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Forward Looking Statements

Statements contained in this report, other thartestents of historical fact, constitute “forward-king statements."The word
“expects,” “believes,” “anticipates,” “estimates,”“may,” “could,” “intends,” and similar expressionsare intended to identify forward-
looking statements. In particular, these forwardkong statements may be found, among other placeter the headings “Business, Risk
Factors” and “Management’s Discussion and Analysis of Fieal Condition and Results of Operations.” ThesesMard4ooking statemen
do not constitute guarantees of future performariogestors are cautioned that statements which rawe strictly historical statemen
including, without limitation, statements regardirgurrent or future financial payments, returns, atties, performance and positic
managemens’ strategy, plans and objectives for future operai plans and objectives for product developmplatns and objectives f
present and future clinical trials and results oth trials, plans and objectives for regulatory amyal, litigation, intellectual property, produ
development, manufacturing plans and performannd, management’s initiatives and strategies, comstiforwardlooking statements. St
forward-looking statements are subject to a number of rakd uncertainties that could cause actual restdtsliffer materially from thos
anticipated. These risks and uncertainties incluzlé,are not limited to, those risks discussedRisk Factors,”as well as, without limitatio
risks associated with: our capital position, ouril#lp to enter into and benefit from a partneringrangement for our product candids
Tovaxin, on reasonably satisfactory terms (if d},aind our dependence (if partnered) on the reseasrand abilities of any partner for -
further development of Tovaxin, our ability to caig with larger, better financed pharmaceutical abidtechnology companies, n
approaches to the treatment of our targeted disgaser expectation of incurring continued losses, uncertainty of developing a markets
product, our ability to raise additional capital tontinue our treatment development program angntertake and complete the pivotal Pt
[l study in the United States for Tovaxin in-MS, the success of our clinical trials, our abilitty develop and commercialize products,
ability to obtain required regulatory approvals, maompliance with all Food and Drug Administratisagulations, our ability to obtai
maintain and protect intellectual property rightei¢luding for Tovaxin), the risk of litigation regding our intellectual property rights, tl
success of third party development and commeret#iz efforts with respect to products coveredrigllectual property rights transferred
us, our limited manufacturing capabilities, our eégplence on thirgharty manufacturers, our ability to hire and retaskilled personnel, ol
volatile stock price, and other risks detailed iardilings with the Securities and Exchange ComioissThese forwardeoking statemen
speak only as of the date of this report. We assumnebligation or undertaking to update or reviseydorwardiooking statements contair
herein to reflect any changes in its expectatioith wegard thereto or any change in events, condgior circumstances on which any <
statement is based. You should, however, revieWiama disclosures we make in the reports wewilth the SEC.
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PART |
ltem 1. Business
Overview

Unless otherwise indicated, we use “Opexa,” “thenpany,” “we,
Opexa Therapeutics, Inc.

our” and “us”in this annual report to refer to the businessi

We are a biopharmaceutical company developing petzed cellular therapies with the potential teatr major illnesses, includi
multiple sclerosis (MS). These therapies are basedur proprietary Teell technology. Information related to our prodeandidates
preliminary and investigative. Our product cantédzare not approved by the U.S. Food and Drug Aidtnation (FDA).

Our lead product candidate, Tovaxin®, is a persped|Tcell therapeutic vaccine licensed from Baylor Cgdlef Medicine, which is
clinical development for the treatment of MS.

Opexa was incorporated in Texas in March 1991. @rincipal executive offices are located at 2636hr®logy Forest Blvd., Tl
Woodlands, Texas 77381, and our telephone nursl{éBil) 775-0600.

T-Cell Therapy and Tovaxin®

Tovaxin® is a novel Teell immmunotherapy positioned to enter Phase IHichl development for the treatment of relapsiegitting M<
(RR-MS). It is a personalized therapy that is sfeadly tailored to each patierst’disease profile. Tovaxin is manufactured usingpoaprietar
method for the production of a patient-specificdlt immunotherapy, which encompasses the colleaidlood from the MS patient, isolati
of peripheral blood mononuclear cells, generatibaro autologous pool of myelin-reactivecélls (MRTCs) raised against selected pep
from myelin basic protein (MBP), myelin oligodendybe glycoprotein (MOG) and proteolipid protein @®l.and the return of these expan
irradiated T-cells back to the patient. Thesenaté¢ed Teells are reintroduced into the patient via suboedas injection to trigger
therapeutic immune system response.

Summary of TERMS Phase llb Clinical Trial Dati

Tovaxin for Early Relapsing Multiple SclerogiIEBERMS) was a Phase llb clinical study of TovaxinRRMS patients. Although tt
study did not show statistical significance ingtemary endpoint (the cumulative number of gadolinienhanced brain lesions using MRI sc
summed at various points in the study), the stimbyved compelling evidence of efficacy in variousiclkl and other MRI endpoints.

The TERMS study was a multi-center, randomized,bteulind, placebo-controlled trial in 150 patientith RR-MS or high risl
Clinically Isolated Syndrome. Patients receivedtal of five subcutaneous injections at weeks,@,4.2 and 24. Key results from the TER
trial include:

° In the modified intent to treat patient populat{or142), the annualized relapse rate (ARR) for kin-treated patients was 0.2
as compared to 0.339 for placetbeated patients, which represented a 37% decieasBR for Tovaxin as compared to plac
in the general populatiol

° In a prospective group of patients with more actii@ease (ARR>1, n=50), Tovaxin demonstrated a B&8action in ARR &
compared to placebo, and a 73% reduction in relegdsewas observed in Tovaxin patients in this petmn compared to place
during the 2-week period following the administration of thelfaburse of treatment; ar

° In a retrospective analysis in patients naive &vious disease modifying treatmeli.e., patients who had not previously used
drugs other than steroids to treat their disedBe)results showed that patients, when treated Tatlaxin, had a 64% reduction
ARR versus placebo (p=0.046, n=7

Tovaxin has demonstrated a favorable side effeafilprthroughout the clinical development program.four clinical trials to dat
including the Phase llb TERMS trial, there haverbee serious adverse events associated with Toveed&ment. The most common ¢
effect is mild to moderate irritation at the siteigection, which is typically resolved in 24 haurWe believe the favorable safety profil:
Tovaxin is a key differentiator when compared takesed or other developmental MS drugs.

T-Cell Therapy Regulatory and Development Status

During 2010, we continued to analyze the data ftben2008 TERMS Phase IIb study and we evaluateidrapfor the further clinici
development of Tovaxin. In late 2010, we complefeck-toface discussions with the FDA regarding our plandedelopment program 1
Tovaxin. Based on positive feedback from the F, believe that we are now positioned from a reigujaperspective to advance wit
pivotal Phase IlI clinical study of Tovaxin in RRS, subject to securing the appropriate financimnganduct such a study. We are in
process of completing necessary preparations #bleeto initiate such a study.






Our recent discussions with the FDA consisted af s&parate meetings to review both the completaXiovmanufacturing process
well as the prospective clinical trial plan for oin. The first meeting focused on the improveraetd modifications we have incorpor
into Tovaxin’s manufacturing and CMC (chemistry, manufacturing eontrol) process in an effort to improve effiag, reduce overall co:
and implement commercial stage requirements. Asgighis meeting, we presented data and detajigarting an optimized manufactur
process, including a transition to fewer procespstcomparability plans and complete reagentIpsofiThe FDA agreed that the optimi
Tovaxin manufacturing process would meet the regouénts for a pivotal Phase Il clinical trial, atlgh additional supporting data is expe
to be submitted to the FDA prior to initiating suzistudy.

The second meeting was an “end of Phaselifiical meeting in which we presented our ratienahd trial design for a Phase Il piv
study with Tovaxin in RRMS patients. The FDA concurred in general with qguoposed clinical trial protocol, including the tipat
population, end points, patient numbers and overal design. The FDA also offered several recandations to further enhance suc
Phase lll trial.

We currently intend to use the net proceeds of@pprately $7.6 million from our February 2011 pubtiffering for general corporz
purposes (including working capital and operatignajposes) and to prepare for and proceed towarhitiation of a pivotal Phase 11l clinic
study in the United States of Tovaxin in RS, although the proceeds from such offering togettith our existing resources are not adec
to permit us to proceed materially beyond the atitin of such a studyi(e., the dosing of the first patient) or to completetsstudy or an
significant portion of it. A pivotal Phase Il nical study in the United States of Tovaxin in RIS is expected to involve 240 patients and
approximately two and onlealf years to complete. If we are able to commequmh a study in the second half of 2011, the aafsssich stud
as well as the ongoing expenses of our operatiorigh the expected completion date of such studyeatimated at approximately ¢
million. Unless we secure at least a substantidign of the additional resources that will be eezary to complete the planned Phase IlI ¢
and support our operations during the pendencych study, or we are reasonably confident that sasburces will be secured, we wc
likely not proceed with the initiation of such syud

Given our need for substantial amounts of capitairidertake a pivotal Phase Il clinical study lie United States of Tovaxin in RR-
MS, we intend to continue to explore potential appaities and alternatives to obtain the significadditional resources that will be neces
to complete the planned Phase Ill study and to atiggur operations during the pendency of suchystdd addition to one or more additio
financings, these opportunities and alternativey melude a partnering arrangement with a largedgio or pharmaceutical company. Tt
can be no assurance that any such financings trguearg arrangement can be consummated on accepéhis, if at all.

Assuming we are able to achieve financing whicbkuficient to support the planned Phase Il studyhie United States and to supj
our operations during the pendency of such stugyare also preparing for a second pivotal Phasgitical study in Europe. Any such sec
study would also depend upon the availability dfisient resources.

Other Opportunities

Our proprietary Teell technology has enabled us to develop intellgbroperty and a comprehensive sample databasenty enab
discovery of novel biomarkers and other relevamtides to be used to treat MS patients.

Stem Cell Therapy

In 2009, Novartis Pharmaceuticals acquired our stelitechnology platform, which had been in egngclinical development, and tc
over all future responsibilities and opportunitiesthis technology, although we retain an optioncertain manufacturing rights. As part of
transaction, we were paid an upfront fee of $3iamlland a milestone payment of $500,000 for certaghnology transfer activities. \
remain eligible to receive a second technologysfiemmilestone fee in addition to potential cliniemd commercial milestones and roy
payments from the sale of any products resultioghfthe use of the technology. However, there @andassurance that we will receive
future payments in respect of the stem cell teatmol

Our T-Cell Platform
Multiple Sclerosis—Background

In the U.S., approximately 400,000 people suffermfrMS, a chronic progressive autoimmune diseasdenfcentral nervous syst
(CNS) that is caused by myelin autoreactiveells progressively eroding the myelin that sundsiand insulates nerve fibers of the brain
spinal cord resulting in varying amounts of disi#fpilGlobally, there are approximately 2.5 millidhS patients representing a drug marke
approximately $9 billion in 2008. The U.S. marketaunted for slightly more than 65 percent of gldid8 drug sales in 2008. The MS d
market is forecasted to reach as much as $16bitjo2016.

MS remains a challenging autoimmune disease ta treaause the pathophysiologic mechanisms are s#iveand the chron
unpredictable course of the disease makes it diffito determine whether the favorable effects lodrsterm treatment will be sustain
Therapies that are easy to use and can safelymirerstop the progression of disease represemréstest unmet need in MS.




In recent years, the understanding of MS pathodgemas evolved to comprise an initial, T-celediated inflammatory activity follow:
by selective demyelination (erosion of the myelgating of the nerve fibers) and then neurodegeioeralhe discovery of diseaselevan
immune responses has accelerated the developmtamgefed therapeutic products for the treatmetit@early stages of MS.

Some subjects, who have the appropriate genetikgbaand, have increased susceptibility for thevivo activation and expansion
myelin autoreactive T-cells. These myelin autor@act-cells may remain dormant, but at some point theyaativated in the periphery, tt
enabling them to cross the blobdain barrier (BBB) and infiltrate the healthy tigesof the brain and spinal cord. The cascade dfoganit
events leads to demyelination of protrusions framva cells called axons, which causes nerve impusesmissions to diffuse into the tis
resulting in disability to the subject.

Current Therapy for Multiple Sclerosis

Current MS disease modifying drugs on the marketnaostly palliative and generally work by modulatior suppression of the immt
system. These therapies for MS are dominated Betforms of interferon that when used as therapegjire frequent subcutaneous
intramuscular injections (AvoneX, Betaseror® and Rebif® ). Copaxone® is an immunomodulator that is administered dailgvahtrone®
(mitoxanthrone) is an immunosuppressive drug thatordy be given four times per year with a lifetitimait of 8 to 12 doses. All of the curre
therapies only claim to slow the progression of 8f present significant patient compliance chaksrigecause of the dosing schedule, lin
decrease in relapse rate and side effects pratile.interferon formulations produce severelike- symptoms, injection site reactions, infec
and neutralizing antibodies (ranging from 5% to 43k@t limit the efficacy of treatment. Copaxdheotential side effects include signific
injection site reactions, while Novantrofigpotential side effects include infections, bone nmarsuppression, nausea, hair thinning, bla
infections, and mouth sores. These drugs must benitered daily to weekly. Tysal?i, a selective adhesion molecule inhibitor (an alp
integrin antagonist), represents another class 8fdvligs that works by preventing immune systemsdetim crossing the BBB and frc
moving into the CNS. Tysabfirequires a once per month infusion and has beetrodiiced to the market after being originally witdwn ir
2005 based on safety concerns over several paléaths due to a virally mediated brain inflammati@ilenya®, the first oral therapy for M:
was approved by the FDA in 2010. This productdshimistered daily and potential side effects inellmladycardia (slow heart rate), incre:
risk of infections, vision problems (macular edeptcreased pulmonary functioning and liver toiasit

Tovaxin for Multiple Sclerosis

We believe that Tovaxin works selectively on theefity autoreactive T-cells by harnessing the bedyatural immune defense sys
and feedback mechanisms to deplete thesell§-and induce favorable immune regulatory resperby rebalancing the immune sys
Tovaxin is manufactured by isolating the MRTCs frtime blood, expanding them to a therapeutic dosgivo, and attenuating them w
gamma irradiation to prevent DNA replication. Theseenuated MRTCs are then injected subcutanedanisiythe body in therapeutic dosag
The body recognizes specificCBll receptor molecules of these MRTCs as foreiggh iaitiates an immune response reaction agaieshtmo
only destroying the injected attenuated MRTCs,dtsib the circulating, myelin autoreactive T-celsrging the peptide-specific dell receptc
molecules. In addition, Tell activation molecules on the surface of thévatéd MRTCs used as vaccine induce favorable imremegulator
responses, which promote anti-inflammatory respenBecause the therapy uses an individualvn cells, the only directly identifiable s
effect observed thus far is injection site reactiamich typically are minor and generally clearhiit24 hours.

We believe that this technology platform may happligations in other T-cell mediated autoimmunesdi&es such as Crokndiseas:
psoriasis, rheumatoid arthritis and Type 1 diabetes

Tovaxin Manufacturing

We manufacture Tovaxin in our own current Good Maoturing Practice (cGMP) facility. The technologged to produce Tovaxin
similar to that of traditional microbial vaccinecteology, where the pathogen (or the attenuatetvad®me) is used to derive the protec
antigens necessary to induce protective immuneress.

Personalized Therapy

The clinical symptoms of MS are the result of amiume attack against the myelin sheaths that irssulatves in the brain and spi
chord that constitute the CNS. A subset of whitiis¢ called Teells, is the primary orchestrator of this immunifpvaxin is an immunothera
representing an enriched source of the pasemwn MRTCs that are used to invoke a protectigpaase to limit further damage to the my
sheaths within the patient’'s CNS. Immunity to niryeh terms of the specificity of Tells for myelin proteins varies between individu
Therefore, Tovaxin is further personalized by soiieg the immune response, and detecting thoseipsotieat are preferentially targeted by T-
cells on a per patient basis. This is achievedguprotein fragments, called peptides, from thedhmajor myelin proteins (MOG, MBP ¢
PLP) as targets to finely map immunity to myeli.limited number of peptides are chosen to whicimimity appears greatest, and
Tovaxin product is manufactured against these gegti Thus




Tovaxin is not only manufactured for each patibent, it is also tailored against each patient’s peasized T-cell immune response to

myelin. In preparing Tovaxin for a patient, theigat-specific MRTCs are expanded from a unit oblehblood using the selected myelin
peptides in the presence of growth factors. Onffeceent numbers of Teells have been propagated to support the clidiesing regimen, the

are frozen down as individual Tovaxin doses. Pwaelinical use, a frozen Tovaxin dose is thawednulated, and attenuated (by irradiation)
to render the T-cells unable to replicate, but kadbr therapy. After quality control and qualitgsurance, each dose is shipped overnight to the
clinical site for administration over a defined edhle of five subcutaneous injections. Patientsheiltreated with a new vaccine series (five
subcutaneous injections) each year based on fieried disease profile or epitope shift.

Tovaxin Safety and Tolerability

We believe that Tovaxin treatment selectively tésgend depletes the pathogeniccdll population. It is not a general immi
suppressant and, accordingly, it is not associatitld the serious side effects seen by those MSneats that function by systemice
suppressing the immune system. In clinical triadsiducted to date, there have been no serious adesents associated with Tove
treatment. We believe that this favorable safetfiler may be an important advantage as patient tiange represents a significant challe
due to serious side effects associated with mamgiotly available and in development MS treatments.

Licenses, Patents and Proprietary Rights

We believe that proprietary protection of our temlbgies is critical to the development of our bess We will continue to protect «
intellectual property through patents and otherappate means. We rely upon traskecret protection for certain confidential and pretary
information and take active measures to controkesgdo that information. We currently have mbsclosure agreements with all of
employees, consultants, vendors, advisory boardbeesrand contract research organizations.

The initial T-cell vaccination technology was originally discoeetby Dr. Jingwu Zang of Baylor College of MedicineHouston, Texa
Baylor granted Opexa an exclusive, worldwide rigidl license to commercially exploit such technojoglyich includes rights to issued patt
and pending patent applications owned by Baylopexa has since expanded the development of tedwyotlated to Tovaxin and dell
technology and has filed patent applications wikpect thereto, from which several patents havweeisgincluding with respect to t
specificity and veracity of antigens that have bekstovered). There is also substantial propwetarow-how surrounding the Tovar
development and manufacturing processes that renaatrade secret. Consequently, we consider bamdeentry, relative to Tovaxin for t
treatment of MS, to be high.

Our patent portfolio tracks our scientific develaggm programs in autoimmune disease treatments, avitinitial focus on MS. W
believe that our scientific platform is adaptalbhetihat any disease with known specific antigenshsas Rheumatoid Arthritis, may b
candidate for treatment, and we believe that otergatrategy is readily extendable to encompassetdditional indications.

Competition

The development of therapeutic agents for humaeadis is intensely competitive. Major pharmaceuticahpanies currently offet
number of pharmaceutical products to treat MS ath@rodiseases for which our technologies may bdicgipe. Many pharmaceutical ¢
biotechnology companies are investigating new draigd therapeutic approaches for the same purpesgesh may achieve new effica
profiles, extend the therapeutic window for sucbdorcts, alter the prognosis of these diseasesremept their onset. We believe that
products, when and if successfully developed, edlihpete with these products principally on the $asimproved and extended efficacy
safety and their overall economic benefit to thaltiecare system. We expect competition to incredée believe that our most signific.
competitors will be fully integrated pharmaceuticaimpanies and more established biotechnology coiepaSmaller companies may alsc
significant competitors, particularly through chitaative arrangements with large pharmaceuticadiotechnology companies. Some of
primary competitors in the current treatment ofj anthe development of treatments for, MS inclidegen-ldec, Elan, MerclSerono, Tevi
Bayer/Schering AG and Novatrtis.

Sales and Marketing

We may choose to partner with large biotech or pla@eutical companies for sales and marketing, & amen applicable,
alternatively develop our own sales force to madketMS cell therapy products in the U.S. Given ¢bacentration of MS treatment amor
relatively small number of specialized neurologistshe U.S., we believe that a modest size saleefwould be sufficient to market an
product in the U.S.

We would consider partnering with large biotech am@rmaceutical companies, if and when applicablessist with marketing a
sales of an MS T-cell therapy product outside th®. U




Government Regulation

Our research and development activities and thedunanufacturing and marketing of our potentialdoicts are, and will be, subjec
regulation for safety and efficacy by a number @fgrnmental authorities in the U.S. and other coest

In the U.S., pharmaceuticals, biologicals and neddievices are subject to FDA regulation. The Faldeood, Drug and Cosmetic A
as amended, and the Public Health Service Actpended, the regulations promulgated thereunderofimel federal and state statutes
regulations govern, among other things, the tedtinguman subjects, manufacture, safety, effictalyeling, storage, export, record keep
approval, marketing, advertising and promotion of potential products. Product development and adrwithin this regulatory framewac
takes a number of years and involves significaceuainty combined with the expenditure of substdunésources.

FDA Approval Process

We will need to obtain FDA approval of any therag@product we plan to market and sell. The FDAl willy grant marketing appro\
if it determines that a product is both safe arfdatiive. The testing and approval process will rEggubstantial time, effort and expense.
steps required before our products may be marketde U.S. include:

Preclinical Laboratory and Animal TestBreclinical tests include laboratory evaluationttod product candidate and animal studie
specific disease models to assess the potentiatysahd efficacy of the product candidate as wslittee quality and consistency of
manufacturing process.

Submission to the FDA of an Investigational NewdApplication, or IND, Which Must Become EffectBa&fore U.S. Human Clinic
Trials May Commencé&.he results of the preclinical tests are submittethe FDA, and the IND becomes effective 30 dajleving its receir.
by the FDA, as long as there are no questions,estgufor delay or objections from the FDA. The smwonof an IND must keep the FI
informed during the duration of clinical studiesaigh required amendments and reports, includingrae event reports.

Adequate and Well-Controlled Human Clinical TriadsEstablish the Safety and Efficacy of the Prodiaemididate Clinical trials, whict
test the safety and efficacy of the product cartdida humans, are conducted in accordance withopotd that detail the objectives of
studies, the parameters to be used to monitorysafed the efficacy criteria to be evaluated. Angduct candidate administered in a |
clinical trial must be manufactured in accordand wGMP.

The protocol for each clinical study must be apptbby an independent Institutional Review BoardiRB, at the institution at whic
the study is conducted, and the informed conseiatlgiarticipants must be obtained. The IRB wilhsier, among other things, the exis
information on the product candidate, ethical fesstthe safety of human subjects, the potentiaéfisnof the therapy and the possible liab
of the institution.

Clinical development is traditionally conductedlimee sequential phases, which may overlap:

e In Phase I, product candidates are typicallyohticed into healthy human subjects or into seleptnt populations i(e., patient:
with a serious disease or condition under studgdeuphysician supervision) to test for adversetreas, dosage tolerance, absorp
and distribution, metabolism, excretion and clihjgi@armacology

e Phase Il involves studies in a limited populatidpatients with the disease or condition undertiod(i) determine the efficacy of t
product candidates for specific targeted indicaticand populations, (ii) determine optimal dosagel a@osage tolerance &
(iii) identify possible and common adverse effeants safety risks. (Phase || may divided into Phsand Phase Ilb studies to add
these issues.) When a dose is chosen and a cangigatuct is found to have preliminary evidenceefbéctiveness, and to have
acceptable safety profile in Phase Il evaluati®gse Il trials begir

e Phase Il trials are undertaken to develop additicsafety and effectiveness information from anaexjed patient populatic
generally at multiple study sites. This informatiobtained is used to develop a better understanafirije risks and benefits of 1
product candidate, and to determine appropriatitadpfor use

Based on clinical trial progress and results, tBAFnay request changes or may require discontiruaricthe trials at any time
significant safety issues arise.

Submission to the FDA of Marketing Authorizationpigations and FDA Reviewlhe results of the preclinical studies and clir
studies are submitted to the FDA as part of mangegipproval authorization applications such as ®eug Applications (NDAS) or Biologic
License Applications (BLAs). The FDA will evaluasech applications for the demonstration of safety effectiveness. A BLA is required
biological products subject to licensure underRiblic Health Service Act and must show that the@pct is safe, pure and potent. In add
to preclinical and clinical data, the BLA must caintother elements such as manufacturing matestdbjlity data, samples and labeling. F
approval of a BLA is required prior to commercialesor shipment of a biologic. A BLA may only bepapved once the FDA examines
product and inspects the manufacturing establishitoesssure conformity to the BLA and all appli@begulations and standards for biolog




The time for approval may vary widely dependingtbe specific product candidate and disease todagel, and a number of facti
including the risk/benefit profile identified iniolcal trials, the availability of alternative tteaents, and the severity of the disease. Addit
animal studies or clinical trials may be requestedng the FDA review period, which might add salpgially to the review time.

The FDA’s marketing approval for a product is limited te tineatment of a specific disease or conditionpectfied populations
certain clinical circumstances, as described oraffproved labeling. The approved use is known asitidication.” After the FDA approves
product for the initial indication, further clinictrials may be required to gain approval for tise of the product for additional indications.
FDA may also require postarketing testing (Phase IV studies) and surveibato monitor for adverse effects, which could irecsignifican
expense. The FDA may also elect to grant only dardil approval.

Ongoing Compliance Requirements
Even after product approval, there are a numbengbing FDA regulatory requirements, including:
e Registration and listing
e Regulatory submissions relating to changes in at\DBLA (such as the manufacturing process orliabgand annual report
e Adverse event reporting
e Compliance with advertising and promotion restoiot that relate to drugs and biologics;
e Compliance with GMP and biological product standgiibject to FDA inspection of facilities to detéme compliance)
Other Regulations

In addition to safety regulations enforced by tH®AF-we are also subject to regulations under theupational Safety and Health A
the Environmental Protection Act, the Toxic SubstnControl Act and other present and potentialréuforeign, federal, state and Ic
regulations. For instance, product manufacturingtdishments located in certain states also masubgect to separate regulatory and licen
requirements.

Outside the U.S., we will be subject to regulatitmest govern the import of drug products from th& Wbr other manufacturing sites .
foreign regulatory requirements governing humanicdil trials and marketing approval for productéie requirements governing the cont
of clinical trials, product licensing, pricing aneimbursements vary widely from country to country.

Research and Development

Research and development expenses for the yead &wimember 31, 2010 were approximately $2.6 millioainly reflecting the cos
of key laboratory experiments and manufacturingcess enhancements in preparation for the nextcalintiial for Tovaxin. Research ¢
development expenses for the year ended Decembet0B® were approximately $2.1 million, mainly egfling the costs of the open Ie
extension of the TERMS Phase IIb clinical trials T@vaxin, clinical data analysis and future clalitrial planning.

Organizational History

We are a developmestage company and have a limited operating histOy. predecessor company for financial reportingppse
was formed on January 22, 2003 to acquire rightstadult stem cell technology. In November 2004 arquired Opexa Pharmaceuticals,
and its MS treatment technology. In 2009, NovaRfsgarmaceuticals acquired our stem cell technol@yrrently, we remain focused
developing our Teell technology for MS. To date, we have not gereetany commercial revenues from operations. Aseveinue to execu
our business plan, we expect our development aachtipg expenses to increase.

Employees

As of February 28, 2011, we had 11 fiilhe employees. We believe that our relations vaitit employees are good. None of
employees is represented by a union or covereddoylective bargaining agreement.




Available Information

We are subject to the information and reportingunegnents of the Securities Exchange Act of 1934he Exchange Act, under wh
we file periodic reports, proxy and informationtstaents and other information with the United St&ecurities and Exchange Commissio
SEC. Copies of the reports, proxy statements amer @bformation may be examined without chargéhatRublic Reference Room of the S
100 F Street, N.E., Room 1580, Washington, D.C4205r on the Internet at http://www.sec.go@opies of all or a portion of such matet
can be obtained from the Public Reference Roomh@fSEC upon payment of prescribed fees. Please¢healSEC at 1-800-SEQ330 fo
further information about the Public Reference Room

Financial and other information about Opexa is lalde on our website yww.opexatherapeutics.conj. Information on our website
not incorporated by reference into this report. iVake available on our website, free of charge, eopif our annual report on Form KQ-
quarterly reports on Form 10-Q, current report$-orm 8-K, and amendments to those reports filefdimished pursuant to Section 13(a) or 15
(d) of the Exchange Act as soon as reasonablyipadte after filing such material electronically atherwise furnishing it to the SEC. Coy
are available in print to any Opexa stockholderrupequest in writing to Attention: Investor Relaitsy) Opexa Therapeutics, Inc., 2
Technology Forest Blvd., The Woodlands, TX 77381.

ltem 1A. Risk Factors.

Investing in our common stock and warrants involvdsgh degree of risk. You should consider thievieng risk factors, as well
other information contained or incorporated by mefiece in this report, before deciding to investomr common stock or warrants. 1
following factors affect our business and the indus which we operate. The risks and uncertaistilescribed below are not the only one
face. Additional risks and uncertainties not preggeknown or which we currently consider immatensy also have an adverse effect on
business. If any of the matters discussed inal@afing risk factors were to occur, our businefasancial condition, results of operations, ¢
flows, or prospects could be materially adversdfeated, the market price of our common stock cdeltline and you could lose all or par
your investment in our securitie

Risks Related to Our Business

Our business is at an early stage of developmane are largely dependent on the success of our IpesHuct candidate, Tovaxin, and \
cannot be certain that Tovaxin will receive regutay approval or be successfully commercialized.

Our business is at an early stage of developméte.do not have any product candidates in &ge clinical trials nor do we have .
products on the market. We have only one prodantliclate, Tovaxin, which has progressed to theestdideing studied in human clini
trials in the United States. We are still in tlegywearly stages of identifying and conducting aesle on any other potential products. Tove
and any other potential products, will require datpry approval prior to marketing in the Unitecatgs and other countries. Obtaining ¢
approval requires significant research and devedsypnand preclinical and clinical testing. We mayt be able to develop any products
obtain regulatory approvals, to continue clinicalvelopment of Tovaxin, to enter clinical trials @my development activities) for any ot
product candidates, or to commercialize any praduidvaxin, and any other potential products, may@ to have undesirable and uninter
side effects or other characteristics adverselgctifig their safety, efficacy or costfectiveness that could prevent or limit their .usay
product using any of our technology may fail to\pde the intended therapeutic benefits or to adhiderapeutic benefits equal to or be
than the standard of treatment at the time ofrtgsir production.

We have a history of operating losses and do nqiewt to be profitable in the near future.

We have not generated any profits since our entiy the biotechnology business and we have incwiguificant operating losst
We expect to incur additional operating lossestierforeseeable future. We have not received, amdawnot expect to receive for at leas!
next several years, any revenues from the comnlieitian of any potential products. We do not cullsehtive any sources of revenues
may not have any in the foreseeable future.

We will be required to raise significant additionalapital, or secure a development partner, in theamterm, and our ability to obtai
funding is uncertain. If sufficient capital is notwvailable, we may not be able to continue our ogtéwns as proposed (including any clinic
trial for Tovaxin), which may require us to modifpur business plan, curtail various aspects of oupeyations, cease operations or s
relief under applicable bankruptcy laws.




As of December 31, 2010, we had cash and cash @qote of $3,812,535. During January 2011, we solcggregate of 384,7
shares of our common stock for net proceeds of6B12B6 under an “at the marketbntinuous offering program pursuant to a pross
supplement dated May 17, 2010. During Februaryl2®de raised net proceeds of approximately $7,&ERBrough a public offering
common stock and warrants pursuant to a prospsofsiement dated February 8, 2011. Our current ats which is in the absence of
clinical trial as well as significant activities preparation for such a trial, is approximately $8®0 per month. While we believe we h
sufficient liquidity to support our operations thgh 2011, we will need to raise additional cagitahe future to fund our current business
and support our operations.

In addition to general corporate purposes (inclgdivorking capital and operational purposes), waesly intend to use the t
proceeds from the February 2011 public offeringptepare for and proceed toward the initiation gfivwotal Phase Il clinical study in t
United States of Tovaxin in RRES, although the net proceeds from such offerirggetioer with our existing resources would not begadée ti
permit us to proceed materially beyond the initiatbf such a study i(e. , the dosing of the first patient) or to completets study or ar
significant portion of it. A pivotal Phase Ill nical study in the United States of Tovaxin in Ri&-is expected to involve 240 patients and
approximately two and onealf years to complete. If we are able to commequmh a study in the second half of 2011, the aafsssich stud
as well as the ongoing expenses of our operatiorigh the expected completion date of such studyeatimated at approximately ¢

and support our operations during the pendencwol study, or we are reasonably confident that sasburces will be secured, we wc
likely not proceed with the initiation of such syud

Given our need for substantial amounts of capitafddition to the proceeds from the February 2paflic offering, to undertake
pivotal Phase Il clinical study in the United Smtof Tovaxin in RRMS, we intend to continue to explore potential apyoities an
alternatives to obtain the significant additionasgurces that will be necessary to complete thenpld Phase Il study and to support
operations of the Company during the pendency ohstudy. In addition to one or more additionalaficings, these opportunities
alternatives may include a partnering arrangemetft & large biotech or pharmaceutical company. r&twan be no assurance that any
financings or partnering arrangement can be consatsuhon acceptable terms, if at all.

Assuming we are able to achieve financing whicsuificient to support the planned Phase Il studthie United States and to sup
our operations during the pendency of such stuéyase also preparing for a second pivotal Phaggitiical study in Europe. Any such sec
study would also depend upon the availability dfisient resources.

As we have no sources of debt or equity capital rodtad for funding, we must rely upon best effatiérd-party debt or equi
funding and we can provide no assurance that wk beilsuccessful in any funding effort. The timingdadegree of any future cap
requirements will depend on many factors, including

e our ability to establish, enforce and maintaintsigéc arrangements for research, developmentcelitésting, manufacturing a
marketing;

the accuracy of the assumptions underlying ounedés for capital needs in 2011 and beyond asaseibr any clinical study
Tovaxin;

scientific progress in our research and developmegrams

the magnitude and scope of our research and dewelugprograms

our progress with preclinical development and chitrials;

the time and costs involved in obtaining regulatapprovals

the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentnataianc

the number and type of product candidates thatwsug.

If we raise additional funds through any collabmat partnering or licensing arrangements with dhirarties, we may need
relinquish some rights to our product candidateakiwv, including commercialization rights, which mlagrm our ability to generate reven
and achieve or sustain profitability.

If we raise additional funds by issuing equity s#&@s, stockholders may experience substantiatidih. Debt financing, if availabl
may involve restrictive covenants that may impedeability to operate our business. Any debt fiiag or additional equity that we raise r
contain terms that are not favorable to us or ¢ockholders. There is no assurance that our caitsing efforts will be able to attract
capital needed to execute on our business plassastdin our operations.

If we are unable to obtain additional funding ocge a development partner, we may not be abledeniake, or complete the plan
pivotal Phase Il clinical study in the United ®mtof Tovaxin in RR-MS or otherwise continue ouemgions aproposed, which may requ
us to modify our business plan or curtail variospexts of our operations. If these measures drsufiicient to maintain an adequate leve
capital, it may be necessary to cease operatioseek relief under applicable bankruptcy laws.suich event, our stockholders may lo:
portion or even all of their investment.




We will depend on strategic collaborations with itthiparties to develop and commercialize product dalates, such as Tovaxin, and we n
not have control over a number of key elements tilg to the development and commercialization ofyasuch product candidate.

A key aspect of our strategy, including with redgecTovaxin, is to seek collaboration with a parrsuch as a large pharmaceu
organization, that is willing to further developdanommercialize a selected product candidate. dte,dve have not entered into any ¢
collaborative arrangement with respect to Tovatowever, we will need to raise significant additi capital in order to undertake
planned pivotal Phase Ill clinical study in the tédi States of Tovaxin in RRS as the total costs of conducting this studgoifnmenced i
the nearterm, as well as the ongoing expenses of our dpemtthrough the expected completion date of suddysare estimated
approximately $35 million.

By entering into such as strategic collaboratioa,may rely on our partner for financial resourced for development, regulatory &
commercialization expertise. Our partner may failevelop or effectively commercialize our prodcandidate because they:

e do not have sufficient resources or decide noteteote the necessary resources due to internalregmstsuch as limited cash
human resource

decide to pursue a competitive potential produgetigped outside of the collaboratic

cannot obtain the necessary regulatory appro

determine that the market opportunity is not ativac or

cannot manufacture or obtain the necessary magéniglufficient quantities from multiple sourcesabia reasonable co

We may not be able to enter into a collaboratinoluding with respect to Tovaxin, on acceptablenterif at all. We face competiti
in our search for partners from other organizatimesldwide, many of whom are larger and are ableffer more attractive deals in terms
financial commitments, contribution of human resas; or development, manufacturing, regulatoryoonrercial expertise and support.

If we are not successful in attracting a partnat antering into a collaboration on acceptable temresmay not be able to compl
development of, or commercialize any product caagidincluding Tovaxin. In particular, we may beable to undertake, or complete,
planned pivotal Phase Il clinical study in the téuli States of Tovaxin in RRS. In such event, our ability to generate reverared achieve
sustain profitability would be significantly hindst and we may not be able to continue operationsr@osed, requiring us to modify
business plan, curtail various aspects of our djpgrmor cease operations.

Third parties, including Novartis, to whom we havensferred development and commercialization sight products covered
intellectual property rights, may not be successfuheir efforts, and as a result, we may not inecéuture royalty or other milestone payme
relating to those products or rights.

We will need regulatory approvals for any producaraidate, including Tovaxin, prior to introductiorto the market, which will requir
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirengrand are very expensive, ti-consuming
and difficult to design and implement. Any producandidate, such as Tovaxin, may fail to achievecassary safety and efficacy endpoi
during clinical trials in which case we will be urtde to generate revenue from the commercializateomd sale of our products.

Human clinical trials are very expensive and difficto design and implement, in part because theysabject to rigorous FC
requirements, and must otherwise comply with feldestate and local requirements and policies of rtredical institutions where they .
conducted. The clinical trial process is also teoasuming. We estimate that a pivotal Phase iiadl trial in the United States of our le
product candidate, Tovaxin, in RR-MS will take appmately two and onéalf years to complete. In addition, we anticiptitat a secor
Phase Il clinical trial, which we are currentlyaphing to conduct in Europe, would be necessargrbefie could submit an application
approval of Tovaxin for RRAS. Failure can occur at any stage of the triafg] we could encounter problems that cause us tmable t
initiate a trial, or to abandon or repeat a clihtcal.
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The commencement and completion of clinical triadsluding the commencement of the planned pivBtase Il clinical trial in tr
United States of Tovaxin in RR-MS, may be delayedrevented by several factors, including:

e FDA or IRB objection to proposed protocc

discussions or disagreement with the FDA over tbeqaacy of trial design to potentially demonstraféectiveness, at
subsequent design modificatiol

unforeseen safety issus

determination of dosing issues and related adjustsn

lack of effectiveness during clinical tria

slower than expected rates of patient recruitrr

product quality problemse.g., sterility or purity);

challenges to patient monitoring and data cabbectiuring or after treatment (for example, patéfailure to return for followdp
visits); and

e failure of medical investigators to follow our dlial protocols

In addition, we or the FDA (based on its authoatser clinical studies) may delay a proposed ingasitbn or suspend clinical trials
progress at any time if it appears that the studyy mpose significant risks to the study participaatsother serious deficiencies
identified. Prior to approval of our product thBA must determine that the data demonstrate safietyeffectiveness. The large majorit
drug candidates that begin human clinical trialstétedemonstrate the desired safety and efficdwracteristics.

Furthermore, changes in regulatory requirements guidance may occur and we may need to amend a&liti@l protocols, ¢
otherwise modify our intended course of clinicalelepment, to reflect these changes. This, tog; immgact the costs, timing or succes
completion of a clinical trial. In light of widelpublicized events concerning the safety risk otaie drug products, regulatory authorit
members of Congress, the U.S. Government Accodityaiffice, medical professionals and the gengrablic have raised concerns at
potential drug safety issues. These events hawdted in the withdrawal of drug products, revisida drug labeling that further limit use of
drug products, and establishment of risk managemmgrams that may, for instance, restrict distidou of drug products. The increa
attention to drug safety issues may result in aencautious approach by the FDA to clinical tria3ata from clinical trials may receive gre:
scrutiny with respect to safety, which may makeRB& or other regulatory authorities more likelytewsminate clinical trials before complet
or require longer or additional clinical trials thaay result in substantial additional expense araklay or failure in obtaining approval
approval for a more limited indication than origigaought.

Even if we obtain regulatory approvals for any pradcandidate, such as Tovaxin, that approval neagubject to limitations on t
indicated uses for which it may be marketed. Quility to generate revenues from the commercialiraind sale of any potential products
be limited by any failure to obtain or limitatiom mecessary regulatory approvals.

We will rely on third parties to conduct our clina trials and perform data collection and analysishich may result in costs and delays t
may hamper our ability to successfully develop ar@nmercialize any product candidate, including Tosa.

Although we have participated in the design andagament of our past clinical trials, we do not hthe ability to conduct clinic
trials directly for any product candidate, incluglifovaxin. We will need to rely on contract reséapcganizations, medical institutions, clini
investigators and contract laboratories to conductclinical trials and to perform data collectiand analysis.

Our clinical trials may be delayed, suspended wnitgated if:

e any third party upon whom we rely does not sucedlystarry out its contractual duties or regulatotyligations or meet expec!
deadlines

e any such third party needs to be replacec

e the quality or accuracy of the data obtained byttt party is compromised due to its failure tthare to clinical protocols
regulatory requirements or for other reasc

Failure to perform by any third party upon whom reéy may increase our development costs, delayability to obtain regulatol
approval and prevent the commercialization of arodpct candidate, including Tovaxin. While we bediehat there are numerous alterne
sources to provide these services, we might nathibe to enter into replacement arrangements witbelstys or additional expenditures if
were to seek such alternative sources.
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If we fail to identify and license or acquire othgroduct candidates, we will not be able to expand business over the long terr

Given that we have limited internal discovery calii@ds, our business over the long term is sultii#ipy dependent on our ability
license or acquire product candidates and furteeeldp them for commercialization. The successisf strategy depends upon our abilit
identify, select and acquire the right product ¢datks. We have limited experience identifyinggatéating and implementing economici
viable product candidate acquisitions or licengésch is a lengthy and complex process. Also,ntaket for licensing and acquiring proc
candidates is intensely competitive, and many of aampetitors have greater resources than we de.ma&y not have the requisite cag
resources to consummate product candidate acquisitir licenses that we identify to fulfill ourategy.

Moreover, any product candidate acquisition thatdeweomplete will involve numerous risks, including

difficulties in integrating the development progréon the acquired product candidate into our emgstiperations
diversion of financial and management resourcas &gisting operation:

risks of entering new potential markets or techgias;

inability to generate sufficient funding to offsatquisition costs; an

delays that may result from our having to perfomanticipated preclinical trials or other tests loa product candidat

We are dependent upon our management team and allsmuanber of employees.

Our business strategy is dependent upon the skilsknowledge of our management team. If anycatigémployee leaves, we may
unable on a timely basis to hire suitable replaceméo operate our business effectively. We algerate with a very small number
employees and thus have little or no backup caipalidr their activities. The loss of the servioglsany member of our management teau
the loss of just a few other employees could haraterial adverse effect on our business and sesfitiperations.

If we fail to meet our obligations under our liceesagreements, we may lose our rights to key tecbgigs on which our business depen:

Our business depends on licenses from third parfibgse third party license agreements imposegatdtins on us, such as payn
obligations and obligations diligently to pursuevelepment of commercial products under the licenzat@nts. If a licensor believes that
have failed to meet our obligations under a liceagg@ement, the licensor could seek to limit amieate our license rights, which could lea
costly and timezonsuming litigation and, potentially, a loss of ficensed rights. During the period of any sutibdtion, our ability to carr
out the development and commercialization of paaémtroducts could be significantly and negativafjected. If our license rights we
restricted or ultimately lost, our ability to camtie our business based on the affected technolatfpnn could be adversely affected.

Our current research and manufacturing facility inot large enough to manufacture product candidatesich as Tovaxin, for clinical trial
or, if such clinical trials are successful, commeat applications.

We conduct our research and development in a 10s80@re foot facility in The Woodlands, Texas, whiocludes an approximate
800 square foot suite of three rooms for the mastufa of Teell therapies. We believe our current facilitpshl have the capacity to supy
a U.S. pivotal Phase llI trial for the developmentTovaxin for RRMS. It is not sufficient, however, to support patal European clinici
studies, if required, or the commercial launch of/axin. In this case, we would need to expandmanufacturing staff and facility, obtail
new facility or contract with corporate collabonat@r other third parties to assist with futuregipmoduction and commercialization.

In the event that we decide to establish a commlkescale manufacturing facility, we will require subnstial additional funds and will
required to hire and train significant numbers mifpdoyees and comply with applicable regulationsiciwlare extensive. We do not have ft
available for building a manufacturing facility,daae may not be able to build a manufacturing figcihat both meets regulatory requirem
and is sufficient for our commercial-scale manufaci.

We may arrange with third parties for the manufeetof our future products, if any. However, ourdkparty sourcing strategy m
not result in a cost-effective means for manufacstuour future products. If we employ thipdrty manufacturers, we will not control mi
aspects of the manufacturing process, includingptiamce by these third parties with cGMP and ottegiulatory requirements. We furt
may not be able to obtain adequate supplies framd-frarty manufacturers in a timely fashion for devetemt or commercialization purpos
and commercial quantities of products may not klalle from contract manufacturers at acceptabdsc

12




If any product we may eventually have is not acapby the market or if users of any such producearnable to obtain adequate cover:
of and reimbursement for such product from governmend other third-party payors, our revenues antcbfitability will suffer.

Our ability to successfully commercialize any prodwe may eventually have will depend in significpart on the extent to whi
appropriate coverage of and reimbursement for swoduct and any related treatments are obtained fjovernmental authorities, priv
health insurers and other organizations, such akhhmaintenance organizations, or HMOs. Thhedty payors are increasingly challenging
prices charged for medical products and servi¥és.cannot provide any assurances that thady payors will consider any product we 1
eventually have cost-effective or provide coverafyand reimbursement for such product, in wholengrart.

Uncertainty exists as to the coverage and reimbuesé status of newly approved medical productssamdices and newly approv
indications for existing products. Thiphrty payors may conclude that any product we manteially have is less safe, less clinic
effective, or less cost-effective than existingdarats, and thirgsarty payors may not approve such product for ayemrnd reimbursement.
we are unable to obtain adequate coverage of ambuesement for any product we may eventually hfaem third-party payors, physicia
may limit how much or under what circumstances tivdy prescribe or administer them. Such reductoriimitation in the use of any st
product would cause sales to suffer. Even if tpiadty payors make reimbursement available, payteeats may not be sufficient to make
sale of any such product profitable.

In addition, the trend towards managed health gathe United States and the concurrent growthrganizations such as HM(
which could control or significantly influence thmurchase of medical services and products, maytresuinadequate coverage of ¢
reimbursement for any product we may eventuallyehaviany thirdparty payors, including in particular HMOs, are fuing various ways
reduce pharmaceutical costs, including, for instartice use of formularies. The market for any pobdve may eventually have depend:
access to such formularies, which are lists of wcwdins for which thirgsarty payors provide reimbursement. These forrmegaar
increasingly restricted, and pharmaceutical congmfi@ace significant competition in their efforts gtace their products on formularies
HMOs and other thirgharty payors. This increased competition has ded downward pricing pressure in the industry. €bst containme
measures that third-party payors are institutingdhave a material adverse effect on our abititpperate profitably.

Any product candidate that we develop, such as Bawaif approved for sale, may not gain acceptan@mong physicians, patients and {
medical community, thereby limiting our potentiad tgenerate revenues.

Even if a product candidate, such as Tovaxin, p@aped for commercial sale by the FDA or other tatpry authorities, the degree
market acceptance of any approved product candiatghysicians, healthcare professionals and théndy payors, and our profitability a
growth, will depend on a number of factors, inchgli

demonstration of efficacy

relative convenience and ease of administra

the prevalence and severity of any adverse siéetsf

availability and cost of alternative treatmentg|uding cheaper generic drug

pricing and cost effectiveness, which may be sultgecegulatory control

effectiveness of our or any of our partr' sales and marketing strategi

the product labeling or product insert requiredhry FDA or regulatory authority in other countriaag
the availability of adequate th-party insurance coverage or reimbursem

If any product candidate that we develop does notige a treatment regimen that is as beneficiahascurrent standard of care
otherwise does not provide patient benefit, thadpct candidate, if approved for commercial saléehgyFDA or other regulatory authoriti
likely will not achieve market acceptance and duility to generate revenues from that product cdatdi would be substantially reduced.

We have incurred, and expect to continue to incurgreased costs and risks as a result of being &dlgucompany.

As a public company, we are required to comply with Sarbane®xley Act of 2002, or SOX, as well as rules andutatjon:
implemented by the SEC and The Nasdaq Stock Ma@N&EDAQ). Changes in the laws and regulationsciffigg public companies, includi
the provisions of SOX and rules adopted by the &B€by NASDAQ, have resulted in, and will contirtoaesult in, increased costs to u
we respond to their requirements. Given the riskerent in the design and operation of internaitiads over financial reporting, t
effectiveness of our internal controls over finahceporting is uncertain. If our internal congol
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are not designed or operating effectively, we matybe able to conclude an evaluation of our intecpatrol over financial reporting as
required or we or our independent registered puwdamunting firm may determine that our internaitcol over financial reporting was not
effective. In addition, our registered public aaating firm may either disclaim an opinion as tates to management’s assessment of the
effectiveness of our internal controls or may isanexdverse opinion on the effectiveness of oeriatl controls over financial

reporting. Investors may lose confidence in thialdity of our financial statements, which couduse the market price of our common stock
to decline and which could affect our ability towrour business as we otherwise would like to. Meées could also make it more difficult or
more costly for us to obtain certain types of iasue, including directors’ and officers’ liabililgsurance, and we may be forced to accept
reduced policy limits and coverage or incur suliiafin higher costs to obtain the coverage thahéssame or similar to our current
coverage. The impact of these events could ald@ribanore difficult for us to attract and retainaijfied persons to serve on our Board of
Directors, our Board committees, and as execufifieeos. We cannot predict or estimate the totabant of the costs we may incur or the
timing of such costs to comply with these rules eglilations.

Under the corporate governance standards of NASCA@ajority of our Board of Directors and each mendf our Audit Committe
must be an independent director. If any vacanmiesur Board or our Audit Committee occur that nazthe filled by independent directc
we may encounter difficulty in attracting qualifipérsons to serve on our Board and, in particalar, Audit Committee. If we fail to attre
and retain the required number of independent direcwe may be subject to SEC enforcement prongedind delisting of our common st
from the NASDAQ Capital Market.

Risks Related to Our Intellectual Property

Patents obtained by other persons may result irrimjement claims against us that are costly to dedeand which may limit our ability t
use the disputed technologies and prevent us fromnsping research and development or commercialipatiof potential products, such
Tovaxin.

If third party patents or patent applications cantdaims infringed by either our licensed techmyyl@r other technology required
make or use our potential products, such as Toyaxid such claims are ultimately determined to dleythere can be no assurance the
would be able to obtain licenses to these patdrasraasonable cost, if at all, or be able to dgvelr obtain alternative technology. If we
unable to obtain such licenses at a reasonable w@stmay not be able to develop any affected prodandidate, such as Tova
commercially. There can be no assurance that Wenati be obliged to defend ourselves in court agagllegations of infringement of th
party patents. Patent litigation is very expensawel could consume substantial resources and csgatdicant uncertainties. An adve
outcome in such a suit could subject us to sigaifidiabilities to third parties, require disputgghts to be licensed from third parties, or reg
us to cease using such technology.

If we are unable to obtain patent protection ancher proprietary rights, our operations will be sigficantly harmed.

Our ability to compete effectively is dependent mpdtaining patent protection relating to our tembgies. The patent positions
pharmaceutical and biotechnology companies, innlwaiurs, are uncertain and involve complex andwnwgllegal and factual questions. *
coverage sought in a patent application can beaedemi significantly reduced before or after theepais issued. Consequently, we do not k
whether pending patent applications for our tecbgwlwill result in the issuance of patents, orrifyassued patents will provide signific
protection or commercial advantage or will be onmented by others. Since patent applications areetantil the applications are publisl
(usually 18 months after the earliest effectiven§jldate), and since publication of discoverieshia scientific or patent literature often |
behind actual discoveries, we cannot be certainttigainventors of our owned or licensed intellettoroperty rights were the first to make
inventions at issue or that any patent applicat&mmnissue were the first to be filed for such ini@ms. There can be no assurance that p:
will issue from pending patent applications otisgued, that such patents will be of commerciakfieto us, afford us adequate protection f
competing products, or not be challenged or dedlarealid.

For our licensed intellectual property, we haveitimh control over the amount or timing of resourdbat are devoted to t
prosecution of such intellectual property. Duehis lack of control and general uncertaintieshie patent prosecution process, we cann
sure that any licensed patents will result fronerdised applications or, if they do, that they wél inaintained. Issued U.S. patents requir
payment of maintenance fees to continue to beritefdVe rely on licensors to do this and theiruiglto do so could result in the forfeiture
patents not timely maintained. Many foreign patgfites also require the payment of periodic ariesito keep patents and patent applica
in good standing. As we do not maintain controlrode payment of annuities, we cannot assure yatdhbr licensors will timely pay su
annuities and that the granted patents and pemditant applications will not become abandonedadudition, our licensors may have select
limited amount of foreign patent protection, andréfore applications have not been filed in, anéifm patents may not have been perfe
in, all commercially significant countries.
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The patent protection of product candidates, sschowaxin, involves complex legal and factual gioest. To the extent that it wot
be necessary or advantageous for any of our licertsocooperate or lead in the enforcement of m@nked intellectual property rights,
cannot control the amount or timing of resourceshdicensors devote on our behalf or the priofitgyt place on enforcing such rights. We |
not be able to protect our intellectual properghts against third party infringement, which maydiféicult to detect. Additionally, challeng
may be made to the ownership of our intellectuapprty rights, our ability to enforce them, or emderlying licenses.

We cannot be certain that any of the patents issued or to our licensors will provide adequatetgction from competing produc
Our success will depend, in part, on whether weusdicensors can:

e obtain and maintain patents to protect our prodantlidates such as Tovax

obtain and maintain any required or desirable Besnto use certain technologies of third partigsichvmay be protected
patents

protect our trade secrets and kr-how;

operate without infringing the intellectual propeand proprietary rights of othel

enforce the issued patents under which we holdgjgind

develop additional proprietary technologies that @atentable

The degree of future protection for our proprietaghts (owned or licensed) is uncertain. For exi@mnp

e we or our licensor might not have been the firsinake the inventions covered by pending patentieatins or issued pate
owned by, or licensed to, L

e we or our licensor might not have been the firdileopatent applications for these inventio

e others may independently develop similar or altéveaechnologies or duplicate any of the techni@e@wned by, or licensed
us;

e itis possible that none of the pending patentiappbns owned by, or licensed to, us will resaltssued patent:

e any patents under which we hold rights may not jge@wus with a basis for commercially viable produchay not provide us wi
any competitive advantages or may be challengdtiityy parties as invalid, or unenforceable undes.Wr foreign laws; o

e any of the issued patents under which we hold sighdy not be valid or enforceable or may be circembed successfully in lig
of the continuing evolution of domestic and forefgatent laws

Confidentiality agreements with employees and othenay not adequately prevent disclosure of our #askcrets and other propriete
information and may not adequately protect our ifitctual property, which could limit our ability taompete.

We rely in part on trade secret protection in ongeprotect our proprietary trade secrets and wmtatl knowhow. However, trac
secrets are difficult to protect, and we cannotésain that others will not develop the same arilar technologies on their own. We h.
taken steps, including entering into confidentyaligreements with our employees, consultants, dritscientific collaborators and ot
advisors, to protect our trade secrets and unpatdatowhow. These agreements generally require that ther gtarty keep confidential a
not disclose to third parties all confidential infation developed by the party or made known tapiagy by us during the course of the paty’
relationship with us. We also typically obtain agrents from these parties which provide that ineestconceived by the party in the col
of rendering services to us will be our exclusiveperty. However, these agreements may not be bdnand may not effectively ass
intellectual property rights to us. Further, we édimited control, if any, over the protection eohde secrets developed by our licen:
Enforcing a claim that a party illegally obtainendas using our trade secrets or knbaw is difficult, expensive and time consuming, dine
outcome is unpredictable. In addition, courts algghe United States may be less willing to protexde secrets or knohew. The failure t
obtain or maintain trade secret protection couleeskly affect our competitive position.

A dispute concerning the infringement or misappragtion of our proprietary rights or the proprietaryights of others could be tin
consuming and costly, and an unfavorable outcomeiltbharm our business.

A number of pharmaceutical, biotechnology and otimenpanies, universities and research institutiene filed patent applications
have been issued patents relating to cell therdgells, and other technologies potentially relevianbr required by our product candic
Tovaxin. We cannot predict which, if any, of sugipkcations will issue as patents or the claimg thaght be allowed. We are aware
number of patent applications and patents clairasgof modified cells to treat disease, disordenjory.
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There is significant litigation in our industry rgling patent and other intellectual property gWhile we are not currently subj
to any pending intellectual property litigationdaare not aware of any such threatened litigatimnmay be exposed to future litigation by tl
parties based on claims that our product candidateh as Tovaxin, or their methods of use, manuifsag or other technologies or activit
infringe the intellectual property rights of sudfirtl parties. If our product candidates, such agaXm, or their methods of manufacture
found to infringe any such patents, we may haveap significant damages or seek licenses under patdnts. We have not conduc
comprehensive searches of patents issued to thitéep relating to Tovaxin. Consequently, no agstgecan be given that thigghrty patent
containing claims covering Tovaxin, its method e&wr manufacture do not exist or have not beed fiind will not be issued in the futt
Because some patent applications in the Unitee@Staty be maintained in secrecy until the pateetisaued, and because patent applice
in the United States and many foreign jurisdictians typically not published until 18 months affiéng, we cannot be certain that others
not filed patent applications that will mature ingsued patents that relate to our current or éupunduct candidates that could have a ma
effect in developing and commercializing one or enof our product candidates. A patent holder cquielsent us from importing, makir
using or selling the patented compounds. We mag teeesort to litigation to enforce our intelleatyroperty rights or to determine the sc
and validity of thirdparty proprietary rights. Similarly, we may be =dijto claims that we have inappropriately usedisclosed trade secr
or other proprietary information of third partigswe become involved in litigation, it could comaa a substantial portion of our managt
and financial resources, regardless of whether imeowlose. Some of our competitors may be ablgustain the costs of complex intellec
property litigation more effectively than we canchase they have substantially greater resourcesm#jenot be able to afford the cost:
litigation. Any legal action against us or our etlbrators could lead to:

e payment of actual damages, royalties, lost profitdentially treble damages and attorr’ fees, if we are found to have willfu
infringed a third part's patent rights

e injunctive or other equitable relief that may effeely block our ability to further develop, comne@lize and sell our product

e we or our collaborators having to enter into liasrangements that may not be available on coniatigracceptable terms if at ¢
or

e significant cost and expense, as well as distracifour management from our busine

As a result, we could be prevented from commemiradi current or future product candidates.

Risks Related to Our Industry
We are subject to stringent regulation of our procicandidates, such as Tovaxin, which could delawdlopment and commercialization.

We, our thirdparty contractors, suppliers and partners, andomugiuct candidates, such as Tovaxin, are subjestrittgent regulatic
by the FDA and other regulatory agencies in thetdééhStates and by comparable authorities in otbentties. None of our product candidi
can be marketed in the United States until it resenbapproved by the FDA. No product candidate of bas been approved, and we may r
receive FDA approval for any product candidate.adtibg FDA approval typically takes many years amguires substantial resources. Ev
regulatory approval is obtained, the FDA may impe@mificant restrictions on the indicated usesditions for use and labeling of st
products. Additionally, the FDA may require pegiproval studies, including additional research dedelopment and clinical trials. Th
regulatory requirements may limit the size of tharket for the product or result in the incurrenéadditional costs. Any delay or failure
obtaining required approvals could substantialjuae our ability to generate revenues.

In addition, both before and after regulatory apptpwe, our partners and our product candidatesh s Tovaxin, are subject
numerous FDA requirements covering, among othagt)itesting, manufacturing, quality control, lahg] advertising, promotion, distributi
and export. The FDA' requirements may change and additional governmguodations may be promulgated that could affectaur partne
and our product candidates, such as Tovaxin. Givemumber of recent high profile adverse safegnevwith certain drug products, the F
may require, as a condition of approval, costli neanagement programs, which may include safetyedlance, restricted distribution and .
patient education, enhanced labeling, special gacgaor labeling, expedited reporting of certairverde events, preapproval of promotic
materials and restrictions on direct-to-consumeedising. Furthermore, heightened Congressioraitiay on the adequacy of the FDAdru¢
approval process and the agemscgfforts to assure the safety of marketed drugglted in the enactment of legislation addressing dafet
issues, the FDA Amendments Act of 2007. This legish provides the FDA with expanded authority ogerg products after approval and
FDA'’s exercise of this authority could result in delay$ncreased costs during the period of produeelbgment, clinical trials and regulat
review and approval, and increased costs to assmmgpliance with new postpproval regulatory requirements. We cannot pretfie
likelihood, nature or extent of government regalatthat may arise from this or future legislatianadministrative action, either in the Uni
States or abroad.
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In order to market any of our products outsidetef United States, we and our strategic partnerslieedsees must establish i
comply with numerous and varying regulatory requieats of other countries regarding safety and agfic Approval procedures vary am
countries and can involve additional product tegstimd additional administrative review periods &imel time required to obtain approva
other countries might differ from that requiredotatain FDA approval. The regulatory approval predesother countries may include all of
risks detailed above regarding FDA approval in thated States. Approval by the FDA does not autécedy lead to the approval
authorities outside of the United States and, siryi] approval by other regulatory authorities algsthe United States will not automatic:
lead to FDA approval. In addition, regulatory apgoin one country does not ensure regulatory aggrim another, but a failure or delay
obtaining regulatory approval in one country magate&vely impact the regulatory process in otherst froduct candidates, such as Tove
may not be approved for all indications that weuesi, which would limit uses and adversely impagt motential royalties and product sa
Such approval may be subject to limitations onitfticated uses for which any potential product rbaymarketed or require costly, post-
marketing follow-up studies.

If we fail to comply with applicable regulatory neigements in the United States and other countaegng other things, we may
subject to fines and other civil penalties, delmyapproving or failure to approve a product, suspen or withdrawal of regulatory approv:
product recalls, seizure of products, operatingri@®ns, interruption of manufacturing or clinldaials, injunctions and criminal prosecuti
any of which would harm our business.

We may need to change our business practices topipmwith health care fraud and abuse regulationspé our failure to comply with suc
laws could adversely affect our business, finanotaindition and results of operations.

If we are successful in achieving approval to mada or more of our product candidates, our opmratwill be directly, or indirect|
through our customers, subject to various statefederal fraud and abuse laws, including, withauithtion, the federal Antkickback Statut
and False Claims Act. These laws may impact, anotimgr things, our proposed sales, marketing andagiun programs.

The federal AntiKickback Statute prohibits persons from knowinglgdawillfully soliciting, offering, receiving or pnading
remuneration, directly or indirectly, in exchange ér to induce either the referral of an individua the furnishing or arranging for a gooc
service, for which payment may be made under aré¢dealthcare program such as the Medicare anddsliedorograms. Several courts h
interpreted the statute'intent requirement to mean that if any one pwpafsan arrangement involving remuneration is ttuge referrals «
federal healthcare covered business, the statwdéan violated. The AnKickback Statute is broad and prohibits many areamgnts ar
practices that are lawful in businesses outsidehef healthcare industry. Recognizing that the Aitkback Statute is broad and n
technically prohibit many innocuous or beneficisldagements, Congress authorized the Departmdfealth and Human Services, Office
Inspector General, or OIG, to issue a series aflagipns, known as the “safe harborgliese safe harbors set forth provisions that, ifhelir
applicable requirements are met, will assure heaith providers and other parties that they will betprosecuted under the Aitiekback
Statute. The failure of a transaction or arrangerteefit precisely within one or more safe harbdees not necessarily mean that it is illegi
that prosecution will be pursued. However, condut business arrangements that do not fully sagiafh applicable safe harbor may rest
increased scrutiny by government enforcement aitig®isuch as the OIG. Penalties for violationshef federal AntiKickback Statute incluc
criminal penalties and civil sanctions such asdjnmprisonment and possible exclusion from MedicMtedicaid and other federal health:
programs. Many states have also adopted laws siiilthe federal AntKickback Statute, some of which apply to the refkof patients fc
healthcare items or services reimbursed by anycsouot only the Medicare and Medicaid programs.

The federal False Claims Act prohibits persons flarowingly filing or causing to be filed a falseath to, or the knowing use of fa
statements to obtain payment from, the federal gouent. Suits filed under the False Claims Act,Wna@s “qui tam”actions, can be broug
by any individual on behalf of the government andhsindividuals, sometimes known as “relators”magre commonly, as “whistleblowers,”
may share in any amounts paid by the entity togthheernment in fines or settlement. The frequencfiliofy of qui tam actions has increa:
significantly in recent years, causing greater neralof healthcare companies to have to defend seFzalaims Act action. When an entit'
determined to have violated the federal False Glakut, it may be required to pay up to three tirtfes actual damages sustained by
government, plus civil penalties. Various stategehalso enacted laws modeled after the federakRalsims Act.

In addition to the laws described above, the Hehllgurance Portability and Accountability Act of 30 created two new fede
crimes: healthcare fraud and false statementsirglad healthcare matters. The healthcare frautlitetgprohibits knowingly and willfull
executing a scheme to defraud any healthcare tgmefiram, including private payors. A violationtbfs statute is a felony and may resu
fines, imprisonment or exclusion from governmenbrsgored programs. The false statements statuteibgisotknowingly and willfully
falsifying, concealing or covering up a materiattfar making any materially false, fictitious oafrdulent statement in connection with
delivery of or payment for healthcare benefitaniseor services. A violation of this statute is iy and may result in fines or imprisonment.

17




If our operations are found to be in violation ofyeof the laws described above and other applicstialiee and federal fraud and at
laws, we may be subject to penalties, includingdl émd criminal penalties, damages, fines, exclusiom government healthcare progra
and the curtailment or restructuring of our operadi

If our competitors develop and market products thate more effective than our product candidatesethmay reduce or eliminate o
commercial opportunities.

Competition in the pharmaceutical industry, patddy the market for MS products, is intense, ang expect such competition
continue to increase. We face competition from piaeutical and biotechnology companies, as welhiaserous academic and rese.
institutions and governmental agencies, in the éthiStates and abroad. Our competitors have prodoatshave been approved or ar
advanced development and may succeed in develdpigs that are more effective, safer and more ddfiole or more easily administered t
ours, or that achieve patent protection or comraéreition sooner than our products. Our most sicguift competitors are fully integra
pharmaceutical companies and more establishedchiotéogy companies. These companies have signifjcgneater capital resources i
expertise in research and development, manufagtut@sting, obtaining regulatory approvals, andkegng than we currently do. Howev
smaller companies also may prove to be significarnpetitors, particularly through proprietary resbkadiscoveries and collaborat
arrangements with large pharmaceutical and eskeddlidiotechnology companies. In addition to the petitors with existing products t
have been approved, many of our competitors atbdualong in the process of product developmedtaso operate large, compafurdec
research and development programs. As a resultaupetitors may develop more competitive or afédnd products, or achieve earlier pa
protection or further product commercialization rthave are able to achieve. Competitive products memder any products or prod
candidates that we develop obsolete.

Our competitors may also develop alternative thesaghat could further limit the market for any guats that we may develop.

Rapid technological change could make our produotssolete

Biopharmaceutical technologies have undergone rapd significant change, and we expect that thdlyosntinue to do so. As
result, there is significant risk that our prodeandidates, such as Tovaxin, may be rendered dbsoteuneconomical by new discove
before we recover any expenses incurred in cororestith their development. If our product candidatuch as Tovaxin, are rendered obs
by advancements in biopharmaceutical technologigsfuture prospects will suffer.

Consumers may sue us for product liability, whicbwd result in substantial liabilities that exceemlr available resources and damage «
reputation.

Developing and commercializing drug products eataignificant product liability risks. Liability aims may arise from our and
collaborators’ use of products in clinical trialsdathe commercial sale of those products.

In the event that any of our product candidateimes an approved product and is commercializedswnars may make prod
liability claims directly against us and/or our ledorators, and our collaborators or others sellirgge products may seek contribution frot
if they incur any loss or expenses related to slaims. We have insurance that covers clinical &@ivities. We believe our current insura
coverage is reasonably adequate at this time. Hemvexe will need to increase and expand this cgeess we commence additional clin
trials, as well as larger scale trials, and if @angduct candidate is approved for commercial sEs insurance may be prohibitively expen:
or may not fully cover our potential liabilities.uDinability to obtain sufficient insurance coveeagt an acceptable cost or otherwise to pr
against potential product liability claims couldepent or inhibit the regulatory approval or comndization of products that we or one of
collaborators develop. Product liability claims bhave a material adverse effect on our businedgesults of operations. Liability from st
claims could exceed our total assets if we do netail in any lawsuit brought by a third party glieg that an injury was caused by one or r
of our products.

Health care reform measures could adversely affeat business

The business and financial condition of pharmacattind biotechnology companies are affected byefferts of governmental a
third-party payors to contain or reduce the costs oftheare. In the United States and in foreign jucisons, there have been, and we ex
that there will continue to be, a number of ledisand regulatory proposals aimed at changincht#adth care system. For example, in s
countries other than the United States, pricingrefscription drugs is subject to government contiold we expect proposals to implen
similar controls in the United States to continfiaother example of reform that could affect ouribass is drug reimportation into the Uni
States (.e., the reimportation of approved drugs originally mi@atured in the United States back into the Unii¢ates from other countr
where the drugs were sold at lower prices). Inité in this regard could decrease the price wangrpotential collaborators receive for
product candidates if they are ever approved fte, salversely affecting our future revenue growtk potential profitability. Moreover, tl
pendency or approval of such proposals could reéswdtdecrease in our stock price or adverselycaffer ability to raise capital or to obt
strategic partnerships or licenses.

18






Risks Related to Our Securities

There is currently a limited market for our secuidts, and any trading market that exists in our seities may be highly illiquid and may n
reflect the underlying value of our net assets ardiness prospects.

Although our common stock and Series E warrantdrated on the NASDAQ Capital Market, there is ently a limited market f
our securities and there can be no assurancentattive market will ever develop. Investors areticaed not to rely on the possibility that
active trading market may develop.

Our stock may be delisted from NASDAQ, which coalifect its market price and liquidity.

We are required to meet certain qualitative andrfaial tests (including a minimum stockholdezgquity requirement and bid price
our common stock of $1.00 per share) to maintainligting of our common stock on the NASDAQ Caphédrket. During portions of 20t
and 2009, our stockholdersguity was below the continued listing standardimesment of $2.5 million and the bid price for @mammon stoc
was below $1.00 per share for periods of time, @mdcommon stock was in jeopardy of being delisi2aking 2010, the trading price of ¢
common stock was minimally above $1.00 per shardfief periods of time. It is also possible that would otherwise fail to satisfy anot
NASDAQ requirement for continued listing of our comon stock. We may receive additional future notitesmn NASDAQ that we have failt
to meet these requirements. If we are unable te any such failures in a timely manner and our comistock is delisted, it could be m
difficult to buy or sell our common stock and tot@b accurate quotations, and the price of ourkstmald suffer a material decline. Delist
may also impair our ability to raise capital.

As our share price is volatile, and you may not#&lgle to resell our shares at a profit or at a

The market prices for securities of biopharmaceali@nd biotechnology companies, and eathge drug discovery and developn
companies like us in particular, have historicélgen highly volatile and may continue to be higitjatile in the future. The following facto
in addition to other risk factors described in théstion, may have a significant impact on the mtpkice of our common stock:

e the development status of any drug candidates, asichovaxin, including clinical study results aretetminations by regulatc
authorities with respect there!

the initiation, termination, or reduction in theope of any collaboration arrangements or any déespot developments regard
such collaborations

announcements of technological innovations, newmseraial products or other material events by ounpetitors or us
disputes or other developments concerning our ptamy rights;

changes in, or failure to meet, securities ane’ or investor’ expectations of our financial performan

additions or departures of key personi

discussions of our business, products, financialopmance, prospects or stock price by the findnaia scientific press a
online investor communitie:

public concern as to, and legislative action wahpect to, the pricing and availability of prestigp drugs or the safety of drt
and drug delivery techniques;

e regulatory developments in the United States aridrigign countries

Broad market and industry factors, as well as espo@nd political factors, also may materially axcbedy affect the market price
our common stock.

We may be or become the target of securities litigra, which is costly and time-consuming to defend.
In the past, following periods of market volatility the price of a company’securities or the reporting of unfavorable nesesurity
holders have often instituted class action litigatilf the market value of our securities expereeadverse fluctuations and we become invc

in this type of litigation, regardless of the outo® we could incur substantial legal costs andhoamagemens attention could be diverted fri
the operation of our business, causing our busitvessffer.
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Our “blank check” preferred stock could be issued to prevent a bussneombination not desired by management or ourremt majority
stockholders

Our articles of incorporation authorize the issuant “blank check’preferred stock with such designations, rights prederences
may be determined by our Board of Directors withstockholder approval. Our preferred stock coulditiéezed as a method of discouragi
delaying, or preventing a change in our control asda method of preventing stockholders from regiva premium for their shares
connection with a change of control.

Future sales of our common stock in the public matkcould lower our stock price.

We sold (i) 2,550,000 shares of our common stooH, \@arrants to acquire another 1,275,000 shares réyistered direct transact
in December 2009, (ii) an aggregate of 384,759eshaf common stock in January 2011 pursuant toaanhe marketcontinuous offerin
program, and (i) an aggregate of 4,146,500 shafesir common stock, and warrants to acquire a1ait658,600 shares, in a public offe
in February 2011. Sales of a substantial numbedditional shares of our common stock in the mpuiiarket could cause the market pric
our common stock to decline. With the completidrihe February 2011 public offering, an aggregdt@2998,183 shares of common st
were outstanding as of February 28, 2011, and andi#,835,256 shares were issuable as of Febr@argA 1, upon exercise of outstanc
options or warrants. A substantial majority of tha&standing shares of our common stock are fralyable without restriction or furtt
registration under the Securities Act of 1933. Way sell additional shares of common stock, as asllsecurities convertible into
exercisable for common stock, in subsequent pulliprivate offerings. We may also issue additiostahres of common stock, as wel
securities convertible into or exercisable for commnstock, to finance future acquisitions. Amonbeostrequirements, we will need to r¢
significant additional capital, or secure a parimgiarrangement, in order to undertake the plamiectal Phase 11l clinical study in the Unit
States of Tovaxin in RRAS, and this may require us to issue a substaatiedunt of securities (including common stock ad aglsecuritie
convertible into or exercisable for common stocWje cannot predict the size of future issuancesunfcommon stock, as well as secur
convertible into or exercisable for common stoakihe effect, if any, that future issuances anéssalf our securities will have on the ma
price of our common stock. Sales of substantiabamts of our common stock, as well as securitievedible into or exercisable for commn
stock, including shares issued in connection witlequisition or securing funds to complete ounicél trial plans, or the perception that s
sales could occur, may adversely affect prevaitivagket prices for our common stock.

We presently do not intend to pay cash dividendsoan common stock.

We currently anticipate that no cash dividends élpaid on the common stock in the foreseeabledutVhile our dividend polic
will be based on the operating results and capialds of the business, it is anticipated thatathiags, if any, will be retained to finance
future expansion of our business.

Our stockholders may experience substantial dilutim the value of their investment if we issue atidhal shares of our capital stock.

Our charter allows us to issue up to 100,000,0@@eshof our common stock and to issue and desighataights of, withot
stockholder approval, up to 10,000,000 shares efepred stock. In the event we issue additionateshaf our capital stock, dilution to «
stockholders could result. In addition, if we issared designate a class of convertible preferrecksthese securities may provide for rig
preferences or privileges senior to, and thus agver, those of holders of our common stock.

We may issue debt and equity securities or secesittonvertible into equity securities, any of whiofay be senior to our common stock a:
distributions and in liquidation, which could negately affect the value of our common stock.

In the future, we may attempt to increase our edpésources by entering into debt or digfe-financing that is unsecured or sect
by up to all of our assets, or by issuing additiatebt or equity securities, which could includsuances of secured or unsecured comm:
paper, mediunterm notes, senior notes, subordinated notes, giess, preferred stock, hybrid securities, or sgesarconvertible into ¢
exchangeable for equity securities. In the evérdup liquidation, our lenders and holders of oebtland preferred securities would rec
distributions of our available assets before distions to the holders of our common stock. Beeams decision to incur debt and is
securities in future offerings may be influencedrbgirket conditions and other factors beyond outrobnwe cannot predict or estimate
amount, timing or nature of our future offeringsdetbt financings. Further, market conditions caelguire us to accept less favorable term
the issuance of our securities in the future.
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Our management has significant flexibility in usinthe net proceeds of the February 2011 public offey.

In addition to general corporate purposes (inclgdimorking capital and operational purposes), werenily intend to use tl
approximately $7.6 million net proceeds from thérfeary 2011 public offering to prepare for and gred toward the initiation of a pivo
Phase Il clinical study in the United States of/dxin in RRMS, although the proceeds from such offering togethith our existing resourc
would not be adequate to permit us to proceed ma#yebeyond the initiation of such a studyi.¢. , the dosing of the first patient) or
complete such study or any significant portiontofA pivotal Phase Il clinical study in the Urnit&tates of Tovaxin in R4S is expected
involve 240 patients and take approximately two andhalf years to complete. If we are able to commesumh a study in the second hal
2011, the costs of such study as well as the oggsipenses of our operations through the expectegletion date of such study are estim
at approximately $35 million. Unless we securéeast a substantial portion of the additional resesl that will be necessary to complete
planned Phase Ill study and support our operatiomisig the pendency of such study, or we are resdgrtonfident that such resources wil
secured, we would likely not proceed with the atitin of such study.

Depending on future developments and circumstarnveegnay use some of the proceeds from the Feb2@t} offering for othe
purposes. Notwithstanding our intention as touse of the net proceeds from such offering, ouragament will have significant flexibility
applying such proceeds. The actual amounts ariddiof expenditures will vary significantly dependion a number of factors, including
amount and timing of cash used in our operatiolscam research and development efforts. Managéméailure to use these funds effecti
would have an adverse effect on the value of oomaon stock and could make it more difficult andtlyo raise funds in the future.

ltem 1B. Unresolved Staff Comments
None.
ltem 2. Properties.

Our 10,200 square foot facility is located on thaeees at 2635 Technology Forest Boulevard in Tledands, Texas. This locat
provides space for research and development andfawuaring capacity for clinical trials; a spectad Flow Cytometry and Microscopy |.
support of clinical trials with 800 square feetocMP manufacturing suites; Quality Systems managénvih a Quality Control Laboratol
Regulatory Affairs, and Quality Assurance; as veslladministrative support space. Approximately @ &Quare feet of space remains avalil
for future buildeut. We lease the facility for a term ending in 204ith two options for an additional five years leat the then prevailit
market rate.
ltem 3. Legal Proceedings

We are not currently a party to any material lggaceedings.

Item 4. RESERVED.
PART Il
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securities

Market Information and Holders

Our common stock is traded on the NASDAQ Capitarida under the symbol “OPXA.Our common stock has, from time to til
traded on a limited, sporadic and volatile basis.

The table below shows the high and low sales pfimesur common stock for the periods indicatedregorted by NASDAQ.

Price Ranges

High Low
Fiscal Year Ended December 31, 20C
First Quarte! $ 0.7¢C % 0.1¢
Second Quarte 0.7t 0.31
Third Quartel 6.9: 0.3€
Fourth Quarte 3.71 1.61
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Fiscal Year Ended December 31, 201

First Quarte! $ 28 $ 1.82
Second Quarte 3.07 1.4z
Third Quartel 2.1C 1.0z
Fourth Quarte 1.6€ 1.2¢

The closing price of our common stock on Februgy2D11 was $1.86 per share, and there were appatedy 240 holders of record
our common stock. This number does not includekstolders for whom shares were held in “hominee®street name.”

Dividends

We have never declared or paid any cash dividendsuo common stock and we do not intend to pay dagtlends in the foreseea
future. We currently expect to retain any futuren@ggs to fund the operation and expansion of ausirtess.

Securities Authorized for Issuance Under Equity Corpensation Plans

The following table sets forth information, as oéd@mber 31, 2010, with respect to our compensatems under which common st
is authorized for issuance, which consist of out@8tock Incentive Plan and its predecessor, owe 2004 Compensatory Stock Option F
We believe that the exercise price for all of tipians granted under these plans reflect at |e@@¥lof fair market value on the dates of g
for the options at issue.

Equity Compensation Plan Information

Number of
Securities
Remaining
Available for
Future Issuance
Under Equity
Number of Securities Weighted Average Compensation
to be Issued Upon  Exercise Price of Plans (Excluding

Exercise of Outstanding Securities
Outstanding Options. Options, Warrants  Reflected in
Warrants and Rights and Rights Column A)
Plan Category (A) (B) (©
Equity Compensation Plans Approved by Stockhol 1,542,07. $ 2.1% 3,010,80:
Equity Compensation Plans Not Approved by Stockéi — — —
Total 1,542,07: $ 2.1F 3,010,08!

Refer to Note 9 “Options and Warranig’the Notes to our financial statements for ttsedl year ended December 31, 2010, incl
elsewhere in the annual report for a descriptioausf2010 Stock Incentive Plan and 2004 Compeng&tarck Option Plan.

Recent Sales of Unregistered Securities and EquiBurchases by Company
None.
Item 6. Selected Financial Data
Not applicable.
Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion of our financial conditiamd results of operations should be read in codijiom with the accompanyi
financial statements and the related footnotesetoe

Organizational Overview

We are a developmestage company and have a limited operating histOwy. predecessor company for financial reportingppse
was formed on January 22, 2003 to acquire rightmtadult stem cell technology. In November 2004aaguired Opexa Pharmaceuticals,
and its MS treatment technology. In 2009, NovaRlsgrmaceuticals acquired our stem cell technol@yrently we remain focused
developing our -cell technology for MS. To date, we have not geteet@any commercial revenues from operatis
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Critical Accounting Policies

Our discussion and analysis of our financial caaditand results of operations is based on our @irErstatements, which have b
prepared in accordance with accounting principlesegally accepted in the U.S. The preparation e$ehfinancial statements requires
make estimates and judgments that affect the regp@mnounts of assets, liabilities and expensesh&¥e our estimates on historical experi
and on various other assumptions that we belieieetoeasonable under the circumstances, the redfultdhich form the basis for maki
judgments about the carrying values of assetsiabdities that are not readily apparent from oteeurces. Actual results may differ from tr
estimates under different assumptions or conditigve believe the following critical accounting pidis affect our most significant judgme
and estimates used in preparation of our finarst&kements.

Stock-Based CompensationOn January 1, 2006, we adopted the provisions SBASC 718 which establishes accounting for e
instruments exchanged for employee service. Weeaitthe BlackScholes option pricing model to estimate the failue of employee sto
based compensation at the date of grant, whichirejthe input of highly subjective assumptiong]uding expected volatility and expec
life. Changes in these inputs and assumptions ceerially affect the measure of estimated fair gadfi our sharévased compensation. Th
assumptions are subjective and generally requgaifgiant analysis and judgment to develop. Whetimeging fair value, some of t
assumptions will be based on, or determined fraxteraal data and other assumptions may be derir@d bur historical experience w
stockbased payment arrangements. The appropriate weigitdice on historical experience is a matter dgjuent, based on relevant facts
circumstances.

We estimated volatility by considering historictdck volatility. We have opted to use the simptifimethod for estimating the expec
term of stock options equal to the midpoint betwienvesting period and the contractual term.

Research and DevelopmentThe costs of materials and equipment or facilitlest are acquired or constructed for researct
development activities and that have alternatitarfiuses are capitalized as tangible assets wdgirad or constructed. The cost of <
materials consumed in research and developmentiteagi and the depreciation of such equipment ailifes used in those activities i
research and development costs. However, the obstaterials, equipment, or facilities acquiredconstructed for research and developt
activities that have no alternative future usescaresidered research and development costs arkpeased at the time the costs are incurred.

Accounting for Derivative Instruments. FASB ASC 815 requires all derivatives to be recdrde the balance sheet at fair value. T
derivatives, if any, are separately valued and @ for on our balance sheet. Fair values fourstges traded in the open market
derivatives are based on quoted market prices. 8Vhmrket prices are not readily available, fairueal are determined using market b.
pricing models incorporating readily observable keéddata and requiring judgment and estimates.

The pricing model we use for determining fair valud our derivatives is the Black-Scholes optmiting model. Valuations deriv
from this model are subject to ongoing internal erteérnal verification and review. The model useskatsourced inputs such as interest ri
exchange rates and stock price volatilities. Seleaif these inputs involves management’s judgraedtmay impact net income.

In January 2009, we adopted new accounting guidéorcdetermining whether an instrument (or embedfhadure) is indexed to
entity’s own stock. We evaluated all of our financial instents and determined that the warrants assoctadhe August 2008 financil
qualified for treatment under this new accountingdgnce. As of January 1, 2009, we adjusted owmfiral statements to reclassify the
value on these warrants as of January 1, 2009 énathount of $220,835 from additional paid in cdpitaderivative liabilities and tt
cumulative effect of the change in accounting pplecin the amount of $1,755,622 is recognized rasidjustment to the opening balanc
retained earnings.

Results of Operations
Comparison of Year Ended December 31, 2010 with théear Ended December 31, 2009
Net SalesWe recorded no commercial revenues for the yeatedeBecember 31, 2010 and 2009.

Research and Development ExpenseResearch and development expenses were $2,58473def year ended December 31, 2
compared to $2,107,833 for the year ended Decehe2009. The increase in expenses was primarigy tduan increase in personnel
increase in professional service fees and thaatioti of key experiments in preparation for ourtnainical trial, partially offset by a $244,4
credit received from the Internal Revenue Seruicpayment for our application for the Qualifyingérhpeutic Discovery Grant for qualifyi
2009 research and development expenses. We haweanddexpect to continue to make substantial invests in research and developme
order to develop and market our technology. We espeesearch and development costs as incurrediir&dgesearch and development
has no alternative future use is expensed wheniracguProperty, plant and equipment for researdah development that has an alterne
future use is capitalized and the related depriecias expensed.
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General and Administrative ExpensesOur general and administrative expenses were $023&or the year ended December
2010, as compared to $2,020,572 for the year ebdeeémber 31, 2009. The increase in expense isalaa increase in professional ser
fees as well as an increase in executive compemnsadists, and was partially offset by a decreastock and bonus compensation expense.

Gain on Sale of TechnologyWe did not record a gain during the year ended Bxes 31, 2010. We had a gain on sale of assets ¢
million for the year ended December 31, 2009. Tgam is attributable to the sale of our stem tethnology program to Novartis for
upfront payment of $3 million. As there was no cbasis associated with the stem cell assets offirthecial statements, the entire upfi
payment was recognized as a gain on sale of teayol

Other Income and Expense, NetOther income for the year ended December 31, 2049 $+0; compared to $554,242 for the y
ended December 31, 2009. During 2009, we recearednitial $500,000 technology transfer fee pursuanthe terms of the stem ¢
technology acquisition agreement with Novartis.

Loss on Derivative Instruments. We recognized a loss on derivative instruments3&6$774 for the year ended December 31, -
The loss is a result of the net unrealized (nash) change in the fair value of our derivativ&rimment liabilities related to warrants associ
with the August 2008 financing which had been aoted for under FASB ASC 815 and which accountirgatiment was discontinued
June 1, 2009.

Interest Expense.Interest expense was $500,648 for the year endeeérbmer 31, 2010, compared to $278,127 for the gede!
December 31, 2009. The increase in interest expeaseprimarily related to the narash amortization of the remaining discount anedet
financing fees in connection with the June 23, 26d0version to common stock of $1,250,000 in ppgatamount of convertible promiss:
notes.

Interest Income. Interest income was $1,660 for the year ended Dbeeil, 2010, compared to $1,764 for the year ¢
December 31, 2009.

Net Loss.We had a net loss for the year ended December(3D, @f $5,469,067, or $0.32 per share (basic ated), compared with
net loss of $1,433,922, or $0.11 per share (basladduted), for the year ended December 31, 200% increase in net loss is primarily du
the absence of the $3 million gain on technolodg aad $500,000 technology transfer fee milestonié year ended December 31, 201
well as increases in research and developmentrgleared administrative, and interest expenses.

Liquidity and Capital Resources

Historically, we have financed our operations prilgerom the sale of debt and equity securities.@ December 31, 2010, we had ¢
and cash equivalents of $3,812,535. Our financictiviies generated $0.04 million for the year eshd@ecember 31, 2010, comparec
approximately $6.9 million for the year ended Deben31, 2009. The cash generated in 2009 was it iif $1.13 million in net procee
from a convertible note offering on April 14 and Wik, 2009, $4.7 million in net proceeds from aistged direct offering on December
2009 and $1.1 million in net proceeds from the eiserof options and warrants.

During January 2011, we sold an aggregate of 384sHares of our common stock for net proceeds @i651266 under anat the
market”continuous offering program pursuant to a prospestipplement dated May 17, 2010. During Februatyl 2@e raised net proceed:
approximately $7,622,800 through a public offeriiggommon stock and warrants pursuant to a prospettpplement dated February 8, 2
Our current burn rate, which is in the absencengfdinical trial as well as significant activitiés preparation for such a trial, is approxima
$380,000 per month. While we believe we have ciffit liquidity to support our operations througbl2, we will need to raise additio
capital in the future to fund our current businglss and support our operations.

We currently intend to use the proceeds from tHarlary 2011 public offering for general corporategmses (including working capi
and operational purposes) and to prepare for andepd toward the initiation of a pivotal Phasedihical study in the United States
Tovaxin in RRMS, although the proceeds from such offering togethith our existing resources would not be adegjtmpermit us to proce
materially beyond the initiation of such a studye(, the dosing of the first patient) or to completetsstudy or any significant portion of it.
pivotal Phase Il clinical study in the United @sitof Tovaxin in RRMS is expected to involve 240 patients and take@pmately two an
one-half years to complete. If we are able to commesuzdh a study in the second half of 2011, the cafsssich study as well as the ongc
expenses of our operations through the expectegletion date of such study are estimated at apprataly $35 million. Unless we securt
least a substantial portion of the additional resesi that will be necessary to complete the plar®teakse Il study and support our operat
during the pendency of such study, or we are reddgrconfident that such resources will be secuweslwould likely not proceed with t
initiation of such study.

Given our need for substantial amounts of capitahddition to the proceeds from the February 26fféring, to undertake a pivo
Phase Il clinical study in the United States ofvdxin in RRMS, we intend to continue to explore potential apaities and alternatives
obtain the significant additional resources thdt e necessary to complete the planned Phaseuldlysand to support the operations of
Company during the pendency of such study. Intemdto one or more additional financings, thesparpunities and alternatives may incl
a partnering arrangement with a large biotech @rplaceutical company. There can be no assuraateuly such financings or partnel
arrangement can be consummated on acceptable i€anall.
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Assuming we are able to achieve financing whickufficient to support the planned Phase Il stutdyhie United States and to supj
our operations during the pendency of such stuéyase also preparing for a second pivotal Phasgitiical study in Europe. Any such sec
study would also depend upon the availability dfisient resources.

We do not maintain any external lines of credithave commitments for equity funds, and should eednany additional capital in 1
future, management will be reliant upon “best @éffodebt or equity financings. As our prospects fordiag, if any, develop during the fisi
year, we will assess our business plan and makestaggnts accordingly. Although we have successfulhded our operations to date
attracting additional investors in our equity arebtsecurities, there is no assurance that outatapising efforts will be able to attri
additional necessary capital for our operationthénfuture. If we are unable to obtain additionadding for operations in the future, we may
be able to continue operations as proposed, reguins to modify our business plan, curtail vari@aspects of our operations or ce
operations.

Off-Balance Sheet Arrangements

None.
Inflation

We believe that inflation has not had a materigdawt on our results of operations for the two yesmded December 31, 2010 and 2
since inflation rates have generally remained &itikeely low levels and our operations are not otfise uniquely affected by inflati
concerns.
Recently Issued Accounting Pronouncements

On July 1, 2009, the FASB officially launched th&SB Accounting Standards Codification, which hasdree the single official sour
of authoritative, nongovernmental U.S. Generallycémted Accounting Principles, in addition to guidanissued by the Securities .
Exchange Commission. The codification supersedgsial FASB, AICPA, EITF, and related literaturEhe codification, which is effective 1
interim and annual periods ending after SeptembeRQ09, is organized into approximately 90 accimgntopics. The FASB no longer iss
new standards in the form of Statements, FASB Saiitions, or Emerging Issues Task Force Abstrdostead, amendments to
codification are made by issuing “Accounting StadadJpdates.”

There were various other accounting standards mtedpretations issued during 2010 and 2009, nonghith are expected to hav
material impact on the Company'’s financial positioperations or cash flows.

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk.
Not applicable.
Item 8. Financial Statements and Supplementary Date

The financial statements and notes thereto andlemgptary data required by this Item are presebgginning on page E-of this
annual report on Form 10-K.

ltem 9. Changes in and Disagreements With Accountants on Aounting and Financial Disclosure
None.
ltem 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

In accordance with Exchange Act Rules 13a-15 amld15, we carried out an evaluation, under the supienviand with the participati
of management, including our Chief Executive Offie@d Acting Chief Financial Officer, of the effa@ness of our disclosure controls
procedures as of the end of the period coveredisyréport. Based on that evaluation, our Chiefdatige Officer and Acting Chief Financ
Officer concluded that our disclosure controls gmdcedures were effective as of December 31, 2@16nabling us to record, proce
summarize and report information required to béuithed in our periodic SEC filings within the recgdrtime period.
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Management’'s Report on Internal Control over Finandal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@porting, as such term is defir
in Exchange Act Rules 13a-15(f) and 1B8{f). Under the supervision and with the partitipa of our management, including our ClI
Executive Officer and Acting Chief Financial Officeve conducted an evaluation of the effectiver@fssur internal control over financ
reporting based on the framework limernal Control—Integrated Framewoiiksued by the Committee of Sponsoring Organizatiminthe
Treadway Commission (COSO).

Based on our evaluation under the frameworkiternal Control—Integrated Framewoi&sued by COSO, our management concl
that our internal control over financial reportimgas effective as of December 31, 2010 in providiegsonable assurance regarding
reliability of financial reporting and the prepdcet of financial statements for external purposesatcordance with generally accej
accounting principles.

This annual report does not include an attestatport of our registered public accounting firmagtjng internal control over financ
reporting. Managemergt’report was not subject to attestation by ourstegéd public accounting firm pursuant to ruleshef SEC that pern
us to provide only management’s report in this ahmeport.

Changes in Internal Control over Financial Reportirng

There was no change in internal control over fit@neporting (as such term is defined in ExchaAgeRules 13a-15(f) and 15t5(f))
during our fourth fiscal quarter that has mateyiaffected, or is reasonably likely to materiallffeat, our internal control over financ
reporting.

Item 9B. Other Information.

None.
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PART Il
ltem 10. Directors, Executive Officers and Corporate Governace.
Executive Officers

Our executive officers are elected by the BoarDiogéctors and serve at the discretion of the Bo@uak. executive officers are as folloy

Name Age Position

President, Chief Executive Officer, Acting Chieh&ncia
Neil K. Warma 48 Officer and Directol

Senior Vice President of Clinical Development and
Jaye L. Thompso 45 Regulatory Affairs
Donna R. Rill 57 Senior Vice President of Operatic

Biographical information for our executive officéssset forth below:

Neil K. Warma has served as President and Chief Executive Officere June 2008, as Director since September 200&s Actin
Chief Financial Officer since March 2009. From Jaj04 to September 2007, Mr. Warma served as etsehd chief executive officer
Viron Therapeutics Inc., a privately-held clinicstage biopharmaceutical company. From 2000 to 2@@3Warma was cdeunder an
president of MedExact USA, Inc., an Internet conyparoviding clinical information and services toysitians and pharmaceutical compat
From 1992 to 2000, Mr. Warma held senior positiohsicreasing responsibility at Novartis Pharmaieals (previously Cibaseigy Ltd.) at it
corporate headquarters in Basel, Switzerland. Watilovartis, Mr. Warma served as the Head of hatonal Pharma Policy & Advocacy ¢
in senior management within global marketing wheeeworked on the international launch of a gastesitinal product. Mr. Warma obtair
an honors degree specializing in Neuroscience ftioen University of Toronto and an International MABfrom the Schulich School
Management at York University in Toronto. As ouesident and Chief Executive Officer, Mr. Warma iiedtly involved in all aspects of c
operations. He has extensive experience in compdrasiness development within the biopharmaceutichlstry, in addition to executi
leadership and management experience.

Jaye L. Thompson, Ph.D.has served as Senior Vice President of Clinicaldbgyment and Regulatory Affairs since November 2
From April 2006 to September 2009, Dr. Thompsowvextras Senior Vice President of Regulatory and EimgrTechnologies for inVent
Clinical Solutions, LLC, a subsidiary of inVentiveldth, Inc., a publicly traded company providing &evrange of services to 1
pharmaceutical industries. inVentiv Health acquiBdNERGOS, Inc., the company founded in 1991 byThompson. SYNERGOS wat
contract research organization helping companiegentarough the clinical and regulatory hurdles afduct development. She currently se
as a director of Repros Therapeutics, Inc. Dr.iijpson received a doctorate and masters degreeogtafistics from the University of Te)
Health Science Center, School of Public Health,aBdS. in Applied Mathematics from Texas A&M Unisity.

Donna R. Rill has served as Senior Vice President of Operatiotg sanuary 2009. From November 2004 until Jan@a69, sh
served as Vice President of Operations. From A3 to November 2004, she was the director ofityugfstems and process developme
Opexa Pharmaceuticals, Inc. From November 1997pidl 2003, she was the director of translationaleaech for the Center for Cell & Ge
Therapy at Baylor College of Medicine. Ms. Rill hasrked to design and qualify GMP Cell & Gene Tipgra aboratories, GMP Vect
Production facilities, and Translational Researebd at St. Jude Children’s Research Hospital, T€kdslren’'s Hospital, and Baylor Colle
of Medicine. Ms. Rill received her B.S. in Medidachnology from the University of Tennessee, Meraphi

Directors

All of the current directors serve until the nerhaal stockholderaneeting or until their successors have been delgtetl and qualifie
Our current Board of Directors is as follows:

Name Age Position
David Hung 53 Director
David E. Jordel 48 Director
Michael S. Richmai 50 Director
Scott B. Seama 55 Director
Director, President, Chief Executive Officedahcting
Neil K. Warma 48 Chief Financial Office
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David Hung, M.D., has served as a Director since May 2006. Dr. Huagy derved as the president, chief executive officet as
director of Medivation, Inc. since December 2004. Bung also has served as the president and ekefutive officer, and member of
board of directors, of Medivation, Ins.subsidiary, Medivation Neurology, Inc., sinceiitseption in September 2003. From 1998 until 2
Dr. Hung was employed by ProDuct Health, Inc., &gtely held medical device company, as Chief SdfienOfficer (199841999), and ¢
president and chief executive officer (192@01). From December 2001 to January 2003, Dr. Heserged as a consultant to Cytyc He
Corporation. Dr. Hung received his M.D. from theivémsity of California at San Francisco, and hi8 Ain biology and organic chemistry fr«
Harvard College. As the chief executive officetagbublic biopharmaceutical company actively engagediinical drug development, Dr. Hu
offers extensive experience in numerous aspeatzaofiging a preommercialization drug development company, inelgditrategic plannin
clinical development, and strategic partnering.

David E. Jordenhas served as a Director since August 2008. Mdelohas served as executive board member for Cdigmac. sinc
October 2008. Mr. Jorden previously served as president with Morgan Stanley in its Wealth Managatrgroup where he was respons
for equity portfolio management for high net wontldividuals since 2003. Prior to Morgan Stanley,. Morden served as vice president
chief financial officer of Genometrix, Inc., a pate genomics/life sciences company focused on thighughput microarray applications fr
March 2000 to September 2002. Mr. Jorden was &ipahwith Fayez Sarofim & Co. prior to joining Ganetrix. Mr. Jorden earned a Ml
from Kellogg School of Management at Northwestemivigrsity in 1989 and a BBA from the University Déxas/Austin in 1984. He currer
serves as a director of Cytomedix, Inc. and PLxrbaInc. Mr. Jorden is a Chartered Financial Asafnd Certified Public Accountant.
has extensive experience in various aspects ofocatg finance and accounting for public companieduding capital formation ai
deployment.

Michael S. Richmanhas served as a Director since June 2006. Mr. Richhas served as president and chief executiveeoft
Amplimmune, Inc. since July 2008. Mr. Richman seras president and chief operating officer of Ammptiune, Inc. from May 2007 to Ji
2008. From April 2002 to May 2007, Mr. Richman sstvas executive vice president and chief operatifiger of MacroGenics, In
Mr. Richman joined MacroGenics, Inc in 2002 withpegximately 20 years experience in corporate bussindevelopment within t
biotechnology industry. Mr. Richman served as adaor of Cougar Biotechnology from June 2006 ty 2009. Mr. Richman obtained his B
in Genetics/Molecular Biology at the University Gflifornia at Davis and his MSBA in Internationaudness at San Francisco S
University. He has extensive experience in busirdmsslopment and strategic planning for life sceemompanies, as well as execu
leadership and management experience.

Scott B. Seamarhas served as a Director of since April 2006. Mrai8an has served for over five years as the execdtiector an
treasurer of the Albert and Margaret Alkek Fourmtatdf Houston, Texas, a private foundation prinyasiipporting institutions in the Te»
Medical Center in Houston, Texas. Since Januarys 1®9present, Mr. Seaman has served as the chiafidial officer of Chaswil Ltd.,
investment management company. Since September, M8&Geaman has served as secretary and treasutdr& A Properties Inc.,
ranching and real estate concern. In April 2009, $&aman became the Managing Member of ICT Devedoptol C which is the Managit
Member of ICT Holdings LLC, an energy services digsppFrom January 2003 to April 2009, Mr. Seamarved as chairman and from J
2004 to April 2009, as president of ICT Managemiexct, the general partner of Impact Composite Tetgy Ltd., a composite indus
supplier. From October 2007 to December 2010, Man$an served on the board of GeneExcel, Inc. vatpty held biotechnology compa
From May 2004 to December 2010, Mr. Seaman sersedMember of the Investment Committee of Globadd¢sl Equity Fund LP, a hec
fund. Mr. Seaman received a bachedodegree in business administration from Bowlingdar State University and is a certified pu
accountant. Mr. Seaman has extensive experienoedrall financial management and corporate devetopncombined with operational &
corporate governance experience.

Neil K. Warma —refer to “Executive Officers” section above for MWarma’s biographical information.
Audit Committee

The Board of Directors has established a standingjt”ACommittee currently composed of three momployee directors, Messrs. Jor(
Richman and Seaman, each of whom the Board hagvdeésl is “independentiithin the meaning of SEC rules and regulations ISAGDAQ
listing standards. The Audit Committee selectsbehalf of our Board, an independent public accagntirm to audit our financial statemet
discusses with the independent auditors their iadéence, reviews and discusses the audited filatataments with the independent aud
and management, and recommends to our Board whigthexudited financials should be included in omn#al Report to be filed with t
SEC. The Board has determined that Messrs. JomS@aman each qualifies as an “audit committeméiial expert’as defined in SEC rul
and regulations and also possesses the finangihistization and requisite experience as requirettt NASDAQ listing standards.
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Code of Ethics

In 2005, in accordance with SEC rules, the thenitAGdmmittee and the Board of Directors adopted Rodicy on Whistleblowe
Protection and Code of Ethics which is applicabletr principal executive officer, principal finaaktofficer, principal accounting officer
controller, or persons performing similar functiomdiich we sometimes refer to as our senior fir@mafficers. The Board of Directors belie
that these individuals must set an exemplary stahdaconduct, particularly in the areas of accogtinternal accounting control, audit
and finance. This Code of Ethics sets forth ethgtahdards to which the designated officers mukerand other aspects of accoun
auditing and financial compliance. The Code of &his available on our website &tvw.opexatherapeutics.com. Please note that t
information contained on our website is not incogbed by reference in, or considered to be a gathis document.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ouratlins and executive officers, and persons who ligal§y own more than 10% of
registered class of our equity securities, to \fiith the SEC initial reports of ownership and répasf changes in ownership. These repo
persons are required by SEC regulations to furasstvith copies of all such reports they file. To &nowledge, based solely on our reviey
the copies of such reports furnished to us andewritepresentations from certain insiders thattheroreports were required, we believe a
the reporting persons complied with all applicaBkxtion 16(a) filing requiremengpplicable to them with respect to transactionsnduthe
fiscal year ended December 31, 2010, except withaet to one report filed one day late by eachuofowitside directors, Dr. Hung and Mes
Jorden, Richman and Seaman, to report two trawgecgach for the grant of stock options which apad of our standard noemploye:
director compensation arrangements.

ltem 11. Executive Compensation
Executive Officer Compensation

The following table sets forth certain informatiooncerning compensation earned by or paid to cegaisons who we refer to as
“Named Executive Officersfor services provided for the fiscal year endedddelger 31, 2010. Our Named Executive Officers inelpdrsor
who (i) served as our principal executive officerasted in a similar capacity during 2010, (ii) eeerving at fiscal yeand as our two mc
highly compensated executive officers, other tham firincipal executive officer, whose total compgim exceeded $100,000, and (iii
applicable, up to two additional individuals for erh disclosure would have been provided as a mgstyhcompensated executive officer,
for the fact that the individual was not servingaasexecutive officer at fiscal year-end.

2010 Summary Compensation Table

Options All Other
Name and Principal Position Year Salary Bonus Awards () Compensatior Total
Neil K. Warma 2010 $ 362,08 $ 50,00( — — 3 412,08:
President, Chief Executi\
Officer, Acting Chief
Financial Officer

and Director 2009 $ 312,08: $ 142500 $ 235,11° — % 689,70(
Donna R. Rill 2010 $ 208,00 $ 25,00( — — 3 233,00(

Senior Vice President

Operations 2009 $ 197,96: — % 113,87(@ — % 311.83¢
Jaye L. Thompso®) 2010 $ 200,00¢ $ 25,00( — —  $ 225,00(

Senior Vice President of

Clinical Development anc

Regulatory Affairs 2009 $ 23,59( — 3 101,44( — 3 125,03(

(1) Amounts in this column represent the aggregatetglate fair value of awards computed in accordamitk Financial Accountin
Standards Board Accounting Standards Codificatiopid 718. See Note 9 to our financial statementiided in this annual report
Form 1(-K for assumptions underlying the valuation of eguaitvards

(2) Includes Ms. Ril's accrued salary increase from 2008 totaling $8tB86was exchanged in February 2009 for a fullste® stock optic
to purchase 8,396 shares of Opexa common stocketeacise price of $0.47 per share, the marketevah the date of grar

(3) Dr. Thompson joined Opexa as an executive offieéddvember 200¢
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Executive Employment Agreemen

We entered into a thregar employment agreement on June 16, 2008 withkN&arma pursuant to which he serves as our Bea:
and Chief Executive Officer. Pursuant to the agreminMr. Warma was paid $285,000 for the firstmi@nth period, $335,000 for the sec
12-month period and is entitled to receive $385,&00the third 12month period. In addition, Mr. Warma is entitledttee following: (i) ai
annual cash bonus of up to 50% of his base sasgdupon milestones to be agreed upon; (ii) aiorepayment of $50,000 cash and 25
shares of our common stock to be issued if and wherclosing bid price of our common stock equalexceeds $4.00 for 20 consecu
trading days; and (iii) a 1@ear stock option to purchase 250,000 shares ofremrstock with an exercise price of $1.01 per shiaaé vest
50,000 shares immediately and the balance quaitergual amounts over three years. In addition,pwevided Mr. Warma with relocatir
assistance and our standard benefits and insu@vezage as generally provided to our managemsnyedl as contractual indemnificati
rights by reason of his service as an officer amgpleyee. If his employment is terminated by the Bowithout cause, as defined in
agreement, Mr. Warma will receive a severance payrequal to 12 months of his base salary plus aneay equal to 30% of base salar
lieu of any potential bonus, in addition any earbedl unpaid bonus. In addition, vesting of stockias will accelerate in full. We will al:
reimburse Mr. Warma for COBRA expenses for a 124mgmeriod, subject to a cap equal to Opsxatandard contribution to employee he
benefits. Upon the effectiveness of a change irrofras defined in the agreement, Mr. Warma véligive 18 months of salary and COE
reimbursement and a payment equal to 45% of badaey da lieu of any potential bonus, in additionany earned but unpaid bonus. In addi
all vesting of options will accelerate in full. Appayment or benefit Mr. Warma might receive uparhange of control which would constit
a “parachute paymentinder Section 280G of the Internal Revenue Codebsilreduced so as not to trigger excise tax uSaetion 4999 «
such Code. Mr. Warma's agreement also providesftraa 12month period following his termination of employniehe will not engage
participate in any competitive business or solicitecruit any of Opexa’employees. The severance and change of contmefitseare subje
to Mr. Warma executing and delivering a generaasé and waiver of claims in favor of Opexa. Theagent automatically renews for 12-
month periods.

We entered into an amended and restated employageae¢ment with Donna R. Rill on April 21, 2010 whis effective as of April .
2010, pursuant to which Ms. Rill serves as our @e¥iice President of Operations. This agreemepéeseded Ms. Ril§ prior agreement. N
Rill is compensated at the rate of $200,000 peuanand is eligible to receive an annual discretiptnus of up to 20% of her base salary
12-month period, based on the achievement of dbgsctas determined by OpesaBoard and Chief Executive Officer, with the 1
measurement period ending on or about DecembeR@l). In addition, Ms. Rill receives our standaehéfits and insurance coveragt
generally provided to our management, as well adraotual indemnification rights by reason of hervice as an officer and employee.
employment agreement may be terminated at anyuohetarily by her or without cause by the Boaffchér employment is terminated by
Board without cause, as defined in the agreemest,R¥l will receive a severance payment equalixarsonths of her base salary and ves
for any unvested stock options will accelerate ilgyasiditional months. The severance benefits abgestito Ms. Rill having been continuou
employed through the termination event, executimdj delivering a general release and waiver of ddimfavor of Opexa, not being in bre.
of the employment agreement or Opexgroprietary information and inventions agreememd not engaging in any activity whick
competitive with Opexa during the term of the engptent agreement or while receiving the severancefiis. The timing of any payments
Ms. Rill under the employment agreement are subiecapplicable requirements of Section 409A of thede and the related Treas
Regulations.

We entered into an employment agreement with Jay€hompson, Ph.D. on November 16, 2009, pursuanthizch Dr. Thompsc
serves as Senior Vice President of Clinical Develept and Regulatory Affairs. Dr. Thompson is congad¢ed at the rate of $200,000
annum and is eligible to receive an annual disenatiy bonus of up to 20% of her base salary pana@th period, based upon the achievel
of objectives as determined by Opex&oard and Chief Executive Officer, with the finseasurement period ending on or about Decemb
2010. Pursuant to her employment agreement, Dnxripson received a 1fear stock option to purchase 50,000 shares of aonstock at a
exercise price of $2.05 per share vesting quartarggual amounts over three years. In addition,Thompson receives our standard ber
and insurance coverage as generally provided tonamagement. The employment agreement may be tiediat any time voluntarily by t
or without cause by the Board.

2010 Grants of Plan Based Awards
No stock options were granted to our Named Exeeuifficers during the fiscal year ended Decembe2810.
2010 Outstanding Equity Awards at Fiscal Year-End

The following table presents information regardmgstanding equity awards at December 31, 201@#&ch of the Named Execut
Officers.
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Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Options (#) Options (#) Exercise Expiration
Name Exercisable Unexercisable Price Date
Neil K. Warma 216,66’ 33,33 % 1.01 06/16/18
150,00( — $ 0.22 01/16/19
33,33: 66,6610 $ 2.0t 11/30/19
Donna R. Rill 6,00( — $ 7.0C 12/05/15
23,38( — $ 5.0C 04/20/16
32,00( — $ 5.47% 06/18/17
3,00( — $ 1.0¢ 05/06/18
27,50( 550(D $ 1.17 06/26/18
40,00( — $ 0.22 01/16/19
8,39¢ — $ 0.47% 02/06/19
16,667 33,33 % 2.0t 11/30/19
Jaye L. Thompso 16,667 33,330 % 2.0t 11/30/19

(1) The shares vest quarterly over a t-year period from the grant da
2010 Director Compensation
The following table presents summary informatiom foe year ended December 31, 2010 regarding thepensation of the non-

employee members of our Board of Directors.

Fees Earnec

or Paid Options
Name in Cash Awards () ()4 Total
David Hung — 3 39,667 $ 39,66
David E. Jordel $ 60,00 $ 39,667 $ 99,66
Michael S. Richmal — 3 39,667 $ 39,66
Scott B. Seama — 3 39,667 $ 39,66
@ Compensation for services as chair of the Audit Gitee.
(2 Amounts in this column represent the aggregatetgitate fair value of awards computed in accordamitle Financial Accountin

Standards Board Accounting Standards Codificatiopid 718. See Note 9 to our financial statemerghided in this annual report
Form 1(-K for assumptions underlying the valuation of eguaitvards

3 As compensation for Board services, each eraployee director was issued the following two apsi on April 30, 2010 to purch
shares of our common stock at an exercise pricR2d#5 per share, the market value on the dateasftgi(i) an option to purche
10,000 shares, with 50% vesting immediately upamgand the remaining 50% vesting on April 30, 20&hd (ii) an option 1
purchase 7,889 shares in lieu of cash compensitigervices, with 50% vesting on June 30, 2010thedemaining 50% vesting
December 31, 201!

4) As of December 31, 2010, our nemployee directors held options to purchase thieviihg aggregate number of shares of
common stock: Dr. Hung, 78,889 shares; Mr. Jor86r769 shares; Mr. Richman, 121,539 shares; ané&aman, 129,039 shar

Standard Compensation Arrangemer

Employee directors do not receive any compensdtioservices as a member of our Board. We reimbowselirectors for travel ar
lodging expenses in connection with their attendaatdBoard and committee meetings. As compenstdiaheir services on our Board, in
2010 our non-employee directors were issued optiopsirchase shares of Opexa common stock in fieash compensation. Each option is
granted with an exercise price equal to the fairketavalue of Opexa’s common stock on the daterafigand is issued either fully vested or
with a vesting schedule over a period of time upne year. In addition, we pay a quarterly retaofe$15,000 in cash to the chair of our Audit
Committee.
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ltem 12. Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matters

The following table sets forth, as of February 2811, the number and percentage of outstandingeshafr our common sto
beneficially owned by: (a) each person who is kndyrus to be the beneficial owner of more than 5%uw outstanding shares of comn
stock; (b) each of our directors; (c) the Nameddtxige Officers; and (d) all current directors amacutive officers, as a group. As of Febri
28, 2011 there were 22,998,183 shares of commak &sued and outstanding.

Beneficial ownership has been determined in acecmelavith Rule 138 under the Exchange Act. Under this rule, cershimres may |
deemed to be beneficially owned by more than oneape(if, for example, persons share the poweradte wr the power to dispose of
shares). In addition, shares are deemed to be ibiatlgfowned by a person if the person has thétrip acquire shares (for example, u
exercise of an option or warrant) within 60 daystef date as of which the information is providedcomputing the percentage ownershi
any person, the amount of shares is deemed todiedhe amount of shares beneficially owned by gerison by reason of such acquisi
rights. As a result, the percentage of outstandhmyes of any person as shown in the followingetaldes not necessarily reflect the person’
actual voting power at any particular date.

To our knowledge, except as indicated in the fotmdo this table and pursuant to applicable conitypyroperty laws, the persc
named in the table have sole voting and investpewer with respect to all shares of common stodwshas beneficially owned by them.

Beneficial Ownership Table

Number of Share:  Percentage ¢

Name and Address of Beneficial Owne(l) Owned Class
Beneficial Owners of more than 5%:
Albert and Margaret Alkek Foundati(® 2,341,131 9.7%%
Charles E. Sheec® 1,658,150 7.01%
Visium Balanced Master Fund Lt® 1,522,001 6.5€6%
LBI Group, Inc.®) 1,461,750 6.15%
Alkek & Williams Ventures Ltd(10) 1,427,321 6.05%
DLD Family Investments, LL((12) 1,263,373 5.3%
Officers and Directors:
Scott B. Seama(t0) 1,630,09114) 6.87%
David E. Jordel 1,564,88(15) 6.61%
Neil K. Warma 477,00:16) 2.04%
Donna R. Rill 167,557 *
Michael S. Richmau 116,53418) *
David Hung 91,4619 *
Jaye L. Thompso 27,23((20) L
All directors and executive officers as a group€rsons)** 4,074,76/21) 16.1%
* Less than 19
*x Includes only current directors and officers segmim such capacity as of the date of the te
@ Unless otherwise indicated in the footnotes, theilinga address of the beneficial owner is c/o Opekaerapeutics, Inc

2635 Technology Forest Boulevard, The Woodlandga$&§7381

2 This information is based on the Schedule 13D/&dfivith the SEC on December 16, 2009, by Albertadgaret Alkek Foundatic
(the “Foundation”), Alkek & Williams Ventures, Ltd‘Ventures”), Scott Seaman, DLD Family InvestmentsC (“DLD Family”),
and the other reporting persons named therein “§bendation 13D")and other information available to us. The Fourmatct
through an investment committee of its board oécliwrs, which includes Mr. Daniel Arnold, Mr. JoaiBy, Mr. Scott Seaman a
Ms. Randa Duncan Williams. Mr. Seaman is the exeewdirector of the Foundation and chairman of itheestment committee. T
investment committee has sole voting and investnpenter over all of the shares of common stock hLeiadlfy owned by th
Foundation. However, pursuant to the Foundation, X&#ither the executive director nor any membehefinvestment committee
act individually to vote or sell shares of commdaock held by the Foundation; therefore, the Foundahas concluded that
individual committee member is deemed to beneficialvn, within the meaning of Rule 13&lof the Exchange Act, any share:
common stock held by the Foundation solely by eimd the fact that he or she is a member of thestmient committee. Additional
pursuant to the Foundation 13D, the Foundation dusluded that because Mr. Seaman, in his capasitgxecutive director
chairman of the investment committee, cannot aduch capacity to vote or sell shares of commonksteld by the Foundati
without the approval of the investment committee,i$ not deemed to beneficially own, within the miag of Rule 133 of the
Exchange Act, any shares of common stock held eyFtundation by virtue of his position as executlirector or chairman of tl
investment committee. The mailing address of threefieial owner is 1100 Louisiana, Suite 5250, HoasfTexas 7700:
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3)

(4)

()

(6)

()
(8)

(9)
(10)

(11)

Consisting of: (i) 1,432,965 shares of common stditk250,000 shares of common stock underlying April 2006 warrants; (ii
250,000 shares of common stock underlying the Sedfievarrants; (iv) 158,165 shares of common staaftetlying the Series
warrants; and (v) 250,000 shares of common stodetlying the Series G warrants. Pursuant to thenéation 13D, the Foundati
and other reporting persons named therein may bme@ to constitute a group for purposes of Sedtg{d) or Section 13(g) of t
Exchange Act. However, the Foundation, Venturesas@hi, Ltd. and Mr. Seaman expressly disclaim H@tt for purposes

Section 13(d) or Section 13(g) of the Exchange #twty are a member of a group with respect to #é10f Opexa held by DL
Family, Mr. Arnold, Mr. Bailey or Ms. Williams andii) that they have agreed to act together with DEHamily, Mr. Arnold
Mr. Bailey or Ms. Williams as a group other thandescribed in the Foundation 13D. Therefore, tligsdnot include the followir
securities: (i) 804,593 shares of common stock bgldLD Family; (ii) 110,000 shares of common staaiderlying the April 200
warrants held by DLD Family; (iii) 100,000 shardscommon stock underlying Series E warrants heldDhp Family; (iv) 68,78
shares of common stock underlying Series F wartagli by DLD Family; (v) 100,000 shares of comméwock underlying Series
warrants held by DLD Family; (vi) 80,000 sharescommon stock underlying Series H warrants held b Bamily; (vii) 26,66
shares of common stock held by Mr. Arnold; (vii),@00 shares of common stock underlying the ApB0& warrants held |
Mr. Arnold; (ix) 5,000 shares of common stock urgieg the April 2006 warrants held by Mr. Bailey) (0,000 shares of comm
stock held by Mr. Bailey; (xi) 840,814 shares ofrenon stock held by Ventures; (xii) 125,000 shafesoonmon stock underlying t
April 2006 warrants held by Ventures; (xiii) 20000@hares of common stock underlying Series E wtaraeld by Venture
(xiv) 61,509 shares of common stock underlying &k warrants held by Ventures; (xv) 200,000 shafe®@mmon stock underlyil
Series G warrants held by Ventures; (xvi) 43,65&rat of common stock held by Mr. Seaman; (xviip®,Shares of common stc
underlying the April 2006 warrants held by Mr. Seam(xviii) 10,000 shares of common stock undedy8eries E warrants held
Mr. Seaman; (xix) 17,573 shares of common stocketlyithg Series F warrants held by Mr. Seaman; ang 124,039 shares

common stock underlying currently exercisable stmgtons held by Mr. Seama

Charles E. Sheedy exercises sole voting and didpogpower over all of the shares of common stoekdjicially owned. Th
information in this footnote is primarily based imfiormation reported on the Schedule 13G/A filedwthe SEC on February 11, 2(
by Charles E. Sheedy and other information availablus. The mailing address of the beneficial awe®09 Fannin Street, S
2907, Houston, Texas 7701

Consisting of: (i) 998,423 shares of common stok;50,000 shares of common stock underlying thprilA2006 warrant:
(iif) 150,000 shares of common stock underlyingi€eE warrants; (iv) 353,736 shares of common stodlerlying Series F warrar
(v) 50,000 shares of common stock underlying theeS& warrants; and (vi) 56,000 shares of commntooksunderlying Series
warrants,

This information is based on the Schedule 13G fileth the SEC on February 18, 2011, by Visium Ba&h Master Fund, Lt
(“Visium”), Visium Asset Management, LP (“VAM”), J@&sset, LLC (“JGA"), and Jacob Gottlieb (the “Vigu13G") and othe
information available to us. Pursuant to the Misi3G, (i) as investment manager to the pooledsiment funds, VAM may
deemed to beneficially own the shares beneficiallned by the funds, (i) as general partner to VANBA may be deemed
beneficially own the shares beneficially owned b&M, and (iii) as managing member of JGA, Mr. Gettlimay be deemed 1
beneficial owner of the shares beneficially owngdBA, and he has sole voting and dispositive pawer the shares. VAM, JC
and Mr. Gottlieb disclaim beneficial ownership dietsecurities, except to the extent of his or ésupiary interest therein. T
mailing address of the beneficial owner is 950 rvenue, New York, NY 1002:

Includes 192,000 shares of common stock underi8rges H warrants held by Visiul

Lehman Brothers Holdings Inc. exercises sole votind dispositive power over all of the shares @hiemn stock beneficially own
by LBI Group Inc. The information in this footnoeprimarily based on information reported on tleb&lule 13G filed with the SE
on August 19, 2008 by LBI Group Inc. The mailingleess of the beneficial owner is 399 Park AvenumyNork, New York 10022

Consisting of: (i) 675,675 shares of common stouk @) 786,079 shares of common stock underlyieges F warrants

Chaswil, Ltd. is the investment manager of Ventumed holds voting power and investment power wétspect to Company securi
held by Ventures pursuant to a written agreemetait®. Seaman is a principal of Chaswil, Ltd. drad shared voting power ¢
shared investment power over all of the sharesofroon stock beneficially owned by Ventures. Theiimfation in this footnote
primarily based on the Foundation 13D and otheorinfition provided to us. The mailing address of libaeficial owner is 11(
Louisiana, Suite 5250, Houston, Texas 77(

Consisting of: (i) 840,814 shares of common std@dk;125,000 shares of common stock underlying Apeil 2006 warrants; (iii

200,000 shares of common stock underlying Seriesfants; (iv) 61,509 shares of common stock undeglSeries F warrants; a
(v) 200,000 shares of common stock underlying SeBevarrants
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(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21)

Randa Duncan Williams is the principal of DLD Fayréind she may be deemed to exercise voting andtmesnt power with respe
to such shares. The information in this footnst@rimarily based on the Foundation 13D and othfarination provided to us. T
mailing address of the beneficial owner is P.O. B885, Houston, Texas 77z4735.

Consisting of: (i) 804,593 shares of common std@dk;110,000 shares of common stock underlying Apeil 2006 warrants; (iii
100,000 shares of common stock underlying Seriesants; (iv) 68,781 shares of common stock undeglSeries F warrants; |
100,000 shares of common stock underlying Seriasafgants; and (vi) 80,000 shares of common stodetlying Series H warrant

Consisting of: (i) 840,814 shares of common stoekl by Ventures; (ii) 125,000 shares of commonlstaederlying the April 200
warrants held by Ventures; (iii) 200,000 sharesafimon stock underlying Series E warrants held bgtures; (iv) 61,509 shares
common stock underlying Series F Warrants held bgt\res; (v) 200,000 shares of common stock uniderigeries G warrants he
by Ventures; (vi) 124,039 shares underlying cutyeakercisable stock options held by Mr. Seamaii) #500 shares of comm
stock underlying the April 2006 warrants held by. [eaman; (viii) 10,000 shares of common stock tyithg Series E warrants he
by Mr. Seaman; (ix) 17,573 shares of common stauttetlying Series F warrants held by Mr. Seaman; @)#3,655 shares
common stock held by Mr. Seaman. (See footnotenti0L1 for additional discussion of the informatsat forth in clauses (i) throu
(v) of the preceding sentence.) Pursuant to then@fation 13D, this does not include the followinguss which Mr. Seaman t
determined he does not have beneficial ownershipr dfas disclaimed beneficial ownership: (i) 1,488, shares of common st
held by the Foundation; (ii) 250,000 shares of camratock underlying the April 2006 warrants heldtbg Foundation; (iii) 250,0(
shares of common stock underlying Series E waritaits by the Foundation; (iv) 158,165 shares of mmm stock underlying Serie:
warrants held by the Foundation; and (v) 250,000reshof common stock underlying Series G warraetd by the Foundation. (S
footnotes 2 and 3 for additional discussion ofitifermation set forth in clauses (i) through (v)tbé preceding sentence.) The mal
address of the beneficial owner is 1100 Louisighate 5250, Houston, Texas 770

Consisting of: (i) 890,000 shares of common stdi¢l60,000 shares of common stock underlying theil&906 warrants; (iii) 145,0(
shares of common stock underlying Series E waryéims314,117 shares of common stock underlyingeSer- warrants; (v) 100,0
shares of common stock underlying the Series G augsy and (vii) 55,769 shares of common stock uyithgr currently exercisab
stock options

Consisting of: (i) 32,234 shares of common sto@k;3(515 shares of common stock underlying Sefiegarrants; (iii) 10,000 shal
of common stock underlying Series G Warrants; aaf 431,254 shares of common stock underlying aulyeexercisable stox
options.

Consisting of: (i) 1,610 shares of common stock &Nd165,943 shares of common stock underlyingrently exercisable sto
options.

Consisting of 116,539 shares of common stock uginhgricurrently exercisable stock optiol

Consisting of: (i) 17,573 shares of common stocleulying Series F warrants and (ii) 73,889 shaifesoonmon stock underlyir
currently exercisable stock optiot

Consisting of: (i) 4,313 shares of common stock @y@2,917 shares of common stock underlying eatly exercisable stock optior

Consisting of: (a) the following held by Mr. Seanmarfor which Mr. Seaman may be deemed to havengatnd investment power:
840,814 shares of common stock held by VenturgsiZb,000 shares of common stock underlying thellA®H06 warrants held t
Ventures; (iii) 200,000 shares of common stock ulydey Series E warrants held by Ventures; (iv)58B, shares of common st
underlying Series F warrants held by Ventures;2®),000 shares of common stock underlying Seri@ga@ants held by Venture
(vi) 124,039 shares of common stock underlyingentty exercisable stock options held by Mr. Seaneii); 7,500 shares of comm
stock underlying the April 2006 warrants held by. i eaman; (viii) 10,000 shares of common stock tyitg Series E warrants he
by Mr. Seaman; (ix) 17,573 shares of common stauttetlying Series F warrants held by Mr. Seaman; @)#3,655 shares
common stock held by Mr. Seaman; (b) the followiredd by Mr. Jorden: (i) 890,000 shares of commantist (i) 60,000 shares
common stock underlying the April 2006 warrantg) (45,000 shares of common stock underlying SeBEewarrants; (iv) 314,1.
shares of common stock underlying Series F warydajsl00,000 shares underlying Series G warraautst (vi) 55,769 shares
common stock underlying currently exercisable stopkions; (c) the following held by Mr. Warma: @R,234 shares of comm
stock; (i) 3,515 shares of common stock underlyBeyies F warrants; (iii) 10,000 shares of commimtks underlying Series
warrants; and (iv) 431,254 shares of common staaletlying currently exercisable stock options; 1§10 shares of common st
and 165,943 shares of common stock underlying otlyrexercisable stock options held by Ms. Rill) (€6,539 shares of comn
stock underlying currently exercisable stock opdidreld by Mr. Richman; (f) the following held by .OMung: (i) 17,573 shares
common stock underlying Series F warrants; and7@i889 shares of common stock underlying curreetlgrcisable stock optiol
and (g) 4,313 shares of common stock and 22,91restd common stock underlying currently exercisagibck options held by [
Thompson
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ltem 13. Certain Relationships and Related Transactions, an®irector Independence.
Transactions with Related Persons

The Audit Committee of our Board is responsibledaersight and review of any related person traimas We have no related per
transactions that require disclosure under this@ec

Director Independence

The Board has determined that Dr. Hung and Medergen, Richman and Seaman are each an indepetidssior within the meanir
of NASDAQ listing standards, which directors congg a majority of the Board. The Board has deteeaiithat each member of the Board’
Audit, Compensation and Nominating and Corporateedtance Committees is independent (or similarlyigiteated) based on the Board’
application of the standards of NASDAQ, the ruled aegulations promulgated by the SEC or the lr@tieRevenue Service, as appropriate
such committee membership. The current membeisegEtcommittees are as follows:

Nominating and

Corporate
Audit Compensatior Governance
Director Independent Committee Committee Committee
David Hung X X X
David E. Jordel X X X
Michael S. Richmal X X X
Scott B. Seama X X X X

ltem 14. Principal Accountant Fees and Services
The following table presents the estimated aggeefgss billed by MaloneBailey, LLP for servicesfpemed during our last two fisc

years.

Years Ended
December 31

2010 2009
Audit fees® $ 74,188 $ 75,37¢
Tax fees@ 10,41(
All other fees® 7,34( 7,125

$ 91,93t § 82,50(

(1) Audit fees include professional services rendewd(if) the audit of our annual financial statemefus the fiscal years end
December 31, 2009 and 2010, (ii) the reviews offil@ncial statements included in our quarterlyort® on Form 1@ for sucl
years and (iii) the issuance of consents and attaters relating to registration statements filgdib.

(2) Taxfees include professional services relatingreparation of the annual tax retu

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

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

The Board’s policy is to pre-approve all audit gyermissible noraudit services provided by the independent audifbngse servict
may include audit services, audit-related servites services and other services. Bpgroval is generally provided for up to one yaadt an)
pre-approval is detailed as to the particular serviceategory of services and is generally subjeet $pecific budget. The independent aud
and management are required to periodically refmithe Board regarding the extent of services plediby the independent auditor:
accordance with this pre-approval, and the feesHerservices performed to date. The Board of Darscmay also prepprove particuli
services on a case-by-case basis. The Audit Coranitteapproved 100% of the tax services and other sexpcevided by our independ:
auditors during the last two fiscal years.
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Item 15.

PART IV

Exhibits and Financial Statement Schedules

(@ 1. Financial Statemen

INDEX TO FINANCIAL STATEMENTS

Audited Financial Statements for years ended Deceneb 31, 2010 and 2009 and the period from January 22003 (Inception)
through December 31, 201!

Report of Independent Registered Public AccourfEimm F-
1

Balance Sheets as of December 31, 2010 and F-
2

Statements of Expenses for the Years Ended Dece®ib@010 and 2009 and the period from Januar2@23 (Inception) through F-
December 31, 201 3

Statement of Changes in Stockholders Equity fronudey 22, 2003 (Inception) through December 3102 F-
4

Statements of Cash Flows for the years ended Deze®ih 2010 and 2009 and the period from Januarg2@23 (Inception) throug F-
December 31, 201 6

Notes to Financial Statemer F-
7

2. Financial Statement Schedu

The required information is included in the finaal@tatements or notes thereto.

3. List of Exhibits

Exhibit No. Description

2.1 Stock Purchase Agreement by and among SportandJimigiistries, Inc., Jason G. Otteson, PharmaFmsn@erp., Warrel
C. Lau and other PharmaFrontiers stockholdersdddiey 5, 2004 (incorporated by reference to ExHilit to the
Compan’s Current Report on Forn-K filed June 4, 2004, File No. 0-25513).

2.2 Agreement and Plan of Reorganization by and amdwgrRaFrontiers Corp., Pharma Acquisition Corp apeéxa
Pharmaceuticals, Inc. dated October 7, 2004 (iravatpd by reference to Exhibit 2.1 to the Compa@usrent Report on
8-K filed October 8, 2004, File No. 0-25513).

3.1 Articles of Amendment and Restatement of the Aeabf Incorporation (incorporated by referencexhibit 3.1 to the
Compan’s Current Report on Forn-K filed on June 19, 2006

3.2 Articles of Amendment to the Amended and Restateitlas of Incorporation (incorporated by referemadxhibit 3.1 tc
the Compan’'s Current Report on Forn-K filed on November 13, 2009

3.3* Amended and Restated -laws, as amende

4.1 Form of Common Stock Certificate (incorporated éference to Exhibit 4.7 to the Comp’s Registration Statement
Form &-3 filed on November 13, 2009, File No. :-163108).

4.2 Purchase Agreement dated April 11, 2006 by and gntleen Company and the Investors named therein foit 2006
common stock and warrant offering (incorporateddfgrence to Exhibit 10.1 to the Company’s CuriRaport on Form 8-
K filed April 18, 2006).

4.3 Form of Warrant issued in connection with April B08Xfering (incorporated by reference to Exhibit3.@ the Company’s
Current Report on Formr-K filed April 18, 2006).

4.4 Registration Rights Agreement dated April 11, 209Gand among the Company and the Investors naneeelithfor April
2006 offering common stock and warrants (incorpetdty reference to Exhibit 10.2 to the Company’sr€ut Report on
Form &K filed April 18, 2006).

4.5 Form of Series E Warrant (incorporated by referdndexhibit 4.2 to the Compa’s Registration Statement on Form-2

(Amendment No. 1) filed December 20, 2007, File B@&:-147167).
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Exhibit No.

Description

4.6

4.7

4.8

4.9

4.10

411

4.12

4.13

4.14

4.15

4.16

4.17

10.1+

10.2+

10.3+

10.4+

10.5+

10.6+

10.7

Warrant Agent Agreement by and between the CompadyContinental Stock Transfer & Trust Company dl
February 13, 2008 for the Series E Warrants (inm@fed by reference to Exhibit 4.3 to the Compa@usrent Report on
Form &K filed February 14, 2008

Form of UnderwritersWarrant Agreement by and between the Company actdwaderwriter party thereto for the Serie
Warrants (incorporated by reference to Exhibitté.the Compar’s Current Report on Forn-K filed February 14, 2008

Form of Underwriters’ Warrant to Acquire WarrantgrAement by and between the Company and each uritdemarty
thereto for the Series E Warrants (incorporatedeigrence to Exhibit 4.5 to the Company’s Curreep®t on Form 8-K
filed February 14, 2008

Unit Purchase Agreement dated August 8, 2008 byaamohg the Company and the Investors nhamed thieremnnectior
with Unit offering of common stock and Series F Vdats (incorporated by reference to Exhibit 10.thtoCompany’s
Current Report on Forr-K filed August 12, 2008)

Form of Series F Warrant issued in connection wiligust 8, 2008 financing (incorporated by referetacExhibit 10.3 tc
the Compan’s Current Report on Forn-K filed August 12, 2008)

Registration Rights Agreement dated August 8, 28§i8/een the Company and the Investors named thiereomnection
with common stock and Series F Warrants (incorgaraly reference to Exhibit 10.2 to the Company’sr€ut Report on
Form &K filed August 12, 2008)

Unit Purchase Agreement dated April 14, 2009 by amdng the Company and the Investors party théoetthe 10%
Convertible Notes and Series G Warrants (incorearay reference to Exhibit 10.1 of the Company’sréut Report on
Form &K filed April 16, 2009).

Form of Series G Warrant issued by the Company il A4, 2009 (incorporated by reference to Exhiffit4 of the
Compan'’s Current Report on Forn-K filed April 16, 2009).

Placement Agent Agreement dated December 9, 20@ thypetween the Company and Rodman & Renshaw fat Onit
offering of Common Stock and Series A and Serié@rants (incorporated by reference to Exhibitth.the Company’s
Current Report on Forr-K filed December 10, 2009

Form of Securities Purchase Agreement dated agoéiber 9, 2009 by and between the Company andresestor
signatory thereto for Unit offering of Common Stakd Series A and Series B Warrants (incorporayeeference to
Exhibit 10.1 to the Compa’s Current Report on Forn-K filed December 10, 2009

Form of Common Stock Purchase Warrant for Seriesid\Series B Warrants (incorporated by referenéextobit 4.1 to
the Compan’'s Current Report on Forn-K filed December 10, 2009

Form of Series H Warrant issued by the Companyehrirary 11, 2011 (incorporated by reference to likhi1 of the
Compan’s Current Report on Forn-K filed February 8, 2011

Opexa Therapeutics, Inc. June 2004 Compensatock &ption Plan (incorporated by reference to Exttibio the
Compan’s Definitive Information Statement on Schedule &zl on June 29, 2004, File No. (-25513).

Certificate of Amendments to the Opexa Therapeulics June 2004 Compensatory Stock Option Plasofporated by
reference to Exhibit 10.15 of the Comp’s Annual Report on Form -K filed March 5, 2010)

Employment Agreement dated June 16, 2008 by arvdeleet the Company and Neil K. Warma (incorporatedefgrence
to Exhibit 10.1 to the Compa’s Current Report on Forn-K filed on June 18, 2008

Employment Agreement dated April 14, 2009 betwéenGompany and Donna R. Rill (incorporated by exfee to
Exhibit 10.6 of the Compar's Current Report on Forn-K filed April 16, 2009).

Amended and Restated Employment Agreement entetedin April 21, 2010 by and between the Comparg/@onna R.
Rill (incorporated by reference to Exhibit 10.1tlbké Compan’s Quarterly Report on Forn-K filed April 27, 2010).

Employment Agreement dated November 16, 2009 bybahdeen the Company and Jaye L. Thomp

License Agreement dated September 5, 2001 by amebe the Company and Baylor College of Medicimedrporated
by reference to Exhibit 10.14 to the Comp’'s Annual Report on Form -KSB filed April 15, 2005, File No. 0(-25513).



37




Exhibit No.

Description

10.8

10.9

10.10

10.11++

10.12+

10.13+

10.14

23.1*

31.1*

32.1*

Lease dated August 19, 2005 by and between the @oyrgnd Dirk D. Laukien (incorporated by referet@w&xhibit 10.1%
to the Compar’s Annual Report on Form -KSB filed March 31, 2006

License Agreement dated January 13, 2006 by amelketthe Company and Shanghai Institute for Bialaigbervice:
(incorporated by reference to Exhibit 10.23 to@mmpany’s Registration Statement on Form SB-2 (Asngent No. 1)
filed February 9, 2006, File No. 3-126687).

Second Amended and Restated License Agreement diaied1, 2007 by and between the Company and tteetsity of
Chicago (incorporated by reference to Exhibit 1df.the Compan’s Report on Form-K filed August 3, 2007)

Asset Purchase Agreement by and between the Congmahiovartis Institutes for Biomedical Researal, Hated
August 6, 2009 (incorporated by reference to ExHibil of the Company’s Current Report on Form 8léd August 7,
2009).

Opexa Therapeutics, Inc. 2010 Stock Incentive Htarorporated by reference to Appendix A to the @amy's Scheduls
14A definitive proxy statement filed September 2410).

Form of award agreement for awards to be made uhdegDpexa Therapeutics, Inc. 2010 Stock IncerRiea
(incorporated by reference to Exhibit 10.2 of tre®anys Current Report on Forn-K filed October 22, 2010

Continuous Offering Program Agreement dated May2040 by and between the Company and Rodman & Rendh C
(incorporated by reference to Exhibit 10.1 of then@any’s Current Report on Form 8-K filed on May 17

2010) (subsequently terminated February 7, 20Mdisgtosed in the Company’s Current Report on F8+khfiled on
February 7, 2011

Consent of Independent Registered Public Accouring MaloneBailey, LLP, dated March 8, 2011 to iheorporatior
by reference of their report dated March 8, 20hthe Compar’s Registration Statements on For-8 and 3.

Certification of Chief Executive Officer and Chigihancial Officer pursuant to Section 302 of theb&ae-Oxley Act of
2002.

Certification of Chief Executive Officer and Chigihancial Officer pursuant to Section 906 of theb&ae-Oxley Act of
2002.

* Filed herewitt

+ Management contract or compensatory plan or arraege

++ Confidential treatment has been requested as taiggrortions of this Exhibit pursuant to Rule 4@@mulgated under the Securities ;
Such portions have been omitted and filed separatith the SEC
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the reaigthas duly caused this report tc
signed on its behalf by the undersigned, theredatp authorized.

OPEXA THERAPEUTICS, INC.

By: /s/ NEIL K. WARMA

Neil K. Warma
President, Chief Executive Officer and
Acting Chief Financial Office

Date: March 8, 201

Pursuant to the requirements of the SecuritiesoAdt934, this report has been signed below by tleviing persons on behalf of 1
Registrant and in the capacity and on the datdsatet.

Signature Title Date
/S/ NEIL K. WARMA President and Chief Executive Offic March 8, 2011
Neil K. Warma (Principal Executive Officer)

Acting Chief Financial Officer
(Principal Financial and Accounting Officer)

Director
/S/ DAVID HUNG Director March 8, 2011
David Hung
IS/ DAVID E. JORDEN Director March 8, 2011
David E. Jorden
/S/ MICHAEL S. RICHMAN Director March 8, 2011
Michael S. Richman
IS/ SCOTT B. SEAMAN Director March 8, 2011

Scott B. Seamar
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Opexa Therapeutics, Inc.

(a development stage company)
The Woodlands, Texas

We have audited the accompanying balance she@p®fa Therapeutics, Inc. (a development stage coyppas of December 31, 2C
and 2009 and the related statements of expensasged in stockholdergquity and cash flows for the years then endedf@ntthe period fror
January 22, 2003 (Inception) through December 31,02 These financial statements are the respoigilof Opexas management. C
responsibility is to express an opinion on thesaritial statements based on our audits.

We conducted our audits in accordance with starsdafdthe Public Company Accounting Oversight Bo#ddited States). Tho
standards require that we plan and perform thetatmliobtain reasonable assurance about whethdintrecial statements are free of mate
misstatements. The Company is not required to hawewere we engaged to perform, an audit of itsrival control over financial reportir
Our audits included consideration of internal cohtiver financial reporting as a basis for desigrandit procedures that are appropriate il
circumstances, but not for the purpose of exprgsaimopinion on the effectiveness of the Compaimyternal control over financial reporti
Accordingly, we express no such opinion. An audiiudes examining, on a test basis, evidence stippdhe amounts and disclosures in
financial statements. An audit also includes assgghe accounting principles used and signifiesttmates made by management, as w
evaluating the overall financial statement pred@rmaWe believe that our audits provide a reastenbasis for our opinion.

In our opinion, the financial statements referredabove present fairly, in all material respedig financial position of Opexa as
December 31, 2010 and 2009 and the results ofpigsations and its cash flows for the years thereérahd for the period from January
2003 (Inception) through December 31, 2010 in confty with accounting principles generally accepiredhe United States of America.

/sl MALONEBAILEY, LLP
www.malone-bailey.com
Houston, Texas

March 8, 2011
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OPEXA THERAPEUTICS, INC.
(a development stage company)

BALANCE SHEETS

December 31 December 31

2010 2009
Assets
Current asset:
Cash and cash equivalel $ 381253 $ 8,181,58:
Other current asse 85,52t 187,30t
Total current asse 3,898,06! 8,368,88!
Property & equipment, net of accumulated depremiatif $1,109,558 and $1,029,241,
respectively 815,95¢ 949,91(
Total asset $ 4,714,011 $ 9,318,79
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl $ 358,837 $ 593,01:
Accounts payab—related partie 15,00( 32,59
Accrued expense 335,86: 141,06!
Current maturity of loan payable 35,60" 67,307
Total current liabilities 745,30! 833,97
Long term liabilities:
Convertible promissory notes, net of discount ob$id $314,74! — 987,25:
Loan payable — 35,62¢
Accrued interes — 86,80(
Total liabilities 745,30! 1,943,65I
Commitments and contingenci — —
Stockholder equity:
Preferred stock, no par value, 10,000,000 shart®ared, none issued and outstanc — —
Common stock, $0.01 par value, 100,000,000 sharbe@zed, 18,466,924 and 15,476,222 sh
issued and outstandi 184,67( 154,76
Additional paid in capita 98,496,38 96,463,65
Deficit accumulated during the development st (94,712,33) (89,243,27)
Total stockholder equity 3,968,71. 7,375,14:
Total liabilities and stockholders’ equity $ 4,714,001 $ 9,318,79

See accompanying summary of accounting policiesnateks to financial statements
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Research and developmt
General and administrati\
Depreciatior
Loss on disposal of fixed assets
Operating los:
Interest incomt
Other income and expense,
Gain on extinguishment of de
Gain (loss) on derivative instrumet
Gain on sale of technolo¢
Interest expense
Net loss

Basic and diluted loss per sh:
Weighted average shares outstanc

OPEXA THERAPEUTICS, INC.
(a development stage company)

STATEMENTS OF EXPENSES
Years ended December 31, 2010 and 2009 and the
Period from January 22, 2003 (Inception) to Decembe31, 2010

Inception
through
2010 2009 2010
$ 258473 $ 210783 $ 66,838,83
2,216,04. 2,020,57 25,202,80
168,84: 214,85: 1,136,22!
45¢ 1,771 500,56:
(4,970,07) (4,345,02) (93,678,43)
1,66( 1,76¢ 1,357,48!
— 554,24; 661,14t
— — 1,612,441
— (366,779 1,388,84i
— 3,000,001 3,000,001
(500,649 (278,12) (9,053,82)
$ (5469,06) $ (1,433,92) $ (94,712,33)
$ 032 $ (0.11)
17,071,69 12,556,05

See accompanying summary of accounting policiesnateks to financial statements




OPEXA THERAPEUTICS, INC.
(a development stage company)

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
Period from January 22, 2003 (Inception) through Deember 31, 2010

Additional
Common Stock Paid in Accumulated
Shares Par Capital Deficit Total

Shares issued for ca 525,000 $ 262,500 $ (261,500 $ — & 1,00(
Shares repurchased and cance (170,629 (85,319 84,98t — (325)
Discount related tc

beneficial conversion featu — — 28,18( — 28,18(

warrants attached to de — — 28,18( — 28,18(
Net loss — — — (126,007 (126,00:)
Balances at December 31, 2( 354,37" 177,18 (120,157 (126,007) (68,96¢)
Shares issued fa

cash 2,25( 1,12¢ 7,87°¢ — 9,00(

services 206,50( 103,25( 745,75( — 849,00(

license 24,26¢ 12,13¢ 414,94( — 427,07!

reverse merger with Sporti 99,74( 49,87( (197,60 — (147,73)

acquisition of Opex 250,00( 125,00 23,625,00 — 23,750,00

additional shares attached to convertible 16,10( 8,05( 280,31¢ — 288,36¢

conversion of convertible not 60,75( 30,37¢ 217,99! — 248,37(
Shares cancelle (8,000 (4,000 4,00( — —
Discount related tc

beneficial conversion featu — — 855,84 — 855,84

warrants attached to de — — 1,848,50: — 1,848,50:
Option expens — — 123,33 — 123,33
Net loss — — — (31,411,73) (31,411,73)
Balances at December 31, 2( 1,005,98. 502,99: 27,805,80 (31,537,73) (3,228,94)
Shares issued fa

cash, net of offering cos 389,45: 194,72! 5,151,49: — 5,346,21

convertible deb 611,02¢ 305,51 7,343,93: — 7,649,441

debt 2,30( 1,15(C 159,85( — 161,00(

license 29,19¢ 14,597 1,853,78 — 1,868,38:

services 24,00( 12,00( 1,000,401 — 1,012,401
Discount related tc

beneficial conversion featu — — 831,94« — 831,94«

warrants attached to de — — 1,433,10: — 1,433,10:
Option expens — — 2,487,74. — 2,487,74.
Warrant expens — — 2,373,88! — 2,373,88:
Transition of warrants from equity instruments

liability instruments — — (10,658,49) — (10,658,49)
Net loss — — — (14,856,72) (14,856,72)
Balances at December 31, 2( 2,061,95! 1,030,97 39,783,45 (46,394,46) (5,580,03)

See accompanying summary of accounting policiesnatek to financial statements
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OPEXA THERAPEUTICS, INC.
(a development stage company)

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY—(Cont inued)

Period from January 22, 2003 (Inception) through Deember 31, 2010

Shares issued fo
cash, net of offering cos
debt

Option expens

Warrant expens

Net loss

Balances at December 31, 2(

Cumulative change in derivative liabili

Option expens

Warrant expens

Net loss

Balances at December 31, 2(

Shares issued fa
cash, net of offering cos
services

Issuance of warrants for ca

Option expens

Net loss

Balances at December 31, 2(

Cumulative effect of change in account
principle

Par value adjustme!

Reduction in derivative liabilit

Discount on convertible nott

Discount on warrant

Shares issued fa
cash, net of offering cos
exercise of option
exercise of warrant:

Option expens

Net loss

Balances at December 31, 2(

Shares issued fa
conversion of convertible not
exercise of option
exercise of warrant
services

Option expens

Net loss

Balances at December 31, 2(

Additional
Common Stack Paid in Accumulated

Shares Par Capital Deficit Total
4,600,001 2,300,00! 18,853,51 — 21,153,51
34,82¢ 17,37 162,62t — 180,00(
— — 2,749,61 — 2,749,61
— — 1,568,961 — 1,568,961
— — — (12,649,17) (12,649,17)
6,696,78 3,348,35. 63,118,18 (59,043,63) 7,422,89
— — 10,658,49 (4,001,821 6,656,67!
— — 1,876,10: — 1,876,10:
— — 845,27! — 845,27!
— — — (14,667,36) (14,667,36)
6,696,78 3,348,35. 76,498,05 (77,712,82) 2,133,58!
5,503,87 2,751,93 5,899,64 — 8,651,57
45,20( 22,60( 26,36¢ — 48,96!
— — 603,85( — 603,85(
— — 1,901,571 — 1,901,571
— — — (11,852,15) (11,852,15)
12,245,85 6,122,88! 84,929,48 (89,564,97) 1,487,39
(1,976,45) 1,755,62; (220,83))
— (6,329,88) 6,329,88! — —
— — 587,60 — 587,60
— — 439,49: — 439,49:
— — 37,45 — 37,45
2,550,001 25,50( 4,663,66! — 4,689,16!
60,40( 26,28( 37,32« 63,60
619,96 309,98 764,95: — 1,074,93!
— — 650,24 — 650,24¢
— — — (1,433,92) (1,433,92)
15,476,22 154,76. 96,463,65 (89,243,27) 7,375,14
2,760,18. 27,60: 1,352,48! — 1,380,09.
141,52( 1,41¢ 108,22! 109,64:
34,00: 34C (340) — —
55,00( 55C 63,80( — 64,35(
— — 508,55( — 508,55(
— — — (5,469,06) (5,469,06)
18,466,92 % 184,67( $ 98,496,38 $ (94,712,33) $ 3,968,71

See accompanying summary of accounting policiesnatek to financial statements
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OPEXA THERAPEUTICS, INC.
(a development stage company)

STATEMENTS OF CASH FLOWS
Years ended December 31, 2010 and 2009 and the
Period from January 22, 2003 (Inception) to Decembe31, 2010

Inception
through
2010 2009 2010
Cash flows from operating activiti
Net loss $ (5,469,06) $ (1,433,92) $ (94,712,33)
Adjustments to reconcile net loss to net cash usegerating activitie:
Stock payable for acquired research and develop — — 112,44(
Stock issued for acquired research and develop — — 26,286,58
Stock issued for servict 64,35( — 1,974,711
Stock issued for debt in excess of princi — — 109,07(
Amortization of discount on notes payable due torarts anc
beneficial conversion featu 314,74¢ 124,74. 6,752,69
Gain on extinguishment of de — — (1,612,441
Depreciatior 168,84: 214,85: 1,136,22!
Amortization of debt financing cos 108,11° 50,35 524,37¢
Option and warrant expen 508,55( 650,24¢ 15,085,29
Loss (gain) on derivative instrumet — 366,77 (1,388,84)
Loss on disposal of fixed ass: 45¢ 1,771 500,56:
Changes in
Accounts receivabl (26,249 — (26,245
Prepaid and other expen: 19,90¢ 7,51¢ (475,95)
Accounts payabl- third parties and related parti (251,76%) (19,360 (76,219
Accrued expenses 186,08" 28,59 287,29
Net cash used in operating activities (4,376,01) (8,437) (45,522,76)
Cash flows from investing activitie
Purchase of property & equipme (35,35() — (1,374,86)
Net cash used in investing activities (35,35() — (1,374,86)
Cash flows from financing activitie
Common stock and warrants sold for cash, net @frioffy costs — 4,689,16! 40,454,33
Common stock repurchased and canc — — (325)
Proceeds from exercise of warrants and opt 109,64 1,138,94 1,248,58!
Proceeds from del — 1,180,98! 9,283,18.
Repayments on loan payable (67,325 (62,26%) (275,619
Net cash provided by financing activiti 42,31¢ 6,946,82! 50,710,16
Net change in cash and cash equival (4,369,04) 6,938,39! 3,812,53!
Cash and cash equivalents at beginning of gerio 8,181,58. 1,243,18 —
Cash and cash equivalents at end of period $ 3,812,553 $ 8,181,58 $ 3,812,53
Cash paid for
Income tax $ — 3 — % —
Interest 86,49! 16,23: 150,02¢
NON-CASH TRANSACTIONS
Issuance of common stock to Sportan shareho — — 147,73:
Issuance of common stock for accrued inte 78,09! — 603,60:-
Issuance of warrants to placement a( — 37,45 37,45
Conversion of notes payable to common si 1,302,001 — 7,709,98!
Conversion of accrued liabilities to common st — — 197,17t
Conversion of accounts payable to note pay — — 93,36¢
Discount on convertible notes relating
Warrants — 349,94 3,659,73
Beneficial conversion featu — 89,54¢ 1,805,51!



Stock attached to not — — 1,287,441
Fair value of derivative instrume — (1,976,45) 4,680,22
Derivative reclassified to equi — 587,60¢ 587,60¢

See accompanying summary of accounting policiesnateks to financial statements
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OPEXA THERAPEUTICS, INC.
(a development stage company)

NOTES TO FINANCIAL STATEMENTS
NOTE 1—BUSINESS OVERVIEW AND SUMMARY OF ACCOUNTING POLICIES

Opexa Therapeutics, Inc. (“Opexa” or “the Compamy/gs incorporated in Texas in March 1991 as apbi@asmaceutical compa
engaged in developing autologous personalized laeltherapies. During the development stage, Omeduired the worldwide license
technology developed at Argonne National Laborat@yU.S. Department of Energy Laboratory operatgdthe University of Chicac
(“Argonne”). This is an exclusive license to a steafl technology in which adult mulfietent stem cells are derived from monocytes obt
from the patient’s own blood (the “LicenseA.patent application was filed in November 2003hatite United States Patent and Trade C
regarding the technology involved in the LicensHe&ive August 6, 2009, the Company entered intceaclusive agreement with Nova
whereby Novartis acquired the Companyights to the technology and has full responigibilor funding and carrying out all resear
development and commercialization activities. TramPany received an upfront cash payment of $3 anilkt the time the agreement !
entered into and subsequently received $0.5 milisna technology transfer fee milestone. The Cosnpamains eligible to receive
additional $0.5 million technology transfer mileséofee in addition to potential clinical and comaoi@r milestone and royalty payments fr
the sale of any products resulting from the ustheftechnology, and the Company retains an optiocestain manufacturing rights.

In June 2004, PharmaFrontiers Corp. (“Pharma”) aagiired by Sportan United Industries, Inc. (“Spof} in a transaction accouni
for as a reverse acquisition. Pharmatockholders were issued 6,386,439 Sportan sh@regchange for 100 percent of the outstan
common shares of Pharma. Immediately followingtthasaction, Sportan changed its name to Pharma& 888,838 shares were outstanding.

On October 7, 2004, Opexa acquired all of the antling stock of Opexa Pharmaceuticals, Inc., aityetitat has the exclusi
worldwide license from Baylor College of Medicin@ &n individualized T-cell therapeutic vaccine, @nw ® , for the treatment of multip
sclerosis (MS).

In June 2006, Opexa (i) changed its name to Op&esiapeutics, Inc. from Pharma and (ii) effectedhe-forten reverse common stc
split (the “Split”). In January 2007, Opexa Therapeutics, Inc., thenpamgerged with its wholly owned subsidiary, Op&tearmaceuticals, Ir
with Opexa Therapeutics, Inc. being the survivingipany.

Development Stage CompanyOpexa is considered to be in development stagdasithad no commercial revenues to date.

Basis of Presentation. All references to number of shares and per saareunts reflect the Split as if it occurred on fingt day of th
first period presented. The financial statementdutfe the accounts of Opexa and its whalyned subsidiary, Opexa Pharmaceuticals,
through December 31, 2006. All inter-company act®and transactions have been eliminated.

Reclassifications Certain prior year amounts have been reclassifiedhform with the current year presentation.

Use of Estimates in Financial Statement PreparatiarThe preparation of financial statements in conftymiith accounting principle
generally accepted in the United States of Amenécmiires management to make estimates and assasphiat affect the reported amount
assets and liabilities, the disclosure of contitgessets and liabilities at the date of the finahstatements, and the reported amoun
revenues and expenses during the reporting pekittdal results could differ from those estimates.

Cash and Cash Equivalentd=or purposes of the statements of cash flows, egsivalents include all highly liquid investmentih
original maturities of three months or less. Thiengry objectives for the fixed income investmenttfmio are liquidity and safety of princip.
Investments are made with the objective of achggtire highest rate of return consistent with these objectives. Opexa’investment polic
limits investments to certain types of instrumedgesaied by institutions primarily with investmentde credit ratings and places restriction
maturities and concentration by type and issuer.

Long-lived Assets.Property and equipment are stated on the basidstdrical cost less accumulated depreciation. Deptien it
provided using the straiglite method over the estimated useful lives of dssets. Major renewals and improvements are cagitialwhile
minor replacements, maintenance and repairs angethdo current operations. Impairment losses acerded on londived assets used
operations when indicators of impairment are preaad the undiscounted cash flows estimated toehergted by those assets are less th:
assets’ carrying amount.

Income Taxes.Income tax expense is based on reported earninfgsebmcome taxes. Deferred income taxes refleetithpact ¢

temporary differences between assets and liakiligeognized for financial reporting purposes amthsamounts recognized for tax purpa
and are measured by applying enacted tax ratefeict @ years in which the differences are expédtereverse.
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Stock-Based CompensationOpexa accounts for share-based awards issued toyaap and noemployees in accordance with FA
ASC 718. Accordingly, employee sharased payment compensation is measured at thedasmtbased on the fair value of the award, &
recognized as an expense over the requisite sgpeited (generally the vesting is over a 3-yeaiquir Additionally, shardased awards
non-employees are expensed over the period in ihehelated services are rendered at their faireva

Research and DevelopmentResearch and development expenses include salegiated employee expenses, clinical trial expe
research expenses, consulting fees, and laboratmtg. All costs for research and development itieivare expensed as incurred. Oy
expenses the costs of licenses of patents andrtiseqution of patents until the issuance of sudkmia and the commercialization of relz
products is reasonably assured. Research and geveid expense for the years ended December 31, 20d®009 was $2,584,734
$2,107,833, respectively.

Accounting for Derivative Instruments. In accordance with FASB ASC 815, all derivatives #r be recorded on the balance shes
fair value. Opexa derivatives, if any, are separately valued amt@tted for on the balance sheets. Fair valuesdaurities traded in the of
market and derivatives are based on quoted marloetsp Where market prices are not readily avadiatalir values are determined using me
based pricing models incorporating readily obselevatarket data and requiring judgment and estimates

The pricing model Opexa used for determining failues of its derivatives is the Black-Scholes apfacing model. Valuations deriv
from this model are subject to ongoing internal ertirnal verification and review. The model useskatsourced inputs such as interest ri
exchange rates and option volatilities. Selectibiihese inputs involves management’s judgment aag impact net income.

NOTE 2—CASH AND CASH EQUIVALENTS
Opexa considers all highly liquid investments wathoriginal maturity of three months or less, wpenchased, to be cash equivalents.

At December 31, 2010, Opexa invested approxima&8ly million in a money market account with an ager market yield of 0.03¢
Interest income of $1,660 was recognized for the yeded December 31, 2010 in the statements ehseg.

At December 31, 2009, Opexa invested approxim&k8lymillion in a money market account with an averagarket yield of 0.01¢
Interest income of $1,764 was recognized for the gyeded December 31, 2009 in the statements ehseg.

NOTE 3—PROPERTY AND EQUIPMENT

Property and equipment consisted of the followinBecember 31, 2010 and 2009:

Description Life 2010 2009

Computer equipmet 3 year $ 117,78¢ $ 123,15!
Office furniture and equipmel -7 years 246,11° 317,65
Software 3 yeat 80,48( 87,92¢
Laboratory equipmer 7 yeat 990,96: 984,80¢
Leasehold improvemen 10 yeal 465,60: 465,60:
Manufacturing equipment 3 years 24 ,56¢ —
Subtotal 1,925,511 1,979,15.
Less: accumulated depreciation (1,109,55) (1,029,24)
Property and equipment, r $ 815,95¢ $ 949,91(

Property and equipment is carried at cost lessraatated depreciation. Depreciation is calculatedhgy straightine method over tt
estimated useful life of three to ten years, depgndpon the type of equipment, except for leasgimlprovements which are amortized u:
the straightine method over the remaining lease term or tfee df the asset, whichever is shorter. The costephirs and maintenance
charged as an expense as incurred. Depreciatioensgptotaled $168,843 and $214,851 for the yeatede@December 31, 2010 and 2(
respectively.




NOTE 4—INCOME TAXES

Opexa uses the liability method, where deferredassets and liabilities are determined based omxpected future tax consequence
temporary differences between the carrying amooféssets and liabilities for financial and incotae reporting purposes.

At December 31, 2010, for federal income tax améraftive minimum tax reporting purposes, Opexa dygutoximately $56 million «
unused net operating losses available for carrydeodwio future years. At December 31, 2010, Opexkeferred tax asset resulting fromr
cumulative NOLs amounted to $19,013,891 which igeced by a full valuation allowance due to unceittaiof Opexas ability to genera
future taxable income necessary to realize theéewldeferred tax asset.

During 2010, Opexa received a direct payment of4$229 from the Internal Revenue Service in paynuériheir application for tr
Qualifying Therapeutic Discovery Grant. Opexa acted for this payment as a reduction of researchdavelopment expenses for the
ended December 31, 2010.

NOTE 5—LOAN PAYABLE

Loan payable consists of an equipment line of u$260,000 with Wells Fargo of which $35,607 and 2,982 were outstanding as
December 31, 2010 and 2009, respectively. This l@nan interest rate of 7.61% per annum, matardarie 2011 and is secured by Opexa’
furniture and equipment purchased with the loac@eds. For the years ended December 31, 2010 &3d @pexa recognized interest expe
of $5,522 and $10,578, respectively, associatek igitequipment line.

NOTE 6—CONVERTIBLE PROMISSORY NOTES

On April 14, 2009 and May 14, 2009, Opexa closegutigate offering consisting of secured convertibtges (the “Notes”for gros:
proceeds of approximately $1.3 million. The Notestumed in two years from the date of issue andusetinterest at a 10% rate, compour
annually. The interest was payable at maturity ithee cash or common stock at Opexaption. The Notes were secured by substar
all of Opexas assets and were convertible into common stodkeabption of the holders, at a price of $0.50g&re. Additionally, subject
the satisfaction of certain conditions, the Notesewmandatorily convertible into common stock, gegas option, during their term also
$0.50 per share. The required conditions wereOfigxa enters into an agreement that will fund asht or Phase Ill clinical trial for tl
further development of Opexa’s product known asakav® , (2) Opexas common stock trades at a price greater than waleq $1.00 pe
share for 20 consecutive trading days, and (3) @pexs an effective registration statement on fileh whe Securities and Exchat
Commission for the resale of the shares of comnmrkdssuable upon conversion of the Notes.

In connection with the issuance of the Notes, wdsrdo purchase a total of 1,302,000 shares of comstock were issued to -
investors. See Note 9 “Broker and Investor Warfafas details on the warrants. The Notes were evatu&br a beneficial conversion feat
under FASB ASC 470 and determined to have a beakfionversion feature totaling $89,546. Opexa méed a debt discount of $439,
related to the warrants granted to the investamsstant to FASB ASC 470, the discount on the N@esnortized over the period between
issuance date and the maturity of the Notes urdeetfective interest method. The amortized distéonthe year ended December 31, Z
was $124,744.

Opexa analyzed the Notes and the warrants for at@rér accounting consideration under FASB ASC 4@Pexa determined t
embedded conversion option in the Notes and theawesr met the criteria for classification in stoclders equity under FASB ASC 4
Therefore, derivative accounting was not applicibtehese Notes payable or their associated wesran

The total of the fees associated with the finan¢bmgpker commissions and legal fees) were $158,468se fees were to be amorti
over the life of the Notes using the effective rate method. The amortized offering costs for tearyended December 31, 2009 were $50
Interest on the Notes in the amount of $86,800H&h accrued as of December 31, 2009.

Upon notice of Opexa’intent to prepay the then outstanding $1.25 oniliggregate principal balance of the Notes indallJune 2:
2010, the noteholders elected to convert the audstg principal balance of the Notes into share©péxa common stock at the conver
price of $0.50 pursuant to the terms of the NofHse conversion of all outstanding Notes was efféclune 23, 2010, with one Note
$50,000 in principal amount having been previouslgverted in May 2010 by the holder thereof int®,000 shares of Opexa common s
pursuant to the terms thereof.

In settlement of accrued and unpaid interest orNibies in the approximate amount of $156,000, titeholders accepted Opegaiffe
to pay 50% of the accrued interest to June 23, 201€ash and 50% of the accrued interest to Jupn@@B0 in shares of common st
calculated at the same $0.50 conversion pricea Asndition to accepting Opexsadffer, each noteholder agreed to immediately iteata an
release the security interest associated with thiesNas well as Opexabbligations under the Unit Purchase AgreemengidRation Right
Agreement and Security Agreement that were exedatednnection with the original issuance of the@¢o
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The conversion of the Notes and payment of accimedest resulted in the issuance of an aggreda®760,181 shares of comn
stock and an aggregate cash payment in the amdu$#8p115. As debt was extinguished in exchangeefpity pursuant to a preexist
contractual obligation recognized in the finangttements, management has concluded that no gaassoshould be recognized upon
conversion. As of the date of the conversion,uthemortized discount related to the beneficial ersion feature and the warrants issued
the Notes amounting to $211,590 as well as the ont@mad deferred financing costs of $70,191 werargld to interest expense for the
ended December 31, 2010.

NOTE 7—COMMITMENTS AND CONTINGENCIES

In October 2005, Opexa entered into ayear lease for its office and research faciliti#se facility including the property is leased fi
term of ten years with two options for an additidinge years each at the then prevailing markeg.r&tture minimum lease payments unde
non-cancellable operating lease are $147,545 for 2$1%0,133 for 2012 and a total of $434,221 for ye4¥$3 to 2015. Rent expense '
approximately $136,000 for each of the years emdsmember 31, 2010 and 2009.

NOTE 8—EQUITY

During 2003, equity related transactions were 84eVis:

e 525,000 shares of common stock were sold for $1.
e 170,625 shares were reacquired for $325 and caht

e Additional contributions to capital of $56,360 rked from the discounted value to notes payable tduwarrants and benefic
conversion features attached to convertible notesiasued in 200:

During 2004, equity related transactions were 84eVis:
e 2,250 shares of common stock were sold for $9,

e 206,500 shares of common stock valued at their thenvalue of $849,000 were issued to employees @nsultants for the
services

e 24,269 shares of common stock valued at their thieivalue of $427,075 were issued to the UnivgrsitChicago per the terms
a license agreement. See Note 11 for de!

e 99,740 shares of common stock were issued foratatities of $147,733 pursuant to the 2004 reoizgion.

e 250,000 shares of common stock valued at their faémvalue of $23,750,000 were issued to OpexarrRheeuticals, In
stockholders

e 16,100 shares of common stock with a relative falue of $288,366 were issued to noteholders as dldditional shares for the
subscription investmen

e 60,750 shares of common stock were issued to nioketsofor the conversion of $248,370 of principadi anterest from convertit
notes.

e 8,000 shares of common stock were cancelled putrsodine terms of an employment separation agreer

e Additional contributions to capital of $2,704,35sulted from the discounted value to notes payibta warrants and benefic
conversion features attached to convertible ni

e Employee stock option compensation expense was,$323or 2004

During 2005, equity related transactions were 84eVis:

e 389,451 shares of common stock with warrants tolmse 1,070,993 shares were sold for $5,841,769rdlative fair value of tt
common stock was $1,103,714 and the relative falues of the warrants was $4,738,055. Offering co$t$495,552 related

shares issued were charged to additional paidpitadz

e 45,168 shares of common stock with a relative falue of $999,074 were issued to noteholders as dldditional shares for the
subscription investmen

e 565,858 shares of common stock were issued to olokefs for the conversion of $6,124,859 of printipad $525,513 intere
from convertible notes

e 2,300 shares of common stock valued at their faluer of $161,000 were issued to noteholders forctiveversion of $51,930
principal and interest from the not



e 29,194 shares of common stock were issued to theetsity of Chicago per the terms of a license agrent. These shares w
recorded at $1,868,384. See Note 11 for de!
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24,000 shares of common stock valued at theivtlire of $1,012,400 were issued to consultantgair services

Additional contributions to capital of $2,265,058lating to the discounted value to notes payabidenfwarrants, benefici
conversion features attached to convertible ni

Employee stock option compensation expense wa8%Z41 for 2005
Non-employee stock option compensation expense wa3 3333 for 2005

Transition of warrants from equity instrumentsisbllity instruments in the amount of $10,658,49swecordec

During 2006, equity related transactions were 84eVis:

In March 2006, 34,829 shares of common stock wemeed to settle an outstanding accounts payalthe iamount of $180,00

In April 2006, Opexa sold 4,600,000 shares oftdsmmon stock and warrants to purchase 2,300,08festof Opexa commo
stock for $23 million. Opexa paid $1,846,481 foe tbommissions and fees related to this offering graohted to its broke
warrants to purchase 213,720 shares of common stibak exercise price of $5.00 per share. Theseantsrare not callable a
have a cashless exercise opti

Employee stock option compensation expense wagdi$BY7 for 2006

Non-employee stock option compensation expense wa$&$9&6 for 2006

During 2007, equity related transactions were 84eVis:

Employee stock option compensation expense wag 61,83 for 2007

Non-employee stock option compensation expense was $83for 2007

During 2008, equity related transactions were 84eVis:

In February 2008, Opexa sold 3,500,000 shares ofnmuan stock and 4,025,000 Series E warrants in digofffering for
approximately $7.6 million. Opexa paid approximgt®l.2 million for the underwriter discounts, conssions and other expen
related to this offering and granted to the undiewmvarrants to purchase 350,000 shares of conmstamk at a price of $2.40 ¢
share and an option to acquire 350,000 Series Eantarat a price of $0.18 per Series E wari

In August, Opexa sold 2,003,874 shares of commaeksind Series F warrants to purchase 2,003,8%ésbé&common stock ir
private offering to certain institutional and adtited investors for approximately $3.0 million. Gpepaid approximately $100,C
in expenses related to this offeril

45,200 shares of restricted common stock value#48;965 were issued to Board members as compensatiotheir Boar
services

Employee stock option compensation expense wa$%13@4 for 2008

Non-employee stock option compensation expense was #dB4or 2008

During 2009, equity related transactions were HeVi:

In December 2009, Opexa sold 2,550,000 sharessoédinmon stock and warrants to purchase 1,275,68fes of Opey's
common stock for $5.1 million. Opexa paid $310,500the commissions related to this offering andnged broker warrants
purchase 89,250 shares of common stock at an sgqudice of $2.50 per share. These warrants areafiable and have a cashl
exercise option
60,400 shares of common stock were issued in ctionewith the exercise of stock optior
48,200 shares of common stock were issued in ctionewith the exercise of Series E warral
472,968 shares of common stock were issued in otionewith the exercise of Series F warre
98,796 shares of common stock were issued in ctionerith the exercise of broker warrar

On November 11, 2009, the Compasgtockholders approved an amendment to the Astiocfencorporation reducing the |

value of the common stock from $.50 to $.01 pereshAs a result of the reduction in par value,fBemmon stock”account we
reduced by $6,329,888 and t“Additional paic-in capita” account was increased by the same amount in themganyin



Statements of Changes in Stockholders’ Equity.
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During 2010, equity related transactions were 84eVis:

e In June 2010, 2,760,181 shares of common stock vwgsreed to noteholders for the conversion of $1,@302 of principal an
$78,091 of accrued interest from the 10% Convextitiomissory Note:

e 141,520 shares of common stock were issued in ctionewith the exercise of stock optiot

e 34,001 shares of common stock were issued in ctioneeith the cashless exercise of broker warre

e 55,000 shares of common stock valued at theivdire of $64,350 were issued to a consultant imamge for service:
NOTE 9—OPTIONS AND WARRANTS

On September 2, 2010, the Board adopted the Opkaeapeutics, Inc. 2010 Stock Incentive Plan (“tB&@Plan”)for the granting ¢
equity incentive awards to employees, directors emusultants of Opexa. The 2010 Plan was apprbyethe Company stockholders ¢
October 19, 2010. The 2010 Plan is the successandocontinuation of Opexa’s June 2004 Compens&gtogk Option Plan (the200<
Plan”). The 2004 Plan reserved a maximum of 2,300,000 shafecommon stock for issuance pursuant to incensitock options ai
nonqualified stock options granted to employeesatibrs and consultants. Awards were made as @itbentive stock options or nonqualif
stock options, with the Board having discretiordegermine the number, term, exercise price andngesf grants made under the 2004 F
All outstanding equity awards granted under the42Bfan continue to be subject to the terms anditiond as set forth in the agreeme
evidencing such stock awards and the terms of @@ Plan, but no additional awards will be granteder the 2004 Plan subsequer
approval of the 2010 Plan. Under the 2010 Plamtdkal number of shares of common stock reserge$uance consists of 2,500,000 st
plus the number of shares subject to stock optiristanding under the 2004 Plan that are forfeiteterminate prior to exercise and wc
otherwise be returned to the share reserves uhde2Q04 Plan and any reserved shares not issusdbgect to outstanding grants, up -
maximum of 2,066,800 shares. The 2010 Plan provimlethe grant of either incentive stock optionsnonqualified stock options, as well
restricted stock, stock appreciation rights, restd stock units and performance awards that maetiked in cash, stock or other property.
Board of Directors or Compensation Committee, gsliegble, administers the 2010 Plan and has discréb determine the recipients,
number and types of stock awards to be grantedrentérms and conditions of the stock awards, dintythe period of their exercisability &
vesting. Subject to a limitation on repricing withostockholder approval, the Board or CompensaGommittee, as applicable, may ¢
determine the exercise price of options granteceutite 2010 Plan.

Employee Options

During 2004, options to purchase 96,500 shares wrnted to employees at exercise prices rangioig f830.00 to $50.00. The
options have terms of five years and vest fromtontaree years. Fair value of $5,623,186 was rezbugsing the Black-Scholes optipricing
model. Variables used in the Black-Scholes opfidning model for options issued during the yeadexh December 31, 2004 incl
(1) discount rate of 2%, (2) option life of fivears, (3) expected volatility of 75.1% and (4) zerpected dividends.

During 2005, options to purchase 63,050 shares grengted to employees at an exercise price of $7.08se options have terms of
years and vest in four years. Fair value of $268 &8s recorded using the Bli-Scholes option-pricing model. Variables used i@ Black-
Scholes optiorpricing model for options issued during the yeadezhDecember 31, 2005 include (1) discount rat296f (2) option life of te
years, (3) expected volatility of 175.4% and (4)pzexpected dividend

During 2005, options to purchase 4,167 shares feefeited and cancelled.

During 2006, options to purchase 389,160 shareofmon stock were granted by Opexa to its emplogéexercise prices rangi
from $5.00 to $9.40. These options have terms fliemto ten years and vest from one to three yedeas. value of $3,126,168 was recor
using the Black-Scholes option-pricing model. Vhalgs used in the Black-Scholes optjorcing model for options issued during the
ended December 31, 2006 include (1) discount eatge of 4.72% to 5.22%, (2) option life of fivetem years, (3) expected volatility rangt
401.3% to 429.9% and (4) zero expected dividends.

During 2006, options to purchase 14,133 shares fogieted.

Opexa recorded $2,749,617 stock-based compensatimmse to management and employees during 2006.

During 2007, options to purchase 224,400 shareofmon stock were granted by Opexa to its emplogéexercise prices rangi
from $3.96 to $5.47. These options have termsrof/&ars and vest annually over a three year pefiaid value of $958,011 was recorded u
the Black-Scholes option-pricing model. Variablesd in the Black-Scholes optigmicing model for options issued during the yeadex

December 31, 2007 include (1) discount rate rarfgé.22% to 5.07%, (2) option life is a term withetlexpected term of five to six ye:
(3) expected volatility range of 95.4% to 103.9% é4) zero expected dividends.
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During 2007, options to purchase 17,345 shares foefeted.
Opexa recorded $1,876,103 stock-based compensatimmse to management and employees during 2007.

During 2008, options to purchase 469,100 shareofmon stock were granted by Opexa to its emplogéexercise prices rangi
from $1.09 to $1.17. These options have termsmfytars and have vesting ranges from 8 monthsrée tyears. Fair value of $433,164
recorded using the Black-Scholes option-pricing elodariables used in the Black-Scholes optiiting model for options issued during
year ended December 31, 2008 include (1) discatatrange of 3.15% to 3.73%, (2) option life i®ant with the expected term of five to
years, (3) expected volatility of 115.3% and (4)ozexpected dividend

During 2008, options to purchase 104,578 shares feefeited.
Opexa recorded $1,467,364 stock-based compensatimmse to management and employees during 2008.

During 2009, options to purchase 535,959 shareofmon stock were granted by Opexa to its emplogéexercise prices rangi
from $0.22 to $2.05. These options have termsmfygars and have vesting ranges from 6 monthsrée tyears. Fair value of $512,919-
recorded using the Black-Scholes option-pricing elodariables used in the Black-Scholes optiting model for options issued during
year ended December 31, 2009 include (1) discatatrange of 1.47% to 2.01%, (2) option life ieart with the expected term of five to
years, (3) expected volatility of 192.—207.7% and (4) zero expected dividends.

During 2009, options to purchase 228,786 shares feefeited.

Opexa recorded $402,803 stock-based compensatipens& to management and employees during 2009. ditiaed stockbase
compensation expense as of December 31, 2009 aethtn$586,467.

During 2010, options to purchase 60,000 sharesminton stock were granted by Opexa to its emplogeesgercise prices ranging fri
$1.53 to $2.25. These options have a term of tamsyand vest over three years. Fair value of $1B2y&as recorded using the BlaSkhole
option-pricing model. Variables used in the Bladh8les optiorpricing model for options issued during the yeadesh December 31, 20
include (1) discount rate range of 1.93% to 2.78&%%option life is an expected term of six to eigkars, (3) expected volatility of 206.6%
212.1% and (4) zero expected dividends.

During 2010, options to purchase 352,578 shares feefeited and cancelled.

Opexa recorded $289,413 stock-based compensatipense to management and employees during 2010. ditiaed stockbase
compensation expense as of December 31, 2010 aethtm$399,638.

Non-Employee Options:

During 2004, options to purchase 20,000 shares wemted to consultants at exercise prices ranfyimg $30.00 to $50.00. The
options have terms of five years and vest fromtorthree years. Fair value of $1,011,770 was rembugsing the Black-Scholes optipnieing
model. Variables used in the Black-Scholes opfidning model for options issued during the yeadexh December 31, 2004 incl
(1) discount rate of 2% (2) option life of five ysa(3) expected volatility of 75.1% and (4) zexpected dividends.

During 2005, options to purchase 71,060 shares gramrgted to consultants. Using the Black-Scholémopricing model fair value f
2005 was $1,552,936. Variables used in the Bladiol®s optionpricing model for options issued during the yeatexhDecember 31, 20
include (1) discount rate of 2%, (2) option lifefofe years, (3) expected volatility of 175.4% g@dl zero expected dividends.

During 2005, options to purchase 10,000 shares foefieited and cancelled.

During 2006, options to purchase 156,500 sharesoofmon stock were granted by Opexa to its condsltatirectors and exitit
directors at exercise prices ranging from $5.283@0. These warrants have a term of ten yearvestdrom one to three years. Fair valu
$1,496,375 was recorded using the Black-Scholesropiricing model. Variables used in the Black-Sekooptionpricing model for optior
issued during the year ended December 31, 2006dac{1) discount rate range of 4.7%-2%, (2) option life of ten years, (3) expet
volatility range of 401.3% to 429.9% and (4) zexpected dividends.

During 2006, options to purchase 5,000 shares expir

Opexa recorded $1,568,966 stock-based compengatimnse to consultants, directors and exiting tireduring 2006.
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During 2007, options to purchase 69,500 sharesmiton stock were granted by Opexa to its consgitand directors at exercise pri
ranging from $3.95 to $5.47. These options hawerra of ten years, and have vesting dates thatfvamy either full or partial vesting at date
grant to full vesting at the first and second yaaniversary of the date of grant. Fair value of&885 was recorded using the Blag&hole
option-pricing model. Variables used in the Blaat8les optiorpricing model for options issued during the yeadexh December 31, 20
include (1) discount rate range of 4.20% to 5.072ppption life is a term with the expected ternfigé and threeguarters years, (3) expec
volatility range of 95.4% to 95.9% and (4) zero esied dividends.

Opexa recorded $845,275 stock-based compensatinea to consultants and directors during 2007.

During 2008, options to purchase 171,300 sharesonfmon stock were granted by Opexa to its condltand directors at exerc
prices ranging from $0.88 to $1.55. These opticmseta term of ten years, and have vesting datévana from either full or partial vesting
date of grant to full vesting at the first year mensary of the date of grant. Fair value of $149,%as recorded using the Black-Scholes option
pricing model. Variables used in the Black-Schalpton{pricing model for options issued during the yeadleshDecember 31, 2008 inclt
(1) discount rate range of 3.07% to 3.44%, (2)aplife is a term with the expected term of fivedaonehalf years, (3) expected volatil
range of 115.3% to 116.5% and (4) zero expecteidetins.

During 2008, options to purchase 22,000 shares foefeted.
Opexa recorded $434,207 stock-based compensatmnes to consultants and directors during 2008.

During 2009, options to purchase 238,380 sharesonfmon stock were granted by Opexa to its condsltand directors at exerc
prices ranging from $0.47 to $2.10. These opticmgela term of ten years, and have vesting datévang from either full or partial vesting
date of grant to full vesting at the first year imensary of the date of grant. Fair value of $2¥5,%as recorded using the Black-Scholes option
pricing model. Variables used in the Black-Schapsonjricing model for options issued during the yeadexhDecember 31, 2009 inclt
(1) discount rate range of 1.87% to 2.46%, (2)aptife is a term with the expected term of 5 wefand ondalf years, (3) expected volatil
range of 192.9% to 208.9% and (4) zero expectedelins.

During 2009, options to purchase 113,750 shares feefeited.

Opexa recorded $247,446 stock-based compensatipanse to consultants and directors during 2009.mdngzed stockbase
compensation expense as of December 31, 2009 aethtn$33,715.

During 2010, options to purchase 92,556 sharesmiton stock were granted by Opexa to its consgitand directors at exercise pri
ranging from $1.53 to $2.25. These options havadesf two to ten years, and have vesting datesvirgtfrom either full or partial vesting
date of grant to full vesting within one to two yga&f the date of grant. Fair value of $200,209 vexorded using the Black-Scholes option-
pricing model. Variables used in the Black-Schalptionpricing model for options issued during the yeadezhDecember 31, 2010 inclt
(1) discount rate range of 0.97% to 2.43%, (2)@plife is an expected term of two to five and @uarter years, (3) expected volatility
206.0%—271.6% and (4) zero expected dividends.

During 2010, options to purchase 40,136 shares fogieted.

Opexa recorded $219,138 stock-based compensatipansa to consultants and directors during 2010.mdnzed stockase
compensation expense as of December 31, 2010 aetbtn$14,788.

Broker and Investor Warrants
During 2003, warrants to purchase 15,000 shares granted to investors related to the convertibles
During 2004, warrants to purchase 142,800 shares granted to investors related to the convertibles.

During 2005, warrants to purchase 46,084 shareoofmon stock were issued to several brokerage famhe offering costs a
commissions for Opexafinancing activities at an exercise price of $1Bhese warrants have a fair value of $2,197, héPvast immediately

During 2005, warrants to purchase 2,386,984 shages granted to investors related to the convertiloites.

During 2005 warrants to purchase 254,362 shares foefeited.

In April 2006, warrants to purchase 213,720 shafssommon stock were granted by Opexa to the beokeronnection with the $
million equity financing, at an exercise price & ®0. These warrants have a term of three yearyestdmmediately. Fair value of $1,077,
was recorded using the Black-Scholes option-priaimgdel. Variables used in the Black-Scholes opfidoing model for warrants issu

during the year ended December 31, 2006 includdi§tpunt rate of 5.22%, (2) warrant life of thyeears, (3) expected volatility of 429.!
and (4) zero expected dividends.
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During 2006, warrants to purchase 2,765,043 shaees granted to investors related to the April 260&ncing. These warrants hav
term of five years and vest immediately. Fair vadfié11,729,982 was recorded using the Black-Schofgionpricing model. Variables us
in the Black-Scholes optiopricing model for warrants issued during the yeadesl December 31, 2006 include (1) discount raté.85%
(2) warrant life of five years, (3) expected vdigtiof 429.9% and (4) zero expected dividends.

During 2006, warrants to purchase 1,644,908 shaees forfeited.
During 2007, there were no warrants granted tostors.

During 2008, Series E warrants to purchase 4,0D58@ares of common stock were issued by Opexatmtlestors and underwriters
connection with the February 2008 public offeriagj,an exercise price of $2.00. These warrants ivesiediately and have a fair value
$603,750. During 2008, Opexa issued warrants tatioerwriter of the February 2008 public offerimgpurchase 350,000 shares of com
stock at a price of $2.40 per share and an optiatguire 350,000 Series E warrants at a pric®dfgpper Series E warrant. These warrant
classified as equity and are immediately exercesabhir value of $350,061 was recorded using treclBEcholes optiopricing model
Variables used in the Black-Scholes optmicing model for options issued during the yeadeshDecember 31, 2008 include (1) discount
of 2.93%, (2) warrant life is a term with the exfgetterm of five years, (3) expected volatilityddf. 7% and (4) zero expected dividends.

During August 2008, in connection with a privateaficing, Opexa issued warrants to purchase 2,003J8&res of its common stoclt
certain institutional and accredited investors. Wagrants expire four years from issuance, ar¢ dxercisable after six months of the closin
the financing and are exercisable at $1.78 peresiidrese warrants are classified as equity. Fairevaf $1,976,457 was recorded using
Black-Scholes option-pricing model. Variables usedhe Black-Scholes optiopricing model for warrants issued during the yeadez
December 31, 2008 include (1) discount rate of &2{2) warrant life is a term with the expectedrtesf four years, (3) expected volatility
116.5% and (4) zero expected dividends.

In connection with the April and May 2009 privatiéening of convertible notes, investors were isstmat-year warrants to purchase
to an aggregate of 1,302,000 shares of common ,std@n exercise price of $0.75 per share. Thenastd fair value of the investor warre
was $478,577 and was calculated using the B&deles valuation model. The following assumptiamse used: (1) no expected dividel
(2) risk free interest rate of 0.86%—0.87%, (3)ectpd volatility range of 195%,—197% and (4) expddife of four years.

As additional compensation, Opexa issued warrantset broker to purchase 112,140 shares of comiock also at a price of $0.75 |
share. The estimated fair value of the broker wasravas $37,453 and was calculated using the Batiocles valuation model. The follow
assumptions were used: (1) no expected divide)sisk free interest rate of 0.87%, (3) expectethtility of 195% and (4) expected life
four years.

In connection with the December 2009 registere@adioffering, institutional investors were issueeri€s A warrants to purche
892,500 shares of common stock and Series B wartarjiurchase 382,500 shares of common stock. €hesSA and Series B warrants
exercisable at $2.55 per share and were first esadle on June 15, 2010. The Series A Warrantsexpi June 15, 2015 and the Serit
warrants expire on June 15, 2011.

As additional compensation, Opexa issued warrantise placement agent to purchase 89,250 shamswhon stock at $2.50 per st
that were first exercisable on June 15, 2010 apite@xn November 23, 2014.

During 2010, warrants to purchase 1,156,633 shaees forfeited.
During 2010, options to acquire Series E warrahi867 shares at a price of $0.18 per Series Eanawere exercised.

At December 31, 2010, the aggregate intrinsic vafube outstanding options and warrants was $%8B8zhd $1,330,134, respectively.
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Summary information regarding options and warr@ts follows:

Outstanding at December 31, 20

Year ended December 31, 20!
Grantec
Forfeited and canceled

Outstanding at December 31, 2(

Year ended December 31, 20!
Grantec
Forfeited and cancele

Outstanding at December 31, 2(

Year ended December 31, 20!
Grantec
Exercisec
Forfeited and cancele

Outstanding at December 31, 2(
Year ended December 31, 20
Grantec
Exercisec
Forfeited and canceled

Outstanding at December 31, 2010

Weighted Weighted

Average Average

Exercise Exercise

Options Price Warrants Price

762,97( 11.4¢ 3,670,36. 19.517
293,90( 5.2¢ — —
(17,34%) 7.74 = —
1,039,52! 9.7¢ 3,670,36. 19.57
640,40( 1.1¢C 6,728,87. 1.9¢
(126,579) 6.5: — —
1,553,34 6.47 10,399,23 8.1t
773,33 0.9¢ 3,204,62 1.67
(60,772 1.0t (718,76¢) 1.6€
(342,53 10.5¢€ (208,33() 5.0C
1,923,37 3.7C 12,676,76 6.92
152,55t 2.0¢ 7,867 2.0C
(141,149 0.77 (68,417) 2.1C
(392,71¢) 9.11 (1,156,63) 29.4(
2.15 2.75

1,542,07.
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Summary of options outstanding and exercisabld 8e2oember 31, 2010 is as follows:

Weighted Average

Range of Exercise Remaining Contractual Number of Options Number of Options
Prices Life (years) Outstanding Exercisable
$ 022 to 4.99 6.50 1,236,1 982,¢
5.00 to 9.80 0.87 305,¢ 305,¢
$ 022 to 9.80 7.37 1,542,( 1,288,¢

Summary of warrants outstanding and exercisabtd Becember 31, 2010 is as follows:

Weighted Average

Range of Exercise¢ Remaining Contractual Number of Warrants Number of Warrants
Prices Life (years) Outstanding Exercisable
$ 018 to 4.9 1.78 9,154,1 9,154,1
5.00 to 6.5 0.06 2,305,: 2,305,:
$ 018 to 6.5 1.84 11,459,¢ 11,459,*

NOTE 10—DERIVATIVE INSTRUMENTS

FASB ASC 815, “Accounting for Derivatives and HeulgiActivities” (“FASB ASC 815")specifies that a contract that would othen
meet the definition of a derivative, but is both ifedexed to its own stock and (b) classified iockholders’equity in the statement of financ
position would not be considered a derivative fitiahinstrument. FASB ASC 815 provides a new tstep model to be applied in determir
whether a financial instrument or an embedded feaittiindexed to an issuer’s own stock, includingleating the instrumerg’ continger
exercise and settlement provisions, and thus abtpalify for the FASB ASC 815-10 scope exceptibralso clarifies the impact of foreign-
currency-denominated strike prices and malladed employee stock option valuation instrumentthe evaluation. Initially, Opexa evalus
all of its financial instruments and determinedttthe Series F warrants associated with the Aug@88 financing qualified for treatment un
FASB ASC 815 and adjusted its financial statememteflect the adoption of the FASB ASC 815 asasfulry 1, 2009. The fair value of th
warrants were reclassified as of January 1, 200thénamount of $220,835 from additional paid initdpto derivative liability and tF
cumulative effect of the change in accounting pplecin the amount of $1,755,622 was recognizedraadjustment to the opening balanc
retained earnings. The impact of FASB ASC 815 fier year to date period ended June 1, 2009 resultadl increase in the derivative liabi
of $366,774 with a corresponding loss on derivaitistruments. On June 1, 2009, it was determinadttie floor for resetting the exercise p
was met and that any further adjustments to theceseeprice of the Series F warrants would reqaivete by the shareholders of the comp
Therefore, the Series F warrants were consideekid to the company’s stock and qualified fordbepe exception under FASB ASC 816G-
allowing for a transfer from liability classificatn to equity classification. Consequently, the rigiing derivative liability of $587,609 at June
2009 was reclassified to additional paid in capital

NOTE 11—LICENSES AND GAIN ON EXTINGUISHMENT OF DEBT
University of Chicago License Agreement

In 2004, Opexa entered into an agreement with the&ddsity of Chicago (“University”)for the worldwide license to technolc
developed at Argonne National Laboratory, a U.Soddenent of Energy Laboratory operated by the Uisite The license was later amen
granting Opexa an exclusive, non-transferable wddd license to the University’stem cell technology. In consideration for theeise an
amendment, Opexa paid the University a total of2$28 and issued the University 53,462 shares ofnoon stock valued at $2,295,4
Opexa also agreed to pay the University $1.5 nniland to issue the University 21,623 shares of @@exnmon stock. In April 2007, the $
million cash payment obligation was extended ubily 31, 2007 and the obligation to issue share®@mé#xas common stock was extent
until July 31, 2007, with $112,440 accrued as ofeJ80, 2007.
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In July 2007, Opexa entered into a second amendédestated license agreement with the Universisy eliminated the obligatio
under the prior agreement for the payment of $lilBom due July 31, 2007 and the obligation to is<1,623 shares of Opexa common s
These obligations were recorded as an intangitdetawith the liabilities recorded as a notes pherafgurrent portion of $1.5 million anc
stock payable of $112,440. As a result of the amnd and restatement of the license agreementthettuniversity, $1,612,440 was repol
as a gain on extinguishment of liability. Opexa lagzp the accounting guidance related to transferd servicing of financial assets
extinguishments of liabilities as well as the guida on debtos accounting for a modification or exchange of dielstruments. Effecti
August 6, 2009, the University of Chicago licengesement was assigned to Novartis as part of aeaggnt as further described below.

Stem Cell Technology Agreeme

Effective August 6, 2009, Opexa entered into anluskee agreement with Novartis for the further depenent of its stem ce
technology. This technology, which has generatedimpiary data, was in early preclinical developmeynder the terms of the agreem
Novartis acquired the stem cell technology from @pand Novartis will have full responsibility fouriding and carrying out all reseal
development and commercialization activities. Opeaeived an upfront cash payment of $3 milliothattime the agreement was entered
and subsequently received $0.5 million as a teduyyotransfer milestone fee. Opexa remains eligibleeceive an additional $0.5 milli
technology transfer milestone fee in addition téeptial clinical and commercial milestone and roygayments from the sale of any prod
resulting from the use of the technology, and Opexains an option on certain manufacturing rigfitee $3 million was recorded as a gait
sale of technology and the $0.5 million technoltrgysfer fee was recorded as other income for ¢élae gnd December 31, 2009.

NOTE 12—SUBSEQUENT EVENTS

Subsequent to December 31, 2010, Opexa grantasbitsigement and employees options to purchase aegadg of 175,000 sha
of common stock at an exercise price of $1.56.

In January 2011, Opexa sold an aggregate of 384k&8es of common stock under the Continuous @ffeArogram Agreeme
dated May 14, 2010 (the “ATM Agreement®r net proceeds of $1,066,286. Under the ATM Agrest, prior to its termination as no
below, Opexa may sell an aggregate of up to 2,@@0shares of common stock from time to time throtighplacement agent. The placer
agent may sell the common stock by any method pexthnby law, including sales deemed to be an “attlarket’offering defined in Rule 41
of the Securities Act of 1933. Sales may be maeilly on the NASDAQ Stock Market or to or througimarket maker. The placement a
may also sell the common stock in privately nedetiaransactions, subject to Opexarior approval. Opexa will pay the placement &g
commission equal to 1% of the gross proceeds ftwrstle of common stock by it as agent under thil Agreement. The ATM Agreeme
may be terminated by either party at any time (authaffecting any pending sale by the agent on lbefi®pexa). Opexa paid compensa
and fees totaling $10,826 to the placement agetht iespect to the shares sold. The ATM Agreemexd subsequently terminated by Of
on February 7, 2011.

In February 2011, Opexa sold an aggregate of 4086units in a public offering, with each unit cstimg of one share of comm
stock and a warrant to purchase foemths (0.40) of a share of common stock, at eepacthe public of $2.05 per unit, for gross pratsee
$8,500,325. The shares of common stock and wareaiatsnmediately separable and were issued sepasaieh that no units were issued.
warrants are exercisable immediately upon issudreeng a fiveyear term and an exercise price of $2.61 per shidenet proceeds to Ope
from this offering were approximately $7,622,80@er deducting underwriting discounts and commissi@nd other estimated offer
expenses. The offering closed on February 11, 2011.
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EXHIBIT 3.3

AMENDED AND RESTATED BYLAWS
OF
OPEXA THERAPEUTICS, INC.
a Texas corporation

(as amended and restated through November 11, 2009)

ARTICLE 1
DEFINITIONS
11 Definitions Unless the context clearly requires otherwisehese Bylaws:
(@) “Board” means the board of directofrthe Company.
(b) “Bylaws” means these bylaws as adbpiethe Board and includes amendments subsequeatlyted by the Board or by
the Stockholders.
(©) “Articles of Incorporation” means thAeticles of Incorporation of Opexa Therapeutics;.| as filed with the Secretary of

State of the State of Texas and includes all amenthrthereto and restatements thereof subseqidedly

(d) “Company” means Opexa Therapeutits,, la Texas corporation.

(e) “Section” refers to sections of th&gaws.

) “Stockholder” means stockholders @ford of the Company.

1.2 _Offices The title of an office refers to the person ergons who at any given time perform the dutiethaff particular

office for the Company.

ARTICLE 2
OFFICES
2.1 Principal Office The Company may locate its principal office witbr without the state of incorporation as the Blomay
determine.
2.2 Registered OfficeThe registered office of the Company requiredaby to be maintained in the state of incorporatiay

be, but need not be, the same as the principa¢ pbusiness of the Company. The Board may chtregyaddress of the registered office fi
time to time.

2.3 Other Offices The Company may have offices at such other plagther within or without the state of incorpdoat as
the Board may designate or as the business ofdhg@ny may require from time to time.




ARTICLE 3

MEETINGS OF STOCKHOLDERS

3.1 Annual Meetings The Stockholders of the Company shall hold thaitual meetings for the purpose of electing damesct
and for the transaction of such other proper bgsims may come before such meetings at such tateeadd place as the Board shall deter
by resolution.

3.2 Special MeetingsThe Board, the Chairman of the Board, the Peggidr a committee of the Board duly designated and
whose powers and authority include the power tbroaktings may call special meetings of the Stolrdrs of the Company at any time for
any purpose or purposes. Special meetings ofttiekiSolders of the Company may also be called byhtiiders of at least 30% of all shares
entitled to vote at the proposed special meeting.

3.3 Place of MeetingsThe Stockholders shall hold all meetings at quiabes, within or without the State of Texas,tees t
Board or a committee of the Board shall specifthim notice or waiver of notice for such meetings.

3.4 Notice of MeetingsExcept as otherwise required by law, the Boaral committee of the Board shall give notice offeac
meeting of Stockholders, whether annual or spes@l]ess than 10 nor more than 50 days befordate of the meeting. The Board or a
committee of the Board shall deliver a notice tohe&tockholder entitled to vote at such meetingl®yvering a typewritten or printed notice
thereof to him personally, or by depositing suctiagoin the United States mail, in a postage pitpaielope, directed to him at his address as
it appears on the records of the Company, or lstratting a notice thereof to him at such addrgstelegraph, telecopy, cable or wireless. If
mailed, notice is given on the date deposited énhited States mail, postage prepaid, directedestockholder at his address as it appea
the records of the Company. An affidavit of ther@éary or an Assistant Secretary or of the Tran&ent of the Company that he has given
notice shall constitute, in the absence of frauha facie evidence of the facts stated therein.

Every notice of a meeting of the Stockholders sétalle the place, date and hour of the meetingiarde case of a special meeting,
also shall state the purpose or purposes of théimged=urthermore, if the Company will maintairetlist at a place other than where the
meeting will take place, every notice of a meetifithe Stockholders shall specify where the Compaitlymaintain the list of Stockholders
entitled to vote at the meeting.

3.5 Stockholder NoticeSubject to the Articles of Incorporation, the&tholders who intend to nominate persons to ther®o
of Directors or propose any other action at an ahmeeting of Stockholders must timely notify trecf&tary of the Company of such
intent. To be timely, a Stockholder’s notice miistdelivered to or mailed and received at the fpaiexecutive offices of the Company not
less than 50 days nor more than 90 days priorgaéte of such meeting; provided, however, th#ténevent that less than 75 days’ notice of
the date of the meeting is given or made to Stoldkdrs, notice by the Stockholder to be timely nhesteceived not later than the close of
business on the 15th day following the date on twkiech notice of the date of the annual meetingmaited. Such notice must be in writing
and must




include a (i) a brief description of the businessitkd to the brought before the annual meetingladeasons for conducting such business at
the meeting; (ii) the name and record addresseoStiockholder proposing such business; (iii) tlsg| series and number of shares of capital
stock of the Company which are beneficially owngdhe Stockholder; and (iv) any material interefsthe Stockholder in such business. The
Board of Directors reserves the right to refussuomit any such proposal to stockholders at anammaeting if, in its judgment, the
information provided in the notice is inaccuratérmomplete.

3.6 Waiver of Notice Whenever these Bylaws require written noticeriten waiver thereof, signed by the person esditio
notice, whether before or after the time statedetihe shall constitute the equivalent of noticetteAdance of a person at any meeting shall
constitute a waiver of notice of such meeting, pxeghen the person attends the meeting for theessgourpose of objecting, at the beginning
of the meeting, to the transaction of any busifessiuse the meeting is not lawfully called or coraee No written waiver of notice need
specify either the business to be transacted @tegourpose or purposes of any regular or spaweting of the Stockholders, directors or
members of a committee of the Board.

3.7 Adjournment of MeetingWhen the Stockholders adjourn a meeting to @mdtime or place, notice need not be given of
the adjourned meeting if the time and place theae®fannounced at the meeting at which the adjoemhia taken. At the adjourned meeting,
the Stockholders may transact any business whighrtiay have transacted at the original meetinghefadjournment is for more than 30 days
or, if after the adjournment, the Board or a consitof the Board fixes a new record date for theuaded meeting, the Board or a committee
of the Board shall give notice of the adjourned timgeto each Stockholder of record entitled to vait¢he meeting.

3.8 Quorum Except as otherwise required by law, the holdées majority of all of the shares of the stockitéed to vote at
the meeting, present in person or by proxy, stalkttute a quorum for all purposes at any meatirthe Stockholders. In the absence of a
guorum at any meeting or any adjournment theréefhblders of a majority of the shares of stoclitledtto vote who are present, in person or
by proxy, or, in the absence therefrom of all theckholders, any officer entitled to preside attaact as secretary of, such meeting may
adjourn such meeting to another place, date or.time

If the chairman of the meeting gives notice of adjourned special meeting of Stockholders to altiolders entitled to vote there
stating that the minimum percentage of stockholftara quorum as provided by Texas law shall ctugtia quorum, then, except as otherwise
required by law, that percentage at such adjounmeeting shall constitute a quorum and a majorithefvotes cast at such meeting shall
determine all matters.

3.9 Organization Such person as the Board may have designat@utbe absence of such a person, the highestngrfficer
of the Company who is present shall call to ordsr meeting of the Stockholders, determine the prasef a quorum, and act as chairman of
the meeting. In the absence of the Secretary éwsaistant Secretary of the Company, the chairrhall appoint someone to act as the
secretary of the meeting.




3.10 Conduct of BusinesS he chairman of any meeting of Stockholderslgtetermine the order of business and the
procedure at the meeting, including such regulatmfithe manner of voting and the conduct of disitusas he deems in order.

3.11 List of StockholdersAt least 10 days before every meeting of Stotrkdrs, the Secretary shall prepare a list of the
Stockholders entitled to vote at the meeting or adjpurnment thereof, arranged in alphabeticalmsteowing the address of each Stockholder
and the number of shares registered in the naraadf Stockholder. The Company shall make thaviatlable for examination by any
Stockholder for any purpose germane to the meeatimgng ordinary business hours, for a period déast 10 days prior to the meeting, either
at a place within the city where the meeting vake place or at the place designated in the nofitiee meeting.

The Secretary shall produce and keep the listeatiine and place of the meeting during the entinatibn of the meeting, and any
Stockholder who is present may inspect the lihatmeeting. The list shall constitute presumppireof of the identity of the Stockholders
entitled to vote at the meeting and the numbehafes each Stockholder holds.

A determination of Stockholders entitled to vot@ay meeting of Stockholders pursuant to this $acthall apply to any adjournment
thereof.

3.12 Fixing of Record DateFor the purpose of determining Stockholderstledtiio notice of or to vote at any meeting of
Stockholders or any adjournment thereof, or Stolddrs entitled to receive payment of any dividemdin order to make a determination of
Stockholders for any other proper purpose, the oaa committee of the Board may fix in advandate as the record date for any such
determination of Stockholders. However, the Badrdll not fix such date, in any case, more thad& nor less than 10 days prior to the
of the particular action.

If the Board or a committee of the Board does noafrecord date for the determination of Stockkaddentitled to notice of or to vote
at a meeting of Stockholders, the record date bleadit the close of business on the day next piegdide day on which notice is given or if
notice is waived, at the close of business on #erext preceding the day on which the meetingid br the date on which the Board adopts
the resolution declaring a dividend.

3.13 Voting of SharesEach Stockholder shall have one vote for eveayes of stock having voting rights registered i hi
name on the record date for the meeting. The Cagnghall not have the right to vote treasury stotthe Company, nor shall another
corporation have the right to vote its stock of @@mpany if the Company holds, directly or indihgch majority of the shares entitled to vote
in the election of directors of such other corpiorat Persons holding stock of the Company in adidry capacity shall have the right to vote
such stock. Persons who have pledged their stbitledCompany shall have the right to vote suchlstmless in the transfer on the books of
the Company the pledgor expressly empowered tligpketo vote such stock. In that event, only tedgee, or his proxy, may represent such
stock and vote thereon.




A plurality of the votes of the shares presentérspn or represented by proxy at the meeting atitlieehto vote shall determine all
elections and, except when the law or Articlesnabkporation requires otherwise, the affirmativéevof a majority of the shares present in
person or represented by proxy at the meeting atitiegl to vote shall determine all other matters.

Where a separate vote by a class or classes isgdga majority of the outstanding shares of stlaks or classes, present in person or
represented by proxy, shall constitute a quoruritledtto take action with respect to that vote loattmatter and the affirmative vote of the
majority of shares of such class or classes présgrrson or represented by proxy at the meetiad be the act of such class.

The Stockholders may vote by voice vote on all eratt Upon demand by a Stockholder entitled to,vatdis proxy, the Stockholde
shall vote by ballot. In that event, each ballwlkstate the name of the Stockholder or proxymgptthe number of shares voted and such othel
information as the Company may require under tloeguture established for the meeting.

3.14 InspectorsAt any meeting in which the Stockholders voteblajlot, the chairman may appoint one or more
inspectors. Each inspector shall take and sigma#imto execute the duties of inspector at suchtimgefithfully, with strict impartiality, and
according to the best of his ability. The inspesthall ascertain the number of shares outstaratidghe voting power of each; determine the
shares represented at a meeting and the validjtyoxdies and ballots; count all votes and balldetermine and retain for a reasonable period a
record of the disposition of any challenges madentpdetermination by the inspectors; and certigirtdetermination of the number of shares
represented at the meeting, and their count ofoifls and ballots. The certification required hreshall take the form of a subscribed, written
report prepared by the inspectors and deliver¢dg®&ecretary of the Company. An inspector ne¢d@a Stockholder of the Company, and
any officer of the Company may be an inspectormnguestion other than a vote for or against a@sapin which he has a material interest.

3.15 Proxies A Stockholder may exercise any voting rightpémson or by his proxy appointed by an instrumentriting,
which he or his authorized attorney-in-fact hasssubed and which the proxy has delivered to theetary of the meeting pursuant to the
manner prescribed by law.

A proxy is not valid after the expiration of 13 nibs after the date of its execution, unless thegreexecuting it specifies thereon the
length of time for which it is to continue in for¢ehich length may exceed 12 months) or limituge to a particular meeting. Each proxy is
irrevocable if it expressly states that it is imeable and if, and only as long as, it is coupléti an interest sufficient in law to support an
irrevocable power.

The attendance at any meeting of a Stockholderpvaously has given a proxy shall not have theafbf revoking the same unless
he notifies the Secretary in writing prior to thatimg of the proxy.




3.16 Action by ConsentAny action required to be taken at any annualpacial meeting of stockholders of the Company or
any action which may be taken at any annual origpe®eting of such stockholders, may be takenauitla meeting, without prior notice and
without a vote, if a consent or consents in writkegting forth the action so taken, shall be sigmethe holders of outstanding stock having not
less than the minimum number of votes that woulddasessary to authorize or take such action atedingeat which all shares entitled to vote
thereon were present and voted and shall be detierthe Company by delivery to its registeredteffits principal place of business, or an
officer or agent of the Company having custodyhef book in which proceedings of meetings of stotddrs are recorded. Delivery made to
the Company’s registered office shall be by hanbyocertified or registered mail, return receigjuested.

Every written consent shall bear the date of signeadf each stockholder who signs the consentpangritten consent shall be
effective to take the corporate action referretheyein unless, within 50 days of the earliestdatnsent delivered in the manner required by
this section to the Company, written consents sldnea sufficient number of holders to take actoa delivered to the Company by deliver
its registered office, its principal place of biess or an officer or agent of the Company havirgjazly of the book in which proceedings of
meetings of stockholders are recorded. Delivergerta the Company’s registered office shall be dydhor by certified or registered mail,
return receipt requested.

Prompt notice of the taking of the corporate actigtihout a meeting by less than unanimous writtemsent shall be given to those
stockholders who have not consented in writing.

ARTICLE 4
BOARD OF DIRECTORS
4.1 General PowersThe Board shall manage the property, businedsffairs of the Company.

4.2 Number The number of directors who shall constituteBoard shall equal not less than two nor more tt@aras the
Board may determine by resolution from time to time

4.3 Election of Directors and Term ofi@#. The Stockholders of the Company shall electihectors at the annual or
adjourned annual meeting (except as otherwise geovinerein for the filling of vacancies). Eactedior shall hold office until his death,
resignation, retirement, removal, or disqualifioatior until his successor shall have been elemteldqualified.

4.4 ResignationsAny director of the Company may resign at amgetiby giving written notice to the Board or to ®ecretary
of the Company. Any resignation shall take effgmbn receipt or at the time specified in the notitless the notice specifies otherwise, the
effectiveness of the resignation shall not depgrhiits acceptance.

4.5 Removal Stockholders holding a majority of the outstaigdshares entitled to vote at an election of dinecinay remove
any director or the entire Board of Directors at ime, with or without cause.




4.6 Vacancies A majority of the remaining directors, althougls than a quorum, or a sole remaining director fillany
vacancy on the Board, whether because of deaignegson, disqualification, an increase in the nemdf directors, or any other cause. Any
director elected to fill a vacancy shall hold offigntil his death, resignation, retirement, rempeatisqualification, or until his successor shall
have been elected and qualified.

4.7 Chairman of the BoardAt the initial and annual meeting of the Boafd directors may elect from their number a
Chairman of the Board of Directors. The Chairmiaallgpreside at all meetings of the Board and ghetform such other duties as the Board
may direct. The Board also may elect a Vice Chairmnd other officers of the Board, with such peaerd duties as the Board may designate
from time to time.

4.8 CompensationThe Board may compensate directors for theirises and may provide for the payment of all expsribe
directors incur by attending meetings of the Baarrdtherwise.

ARTICLE 5
MEETINGS OF DIRECTORS
5.1 Regular MeetingsThe Board may hold regular meetings at sucheslagates and times as the Board shall establish by

resolution. If any day fixed for a meeting falls a legal holiday, the Board shall hold the meetihthe same place and time on the next
succeeding business day. The Board need not giieerof regular meetings.

5.2 Place of MeetingsThe Board may hold any of its meetings in ora@fuhe State of Texas, at such places as the Boayd
designate, at such places as the notice or wafvestiwe of any such meeting may designate, ouelh places as the persons calling the me
may designate.

53 Meetings by Telecommunication§he Board or any committee of the Board may moégitings by means of conference
telephone or similar telecommunications equipmieat €nable all persons participating in the meetingear each other. Such participation
shall constitute presence in person at such meeting

54 Special MeetingsThe Chairman of the Board, the President, or ba# of the directors then in office may call@esial
meeting of the Board. The person or persons aatwio call special meetings of the Board mayafiy place, either in or out of the State of
Texas as the place for the meeting.

55 Notice of Special Meetingdhe person or persons calling a special meetinige Board shall give written notice to each
director of the time, place, date and purpose ®fntieeting of not less than three business daysniidil and not less than 24 hours if by
telegraph or in person before the date of the mgetif mailed, notice is given on the date depakih the United States mail, postage prepaid,
to such director. A director may waive notice of apecial meeting, and any meeting shall constiéutgal meeting without notice if all the
directors are present or if those not presentsitirer before or after the meeting a written wavenotice, a consent to such meeting, or an
approval of the minutes of the meeting. A noticevaiver of notice need not specify the purposethefmeeting or the business which the
Board will transact at the meeting.




5.6 Waiver by Presencéexcept when expressly for the purpose of ohjectd the legality of a meeting, a directopresence
a meeting shall constitute a waiver of notice afrsmeeting.

5.7 Quorum A majority of the directors then in office shatinstitute a quorum for all purposes at any mgatirthe
Board. Inthe absence of a quorum, a majorityi@fotiors present at any meeting may adjourn thetinget another place, date or time witr
further notice. No proxies shall be given by dioes to any person for purposes of voting or eihblg a quorum at a directors meetings.

5.8 Conduct of BusinessThe Board shall transact business in such @démanner as the Board may determine. Except as
the law requires otherwise, the Board shall deteenaill matters by the vote of a majority of theediors present at a meeting at which a qui
is present. The directors shall act as a Board tlae individual directors shall have no power @shs

5.9 Action by ConsentThe Board or a committee of the Board may takeraquired or permitted action without a meeting i
all members of the Board or committee consent thénewriting and file such consent with the miraitd the proceedings of the Board or
committee.

ARTICLE 6
COMMITTEES
6.1 Committees of the Board he Board may designate, by a vote of a majafityre directors then in office, committees of

the Board. The committees shall serve at the pteasf the Board and shall possess such lawfullggddle powers and duties as the Board
may confer.

6.2 Selection of Committee MemberShe Board shall elect by a vote of a majoritytad directors then in office a director or
directors to serve as the member or members ofrenitbee. By the same vote, the Board may desigothter directors as alternate members
who may replace any absent or disqualified membanyameeting of a committee. In the absencesuqudilification of any member of any
committee and any alternate member in his plaeemtémber or members of the committee present ahéeting and not disqualified from
voting, whether or not he or they constitute a guarmay appoint by unanimous vote another membtreoBoard to act at the meeting in the
place of the absent or disqualified member.

6.3 Conduct of Busines€ach committee may determine the procedurasfglemeeting and conducting its business and shal
act in accordance therewith, except as the lawesd Bylaws require otherwise. Each committed stete adequate provision for notice of
all meetings to members. A majority of the memlzérhe committee shall constitute a quorum, unteescommittee consists of one or two
members. In that event, one member shall constitwfuorum. A majority vote of the members presbatl determine all matters. A
committee may take action without a meeting itlai members of the committee consent in writing fledhe consent or consents with the
minutes of the proceedings of the committee.




6.4 Authority Any committee, to the extent the Board providdsll have and may exercise all the powers arttbaty of the
Board in the management of the business and affttee Company, and may authorize the affixatibthe Company’s seal to all instruments
which may require or permit it. However, no comegtshall have any power or authority with regardrmending the Articles of
Incorporation, adopting an agreement of mergeoasolidation, recommending to the Stockholdersstile, lease or exchange of all or
substantially all of the Company’s property ancegssrecommending to the Stockholders a dissolatidhe Company or a revocation of a
dissolution of the Company, or amending these Bylafthe Company. Unless a resolution of the Beaqtessly provides, no committee
shall have the power or authority to declare ad#ind, to authorize the issuance of stock, or tpedeertificate of ownership and merger.

6.5 Minutes Each committee shall keep regular minutes girieeeedings and report the same to the Board wdwgrired.
ARTICLE 7
OFFICERS

7.1 Officers of the CompanyThe officers of the Company shall consist ofrae€Executive Officer, a President, a Chief

Financial Officer, a Secretary and such Vice Peadisl Assistant Secretaries, Assistant Treaswardsother officers as the Board may
designate and elect from time to time. The samggpemay hold at the same time any two or moreexdfi

7.2 Election and TermThe Board shall elect the officers of the CompaBach officer shall hold office until his death,
resignation, retirement, removal or disqualificatior until his successor shall have been eleatddjaalified.

7.3 Compensation of OfficersThe Board shall fix the compensation of all céfis of the Company. No officer shall serve the
Company in any other capacity and receive compemsatnless the Board authorizes the additionalpemsation.

7.4 Removal of Officers and Agent$he Board may remove any officer or agent itdélasted or appointed at any time, with
or without cause.

7.5 Resignation of Officers and Agent&ny officer or agent the Board has elected quoamted may resign at any time by
giving written notice to the Board, the Chairmartia# Board, the President, or the Secretary o€ibmpany. Any such resignation shall take
effect at the date of the receipt of such noticat@ny later time specified. Unless otherwiseigel in the notice, the Board need not accept
the resignation to make it effective.

7.6 Bond. The Board may require by resolution any offiaggent, or employee of the Company to give bontiécQompany,
with sufficient sureties conditioned on the faithferformance of the duties of his respective effic agency. The Board also may require by
resolution any officer, agent or employee to compith such other conditions as the Board may regfrom time to time.




7.7 PresidentThe President shall be the chief operating effif the Company and, subject to the Board’s cbrghall
supervise and direct all of the business and saffsfithe Company. When present, he shall sigr(@ritwithout the Secretary, an Assistant
Secretary, or any other officer or agent of the @any which the Board has authorized) deeds, moegydmpnds, contracts or other instrums
which the Board has authorized an officer or agéihe Company to execute. However, the Presiglealt not sign any instrument which the
law, these Bylaws, or the Board expressly requraesother officer or agent of the Company to siga execute. In general, the President
perform all duties incident to the office of Premitland such other duties as the Board may presfron time to time.

7.8 Vice Presidentsln the absence of the President or in the evehisaleath, inability or refusal to act, the Vieeesidents in
the order of their length of service as Vice Prestd, unless the Board determines otherwise, pbglthrm the duties of the President. When
acting as the President, a Vice President sha# bi\the powers and restrictions of the Presidereyice President shall perform such other
duties as the President or the Board may assigmtdrom time to time.

7.9 Secretary The Secretary shall (a) keep the minutes ofrtetings of the Stockholders and of the Board & @nmore
books for that purpose, (b) give all notices whithse Bylaws or the law requires, (c) serve adimh of the records and seal of the
Company, (d) affix the seal of the corporation ltalacuments which the Board has authorized exenutn behalf of the Company under seal,
(e) maintain a register of the address of eachkBtider of the Company, (f) sign, with the PresigenVice President, or any other officer or
agent of the Company which the Board has authorizedificates for shares of the Company, (g) heherge of the stock transfer books of the
Company, and (h) perform all duties which the Riesi or the Board may assign to him from time teti

7.10 Assistant Secretariel the absence of the Secretary or in the evielisaleath, inability or refusal to act, the Asaig
Secretaries in the order of their length of serdsé\ssistant Secretary, unless the Board detesnoitherwise, shall perform the duties of the
Secretary. When acting as the Secretary, an AssiSecretary shall have the powers and restretibthe Secretary. An Assistant Secretary
shall perform such other duties as the President,e$ary or Board may assign from time to time.

7.11 TreasurerThe Treasurer shall (a) have responsibilitydibfunds and securities of the Company, (b) rezeind give
receipts for moneys due and payable to the conporéiom any source whatsoever, (c) deposit all @ysrin the name of the Company in
depositories which the Board selects, and (d) perfall of the duties which the President or the llaaay assign to him from time to time.

7.12 Assistant Treasurerin the absence of the Treasurer or in the evkhis death, inability or refusal to act, the Asant
Treasurers in the order of their length of ser@seéAssistant Treasurer, unless the Board deterrtheswise, shall perform the duties of the
Treasurer. When acting as the Treasurer, an AssiSteasurer shall have the powers and restretibthe Treasurer. An Assistant Treasurer
shall perform such other duties as the TreasurerPtesident, or the Board may assign to him fiome to time.
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7.13 Delegation of AuthorityNotwithstanding any provision of these Bylawsfte contrary, the Board may delegate the
powers or duties of any officer to any other offioe agent.

7.14 Action with Respect to Securiti€©ther Corporations Unless the Board directs otherwise, the Presisleall have the
power to vote and otherwise act on behalf of then@any, in person or by proxy, at any meeting ofkitelders of or with respect to any act
of stockholders of any other corporation in whibh Company holds securities. Furthermore, unles8bard directs otherwise, the President
shall exercise any and all rights and powers wtiehCompany possesses by reason of its ownersisigcafities in another corporation.

7.15 Vacancies The Board may fill any vacancy in any office aese of death, resignation, removal, disqualiftcatr any
other cause in the manner which these Bylaws phestor the regular appointment to such office.

ARTICLE 8

CONTRACTS, LOANS, DRAFTS,
DEPOSITS AND ACCOUNTS

8.1 Contracts The Board may authorize any officer or officexgent or agents, to enter into any contract ocueeand delive
any instrument in the name and on behalf of the @mw. The Board may make such authorization génespecial.

8.2 Loans Unless the Board has authorized such actioofficer or agent of the Company shall contractddoan on behalf
of the Company or issue any evidence of indebteglimethe Company’s hame.

8.3 Drafts The President, any Vice President, the Treasamr Assistant Treasurer, and such other persotieaBoard shall
determine shall issue all checks, drafts and athaers for the payment of money, notes and othieleeces of indebtedness issued in the name
of or payable by the Company.

8.4 Deposits The Treasurer shall deposit all funds of the Gany not otherwise employed in such banks, trustpamies, or
other depositories as the Board may select or wefficer, assistant, agent or attorney of the Camypto whom the Board has delegated such
power may select. For the purpose of deposit atidation for the account of the Company, the Resi or the Treasurer (or any other offic
assistant, agent or attorney of the Company whanBtrard has authorized) may endorse, assign anerdehecks, drafts and other orders for
the payment of money payable to the order of the@my.

8.5 General and Special Bank Accourithe Board may authorize the opening and keepimggeneral and special bank
accounts with such banks, trust companies, or at@positories as the Board may select or as aigeoffassistant, agent or attorney of the
Company to whom the Board has delegated such pmagrselect. The Board may make such special andgegulations with respect to s|
bank accounts, not inconsistent with the provisiofithese Bylaws, as it may deem expedient.
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ARTICLE 9

CERTIFICATES FOR SHARES AND THEIR TRANSFER

9.1 Certificates for Sharegvery owner of stock of the Company shall hdneertght to receive a certificate or certificates,
certifying to the number and class of shares oftbek of the Company which he or she owns thairacertificate form, or the shares of the
Company may be uncertificated shares evidenceddmpk-entry system maintained by or through the gamy’s transfer agent or registrar of
such stock. The Board shall determine the forranyf certificates for the shares of stock of the Gany. The Secretary, transfer agent, or
registrar of the Company shall number any certifisaepresenting shares of the stock of the Comipatine order in which the Company iss
them. The President or any Vice President anéb#uoeetary or any Assistant Secretary shall sigreéhtficates in the name of the
Company. Any or all certificates may contain fati# signatures. In case any officer, transfemager registrar who has signed a certificate,
or whose facsimile signature appears on a cettifijageases to serve as such officer, transfer agerggistrar before the Company issues the
certificate, the Company may issue the certifiodite the same effect as though the person who digneh certificate, or whose facsimile
signature appears on the certificate, was sucbesfftransfer agent, or registrar at the datesefds The Secretary, transfer agent, or regisfrar o
the Company shall keep a record in the stock tearigfoks of the Company or a book-entry systerh@ihtames of the persons, firms or
corporations owning the stock as uncertificatedeshar represented by certificates, the numberckss of shares held and the dates thereof
and, in the case of cancellation, the dates ofaltimn. The Secretary, transfer agent, or regigif the Company shall cancel every certifi
surrendered to the Company for exchange or tran&fecept in the case of a lost, destroyed, stotenutilated certificate, the Secretary,
transfer agent, or registrar of the Company stalissue a new certificate in exchange for an exgstertificate until he or she has cancelled
the existing certificate.

9.2 Transfer of SharesA holder of record of shares of the Companyoelst or his or her attorney-in-fact authorized loyver
of attorney duly executed and filed with the Seamgttransfer agent or registrar of the Companyy tremsfer his or her shares only on the
stock transfer books of the Company. Such perkah furnish to the Secretary, transfer agentegistrar of the Company proper evidence of
his or her authority to make the transfer and ghralperly endorse and surrender for cancellatignextisting certificate or certificates for such
shares if they are in certificated form. Whenewvéolder of record of shares of the Company’s stoakes a transfer of shares for collateral
security, the Secretary, transfer agent, or regyistf the Company shall state such fact in theyeofttransfer if the transferor and the transferee
request.

9.3 Lost Certificates The Board may direct the Secretary, transfengge registrar of the Company to issue a newifazte
to any holder of record of shares of the Compasidsk claiming that he or she has lost such ceatii, or that someone has stolen, destroyed
or mutilated such certificate, upon the receiptofaffidavit from such holder to such fact. Whetharizing the issue of a new certificate, the
Board, in its discretion may require as a condipoecedent to the issuance that the owner of sextHicate give the Company a bond of
indemnity in such form and amount as the Board diegct.

12




9.4 Regulations The Board may make such rules and regulatiastinnonsistent with these Bylaws, as it deems digue:
concerning the issue, transfer and registratiaredificates for shares of the stock of the corpora The Board may appoint or authorize any
officer or officers to appoint one or more transdgents, or one or more registrars, and may regilioertificates for stock to bear the signature
or signatures of any of them.

9.5 Holder of RecordThe Company may treat as absolute owners oéshhe person in whose name the shares stand of
record as if that person had full competency, citlpand authority to exercise all rights of ownépshlespite any knowledge or notice to the
contrary or any description indicating a represi@rgapledge or other fiduciary relation, or anjerence to any other instrument or to the ri
of any other person appearing upon its record onupe share certificate. However, the Company treat any person furnishing proof of his
appointment as a fiduciary as if he were the hotdeecord of the shares.

9.6 Treasury Sharedreasury shares of the Company shall consighafes which the Company has issued and thereafter
acquired but not canceled. Treasury shares sbiadlarry voting or dividend rights.
ARTICLE 10
INDEMNIFICATION
10.1 Definitions In this Article:
€) “Indemniteetneans (i) any present or former Director, advigtirgctor or officer of the Company, (ii) any perssho while

serving in any of the capacities referred to irusta(i) hereof served at the Compaequest as a director, officer, partner, venfymexprietor
trustee, employee, agent or similar functionargrodther foreign or domestic corporation, partngrsjoint venture, trust, employee benefit
plan or other enterprise, and (iii) any person maatéd or designated by (or pursuant to authoriynigd by) the Board of Directors or any
committee thereof to serve in any of the capacigésrred to in clauses (i) or (ii) hereof.

(b) “Official Capacity” means (i) whenadswith respect to a Director, the office of Diodf the Company, and (ii) when used
with respect to a person other than a Directorethetive or appointive office of the Company hieydsuch person or the employment or ag:
relationship undertaken by such person on behabefCompany, but in each case does not includicsefior any other foreign or domestic
corporation or any partnership, joint venture, solgprietorship, trust, employee benefit plan dreotenterprise.

(© “Proceeding” means any threateneddjpgy or completed action, suit or proceeding, Whetivil, criminal, administrative,

arbitrative or investigative, any appeal in suchaetion, suit or proceeding, and any inquiry oreisigation that could lead to such an action,
suit or proceeding.
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10.2 Indemnification The Company shall indemnify every Indemniteeiragjaall judgments, penalties (including excise and
similar taxes), fines, amounts paid in settlemet @@asonable expenses actually incurred by thenindee in connection with any Proceeding
in which he was, is or is threatened to be naméehdeant or respondent, or in which he was or istaess without being named a defendant or
respondent, by reason, in whole or in part, ofseiving or having served, or having been nominatatkesignated to serve, in any of the
capacities referred to in Section 10.1, if it isestmined in accordance with Section 10.4 that tiieeinnitee (a) conducted himself in good faith,
(b) reasonably believed, in the case of condubtsrOfficial Capacity, that his conduct was in empany’s best interests and, in all other
cases, that his conduct was at least not opposhe 8ompany’s best interests, and (c) in the ohsay criminal proceeding, had no
reasonable cause to believe that his conduct wlasvfii; provided, however, that in the event thatiademnitee is found liable to the
Company or is found liable on the basis that peakbanefit was improperly received by the Indermmitee indemnification (i) is limited to
reasonable expenses actually incurred by the Indeenim connection with the Proceeding and (ii)llshat be made in respect of any
Proceeding in which the Indemnitee shall have feend liable for willful or intentional miscondugt the performance of his duty to the
Company. Except as provided in the immediatelg@deng proviso to the first sentence of this Secfif.2, no indemnification shall be made
under this Section 10.2 in respect of any Procegiinvhich such Indemnitee shall have been (x) tolisble on the basis that personal benefit
was improperly received by him, whether or notlikeefit resulted from an action taken in the Indié@er’s Official Capacity, or (y) found
liable to the Company. The termination of any Rexiing by judgment, order, settlement or convictaron a plea of nolo contendere or its
equivalent, is not of itself determinative that thdemnitee did not meet the requirements set fortlauses (a), (b) or (c) in the first sentence
of this Section 10.2. An Indemnitee shall be degtoehave been found liable in respect of any clasue or matter only after the Indemnitee
shall have been so adjudged by a court of compgtastliction after exhaustion of all appeals ttiere. Reasonable expenses shall, include,
without limitation, all court costs and all feegdagisbursements of attorneys for the Indemnitelee ihdemnification provided herein shall be
applicable whether or not negligence or gross geglie of the Indemnitee is alleged or proven.

10.3 Successful Defens&Vithout limitation of Section 10.2 and in additito the indemnification provided for in Sectidh 2,
the Company shall indemnify every Indemnitee agagssonable expenses incurred by such persomimection with any Proceeding in
which he is a witness or a named defendant or relgrd because he served in any of the capacifiesed to in Section 10.1, if such person
has been wholly successful, on the merits or otiservin defense of the Proceeding.

10.4 DeterminationsAny indemnification under Section 10.2 (unlesdened by a court of competent jurisdiction) sl
made by the Company only upon a determinationititigmnification of the Indemnitee is proper in tiwumstances because he has met the
applicable standard of conduct. Such determinatiwil be made (a) by the Board of Directors byagonity vote of a quorum consisting of
Directors who, at the time of such vote, are noh@a defendants or respondents in the Proceedip{;glach a quorum cannot be obtained,
then by a majority vote of a committee of the Boafr@®irectors, duly designated to act in the mdbtera majority vote of all
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Directors (in which designated Directors who armad defendants or respondents in the Proceedingaréigipate), such committee to
consist solely of two (2) or more Directors whotte time of the committee vote, are not namedrikfats or respondents in the Proceeding;
(c) by special legal counsel selected by the Bo&firectors or a committee thereof by vote afaeh in clauses (a) or (b) of this Section 1
or, if the requisite quorum of all of the Directaannot be obtained therefor and such committeeatdre established, by a majority vote of all
of the Directors (in which Directors who are nandefendants or respondents in the Proceeding maigipate); or (d) by the shareholders in a
vote that excludes the shares held by Directontsatteanamed defendants or respondents in the RiiogeeDetermination as to reasonableness
of expenses shall be made in the same manner dgtigrenination that indemnification is permissitdgcept that if the determination that
indemnification is permissible is made by speaghl counsel, determination as to reasonablenesgehses must be made in the manner
specified in clause (c) of the preceding sentencéhie selection of special legal counsel. Indhent a determination is made under this
Section 10.4 that the Indemnitee has met the agigicstandard of conduct as to some matters bwsat others, amounts to be indemnified
may be reasonably prorated.

10.5 Advancement of ExpenseReasonable expenses (including court costs mhays’ fees) incurred by an Indemnitee
who was or is a witness or was, is or is threateadsk made a named defendant or respondent ince&ding shall be paid by the Company at
reasonable intervals in advance of the final digfprsof such Proceeding, and without making anyhef determinations specified in Section
10.4, after receipt by the Company of (a) a wrissfirmation by such Indemnitee of his good faigief that he has met the standard of
conduct necessary for indemnification by the Conypamder this Article and (b) a written undertakimgor on behalf of such Indemnitee to
repay the amount paid or reimbursed by the Comffdahghall ultimately be determined that he is eaotitled to be indemnified by the
Company as authorized in this Article. Such wnitteidertaking shall be an unlimited obligationtod thdemnitee but need not be secured and
it may be accepted without reference to finandudlitg to make repayment. Notwithstanding any othevision of this Article, the Company
may pay or reimburse expenses incurred by an Indeenim connection with his appearance as a witoessher participation in a Proceeding
at a time when he is not named a defendant or nelgd in the Proceeding.

10.6 Employee Benefit Plangor purposes of this Article, the Company shaldeemed to have requested an Indemnitee to
serve an employee benefit plan whenever the pedocmby him of his duties to the Company also irepahiuties on or otherwise involves
services by him to the plan or participants or lfiergies of the plan. Excise taxes assessed dndemnitee with respect to an employee
benefit plan pursuant to applicable law shall bended fines. Action taken or omitted by an Indeewmitith respect to an employee benefit
plan in the performance of his duties for a purpessonably believed by him to be in the interéshe participants and beneficiaries of the
plan shall be deemed to be for a purpose whicbti®pposed to the best interests of the Company.

10.7 Other Indemnification and Insurancehe indemnification provided by this Article $h@) not be deemed exclusive of,
to preclude, any other rights to which those segkidemnification may at any time be entitled unither Company’s Articles of Incorporation,
any law, agreement or vote of shareholders or @igsted Directors, or otherwise, or under anycgadr policies of insurance purchased and
maintained by the Company on behalf of any Indeeeniboth as to action in his Official Capacity asdo action in any other capacity, (b)
continue as to a person who has ceased to be oafiseity by reason of which he was an Indemnitiéle nespect to matters arising during the
period he was in such capacity, (c) inure to theefieof the heirs, executors and administratorsuwth a person and (d) not be required if and
to the extent that the person otherwise entitlgotgment of such amounts hereunder has actuakyvest payment therefor under any
insurance policy, contract or otherwise.
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10.8 Notice Any indemnification of or advance of expenseandndemnitee in accordance with this Article kbelreported
in writing to the shareholders of the Company vaittbefore the notice or waiver of notice of the trehareholders’ meeting or with or before
the next submission to shareholders of a conseattion without a meeting and, in any case, withen12month period immediately followir
the date of the indemnification or advance.

10.9 Construction The indemnification provided by this Article $hae subject to all valid and applicable laws,liring,
without limitation, Article 2.02-1 of the Texas Boess Company Act, and, in the event this Articl@wy of the provisions hereof or the
indemnification contemplated hereby are found tdnlsensistent with or contrary to any such valididathe latter shall be deemed to control
and this Article shall be regarded as modified ediogly, and, as so modified, to continue in faide and effect.

10.10 Continuing Offer, Reliance, et€he provisions of this Article (a) are for therefit of, and may be enforced by, each
Indemnitee of the Company, the same as if set fartheir entirety in a written instrument duly exeed and delivered by the Company and
such Indemnitee and (b) constitute a continuingrafd all present and future Indemnitees. The Gompby its adoption of these Bylaws, (x)
acknowledges and agrees that each Indemnitee @fdhmpany has relied upon and will continue to tglpn the provisions of this Article in
becoming, and serving in any of the capacitiesrrefeto in Section 10.1(a) of this Article, (y) was reliance upon, and all notices of
acceptance of, such provisions by such Indemnéadqz) acknowledges and agrees that no presémtuoe Indemnitee shall be prejudiced in
his right to enforce the provisions of this Articteaccordance with their terms by any act or failio act on the part of the Company.

10.11 Effect of AmendmentNo amendment, modification or repeal of thisiélet or any provision hereof shall in any manner
terminate, reduce or impair the right of any ppatsent or future Indemnitees to be indemnifiedngyCompany, nor the obligation of the
Company to indemnify any such Indemnitees, unddriamccordance with the provisions of the Artiakein effect immediately prior to such
amendment, modification or repeal with respectaints arising from or relating to matters occurriimgwhole or in part, prior to such
amendment, modification or repeal, regardless afmguch claims may arise or be asserted.
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ARTICLE 11
TAKEOVER OFFERS

In the event the Company receives a takeover dfferBoard of Directors shall consider all releviaators in evaluating such offer,
including, but not limited to, the terms of theaffand the potential economic and social impasueh offer on the Company’s stockholders,
employees, customers, creditors and community iictwit operates.

ARTICLE 12
NOTICES

12.1 General Whenever these Bylaws require notice to anyktolcler, director, officer or agent, such noticesloot mean
personal notice. A person may give effective reotinder these Bylaws in every case by depositingtiang in a post office or letter box in a
postpaid, sealed wrapper, or by dispatching a juleplegram addressed to such Stockholder, direofficer or agent at his address on the
books of the Company. Unless these Bylaws expyresslvide to the contrary, the time when the persamds notice shall constitute the tim
the giving of notice.

12.2 Waiver of Notice Whenever the law or these Bylaws require notloe person entitled to said notice may waive such
notice in writing, either before or after the tistated therein.

ARTICLE 13
MISCELLANEOQOUS
131 Facsimile Signatures$n addition to the use of facsimile signaturdscl these Bylaws specifically authorize, the

Company may use such facsimile signatures of afigeofor officers, agents or agent, of the Compasyhe Board or a committee of the Bc
may authorize.

13.2 Corporate SeallThe Board may provide for a suitable seal coigithe name of the Company, of which the Secyetar
shall be in charge. The Treasurer, any AssistaoteBary, or any Assistant Treasurer may keep aadhe seal or duplicates of the seal if and
when the Board or a committee of the Board so tirec

13.3 Fiscal Year The Board shall have the authority to fix andrde the fiscal year of the Company.
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ARTICLE 14
AMENDMENTS

Subject to the provisions of the Articles of Incoration, the Stockholders or the Board may amenémeal these Bylaws at any
meeting.
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AMENDMENT OF BYLAWS

OF

OPEXA THERAPEUTICS, INC.

The following amendment of Section 5.5 of the Bydamf Opexa Therapeutics, Inc. (the “Corporationgsvapproved by the Directors
of the Corporation on November 30, 2009:

“Section 5.5 of the Bylaws of the Corporation beeagted to provide that, in addition to notice bgdehph, notice by email
or fax of not less than 24 hours (such notice teffective when transmitted) shall constitute adgguvritten notice of any
special meeting of the Board.”



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement on Forms S-3 (No. 333-1535® 333t63108), and For
S-8 (No. 333139196) pertaining to the Opexa Therapeutics,Jane 2004 Compensatory Stock Option Plan, of quortedated March 8, 20
with respect to the audited financial statement®péxa Therapeutics, Inc. for the years ended Dkeefil, 2010 and 2009.

/s MaloneBailey, LLP
MaloneBailey, LLF
www.malonebailey.com
Houston, Texa

March 8, 2011



EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

[, Neil K. Warma, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Opexa Therapeutics, In

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omtaie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ni#tadisg with respect to the per
covered by this repor

Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfe periods presented in this rep

The registrant’ other certifying officer(s) and | are responsifie establishing and maintaining disclosure cdstand procedures |
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act Rt
13&15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known tc
by others within those entities, particularly dgyithe period in which this report is being prepa

b. Designed such internal control over financial réjpar, or caused such internal control over finahetporting to be designed uni
our supervision, to provide reasonable assurangardeng the reliability of financial reporting anlble preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

c. Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls arateuiures, as of the end of the period covered lsyrdport based on st
evaluation; ant

d. Disclosed in this report any change in the regi’s internal control over financial reporting thatcorred during the registre' s
fourth fiscal quarter that has materially affected,is reasonably likely to materially affect, thegistrants internal control ov
financial reporting; an

The registrans’ other certifying officer(s) and | have disclosedsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrast’board of directors (or persons performing theiveden
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contro¢iofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b. Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registra’s
internal control over financial reportin

Date: March 8, 201 By:/s/ Neil K. Warma

Neil K. Warma
President, Chief Executive Officer and
Acting Chief Financial Office



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Opexa Tlpexics, Inc. (the “Company”) on Form XOfor the period ending December
2010, (the “Report)as filed with the Securities and Exchange Commissio the date hereof, |, Neil K. Warma, Presid@itief Executiv
Officer and Acting Chief Financial Officer of theo@pany, certify, pursuant to 18 U.S.C. §1350, agptetl pursuant to 8906 of the Sarbanes:
Oxley Act of 2002, to the best of my knowledge ttha

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of
Company.

Date: March 8, 201 By:/s/ Neil K. Warma
Neil K. Warma
President and Chief Executive Offi
(Principal Executive Officer)
Acting Chief Financial Officer
(Principal Financial and Accounting
Officer)




