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As filed with the Securities and Exchange Commissioon December 20, 2007  Registration No. 2-147167

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 1
to

FORM SB-2
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Opexa Therapeutics, Inc.
(Name of small business issuer on its charter)

Texas 2834 76-0333165
(State or Other Jurisdiction of Incorporation (Primary Standard Industrial (I.R.S. Employer
or Organization Classification Code Numbe Identification Number

2635 North Crescent Ridge Drive
The Woodlands, Texas 77381
(281) 272-9331
(Address and telephone number
of principal executive offices
and principal place of business)

Lynne Hohlfeld
2635 North Crescent Ridge Drive
The Woodlands, Texas 77381
(281) 272-9331
(Name, address and telephone number
of agent for service)

Copy to: Copy to:
Michael C. Blaney, Esquire Andrew Hudders, Esquire
Vinson & Elkins L.L.P. Golenbock Eiseman Assor Bell & Peskoe
1001 Fannin, Suite 2300 437 Madison Avenue
Houston, TX 77002 New York, NY

(713) 758-2222 (212) 907-7349

Approximate date of commencement of proposed sale the public: As soon as practicable after the effective datisfregistration statement.

If this form is filed to register additional sedies for an offering pursuant to Rule 462(b) untter Securities Act, check the following box and ff&e Securities Act registration statement nuntiiehe earlier effective registration statementtfor sam
offering: O

If this Form is a post-effective amendment filed'suant to Rule 462(c) under the Securities Actckhtae following box and list the Securities Acgistration statement number of the earlier effectiegistration statement for the same offerib:

If this Form is a post-effective amendment filedsuant to Rule 462(d) under the Securities Actckhée following box and list the Securities Acgisdration statement number of the earlier effectiegistration statement for the same offerih:

If delivery of the prospectus is expected to be enaursuant to Rule 434, check the following bigk:




CALCULATION OF REGISTRATION FEE:

Proposed
Maximum
Number of Aggregate RAemiOSLIII!-IattiOOfn
shares being Price per Offering 9
Title of each class of securities to be registere registered security Price Fee
Common Stock, $0.50 par value per st 5,175,001 3.7¢ @ $ 19,613,25 $ 602.1:
Series E Warrant to purchase Common Stoc! 5,175,00! 0.1% (#) $ 776,25( $ 23.8¢
Common stock underlying the Series E Warri 5,175,001 3.7¢ @2 $ 19,613,25 $ 602.1¢
Underwriter Purchase Options | 450,00( $ i0c $ -
CommonStock underlying the Underwriter Purchase Op 450,00( 458 @2 $ 2,047,501 $ 62.8¢€
Series E Warrants Underlying the Underwriter Puseh@ption (3 450,00( 0.1¢€ @2 $ 81,00C $ 2.4¢
Common Stock underlying the Series E Warrantseénthderwriter Purchase Opti: 450,00( NS @2 $ 1,705,501 $ 52.3¢

(1) Estimated solely for the purpose of calculatingah®unt of registration fee pursuant to Rule 45@(ejer the Securities Act of 1933, as amen
(2) Calculated pursuant to Rule 457(g) based on amatgiof the proposed maximum aggregate offeringer
(3) Pursuant to Rule 416 under the Securities Actethee also being registered hereby such additindaterminate number of shares as may become isspatsuant to the antidilution provisions of tharvants




The information in this prospectus is not comphate may be changed. We may not sell these sesuuitie! the registration statement filed with thec8rities and Exchange Commission is effectiveis Phospectus is not an offer to sell these sdesritnd it i
not soliciting an offer to buy these securitiesiy state where the offer or sale is not permitted.

Preliminary Prospectt Subject to Completion, Dated December .

Opexa Therapeutics, Inc.

4,500,000 Shares of Common Stock and
4,500,000 Warrants to P urchase One S hare of Conon Stock

We are offering 4,500,000 shares of common stockvearrants to purchase 4,500,000 shares of comtook at an exercise price of $
4,500,000 shares of our common stock issuable epercise of the warrants.

(125% of tHeriofg price of one share of common stock). Thizspectus also covers the offer and sa

Our common stock is currently traded on the NASD@gpital Market under the symbol “OPXA.” We expduattthe warrants will be listed for trading on &SDAQ Capital Market under the symbol “OPXAWOnN December 18, 2007, the repo
closing price per share of our common stock wag@2.

Investing in our common stock involves a high degeeof risk. You should read carefully this entire pospectus, including the section captioned “Risk Faors” beginning on page 3, before making a decisioto purchase our stock.

Per Share of

Common Per Series E
Public Offering Price Stock Warrant Total
Public Offering Price $ $ 0.15( $
Underwriting discounts and commissions $ $ 0.01¢ $
Proceeds, before expenses to Of $ $ 0.13¢ $

(1) 10% of the gross proceeds to be paid to tiiewriters. We have also agreed to pay the undterver non-accountable expense allowance equaltofithe gross proceeds of the offering.
We have granted the underwriters a 45-day optigrutohase up to 675,000 shares of common stocl62R@®00 warrants to cover over-allotments, if any.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these securities or passed upon the acacy or adequacy of this prospectus. Any represeation to the contrary is a
criminal offense.

MDB CAPITAL GROUP LLC

The date of this prospectus is , 2007




OPEXA THERAPEUTICS

Opexa Therapeutics is a cellular therapy company developing potient-specific therapies to freaf several major
inesses, including multiole sclerosis, rheumataid arthritis and diabetes. Qur lead product is Tovaxin® for the
treatment of multiple sclerosis. Tovaxin is currently in a fully-errolled. 150 potient Phase lib study in the United
States and results are expected in the fourth quarter of 2008.

Tovaxin® Treatment Approach to Multiple Sclerosis
MS is a disease of the central nervous system

+ pultiple Sclerosis (MS) s a chronic, progressive, degenerative
disorder that affects nerve fibers in the brain and spinal cord.

The myelin sheath [a fatty substance consisting of proteins) surrounds
and insulates nerve fibers and facilitates the conduction of nerve
impulse fransmissions.

» In MS, myelin reactive T-cells {de ed as the green cell) become

activaoted in the peripheral i o and infiltrate the central

nervous system.

M5 results in demyelinated nerve fibers

* In M3, activated myelin reactive T-cells induce a cascade of events

leading to an attack on the mvelin sheath.

* These events also induce o pro-inflammatory immune response

* Eventually nerve fiber axons are damaged causing impulse fransmissions
to diffuse info

12 tissue resulting in the accumulation of dizak

Tovaxin® treatment approach

s Tovaxin & a pafient spe

ific T-cell vaccine that fargets the oot cause of M5,
» Tovaxin T-cell vaccine has a dual mechanism of acfion:
= Tovaxin induces an immune response to deplete pathogenic T-cells.
* Tovaxin rebolances the immune system by inducing a shift from

an inflammatary to an anfi-inflammatory state.
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You should rely only on the information contained i this prospectus. We have not authorized anyone farovide you with information that is different. This prospectus may only be used where it is legal sell these shares of our comm¢

stock. The information in this prospectus may onlybe accurate as of the date of this prospectus.

The registration statement containing this prospeats, including the exhibits to the registration statment, provides additional information about us andthe shares of our common stock covered by this pspectus. The registratiol
statement, including the exhibits, can be read orhe SEC website or at the SEC offices mentioned undene heading “Where You Can Find More Information.”




PROSPECTUS SUMMARY

The following summary highlights selected informatirom this prospectus and does not contain athefinformation that you should consider befoneesting in our common stock. This prospectus ¢asiaformation regarding our businesses
detailed financial information. You should carejuiead this entire prospectus, including the hiitakfinancial statements and related notes, befoeking an investment decision.

In this prospectus, “Opexa Therapeutics, Inc.,” tiiempany,” “we,” “us” or “our” refer to Opexa Therapeutics, Inc., a Texas corporation, and its sulasiels, except where otherwise indicated or requiby context.
Our Business

We are a biopharmaceutical company developing egeeis (using ons’own cells) cellular therapies to treat severajoméinesses, including multiple sclerosis (MSheumatoid arthritis (RA), and diabetes. These tiiesaare based on ¢
proprietary T-cell and adult stem cell technologies

Our lead product, Tovaxin®, is adell based therapeutic vaccine for MS licensed ftbenBaylor College of Medicine, which offers aqué and personalized approach to treating the shsipainducing an immune response against theramtone
myelin peptide-reactive T-cells (MRTCs), which aedieved to be responsible for the initiation of thisease process.

We are currently conducting a fully enrolled 15Qigrat Phase I1b clinical trial for Tovaxin. Patiertteated in a 10-subject, open-label Phase I8kdescalation clinical trial with Tovaxin have esipeced minimal side effects and the “per protocol”
analysis of patients treated with Tovaxin achiea€0% reduction (p=0.0039) in annualized relapte (#RR). Annualized Relapse Rate is a definedalegical episode and is generally the primaryichhefficacy measure for MS therapies. The groepte

with the mid dose (30-45 x 1Tattenuated T-cells) achieved a 100% reduction iiRARhe Phase Ilb trial is being conducted withrttie dose.

In a one-year, 8-subject extension clinical triafedapsing remitting (RRMS) and secondary proguesgSPMS) subjects, the "ppretocol” analysis of Tovaxin therapy achieved &9®=0.0078) reduction in annualized relapse rARR) in subject
who received two treatment doses of 30-45 ¥ afienuated Teells eight weeks apart and were monitored forduitmnal 44 weeks. Subjects in the extensionyshati previously been treated an average of appately 5 years earlier at Baylor Collegt
Medicine under the direction of the Tovaxin inventimgwu Zhang, M.D., Ph.D with an early versiortied T-cell vaccine.

Some patients in the open label Phase /Il stugliss appear to experience an improvement of theitzke Expanded Disability Status Scale (EDSSxaisg method used to measure the disability of paBents. Improvements in EDSS are
frequently observed in patients following treatmeith other currently licensed therapies. Althoubé data from our Phase I/ll trials appears toreengsing, the Phase Ilb trial is being conducteddnfirm these results.

We also hold exclusive worldwide license for theellectual property rights and research resultarfautologous Eell vaccine for RA from the Shanghai Institutes Biological Sciences (SIBS), Chinese Academy dfSees of the Peopl
Republic of China.

Our RA T-cell vaccination (TCV) technology is copteally similar to Tovaxin. RA is an autoimmunec&i-mediated disease in which pathogenicells trigger an inflammatory autoimmune resporfsthe synovial joints of the wrists, shouldt
knees, ankles and feet which causes pain, stiffaessswelling around the joints and erosion irtdilage and bone. The RA TCV technology allowesigolation of these pathogenic T-cells from syabfluid drawn from a patient. ThesecElls will be grow
to therapeutic levels and attenuated by gammaiatiad in our laboratory. The attenuated T-cell lae injected subcutaneously into patients thgrigidlucing an immune response directed at the gathio T-cells in the patiers’body. This immune respol
regulates the level of pathogenic T-cells and ptéby allows the reduction of joint swelling in Rpatients. Human trials that have been conduct&hina show minimal sideffects and promising efficacy measured as a rémtucf joint swelling following th
T-cell vaccination.




We also have an exclusive license from the Unitexsii Chicago, through its prime contractor relaghip with Argonne National Laboratory, to a steefl technology in which adult multipotent stem sedire derived from monocytes (white bl
cells) obtained from the patient's own blood. We iitially pursuing indications in diabetes meiitwith our stem cell therapy and are conductimglprical animal studies.

Our stem cell technology isolates novel multipotstem cells derived from peripheral blood monocytesvitro experiments with monocyteerived stem cells (MDSC) have shown their capaititylifferentiate into a wide variety of cell ty}
including pancreati@ cells. We have demon strated that these panciishts clusters derived from MDSCs are compogdetree pancreatic cells types (B andd ). These islet clusters are responsive to glucodemmic the normal pulsatile pattern obsel
in human islets. The importance of these stem cells is the abibtgasily isolate them from an individuslcirculating monocytes, expand them and adminisim back into the same patient. This autologgusaach provides a method to overcome
rejection issues and the need for immunosuppresisags, which are often associated with curreet iséll transplantations. This technology may leathe formation of an unlimited source of pandeitet cells suitable for an autologous cell #pyr for the

treatment of diabetes mellitus.

Our Executive Offices

Our principal executive and administrative officacifity is located in The Woodlands, Texas at 268&rth Crescent Ridge Drive, The Woodlands, Texa88I7and our telephone number is (281) 2331. We maintain a website
www.opexatherapeutics.com, however the informatiour website is not part of this prospectus, ymdshould rely only on information contained ifsthrospectus when making a decision as to whetheot to invest in shares of our common stock.

Securities offered:

Series E Warrant term

Shares of common stock to be
outstanding after this offerin:

Warrants and options to be
outstanding after this offerin:

Common stock NASDAG
Capital Market symbo

Expected Warrant NASDA(
Capital Market Symbo

Ovelr-allotment option

Use of proceeds:

4,500,000 shares of our common stock;

4,500,000 Series E warrants to purchase a shaner@ommon stock; ar

THE OFFERING

4,500,000 shares of common stock issuable uporiggenf the Series E warran

Exercisable upon issuance and until the 5 yeavansary of the issuance, at an exercise pricelpresequal to $ (125% of offering price). k&fars may be redeemed, in whole and not in past paice of $.0
per warrant upon 30 days advance notice, if thesieles price of the common stock equals or exc2@d%o of the then exercise price for 20 consecutases.

11,196,784 share

9,214,277 warrants and optic

OPXA

OPXAW

675,000 shares and 675,000 Series E warrants (159 total number of shares and warrants soltégublic)

We intend to use the net proceeds of this offettngonduct our clinical studies, fund research dedelopment projects and corporate purposes, imgut meet working capital needs. Pending thess,uhe ne
proceeds will be invested in an inte-bearing money market account with a financial togitn.




Risk factors See“Risk Factor” for a discussion of the factors you should cargfotinsider before deciding to invest in our comrstotk.
The number of shares of our common stock to beanding after this offering is based on 6,696, 78rss of common stock outstanding as of Decemhe2®, assumes no exercise of the over-allotmetitrg and excludes:
« 1,043,925 shares of common stock issuable upoexéeise of outstanding options issued pursuaatitcurrent stock option plan;
« 3,670,352 shares issuable upon the exercise dbodisg warrants;
« 4,500,000 shares of common stock issuable upoextéeise of Series E warrants offered under thisgectus; an
« 900,000 shares of common stock that have beenvesséar issuance upon exercise of the underw’ purchase option, as described in “Underwriting” section of this prospectu:

The number of our warrants and options to be oudiitg after this offering is based on 3,670,352rasts and 1,043,925 options outstanding as of Deeett8, 2007 and assumes no exercise of theallment option. Each warrant is exercis.
for one share of common stock. The exercise potesir outstanding warrants range from $5.00 t.8@, with a weighted average exercise price ofE43




RISK FACTORS
The shares offered hereby have not been approvedisapproved by the Security and Exchange Commissiothe securities regulatory authority of any tetanor has any such regulatory body reviewed fhisspectus for accuracy
completeness. The shares offered hereby are spizeylinvolve an unusually high degree of risk ahduld only be purchased by those who can affoidge their entire investment. Therefore, prosipednvestors should carefully consider the foltogrisk
factors before purchasing the shares offered her

Risks Related to Our Business

The following factors affect our business and tidustry in which we operate. The risks and uncetits described below are not the only ones we fadditional risks and uncertainties not presektipwn or which we currently consider immate
may also have an adverse effect on our busineasylbf the matters discussed in the following fators were to occur, our business, financiabiition, results of operations, cash flows, or pexsp could be materially adversely affected.

Ou r business is at an early stage of development.

Our business is at an early stage of developmestd@/not have any products in |atage clinical trials or on the market. We ard stilthe early stages of identifying and conductiegearch on potential products. Only one of oodpcts ha
progressed to the stage of being studied in hurtigical trials in the United States (U.S.). Ourgutial products will require regulatory approvabp to marketing in the United States and othemtdes. Obtaining such approval will require sfgint researc
and development and preclinical and clinical testiWe may not be able to develop any productsbtaio regulatory approvals, to enter clinical sifdr any of our product candidates, or to comnadize any products. Our product candidates mayetowhav
undesirable and unintended side effects or otharacieristics adversely affecting their safetyicaffy or coseffectiveness that could prevent or limit their .uay product using any of our technology may failprovide the intended therapeutic benefit
achieve therapeutic benefits equal to or better tha standard of treatment at the time of testingroduction.

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

We have not generated any profits since our entrythe biotechnology business, have no sourcewanues, and have incurred significant operatisgds. We expect to incur additional operating ésethe foreseeable future and, as we inc
our research and development activities, we expacbperating losses to increase significantly. #aot have any sources of revenues and may netdmavin the foreseeable future.

We will need additional capital to conduct our ogtions and develop our products and our abilitydbtain the necessary funding is uncertain.

We need to obtain significant additional capitaaerces from sources including equity and/or detanicings, license arrangements, grants and/oalmmiative research arrangements in order to dev@iogucts and continue our business. 2
September 30, 2007, we had cash, cash equivaledtsarketable securities of approximately $5.8iomill Our current burn rate is approximately $1lionil per month excluding capital expenditures. Wk meed to raise additional capital to fund ourrking
capital needs beyond first quarter 2008. We melgtupon thirdparty debt or equity funding and we can provideassurance that we will be successful in any funéiifigrt. The failure to raise such funds will nesieste the curtailment or ceasing of operat
and impact the completion of the clinical trials.

The timing and degree of any future capital reemients will depend on many factors, including:

« the accuracy of the assumptions underlying oumesés for capital needs in 2007 and beyond;




« scientific progress in our research and developmpegrams;

« the magnitude and scope of our research and deweluprograms

. our ability to establish, enforce and maintaintsfyc arrangements for research, developmentgalinésting, manufacturing and marketi
« our progress with preclinical development and chhtrials;

« the time and costs involved in obtaining regulatapprovals;

. the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentetgianc

« the number and type of product candidates thatursue

We do not have any committed sources of capitdipafjh we have issued and outstanding warrantsifteatercised, would result in an equity capitiing transaction. Additional financing throughagegic collaborations, public or private eq
financings, capital lease transactions or otharfaing sources may not be available on acceptabiest or at all. Additional equity financings cousult in significant dilution to our stockholdeFaurther, if additional funds are obtained throagrangemen
with collaborative partners, these arrangements magyire us to relinquish rights to some of ouhtealogies, product candidates or products that weldvotherwise seek to develop and commercializeadves. If sufficient capital is not available, way b¢
required to delay, reduce the scope of or eliminat or more of our programs, any of which couldeha material adverse effect on our financial cbodior business prospects.

We have a "going-concern qualification" in our ceifying accountant's financial statement report, wtth may make capital raising more difficult and magquire us to scale back or cease operations.

The report of our auditors includes a going conegralification which indicates an absence of obsiou reasonably assured sources of future fundiagwill be required by us to maintain ongoing @iens. To date we have successfully fur
Opexa by attracting additional issues of equity. Mééeve that our ongoing efforts will continuestiaccessfully fund operations until positive casiwfis attained. However, there is no guaranteedhagefforts will be able to attract additional eesary equit
and/or debt investors. If we are unable to obthis additional funding, we may not be able to cmméi operations. To date we have been able tanohtading and meet our obligations in a reasonaishely manner. However, if in the future we
unsuccessful in attracting new sources of fundiremtwe will be unable to continue in business.

Clinical trials are subject to extensive regulatorgquirements, very expensive, time-consuming aiféiallt to design and implement. Our products mé&gil to achieve necessary safety and efficacy emidps during clinical trials.

Human clinical trials are very expensive and diffid¢o design and implement, in part because theysabject to rigorous Food and Drug AdministrafBBA) requirements, and must otherwise comply Méttieral, state and local requirements
policies of the medical institutions where they eoaducted. The clinical trial process is also ticoasuming. We estimate that clinical trials of puoduct candidates will take at least several yearomplete. Furthermore, failure can occur at stage of th
trials, and we could encounter problems that casse abandon or repeat clinical trials. The conteerent and completion of clinical trials may beagted by several factors, including:

« FDA or Institutional Review Board (IRB) objectioa proposed protocols;
. discussions or disagreement with FDA over the adeyjof trial design to potentially demonstrate efifeeness, and subsequent design modificati
« unforeseen safety issut

« determination of dosing issues and related adjustsne




« lack of effectiveness during clinical tria

« slower than expected rates of patient recruitm

« product quality problems (e.qg., sterility or puji

. challenges to patient monitoring and data collectiaring or after treatment (for example, patiefadiure to return for follow-up visits); and
« failure of medical investigators to follow our dlial protocols

In addition we or the FDA (based on its authoriteoclinical studies) may delay a proposed invesig or suspend clinical trials in progress at ime if it appears that the study may pose sigaift risks to the study participants or other s&
deficiencies are identified.

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

Our business strategy is dependent upon the skillsknowledge of our management team. We belieatethe special knowledge of these individuals give a competitive advantage. If any critical eoppé leaves, we may be unable on a til
basis to hire suitable replacements to effectioglgrate our business. We also operate with asregll number of employees and thus have littlecobackup capability for their activities. The ladfsthe services of any member of our managemem ter thi
loss of a number of other employees could havetanmahadverse effect on our business.

We are dependent on contract research organizatiansl other contractors for clinical testing and farertain research and development activities, thhe timing and adequacy of our clinical trials anslich research activities are, to a certain ext
beyond our control.

The nature of clinical trials and our businessteta requires us to rely on contract research dzg#ions, independent clinical investigators artueothird party service providers to assist us wlthical testing and certain research and devetoyp
activities. For example, our current Phase llbiciihstudy of Tovaxin for MS being managed by thmteact research organization PharmaNet, LLC. Aesalt, our success is dependent upon the sucéebese outside parties in performing tl
responsibilities. Although we believe our contrastare economically motivated to perform on theintcactual obligations, we cannot directly contiw adequacy and timeliness of the resources gneftise applied to these activities by our contrexctlf ou
contractors do not perform their activities in ale@uate or timely manner, the development and coniatieation of our drug candidates could be dethye

If we fail to meet our obligations under our licersagreements, we may lose our rights to key techgigs on which our business depends.

Our business depends on three licenses from thiriep. These third party license agreements impbsgations on us, such as payment obligationsahiidations to diligently pursue development ofroercial products under the licensed pat
If a licensor believes that we have failed to mmetobligations under a license agreement, thedicecould seek to limit or terminate our liceniggts, which could lead to costly and timensuming litigation and, potentially, a loss of fitensed rights. Durir
the period of any such litigation, our ability tarcy out the development and commercializationaiéptial products could be significantly and negglti affected. If our license rights were restritte ultimately lost, our ability to continue oundiness based
the affected technology platform could be seveaglyersely affected.

Our current research and manufacturing facility isot large enough to manufacture future stem cell @i -cell therapies.
We conduct our research and development in a 10s80@re foot facility in The Woodlands, Texas, whiocludes an approximately 800 square foot suitthee rooms for the manufacture of stem cell @nckll therapies through Phase

trials. Our current facility is not large enoughdonduct commerciaeale manufacturing operations. We will need toaexi further our manufacturing staff and faciligptain a new facility or contract with corporatdlaborators or other third parties to as
with future drug production.




In the event that we decide to establish a commakscale manufacturing facility, we will require sudnstial additional funds and will be required toehand train significant numbers of employees andptyp with applicable regulations, which
extensive. We do not have funds available for imgch manufacturing facility, and we may not beeatol build a manufacturing facility that both merggulatory requirements and is sufficient for oammercial-scale manufacturing.

We may arrange with third parties for the manufeeif our future products. However, our third-pasturcing strategy may not result in a cost-eféectheans for manufacturing our future productswvdfemploy thirdparty manufacturers, we w
not control many aspects of the manufacturing gscicluding compliance by these third partiehuliie FDA's current Good Manufacturing Practiced ather regulatory requirements. We further maybeable to obtain adequate supplies from thady
manufacturers in a timely fashion for developmentammercialization purposes, and commercial qtieatof products may not be available from contraahufacturers at acceptable costs.

Patents obtained by other persons may result irriimjement claims against us that are costly to defeand which may limit our ability to use the disfrd technologies and prevent us from pursuing ressraand development or commercialization
potential products.

A number of pharmaceutical, biotechnology and otleenpanies, universities and research institutiene filed patent applications or have been ispaents relating to cell therapy, stem cellg€lls, and other technologies potentially relevardt
required by our expected products. We cannot prewich, if any, of such applications will issue @atents or the claims that might be allowed. Weeaware that a number of companies have filed eqijpins relating to stem cells. We are also awam
number of patent applications and patents claimsegof stem cells and other modified cells to tdisgase, disorder or injury.

If third party patents or patent applications cantdaims infringed by either our licensed techmpl®r other technology required to make and usepotential products and such claims are ultimatieermined to be valid, there can be no assu
that we would be able to obtain licenses to thegents at a reasonable cost, if at all, or be @btkevelop or obtain alternative technology. If are unable to obtain such licenses at a reasosabtewe may not be able to develop some productsrercially
There can be no assurance that we will not be edhltg defend ourselves in court against allegatidrisfringement of third party patents. Paterigkition is very expensive and could consume subiatarsources and create significant uncertainfie@sadvers
outcome in such a suit could subject us to sigaifidiabilities to third parties, require disputéghts to be licensed from third parties, or requis to cease using such technology.

If we are unable to obtain future patents and othproprietary rights our operations will be signifemtly harmed.

Our ability to compete effectively is dependenpart upon obtaining patent protection relating to chnologies. The patent positions of pharmacaiuand biotechnology companies, including ours,uncertain and involve complex and evol
legal and factual questions. The coverage soughtpatent application can be denied or signifigargtuced before or after the patent is issued s€qurently, we do not know whether the patent agjpins for our technology will result in the issoar
patents, or if any future patents will provide sfigant protection or commercial advantage or Wil circumvented by others. Since patent applicatave secret until the applications are publishisddlly eighteen months after the earliest effectiing date)
and since publication of discoveries in the scfentr patent literature often lags behind actuatdveries, we cannot be certain that the inverabur licensed patents were the first to makeirtentions covered by the patent applicationshat the license
patent applications were the first to be filed$ach inventions. There can be no assurance thetgaill issue from the patent applications orssued, that such patents will be of commerciakdfieto us, afford us adequate protection from petimg product:
or not be challenged or declared invalid.




Our competition includes fully integrated biopharnsautical and pharmaceutical companies that haversiggant advantages over us.

The markets for therapeutic stem cell products tiglel sclerosis products, and rheumatoid arthptisducts are highly competitive. We expect thatmost significant competitors are fully integrafgithrmaceutical companies and more establ
biotechnology companies. These companies are denglstem celbased products and they have significantly grezapital resources and expertise in research anelafgwent, manufacturing, testing, obtaining reguiatapprovals, and marketing than
currently do. Many of these potential competitars further along in the process of product develepnand also operate large, compé&myded research and development programs. As d,resu competitors may develop more competitiveaffordable
products, or achieve earlier patent protectionrodpct commercialization than we are able to aghi@ompetitive products may render any productzreduct candidates that we develop obsolete.

Restrictive and extensive government regulation kbslow or hinder our production of a cellular prastt.

The research and development of stem cell therapissbject to and restricted by extensive regotaliy governmental authorities in the United Stated other countries. The process of obtaining DA other necessary regulatory approv:
lengthy, expensive and uncertain. We may fail tmiobthe necessary approvals to continue our researd development, which would hinder our abiiitynanufacture or market any future product.

To be successful, our product candidates must beepted by the health care community, which can leeyvslow to adopt or unreceptive to new technolegiad products.

Our product candidates, if approved for marketingy not achieve market acceptance since hospifaysicians, patients or the medical community inegal may decide to not accept and utilize theselymts. The product candidates that we
attempting to develop represent substantial degstfrom established treatment methods and will prten with a number of more conventional drugs dmdapies manufactured and marketed by major phautiaal companies. The degree of mz
acceptance of any of our developed products wpkae on a number of factors, including:

. our establishment and demonstration to the medaamunity of the clinical efficacy and safety ofrquoduct candidates;

« our ability to create products that are superialternatives currently on the mark

. our ability to establish in the medical communltg potential advantage of our treatments overradtare treatment methods; a
. reimbursement policies of government and thirdyppéyers.

If the health care community does not accept oodycts for any of the foregoing reasons, or for atier reason, our business would be materiallynbdr
Risks Related to Our Common Stock

There is currently a limited market for our commastock, and any trading market that exists in ourramon stock may be highly illiquid and may not re€iethe underlying value of the Company’s net assetsusiness prospects.

Although our common stock is traded on the NASDAgpital Market, there is currently a limited market our common stock and there can be no assurdaten improved market will ever develop. Investare cautioned not to rely on
possibility that an active trading market may depel




As our share price is volatile, we may be or becdimetarget of securities litigation, which is cdgtand 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 acliiigation. If the market value of our common dtagxperiences advel
fluctuations and we become involved in this typditafation, regardless of the outcome, we coultlinsubstantial legal costs and our managemenéatain could be diverted from the operation of business, causing our business to suffer.

Our "blank check" preferred stock could be issued prevent a business combination not desired by agement or our current majority shareholders.

Our articles of incorporation authorize the issweaat"blank check” preferred stock with such deat@ms, rights and preferences as may be deternhipedir board of directors without shareholder appt. Our preferred stock could be utilized
method of discouraging, delaying, or preventingnangie in our control and as a method of preversiirageholders from receiving a premium for theirehan connection with a change of control.

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

We may sell additional shares of common stock lmsequent public or private offerings. We may aksué additional shares of common stock to finanted acquisitions. We cannot predict the sizeutdre issuances of our common stock o
effect, if any, that future issuances and saleshafes of our common stock will have on the mapkiee of our common stock. Sales of substantial iamte®of our common stock (including shares issmecbnnection with an acquisition), or the percaptioa
such sales could occur, may adversely affect pliegainarket prices for our common stock.

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

We currently anticipate that no cash dividends tlpaid on the common stock in the foreseeabledutVhile our dividend policy will be based on thgerating results and capital needs of the busjries anticipated that all earnings, if any, Vi€
retained to finance the future expansion of thebusiness.

There are a large number of shares underlying ouamants that may be available for future sale. Satbntial sales of our common stock by our currentltlers or us could cause our stock price to declimed issuances by us may dilute yt
ownership interest in our company.

We are unable to predict whether significant amswarfitour common stock will be sold by our currealders after this offering. Any sales of substdrdimounts of our common stock in the public matkebur current holders or us, or the percef
that these sales might occur, such as might amise éxercise of outstanding warrants, could lovaerrharket price of our common stock. Further, ifissie additional equity securities to raise addl capital, your ownership interest in our comparay bt
diluted and the value of your investment may beiced. Please read “Description of Securities” fidoiimation about the number of shares that wilbbtstanding and that could be acquired throughamaexercise after this offering.

There is currently no market for our Series E wamgs and we do not expect a liquid market for theri®s E warrants to develop.

There is currently no market for our Series E waispand, although we expect to have the Seriesuffants listed on the NASDAQ Capital Market, werdit expect a significant liquid market for the 8erE warrants to develop. To the exte
market for the Series E warrants does developptiice for the Series E warrants will depend, ig¢apart, on the price of our common stock.




If we do not maintain an effective registration $&ment or comply with applicable state securitias/s, you may not be able to exercise the warrants.
In order for you to be able to exercise theramts offered hereby, the underlying shares mestdvered by an effective registration statemedtauralify for an exemption under the securitiesdaf the state in which you live. We cannot as
you that we will continue to maintain a currentistgtion statement relating to the offer and sdlthe warrants and the common stock underlyingehearrants, or that an exemption from registratioqualification will be available throughout thégrm. Thi
may have an adverse effect on the demand for thanta and the prices that can be obtained froedlieg them.

The warrants may be redeemed on short notice. Thisy have an adverse impact on their price.

We may redeem the warrants for $0.01 per wawace a share of common stock has traded at $200% of the share public offering price) for 2ihsecutive trading days. If we give notice of regéan, you will be forced to sell or exerc
your warrants or accept the redemption price. Tdteea of redemption could come at a time when itdsadvisable or possible for you to exercisevtaerants. As a result, you would be unable to hiefrefn owning the warrants being redeem

FORWARD LOOKING STATEMENTS
This prospectus contains forwabking statements within the meaning of SectioA B the Securities Act of 1933. These statemesite to future events and/or future financial perfance and involve known and unknown risks, uadeties an
other factors that may cause the actual resulte/denf our activity, performance or achievementshe industry in which we operate to be materidifferent from any future results, levels of aitiy performance or achievements expressed or edfdy thi
forward-looking statements. These risks and otaetofs include those listed under “Risk Factors! #rose described elsewhere in this prospectus.
In some cases, you can identify forward-lookingesteents by our use of terms such as “may,” “wilshould,” “expects,” “plans,” “anticipates,” “belies,” “estimates,” “predicts,” “potentialdr the negative of these terms or other compa
terminology. These statements are only predictiéetual events or results may differ materially eivaluating these statements, you should spedificahsider various factors, including the riskslioed under “Risk FactorsThese factors may cause our ac
results to differ materially from any forward-lookj statement.

Although we believe that the expectations refledtethe forwardlooking statements are reasonable, it cannot gtesdnture results, levels of activity, performanee achievements. Moreover, neither the Compamnyany other person assur
responsibility for the accuracy and completeneghede forward-looking statements. We do not intengpdate any of the forward-looking statementsrahe date of this prospectus to conform priateshents to actual results.

USE OF PROCEEDS

We expect that we will receive net proceeds of exipnately $15.2 million (or $17.5 million if the derwriter exercises its ovellotment option in full) after deducting undenimg discounts and commissions and estimated offexipenses that \
will pay, assuming no proceeds from warrants bésged and an assumed offering price of $3.79doh share and $0.15 for each warrant.

We intend to use the net proceeds of our salesmfion stock and the associated warrants in thesioff to complete the Tovaxin Phase Iib clinicaldst fund the second year open label extensiorydteihg offered to patients who complete
Phase IIb study, initiate an extension study ofRhase IIb participants and fund the advancemeatioMDSC-Diabetes program into a Phase | clinical study. fieeeeds should fund the company through thedirsrter of 2009. Pending these uses, th
proceeds will be invested in an interest-bearing@yanarket account with a financial institution.
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PRICE RANGE OF OUR COMMON STOCK AND DIVIDEND POLICY

Shares of our common stock are traded on the NASEaQital Market under the symbol “OPXADur common stock trades on a limited, sporadic\aiatile basis. As of December 18, 2007, the lepbrted sales price of our common stock
$2.40. As of December 18, 2007, there were 6,@36shares of our common stock outstanding that el by approximately 335 holders of record angraximately 926 beneficial holders.

The following table sets forth, for the periodsigated, the range of high and low bid information dur common stock.

Price Ranges

High Low

Fiscal Year Ended December 31, 20C

First Quartel $ 7.0C $ 4.4C
Second Quarte 10.1C 5.1C
Third Quarter 9.1t 4,92
Fourth Quarte 7.0C 5.4C
Fiscal Year Ending December 31, 200

First Quarte! $ 6.05 $ 3.9C
Second Quarte 5.8¢ 4.0
Third Quartel 536 3.5C
Fourth Quarter (to date December 18, 2( 4.3C 1.8

Holders ofshares of common stock will be entitled to receigsh dividends when, as and if declared by ourdo&Directors, out of funds legally available fmayment thereof. However, if dividends are natlaied by our Board of Directors,
dividends shall be paid. We have not paid anydgirts on our common stock since our inception.

We do not anticipate that any cash dividends vélipaid in the foreseeable future. While our dinidi@olicy will be based on the operating results eapital needs of the business, we anticipateathaarnings, if any, will be retained to finanme
future expansion. Therefore, prospective invesidrs anticipate the need for immediate income by wfecash dividends from their investment shoultdmachase the shares offered by this prospectus.

SELECTED HISTORICAL FINANCIAL DATA
The following selected consolidated financial dsiteuld be read in conjunction with “Management'sdission and Analysis of Financial Condition anduRs of Operationsand our consolidated financial statements andeelabtes include
elsewhere in this prospectus. The selected cafaeli financial data in this section is not intehttereplace the consolidated financial statemantsaccompanying footnotes. The selected consetidzalance sheet data as of December 31, 2006siasec

has been derived from our audited consolidatechfiiz statements included elsewhere in this prasgecThe consolidated financial data and constditidalance sheet data for the nine months endeteiBber 30, 2006 and 2007, as restated, have leeimea
from unaudited consolidated financial statementhibed elsewhere in this prospectus. Historicailiits are not necessarily indicative of the reswltise expected in the future.
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Consolidated Statements of Operations Dat¢
Revenue:
Operating Expense

Research and developm

General and administratiy

Depreciation and amortizatic

Loss on disposal of ass¢

Net operating los

Interest income

Other income

Gain on extinguishment of de
Gain/(loss) on derivative liabilit
Interest expens

Net loss
Net loss per common share, basic and dil!

Weighted average number of common shares outsigrigtisic and dilute

Consolidated Balance Sheets Dat:
Current assel

Fixed assets

Total assets

Current liabilities
Long term liabilities
Total liabilities

Common stocl

Additional paid in capita

Accumulated deficit

Total stockholders' equit

Total liabilitities and stockholders' equ

Restated Restated
Restated Restated Nine Months Nine Months
Year Ended Year Ended Ended Ended
December 31, December 31, September 30, September 30,
2005 2006 2006 2007
5,159,85! 7,850,37: 4,532,241 10,148,93
6,259,07! 5,461,04' 5,676,22 2,557,60!
98,08( 174,117 122,46¢ 149,37
22,81( 2,37¢ 2,37i 4,034
(11,539,81) (13,487,91) (10,333,30) (12,859,94)
81,93( 688,29¢ 477,54’ 423,08t
28,17¢ 46,45( 46,45( -
- - - 1,612,440
3,896,84 104,97¢ (860,13() -
(7,323,85) (984) (891) (10,879
(14,856,72) (12,649,17) (10,670,33) (10,835,29)
(9.49) (2.35) (2.16) (1.62)
1,564,83 5,390,911 4,950,86: 6,696,78:
Restated Restated
December 31 September 30
2006 2007

$ 15,444,89 $ 6,230,011

1,361,37 1,355,75!

$ 16,806,26. $ 7,585,76!

$ 9,287,121 $ 2,077,23

96,24: 177,33¢

9,383,37! 2,254,571

3,348,35: 3,348,35

63,118,18 75,863,58

(59,043,63) (73,880,74)

7,422,891 5,331,19:

$ 16,806,26. $ 7,585,76!
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MANAGEMENT'’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITIONS AND RESULTS OF OPERATIONS

The following discussion of our financial conditiamd results of operations should be read togetiiterthe consolidated financial statements andteelaotes that are included elsewhere in this pusg. This discussion may contain forward-

looking statements based upon current expectati@isnvolve risks and uncertainties. Our acteabits may differ materially from those anticipaiedhese forward-looking statements as a resufaobus factors, including those set forth undRisk Factors;
“Disclosure Regarding Forward-Looking Statementsihoother parts of this prospectus. We undertakebligation to update any information in our fand-looking statements except as required by law.

Overview

We are a developmestage company and have a limited operating hist@yr predecessor company for financial reportingppses was formed on January 22, 2003 to acqggiesito our adult stem cell technology. In NovemB004 we acquire
Opexa Pharmaceuticals, Inc. and its MS treatmemni@ogy. We are still developing all of our teclogy, and to date, we have not generated any rexefrom our operations. As we continue to exeouteoperations plan, we expect our developmen
operating expenses to increase.

Research and development. We have made and expect to continue to make antistinvestments in research and developmentderato develop and market our technology. Reseantl development costs consist primarily of genana
administrative and operating expenses relatedseareh and development activities. We expensamsand development costs as incurred. Acquirselareh and development that has no alternativeefutse is expensed when acquired. Property, pta
equipment for research and development that hadtamative future use is capitalized and the eelatepreciation is expensed as research and devehoosts. We expect our research and developexgense to increase as we continue to investe
development of our technology.

General and administrative. General and administrative expenses consist pitimaf salaries and benefits, stock compensatigpeases, office expense, professional services feebother corporate overhead costs. We antipareases
general and administrative expenses as we contindevelop and prepare for commercialization ofteahnology.

Results of Operations
Three Months Ended September 30, 2007 Comparedheitfihree Months Ended September 30, 2006
Net Sales. We recorded no sales for the three months ende®bpr 30, 2007 and 2006.

Research and Development ExpenseResearch and development expense was $3,189,256efehree months ended September 30, 2007, cothpar$2,113,878 for the three months ended SepteBhe2006. The increase in expenses
primarily due to the costs of the Phase Ilb clihic&l for Tovaxin and stock compensation expereeorded in 2007. We have made and expect toragntio make substantial investments in researchdamdlopment in order to develop and market
technology. We expense research and developmetd as incurred. Acquired research and developthahthas no alternative future use is expensed wahgnired. We expect our research and developnxpeinse to increase as we continue to invest i
development of our technology.

General and Administrative ExpensesOur general and administrative expense was $84Z@7n%e three months ended September 30, 2003qrapared to $1,430,507 for the three months enéetefhber 30, 2006. The decrease in expen
primarily due to a decrease in stock compensatipemses, professional service fees and overheahegp. We anticipate increases in general anchédrative expenses as we continue to develop seyhpe for commercialization of our technology.
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Interest Expense. Interest expense was $4,731 for the three mamtisd September 30, 2007, compared to $278 fahthe months ended September 30, 2006. The incieasterest expense was primarily due to a loayapke consisting of ¢
equipment line of up to $250,000 with Wells Fardovhich $236,563 was outstanding as of Septembe2307.

Interest Income. Interest income was $102,292 for the three moetited September 30, 2007 compared to $259,14hdahree months ended September 30, 2006. Theaderwas due the reduction in cash balances that were availit
investment in cash equivalent investments.

Net loss.We had a net loss for the three months ended Septedd, 2007, of $2,371,780, or $0.35 per sharsi¢tend diluted), compared with a net loss of $288, or $0.14 per share (basic and diluted), ferttiee months ended Septembe
2006. The increase in net loss is primarily duthtocosts of the Phase Ilb clinical trial for Toireaffset by a reduction in stock-based compensatipense and gain on extinguishment of debt.

Nine Months Ended September 30, 2007 ComparedhvétNine Months Ended September 30, Z

Net Sales. We recorded no sales for the nine months endedeB®der 30, 2007 and 2006.

Research and Development ExpenseResearch and development expense was $10,148,03@efaine months ended September 30, 2007, compar$4,532,240 for the nine months ended Septe®®eP006. The increase in expenses
primarily due to the costs of the Phase IlIb clihtcal for Tovaxin, research and development ipmart of preelinical diabetes stem cell therapies and stockpmmeation expense recorded in 2007. We have nratiexpect to continue to make substa
investments in research and development in orddetelop and market our technology. We expensearel and development costs as incurred. Acquésearch and development that has no alternattueefuse is expensed when acquired. We expe

research and development expense to increase esniieue to invest in the development of our tedbgyp.

General and Administrative ExpensesGeneral and administrative expense was $2,557 80thé nine months ended September 30, 2007, aparenh to $5,676,221 for the nine months ended Styse30, 2006. The decrease in expens
primarily due to a decrease in stock compensatipemses, professional service fees and overheahegp. We anticipate increases in general anchédrative expenses as we continue to develop seyhpe for commercialization of our technology.

Interest Expense. Interest expense was $10,875 for the nine maended September 30, 2007, compared to $891 faritteemonths ended September 30, 2006. The incheasterest expense was primarily due to a loarapleyconsisting of ¢
equipment line of up to $250,000 with Wells Fardovhich $236,563 was outstanding as of Septembe2307.

Interest Income. Interest income was $423,086 for the nine moetited September 30, 2007 compared to $477,54hidanine months ended September 30, 2006. Theatecreas due tthe reduction in cash balances that were availn
investment in cash equivalent investments.

Net loss.We had a net loss for the nine months ended Septeth 2007, of $10,835,293, or $1.62 per sharsi¢tznd diluted), compared with a net loss of $10,831, or $2.16 per share (basic and diluted)tfemine months ended Septembe
2006. The increase in net loss is primarily dutheocosts associated with the Phase Ilb clini¢all fior Tovaxin offset by a reduction in stock-bdssmmpensation expense, gain on extinguishmeralaifity and loss on derivative instruments.

Comparison of Year Ended December 31, 2006 with théear Ended December 31, 2005

Net Sales. We recorded no sales for the twelve months el@mber 31, 2006 and December 31, 2005.
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Research and Development Expens®esearch and development expense was $7,850,378eftwelve months ended December 31, 2006, as ammigo $5,159,853 the twelve months ended DeceBthe2005. The increase in expenses
primarily due to the costs of the Phase I/Il an@d#hllb clinical trials for Tovaxin and researchlatevelopment in support of podinical diabetes stem cell therapies. We haveearautl expect to continue to make substantial invests in research a
development in order to develop and market ourrtellyy. We expense research and development assteurred. Acquired research and developmentthsno alternative future use is expensed wheuiizl. Property, plant and equipment for rese
and development that has an alternative futureisisapitalized and the related depreciation is agpé as research and development costs. We especesearch and evelopment expense to increase as we continuevéstiin the development of ¢
technology.

General and Administrative Expenses. Our general and administrative expenses duringwieéve months ended December 31, 2006, was $5,4856 compared to $6,259,075 for the twelve moetited December 31, 2005. The decrea
expenses is due to a combination of factors inolyi@di decrease in stock compensation expensessgiaial service fees and overhead expenses in Bdteral and administrative expenses consist pifirafrsalaries and benefits, stock compensatiqreese
office expense, professional services fees, anef aitrporate overhead costs. We anticipate ineseiasgeneral and administrative expenses as waerto develop and prepare for commercializatibour technology.

Interest Expense. Interest expense was $984 for the twelve monthedmkcember 31, 2006 compared to $7,323,851 fowithlye months ended December 31, 2005. Intergetrese during 2005 was due to notes payable tha awgstandin
during the second quarter of 2005 which were subeetty converted into equity in June 2005, resgliimacceleration of the amortization of the distoelated to the notes.

Interest Income. Interest income was $688,299 for the twelve moetited December 31, 2006 compared to $81,930 fdmilee months ended December 31, 2005. The isere@s due to the investment of the cash proceendsd 2006 equi
financing in short term and cash equivalent investis.

Gain (Loss) on Derivative Instruments Liabilities,net. We recognized a gain on derivative instruments1df4$978 for the twelve months ended December 306 20mpared to $3,896,841 for the twelve monthsérdecember 31, 2005. 1
decrease is a result of the net unrealized (noh}admnge in the fair value of our derivative instent liabilities.

Net Loss.We had net loss for the year ended December 38,280612,649,170 or ($2.35) per share (basic alued), compared with a net loss of $14,856,724$849) per share (basic and diluted), for theltevenonths ended December
2005.

Liquidity and Capital Resources

Changes in cash flow. Cash used in operations for the nine month periutbé September 30, 2007 was $6,154,074, as compai$8|899,299 used in operations for the nine wrnded September 30, 2006. The increase in cashit
operations is primarily due to an increase in ofregeexpenses offset in part by the maturity ofragpmately $2.9 million in marketable securitiesldts reclassification to cash and cash equivalentsby an increase in accrued expenses resultinythe Phas
1Ib clinical trial. Cash used in investing actie& for the nine month period ended September G07 fvas $147,782, as compared to $487,567 forittemonths ended September 30, 2006. The deonemsprimarily due to a decrease in equipment pues
Cash provided from financing activities for theamimonth period ended September 30, 2007 was $1P684ompared to $21,153,520 for the nine monttse September 30, 2006. The decrease was due podbeeds from the April 2006 equity financing.

We used approximately $11.0.million of cash forrapieg activities for the year ended December ®D@2compared to approximately $6.2 million for #aene period of 2005. The increase in use of aaphimarily due to an increase in research
development expenditures related to the clinigalstifor our Tovaxin therapy for MS and the purahas marketable securities.

Capital expenditures were approximately $0.6 millio 2006 and consisted primarily of laboratory ipment and leasehold improvements related to theteaction of manufacturing facilities.
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Liquidity . Historically, the Company has financed its ofieres primarily from the sale of its debt and eysiecurities. As of September 30, 2007, the Compan cash, cash equivalents and marketable sesuiftapproximately $5.8 million.

Our financing activities generated approximatelg.82million for the year ended December 31, 2006amspared to approximately $8.2 million for the sayear ended December 31, 2005. In both peribds;dash generated from financing activ
resulted from the sale of common stock in equitgficings.

Our current burn rate is approximately $1 millicer pnonth excluding capital expenditures. Withdet proceeds of this offering, we would need toeraidditional capital to fund our working capitakds beyond the first quarter of 2008. Curre
we have determined that if we do not raise addifidunds, there is a concern about our abilitydatimue our operations and our independent accotsteave added a going concern paragraph to yearton the audit financial statements for ther yemle
December 31, 2006.

We recently terminated a private offering of equétyaccredited investors. We sought to raiseou§20 million in gross proceeds and consideredngedlither common stock or convertible preferrextktwith warrants to purchase common stock.
later determined that a public offering of commaock was more desirable for the company and theze¢@rminated our private financing effort on O@pB4, 2007. This offering supersedes the previivgate equity offering.

Contractual Commitments
A tabular disclosure of contractual obligationatember 31, 2006, is as follows:

Payments Due by Perioc

Less than More than

Total 1 year 1- 3 years 3-5 years 5 years
Operating Lease $ 1,274,17 $ 117,77: $ 276,97¢ $ 295,08( $ 584,34!
Consulting and Research Agreeme $ 142,64 $ 142,14 $ 50C $ - $ =
Total $ 1,416,82; $ 259,92: $ 277,47¢ $ 295,08( $ 584,34

Off-Balance Sheet Arrangements
As of December 31, 2006, we had no off-balancetsireangements.
Critical Accounting Policies

Our discussion and analysis of our financial cdaditind results of operations is based on our dinteed financial statements, which have been pegbim accordance with accounting principles geheeazcepted in the U.S. The preparation of tl
consolidated financial statements requires us tkenestimates and judgments that affect the repameolunts of assets, liabilities and expenses. #ge bur estimates on historical experience andadous other assumptions that we believe to beoress
under the circumstances, the results of which firenbasis for making judgments about the carryialges of assets and liabilities that are not rgaaiiparent from other sources. Actual results diffgr from these estimates under different assiongto
conditions. We believe the following critical aceaing policies affect our most significant judgrteeand estimates used in preparation of our cateteld financial statements.

Reverse Acquisition. We treated the merger of PharmaFrontiers Cotp.$portan as a reverse acquisition. Pursuatetgaidance in Appendix B of SEC Accounting DisalesRules and Practices Official Text, thaerger of a private operati
company into a nowperating public shell corporation with nominal assets typically results in the owners and managewf the private company having actual or effectiperating control of the combined company dftertransaction, with the shareholc
of the former public shell continuing only as pasesinvestors. These transactions are considerdtebgtaff to be capital transactions in substaratéer than business combinations. That is, rdmesaction is equivalent to the issuance of stgckhb privat
company for the net monetary assets of the shetlocation, accompanied by a recapitalizatioA¢cordingly, the reverse acquisition has been astaalifor as a recapitalization. For accountingopses, the original PharmaFrontiers Corp. is ceneti th
acquirer in the reverse acquisition. The histdficencial statements are those of the originaftaFrontiers Corp. Earnings per share for perniwits to the merger are restated to reflect thaler of equivalent shares received by the acquiorgpany.

16




Stock-Based Compensation. On January 1, 2006, we adopted the provisiorStaement of Financial Accounting Standards No RL2Share-Based Payment” (“SFAS 123R¥hich establishes accounting for equity instrumeaxshanged fc
employee service. We utilize the BlaBkholes option pricing model to estimate the faitue of employee stock based compensation at tieeodi@rant, which requires the input of highly mdbive assumptions, including expected volatitityd expected lifi
Further, as required under SFAS 123R, we now egtifftafeitures for options granted, which are nqpected to vest. Changes in these inputs and asgunsan materially affect the measure of estiohdér value of our sharbased compensation. Th
assumptions are subjective and generally requineifsiant analysis and judgment to develop. Whetimeging fair value, some of the assumptions willased on, or determined from, external data &met @assumptions may be derived from our histc
experience with stock-based payment arrangemehesappropriate weight to place on historical expese is a matter of judgment, based on relevats faw circumstances.

We estimated volatility by considering historicedck volatility. As allowed by Staff Accounting Batin (SAB) No. 107, SharBased Payment, we have opted to use the simplifietthod for estimating expected term equal to théppint betwee
the vesting period and the contractual term.

Research and Development. The costs of materials and equipment or facilitiest are acquired or constructed for research aweldpment activities and that have alternativairituses are capitalized as tangible assets wiyrired o
constructed. The cost of such materials consumedsiearch and development activities and the digi@e of such equipment or facilities used in thestivities are research and development costseMer, the costs of materials, equipment, or faet
acquired or constructed for research and developawtivities that have no alternative future usesaansidered research and development costs arekpensed at the time the costs are incurred.

Accounting for Derivative Instruments. Statement of Financial Accounting Standard (“SFASS) 133, “Accounting for Derivative InstrumentsdaiHedging Activities,"as amended, requires all derivatives to be recoodetie balance sheet at
value. These derivatives are separately valuechaodunted for on our balance sheet. Fair valuesdourities traded in the open market and derieatare based on quoted market prices. Where manikes are not readily available, fair values agtetine:
using market based pricing models incorporatinglilg@bservable market data and requiring judgnaertt estimates.

The pricing model we use for determining fair valwé our derivatives is the Black Scholes Pricingddl. Valuations derived from this model are subjemngoing internal and external verification ardiew. The model uses marksiurced inpu
such as interest rates, exchange rates and stizekvotatilities. Selection of these inputs invaveanagement's judgment and may impact net income.

In September 2000, the Emerging Issues Task FOESER") issued EITF 00-19, "Accounting for Derivegi Financial Instruments Indexed to and Potenti@#jtled in, a Company's Own Stock," ("EITF 0@ which requires freestanding contri
that are settled in a company's own stock, inclgdiommon stock warrants, to be designated as aitydgstrument, asset or a liability. Under the yisions of EITF 009, a contract designated as an asset or a ljahilitst be carried at fair value o
company's balance sheet, with any changes in &irewecorded in the company's results of operatidrcontract designated as an equity instrumerst ine included within equity, and no fair valuetstinents are required. In accordance with EITR 90
June 2006, we determined that certain outstand@gants to purchase our common stock should beratepaaccounted for as liabilities. We had nossified these derivative liabilities as such in bistorical financial statements. In order to reflthes
changes, we restated our financial statementfiéoyear ended December 31, 2005 to record thedhie of these warrants on our balance sheet amdd@nrealized changes in the values of theseatares in our consolidated statement of operatan$air
(loss) on derivative liabilities.”
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We have evaluated the provisions of the registnatights agreement that require us to pay registratelay payments in combination with the finah@iatrument and concluded that the combined imsémnt meets the definition of a derivative ur
SFAS 133.

In December 2006, the FASB issued FASB Staff RwsiNo. EITF 00-19-2, Accounting for RegistrationyReent Arrangements ( EITF 00-19-2). EITF 00-19-Aradses an issusraccounting for registration payment arrangemeéngpecifies the
the contingent obligation to make future paymemtetberwise transfer consideration under a registigpayment arrangement, whether issued as aatepzgreement or included as a provision of a fii@mnstrument or other agreement, should be séply
recognized and measured in accordance with FAS®@r8ent No. 5, Accounting for Contingencies. Thedgace in EITF 00-12-amends FASB Statements No. 133, Accounting faivve Instruments and Hedging Activities, and.l60, Accounting fc
Certain Financial Instruments with Characteristi€$oth Liabilities and Equity, and FASB Interprigéa No. 45, Guarantos’ Accounting and Disclosure Requirements for Guags) Including Indirect Guarantees of Indebtedwés3thers, to include sco
exceptions for registration payment arrangemerifsF [00-192 also requires additional disclosure regardingrthtire of any registration payment arrangemettesnative settlement methods, the maximum poteatizount of consideration and the cur
carrying amount of the liability, if any. This EITiE effective immediately for registration paymemtangements and the financial instruments suligetiiose arrangements that are entered into orfreddiubsequent to the date of issue of this EFdi
registration payment arrangements and financiatingents subject to those arrangements that weegeghinto prior to the issuance of this EITF, tisieffective for financial statements issued fecdl years beginning after December 15, 2006, iateulim
periods within those fiscal years. The impactropiementing EITF 00-12-in the fiscal year 2007 resulted in a cumulagffect of a change in accounting principle withredit to beginning retained earnings of $6,656,8d a reversal of the same amoul
the derivative liability account.
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OUR BUSINESS
Overview

We are a biopharmaceutical company developing agtals cellular therapies to treat several majoedses, including multiple sclerosis (MS), rheuridasothritis (RA) and diabetes. These therapiesbased on our proprietary @ll and adult ste
cell technologies.

T-Cell Therapy

We have the exclusive worldwide license from Baylailege of Medicine to an individualizedc®ll therapeutic vaccine, Tovaxin, which is in WnitStates (U.S.) FDA Phase Ilb human clinicaldrtalevaluate its safety and effectiveness initrg
MS.

MS is the result of a person’s own T-cells attagkine myelin sheath that coats the nerve cella®tentral nervous system (CNS). Tovaxin consiststenuated patient-specific myelin reactivedlls (MRTCs) against peptides from one or mo
the primary proteins on the surface of the mydfieagh (myelin basic protein (MBP), proteolipid miot(PLP) and myelin oligodendrocyte glycoproteifdG)). Patientspecific MRTCs are expanded in culture with spegieptides identified by our propriet:
test of the patient’s peripheral blood, the cells attenuated by gamma irradiation, and then retlto the patient as a subcutaneous injectiorhoffih further testing is necessary, results fromimitial human trials appear to indicate that thestenuated T-
cells cause an immune response directed at thesastive T-cells in the patient’s body, stimulatigeduction in the level of harmful T-cells.

We believe that our initial human trials suggest fiovaxin safely induces the depletion and regaiadf MRTCs, possibly stabilizing the disease udg the annualized relapse rate, and potenfialfyroving the disability scores of patients. Pas
treated in a 10-subject, open-label Phase I/l @ssalation clinical trial with Tovaxin have exmgerced minimal side effects and the “per protoesialysis of patients treated with Tovaxin achiemedD% reduction (p=0.0039) in annualized relapse (aRR)
The group treated with the mid dose (30-45 ¥ a@enuated T-cells) achieved a 100% reduction iiRARhe Phase Ilb trial is being conducted withrttie dose.

In a one-year, 8-subject extension clinical triatedapsing remitting (RRMS) and secondary proguesgSPMS) subjects, the “"ppretocol” analysis of Tovaxin therapy achieved &9®=0.0078) reduction in annualized relapse raRR) in subject
who received two treatment doses of 30 — 45 £ aflenuated Tells eight weeks apart and were monitored forddit@nal 44 weeks. Subjects in the extensionyshatl previously been treated an average of apmately 5 years earlier at Baylor College
Medicine under the direction of the inventor of &&in Jingwu Zhang, M.D., Ph.D with an early versadithe T-cell vaccine.

In November 2006, we enrolled the first patienaidouble blind, placebo controlled, 150 patientdehiéb clinical trial. We completed enrollment dif E50 patients in May 2007.

Our Rheumatoid Arthritis (RA) T-cell vaccination@V) technology is conceptually similar to TovaxiRA is an autoimmune T-cell-mediated disease irctvipiathogenic Tells trigger an inflammatory autoimmune respafsthe synovial joints ¢
the wrists, shoulders, knees, ankles and feet wtaeises pain, stiffness, and swelling around tmsji@nd erosion into cartilage and bone. Our RBVTechnology allows the isolation of these pathmagd -cells from synovial fluid drawn from a patient. '
will expand and attenuate these T-cells in ourlatwoy. The attenuated T-cells will be injectebautaneously into patients with the goal of indgcém immune response directed at the Pathogenéd|d in the patiens body. We believe this immune respc
could reduce the level of pathogenic T-cells anepially allow the reduction of joint swelling RA patients.

Stem Cell Therapy
We have developed a proprietary adult stem cehirtelogy to produce novel monocyte-derived stemsceMDSC) from blood. These MDSC can be derivednfra patients monocytes, expanded ex vivo, and then administerehe sam

patient. We believe that because this is an agtals therapy, there should be no rejection isssisglé&derived MDSC pose no immunological probleNsrmally, allogenic cells are deleted by host inmauesponses and require the use of anti-rejedtiogs.
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Our novel multipotent stem cell is derived from peripheral blooohmcytes which when cultured under defined conuistiare able to further differentiate into severdlutar lineages. Molecular biology and immunohitemical studies have sho
that these MDSCs have specific markers that distiigthem from other stem cells. In addition theselies have also shown a time-dependence forxpeession of these specific gene products durirggitowth and differentiation of MDSC#n vitro
experiments with MDSCs have shown their capacityifi@rentiate towards hematopoietic, epitheliadethelial, endocrine and neuronal cells. Our niadwis is the further development of this monoayeeived stem cell (MDCS) technology as a novelfptat
for thein vitro generation of highly specialized cells for potelngigplication in autologous cell therapy for patewith diseases such diabetes mellitus and caadmuar disease.

Other Opportunities

We intend to conduct basic research to determiegthential use of stem cells and differentiatdts ¢e other indications, such as macular deger@rastroke, myocardial infarction, wound healinglaParkinsors disease. We intend to partne
sublicense some of these indications if they atepnosued for internal development. For those iatiins where we believe we can participate comrallycive desire to partner in key commercial mashaitside of the U.S.

The Company’s Products and Services
Our T-cell Platform

Multiple Sclerosis - Background

In the U.S., approximately 400,000 people suffenfiMS, a chronic progressive autoimmune diseasieeofentral nervous system (CNS) that is causedymlin autoreactive Tells progressively eroding the myelin that surdsiand insulates ner
fibers of the brain and spinal cord resulting imytag amounts of disability. Globally, there argpeoximately 2.5 million MS patients representindrag market believed to be approximately $5 hillio 2005. The US markets accounted for slightbrenthal

50 percent of global MS sales in 2005, approxinya$@l.5 billion. MS remains a challenging autoimrautfisease to treat because the pathophysiologibanésms are diverse, and the chronic, unpredictdlese of the disease makes it difficult to detee
whether the favorable effects of short-term treatméll be sustained. Therapies that are easyséoand can safely prevent or stop the progressidisease represent the greatest unmet need in MS.

In recent years, the understanding of MS pathogeies evolved to comprise an initial, T-celediated inflammatory activity followed by seleetidemyelination (erosion of the myelin coating f herve fibers) and then neurodegeneration.
discovery of disease-relevant inmune responseadwserated the development of targeted therappditucts for the treatment of the early stagde$f

Some subjects, who have the appropriate genetigbaend, have increased susceptibility for itheivo activation and clonal expansion of myelin autoriacT-cells. These myelin autoreactivec@is may remain dormant, but at some point the
activated in the periphery, possibly by moleculamiary (i.e., recognition of epitopes that are coamto autoantigens and microbial antigens as exagetriggers), thus enabling them to cross thedtwain barrier (BBB) and infiltrate the healthy tigsof th
brain and spinal cord. The cascade of pathogereinte leads to demyelination of axons, which cansese impulse transmissions to diffuse into thsue.

20




Current Therapy for Multiple Sclerosis

Current MS disease modifying drugs on the marketaostly palliative and generally work through actnism of immunomodulation or immunosuppressithese therapies for MS are dominated by three fafasterferon that require freque
subcutaneous or intramuscular injections (AvonextaBeron and Rebif). Copaxone is an immunomodutatmposed of a random copolymer of amino acidsishadministered daily. Novantrone (mitoxanthrpisean immunosuppressive drug that can on
given four times per year with a life time limit 8fto 12 doses. All of the current therapies ity the progression of MS and they have signifigeatient compliance challenges because of thendagthedule, limited decrease in relapse rate, efféet:
profile (e.g., the interferon formulations prodwsmvere flulike symptoms, injection site reactions, infectiand neutralizing antibodies (ranging from 5% to 35%e developed that limits the efficacy of treatthéCopaxone causes significant injection
reactions; while Novantrone causes infections, hmaerow suppression, nausea, hair thinning, bladdections, and mouth sores). These drugs mustdoeinistered daily to weekly. Tysabri®@,selective adhesion molecule inhibitor (an alphatdgrir
antagonist), represents another class of MS diagsviorks by preventing immune system cells (alkteeytes carrying the alpha 4 integrin glycoproteintheir surface) from crossing the BBB and mawe the CNS. Tysabri®equires a once per mol
infusion and has been reintroduced to the market being originally withdrawn in 2005 based orespitoncerns over several patient deaths due aflwinediated brain inflammation — a condition edlprogressive multifocal leukoencephalopathy (PML)

Tovaxin for Multiple Sclerosis

We believe that Tovaxin works selectively on theefityautoreactive T-cells by harnessing the bodgtiral immune defense system and feedback mechamisdeplete these Gells and induce favorable immune regulatory resperby rebalancit
the immune system. Tovaxin is manufactured byngkhe MRTCs from the blood, expanding them to erapeutic dosex-vivo, and attenuating them with gamma irradiation tevent DNA replication. These attenuated MRTCs then injecte
subcutaneously into the body in large quantitiese body recognizes specific Bl receptor molecules of these MRTCs as foreigd mounts an immune response reaction against thetmpnly destroying the injected attenuated MRTKs, also th
circulating, myelin autoreactive T-cells carryirtetpeptide-specific T-cell receptor molecules adhition, T-cell activation molecules on the suefa the activated MRTCs used as vaccine inducerédle immune regulatory responses, which promotie
inflammatory responses. Because the therapy usiglavidual's own cells, the only directly iderigible side effect, observed thus far, is injeca reaction in a small percentage of the patiefiteese reactions clear within 24 hours.

We believe that this technology platform may happligations in other T-cell mediated diseases sic@rohn’s disease, psoriasis, RA and Type 1diabete
Tovaxin Intellectual Property

The technology is based on discoveries made byibgwu Zang of Baylor College of Medicine in HoustoWe have an exclusive, worldwide license from Baylor College of Medicine to develop and comriaize three technology areas for I
namely T-cell vaccination, peptides, and diagnsstidnder the License Agreement with the Bayloréys of Medicine, we have rights to a total of Biemts (2 U.S. and 9 foreign) and 80 patent apics (6 U.S. and 74 foreign).

Tovaxin Manufacturing

We manufacture our TCV therapy in our own Good Maatwring Practice (“GMP"Jacility. The TCV technology producing Tovaxinsanilar to that of traditional microbial vaccinectenology, where the pathogen (or the attenuateigtatiare) is
used to derive the protective antigens necessandte protective immune responses. In prepahiagrovaxin for a patient, the myelin autoreacfiveells causing the disease are taken from thedblsecifically identified, and expande vivoby incubatint
these T-cells with selected peptides of MBP, PLi@, MIOG in the presence of antigen-presenting egltsgrowth factors. Myelin-peptide reactivedlis are grown to therapeutic levels and cryoprese Prior to use, the MRTCs are expanded, foated] an
attenuated (by irradiation) to render them incorapeto replicate but viable for therapy. Theseratated Teells are administered in a defined schedule otstaimeous injections. We have shown that a sidgies of a 500 ml bag of blood is sufficien
provide a full year's therapeutic regimen of Tovaxi
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Clinical Development of Tovaxin

Tovaxin is currently in a Phase Ilb clinical tridPatients treated in our Phase I/ll opeiel studies with Tovaxin have experienced miniside effects, an approximate 90% average reduati@mnualized relapse rate and improvements in$
disability scores.

Tovaxin Phase IIb Clinical Trial

The Phase lIb trial, entitled “A Multicenter, Ramdized, Double-Blind, Placebo-Controlled Study ob8utaneous Tovaxin in Subjects with Clinically teld Syndrome or Relapsing Remitting Multiple Sz$és”, is a multi-site doublblind, randomizet
placebo-controlled 150 (100 treated, 50 placebtigpatrial. The trial is being conducted at 3&siin the U.S. The primary endpoint will be brision evaluation (the total number of gadolinienhtancing lesions) via MRI with a secondary endphb@ing
annual relapse rate. This trial is designed toatestrate the safety and efficacy of Tovaxin. We plated enrollment in May 2007 and expect top-liesuits in the fourth quarter of 2008.

Our Adult Stem Cell Platform
Stem Cells — Background

Stem cells are undifferentiated primary cells thave the potential to become any tissue or orgahevbody. They hold therapeutic promise for theettepment of effective treatments and possibly dorevarious diseases. The current stem
research efforts have been divided between embryami tissue specific adult stem cells as potetttalapeutic progenitor cells. Recent experimerits embryonic stem (ES) cells have demonstrated tiese highly proliferative, pluripotent dslcar
differentiate into pancreatic-lig-cells. The major problem with ES cells is thdirrjpotency and risk that these cells, once traarseld, could form tumors. Given that, adult tisspecific stem cells have become attractive asengial cell therapeutic. Adu
tissue specific stem cells have advantages overeli§ first, these cells can be isolated from aemoanageable source such as bone marrow or itbees; second, they proliferate in a controlleshifan and without the likelihood of tumorogenicignd third
they can be used in an autologous setting and akeigotential for rejection which exists for akgc use of stem cells.

Hematopoietic stem cells (HSC's), present in theebmarrow and precursors to all blood cells, areeniily the only type of stem cells commonly usedtherapy. Doctors have been transferring HS6'bone marrow transplants for more tha
years. Advanced techniques for collectin¢‘harvesting” HSC's are now used to treat leukenyimphoma and several inherited blood disorders.

The clinical potential of stem cells has also bédemonstrated in the treatment of other human déseascluding diabetes and advanced kidney cartdewever, these new therapies have been offergdtord very limited number of patients us
adult stem cells.

Stem cell therapies have technical, ethical andllegrdles to overcome before they will be abléeaused to possibly affect tissue and organ repasignificant hurdle to most uses of stem call¢hiat scientists do not yet fully understand fgeals
that turn specific genes on and off to influence differentiation of the stem cell. Therefore estists will have to be able to precisely contha tlifferentiation of stem cells into the specif@ll type to be used in therapy and drug testingréht knowledge
the signals controlling differentiation falls welhort of being able to mimic these conditions elgi to consistently have identical differentiatedls for each specified use.

To realize the promise of novel célsed therapies for such pervasive and debilitatisepses such as diabetes and kidney canceristsienust be able to easily and reproducibly malaile stem cells so that they possess the necesfsamgcteristic
for successful differentiation, transplantation @mgraftment. To be useful for transplant purppst&em cellsnust be reproducibly made to: proliferate exterlgiaad generate sufficient quantities of tissuéfedéntiate into the desired cell type(s), sunvivéhe
recipient after transplant, integrate into the sunding tissue after transplant, function apprdphafor the duration of the recipient's life, addiarming the recipient in any way, and avoid thebfem of immune rejection. There is no assuraheé an
commercialized cell-based therapies will ever beetigped.

22




Therapies utilizing Our Stem Cell Platform

We have developed a proprietary adult stem celirtelogy to produce monocyte-derived stem cells (M@P8om blood. These MDSC can be derived from tepéis monocytes, expandex vivo, and then administered to the same patient
believe that because this is an autologous thethpye should be no allogenic rejection issuesHsisrived MDSC pose no immunological problemsoriNally, allogenic cells are deleted by host immueeponses and require the use of anti-rejectiogsdr

Our novel multipotent stem cell is derived from peripheral blooohmcytes which when cultured under defined conaiitiare able to further differentiate into severdlutar lineages. Molecular biology and immunohistemical studies have sho
that these MDSCs have specific markers that distiigthem from other stem cells. In addition theselies have also shown a timependence for the expression of these specifie genducts during the growth and differentiationMSCs. In vitrc
experiments with MDSCs have shown their capacitgifierentiate towards hematopoietic, epithelialdethelial, endocrine and neuronal cells. Our nfiadus is the further development of this monoayéeived stem cell technology as a novel platforntlie ir
vitro generation of highly specialized cells fottguatial application in autologous cell therapy fiatients with diseases such as diabetes melliti€amniiovascular disease.

Working either alone or in conjunction with stratepartners, we intend to utilize these MDSC frdra same patient to attempt to develop a therapghwuimiay cause autologous tissue or organ repaie. ifitial internal therapeutic target is diabi
mellitus. Other therapeutic targets would be pedsthrough early-stage licensing or strategic raties. The diabetes program is currently in preiadi development.

Pancreatic Islet Cell Development

Diabete s is a disease characterized by the failukess of pancreatig-cells to generate sufficient levels of the hormarsailin required to meet the bodyheed to maintain normal nutrient homeostasiseTlygiabetes is caused by the complete
of pancreati@-cells when the body’s own immune system mistakettigcks and destroys a persdrsells. While for Type 2 diabetes the causes arerore complicated and poorly understood, theltesiithe disease are similar in that often fiheells failto
generate sufficient amounts of insulin to maintaimmal homeostasis. The loss of insulin resuli@niincrease in blood glucose levels and will evalh lead to the development of premature cardioutar disease, stroke, and kidney failure. Ctlyehere it
no permanent cure for diabetes; however, recenicali islet cell transplantations have shown goodcsss in restoring longrm endogenous insulin production and glycemibibty in subjects who have Type 1 diabetes madlituith unstable baseli
control. Persistent islet function without injettiesulin dependence provides considerable benefit.

Current cell transplant therapy for the treatméndiabetes is limited by an inadequate supply stilim-producing cells. Cadaveric sour ces aretéithiand up to three pancreas are required to obliaically significant quantities off-cells for on
patient. The identification of novel adult humaers cells provides a new prospect for obtainingféicient number of insulin-producing-cells for transplantation. Using our technologsiregle blood draw may be adequate to produciceli quantities of-
cells for a patient.

In vitro experiments with MDSC have shown their capacitgifterentiate toward a wide variety of cell typesdluding pancreatif-like cells. These cells aggregate into clustesemeling pancreatic Islets of Langerhans termedocyte derive
islets (MDI). The cluster aggregates show endoagieree expression. Biochemical assays have demtetbtieat MDI can synthesize and secrete signifieambunts of insulin during their growth and respamd glucosedependent manner. In addition, MDI 1
be stimulated or repressed by the addition of agsmir antagonists of insulin vitro .

The importance of these stem cells is thétwlbd easily and cost effectively derive themrfran individuals circulating monocytes, expand them and admintbn back into the same patient. This autolog@psaach provides a method to overct
any rejection issues and the need for immunosupanesirugs, which are often associated with cutransplantations.
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Stem Cell Pre-Clinical and Clinical Development

We are conducting pre-clinical studies to demomstpaioof of concept and method of delivery withlanped IND (Investigational New Drug) submissiorthe FDA during 2008. We hope to commence a Phagely for monocytelerived isle
transplantation of patients with Type 1 diabetedlitae in 2009.

Licenses, Patents and Proprietary Rights
We believe that proprietary protection of our tedlogies is critical to the development of our besis.t We intend to continue to protect our proprjetatellectual property through patents and otlgpropriate means. We rely upon tragere
protection for some confidential and proprietarfoimation and take active measures to control acteshat information. We currently have ndiselosure agreements with all of our employeessuttants, vendors, advisory board members andam
research organizations.

Our intellectual property strategy includes deveigmproprietary technology for the sourcing, sagte manufacturing, and storage of T cells and motént adult stem cells and the use of these irefisultiple therapeutic applications. This stral
will include expanding on technologies in-licensedis as well as in-licensing additional technadsghrough collaborations with universities andédib companies.

We have exclusive, worldwide licenses to certaiteipis that relate to our T-cell technology andmwitipotent adult stem cell technology.
T-Cell Therapy Intellectual Property

We have an exclusive, worldwide license from thgl8aCollege of Medicine to certain patent applicas relating to the treatment of MS using atteedak-cells and to the use of thec&H technology as a diagnostic. The license wastgd to u
by Baylor in exchange for common stock in OpexarRiageuticals which we acquired in November 200He Ticense requires us to pay royalties on salgsraducts covered by the license. We have filedtimichl patent applications related toCell
vaccination for MS.

Rheumatoid Arthritis Therapy Intellectual Property

We have an exclusive worldwide license for theliettual property rights and research results odatologous T cell vaccine for RA from the Shangdhatitutes for Biological Sciences (SIBS), Chinésmdemy of Sciences of the People's Rep
of China. We made a one time $125,000 license paymnd agreed to pay a royalty on net sales afuymts covered by the license. We have filed auiufiti patent applications related to T-Cell vacdomafor RA.

Stem Cell Therapy Intellectual Property

We have an exclusive, worldwide license from theversity of Chicago, through its prime contractetationship with Argonne National Laboratory, tpaent application related to the development ofitadultipotent stem cells from monocy
isolated from adult human peripheral blood. Thétedogy was discovered and developed at the Argdtatimnal Laboratory, a U.S. Department of Energparatory.

Pursuant to the license we have issued a totaB@f62 shares of our common stock and paid $232@#2 University of Chicago. We will owe milestopayments upon demonstration of efficacy in Phasériical studies, submission for prod
approval to the FDA and approval of licensed présitmtaling $1,350,000. We will also pay royalt@snet sales of products covered by the license.

We have filed additional patent applications refatte the process of obtaining monocyte-derived stefis. In addition, we have filed a patent apgtiien for the process of differentiation of MDS@®soi monocytederived islets which function il
pancreatic islet cells.
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Our Product Pipeline
Multiple Sclerosis Therapy

Tovaxin is a vaccine approach for treating MS hiattit induces the bodg'immune system to attack the MRTCs that we belseeresponsible for destroying the myelin sheatting of the axons in the central nervous syst®ée. believe that tt
depletion and regulation of the MRTCs may stop pession of multiple sclerosis. Tovaxin is currgritl a Phase Ilb clinical trial. We completed ehmmnt of this trial in May, 2007.

Rheumatoid Arthritis Therapy

Our Rheumatoid Arthritis (RA) T-cell vaccination@V) technology is conceptually similar to TovaxiRA is an autoimmune T-cell-mediated disease irctvipathogenic Teells trigger an inflammatory autoimmune respauistie synovial joints ¢
the wrists, shoulders, knees, ankles and feet wdaaises pain, stiffness, and swelling around timésjo This technology is in preclinical developrhen

Diabetes Stem Cell Therapy

We believe that there are approximately 20.8 nmilljeople in the U.S. who have diabetes. More thanillion of these people have Type 1 diabetes muelliAmong adults with diagnosed diabetes, appratety 31% take insulin to control th
disease. Research studies have found that imprglyedmic control benefits people with either Typ@rliType 2 diabetes. Islet transplantation usimgX@’s proprietary monocyigerived islet cell may offer the potential to impeoglycemic control in
subgroup of patients with Type 1 and Type 2 diabstellitus who are disabled by refractory hypogiye We are in preclinical development and plafilécan IND in 2008 and initiate a Phase | clinit@l in 2009.

Other Opportunities

We intend to conduct basic research to determiegtential use of our stem cells in other indmagisuch as macular degeneration, heart attackParkihsons disease. Liver cells (hepatocytes) derived foumstem cells may be valuable ac
the biopharmaceutical industry to test for drugiditx or to help cure liver diseases. We intendptotner or sublicense some of these indicatiortkef are not pursued for internal development. those indications where we believe it can partie
commercially, we will possibly take partners in keymmercial markets outside of the United States.
Research Collaborations

We anticipate that from time to time in the futuve will enter into collaborative research agreemenith other academic and research institutions.Wieuse such agreements to enhance our reseamdibdities. Typically, in the industry, st
agreements provide the industry partner with rightiicense the intellectual property created tigtothe collaboration. We may also enter into caitakive research agreements with other pharmaeéuionpanies when we believe such collaboratiot
support the development and commercialization oftechnology.
Commerecialization Through Third Parties

We anticipate that we will grant sublicenses fortaie applications of our technologies. We beli¢ghat by sublicensing some of the rights to our tetbgy to pharmaceutical companies and other théndies, we will be able to more efficier

develop some applications of our technologies. Weeatly do not have any sublicenses.
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Competition

The development of therapeutic agents for humaeadis is intensely competitive. Major pharmaceuticathpanies currently offer a number of pharmacelficoducts to treat MS, heart attack, stroke, iRadn's disease, diabetes, liver disei
arthritis and other diseases for which our techgiet® may be applicable. Many pharmaceutical antebimology companies are investigating new drugtherapeutic approaches for the same purposeshwiay achieve new efficacy profiles, extend
therapeutic window for such products, alter thegpasis of these diseases, or prevent their onsetb#lieve that our products, when and if succelysfieveloped, will compete with these products gipally on the basis of improved and extended aéfican:
safety and their overall economic benefit to theltiecare system. We expect competition to incre@&e believe that our most significant competitaif be fully integrated pharmaceutical companiesl anore established biotechnology companies. Sr
companies may also be significant competitors,iqaderly through collaborative arrangements withgtapharmaceutical or biotechnology companies. Sofreur primary competitors in the current treatinehand in the development of treatments for
include Biogen-ldec, Elan, Serono, Aventis, Teva] Bayer/Schering AG. Some of our primary compediia the development of stem cell therapies ineld@strom Biosciences, Geron, Gamidell Ltd, Stem Cells Inc., Cellerant Therapeutasd Osiri
Therapeutics. Many of these competitors have st products in development that could be cortipetivith our potential products.
Sales and Marketing

We intend to develop a sales force to market ourdelStherapy products in the U.S. Given the comregion of MS treatment among a relatively smalinier of specialized neurologists, we believe thaioaest size sales force would be sufficie
market the MS products.

We plan to partner with large biotech and pharmticai.lcompanies for the marketing and sales of\@8rand RA T-cell products outside the U.S. andofiar stem cell therapy products.
Description of Property

Our 10,200 sq. ft. facility is located on 3 acre2@35 North Crescent Ridge Drive in The Woodlariksas. This location provides space for reseanthdevelopment and manufacturing capacity foicdirtrials; a specialized Flow Cytometry
Microscopy lab; support of clinical trials with 88@. ft. of GMP (good manufacturing practice) matifiring suites; Quality Systems management wighuality Control Laboratory, Regulatory Affairs, Qitya Assurance; as well as administrative supppetce
There is 2,500 sq. ft. of space still availableftaure build-out. The facility including the pregy is leased for a term ending in 2015 with tyatians for an additional five years each at thentheevailing market rate.

Government Regulation
Our research and development activities and thedunanufacturing and marketing of our potentialdoicts are, and will be, subject to regulationsiafiety and efficacy by a number of governmentataities in the United States and other count
In the U.S., pharmaceuticals, biologicals and meddievices are subject to FDA regulation. The Faldeéood, Drug and Cosmetic Act, as amended, andPtilic Health Service Act, as amended, the reiguiatpromulgated thereunder, and o
Federal and state statutes and regulations goaemong other things, the testing in human subjentmufacture, safety, efficacy, labeling, storageoet, record keeping, approval, marketing, ads@rg and promotion of our potential products. Pai
development and approval within this regulatoryrfeavork takes a number of years and involves siganifi uncertainty combined with the expenditureutifssantial resources.

FDA Approval

We will need to obtain FDA approval of any therageproduct we plan to market and sell. The testing approval process will require substantial fieféort and expense. The steps required beforgotential products may be marketed in the
include:

Preclinical Laboratory and Animal TestBreclinical tests include laboratory evaluatiorthef product and animal studies in specific dis@asédels to assess the potential safety and effioatlye product and our formulation as well as thaliy anc
consistency of the manufacturing process.
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Submission to the FDA of an Application for an ktigational New Drug Exemption, or IND, Which MBgtcome Effective Before U.S. Human Clinical Tridbsy Commence.The results of the preclinical tests are submittethe FDA as part of
IND, and the IND becomes effective 30 days follogvits receipt by the FDA, as long as there are uestions, requests for delay or objections fromRBA. The sponsor of an IND must keep FDA informed dutimg duration of the study through requ
amendments and reports, including adverse eveotteep

Adequate and Well-Controlled Human Clinical TrigdsEstablish the Safety and Efficacy of the Prod@thnical trials, which test the safety and efficaxfythe product in humans, are conducted in acemelavith protocols that detail the objective
the study, the parameters to be used to monitetysahd the efficacy criteria to be evaluated. Angduct administered in a U.S. clinical trial mbst manufactured in accordance with Current Goodu¥anturing Practice (cGMP or GMP). Each protoc
submitted to the FDA as part of the IND.

The protocol for each clinical study must be apprbby an independent Institutional Review BoardRB, at the institution at which the study is canted and the informed consent of all participantst be obtained. The IRB will consider, am
other things, the existing information on the protdethical factors, the safety of human subjebts potential benefits of the therapy and the fdsdiability of the institution.

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

. In Phase |, products are typically introduced inéalthy human subjects or into selected patientuladipns (i.e., patients with a serious diseaseomdition under study, under physician supervisamay be the case with our potential produc
test for adverse reactions, dosage tolerance, ptimomand distribution, metabolism, excretion afidical pharmacology

. Phase Il involves studies in a limited populatidrpatients with the disease or condition under wtiad(i) determine the efficacy of the product &mrecific targeted indications and populations,d@jermine optimal dosage and dosage toleranc
(iii) identify possible and common adverse effeatsl safety risks. (Phase Il may divided into PHéseand Phase IlIb studies to address these i3sWésen a dose is chosen and a candidate proddouisl to have preliminary evidence
effectiveness, and to have an acceptable safefijepiro Phase Il evaluations, Phase Il trials Ine

. Phase Il trials are undertaken to develop additisafety and effectiveness information from anaeed patient population, generally at multiplelgtsites. This information obtained is used toedep a better understanding of the risks and bts
of the product, and to determine appropriate |algefior use

Based on clinical trial progress and results, FDdymequest changes or may require discontinuantteedfials at any time if significant safety issuise.

Submission to the FDA of Marketing Authorizatiorphgations. The results of the preclinical studies and clin&taidies are submitted to the FDA in the form ofketing approval authorization applications suctNasv Drug Applications (NDA¢
or Biologics License Applications (BLAs). A BLA iquired for biological products subject to liceresunder the Public Health Service Act. FDA apptds required prior to commercial sale or shipmeithe drug or biologic, and a BLA shall only
approved once FDA examines the product and inspketsnanufacturing establishment to assure confgrtoithe BLA and all applicable regulations. T8enter for Biologics Evaluation and Research haslegory responsibility for review of biologi
including cellular products and human cells, tissaed cellular and tissue-based products (HCT¥f#ts)e the Center for Drug Evaluation and Reseasafesponsible for review of certain therapeutiddgi@al products.

The time for approval may vary widely dependingtioe specific product and disease to be treatedaamamber of factors, including the risk/benefitfile identified in clinical trials, the availabiji of alternative treatments, and the severityhe
disease. Additional animal studies or clinicallgiaay be requested during the FDA review peridaictv might add to the review time.

FDA's marketing approval for a product for the treant of a specific disease or condition in spedifpopulations in certain clinical circumstancesgdascribed on the approved labeling. The appraseds known as the “indicationAfter FDA
approves a product for the initial indication, het clinical trials may be required to gain apptdea the use of the product for additional indioas. The FDA may also require paatirketing testing and surveillance to monitor fdverse effects, which cot
involve significant expense, or may elect to gramiy conditional approvals.
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Interaction with FDA During the Application and Rew ProcessGenerally, early interaction and ongoing commuricatvith FDA can facilitate the testing and appriopeocess by helping to clarify FDA expectationbfain FDA guidance ai
directions, and resolve disputed issues. In amitexpectations can be formalized in a “Speciatd@ol Assessmentjh which FDA provides official evaluation and gurdze on proposed protocols for pivotal Phase IHicél trials. An SPA documents 1

FDA's agreement that the design and plan analysied®hase Il study adequately addresses obgectivsupport of a regulatory submission such BlsA

Ongoing Compliance Requirements

Even after product approval or licensure, thereaanamber of ongoing FDA regulatory requirementsluding:

Regulatory submissions relating to changes in a®NDBLA (such as the manufacturing process orliaggand annual report

. Adverse event reportin

Compliance with advertising and promotion resteigs that relate to drugs and biologi

Compliance with GMP (subject to FDA inspection a€ffities to determine compliance

. Compliance with “Good Tissue Practice” regulatioas,applicable. (As defined by regulation, “huneal, tissue and cellular and tissue-based proti§et€T/P), which are subject to additional regutgto
requirement, include stem cells that are progemidbblood cells; however, the FDA makes no expstatement in the regulations regarding the inctusf other types of stem cells

Other Regulations
In addition to safety regulations enforced by tilBAF-we are also subject to regulations under theupational Safety and Health Act, the EnvironmeRtaitection Act, the Toxic Substances Control Al ather present and potential future fore

Federal, state and local regulations. For instaRoeduct manufacturing establishments located iitairestates also may be subject to separate tegyiland licensing requirements.

Outside the U.S., we will be subject to regulatitimst govern the import of drug products from th&.Uor other manufacturing sites and foreign reigmjarequirements governing human clinical triatgl anarketing approval for our products.
requirements governing the conduct of clinicallstiroduct licensing, pricing and reimbursemerats/widely from country to country. In particulahe European Union is revising its regulatory apptoto high tech products, and representatives fhent).S.

Japan and the European Union are in the procdsarofonizing and making more uniform the regulatiforghe registration of pharmaceutical productthiese three markets.

Employees
As of December 18, 2007, we had 41 full time empésy We believe that our relations with our empésyare good. None of our employees is representadibion or covered by a collective bargainingeagrent.

Legal Proceedings

We are not currently a party to any legal procegslin
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MANAGEMENT
The following table sets forth certain informati@garding our current directors and executive effic

Our executive officers are elected by the boardirfctors and serve at the discretion of the boalicbf the current directors serve until the naxinual stockholders’ meeting or until their sucoes$iave been duly elected and qualified.

Name Age Position
David B. McWilliams 64 President, Chief Executive Officer and Direc
Jimmy C. Williams 64 Chief Operating Office
Lynne Hohlfeld 47 Chief Financial Office
Donna R. Rill 54 Vice President, Operatiol
Gregory H. Bailey 52 Director
David Hung 50 Director
Lorin J. Randal 64 Director
Michael Richmar 46 Director
Scott B. Seama 52 Director

Biographical information for our directors and ewtdee officers is set forth below:

David B. McWilliams was appointed President and Director in August 260dm December 2003 until August 2004, Mr. McWiftis was a private investor. From June 2003 to lbbee 2003, Mr. McWilliams served as president amefoexecutive officer ¢
Bacterial Barcodes, Inc., a molecular diagnostiosygany. From May 2002 to June 2003, Mr. McWilliasesved as chief executive officer of Signase, laccancer therapy company. Mr. McWilliams servedchief executive officer of Encysi
Pharmaceuticals Inc., a cardiovascular therapeatiogpany from June 1992 to March 2002. Prior teeJl®92, Mr. McWilliams served as chief executiviéoef of Zonagen Inc., a human reproductive proslecmpany. Prior to that time, Mr. McWilliams we
senior executive with Abbott Laboratories and a ag@ment consultant with McKinsey & Co. He currergrves as a director of Novelos Therapeutics, Hecalso serves on the boards of the Texas Headttarad Bioscience Institute and the Hou
Technology Center. Mr. McWilliams received an MBAfinance from the University of Chicago, and a BirAchemistry, Phi Beta Kappa, from Washington aefferson College.

Jim C. Williams has served as our Chief Operating Officer sinceeduyer 2004. Dr. Williams served as Vice Presidér€linical and Regulatory Affairs and as Chief @qteng Officer for Opexa Pharmaceuticals, Inc. fréebruary 2004 to Novemt
2004. From August 2003 to February 2004 he wasoBéfice President, Regulatory Affairs and Opemasidor OSIRIS Therapeutics, Inc., and from Novem2@02 to August 2003 Dr. Williams was Vice Presidei$ Regulatory Affairs for Powderje
Vaccines. From September 2001 to November 2002\0ifiams served as Assistant Vice President, Weiti Regulatory Affairs for Wyeth BioPharma. Priorthis Dr. Williams served as Executive DirecRegulatory Affairs for Aventis Pasteur fri
November 1994 to September 2001. Dr. Williams eeltin 1994 as Captain from the U.S. Public HeakiviBe with over twenty years of service in appliedearch and hum-use product development which included assignmeittsthe FDA, Center fc
Biologics Evaluation and Research as a Directoer8isit in the Division of Vaccine and Related Pratddpplications; the US Army Medical Research Ingé of Infectious Diseases as Chief, Intracelliathogens branch and the National Institutes @it
National Institutes of Allergy and Infectious Dises; and at the U.S. Naval Medical Research Instéita a research microbiologist. He has an extensisearch and development background, with ov@mpiBlications and four books in the areas of itides
diseases, vaccinology, and oncology. He receii@®I8. degree in animal science, M.S. degree imeties, and Ph.D. degree in biochemistry from TeX&® University.

Lynne Hohlfeld was appointed Chief Financial Officer and Secretarylune 30, 2006. From April 2006 to June 30, 26 served as Vice President, Finance of the Coynplerom September 2004 until April 2006, she wias president and chief financ
officer of Denota Ventures. From August 2000 uktdrch 2004 she was senior vice president, chiefating and financial officer of Bacterial Barcodbe., a Houstorbased molecular diagnostics company spun out dBéyéor College of Medicine. She w
also senior vice president and chief financialagffiof Spectral Genomics of Houston upon its mevgér Bacterial Barcodes in March 2004. Ms. Hohifas also employed by LifeCell Corporation fro@0¥ to 1999, serving as controller. Ms. Hohlfeld’
career includes positions at Dixie Chemical Compémice Waterhouse Coopers, McKenna & Company Aatitir Andersen. Ms. Hohlfeld received a B.B.Aaiccounting from the University of Wisconsin — Mawisand is a certified public accountant.
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Donna R. Rill has served as our Vice President of Operatione dittwember 2004. Ms. Rill has nearly 30 year ive clinical and research laboratory expegeinccell and gene therapy research and clinicpliggtion, immunological techniques ¢
assessment, microbiology, diagnostic virology, expental design, and method development and imphatien. She has expertise in the areas of labgraievelopment and operations, FDA CGMP and regnfatompliance, quality control/assurance sy:
development, and clinical Standards of PracticenfApril 2003 to November 2004 she was the DirecfoQuality Systems and Process Development at ®f¥armaceuticals, Inc. From November 1997 tolR803 she was the Director of Translatic
Research for the Center for Cell & Gene Therapagtior College of Medicine. She has worked to giesand qualify GMP Cell & Gene Therapy Laborateyi@MP Vector Production facilities, and TranslatibResearch Labs at St. Jude ChildseResearc
Hospital, Texas Childres’Hospital, and Baylor College of Medicine. Ms.IR#s held the positions of Laboratory DirectoC#fll and Gene Therapy, Translational Research €émt€ell and Gene Therapy, Baylor College of Minui; Associate Scientist/L
Manager of the Bone Marrow Transplant Research taabry, and the GMP Cell & Gene Therapy Laboragrit. Jude Childres’Research Hospital; Clinical Infectious Diseasbdratory Manager, Education Coordinator and Céihlostructor, Departme
of Clinical Laboratory, LeBonheur Children’s Medicenter and University of Tennessee Center folHbalth Sciences. She received her B.S. in Medieahnology from the University of Tennessee, Memphi

Gregory H. Bailey, M.D. has served as a Director of the Company since 2p6. In January 2007, Dr. Bailey became the wiagepartner of Palantir Group, Inc., a biotech chant bank. Dr. Bailey served as a managing direttMDB Capital Group LL!
from May 2004 to January 2007. From June 2003 &y 2004 and from 1998 to June 2002, Dr. Baileyetas a managing director of Knightsford Bank Cé&npm June 2002 to June 2003, Dr. Bailey servea msnaging director of Gilford Securities,
Since May 2005, he also has served as directoreafidtion, Inc., a public company focused on adngibiomedical technologies. Dr. Bailey was a ficireg physician for ten years and holds a M.Dnirthe University of Western Ontario.

David Hung, M.D. has served as a Director since May 2006. Dr. Hhagyserved as the president, chief executive offiod as a director of Medivation, Inc. since Delbem2004. Dr. Hung also has served as the presiehchief executive officer, a
member of the board of directors, of Medivatiorg.1s subsidiary, Medivation Neurology, Inc. sinceiitseption in September 2003. From 1998 until 2aD1,Hung was employed by ProDuct Health, Inc.riagiely held medical device company, as C
Scientific Officer (1998-1999) and as president ahif executive officer (1999001). From December 2001 to January 2003, Dr.gHaerved as a consultant to Cytyc Health Corpanatlor. Hung received his M.D. from the UniversitlCalifornia at Sa
Francisco, and his A.B. in biology and organic ctetrp from Harvard College.

Lorin J. Randall has served as a Director of the Company since Séyete2007. Mr. Randall, a financial consultantsv@enior Vice President and Chief Financial OffioeEximias Pharmaceutical Corporation, a develaptrseage drug developme
company, from 2004 to 2006. From 2002-2004, MmdRél served as Senior Vice President and Chiedifdial Officer of i-STAT Corporation, a publiclyaded manufacturer of medical diagnostic devichilvwas acquired by Abbott Laboratories in 2!
From 1995 to 2001, Mr. Randall was Vice President @hief Financial Officer of CFM Technologies, Ircpublicly traded manufacturer of semiconductanafacturing equipment. He currently serves onbtberds of drug development companies, Ac
Therapeutics, Inc. and Athersys, Inc. Mr. Randedvpusly served on the board of Quad Systems Gatipm, a publiclyraded manufacturer of electronics manufacturingigent where he served as Chairman of the Audi@ittee. Mr. Randall receivec
B.S. in accounting from The Pennsylvania State ersity and an M.B.A. from Northeastern University.
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Michael S. Richmanhas served as a Director of the Company since 2008. Mr. Richman is President of Amplimmune, IRmom April 2002 to May 2007, Mr. Richman servedeascutive vice president and chief operating offiseMacroGenics, Inc.
joined MacroGenics, Inc in 2002 with approximatelenty years experience in corporate business dpwent within the biotechnology industry. From 2@6®002, Mr. Richman served as senior vice presjdmrporate development and administratic
MedIimmune (now Astra Zeneca), and vice presidamiress development from 1996 to 2000. From 1988986 Mr. Richman held several management positirshiron (now Novartis). Mr. Richman obtained BiS. in Genetics/Molecular Biology at
University of California at Davis and his MSBA international Business at San Francisco State Wsityer

Scott B. Seamarhas served as a Director of since April, 2006. Saman currently serves as the executive direcbtreasurer of the Albert and Margaret Alkek Ftation of Houston, Texas, a private foundation prity supporting institutions in the Te)
Medical Center in Houston, Texas. Since JanuaB618 present, Mr. Seaman has served as the éhéefcial officer of Chaswil Ltd., an investment ragement company. Since September 1986, Mr. Sehemserved as secretary and treasurer of M
Properties Inc., a ranching and real estate concgimce January 2003, Mr. Seaman has served aselmaand, since July 2004, president of ICT Mamagyet Inc., the general partner of Impact CompdBitehnology Ltd., a composite industry supplierncg
May 2004, Mr. Seaman has served as a Member dftlestment Committee of Global Hedged Equity Fulj & hedge fund. Mr. Seaman received a bachelegeee in business administration from Bowling @r8eate University.

Committees of the Board of Directors
We currently have an audit committee, a compensaiionmittee, and a nominating and corporate govemaommittee.

Audit Committee. The audit committee of the Board currently consiftdir. Randall, Mr. Richman and Mr. Seaman, eathvioom are independent, n@mployee directors. The audit committee selectsheimalf of our board of directors,
independent public accounting firm to be engagealittit our financial statements, discuss with tiiependent auditors their independence, reviewdaiss the audited financial statements withidependent auditors and management and recommen
board of directors whether the audited financiaisusd be included in our Annual Reports to be firgith the SEC. The audit committee operates putsteaa written charter, which was adopted in Febr@905. During the last fiscal year, the audit coittee
held four meetings, and the then members of thetAlmmmittee attended each meeting.

All of the members of the audit committee are eomployee directors who: (1) met the criteria fatdpendence set forth in Rule 10A-3(b)(1) underSbeurities Exchange Act of 1934, as amended (theli&nge Act”); ) did not participate in tl
preparation of our financial statements or therfaial statements of Opexa Pharmaceuticals, Incl;(@8hare able to read and understand fundamentaidial statements, including a balance sheegniecstatement and cash flow statement. The Boa
determined that Mr. Randall and Mr. Seaman indigiijuqualify as an “audit committee financial extiers defined by Item 401(e) of Regulation S-Blw Exchange Act.

Compensation Committee The compensation committee of the board consis@roHung, Mr. Richman and Mr. Seaman, who are predelent directors, as defined in Rule 1BAf the Exchange Act. The compensation Committeeews an
approves (1) the annual salaries and other compensaf our executive officers and (2) individuabsk and stock option grants. The compensation iBitiee also provides assistance and recommendatithsrespect to our compensation policies
practices and assists with the administration ofommpensation plans. During the last fiscal tharcompensation committee held one meeting, aathn members of the compensation committee attktidit meeting.

In addition, the Board has adopted a written chdatethe compensation committee, adopted in Aug084, which is available on our website at wwwaiberapeutics.com.

Nominating and Corporate Governance CommitteeThe nominating and corporate governance committedbeoboard currently consists of Dr. Hung, Mr. [Ritan and Mr. Seaman, each of whom are found bydlaed of directors to be
“‘independent directorpursuant to the applicable rules and regulationsptgated by the SEC. The nominating and corpagaternance committee assists our board of diredtofulfilling its responsibilities by: identifyim and approving individuals qualifi
to serve as members of our board of directorsc8etedirector nominees for our annual meetingshafreholders, evaluating the performance of ourcbofdirectors, and developing and recommendingutoboard of directors corporate governance giriel
and oversight with respect to corporate governamze ethical conduct. This committee operates putsieaa written charter adopted in February 200Bictv is available on our website at http://www.optiverapeutics.com. During the last fiscal yea
nominating and corporate governance committee dreddmeeting, and the then members of the compensatimmittee attended that meeting.
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Compensation Committee Interlocks and Insider Paritipation. Our compensation committee is comprised of Dr. Hlwig Richman and Mr. Seaman. None of the committeenbers has ever been an employee of Opexa Thicpenc. Non
of our executive officers serve as a member obtherd of directors or compensation committee ofamyty that has any executive officer serving aseanber of our Board of Directors or compensatiommittee.

Compensation of Directors

Mr. McWilliams who is a director and an officer dorot receive any compensation for his servicesmember of our board of directors. As dired@ompensation for the period ending April 13, 200& approved the issuance of a ten year o
to purchase 35,000 shares of common stock to OkeygaMr. Seaman and Dr. Hung at an exercise poic$5.20 per share. On June 16, 2006 we apprdwedssuance of a ten year option to purchase 35Bafes of common stock to Mr. Richman &
exercise price of $9.80 per share. Each of theserspvest 50% on the date of grant, 25% on tts éinniversary and the remaining 25% on the seaaniersary with ninety day acceleration upon tinector’s termination. We reimburse our directors for tt
and lodging expenses in connection with their aki@ce at board and committee meetings.

In April 2006, the board approved the acceleratesting of the options held by Messrs. Boveroux, iéesKamin and Frison (former directors who resiyive April 2006) and extended the term to exeréisethree years. As compensation for
directors’ prior efforts, the board approved treunce of three year options to purchase 2,00@shareach of Messrs. Boveroux, Wesner and Kamir2g600 shares to Mr. Frison. These options agecesable at $5.20 per share and vest in one year.

EXECUTIVE COMPENSATION
Summary Compensation Table

The following tables set forth certain informatim@garding our CEO and each of our most highly-campeed executive officers whose total annual saad/bonus for the fiscal years ending Decembe2@d6 and 2005 exceeded $100,000.

Options Awards
Name and Principal Position Year Salary ($) ($) (4) Total ($)
David B. McWilliams (1) 2006 264,49 497,37 761,87
CEO, President, Director 2005 250,00( 2,527,02; 2,777,02
Lynne Hohlfeld (2] 2006 131,25( 40,83¢ 172,08¢
CFO and Secretary 2005 - - -
C.William Rouse (3 2006 90,00( 850,81¢ 940,81¢
CFO and Secretal 2005 180,00( 151,49( 331,490
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(1) Served as chief executive officer since Astd2004.

(2) Served as chief financial officer since Jane6.

(3) Served as chief financial officer from Ma9(2 through June 2006.

(4) Reflects the dollar amount recognized forfinial statement reporting purposes for the yedee@rDecember 31, 2006 in accordance with FAS 12@{R() disregarding forfeiture estimates relatedéovicebased vesting conditions) and, accordir
includes amounts from options granted prior to 2086e the information appearing under the heaglitigled “Stock Options and Warrants” in footnotenwber 11 to our consolidated financial statememthided as part of our Annual report on FormKiEB
for the year ended December 31, 2006 for certa@nraptions made in the valuation of options graimetie years ended December 31, 2006, 2005 and 2004

Grants of Plan Based Awards in 2006

The following table presents each grant of stodioo in 2006 to the individuals named in the sumynt@mpensation table above.

Number of
Securities Exercise Price Grant Date
Underlying of Option Fair Value of
Name Grant Date Options Awards Options
David B. McWilliams 05/02/06 120,00( $ 5.0C $ 1,140,001
Lynne Hohlfeld 04/20/06 22,50( $ 5.0C $ 130,50(
Lynne Hohlfeld 07/12/06 12,50( $ 8.2t $ 103,12!
C.W. Rous¢ 05/02/06 65,00( $ 5.0C $ 617,49¢
C.W. Rous¢ 05/02/06 10,00¢ $ 5.0C $ 95,00(
Each of the options in the foregoing table was gr@dinder the Company’s June 2004 Compensatork Stption Plan.
Outstanding Equity Awards at Fiscal Year-End
Option Awards
Number of Number of
Securities Underlying Securities Underlying
Unexercised Options Unexercised Options Option Exercise Option Expiration
Name (#) Exercisable (#) Unexercisable Price ($) Date
David B. McWilliams - 120,00( 5.0C 05/02/16
5,00( - 30.0¢ 01/21/10
37,00( - 30.0¢ 08/31/09
Lynne Hohlfeld - 22,500 5.0C 04/20/16
- 12,500 8.2¢ 07/12/16
C. William Rouse 21,667 43,33! 5.0C 05/02/11
10,00¢ - 5.0C 05/02/11
3,33¢ 1,667 30.0¢ 01/21/10
6,661 3,33¢ 30.0¢ 04/28/09
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Compensation of Directors

The following table presents summary informationtfee year ended December 31, 2006 regarding tigpensation of the noemployee members of our board of directors. Mveoux, Mr. Kamin and Mr. Wesner resigned from tioard on Apri
16, 2006. Mr. Frison resigned from the board atehd of his term on June 16, 2006. Mr. SeamarDanBailey were appointed to the board on April 2606. Dr. Hung was appointed to the board on Ra3006 and Mr. Richman was appointed to the t
on June 16, 2006.

Fees Earnec Options

or Paid in Awards Total

Name Cash ($) @A) $)
Gregory H. Bailey - 207,81: 207,81:
David Hung - 207,81: 207,81:
Michael Richmar - 214,37! 214,37¢
Scott B. Seama - 207,81: 207,81:
Brooks Boverouy 22,00( 59,52¢ 81,52
Paul Frisor 8,50( 83,10: 91,601
Tony Kamin 15,50C 360,20 375,70:
Terry Wesne 9,00 115,78: 124,78

(1) Reflects the dollar amount recognized foaficial statement reporting purposes for the yede@ December 31, 2006 in accordance with FAS ¥B8Rdisregarding forfeiture estimates relatedelvisebased vesting conditions) and, accordingly, inct
amounts from options granted prior to 2006. Sedriformation appearing under the heading entitBtdck Options and Warrants” in footnote numbertd bur consolidated financial statements includeg@art of our Annual report on Form K&B for the yee
ended December 31, 2006 for certain assumption® indithe valuation of options granted in the yearded December 31, 2006, 2005 and 2004.

No options were exercised during the fiscal yeateenDecember 31, 2006.

The following table presents the fair value of egednt of stock options in 2006 to non-employee iners of our board of directors, computed in acaacdavith FAS 123R:

Number of

Securities Exercise Price Grant Date

Underlying of Option Fair Value of
Name Grant Date Options Awards Options
Gregory H. Bailey 05/02/06 35,000 $ 52 $ 332,50(
David Hung 05/02/06 35,000 $ 52 $ 332,50(
Michael Richmar 06/16/06 35,000 $ 980 $ 343,00(
Scott B. Seama 05/02/06 35,000 $ 52 $ 332,500
Brooks Boverouy 05/03/06 2,00 $ 52C $ 19,20(
Paul Frisor 05/03/06 2500 $ 52 % 24,00(
Tony Kamin 05/03/06 2,000 $ 52 $ 19,20(
Terry Wesne 05/03/06 2,000 $ 52 $ 19,20(
Terry Wesne 06/16/06 50C $ 98¢ $ 4,90(
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Executive Employment Contract

David B. McWilliams is employed by us pursuant to s&imended and Restated Employment Agreement enbetedn June 15, 2006. Pursuant to the agreenvmtMcWilliams is employed as the Chief Executi@éficer and a Director of tt
Company is at an annual salary of $275,000. Time & employment is through June 15, 2008 and neagxttended for periods of one year; however, thel@yment agreement may be terminated at any tinentarily by him or without cause by the Board
employment is terminated by the Board without catide McWilliams will receive twelve months baselag. Any and all stock options granted to Mr. Mith&ms prior to termination that are scheduledorome vested within a 12 month period

termination will be accelerated to become vesteaf éise termination date. Mr. McWilliams shall ®a90 days from termination to exercise any vestecksoptions.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of December 28)7, the number and percentage of outstandingshrour common stock owned by: (a) each persamisknown by us to be the beneficial owner of mibi@n 5% of our outstanding share
common stock; (b) each of our directors; (c) theved executive officers as defined in Item 402 ofRation SB; and (d) all current directors and executiveasffs, as a group. As of December 18, 2007, there %,696,784 shares of common stock issue
outstanding.

Beneficial ownership has been determined in accmelavith Rule 13@ under the Exchange Act. Under this rule, cershiares may be deemed to be beneficially owneddrg than one person (if, for example, persons shearpower to vote or tl
power to dispose of the shares). In addition,eshare deemed to be beneficially owned by a pafsba person has the right to acquire shareseffample, upon exercise of an option or warranthiwi60 days of the date as of which the informat&provided
In computing the percentage ownership of any persenamount of shares is deemed to include thaianaf shares beneficially owned by such persorelagon of such acquisition rights. As a resué,fibrcentage of outstanding shares of any persshaaa
in the following table does not necessarily refliaet person’s actual voting power at any particdkte.

To our knowledge, except as indicated in the fomtmdo this table and pursuant to applicable conityymoperty laws, the persons named in the tableetsole voting and investment power with respedcilit shares of common stock showt
beneficially owned by them.

Number of Shares

Name and Address of Beneficial Owne(1) Owned Percentage of Clas:
Beneficial Owners of more than 5%:
SF Capital Partners Ltd. ( 989,55( (€] 14.7¢%
Victory Park Master Fund, Ltd. (« 668,31! (5) 9.9%%
Austin W. Marxe and David M. Greenhouse 1,507,47! (6) 20.95%
Albert and Margaret Alkek Foundation ( 685,97¢ ()] 9.9%
Alkek & Williams Ventures Ltd. (9 406,88¢ (10 5.95%
DLD Family Investments, LLC (11 361,11: 12 5.2%
Officers and Directors:
Scott B. Seaman (¢ 469,52: 13 6.82%
David B. McWilliams 95,59¢ (14) 1.41%
Lynne Hohlfeld 11,661 (15) *
Donna Rill 20,40¢ (16) 0.3(%
Jimmy C. Williams 43,45: (W) 0.65%
Gregory H. Bailey 85,17¢ (18 1.2€%
David Hung 31,25( 19 *
Lorin Randall 10,00(¢ (20 *
Michael Richmar 31,25( (21) *
All directors and executive officers as a groupédsons)** 798,31t (22 11.11%
* Indicates less than 1%
) Unless otherwise indicated, the mailing addregh@beneficial owner is c/o Opexa Therapeutics, 835 North Crescent Ridge Drive, The Woodlaféxas 77381
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Michael A. Roth and Brian J. Stark exercise jointing and dispositive power over all of the shasésommon stock beneficially owned by SF Capitaftiers Ltd., but Messrs Roth and Stark disclaimeffieial ownership of such shares. *
information in this footnote is primarily based arschedule 13F reported with the SEC on June 3¥, a8d other information provided to us. The mgiliidress of SF Capital Partners Ltd. is c/o SBffghore Management, LLC, 3600 South L
Drive, St. Francis, WI 5323!

Excludes 500,000 shares of Company common stockrlyim the Warrant “Warran”) that SF Capital Partners Ltd. is contractually ghited from exercising to the extent that it wotleneficially own in excess of 9.999% of the totaiber o
issued and outstanding shares of common stocksaftér exercise“Warran” refers, in each case to the Warrants dated Apri2Q06.

Victory Park Capital Advisors, LLC is the investmervisor of Victory Park Master Fund, Ltd., andisequently has voting control and investment digmever securities held by Victory Park Masten#uLtd. Richard Levy is the sole membe
Jacob Capital, L.L.C. and sole manager of VictoaykFCapital Advisors, LLC. The number of sharesdfieially owned excludes 320,000 shares of Compaotgmon stock underlying an April 2006 warrant tWattory Park Master Fund, Ltd.
contractually prohibited from exercising to theemttthat it would beneficially own in excess of 3% of the total number of issued and outstandireges of common stock after such exercise. Thengailddress of the beneficial owner is 227 \
Monroe Street, Suite 3900, Chicago, lllinois 60€

Excludes 320,000 shares of Company common stocériyiiny a Warrant that Victory Park is contractyairohibited from exercising to the extent thavduld beneficially own in excess of 9.999% of th&at number of issued and outstanding st
of common stock after such exerci

Consisting of: (i) 331,000 shares of common staott 265,500 shares of common stock issuable upoexéeeise of a Warrant held by Special Situationsdll QP, L.P., (ii) 28,400 shares of common ktaad 14,200 shares of common s
issuable upon the exercise of a Warrant held byi&p8ituations Fund Ill, L.P., (iii) 90,600 share§common stock and 45,300 shares of common ststlable upon the exercise of a Warrant held byigp8ituations Cayman Fund, L.P.,
400,000 shares of common stock and 200,000 shaoesromon stock issuable upon the exercise of a &aireld by Special Situations Private Equity Funé,, and (v) 150,000 shares of common stock &@0D shares of common stock issu
upon the exercise of a Warrant held by Specialaitns Life Sciences Fund, L.P. MGP Advisors Ledi{*MGP") is the general partner of Special Situations FuhdP, L.P. and Special Situations Fund Ill, LRWVM Investment Company, In
(“AWM") is the general partner of MGP and the geaigrartner of and investment adviser to the Sp&italations Cayman Fund, L.P. MG Advisers, L.L(BAG") is the general partner of and investment advis¢héoSpecial Situations Privi
Equity Fund, L.P. LS Advisers, LLC (“LS'y the general partner and investment adviserddihecial Situations Life Sciences Fund, L.P. iwuét. Marxe and David M. Greenhouse are the prialoipvners of MGP, AWM, MG and LS. Throu
their control of MGP, AWM, MG and LS, Messrs. Marard Greenhouse share voting and investment camieslthe portfolio securities of each of the futideed above. The information in this footnotepiimarily based on a Form 13F repo
with the SEC on June 30, 2007 and other informatimvided to us. The mailing address of Messrs Xéland Greenhouse is 527 Madison Avenue, Suite,26608 York, New York 10022

This information is based on the Schedule 13D filéith the SEC on April 24, 2006, as amended, byeflland Margaret Alkek Foundation (the “Foundatjortlkek & Williams Ventures, Ltd. (“Ventures”Scott Seaman, DLD Family Investme
LLC, and the other reporting persons named theheir(“Foundation 13D").The Foundation acts through an investment committées board of directors, which includes Mr. Deinirnold, Mr. Joe Bailey, Mr. Scott Seaman and Randa Dunce
Williams. Mr. Seaman is the executive directortié Foundation and chairman of the investment cdtemi The investment committee has sole voting iamestment power over all of the shares of commocksbeneficially owned by tl
Foundation. However, pursuant to the Foundation, I&fther the executive director nor any membethefinvestment committee may act individually tdevor sell shares of common stock held by the Fatiod, therefore, the Foundation

concluded that no individual committee member isnded to beneficially own, within the meaning of &aBd3 of the Exchange Act, any shares of common stedt by the Foundation solely by virtue of the fewt he or she is a member of
investment committee. Additionally, pursuant te ffoundation 13D, the Foundation has concludeditbeause Mr. Seaman, in his capacity as executieetdr or chairman of the investment committeayncd act in such capacity to vote or
shares of common stock held by the Foundation witkite approval of the investment committee, heoisdeemed to beneficially own, within the meanifigRule 13d3 of the Exchange Act, any shares of common stetitt by the Foundation |
virtue of his position as executive director oriciman of the investment committee. The mailingradd of the beneficial owner is 1221 McKinney #4326uston, Texas 7701
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Consisting of: (i) 22,222 shares of common stoctteulying Series C Warrants exercisable at $30.0Gpare and (ii) 147,084 shares of common stocletyidg a Warrant. Excludes 102,916 shares of Compammon stock underlying a Warr
that the Foundation is contractually prohibitechirexercising to the extent that it would benefigialwn in excess of 9.999% of the total numberssiied and outstanding shares of common stocksaftérexercise. Pursuant to the Foundation
the Foundation and other reporting persons nane@ithmay be deemed to constitute a group for mapof Section 13(d) or Section 13(g) of the Exglahct. However, the Foundation, Ventures, Chiadud., and Mr. Seaman expressly discl
(i) that, for purposes of Section 13(d) or Secti@(g) of the Exchange Act, they are a member abagwith respect to securities of the Company hgldLD Family Investments, LLC, Mr. Arnold, Mr. Bey or Ms. Williams and (ii) that they ha
agreed to act together with DLD Family InvestmehtsC, Mr. Arnold, Mr. Bailey or Ms. Williams as argup other than as described in the Foundation IBfierefore, this does not include the followingusities: (i) 233,334 shares of common s
held by DLD Family Investments, LLC; (ii) 17,778asks of common stock underlying Series C warraxescisable at $30.00 per share held by DLD Fanmmiiestments, LLC; (iii) 110,000 shares of commortistonderlying a Warrant held by DI
Family Investments, LLC; (iv) 26,667 shares of conmstock held by Mr. Arnold; (v) 8,889 shares ofrznon stock underlying Series C warrants exercisab®30.00 per share held by Mr. Arnold; (vi) 1@Ghares of common stock underlyir
Warrant held by Mr. Arnold; (vii) 10,000 sharesosfmmon stock held by Mr. Bailey; (viii) 5,000 shawef common stock underlying a Warrant held by Bfiley; (ix) 263,667 shares of common stock held/eptures; (x) 18,223 shares of comr
stock underlying Series C warrants exercisable3atd® per share held by Ventures; (xi) 125,000eshaf common stock underlying a Warrant held byt\iss; (xii) 18,550 Series of common stock heldvily Seaman; (xiii) 5,334 shares of comr
stock underlying Series C warrants exercisable3at(® per share held by Mr. Seaman; and (xiv) 7$@0es of common stock underlying a Warrant hglthh Seaman. The information in this footnoteisnarily based on the Foundation 13D
other information provided to u

Chaswil, Ltd. is the investment manager of Ventued holds voting power and investment power wétspect to Company securities held by Ventures patsio a written agreement. Scott B. Seaman isneipal of Chaswil, Ltd and has sha
voting power and shared investment power overfathe shares of common stock beneficially owned/eyptures. The information in this footnote is prithabased on the Foundation 13D and other infoiomaprovided to us. The mailing addres
the beneficial owner is 1221 McKinney #4525, Honsfbexas 7701(

Consisting of: (i) 263,667 shares of common st¢itk18,223 shares of common stock underlying Se@evarrants exercisable at $30.00 per share antiq5,000 shares of common stock underlying arafar

Randa Duncan Williams is the principal of DLD Fayiihvestments, LLC and she may be deemed to exevciing and investment power with respect to sidres. The information in this footnote is priityabased on the Foundation 13D :
other information provided to us. The mailing aeidr of the beneficial owner is P.O. Box 4735, HousTexas 7721-4735.

Consisting of: (i) 233,334 shares of common stoeki iy DLD Family Investments, LLC; (ii) (i) 17,B7shares of common stock underlying Series C wesraxercisable at $30.00 per share held by DLD fyamvestments, LLC; and (jii) 110,0
shares of common stock underlying the Warrants bgl®LD Family Investments, LLC. Ms. Williams isighe investment committee for the Foundation. Pamsto the Foundation 13D, the Foundation hasloded that no individual committ
member is deemed to beneficially own, within theanirg of Rule 13® of the Exchange Act, any shares of common stettk by the Foundation solely by virtue of the féwt he or she is a member of the investment coteenitThe information
this footnote is primarily based on the Foundafi8® and other information provided to us. The ingikddress of the beneficial owner is P.O. Box% Houston, Texas 772-4735.

38




13)

(14)
(15)
(16)
17

(18)

(19)
(0)
@

(22)

Consisting of: (i) 31,250 shares underlying stopkans; (ii) 263,667 shares of common stock held/eptures; (iii) 18,223 shares of common stock ulyifegy Series C warrants exercisable at $30.00spare held by Ventures; (iv) 125,000 shart
common stock underlying the Warrants held by Vergp(v) 5,334 shares of common stock underlyingeSeZ warrants exercisable at $30.00 per share(\an@,500 shares of common stock underlying theriahts. (See footnote 8 for additic
discussion of the information set forth in claug@sthrough (iv) of the preceding sentence.) Rarg to the Foundation 13D, this does not inclutefollowing shares which Mr. Seaman has determiredoes not have beneficial ownershi
disclaimed beneficial ownership: (i) 516,667 sharesommon stock held by the Foundation; (ii) 28 2hares of common stock underlying Series C wesrexercisable at $30.00 per share held by the dagiom; (jii) 250,000 shares of comn
stock underlying a Warrant held by the FoundatiqSee footnote 7 for additional discussion of itifermation set forth in clauses (i) through (iiij the preceding sentence.) The mailing addresbeobeneficial owner is 1221 McKinney #4&
Houston, Texas 7701

Consisting of: (i) 82,000 shares of common stoatteulying stock options and (ii) 6,968 shares of owm stock underlying Series C warrants exercisab30.00 per shar
Consisting of 11,667 shares of common stock unireylgptions.
Consisting of 17,793 shares of common stock uniteylgptions.
Consisting of 35,125 shares of common stock unieylgptions.

Consisting of: (i) 31,250 shares underlying stopkians; (ii) a warrant to purchase 38,928 sharesoafimon stock exercisable at $5.00 per share;1@@ijp00 shares of common stock held by Palantiu@rénc., an entity in which Dr. Bailey F
investment and voting power; and (iv) 5,000 shafesommon stock underlying a Warrant held by Pala®toup, Inc.

Consisting of 31,250 shares of common stock uniteylgptions.
Consisting of 10,000 shares of common stock uniteylgptions.
Consisting of 31,250 shares of common stock uniteylgtock options

Consisting of: (a) the following held by Mr. Sean@amwhich Mr. Seaman may be deemed to have votgimestment power (i) 31,250 shares underlyimgption; (i) 263,667 shares of our common stoeldtby Ventures; (iii) 18,223 shares
our common stock underlying Series C warrants ésabte at $30.00 per share held by Ventures; @5,000 shares of our common stock underlying a &viareld by Ventures; (v) 5,334 shares of our comstock underlying Series C warre
exercisable at $30.00 per share; and (vi) 7,50@eshaf our common stock underlying a Warrant; {t8 following held by Mr. McWilliams (i)82,000 shar@f common stock underlying stock options and§j§68 shares of our common st
underlying Series C warrants exercisable at $3pdl0share; (c) the following held by Dr. Baileywhich Dr. Bailey has voting and investment powér3(,250 shares underlying stock options; (ii)%® shares of common stock underlyir
Warrant exercisable at $5.00 per share; (iii) 10, §8ares of common stock held by Palantir Group; Bnd (iv) 5,000 shares of commons underlyingarant held by Palantir Group, Inc.; (d) 31,250rsbainderlying stock options held by Dr. Hu
and (e) 10,000 shares underlying stock options Iwelkir. Randall; and (f) 31,250 shares underlyitagk options held by Mr. Richma
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Prior to the April 2006 financing, Mr. Seaman, widually owned 5,050 shares of our common stocH, Series C warrants to purchase 4,000 shares afutheommon stock. In addition, Ventures, an gntitwhich Mr. Seaman may be deeme
have voting power and/or investment power, owneé6Bshares of our common stock, and Series C miarta purchase 18,223 shares of our common sheaannection with the April 2006 financing, (i) MBeaman individually purchased 15,000 shar
our common stock and was issued the April 2006 ®rto purchase 7,500 shares of our common stock(i Ventures acquired 250,000 shares of ourreom stock and the April 2006 Warrant to purchas®da shares of our common stock. Pursuz
the Foundation 13D, Mr. Seaman has concluded thatoes not have beneficial ownership of the shafresock held by the Foundation. Additionally, puast to the Foundation 13D, Mr. Seaman and othgortiag persons named therein may be deem
constitute a group for purposes of Section 13(djeuation 13(g) of the Exchange Act. However,Rbendation, Ventures, Chaswil, Ltd., and Mr. Seargpressly disclaim (i) that, for purposes of Settl3(d) or Section 13(g) of the Exchange Act, they:
member of a group with respect to our securitidd bg DLD Family Investments, LLC, Mr. Arnold, MBailey or Ms. Williams and (i) that they have aggeto act together with DLD Family Investments, LLMr. Arnold, Mr. Bailey or Ms. Williams as
group other than as described in the Foundation IBf reporting persons in the Foundation 13Dewthan Mr. Seaman and Ventures, own in the agtge(jn786,667 shares of common stock; (ii) 44,448res of common stock underlying Series C wa
exercisable at $30.00 per share; and (iii) 260g@0es of common stock underlying April 2006 Watsan

In connection with the April 2006 financing, (i) IRatir Group, Inc., an entity in which Dr. Baileya$ voting power and/or investment power, acqui@@d0 shares of our common stock and the April 28@8rant to purchase 5,000 shares o
Company’s common stock, (i) MDB Capital Group LL&h entity in which Dr. Bailey was a managing dice until January 2007, but disclaimed any votmyver and/or investment power, acquired 200,000eshaf the Compang’common stock and t
April 2006 Warrant to purchase 100,000 shares ®fhmpanys common stock, and (iii) MDB Capital Group LLC eéeed $1,723,300 for its services in the April 20Bfncing and a three year warrant to purchase3308shares of our common stock at $
per share, of which MDB Capital Group LLC assigtie right to purchase 38,928 shares of common stoEk. Bailey on April 24, 2006.

None of our executive officers or directors andrtfemily members or affiliates is indebted to nsan amount greater than $60,000.

DESCRIPTION OF SECURITIES
Our Capitalization
Common Stock

We are authorized to issue 100,000,000 sharesmfnam stock, par value $0.50 per share. As of Deeerh®, 2007, there were 6,696,784 shares of constumk issued and outstanding. Each share of constonk is entitled to one vote per st
for the election of directors and on all other resttsubmitted to a vote of stockholders. Therenareumulative voting rights. Common stockholdersndb have preemptive rights or other rights to stibe for additional shares, and the common steakoi
subject to conversion or redemption. In the evénigaidation, the holders of common stock will shaqually in any balance of corporate assetsaailfor distribution to them. Subject to the riglof holders of the any other securities subsetyuéssued
holders of the common stock are entitled to receivielends when and as declared by our Board aédbars out of funds legally available. We have paitl any dividends since our inception and havéntemtion to pay any dividends in the foreseeabtare
Any future dividends would be subject to the disioreof the Board of Directors and would dependampng other things, our future earnings, the dperand financial condition, our capital requirerte and general business conditions.
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Preferred Stock

We are authorized to issue 10,000,000 shares &érpee stock, no par value per share. As of Decerh®e2007, no shares of preferred stock are isandcbutstanding. Our Board of Directors can, aiithapproval of our stockholders, issue or
more series of preferred stock. If we issue prefestock, our Board of Directors will determine thember of shares and the rights, preferencesimnitétions of each series. These rights, prefereaeel limitations may include specific designatjansmber ¢
shares, liquidation value, dividend rights, liquida and redemption rights and voting rights.

Warrants and Options

2004 Stock Incentive Plan Pursuant to our 2004 Stock Incentive Plan we imstye to our officers, directors, employees andsaltants incentive stock options, nquoalified stock options and shares of restrictedist The plan provides for us
issue up to 1,200,000 shares of its common stockupnt to awards under the plan. As of Decembe@07 we had outstanding options, granted pursigetite plan, to purchase 1,043,925 shares of constamk. The plan is designed to qualify under
Internal Revenue Code as an incentive stock ojptiamn.

Series E Warrants. We are offering 4,500,000 Series E warrants inaffiering. Each Series E warrant permits the hotdepurchase one share of our common stock at amisgeprice of $____ (125% of the offering priceaoghare of comm«
stock). The Series E warrants may be exercisadyatime commencing the date of issuance untifitteeyear anniversary of issuance at 5:00 p.m., Newnk City time, on such date.

We may call the Series E warrants for redempticwl(gling any Series E warrants issued or issuabllet underwriters under their warrant purchas@optin whole and not in part, at a price of $pr Series E warrant at any time while the Ser
warrants are exercisable, upon not less than 3¢ gaipr written notice of redemption to each watrholder, and if, and only if, the average of kst sale prices of the common stock equals oregc§, 200% of the then exercise price of the warra
per share, for the consecutive 20 trading daysngndithin 10 business days prior to the noticeeafemption to warrant holders. In addition, we roafy call the Series E Warrants for redemption & nave an effective registration statement availédn the
issuance of the shares on exercise or, if wetdwmve an effective registration statement, weissme the shares without legend pursuant to Rule Itconnection with the call provision on thesiseof a cashless exercise, we will determine ifmilepursue thi
redemption without a registration statement, angaas of the call notice, indicate the market prtevhich a cashless exercise will be calculatdthe market price will be the highest price of arghof common stock during the period used to detes if we
may call the warrants for redemption.

Under the terms of the warrant agreement, we hgueed to take steps to have a prospectus relatiogrhmon stock issuable upon exercise of the SEriearrants is current and the common stock has begistered or qualified or deemed tc
exempt under the securities laws of the statesiflemce of the holder of the warrants and use estr &fforts to maintain a current prospectus meggtid common stock issuable upon exercise of thie$SE warrants until the expiration of the wargartiowevel
we cannot assure you that we will be able to dasd,if we do not maintain a current prospectusteel to the common stock issuable upon exercisieeofvarrants, holders may be unable to exercide $iegies E warrants and we may not be requiresktte
any such warrant exercise. If the prospectus rgJa the common stock issuable upon the exerdiigedSeries E warrants is not current or if thenown stock is not qualified or exempt from quaiifion in the jurisdictions in which the holderstbé Series
warrants reside, then the Series E warrant may lmakyxercised either through a cashless exercisg arcash exercise after the warrant holder msikels representations that are required by us tarem®mpliance with applicable securities laws.

We are also providing for a cashless exercise ®fStries E Warrants prior to a redemption if thieneo effective registration statement availabledaash exercise, provided that if the sharesoofrson stock to be issued on exercise cann
delivered without legend because the holding pefindRule 144 has not passed (currently two yeang) holder will be required to make the exercig®btaining a certificate from the warrant agenig ghen presenting the physical certificate andetkercis:
form to the company. Any shares issued underatject of the cashless exercise provision, wilsbeed with a restrictive legend. Therefore, theres received on such exercise may not be trauedsithere is an exemption from registration atddl. Thi:
exemption may be Rule 144, which currently provitiest after a one year holding period of the séi@sribeing sold, the holder may effect a markee,sdrough a broker, within volume limitations, pided there is current information about the cony
available, a notice filing is made by the holdethithe Securities and Exchange Commission. Angxeecising on a cashless basis will have to bearighk of holding restricted stock for an indefinjieriod of time. If the cashless exercise israfte holdin
period of Rule 144, then it may be effected withpreisentation of a physical certificate and theesho be issued on such exercise will be notdieei$ as restricted stock.
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In a ‘cashless exercisefiplders of Series E warrants would pay the exemiie by surrendering his, her or its Series Erarets for that number of shares of common stoclakemuthe quotient obtained by dividing (x) the guet of the number
shares of common stock underlying the warrantstiptield by the difference between the exercisegdtthe Series E warrants and the “market pricigfined below) by (y) the market price. The “marlprice” shall mean the last sale price of the com
stock on the date of exercise unless it is in cotioe with a redemption of the Series E warrants/iich case it will be the highest price of a shafeommon stock during the period used to deteenifinve may call the warrants for redemption. Atdas:
exercise in this manner will reduce the numberhafrss to be issued and thereby lessen the dileffeet of a warrant redemption, but we will notee any cash proceeds.

The Series E warrants will be issued in registéoenh under a warrant agreement between Contin&ttalk Transfer & Trust Company, as warrant agerd,s. You should review a copy of the warrant agrent, which has been filed as an ex
to the registration statement of which this prospeds a part, for a complete description of thegeand conditions applicable to the warrants.

The exercise price and number of shares of comrnumk sssuable on exercise of the Series E warmaats be adjusted in certain circumstances includirtge event of a stock dividend, or our recapitiion, reorganization, merger or consolida
However, the Series E warrants will not be adjustedssuances of common stock at a price below tespective exercise prices.

The Series E warrants may be exercised upon swrafdhe warrant certificate on or prior to thepieation date at the offices of the warrant agevith the exercise form on the reverse side of tlagrant certificate completed and execute
indicated, accompanied by full payment of the eiserprice, by certified or official bank check phjato us, for the number of Series E warrantsgekercised. The warrant holders do not have ttesior privileges of holders of common stock anyl eoting
rights until they exercise their Series E warramtd receive shares of common stock. After the rsseiaf shares of common stock upon exercise ofvireants, each holder will be entitled to one vioreeach share held of record on all matters todied on b
stockholders.

No fractional shares will be issued upon exercist@warrants. If, upon exercise of the warraatplder would be entitled to receive a fractidngrest in a share, we will, upon exercise, roupdo the nearest whole number the number of slud
common stock to be issued to the warrant holder.

Series C Warrants. As of December 10, 2007 we have outstanding $&i@varrants to purchase an aggregate of 1,11@5d8r common shares. The Series C Warrants areisable at any time at an exercise price of $3@@&0share and exp
on June 17, 2010. The Series C Warrants are egbteiimmediately and are only exercisable by ‘&diced investors” as defined in Regulation D urtierSecurities Act of 1933.

April 2006 Warrants . In an offering consummated April 17, 2006, weuisd warrants to acquire an aggregate of 2,30G68s. The April 2006 warrants have an exercise pf $6.50 per share. We have the right to tbellApril 2006 warran
at any time if the closing bid price per share wf common stock equals or exceeds $13.00 for twemrgecutive trading days in which the daily averagding volume of the common stock is at leasd@® shares.

Placement Agent Warrants. In connection with the 15% Convertible Exchandedtiote offering and the common stock offeringsselb June 17, 2005, we issued to the placement agenother brokerage firms in those offerings watsac
purchase an aggregate of 46,085 shares of commck atan exercise price of $15.00. These warametexercisable immediately and will expire Jung202.0.
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Restrictions on Sales By Certain Existing Sharehokts. A total of 250,000 shares held by Top Tier InvestmeLC and various other shareholders are subgeatlockup agreement effective November 5, 2004 that lisédes to an aggregate
31,250 shares of our common stock per 90-day peffdgre is no termination provision in this logk-agreement.

Purchase Option

We have agreed to sell to the underwriters an ppgigpurchase up to a total of 450,000 shares wiheon stock at an exercise price of $ per slaak an option to purchase up to a total of 45D ®éries E warrants at an exercise price of ¢
per warrant. The common stock and Series E wareagtilentical to those offered by this prospectus.

Dividends

We have not paid any cash dividends on our comnmekdo date and do not intend to pay cash dividemibr to the completion of a business combinatifime payment of cash dividends in the future W@l dependent upon our revenues
earnings, if any, capital requirements and gerfarahcial condition. The payment of any dividendsaiithin the discretion of our then board of digest It is the present intention of our board akdiors to retain all earnings, if any, for useoirr busines
operations and, accordingly, our board does natigate declaring any dividends in the foreseeéitiere.
Our Transfer Agent and Warrant Agent

The transfer agent for our securities and warrgahafor our Series E warrants is Continental Sthensfer & Trust Company, 17 Battery Place, Newkydlew York 10004.

UNDERWRITING

In accordance with the terms and conditions coethin the underwriting agreement, we have agreseltdo each of the underwriters named below fhiciv MDB Capital Group LLC is acting as the repréagéive, severally, and not jointly, and e
has agreed to purchase from us on a firm commitinasis the number of the shares of our common stodlof the Series E Warrants offered in this affgset forth opposite their respective names below

Underwriters Number of Shares Number of Warrants

MDB Capital Group LLC

Total 4,500,001 4,500,001

A copy of the underwriting agreement has been fileén exhibit to the registration statement oftWithis prospectus forms a part.

We have been advised by the representative ofrtierwriters that the underwriters propose to ddfeares of our common stock and Series E warraresthji to the public at the public offering pricgsst forth on the cover page of this prospectus.
securities sold by the underwriters to securitiealers will be sold at the public offering pricesd a selling concession not in excess of $___sh@ee and $___per common stock purchase warraatuidierwriters may allow, and these selected deaiey re-
allow, a concession of not more than $ pereshad $ per common stock purchase warranhér btokers and dealers.
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The underwriting agreement provides that the undes’ obligations to purchase shares of our comstock and Series E warramat® subject to conditions contained in the undeingiagreement. The underwriters are obligateditaipase and pi
for all of the common stock and Series E warraffered by this prospectus, other than those covieyettie over-allotment option, if any of these séims are purchased

No action has been taken by us or the underwritetswould permit a public offering of the sharé®or common stock and Seriesnarrants included in this offering in any jurisdiict where action for that purpose is required. Noheur securitie
included in this offering may be offered or solétedtly or indirectly, nor may this prospectus arty other offering material or advertisements inrertion with the offer and sales of any of our own stock and warrants be distributed or publisheahy
jurisdiction, except under circumstances that veifiult in compliance with the applicable rules asgulations of that jurisdiction. Persons who reeghis prospectus are advised to inform themsedbesit and to observe any restrictions relatinthis offering
of our common stock and Series E warrants and igighiition of this prospectus. This prospectuségher an offer to sell nor a solicitation of asffer to buy any of our common stock or Seriewdtrants included in this offering in any jurisdict where thz
would not be permitted or legal.

The underwriters have advised us that they dontend to confirm sales to any accounts over whiely exercise discretionary authority.

Underwriting discount and expenses
The following table summarizes the underwritingcdisnt to be paid to the underwriters by us.

Without With
Over-Allotment Over-Allotment

Underwriting discount to be paid to t
underwriters by us for the common stc

Underwriting discount to be paid to the
underwriters by us for the Series E warre

We have agreed to pay to the underwriters a noatetable expense allowance equal to 1% of the gnusseeds from the sale of the shares of commark stod Series E warrants offered by us (excludiegaverallotment), of which $25,000 h
been paid by us as of the date of this prospetteshave also agreed to pay all expenses in commesith qualifying the shares offered hereby urttierlaws of the states designated by the undensrit¥e estimate the expenses payable by us fooffesng
tobe$ , including the underwriting disdpon$___if the underwriters' over-allotment optis exercised in full.

Over-allotment option

We have granted to the underwriters an option,as@ble not later than 45 days after the date isfriftospectus, to purchase up to an additionald®@5shares of our common stock and 675,000 SerearEants at the public offering price, less
underwriting discount, set forth on the cover pafjéhis prospectus. The representative may exethis@ption solely to cover oveilotments, if any, made in connection with thigedhg. If any additional shares of our common ktoc Series E warrants
purchased pursuant to the over-allotment optiomutiderwriters will offer these additional shared 8eries E warrants on the same terms as thoskioh the other shares and Series E warrants amg b&fered hereby.

Determination of offering price

The public offering prices of the common stock &msties E warrants were negotiated between us anepinesentative of the underwriters, based ofralaing prior to the offering, among other thin@sher factors considered in determining the ¢
of the securities include the history and prospettae company, the stage of development of osirass, our business plans for the future andxtemeto which they have been implemented, an asssst of our management, general conditions of the
securities markets at the time of the offering anch other factors as were deemed relevant.
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Lock-Up Agreements

We will agree, for a period of 180 days from theedaf this prospectus, subject to certain exceptiont, to offer, sell, contract to sell, pledgentherwise dispose of, enter into any transactibithvis designed to, or might reasonably be exieitt
result in the disposition of (whether by actuapdisition or effective economic disposition due &stt settlement or otherwise) or file (or participiat the filing of) a registration statement witie tSecurities and Exchange Commission, or the 8E@spect o
any shares of capital stock of the Company or @uyisties convertible into, or exercisable or exajeable for such capital stock, for the Compargccount, without the prior written consent of MOBpital Group LLC. Certain of our executive offisenc
directors will agree to substantially similar terfos a period of 180 days pursuant to individualkdaip agreements. The foregoing restrictions on salsiot apply to our ability to sell securities tbe underwriter pursuant to the underwriting agrest. Ir
addition, the foregoing restrictions will not appéyour ability to issue our common stock pursuartur existing stock option and employee stoclchase plans or under outstanding securities cableeito or exercisable for common stock.

Indemnification
We will agree to indemnify the underwriter agaiosttain liabilities, including liabilities underetSecurities Act, and to contribute to paymentstiaunderwriters may be required to make foreHesbilities.
Stabilization, Short Positions and Penalty Bids

The underwriters may engage in owdietment, stabilizing transactions, syndicate ¢ingetransactions, and penalty bids or purchasethfopurpose of pegging, fixing or maintaining fivece of the common stock, in accordance with Regn M
under the Exchange Act of 1934:

. Over-allotment involves sales by the underwriter of slkaand warrants in excess of the number of shadsvarrants the underwriter is obligated to purehaghich creates a syndicate short position. Thet gfosition may be either a covered s
position or a naked short position. In a covereaftsposition, the number of shares and warrants-alletted by an underwriter is not greater thae tlumber of shares and warrants that it may puecimathe overllotment option. In a naked sh
position, the number of shares and warrants inebisgreater than the number of shares and warirathie over-allotment option. The underwriter ntégse out any short position by either exercistsgierallotment option and/or purchasing sh:
and warrants in the open mark

. Stabilizing transactions permit bids to purchagetthderlying security so long as the stabilizingshio not exceed a specified maximi

. Syndicate covering transactions involve purchaséseocommon stock and warrants in the open maafet the distribution has been completed in otderover syndicate short positions. In determirtimg source of shares and warrants to clos
the short position, the underwriter will consid@mong other things, the price of shares and waravailable for purchase in the open market as aoeapto the price at which it may purchase shémesigh the oveadlotment option. If an underwrit
sells more shares and warrants than could be ab¥gréhe overllotment option, a naked short position, the pasitan only be closed out by buying shares andangs in the open market. A naked short positiomdge likely to be created if
underwriter is concerned that there could be dowdweessure on the price of the shares in the opRket after pricing that could adversely affesteistors who purchase in the offeri

. Penalty bids permit an underwriter to reclaim dirsglconcession from a syndicate member when theeshand warrants originally sold by the syndica&ber are purchased in a stabilizing or syndicatring transaction to cover syndicate s
positions.

These stabilizing transactions, syndicate covetiagsactions and penalty bids may have the efferising or maintaining the market price of ounmuon stockand warrants or preventing or retarding a declinthé market price of the comn
stock or warrants. As a result, the price of theemn stock or warrants may be higher than the phiaemight otherwise exist in the open market.sehansactions may be effected on The NASDAQ @hpiarket, in the case of the common stock or e
warrants, or otherwise and, if commenced, may beaditinued at any time.
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Neither we nor the underwriters make any represientaor prediction as to the direction or magniturfeany effect that the transactions described aboay have on the price of the common stock oramisr In addition, neither we nor
underwriters make any representation that the writers will engage in these stabilizing transausior that any transaction, once commenced, wilbreadiscontinued without notice.

Passive Market Making

In connection with the offering, the underwritersiaselling group members may engage in passiveenarlking transactions in the common stock andeSé&iwarrants on The NASDAQ Capital Market in adaace with Rule 103 of Regulation
under the Securities Exchange Act of 1934 durirgpériod before the commencement of offers or sslesmmon stock and Series E warrants and extgritimugh the completion of distribution. A passiaarket maker must display its bids at a pricein
excess of the highest independent bid of the sgciittowever, if all independent bids are loweretbbethe passive market maker’s bid, that bid mestdwered when specified purchase limits are exeged
Electronic Distribution

A prospectus in electronic format may be made abél on the Internet sites or through other ondiervices maintained by the underwriters and/omgetiroup members participating in this offering by their affiliates. In those cases, prosper
investors may view offering terms online and, defieg upon the underwriter or selling group memipeospective investors may be allowed to place srdatine. The underwriters may agree with us tocalle a specific number of shares and Series Eamte
for sale to online brokerage account holders. Arghsallocation for online distributions will be madby the underwriters on the same basis as otlveagibns.

Other than the prospectus in electronic format,itfiermation on an underwriter’s or a selling gromembers$ website and any information contained in any mothebsite maintained by the underwriter or sellgrgup member is not part of 1
prospectus or the registration statement of wHiih prospectus forms a part, has not been apprandtbr endorsed by us or any underwriter or selfjirmup member in its capacity as underwriter olirggigroup member and should not be relied upa
investors.

Underwriter's Warrants

We will agree to issue to the underwriters warraatpurchase up to a total each of 450,000 shdresmemon stock and of 450,000 Series E warrants. Warrants will be exercisable for a period of fgaars beginning on thefifst ] anniversary ¢
the date of issuance of the shares and warrargsedfhereby, at an exercise price of $ peesiad $ per warrant (120% of the public gjicEhe underwritersharrants and the shares and Series E warrantslyingethe warrants may not be sc
transferred, assigned, pledged or hypothecated pariod of [one] year from the date of this prospectus excepffioars of the underwriters and members of thersgijroup and/or their officers and partners. Tkereise prices and number of shares and £
E warrants issuable upon exercise of the undemstitearrants may be adjusted in certain circumstariccluding in the event of a stock dividend, or eecapitalization, reorganization, merger or cdidstion.

Relationships

In October 2005, we engaged MDB Capital Group LIisCplacement agent for a private financing. In cetioe with the financing completed April 2006, MDBapital Group LLC acquired 200,000 shares of then@@any's common stock anc

Warrant to purchase 100,000 shares of the Compapysnon stock, and received $1,723,300 for itsisesvand a three year warrant to purchase 208%8@s of our common stock at $5.00 per share.
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The underwriter's compensation in connection wiiis bffering is limited to the fees and expensexdeed above under “Commissions and Expensestaitsl warrants as described above under “UndegvisitVarrants.”
We have no other arrangements with any of the wwiters following completion of this offering. Thenderwriters may, however, from time to time, erggagtransactions with or perform services forruthie ordinary course of its business.
LEGAL MATTERS
The validity of the common stock offered by thisgpectus was passed upon for us by Vinson & Elkibs., Houston, Texas.
EXPERTS

The consolidated financial statements for the yeaded December 31, 2006 and December 31, 200%oatike period from January 22, 2003 (date of inicey) to December 31, 2006 included in this prospedave been audited by Malon
Bailey, PC, independent registered public accogrfiim, as stated in their report appearing herein.

WHERE YOU CAN FIND MORE INFORMATION
This prospectus is part of a registration statemenfile with the Securities and Exchange Commissidhis prospectus does not contain all of therimition contained in the registration statementahof the exhibits and schedules thereto.
further information about Opexa Therapeutics, Iptease see the complete registration statemenhnfaries of agreements or other documents in tiispectus are not necessarily complete. Pleaseteefiee exhibits to the registration statementcomplet
copies of such documents.
We file annual, quarterly and special reports, prstatements and other information with the Seiasriand Exchange Commission under the Securitiehdfige Act of 1934. You may read and copy thestefion statement, including exhibits .
schedules filed with it, at the SECpublic reference facilities at 100 F Street N.Washington, D.C. 20549. You may obtain informatan the operation of the public reference roorVimshington, D.C. by calling the Securities and Exge Commission
1-800-SEC-0330.

We file information electronically with the Secies and Exchange Commission. Our Securities amtidge Commission filings also are available frbm $ecurities and Exchange Commissidmternet site at http://www.sec.gov, which comd
reports, proxy and information statements and dtifermation regarding issuers that file electraiiic.
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Antigen:
Attenuated

Autoreactive
Beta(B) Cells (Islets of Langerhan

Lymphocyte:

Myelin:
Stem cell

Tcell:

GLOSSARY OF TERMS

any substance that when introduced into the bodystienulate the production of antibodies and cormlsipecifically with them
inactivated, rendered harmless (e.qg., killed visusged to make a vaccine). Some of the ways inhwliiases and other pathogens may be attenuatday dreat, chemical, or radiation treatme¢

describes immune cells that mount a response agaabsod’'s own cells or tissue
cells in the pancreas that produce insulin in raspdo the presence of glucose (sugar) in the btoeaim. The failure of insulin production resuitglie disease called diabe

any of various white blood cells, including B cedisd T cells, that function in the bc's immune system by recognizing and deactivatingyens. B cells act by stimulating the productioranfibodies. T cel
contain receptors on their cell surfaces that apable of recognizing and binding to specific anigy Lymphocytes are found in the lymph nodes ateks and circulate continuously in the blood gmdgh.

white, fatty material that sheathes nerves andrerésathe transmission of signals between the larairthe body
an unspecified cell that upon division replace®vs numbers and also gives rise to cells thaeréfitiate further into one or more specialized tygié.

any of several closely related lymphocytes, devetop the thymus, which circulate in the blood &mmph and orchestrate the immune sys's response to infected or malignant c¢
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGERM

To the Board of Directors
Opexa Therapeutics, Inc.
(formerly PharmaFrontiers Corp.)
(a development stage company)
The Woodlands, Texas

We have audited the accompanying consolidated balsheet of Opexa Therapeutics, Inc. (a developstage company), as of December 31, 2006 and kitedeconsolidated statements of expenses, chamgesckholdersequity and cash flows for the ye
ended December 31, 2006 and 2005 and the periad Jemuary 22, 2003 (Inception) through December2806. These consolidated financial statementsh@aesponsibility of Opexa’management. Our responsibility is to expressmanian on thes
consolidated financial statements based on outsaudi

We conducted our audits in accordance with starsdafdhe Public Company Accounting Oversight Bo@dited States). Those standards require that we ahd perform the audits to obtain reasonablerasse about whether the consolidated fina
statements are free of material misstatements.ulit includes examining, on a test basis, evidenggporting the amounts and disclosures in the diofaged financial statements. An audit also inchidesessing the accounting principles used andisam
estimates made by management, as well as evaluthtryerall consolidated financial statement pregteon. We believe that our audits provide a reabte basis for our opinion.

In our opinion, the consolidated financial stateteaeferred to above present fairly, in all materézspects, the consolidated financial positiorOpexa as of December 31, 2006 and the consolidatedts of its operations and its cash flows fa fieriod
described in conformity with accounting principgenerally accepted in the United States of America.

As discussed in Note 2 to the financial stateméhtsCompany has restated its financial statenfenthe years ended December 31, 2006 and 200%hangkriod from January 22, 2003 (Inception) thioDgcember 31, 2006 as they relate to the accapfdi
acquired in process research and development.

As discussed in Note 15 to the consolidated firalrstatements, the accompanying consolidated finkatatements have been prepared assuming thaiaQyi# continue as a going concern. Opexa requsigsificant amount of cash in its operations ands
not have sufficient cash to fund its operationstfa next twelve months, which raises substantiabd about its ability to continue as a going cancélanagemens plans regarding those matters are also desciibBibte 15. The consolidated finan
statements do not include any adjustments thattmégiult from the outcome of this uncertainty.

/sl MALONE & BAILEY, PC
www.malone-bailey.com
Houston, Texas

March 14, 2007
Except for Note 15 which is dated November 2, 2007
Except for Notes 2, 4, 6 and 12 which are datedexther 29, 2007




Current asset:
Cash and cash equivalel
Investment in marketable securit
Other current assets
Total current asse

Property & equipment, net accumulated depreciatf$395,284
Total assets

Current liabilities:
Accounts payabl
Stock payablt
Accrued expense
Note payabl¢
Current maturity of long term de
Derivative liability
Total current liabilities

Long term liabilities:
Loan payabl¢
Total liabilities

Commitments and contingenci

Stockholders' equity

Convertible preferred stock, no par value, 10,000 share:
authorized, none issued and outstant

Common stock, $0.50 par value, 100,000,000 shartéeazed,
6,696,784 shares issued and outstan

Additional paid in capita

Deficit accumulated during the development st
Total stockholders' equity

Total liabilities and stockholders’ equity

OPEXA THERAPEUTICS, INC.
(a development stage compan)
(formerly PharmaFrontiers Corp.)
CONSOLIDATED BALANCE SHEET (RESTATED)

Assets

Liabilities and Stockholders' Equity

See accompanying summary of accounting policies
and notes to consolidated financial statements
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Restated
December 31
2006

12,019,91
2,952,091
472,88

15,444,89

1,361,37

16, 6

868,86
112,44(
135,06¢
1,500,001
14,08(
6,656,67

9,287,121

96,24:

9,383,37!

3,348,35

63,118,18
(59,043,63)

7,422,89!

16,806,26




Research and developm

General and administratiy

Depreciatior

Loss on disposal of assets
Operating los:

Interest incom¢
Other income
Gain on derivative liability
Interest expens
Net loss

Basic and diluted loss per shi

Weighted average shares outstanc

OPEXA THERAPEUTICS, INC.
(a development stage company
(formerly PharmaFrontiers Corp.)

CONSOLIDATED STATEMENTS OF EXPENSES (RESTATED)

Years ended December 31, 2006 and 2005 and

Period from January 22, 2003 (Inception) to Decembie31, 2006

Restated
Inception
Restated Restated through
2006 2005 2006
$ 7,850,37: $ 5,159,85! 40,685,68
5,461,04 6,259,07! 14,206,46
174,11 98,08( 285,25!
2,37¢ 22,81( 482,30¢
(13,487,91) (11,539,81) (55,659,71)
688,29¢ 81,93( 776,22
46,45( 28,17« 77,00¢
104,97t 3,896,84 4,001,81!
(984) (7,323,85) (8,238,96)
$ (12,649,17) $ (14,856,72) (59,043,63)
$ (2.3¢) $ (9.45) N/A
5,390,911 1,564,83 N/A

See accompanying summary of accounting policies
and notes to consolidated financial statements
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Shares issued for ca
Shares repurchased and cance
Discount related tc
beneficial conversion featu
warrants attached to de
Net loss

Balances at December 31, 2(
Shares issued fo
cash
services
license
reverse merger with Sporti
acquisition of Opex.
additional shares attached@®@nvertible deb
conversion of convertible not:
Shares cancelle
Discount related tc
beneficial conversion featu
warrants attached to de
Option expens
Net loss as restatt

Balances at December 31, 2004, rest
Shares issued fo
cash, net of offering cos
convertible deb
debt
license
services
Discount related tc
beneficial conversion featu
warrants attached to de
Option expens
Warrant expens
Transition of warrants from equity instrumentsigbllity instruments
Net loss as restatt

Balances at December 31, 2005, rest

Shares issued fo
cash, net of offering cos
debt

Option expens

Warrant expens

Net loss as restatt

Balances at December 31, 2006, rest

OPEXA THERAPEUTICS, INC
(a development stage company
(formerly PharmaFrontiers Corp.)

CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS'

Period from January 22, 2003 (Inception) through Deember 31, 200¢

EQUITY (RESTATED)

Additional
Common Stock Paid in Accumulated
Shares Capital Deficit Total

525,00( $ 262,500 $ (261,500 $ = 1,00¢
(170,62Y) (85,319 84,98¢ - (325)
- - 28,18( - 28,18(

- - 28,18( - 28,18(
- - - (126,009 (126,00
354,37! 177,18 (120,157 (126,00 (68,966
2,25( 1,12¢ 7,87¢ - 9,00
206,50( 103,25( 745,75( - 849,00(
24,26¢ 12,13t 414,94( - 427,07t
99,74( 49,87( (197,602 - (147,739
250,00( 125,00( 23,625,00 - 23,750,000
16,10C 8,05( 280,31t - 288,36t
60,75( 30,37¢ 217,99¢ - 248,37(
(8,000 (4,000 4,00 - -

- - 855,84¢ - 855,84¢

- - 1,848,50: - 1,848,50:

- - 123,33( - 123,330
- - - (31,411,73) (31,411,73)
1,005,98 502,99: 27,805,80 (31,537,73) (3,228,94)
389,45 194,72! 5,151,49: - 5,346,21
611,02¢ 305,51¢ 7,343,93 = 7,649,441
2,30( 1,15( 159,85( - 161,00(
29,19« 14,597 1,853,78 - 1,868,38:
24,00( 12,000 1,000,401 - 1,012,401

- - 831,94« - 831,94«

- - 1,433,10: - 1,433,10:

- - 2,487,74 - 2,487,74

o o 2,373,88i - 2,373,88i
- - (10,658,49) - (10,658,49)
- - - (14,856,72) (14,856,72)
2,061,95! 1,030,97 39,783,45 (46,394,46) (5,580,03)
4,600,001 2,300,001 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) 7,422,89i

See accompanying summary of accounting policies
and notes to consolidated financial statements
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Cash flows from operating activiti
Net loss
Adjustments to reconcile net loss to net ¢
used in operating activitie

Stock payable for acquired research and develop

Stock issued for acquired research and develop
Stock issued for servict
Stock issued for debt in excess of princi

Amortization of discount on notes payable |
to warrants and beneficial conversion fea

Unrealized gain on marketable securi
(Gain) on derivative liability
Depreciatior
Debt financing cost
Option and warrant expen
Loss on disposition of fixed asst
Changes in
Accounts payabl
Marketable securitie
Prepaid expens¢
Accrued expense
Other assets
Net cash used in operating activit

Cash flows from investing activiti¢
Purchase of property & equipme
Net cash used in investing activiti

Cash flows from financing activitie
Common stock sold for cash, net of offering ct
Common stock repurchased and canc
Proceeds from del
Repayments on notes payable

Net cash provided by financing activiti

Net change in cash and cash equival
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of pe

Cash paid for
Income tax
Interest

NON-CASH TRANSACTIONS
Issuance of common stock to Sportan shareho
Issuance of common stock for accrued inte
Conversion of notes payable to common sl
Conversion of accrued liabilities to common st
Conversion of accounts payable to note pay
Discount on convertible notes relating

- warrants

- beneficial conversion featu

- stock attached to not
Fair value of derivative instrume

OPEXA THERAPEUTICS, INC.
(a development stage compan)
(formerly PharmaFrontiers Corp.)
CONSOLIDATED STATEMENTS OF CASH FLOWS (RESTATED)
Years ended December 31, 2006 and 2005 and
Period from January 22, 2003 (Inception) to Decembie31, 2006

See accompanying summary of accounting policies
and notes to consolidated financial statements
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Restated
Inception
Restated Restated through
2006 2005 2006
(12,649,17) (14,856,72) (59,043,63)
112,44( 112,44(
1,988,89 26,286,58
1,861,401
- 109,07( 109,07(
- 5,516,631 6,313,20!
(25,917 - (25,919
(104,979 (3,896,84) (4,001,81)
174,117 98,08( 285,25!¢
- 365,91( 365,91(
4,318,58: 4,861,62! 9,303,54!
2,37¢ 22,81( 482,30¢
359,39 26,36( 444,56:
(2,926,18) - (2,926,18)
(340,87¢) (88,18Y (468,01
(105,241 23,65¢ (50,259
- (388,210 (388,21()
(11,185,44) (6,216,91) (21,339,74)
(619,14°) (258,909 (1,051,05)
(619,14 (258,90) (1,051,05)
21,153,52 5,346,21 26,509,73
- - (325)
110,32; 2,896,88! 7,964,91:
- (58,619 (63,619
21,263,84 8,184,48! 34,410,71
9,459,24i 1,708,67: 12,019,91
2,560,66! 851,99: -
12,019,91 2,560,661 12,019,91
- - 42¢
- - 147,73¢
- 525,51¢ 525,51¢
- 6,159,61! 6,407,981
180,00( 17,17¢ 197,17t
- - 93,364
o 1,433,10: 3,309,791
- 831,94« 1,715,97
- 999,07 1,287,441
- 6,761,65! 6,761,65!




OPEXA THERAPEUTICS, INC.
(a development stage company)
(formerly PharmaFrontiers Corp.)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - SUMMARY OF ACCOUNTING POLICIES

Opexa Therapeutics, Inc.“( Opexa” ), was incorporated in Texas in March, 1991 ascapharmaceutical company engaged in developing agbat® personalized cell therapies. During the derent stage, Opexa acquired the worldwide licen
technology developed at Argonne National Laborataryy.S. Department of Energy Laboratory Operagethb University of Chicago{ Argonne” ). This is an exclusive license to a stem cell m@ttgy in which adult multpotent stem cells are derived fr
monocytes obtained from the patiénts own blood (thé License” ). A patent application was filed in November 208&h the United States Patent and Trade Officarigg the technology involved in the License.

On October 7, 2004, Opexa acquired all of the antlihg stock of Opexa Pharmaceuticals, Inc., aityethat has the exclusive worldwide license fromy®r College of Medicine to an individualized THakerapeutic vaccine, Tovaxif¥ , which is in U.S. FD,
Phase Ilb human clinical trials to evaluate itegatind effectiveness in treating multiple sclesosi

Development Stage Company.The Company is considered to be in the Developrstage as defined in Statement of Financial ActingrStandards No. 7. The Company has no revenugste.

Basis of Presentation. In June 2006, the Company (i) changed its nan@pexa Therapeutics, Inc. from PharmaFrontiers Camp (ii) effected a one-fden reverse common stock split. All referencesumber of shares and per share amounts reflec
split as if it occurred on the first day of thesfiperiod presented. The consolidated financigéstants include the accounts of Opexa Therapeuticsand its wholly-owned subsidiary, Opexa Pharengicals, Inc. Significant intesempany accounts a
transactions have been eliminated.

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

Use of Estimates in Financial Statement PreparatiariThe preparation of consolidated financial statemémtconformity with accounting principles geneyadiccepted in the United States of America requinesagement to make estimates and assum
that affect the reported amounts of assets aniliies, the disclosure of contingent assets aafilities at the date of the consolidated finanstatements, and the reported amounts of revemeesx@enses during the reporting period. Actualltesould diffe
from those estimates.

Cash, Cash Equivalents and Marketable Securities.For purposes of the statements of cash flowd egsivalents include all highly liquid investmentih original maturities of three months or leddarketable securities include investments withurities
greater than three months but less than one ydar pfimary objectives for the fixed income investinportfolio are liquidity and safety of principdhvestments are made with the objective of achigthe highest rate of return consistent with thes
objectives. Opexa’s investment policy limits invesnts to certain types of instruments issued hyjtitions primarily with investment grade creditings and places restrictions on maturities andentration by type and issuer.

Long-lived Assets. Property and equipment are stated on the badistdrical cost less accumulated depreciation.r@@ation is provided using the straiditte method over the estimated useful lives of dksets. Major renewals and improvement:
capitalized, while minor replacements, maintenaamue repairs are charged to current operations. ifmpat losses are recorded on Idivgd assets used in operations when indicatoimphirment are present and the undiscounted casls festimated to |
generated by those assets are less than the ‘assefsying amount.

Income Taxes. Income tax expense is based on reported earhifgse income taxes. Deferred income taxes reffectmpact of temporary differences between asseddiabilities recognized for consolidated finateeporting purposes and such amounts
recognized for tax purposes, and are measuredplyiag enacted tax rates in effect in years in \uttive differences are expected to reverse.
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Stock-Based Compensation.On January 1, 2006, Opexa began recording compensatpense associated with stock options and dtiers of equity compensation in accordance wittehent of Financial Accounting Standards No123R,ShareBaser
Paymentas interpreted by SEC Staff Accounting Bulletin No107. Prior to January 1, 2006, Opexa had accounted for stock options acegridi the provisions of Accounting Principles Bo&rginion No. 25Accounting for Stock Issued to Employ
and related interpretations, and therefore no edl@ompensation expense was recorded for awardsedravith no intrinsic value. Opexa adopted the ifiedl prospective transition method provided fodan SFAS No. 123R, and, consequently, havt
retroactively adjusted results from prior periodsder this transition method, compensation cost@ated with stock options recognized in the fiqsarter of fiscal 2006 includes the quarterly aimation related to the remaining unvested portibalbstock
option awards granted prior to January 1, 2006edas the grant date fair value estimated in acoure with the original provisions of SFAS No. 123.

The following table illustrates the effect on ne¢s and net loss per share if Opexa had appliefhithealue provisions of FASB Statement No. 123tmck-based employee compensation prior to Jariy&§06:

2005 Inception through 2006

Net loss as reporte $ (14,856,72) $ (59,043,63)
Add: stock based compensation determined u

intrinsic value based meth¢ 2,487,74. 2,611,07.
Less: stock based compensation determined u

fair value based methc (4,264,01) (4,417,37)
Pro forma net los $ (16,632,99) $ (60,849,93)
Basic and diluter

Net loss per common she $ (10.69) N/A

As reportec $ (9.49) N/A

Research and Development. Research and development expenses include saleglated employee expenses, clinical trial expenesearch expenses, consulting fees, and labprtsts. All costs for research and developmetitities are expensed
incurred. Opexa expenses the costs of licenseatenfs and the prosecution of patents until theaisse of such patents and the commercializatioalafed products is reasonably assured. Acquirg@idoess research and development that does netahfasur
alternative use is expensed when acquired. ResaattHevelopment expense for the year ended Dece3tb2006 was 7,850,372, as compared to $5,159¢858e year ended December 31, 2005.

Accounting for Derivative Instruments. Statement of Financial Accounting Standard (“SFASY. 133, “Accounting for Derivative InstrumentsdaHedging Activities,"as amended, requires all derivatives to be recoodethe balance sheet at fair va
Opexas derivatives are separately valued and accounteshfour balance sheet. Fair values for secutitéted in the open market and derivatives arechasejuoted market prices. Where market pricenareeadily available, fair values are determinsig
market based pricing models incorporating readilgesvable market data and requiring judgment atichetes.

The pricing model Opexa used for determining faiues of its derivatives is the Black Scholes Rgdilodel. Valuations derived from this model arbjeat to ongoing internal and external verificatamd review. The model uses marketirced inputs such
interest rates, exchange rates and option volesiliSelection of these inputs involves managemgnrtyment and may impact net income.

In September 2000, the Emerging Issues Task FOEdI®K") issued EITF 00-19, "Accounting for Derivei Financial Instruments Indexed to and Potenti@Bjtled in, a Company's Own Stock," (“EITF D@9 which Requires freestanding contracts tha
settled in a company's own stock, including commstutk warrants, to be designated as an equityuimsnt, asset or a liability. Under the provisiofi€EtIF 00-19, a contract designated as an asset or a ljahilitst be carried at fair value on a compe
balance sheet, with any changes in fair value ciEmbin the company's results of operations. A emnilesignated as an equity instrument must baded within equity, and no fair value adjustmemesraquired.
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In December 2006, the FASB issued FASB Staff Rosido. EITF 00-19-2, Accounting for RegistratioryReent Arrangements (EITF 00-19-2). EITF 00-19-2raddes an issusraccounting for registration payment arrangeménspecifies that the continge
obligation to make future payments or otherwisesfer consideration under a registration paymenaingement, whether issued as a separate agreenianludled as a provision of a financial instrumenbther agreement, should be separately recodaiae
measured in accordance with FASB Statement NocBo#nting for Contingencies. The guidance in EITF192 amends FASB Statements No. 133, Accounting faivgve Instruments and Hedging Activities, and.l60, Accounting for Certain Financ
Instruments with Characteristics of both Liabiitiend Equity, and FASB Interpretation No. 45, Gotvés Accounting and Disclosure Requirements for Guaes) Including Indirect Guarantees of IndebtedégSthers, to include scope exceptions
registration payment arrangements. EITF 0@Ilso requires additional disclosure regardingnidmeire of any registration payment arrangemetltesnative settlement methods, the maximum poteati@unt of consideration and the current carrgingpunt o
the liability, if any. This EITF is effective imméately for registration payment arrangements armdfihancial instruments subject to those arrangésnéimat are entered into or modified subsequerthéadate of issue of this EITF. For registratioryrpan
arrangements and financial instruments subjedtdee arrangements that were entered into pridretissuance of this EITF, this is effective forgficial statements issued for fiscal years beginaftey December 15, 2006, and interim periods withbse fisce
years. The impact of implementing EITF-19-2 in the fiscal year 2007 will result in a cumwiatieffect of a change in accounting principle vétbredit to beginning retained earnings of $6,665,8nd a reversal of the same amount to the dimvhability
account.

Recently Issued Accounting Pronouncements.

In February 2006, the FASB issued SFAS 155, "Actiagnfor Certain Hybrid Financial Instruments,” whiamends SFAS 133, "Accounting for Derivative fmstents and Hedging Activities" and SFAS 140, "Aguting for Transfers and Servicing
Financial Assets and Extinguishments of LiabilitleSFAS 155 simplifies the accounting for certa@ridatives embedded in other financial instrumdaytsllowing them to be accounted for as a whotleéfholder elects to account for the whole instminos
fair value basis. SFA 155 alstarifies and amends certain other provisions AASR33 and SFAS 140. SFAS 155 is effective fofiafincial instruments acquired, issued or subject temeasurement event occurring in fiscal yeaginining after Septemt
15, 2006 and is therefore required to be adoptettidyCompany as of October 1, 2006. Managemetitlis\aluating what effect this will have on th@@pany'’s financial statements.

In July 2006, the FASB issued Interpretation No(BBN No. 48), "Accounting for Uncertainty in Inca@axes.” This interpretation requires recognitiol measurement of uncertain income tax positisirga "more-likely-thamot" approach. FIN No. 48
effective for fiscal years beginning after Decemb®y 2006. Management is still evaluating whatefthis will have on the Company’s financial stagnts.

In September 2006, the FASB issued SFAS 15@jr“Value Measurements." This standard definesvilue, establishes a framework for measuringvalue in generally accepted accounting principées] expands disclosure about fair value measurist
This statement is effective for financial statenseasued for fiscal years beginning after Novenit%r2007. Early adoption is encouraged. The adomifdtSFAS 157 is not expected to have a materiphithon the financial statements.

There were various other accounting standardsrtedpretations issued during 2006 and 2005, nowehath are expected to have a material impact erbmpany’s consolidated financial position, opierat or cash flows.
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NOTE 2 — RESTATEMENT OF FINANCIAL STATEMENTS
The Company is restating these financial statenfenthe 2006, 2005 and 2004 annual periods.

Following is a description of the restatementshfinancial statements:

The Company acquired Opexa Pharmaceuticals in @c@@04 and originally accounted for the acquiregrocess research and development of $23,991slRfiamgible assets. In November 2007, the Compewyaluated its accounting for acquired rese
and development and upon further considerationasf@aph 11(c) of Statement of Financial AccountBtgndards No. 2 (SFAS No. 2) and accounting gaielfrom Financial Accounting Standards Board Intetqtion No. 4 Applicability of FASE

Statement No. 2 to Business Combinations Accoufaethy the Purchase MethodFI(N 4), the Company determined that these assdtsati have an alternative future use at the datcqtiisition. Thus, they had no separate econoalieevand should |
accordingly expensed to research and developmeheiperiod acquired.

In February 2004, the Company obtained a licens® fthe University of Chicago for an adult stem ¢edhnology. Costs associated with the acquisitibthis license were originally accounted for asrgangible asset. The amounts originally capitadia
intangible assets were $3,051,706, $976,497 and,$40 for the years ended December 31, 2004, 2002@06 respectively. Upon further consideratio®afagraph 11(c) of SFAS No. 2, the Company deterdchthat these assets had not reached techno
feasibility at the date of acquisition and had heraative future use. Therefore, the intangibleeashould have been expensed to in process reseadalevelopment in the period acquired.

In March 2006, the Company obtained an exclusivedmade license for the intellectual property righind research results of an autologous T cellinador rheumatoid arthritis from the Shanghaiilnses for Biological Sciences (SIBS), Chinese Asag o
Sciences of the People's Republic of China. They@my made a $125,000 license payment and acabfott¢he license as an intangible asset. Upothéurconsideration of Paragraph 11(c) of SFAS Nah@ Company determined that this asset ha
reached technological feasibility at the date afugsition and had no alternative future use. Therefthe intangible asset should have been expeasegrocess research and development in thegequired.

In the Consolidated Statements of Expenses, tleetedf the adjustments on operating expensesfrimssoperations and net loss for each of the yeaded December 31, 2006 and 2005 and January @2(I@6eption) to December 31, 2006 was as follows:

Year Ended December 31

2006 2005
As Reported Adjustment As Restatec As Reported Adjustment As Restated
Research and developme¢ $ 7,612,93; $ 237,44 (1) $ 7,850,37: $ 4,183,35! $ 976,49 (1) $ 5,159,85!
General and administratiy 5,461,04 - 5,461,04 6,259,07! - 6,259,07!
Depreciation and amortizatic 1,818,79! (1,644,67) (2 174,11° 1,735,20! (1,637,12) (2 98,08(
Loss on disposal of ass¢ 2,37¢ - 2,37¢ 22,81( - 22,81(
Operating los! (14,895,15) 1,407,23 (13,487,91) (12,200,45) 660,63: (11,539,81)
Interest income 688,29¢ - 688,29¢ 81,93( - 81,93(
Other income 46,45( - 46,45( 28,17« - 28,17«
Gain (loss) on derivative liabilit 104,97t - 104,97t 3,896,84. - 3,896,84.
Interest expens (984) - (984) (7,323,85) - (7,323,85)
Net loss $ (14,056,40) $ 1,407,23 $ 12,649,17) $ (15,517,35) $ 660,63: $ (14,856,72)
Basic and diluted loss per shi $ (261) $ 0.2€ $ (239 $ 999 8 0.4z $ (9.49
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January 22, 2003 (Inception) tc
December 31, 200!

As Reported Adjustment As Restatec

Research and developm $ 12,428,90 $ 28,256,77 (1) $ 40,685,68
General and administratiy 14,206,46 - 14,206,46
Depreciation and amortizatic 3,818,82. (3,533,56) (2) 285,25!
Loss on disposal of assets 482,30¢ - 482,30¢
Operating lost (30,936,51) (24,723,20) (55,659,71)
Interest income 776,22: - 776,22:
Other income 77,00: - 77,00¢
Gain (loss) on derivative liabilit 4,001,81! - 4,001,81!
Interest expens (8,238,96) - (8,238,961
Net loss $ (34,320,43) $ (24,723,20) $ (59,043,63)
Basic and diluted loss per shi N/A N/A N/A

(1) Adjustment for capitalizing acquired research aaedetbpment to intangible assets that should haee bapensed to research and development (i) forehpended 12/31/2006 in the amount of $237,49do( the year ended 12/31/2005 in the amoul
$976,497 and (iii) inception to 12/31/2006 in tmecaint of $28,256,77:

(2) Reversal of amortization of intangible assets gatuld have been expensed to research and develofi)nfer the year ended 12/31/2006 in the amafr$1,644,678, (ii) for the year ended 12/31/200%he amount of $1,637,129 and (iii) inceptio
12/31/2006 in the amount of $3,533,5

In the Balance Sheet, the effect of the adjustmemtsitangible Assets and Accumulated Deficit aDe€ember 31, 2006 was as follows:

As Reported Adjustment As Restatec
Assets
Intangible Asset $ 24,723,20 $ (24,72320) (1) $ -
Stockholders' Equity
Accumulated Defici $ (34,320,43) $ (24,72320) (1) $ (59,043,63)

@ Adjustment for capitalizing acquired research aleelopment to intangible assets that should Hsen expensed to research and development andsabwramortization of intangible assets that stiduhve been expensed to research
development. Adjustment for capitalizing acquiredearch and development to intangible assetshtivaiid have been expensed to research and develofiinfer the year ended 12/31/2006 in the amafr#237,440, (i) for the year ended 12/31/200%hie
amount of $976,497 and (i) inception to 12/31/200 the amount of $28,256,771. Reversal of amaiitin of intangible assets that should have begersed to research and development (i) for the greded 12/31/2006 in the amount of $1,644,678fdi
the year ended 12/31/2005 in the amount of $1,@37ahd (jii) inception to 12/31/2006 in the amoah$3,533,568.

NOTE 3 — MARKETABLE SECURITIES

At December 31, 2006, Opexa invested $10.9 millioA-1/P-1 commercial paper, of which $2.9 million is inedtn marketable securities, and $3.9 million igested in a money market account with an averag&engield of 5.33% and average time
maturity of 1.32 months. Interest income of $688,&as recognized for the twelve months ended Dbeeil, 2006 in the consolidated statements ofresgze
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NOTE 4 — LICENSE AGREEMENTS

University of Chicago License Agreement

In 2004 Opexa entered into an agreement with thieedsity of Chicago (“University”Yor the worldwide license to technology developed@onne National Laboratory, a U.S. DepartmenEnérgy Laboratory Operated by the University. énsideration fc
the license, Opexa paid the University $57,742iasded 237,188 shares valued at $1,199,706. InrbBleee2004, the License Agreement was amended ggaBipexa an exclusive, non-transferable worldwickense to the Universitg’stem cell technology.
consideration for the amendment, Opexa paid thedsity an additional $175,000, issued the Unitgr5j500 shares of common stock valued at $352 8@@ed to pay the University $1,500,000 on Oct80e2005 and agreed to issue the University shat
Opexa common stock, including the shares alreaslie, equal to 2.6% of the total outstanding nurobshares after conversion of the 15% exchangeabieertible subordinated promissory notes. In RO@5, 27,484 shares of common stock were isst
the University of Chicago per the terms of a lieagreement. These shares were recorded at $861H08dgust 2005, 1,710 shares of common stock vgseed to the University of Chicago per the teaha license agreement. These shares were recal
$109,434. In October 2006, the $1,500,000 cash paywbligation was extended until April 30, 200 gii) the obligation to issue 21,623 shares of <X common stock issuable was extended until AprilZW7, with $112,440 accrued at Decembe
2006. The Company determined that these assetsdtadached technological feasibility at the dztacquisition and had no alternative future udeeréfore, the costs were expensed to researchemedbpment in the period incurred.

Shanghai Institute for Biological Science Licensegfeement

In January 2006, Opexa acquired an exclusive wadehcense for the intellectual property rightslaesearch results of an autologous T cell vaciineheumatoid arthritis from the Shanghai Insttér Biological Science, China Academy of Scient¢he
Peoples Republic of China. In exchange for a paymer#k#5,000 and an agreed running royalty from the satommercialized products, Opexa receives &kination and data related to all clinical triats @il patient controls and patients with rheume
arthritis with the T cell vaccine. This include$ einical, cell procurement and manufacturing fomls, complete patient data sheets, all laboyateaterials, methods and results and manufactugngrds and documents and any other data relatét
intellectual property. The first payment under lisense occurred in April 2006 upon the deliverynuéiterials pursuant to the terms of the licensipge@ment. The Company determined that these dss@tsot reached technological feasibility at taeech
acquisition and had no alternative future use. &loee, the costs were expensed to research antbgevent in the period incurred.

NOTE 5 — PROPERTY AND EQUIPMENT

Property and equipment consisted of the followinBecember 31, 2006:

Description Life Amount
Computer equipmer 3years $ 134,020
Office furniture and equipme! 3-10 years 220,11¢
Software 3-5 years 46,08¢
Laboratory equipmer 3-10 years 912,70¢
Leasehold improvements 10 years 443,72
Subtotal 1,756,66.
Less: accumulated depreciation (395,289
Property and equipment, net $ 1,361,37

Property and equipment is carried at cost lessragtated depreciation. Depreciation is calculatedheystraightine method over the estimated useful life of thieéen years, depending upon the type of equipnesiept for leasehold improvements whict
amortized using the straiglite method over the remaining lease term or tleedf the asset, whichever is shorter. The cosepéirs and maintenance is charged as an expetiseuased. Depreciation expense totaled $174,117%28,080 in fiscal 2006 a
2005, respectively.
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NOTE 6 — INCOME TAXES
Opexa uses the liability method, where deferrecatssets and liabilities are determined based omxpected future tax consequences of temporargréifites between the carrying amounts of assetsailiies for financial and income tax reportipgrposes.

At December 31, 2006, for federal income tax arnerahtive minimum tax reporting purposes, the Camypiaad approximately $56,106,251 of unused netaijpey losses available for carryforward to futuemgs. The benefit from carryforward of such
operating losses will expire in various years tiglo2026. Under the provisions of Section 382 ef lifiternal Revenue Code, the benefit from utilzmatof approximately $5,650,429 of net operatingséssincurred prior to October 7, 2004 was signifiig:
limited as a result of the change of control thafwred in connection with the Company’s acquisit® Opexa. The benefit could be subject to furtimeitations if significant future ownership charsgeccur in the Company.

At December 31, 2006, deferred tax assets consiétee following:

NOL @ 12/31/0¢ $ (47,670,68)
Net loss- 2006 (12,649,17)
Subtotal (60,319,85)
Derivative (gain) los: (104,979
Option expens 2,749,61
Warrant expense 1,568,96!
NOL @ 12/31/0€ (56,106,25)
Estimated tax rat X 34%
Deferred tax asst (19,076,12)
Valuation allowanct 19,076,12

Net deferred tax ass $ =

NOTE 7 — THIRD PARTY CONVERTIBLE NOTES

Between September 2004 and February 2005, Opexedismnvertible notes to investors totaling $6,82@, In March 2005, 45,169 shares of common stdth avrelative fair value of $999,074 were issuedote holders as their additional shares for
subscription investment in Opexa. In June 200%ta bf $6,650,372 comprised of the principal o tiotes of $6,124,859 and accumulated interesb25 $13, which accrued at a rate of 15% per annuas, exchanged for 443,360 shares of common ¢
Class A and Class B warrants that expired in 2806, Class C warrants to purchase 1,110,548 shiaa@sexercise price of $30 per share.

Opexa analyzed the convertible notes and the warfan derivative accounting consideration undeASR.33 and EITF 0a9. Opexa determined the embedded conversion ojtitive convertible notes met the criteria for sifisation in stockholders equ
under SFAS 133 and EITF 00-19. Therefore, derieatizcounting was not applicable for these convertibtes payable. See Note 13 for a discussitineofccounting for the warrants.

NOTE 8 — NOTE PAYABLE
Note payable consists of a note in the amount ¢§J,000 payable to the University of Chicago, sediby license, no interest and due April 30, 208@e Note 4 for detail
Loan payable consists of an equipment line of uf260,000 with Wells Fargo of which $110,322 wasstanding as of December 31, 2006. This loan hastanest rate of 7.61% per annum, matures in M2d/12and is secured by Opesdurniture an

equipment purchased with the loan proceeds.
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NOTE 9 — COMMITMENTS AND CONTINGENCIES
Office Lease

In October 2005, Opexa entered into a ten-yeaeléasits office and research facilities. Ther@S00 sq. ft. of space still available for futlmaild-out. The facility including the property is leasfed a term of ten years with two options for anliidnal five
years each at the then prevailing market rateurBuninimum lease payments under the-cancellable operating lease are $117,774 for 26037,196 for 2008, $139,782 for 2009, $147,54@ft0, $147,540 for 2011 and $584,343 for years 20122015
Rent expense for 2006 was $136,153 and $178,9620f16.

Contract Research Organization Agreement

In September 2006, Opexa engaged PharmaNet, LicGntaact research organization focused on managgngal nervous system trials to provide it withvages in connection with its Phase IIb clinicaatr An initial prepayment of $400,000 was mad¢
PharmaNet, LLC in April 2006, of which $133,334 rins as a prepaid balance as of December 31, 280@dditional $235,000 payment was made in Octobpresenting an advance for investigator graneeses, of which $191,329 remains a pre
balance as of December 31, 2006.

NOTE 10 - EQUITY

During 2003, equity related transactions were #e\is:
- 525,000 shares of common stock were sold for $1,000

- 170,625 shares were reacquired for $325 and caht
- Additional contributions to capital of $56,360 rksd from the discounted value to notes payabletdwearrants and beneficial conversion featureachttd to convertible notes was issued in 2

During 2004, equity related transactions were #s\is:
- 2,250 shares of common stock were sold for $9,000.

- 206,500 shares of common stock valued at their fhiewalue of $849,000 were issued to employeescamsultants for their service

- 24,269 shares of common stock valued at their thievalue of $427,075 were issued to the UnivgrsftChicago per the terms of a license agreenSse. Note 2 for detail
- 99,740 shares of common stock were issued foratstities of $147,733 pursuant to the 2004 reoizgtion.

-~ 250,000 shares of common stock valued at their thiewvalue of $23,750,000 were issued to OpexaRheeuticals, Inc., shareholders. See Note 12€taild.

- 16,100 shares of common stock with a relativeviaiue of $288,366 were issued to note holderseis dldditional shares for their subscription innestt.

- 60,750 shares of common stock were issued to mitiets for the conversion of $248,370 of principad interest from convertible notes.

— 8,000 shares of common stock were cancelled pursodne terms of an employment separation agreer

- Additional contributions to capital of $2,704,3%ssulted from the discounted value to notes payfabte warrants, beneficial conversion features &taicto convertible note
- Employee stock option expense was $123,333 for 2004

During 2005, equity related transactions were #e\is:
- 389,451 shares of common stock with warrants tehmase 1,070,993 shares were sold for $5,841,788.rdlative fair value of the common stock is $8,704 and the relative fair value of the warrast$4,748,055. Offering costs of $495,
related to shares issued were charged to additaidlin capital
- 45,168 shares of common stock with a relativevfaiue of $999,074 were issued to note holderseis didditional shares for their subscription investt.

- 565,858 shares of common stock were issued tohudtiers for the conversion of $6,124,859 of priatignd $525,513 interest from convertible notes.

- 2,300 shares of common stock valued at their faliney of $161,000 were issued to note holders factnversion of $51,930 of principal and interestif the notes

- 29,194 shares of common stock were issued to tinetsity of Chicago per the terms of a license agrent. These shares were recorded at $1,86¢

- 24,000 shares of common stock valued at theintdire of $1,012,400 were issued to consultantghfeir services.

- Additional contributions to capital of $2,265,0%dating to the discounted value to notes payalle fivarrants, beneficial conversion features att@d¢beonvertible note:
- Employee stock option expense was $2,487,741 05

- Warrant expense was $2,373,888 for 2005.

- Transition of warrants from equity instrumentsigbllity instruments in the amount of $10,658,49%&swecorded. See Note 13 for det:

During 2006, equity related transactions were #s\is:
- In March 2006, 34,829 shares of common stock wesieeid to settle an outstanding accounts payalie iamount of $180,00

- In April 2006, Opexa sold 4,600,000 shares of @smmon stock and warrants to purchase 2,300,00@sturOpexa common stock for $23,000,000. Opexa paid $1,846fdr the commissions and fees related to thiernff and granted to
brokers warrants to purchase 213,720 shares of constock at an exercise price of $5.00 per shares& warrants are not callable and have a cagitessise option
- Employee stock option expense was $2,749,617 f06:

- Warrant expense was $1,568,966 for 2(
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NOTE 11 — STOCK OPTIONS AND WARRANTS

In 2004, Opexa adopted the 2004 Stock Option Pthr Plan”)for the granting of stock options to employees eosultants of Opexa. Options granted under the Rlay be either incentive stock options or norifiedistock options. The Board of Direct
has discretion to determine the number, term, éseqrice and vesting of all grants.

Employee Stock Options

During 2004, options to purchase 96,500 shares grareted to employees at exercise prices rangom $30.00 to $50.00. These options have termsefyfears and vest from one to three years. Fhiewaf $5,623,186 was recorded using the BlSckole
method of calculation with a volatility of 75.058ad a discount rate of 2%.

During 2005, options to purchase 63,050 shares weneted to employees. at exercise prices of $71B8se options have terms of ten years and vefstuinyears. Fair value of $261,879 was recordedguthe BlackScholes method of calculation witl
volatility range of 175.4% and a discount rate &f.2

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

During 2006, options to purchase 389,160 sharemwimon stock were granted by Opexa to its emplogeesercise prices ranging from $5.00 to $9.4GsEhoptions have terms from five to ten years, frest one to three years and have a fair vall
$3,126,168. Using the Black-Scholes method, stockpensation for 2006 was $1,066,451 with a votatitinge of 401.34% to 429.86% and a discountreatge of 4.72% - 5.22%.

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

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

Consultant Warrants:

During 2004, warrants to purchase 20,000 shares granted to consultants at exercise prices rarfgimg $30.00 to $50.00. These options have ternfvefyears and vest from one to three years.r \Faie of $1,011,770 was recorded using the Bckele

method with a volatility range of 75.05% and a disat rate of 2%.
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During 2005, warrants to purchase 71,060 shares granted to consultants. Using the Black-Schoiethod, fair value for 2005 was $1,552,936 witloktility range of 175.4% and a discount rate of. 2%

During 2005, warrants to purchase 46,085 shareSonfimon Stock ere issued to several brokerage fasnthe offering costs and commissions for Opexa financing activities at an exercise price of $1per share. These warrants have a fair val
$2,197,162 and vest immediately.

During 2005, warrants to purchase 9,914 shares fogfisted and cancelled.

In April 2006, warrants to purchase 213,720 shafemmmon stock were granted by Opexa to the beokeconnection with the $23,000,000 equity finaggciat an exercise price of $5.20. These warraats b term of three years, vest immediately ane fa
fair value of $1,077,778.

During 2006, warrants to purchase 156,500 sharesmimon stock were granted by Opexa to its constsltalirectors and exiting directors at the exerpisces ranging from $5.20 to $9.80. These wasrhave a term of ten years, vest from one to theee:
and have a fair value of $1,496,375. Using the Bi&icholes method, stock compensation for 2006 W& $97 with a volatility range of 401.34% to 4Z%8and a discount rate range of 4.72% - 5.22%.

Opexa recorded $1,568,966 stock-based compensatEmse to the consultants, directors and exitiregtbrs during 2006.

During 2006, warrants to purchase 5,000 shares ewqieed.

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 convertioles.

During 2005, warrants to purchase 2,386,984 shaees granted to investors related to the convertiloites and warrants to purchase 254,363 sharesforégited and cancelled.
During 2006, warrants to purchase 2,765,043 shaees granted to investors related to the Aril 260&ncing and warrants to purchase 1,645,002 sheges forfeited and cancelled.
Summary information regarding options and warras follows:

Summary of options and warrants outstanding andceseble as of December 31, 2006 is as follows:
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Year ended December 31, 20!
Grantec
Outstanding at December 31, 2C

Year ended December 31, 20!
Granted
Outstanding at December 31, 2C

Year ended December 31, 20!
Grantec
Forfeited and cancele
Outstanding at December 31, 2C

Year ended December 31, 20!
Grantec
Forfeited and canceled
Outstanding at December 31, 2C

Summary of options and warrants outstanding andceseble as of December 31, 2006 is as follows:

Exercise Price

Remaining Life

40.0C
30.0C
30.0C
15.0¢
11.9¢
11.5C
11.4¢
9.8C
9.4C
8.2t
7.0¢
7.0C
6.5C
5.2C
5.2C
5.0C
5.0C
5.0C

BROPRODRPAB DB D DR DR P B

3- 4 years
2- 3 years
3-4years
3-4years
3-4years
2-3years
2-3years
9- 10 years
9-10 years
9- 10 years
9-10 years
9- 10 years
4-5 years
2- 3 years
9- 10 years
3-4years
4-5 years
9- 10 years
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Weighted Weighted

Average Average

Exercise Exercise

Options Price Warrants Price
- $ - 15,00( 1.0C
- - 15,00(¢ 1.0C
96,50( 31.7( 162,80( 22.3C
96,50( 31.7¢ 177,80( 22.4C
63,05( 15.7( 2,504,12! 28.6(
(4,167) 42.8( (264,27) 24.5C
155,38! 24.9( 2,417,65! 23.51
389,16( 5.4¢ 3,135,26: 9.2¢
(14,139 34.7¢ (1,649,99) 12.77
530,41( $ 10.3¢ 3,902,92. 13.52
Options Outstanding Options Exercisable Warrants Outstanding Warrants Exercisable

- - 17,500 8,37%
84,50( 58,661 5,00( 3,33%
18,85( 8,95( 1,125,05! 1,116,38!
- - 46,89¢ 46,89¢
- - 21,50( 3,00
- - 16,75( -
2,00( - - -
- - 37,00( 17,500
30,90( - 4,50( 50C
12,500 - 1,50( -
3,30¢ - - -
37,00( 9,25( - -
- - 2,300,001 2,300,001
- - 8,50( -
- - 105,00( 52,50(
- - 213,72( 213,72(
75,00( 32,10( - -
266,36( - - -
530,41( 108,96° 3,902,92. 3,762,21:




NOTE 12— PURCHASE OF OPEXA PHARMACEUTICALS

In October 2004, Opexa acquired all of the outstanding stdd®mexa Pharmaceuticals, Inc. The acquisition veasanted for under the purchase method, wheref @pexa Pharmaceuticals, Incassets are restated to their fair market valub®acquisitio
date. The 250,000 shares of Opexa were valueeitttten fair value of $23,750,000 or $95.00 perrshThe results of operations for Opexa from Ndven®, 2004 through December 31, 2005 are inclimi¢ie Statements of Operations and the Statenoé
Cash Flows.

The following table summarizes the estimated falues of the assets acquired and the liabilitiesragd at the date of acquisition:

Current assel $ 55,387
Property, plant and equipment, | 639,16(
Acquired in process research and developr 23,991,12
Current liabilities assumed (935,67!)
Total allocation of purchase price $ 23,750,00

The estimated fair value of acquired in processassh and development of $23,991,128 was deterntipedir management. Management considered a nuofifectors in determining the value of the acquiregrocess research and development, includir
results of an independent valuation performed biyira-party valuation specialist. The purchasedespnts Opexa PharmaceuticarEomplete research and development programs githnbt yet reached technological feasibility and he alternative futu
uses as of the acquisition date and, therefore ewpsnsed upon acquisition within our Consolid&&tements of Expenses.

NOTE 13 — DERIVATIVE INSTRUMENTS
For the years ended December 31, 2006 and 200%aC@peluated the application of SFAS 133 and EITA for all of its financial instruments and idiéiet the following financial instruments as defiives:

(1) Series A Warrants issued in conjunction with thidge note exchange and private placement nfferin June and July 2005, which expired on Fepriidr 2006
(2) Series B Warrants issued in conjunction with bhidge note exchange and private placement nfferin June and July 2005, which expired on Oct@@e2006; ant
(3) Series C Warrants issued in conjunction withtthidge note exchange and private placement nfferin June and July 20C

These three series of warrants are derivativesusecthe liquidated damage provision in the registiarights agreement covering each warrant reduttehe conclusion that it was more economic smésregistered shares than to issue unregisteegdssan
pay the penalty. Because issuing registered simmegside of Opexa’s control, Opexa concludedaherants should be accounted for as derivativsliiies under SFAS 133 and EITF 00-19.

As a result, Opexa reports the value of these dtvies as current liabilities in its balance shaed report changes in the value of these derivatgenoreperating gains or losses in its statements ofatjmers. The value of the derivatives is requiredéd
remeasured on a quarterly basis, and is basededBlalek Scholes Pricing Model.

Variables used in the Black-Scholes optjmiecing model include (1) risk free interest ra@) expected warrant life is the actual remainifig f the warrants as of each period end, (3) etgzevolatility and (4) zero expected dividenddwather detailed in th
table as follows:
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As of 12/31/200¢ As of 12/31/200¢

Risk-free rate for tern

A Warrant 4.08% -

B Warrant 4.37% -

C Warrant 4.35% 501%
Expected volatility

A Warrant 30% -

B Warrant 112% =

C Warrant 47% 487%

The impact of the application of SFAS 133 and EOUFL9 on the balance sheets as of December 31, 2@DBG25 and the statements of operations and foyehes ended December 31, 2006 and 2005 and ttuel firym inception through December 31, 2
is as follows:

Gain(Loss) Year Ended Gain(Loss) Year Ended Gain(Loss) Inception Through

As of 12/31/200¢ As of 12/31/200¢ 12/31/200¢ 12/31/200€ 12/31/200€
Series A Warrant $ - $ - $ 332,44( $ - $ 332,44(
Series B Warrant 264,95 - 640,88 264,957 $ 905,83¢
Series C Warran! 6,496,69: 6,656,67 2,923,51! (159,979  $ 2,763,541
Totals $ 6,761,65! $ 6,656,67 $ 3,896,84. $ 104,97¢ $ 4,001,81!

The warrants granted during the April 2006 finagcivere determined to qualify as for equity treatterder SFAS 133 and EITF A®-. Nothing in the warrant agreements requireth sastlement or allowed for the possibility of casittlement including t
impact of the liquidated damages penalty undereféstration rights agreement. It was determinethendate of grant and at December 31, 2006 thestmore economic to issue unregistered sharepanthe penalty than to issue registered shares.

In December 2006, the FASB issued FASB Staff Rosido. EITF 00-19-2, Accounting for RegistratioryReent Arrangements (EITF 00-19-2). EITF 00-19-2raddes an issusraccounting for registration payment arrangeménspecifies that the continge
obligation to make future payments or otherwisesfer consideration under a registration paymenmaingement, whether issued as a separate agreenianludled as a provision of a financial instrumenbther agreement, should be separately recodaiae
measured in accordance with FASB Statement NocBo#nting for Contingencies. The guidance in EITF192 amends FASB Statements No. 133, Accounting faivve Instruments and Hedging Activities, and.60, Accounting for Certain Financ
Instruments with Characteristics of both Liabiitiend Equity, and FASB Interpretation No. 45, Gotves Accounting and Disclosure Requirements for Guaes) Including Indirect Guarantees of IndebtedégSthers, to include scope exceptions
registration payment arrangements. EITF 0@Ilso requires additional disclosure regardingnidmeire of any registration payment arrangemetltesnative settlement methods, the maximum poteati@unt of consideration and the current carrgingpunt o
the liability, if any. This EITF is effective imméately for registration payment arrangements amdfihancial instruments subject to those arrangésnéimat are entered into or modified subsequerthéadate of issue of this EITF. For registratioyrpan
arrangements and financial instruments subjedtdee arrangements that were entered into pridretdssuance of this EITF, this is effective forgficial statements issued for fiscal years beginaftey December 15, 2006, and interim periods withbse fisce
years. The impact of implementing EITF-19-2 in the fiscal year 2007 will result in a cumwiatieffect of a change in accounting principle vétbredit to beginning retained earnings of $6,665,8nd a reversal of the same amount to the dimvhability
account.
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NOTE 14 - STOCK PURCHASE AGREEMENT

In June 2004, Pharma was acquired by Sportan Uhitiuktries, Inc. in a transaction accounted foa asverse acquisition. Pharmahareholders were issued 6,386,439 Sportan shaegshange for 100 percent of the outstandingmomshares of Pharn
Immediately following this transaction, Sportan ebed its name to Pharma and 7,383,838 shares westeding.

NOTE 15 - GOING CONCERN
On November 2, 2007, Opexa filed it quarterly refor the period ended September 30, 2007. As shavits financial statements, Opexa has negatish é@ws provided by its operating activities arabta cash balance of $5.8 million as of Septem®y

2007 which is not sufficient to fund its operatidios the next twelve months. These conditions raigestantial doubt as to Opesaibility to continue as a going concern. Managemaéihseek to raise additional capital throughesadf convertible debt and
equity. The financial statements do not include adjyistments that might be necessary if Opexaablerto continue as a going concern.
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OPEXA THERAPEUTICS, INC.
(a development stage compan)
BALANCE SHEETS (RESTATED) BALANCE SHEET

(unaudited)
Restated Restated
September 30 December 31
2007 2006
Assets
Current asset:
Cash and cash equivalel $ 5,844,29! $ 12,019,91
Investment in marketable securit - 2,952,091
Other current asse 385,71 472,88:
Total current asse 6,230,011 15,444,89
Property & equipment, net accumulated depreciatfcd$632,585 and $395,284, respectiv 1,355,75: 1,361,37
Total asset: $ 7,585,76! $ 16,806,26
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl $ 1,226,87" $ 868,86:
Stock payabli - 112,44(
Accrued expense 791,13« 135,06¢
Note payable - 1,500,001
Current maturity of loan payab 59,22¢ 14,08(
Derivative liability - 6,656,67
Total current liabilities 2,077,23 9,287,12:
Long term liabilities:
Loan payabl¢ 177,33¢ 96,24
Total liabilities 2,254,57! 9,383,37!
Commitments and contingenci - -
Stockholders' equity
Convertible preferred stock, no par value, 10,000 $hare: - -
authorized, none issued and outstant
Common stock, $0.50 par value, 100,000,000 shartberzed, 3,348,35. 3,348,35.
6,696,784 shares issued and outstan
Additional paid in capita 75,863,58 63,118,18
Deficit accumulated during the development stage (73,880,74) (59,043,63)
Total stockholders' equit 5,331,19: 7,422,89;
Total liabilities and stockholders' equ $ 7,585,76! $ 16,806,26




Research and developm

General and administratiy

Depreciatior

Loss on disposal of ass¢
Operating los!

Interest incom¢
Other income
Gain on extinguishment of de
Gain (loss) on derivative liabilit
Interest expens

Net loss

Basic and diluted loss per shi

Weighted average shares outstanc

OPEXA THERAPEUTICS, INC.
(a development stage company

STATEMENTS OF EXPENSES (RESTATED)
Three and Nine Months ended September 30, 2007 a@806 and the
Period from January 22, 2003 (Inception) to Septendr 30, 2007

(unaudited)

Restated Restated Restated Restated Restated
Three Months Three Months Nine Months Nine Months Inception
Ended Ended Ended Ended through
September 30 September 30 September 30 September 30 September 30
2007 2006 2007 2006 2007
$ 3,189,25! 2,113,87: 10,148,93 4,532,241 50,834,61
842,07¢ 1,430,50 2,557,60! 5,676,22 16,764,07
50,44¢ 49,824 149,37 122,46¢ 434,62
- 2,01¢ 4,03 2,377 486,34:
(4,081,78) (3,596,22) (12,859,94) (10,333,30) (68,519,65)
102,29: 259,14: 423,08t 477,54 1,199,30°
- - - 46,45( 77,00¢
1,612,441 - 1,612,440 - 1,612,440
- 2,418,07: - (860,13() -
(4,73)) (276) (10,875 (891) (8,249,83)
$ (2,371,78) (919.28) (10,835,29) (10,670,33) (73,880,74)
$ (0.3¢) (0.14) (1.62) (2.16) N/A
6,696,78. 6,696,78. 6,696,78: 4,950,86: N/A
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Cash flows from operating activiti
Net loss
Adjustments to reconcile net loss to net ¢
used in operating activitie
Stock payable for servict

Stock issued for acquired research and develop

Stock issued for servict
Stock issued for debt in excess of princi

Amortization of discount on notes payable |
to warrants and beneficial conversion feat

Realized gain on marketable securi
Loss on derivative liabilit
(Gain) on extinguishment of de

Depreciatior
Debt financing cost
Option and warrant expen
Loss on disposition of fixed asst
Changes in

Accounts payabl
Marketable securitie
Prepaid expens¢
Accrued expense
Other assets

Net cash used in operating activit

Cash flows from investing activiti¢
Purchase of property & equipme
Net cash used in investing activiti

Cash flows from financing activitie
Common stock sold for cash, net of offering ct
Proceeds from del
Repayments on notes paya

Net cash provided by financing activiti

Net change in cash and cash equival
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe

Cash paid for
Income tax
Interest

NON-CASH TRANSACTIONS
Issuance of common stock to Sportan shareho
Issuance of common stock for accrued inte
Conversion of notes payable to common sl
Conversion of accrued liabilities to common st
Conversion of accounts payable to note pay
Discount on convertible notes relating

- warrants

- beneficial conversion featu

- stock attached to not
Reclassification of derivative liabilitie

OPEXA THERAPEUTICS, INC.
(a development stage compan)
STATEMENTS OF CASH FLOWS (RESTATED)
Nine Months Ended September 30, 2007 and 2006 arfukt
Period from January 22, 2003 (Inception) to Septendr 30, 2007
(unaudited)
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Restated Restated Restated
Nine Months Nine Months Inception
Ended Ended through
September 30 September 30 September 30
2007 2006 2007

(10,835,29) $ (10,670,33) $ (73,880,74)

- - 112,44(

- - 26,286,58

- 180,00( 1,861,401

- - 109,07(

- - 6,313,20!

25,91% - -

- 860,13( -
(1,612,441 - (1,612,44)
149,37 122,46¢ 434,62

- - 365,91(

2,086,91 3,649,58: 11,390,45
4,03¢ 2,377 486,34:

358,01¢ 381,10¢ 802,58(
2,926,18: - -
87,16¢ (387,21) (380,84)
656,06¢ (37,419 605,80t
- - (388,210
(6,154,07,) (5,899,29) (27,493,81)
(147,787 (487,56 (1,198,83)
(147,78:) (487,56 (1,198,83)

- 21,153,52 26,509,41

137,28t - 8,102,19!
(11,045 - (74,659
126,24 21,153,52 34,536,95
(6,175,61)) 14,766,65 5,844,29!
12,019,91 2,560,66! -
5,844,29! $ 17,327,32 $ 5,844,29!

- $ - $ -

- - 42¢

- - 147,73

- - 525,51

- - 6,407,981

- - 197,17t

- - 93,36¢

- - 3,309,791

- - 1,715,97:

- - 1,287,441

6,656,67 - 6,656,67




OPEXA THERAPEUTICS, INC.
(a development stage company)
NOTES TO FINANCIAL STATEMENTS
(unaudited)

NOTE 1 - BASIS OF PRESENTATION

The accompanying unaudited interim financial staets of Opexa Therapeutics, Inc., a developmegestampany, have been prepared in accordance edtiuating principles generally accepted in the ethiStates of America and the rules of the Secs
and Exchange Commission and should be read in wotigun with the audited financial statements antbsdhereto contained in Opexa’s latest Annual Refled with the SEC on Form 1RSB. In the opinion of management, all adjustmeotssisting ¢
normal recurring adjustments, necessary for api@sentation of financial position and the resafteperations for the interim periods presentedehasen reflected herein. The results of operafionmterim periods are not necessarily indicatif¢he results t
be expected for the full year. Notes to the finahstatements that would substantially duplichtedisclosure contained in the audited financitieshents for the most recent fiscal year as repant&orm 10-KSB, have been omitted.

NOTE 2 - GOING CONCERN

Opexa incurred a net loss of approximately $10Hanifor the nine months ended September 30, 20@7has an accumulated deficit of approximately $¥dllion Cash balance of $5.8 million as of Sepber 30, 2007 is not sufficient to fund our opers
for the next twelve months with a current burn mit@pproximately $1 million per month. These cdiodis raise substantial doubt as to Opsxadility to continue as a going concern. Managemhseek to raise additional capital throughesabf convertibl
debt and/or equity. The financial statements damdtude any adjustments that might be necessapéxa is unable to continue as a going concern.

NOTE 3 — RESTATEMENT OF FINANCIAL STATEMENTS

The Company is restating these financial statenfentsie three months and nine months ended Sejgte8h 2006 and 2007 and the period January 2 @B06eption) to September 30, 2007.

Following is a description of the restatements:

The Company acquired Opexa Pharmaceuticals in @c&®04 and originally accounted for the acquiregrocess research and development of $23,991sl28amgible assets. In November 2007 the Compexsgyaluated its accounting for acquired research
and development and upon further consideratiorachdtaph 11(c) of Statement of Financial AccounStandards No. 2 (SFAS No. 2) and accounting gaiel&mm Financial Accounting Standards Board Inteation No. 4 “Applicability of FASB
Statement No. 2 to Business Combinations Accoufately the Purchase Method” (FIN 4), the Compaatedmined that these assets did not have an diterriature use at the date of acquisition. Thhsythad no separate economic value and should be
accordingly expensed to research and developmeheiperiod acquired.

In February 2004, the Company obtained a licersa the University of Chicago for an adult stem ¢ethnology. Costs associated with the acquisiitthis license were originally accounted for asrangible asset. The amounts originally capitalias
intangible assets were $3,051,706, $976,497 an@,84Q for the years ended December 31, 2004, 2002@06 respectively. Upon further consideratiofafagraph 11(c) of SFAS No. 2, the Company deteschihat these assets had not reached technol
feasibility at the date of acquisition and had heraative future use. Therefore, the intangiblseashould have been expensed to in process ressaialevelopment in the period acquired.

In March 2006, the Company obtained an exclusivédwade license for the intellectual property rigtend research results of an autologous T cellivador rheumatoid arthritis from the Shanghaiitnges for Biological Sciences (SIBS), Chinese Asag of

Sciences of the People's Republic of China. Thamy made a $125,000 license payment and accofantéte license as an intangible asset. Uporméurconsideration of Paragraph 11(c) of SFAS N¢h@ Company determined that this asset had not
reached technological feasibility at the date afuasition and had no alternative future use. Thaesfthe intangible asset should have been expeasegrocess research and development in thegecgquired.
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In the Consolidated Statements of Expenses, tleetedf the adjustments on operating expensesfiossoperations and net loss for each of the timeaths and nine months ended September 30, 2008G0#land the period January 22, 2003 (Inceptia
September 30, 2007 was as follows:

Three Months Ended September 3C

2007 2006
As Reported Adjustment As Restatec As Reported Adjustment As Restated
Research and developm $ 3,189,25! $ - @1 s 3,189,25! $ 2,113,87: $ - @D % 2,113,87:
General and administratiy 842,07¢ - 842,07¢ 1,430,50° - 1,430,50°
Depreciation and amortizatic 463,63( (413,18) (2) 50,44¢ 462,09¢ (412,279  (2) 49,82«
Loss on impairment of intangible as 1,139,67 (1,139,67) (3) - - - -
Loss on disposal of assets - - - 2,01f ) 2,01
Operating los: (5,634,64) 1,552,86 (4,081,78) (4,008,49) 412,27 (3,596,22)
Interest income 102,29: - 102,29: 259,14: - 259,14:
Other income = = = = = =
Gain on extinguishment of de 1,612,441 1,612,441 - -
Gain (loss) on derivative liabilit - - - 2,418,07: - 2,418,07:
Interest expense (4,73)) - (4,73)) (27€) - (27€)
Net loss $ (3,924,64) $ 1,652,86 $ (2,371,78) $ (1,331,55) $ 412,27: $ (919,28)
Basic and diluted loss per shi $ 059 $ 0.2t $ 035 $ 020 $ 0.0€ $ (0.19
Nine Months Ended September 3C
2007 2006
As Reportec Adjustment As Restate( As Reportec Adjustment As Restatet
Research and developme $ 10,148,93 $ - 1 % 10,148,93 $ 4,407,241 $ 125,000 (1) $ 4,532,241
General and administratiy 2,557,60! - 2,557,60! 5,676,22 - 5,676,22
Depreciation and amortizatic 1,387,101 (1,237,73) (2 149,37: 1,354,87: (1,232,40) (2) 122,46¢
Loss on impairment of intangible as 1,139,67 (1,139,67) (3) - - - (3 -
Loss on disposal of ass¢ 4,03¢ - 4,03¢ 2,371 - 2,371
Operating los: (15,237,35) 2,377,41 (12,859,94) (11,440,71) 1,107,40. (10,333,30)
Interest income 423,08t - 423,08t 477,54 - 477,54
Other income - - - 46,45( - 46,45(
Gain on extinguishment of de 1,612,441 1,612,441 - -
Gain (loss) on derivative liabilit - - - (860,13() - (860,13()
Interest expens (10,87%) - (10,874 (891) - (891)
Net loss $ (13,212,70) $ 2,377,41 $ (10,835,29) $ (11,777,73) $ 1,107,40. $ 10,670,33)
Basic and diluted loss per shi $ (19 $ 0.3€ $ (162 $ (239 3 0.22 $ (2.16
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January 22, 2003 (Inception) tc
September 30, 200

As Reported Adjustment As Restated

Research and developm $ 22,577,83 $ 28,256,77 (1) $ 50,834,61
General and administratiy 16,764,07 - 16,764,07
Depreciation and amortizatic 5,205,92! (4,771,30) (2) 434,627
Loss on impairment of intangible as 1,139,67 (1,139,67) (3) -
Loss on disposal of ass¢ 486,34 - 486,34
Operating los: (46,173,86) (22,345,79) (68,519,65)
Interest income 1,199,30° - 1,199,30°
Other income 77,00¢ - 77,00¢
Gain on extinguishment of de 1,612,441 1,612,441
Gain (loss) on derivative liabilit - - -
Interest expens (8,249,83) - (8,249,83)
Net loss $ (51,534,95) $ (22,345,79) $ 73,880,74)
Basic and diluted loss per shi N/A N/A N/A

(1) Adjustment for capitalizing acquired research aasdedopment to intangible assets that should haee e&pensed to research and development (i) fothtiee months ended 9/30/2007 and 9/30/2006 irmtheunt of -0-, (ii) for the nine months end
9/30/2007 in the amount 0-0- and for the nine months ended 9/30/2006 in theusof $125,000 and (jii) for the period inceptimn9/30/2007 in the amount of $28,256,7

(2) Reversal of amortization of intangible assets shatuld have been expensed to research and develbfijnfer the three months ended 9/30/2007 $4184i&d for the three months ended 9/30/2006 in ieuat of $412,274 (ii) for the nine months en
9/30/2007 in the amount of $1,237,735 and for iine months ended 9/30/2006 in the amount of $14ZBRand (iii) for the period inception to 9/30/20@ the amount of $4,771,3C

(3) Reversal of impairment of intangible assets thaukhhave been expensed to research and develoginéatthe three months ended 9/30/2007 $1,13B&7d for the three months ended 9/30/2006 in theuat of $-0; (ii) for the nine months end
9/30/2007 in the amount of $1,139,677 and for ine months ended 9/30/2006 in the amount-0-and (i) for the period inception to 9/30/2007tire amount of $1,139,67

In the Balance Sheet, the effect of the adjustmemtsitangible Assets and Accumulated Deficit aSeptember 30, 2007 and December 31, 2006 wadi@sso

September 30, 200 December 31, 200!
As Reported Adjustment As Restatec As Reported Adjustment As Restatec
Assets
Intangible Asset $ 22,345,79 $ (22,345,79) (1) $ = $ 24,723,20 $ (24,723,20) (1) $ o
Stockholders' Equity
Accumulated Defici $ (51,534,95) $ (22,345,79) (1) $ (73,880,74) $ (34,320,43) $ (24,723,20) (1) $ (59,043,63)

@ Adjustment for capitalizing acquired research dedelopment to intangible assets that should baea expensed to research and development, reeéesabrtization of intangible assets that showldehbeen expensed to research and development and
reversal of impairment of intangible assets thatusth have been expensed to research and developmadjtistments include:

a. Adjustment for capitalizing acquired research aedetbpment to intangible assets that should haee bepensed to research and development as 020B0iIn the amount of $28,256,771 and as of DeceBbe2006 in the amount of $28,256,771.
b.  Reversal of amortization of intangible assets siatuld have been expensed to research and develbpmef 9/30/2007 in the amount of $4,771,302asdf December 31, 2006 in the amount of $3,533,568
c.

Reversal of impairment of intangible assets thatishhave been expensed to research and develofione¢he period inception to 9/30/2007 in the amtonfr51,139,677 and as of December 31, 2006 imtheunt of -O-.
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NOTE 4 — CASH AND CASH EQUIVALENTS

Opexa considers all highly liquid investments wath original maturity of three months or less, wipemchased, to be cash equivalents. Investmentsmathrities in excess of three months but less tranyear are classified as shistm investments and ¢
stated at fair market value.

The primary objectives for our fixed income investimportfolio are liquidity and safety of principatvestments are made with the objective of adhigthe highest rate of return consistent with ¢hiweo objectives. Opexainvestment policy limits investme
to certain types of instruments issued by instinsgiprimarily with investment grade credit ratirmgsl places restrictions on maturities and concgaitrdy type and issuer.

At September 30, 2007, Opexa invested approxim&l9 million in A-1/P1 commercial paper with an average market yield.2#% and average time to maturity of less thanrooath. At September 30, 2007, approximately $1i/fam was invested in
money market account with an average yield of 5.29férest income of $423,086 was recognized femine months ended September 30, 2007 in thevetateof expenses.

NOTE 5 — COMMITMENTS AND CONTINGENCIES

In September 2006, Opexa entered into an IndiviBuaject Agreement (IPA) with PharmaNet, LLC, atract research organization focused on managingalerervous system trials. Pursuant to such PfgrmaNet, LLC will provide Opexa with service
connection with its Phase IIb clinical trial. Undée terms of the IPA, Opexa is required to advdnoes in the amount of (i) $400,000 for professiofees, (ii) $60,000 for out of pocket expenses @ii) $175,000 for investigator grants. The msdional fe
advance is applied 1liﬁper month to invoices and replenished once 75%etieghl The out of pocket advance will be held gulied to the final invoice. The investigator gradvance is used as a draw down advance and igpdeinonce 75% depleted. T
process will continue until the end of the studyt.the conclusion of the program, advance balanesmining will be applied to outstanding invoic&hese advances are treated as prepaid items endéd in the other current assets section of #tenlae shee
As of September 30, 2007, the advance balanceam®iNet, LLC was $293,336.

In July 2007, Opexa entered into a seconded ameadedestated license agreement with the Univerdit€hicago that requires Opexa to make milestomgnents of up to $1,350,000 if certain late stalgecal trial and FDA approval milestones
achieved. Opexa has determined that these payment®t probable at this time and thus no ligbliiis been recorded as of September 30, 2007.

NOTE 6 — LOAN PAYABLE

Loan payable consists of an equipment line of $XEwith Wells Fargo of which $236,563 was outstagdis of September 30, 2007. This loan has aneistieate of 7.61% per annum, matures in May 20tlissecured by Opexafurniture and equipme
purchased with the loan proceeds. Payments arantlipayable monthly on the same day of each martthmaturity.

NOTE 7 — OPTIONS AND WARRANTS

During the first quarter of 2007, Opexa issued apito purchase 9,900 shares of common stock ok@Djueits new employees. These options are forra t ten years, have an exercise price of $4.@#vast over three years. Fair value of $32,914
calculated using the Black-Scholes model. Variabkesd in the Black-Scholes optipnicing model during the three months ended Marth2B07, include (1) 4.52% discount rate, (2) aptite is the expected term of 6 years, (3) expgeowatility of 103.91%
and (4) zero expected dividends. Option expen$@ df41 was recorded during the nine months endpté®éer 30, 2007.

During the second quarter of 2007, Opexa issueidmpto purchase 209,000 shares of common sto€keka to its management and employees. These spienfor a term of ten years, have an exercise pfi $5.47 and vest over three years. Fair val
$907,968 was calculated using the Black-Scholeisgtricing model. Variables used in the Black-Sesaptionpricing model for options issued during the threenths ended June 30, 2007, include (1) 5.07% digaate, (2) option life is the expected t
of 6 years, (3) expected volatility of 95.88%, dd}izero expected dividends. Option expense of4@was recorded during the nine months ended S&pte30, 2007.

F-27




During the second quarter of 2007, Opexa issueidmpto purchase 48,000 shares of common stoclpek®to consultants and directors. These optianéoara term of ten years, have an exercise pfi& @7 and have vesting dates that vary from efiieor
partial vesting at date of grant to full vestingfe one year anniversary of the date of grant. Fadie of $202,937 was calculated using the Bl@ckeles option-pricing model. Variables used inBleck-Scholes optiopricing model for options issued dur
the three months ended June 30, 2007, include.QZp®& discount rate, (2) option life is the expedieun ranging from 5 to 5.5 years, (3) expecteatility of 95.88%, and (4) zero expected dividen@ption expense of $122,828 was recorded duringnithg
months ended September 30, 2007.

During the third quarter of 2007, Opexa issuedarsito purchase 5,500 shares of common stock ok&Dfeits new employees. These options are forra td ten years, have an exercise price of $3.95\vast over three years. Fair value of $17,129
calculated using the Black-Scholes model. Variablssd in the Black-Scholes optipnicing model during the three months ended Sepeerib, 2007, include (1) 4.22% discount rate, (@)am life is the expected term of 6 years, (3)eptpd volatility o
95.36%, and (4) zero expected dividends. Optiorersp of $279 was recorded during the three momitlsceSeptember 30, 2007.

During the third quarter of 2007, Opexa issued ptipa to purchase 1,500 shares of common stockpefx@ to a consultant These options are for a tértan years, have an exercise price of $3.96 @stlat date of grant. Fair value of $4,412 wasutalec
using the Black-Scholes option-pricing model. Vilés used in the Black-Scholes optioricing model for options issued during the threenths ended September 30, 2007, include (1) 4.28%0uht rate, (2) option life is the expected teh® years, (¢
expected volatility of 95.36%, and (4) zero expdal&vidends. Option expense of $4,412 was recodigihg the three months ended September 30, 2007.

During the third quarter of 2007, Opexa issuedmyito purchase 20,000 shares of common stock ex®m a new director. These options are for a rtan years, have an exercise price of $3.95vasti50% at date of grant and 25% vest on thedine
second year anniversary of date of grant. Fairevalu$61,326 was calculated using the Black-Schope®n-pricing model. Variables used in the Ble@tholes optiorpricing model for options issued during the threenths ended September 30, 2007, inc
(1) 4.20% discount rate, (2) option life is the egied term of 5.75 years, (3) expected volatilftp$.36%, and (4) zero expected dividends. Optigease of $31,210 was recorded during the threehm@nded September 30, 2007.

NOTE 8 — DERIVATIVE INSTRUMENTS

In June 2006, Opexa evaluated the application &{SSE33 and EITF 009 for all of its financial instruments and it wdstermined that certain of the warrants to purcttasemon stock issued by Opexa associated with iildgéonote exchange and priv
placement offerings in June 2005 and July 2005 wlerévatives that Opexa was required to accounaofreestanding derivative instruments under GAAP. Thisee series of warrants were considered at the tinbe derivatives because the liquid
damage provision in the registration rights agre®neevering each warrant resulted in the conclusiat it was more economic to issue registeredeshtiran to issue unregistered shares and pay tiatype Because issuing registered shares is @uts
Opexa’s control, Opexa concluded the warrants shbelaccounted for as derivative liabilities unBEAS 133 and EITF 0@9. As a result, Opexa reported the value of tideswatives as current liabilities on its balanbeet and reported changes in the v
of these derivatives as non-operating gains oefss its statements of operations in the congelitifinancial statements beginning with the yeateehDecember 31, 2005 andmeasured and reported on a quarterly basis therdmfsed on the Black Schc
Pricing Model.

In December 2006, the FASB issued FASB Staff Rosido. EITF 00-19-2, Accounting for RegistratioryReent Arrangements (EITF 00-19-2). EITF 00-19-2raddes an issusraccounting for registration payment arrangeménspecifies that the continge
obligation to make future payments or otherwisegfer consideration under a registration paymenatngiement, whether issued as a separate agreenienludled as a provision of a financial instrumenbther agreement, should be separately recodjiae
measured in accordance with FASB Statement NocBpinting for Contingencies. The guidance in EITF19-2 amends FASB Statements No. 133, Accounting foivBgve Instruments and Hedging Activities, and. 60, Accounting for Certain Financ
Instruments with Characteristics of both Liabilitiend Equity, and FASB Interpretation No. 45, Gotows Accounting and Disclosure Requirements for Guees) including Indirect Guarantees of IndebtedmésSthers, to include scope exceptions
registration payment arrangements. EITF 0@Ilso requires additional disclosure regardingnidmeire of any registration payment arrangemetltesnative settlement methods, the maximum poteati@unt of consideration and the current carrgingpunt o
the liability, if any. This EITF is effective imméately for registration payment arrangements aredfiancial instruments subject to those arrangésnétat are entered into or modified subsequerihéodate of issue of this EITF. For registratioryrpan
arrangements and financial instruments subjedtdee arrangements that were entered into pridretassuance of this EITF, this is effective forgiiicial statements issued for fiscal years beginaftey December 15, 2006, and interim periods withbse fiscé
years.

F-28




Opexa evaluated the application of EITF 0021 all its financial instruments and determirikdt certain warrants to purchase common stocletsdy Opexa associated with the bridge note exehand private placement offerings in June 2005Jaifyd 200!
no longer qualified to be classified as derivatlisbilities. In addition, Opexa accounts for régision rights agreement penalties as contingaattilities, applying the accounting guidance of Ficial Accounting Standard No. 5A¢counting fo
Contingencies” (“FAS 5”). This accounting is coreig with views established by the FASB Staff Rosg FSP EITF 00-19-2 “Accounting for Registrati®ayment Arrangementsivhich was issued December 21, 2006. Accordinglyexaprecognizes tl
damages when it becomes probable that they wilhéxgrred and amounts are reasonably estimable.

4,600,000 shares of common stock and 2,513,720amarto purchase common stock are subject to stratipn payment arrangement that provides if aleemegistration statement is not effective for eyiod after April 13, 2007, the warrant holderay
exercise their warrants on a cashless basis dthingeriod the resale registration statement iseffettive. If Opexa fails to register, achievéeefiveness of registration or maintain effectivenef registration of shares underlying the wasamd shares, th
are required to make certain liquidated damage paysnof 1.5% of the aggregate amount of proceediseobffering per month for every month in defauith a maximum of 24%. Opexa does not believe tigsenents are probable and thus no contir
liability has been recorded.

1,272,356 shares of common stock and 1,714,41@stdrcommon stock issuable upon the exercise mfran stock purchase warrants issued in June 2003 p 2005 are subject to a registration paymenaingement that provides if a resale registr
statement is not effective for any period afterfirg anniversary of the warrant, the warrant lestdmay exercise their warrants on a cashless thasigy the period the resale registration staterisenot effective. If Opexa fails to registerhave effectivene:
of registration or maintain effectiveness of regiton of shares underlying the warrants and shalneg are required to make certain liquidated dgenaayments of 1.0% of the aggregate amount ofepds: of the offering per month for the first cal@nohontt
of registration default and 2% for every month efalilt after the first month. Opexa does not belithese payments are probable and thus no contiigleility has been recorded.

The impact of implementing EITF 00-IBfor the nine months ended September 30, 200Ttedsin a cumulative effect of a change in accoumtirinciple with a decrease in the derivativeiligbof $6,656,677 and a decrease to beginningined earnings
$4,001,819 reversing gains posted to date andasggfication of the original value of the warrafrsm liability to equity of $10,658,496.

NOTE 9 — LICENSES AND GAIN ON EXTINGUISHMENT OF DEB T
University of Chicago License Agreement

In 2004, Opexa entered into an agreement with thigdusity of Chicago (“University”for the worldwide license to technology developedayonne National Laboratory, a U.S. DepartmenEnérgy Laboratory operated by the University. Tibense wa
later amended granting Opexa an exclusive, norsfeaable worldwide license to the Universitystem cell technology. In consideration for fiserise and amendment, Opexa paid the Universityedh af $232,742 and issued the University 53 4@@&es ¢
common stock valued at $2,295,461. Opexa alscedgi® pay the University $1.5 million and to isghe University 21,623 shares of Opexa common staekApril 2007, the $1.5 million cash payment glaliion was extended until July 31, 2007 anc
obligation to issue shares of Opexabmmon stock was extended until July 31, 200t $112,440 accrued as of June 30, 2007. The Coytermined that these assets had not reachedolegital feasibility at the date of acquisitiondamad no alternatiy
future use. Therefore, the costs were expensegstmrch and development in the period incurred.

On July 31, 2007, Opexa entered into a second asdeand restated license agreement with the UntyessiChicago that eliminated the obligations unther prioragreement for the payment of $1.5 million due Bily 2007 and the obligation to issue 21
shares of Opexa common stock. These obligatioms veeorded as an intangible asset, with the Itasilrecorded as a notes payabteirrent portion of $1.5 million and a stock payabfe112,440. As a result of the amendment anttesent of the licen
agreement with the University of Chicago $1,612,44® reported as a gain on extinguishment of ligbilOpexa applied the accounting guidance of &a& Accounting Standard No. 140Accounting for Transfers and Servicing of Finandakets an
Extinguishments of Liabilities” (“FAS 140") and EFT96-19 “Debtor's Accounting for a Modification Brchange of Debt Instruments”.
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prospectus when acting as underwriters and witheso their unsold allotments or subscriptions.




PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 24. Indemnification of Directors and Officers.

Opexa Therapeutics, Inc. (the “Company”) has thaaity under Articles 2.02a(16) and 2.02-1 of frexas Business Corporation Act (“TBCA) indemnify its directors and officers to the enttprovided for in such statute. The TBCA provide
part, that a corporation may indemnify a directoofficer or other person who was, is or is threatéto be made a named defendant or respondentrinceeding because such person is or was a diretficer, employee or agent of the corporatidrit is
determined that such person: (1) conducted hinisejbod faith; (2) reasonably believed, in the caeonduct in his official capacity as a directorofficer of the corporation, that his conduct virshe corporatiors best interest and, in all other cases, thi
conduct was at least not opposed to the corporatiest interests; and (3) in the case of any cratnproceeding, had no reasonable cause to behiavéis conduct was unlawful.

A corporation may indemnify a person under the TB&inst judgments, penalties, including excisesimilar taxes, fines, settlement, unreasonablersgs actually incurred by the person in connedtitimthe proceeding. If the person is fol
liable to the corporation or is found liable on thesis that personal benefit was improperly recelwethe person, the indemnification is limitedré@sonable expenses actually incurred by the pénsconnection with the proceeding, and shall roniade i
respect of any proceeding in which the person stele been found liable for willful or intentionalisconduct in the performance of his duty to thepocation. The corporation may also pay or reimblegpenses incurred by a person in connection hig
appearance as a witness or other participatiorpioeeeding at a time when he is not a named deferat respondent in the proceeding.

The Company’s Articles of Incorporation providettnane of its directors shall be personally liatldghe Company or its shareholders for monetaryagges for an act or omission in such direst@dpacity as a director; provided, however, the
liability of such director is not limited to the &t that such director is found liable for (1)redch of the directos’ duty of loyalty to the Company or its sharehmdd¢2) an act or omission not in good faith thanstitutes a breach of duty of the director tc
Company or an act or omission that involves interdl misconduct or a knowing violation of the 1@&) a transaction from which the director receieadmproper benefit, whether or not the benefititesi from an action taken within the scope ofdirector’s
office, or (4) an act or omission for which thebliiity of the director is expressly provided by applicable statute.

The Company believes that these provisions wilisadtsin attracting and retaining qualified indilials to serve as executive officers and direcftie. inclusion of these provisions in the Companticles of Incorporation may have the effec
reducing the likelihood of derivative litigation @igst the Compang’directors and may discourage or deter sharetolitemanagement from bringing a lawsuit againstatiars for breach of their duty of care, even tlibsgch an action, if successful, mi
otherwise have benefited us or our shareholders.

The Company’s Articles of Incorporation and By-laprsvide that the Company may indemnify its offatirectors, agents and any other persons tattesf extent permitted by the TBCA.

Additionally, under their employment agreementsw@ipexa Therapeutics Inc. Mr. McWilliams, Dr. Walihs, Ms. Hohlfeld and Ms. Rill are entitled to inttgfication in their capacity as officers of ther@pany to the fullest extent permitted by
TBCA.

Item 25. Other Expenses of Issuance and Distribwdi.

The following table sets forth the costs and expsnsther than the underwriting discounts and casimms, payable by the registrant in connectioh wie sale of the securities being registered aAlbunts are estimates except the Securitie
Exchange Commission (SEC) registration fee.
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SEC Registration Fe $ 1,34¢

NASD Filing Fee 4,88¢
Nasdaq Listing Fe 5,00(
Printing Cost: 100,00(
Legal Fees and Expens 180,00(
Accounting Fees and Expens 80,00(
Transfer Agent and Registrar Fe 5,00¢
Miscellaneous 20,00(

Total $ 396,23(

Iltem 26. Recent Sales of Unregistered Securities.
Acquisition of PharmaFrontiers Corp.

On June 4, 2004, when the Company was named “Spbited Industries, Inc.,it issued 638,644 shares of common stock to theshbéders of PharmaFrontiers Corp., a Texas cotiporg'PharmaFrontiers”) in exchange for all thestanding
capital stock of PharmaFrontiers. The shares ofrson stock issued in the acquisition were offened sold pursuant to the exemption from registratiforded by Rule 506 under the Securities Act 33 (the “Securities Act"and/or Section 4(2) of tl
Securities Act. The Company subsequently chantgethime to “PharmaFrontiers Corp.” On June 19, ZI@€maFrontiers changed its name to Opexa Thetiepelinc.

Acquisition of Opexa Pharmaceuticals, Inc.

In connection with the closing of the Company'ssijion of Opexa Pharmaceuticals, Inc., a Delaveamoration (“Opexa Pharmaceuticalsshy November 5, 2004, we issued 250,000 sharesraf@umon stock to the former holders of comi
stock of Opexa Pharmaceuticals in exchange for pexa Pharmaceuticals common stock. The sludie@mmon stock issued in the acquisition werereffeand sold pursuant to the exemption from reafistn afforded by Rule 506 under the Securities
and/or Section 4(2) of the Securities Act. On JAn2005 we issued 20,000 shares of common sto8atmlers Morris Harris, Inc. in exchange for adyisservices provided in connection with the acdigsiof Opexa Pharmaceuticals. The shares wed
pursuant to the exemption from registration affdrg Rule 504 under the Securities Act of 1933 {Becurities Act”) and/or Section 4(2) of the Sétias Act.

15% Exchangeable Convertible Subordinated Note Priate Placement Financing and Subsequent ExchangeG5

During the six months ended February 15, 2005Qbmpany issued to accredited investors in a priplteement: (i) 15% Exchangeable Subordinated Qtible Notes with a principal amount of $6.1 miHio(ii) an aggregate of 61,269 share
common stock, and (i) a right to receive a watr@anpurchase common stock. The Company receivessgoroceeds of $6.1 million from this privateqelment. These securities were offered and solsupnt to the exemption from registration affordg
Rule 506 under the Securities Act and/or Secti@) df the Securities Act. In connection with thisvate placement, the Company entered into Regish Rights Agreements with the purchasers réggithat, among other things, the Company regite
shares issued, those shares issuable on convefdioz notes and those shares issuable upon exarcibe warrant, for resale under the Securitiels A

In addition, the Company issued to the placemeantgwho assisted with the sale of the notes, warta purchase 21,688 shares of common stoclp@te of $15.00 per share. These warrants expiréebruary 14, 2010. The Company agre:
register for resale the shares of common stoclaldewpon exercise of the warrants.




On June 30, 2005 the Company, in exchange forugditanding 15% Exchangeable Convertible Suboredéhalotes and the associated rights to warraniseds® the accredited investors holding the nof§san aggregate of 565,858 shares ot
common stock, (ii) Series A Warrants to purchasaggregate of 554,200 shares of our common stdkSéries B Warrants to purchase an aggrega22af680 shares of our common stock, and (iv) S&@i&8arrants to purchase an aggregate of 44.
shares of our common stock. In connection with éxishange offering, the Company entered into a$¥egion Rights Agreement dated June 17, 2005 thgtparticipants in the exchange offer requirirgt,thmong other things, the Company register thees
issued in the exchange offer and issuable uporciseeof the warrants, for resale under the Seesritict.

The notes and shares of common stock and warrastgided above were offered and sold pursuante@xiemption from registration afforded by Rule S0fler the Securities Act, Section 3(a)(9) of theuBiées Act and/or Section 4(2) of 1
Securities Act.

Sale of Common Stock, Series A Warrants, Series B &kants and Series C Warrants — July 2005

In the month ended July 15, 2005, the Company cetegla private placement to accredited investo( ah aggregate of 383,451 shares of common sibekper share price of $15.00 pursuant to thesterf Securities Purchase Agreements ¢
June 17, 2005 and July 15, 2005 by and among thep@oy and each of the purchasers. In connectitinthis private placement, the Company enteredanegistration Rights Agreement dated June 175 20@ July 15, 2005 with the purchasers requ
that, among other things, the Company registestiaees for resale under the Securities Act.

In addition, the Company issued to the placemeahtgassisting with the private placement, warréhis “Placement Agent Warrantst) purchase 22,900 shares of common stock at aicisaeprice of $15.00 per share. The Placemenni
Warrants are exercisable until June 17, 2010. Qdvapany agreed to register for resale the sharesmfmon stock issuable upon exercise of the PlaseAgent Warrants.

The shares of common stock and warrants describe¢kavere offered and sold pursuant to the exemyitam registration afforded by Rule 506 under $fseurities Act and/or Section 4(2) of the Secisifiet.
Shares of Common Stock Issued To the University &hicago

Pursuant to the terms of a First Amended and Rebtatense Agreement (the “License Agreemedtijed December 30, 2004 with the University of @i the Company has issued 53,462 shares of corstnok in consideration of the licel
granted to the Company. The shares of common steck offered and sold pursuant to the exemptiomfregistration afforded by Section 4(2) under $eeurities Act. In connection with the License égment, the Company agreed to register the ¢
issued thereunder for resale under the Securities A

Sale of Common Stock and Warrants — April 2006

On April 13, 2006, the Company issued (i) 4,600,8B8res of Company common stock and warrants thpse a total of 2,300,000 shares of Company constomk to 41 accredited investors and (i) warraatgurchase 213,720 shares of Company con
stock to MDB Capital Group LLC and another brokealér. The Company received gross proceeds 008200 ($21,245,900 in proceeds after the deduaifosales commissions) from the private placem@hie offers and sales were made witl
registration under the Act, or the securities lafusertain states, in reliance on the exemptionsiged by Section 4(2) of Act and Regulation D unithe Act and in reliance on similar exemptionsemaipplicable state laws.

Item 27. Exhibits and Financial Statement Schedules
(a) Exhibits. The following exhibits of the Company are inatdcherein.
Exhibit 1.1 * Form of Underwriting Agreemel

Exhibit 2.1 Stock Purchase Agreement effective as of May 5420®orporated by reference to Exhibit 2.1 to @enpany's Current Report on Form K filed June 942
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Exhibit 2.2
Exhibit 3.1
Exhibit 3.3
Exhibit 4.1
Exhibit 4.2 *
Exhibit 4.3 *
Exhibit 4.4 *
Exhibit 4.5 *
Exhibit 5.1 **
Exhibit 10.1
Exhibit 10.2

Exhibit 10.5

Exhibit 10.12
Exhibit 10.13
Exhibit 10.14
Exhibit 10.17
Exhibit 10.18
Exhibit 10.19
Exhibit 10.20

Agreement (incorporated by reference to Exhibittd.the Company's Current Report ¢-K filed October 8, 2004

Articles of Amendment and Restatement of the Aesabf Incorporation (incorporated by referencexbiit 3.1 to the Compar's Current Report on Forn-K filed on June 19, 200¢

Amended and Restated -laws (incorporated by reference to Exhibit 2.2hte €ompany's Registration Statement on For-SB (File No. 00-25513), initially filed March 8, 199¢

Form of Common Stock Certificate (incorporated eference to Exhibit 2.3 to the Company's Registra8tatement on Form -SB (File No. 00-25513), initially filed March 8, 199¢

Form of Series E Warra

Warrant Agent Agreement for Series E Wan

Form of Underwriter Warrant Agreemer

Form of Underwriter Warrant to Acquire Warrants Agreemt

Opinion of Vinson & Elkins L.L.P

June 2004 Compensatory Stock Option Plan (incotedray reference to Exhibit B to the Company's Bigfie Information Statement filed on June 29, 2C

Amended and Restated Employment Agreement dateel I8, 2006, between the Company and David McWilligincorporated by reference to Exhibit 10.1 te @ompany's Quarterly Report on Forn-QSB filec
August 14, 2006

Director's Agreement dated August 23, 2004 betwikerCompany and David McWilliams (incorporated bference to Exhibit 10.4 to the Company's Quart@dport on Form 1-QSB filed November 16, 200-
Form of Warrant Agreement (incorporated by refeestacExhibit 10.13 to the Company's Annual ReparForm 1(-KSB filed April 15, 2005

License Agreement dated September 5, 2001 betwwee@dmpany and Baylor College of Medicine (incogped by reference to Exhibit 10.14 to the CompaApisual Report on Form -KSB filed April 15, 2005,
Second Amended and Restated License AgreementJnitrersity of Chicago (incorporated by referenc&tdnibit 10.1 to the Company's Comp’s Current Report on Forn-K filed August 3, 2007

Form of Series C Common Stock Purchase Warranoifrecated by reference to Exhibit 10.17 to Forn-2 filed July 19, 2005

Securities Purchase Agreement dated June 17, 3086tamong the Company and the Investors nameeinh@ncorporated by reference to Exhibit 10.1&em SE-2 filed July 19, 2005

Registration Rights Agreement dated June 17, 2@Q&nd among the purchasers of common stock naneeelith(incorporated by reference to Exhibit 104 &6rm SE-2 filed July 19, 2005

Securities Purchase Agreement dated June 30, 3086cbamong the Company and the purchasers of camrstook named therein (incorporated by referendgxtubit 10.20 to Form S-2 filed July 19, 2005




Exhibit 10.21
Exhibit 10.22
Exhibit 10.23
Exhibit 10.24
Exhibit 10.25
Exhibit 10.26
Exhibit 10.27
Exhibit 10.28
Exhibit 10.29
Exhibit 10.30

Exhibit 23.1 *

Exhibit 23.2 **

*  Filed herewith

** To be filed by amendment

(b)

Securities Purchase Agreement dated July 15, 2p@ht among the Company and the Investors nameeirth@ncorporated by reference to Exhibit 10.2Ftom SE-2 filed July 19, 2005

Registration Rights Agreement dated July 15, 200&rd among the Company and the Investors nameeitth@ncorporated by reference to Exhibit 10.2ZFem SE-2 filed July 19, 2005

License Agreement dated January 13, 2006 by thep@oynand Shanghai Institute for Biological Serviiesorporated by reference to Exhibit 10.23 to Am@ent No. 1 to Form £-2 filed February 9, 200€

Lease dated August 19, 2005 by the Company anditkaukien (incorporated by reference to Exhilfit1B to the Company's Annual Report on Forr-KSB filed March 31, 200€

Form of Warrant Agreement issued to brokers in eation with 2005 offerings (incorporated by refererno Exhibit 10.25 to Amendment No. 2 to Forn-2 filed April 11, 2006,

Purchase Agreement dated April 11, 2006 by and grtioey Company and the Investors named herein (wocated by reference to Exhibit 10.1 to the Com’s Current Report on Forn-K filed April 18, 2006)
Registration Rights Agreement dated April 11, 2696nd among the Company and the Investors nanrethH@ncorporated by reference to Exhibit 10.2Hte Compan’s Current Report on Forn-K filed April 18, 2006
Form of Warrant issued in connection with April BOfthancing (incorporated by reference to Exhilfit3lto the Compar's Current Report on Forn-K filed April 18, 2006)

Form of Broker Stock Purchase Warrant issued to MEBital Group LLC (incorporated by reference tdibit 10.5 of the Compar's Current Report on Forn-K filed April 18, 2006)

Third Amendment to the Amended and Restated Licé&gseement dated October 27, 2006 between the Coyrmad the University of Chicago (incorporated &ference to Exhibit 10.4 of the CompasiReport on For,
8-K filed November 1, 200€

Consent of Malone & Bailey, P

Consent of Vinson & Elkins L.L.P. (included in Ekfti5.1)

Financial Statement Schedules.

All schedules are omitted because they are inagiglicor the requested information is shown in thesolidated financial statements of the registoamelated notes thereto.
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Item 28. Undertakings.
(a) The undersigned registrant hereby uakes:
1) To file, during any period in whioffers or sales are being made, a post-effeetivendment to this registration statement:

(i) Toinclude any prospectus required by Section {B)&f the Securities Act of 1933;

(ii) To reflect in the prospectus any fadtsevents arising after the effective date of bgistration statement (or the most recent pdfgtetive amendment thereof) which, individuallyiorthe aggregate, represents a fundam
change in the information set forth in the registra statement. Notwithstanding the foregoing, @myrease or decrease in volume of securities edfdif the total dollar value of securities offereduld not exceed that which v
registered) and any deviation from the low or higidl of the estimated maximum offering range mayefiected in the form of prospectus filed with tBecurities and Exchange Commission pursuant to4Rd(®) if, in the aggregate, 1
changes in volume and price represent no moreat2hpercent change in the maximum aggregate wffgrice set forth in the “Calculation of RegisivatFee” table in the effective registration stagem and

(iii) To include any material informatiavith respect to the plan of distribution not prewsty disclosed in the registration statement ormayerial change to such information in the regtin statement.
2) That, for the purpose of determinany liability under the Securities Act of 198&ch such posffective amendment shall be deemed to be a neistratipn statement relating to the securities reffietherein, and the offering
such securities at that time shall be deemed taditial bona fide offering thereof.
) To remove from registration by meaf a post-effective amendment any of the seesriteing registered which remain unsold at thaiteation of the offering.
(b) Insofar as indemnification for liabiéis arising under the Securities Act of 1933 mayéenitted to directors, officers and controllingrgons of the registrant pursuant to the foregpioyisions, or otherwise, the registrant has bebiisac

that in the opinion of the Securities and ExchaBgenmission such indemnification is against pubbitigy as expressed in the Securities Act of 1938 iantherefore, unenforceable. In the eventaheaim for indemnification against such liabil#igother tha
the payment by the registrant of expenses incusreuhid by a director, officer or controlling pensof the registrant in the successful defense gfaation, suit or proceeding) is asserted by sudkctbr, officer or controlling person in connectiwith the
securities being registered, the registrant willess in the opinion of its counsel the matter liean settled by controlling precedent, submit ¢owart of appropriate jurisdiction the question wieetsuch indemnification by it is against publidippas expresse
in the Securities Act of 1933 and will be goverigdthe final adjudication of such issue.
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SIGNATURES

In accordance with the requirements of the Seesritict of 1933, as amended, the Registrant cevtifiat it has reasonable grounds to believe tmaeéts all of the requirements of filing on Form-8Bnd authorized this Registration Statement
signed on its behalf by the undersigned, in thg GfitHouston, State of Texas, on the 19th day afddgber, 2007.

OPEXA THERAPEUTICS, INC.
By: /s/ David B. McWilliams

Name: David B. McWilliams
Title: Chief Executive Office

By: /sl Lynne Hohlfelc

Name: Lynne Hohlfeld

Title: Chief Financial Officer an
Principal Accounting Office

KNOW ALL MEN BY THESE PRESENTS, that each persorosé signature appears below constitutes and agdoatid B. McWilliams his true and lawful attorn@yfact and agent, with full power of substitution arstocation, for him and in t
name, place and stead, in any and all capacitietil (@voked in writing), to sign any and all amemehts (including postffective amendments) to this Registration Stateraed to file the same with all exhibits theretadather documents in connect
therewith, with the Securities and Exchange Comimisgranting unto said attorney-fact and agent full power and authority to do aedfigrm each and every act and thing requisite augssary to be done as fully for all intents angpses as he might
could do in person, hereby ratifying and confirmaiigthat said attorney-in-fact and agent, or isstitute or substitutes, may lawfully do or causee done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt933, as amended, this Registration Statemexnbéan signed below by the following persons inciieacities and on the dates indicated.

Signature Title Date
/sl David B. McWilliams President, Chief Executive Officer and December 19, 2007
David B. McWilliams Director (principal executive office
Is/ Lynne Hohlfelc Chief Financial Officer December 19, 2007
Lynne Hohlfeld (principal financial and accounting office
Isl Director December 19, 20C
Gregory H. Bailey
Isl Director December 19, 20C
David Hung
Isl Director December 19, 20C
Lorin J. Randal
Isl Director December 19, 20C
Michael Richmar
Isl Director December 19, 20C

Scott B. Seama

*By: /s/ David B. McWilliams




Exhibit 1.1

4,500,000 Shares and 4,500,000 Warrants
OPEXA THERAPEUTICS, Inc.
Common Stock and Common Stock Purchase Warrants
UNDERWRITING AGREEMENT
, 2008

MDB Capital Group LLC

As Representative of the Several Underwriters naim&thedule | hereto
401 Wilshire Boulevard
Santa Monica, CA 90401

Ladies and Gentlemen:

Opexa Therapettics, Inc., a Texas corporatid@dthpany "), proposes to issue and sell to the several Umdters (as defined below) an aggregate of 4, 5@dares of its common stock, $0.50 par value lpares(the ‘Common Stock”) and an
aggregate of 4,500,000 common stock purchase warmach warrant to purchase one share of commok &ir an exercise period of five years commentirggdate of issuance (thétblic Series E Warrants”).

It is understood that, subject to the condition®imafter stated, an aggregate of 4,500,000 sludrtte Common Stock (theFirm Shares™) and an aggregate of 4,500,000 Public Series Er&kgs (the ‘Firm Warrants ") (together the Firm Shares
and the Firm Warrants are referred to as tRérh Securities ") will be sold to the several Underwriters namedsichedule | hereto (theUnderwriters ") in connection with the offering (theOffering ") and sale of such Firm Securities. MDB Capitab@
LLC shall act as the representative (thRepresentative”) of the several Underwriters. In addition, asfseth below the Company proposes to issue arldsséie Underwriters, upon the terms and condiset forth in Section 2, an aggregate of up tq@BX5
additional shares of the Common Stock (th@ptional Shares”) and an aggregate of up to 675,000 additionaleSe Warrants (the Optional Warrants ") (together the Optional Shares and Optional Wagare referred to as thédptional Securities
"). The Firm Securities and the Optional Secusitee hereinafter called theSecurities.”

This is to confirm the agreement concerning thelpase of the Securities from the Company by theedmdters.
1. Representations and Warranties. The Company represents and warrants to, and gig® each Underwriter that:

(a) The Company has prepared and filed with thei®ées and Exchange Commission (thEdmmission”) a registration statement on Form SB-2 (File B83-147167), which contains a form of prospectusetaised in connection with the
public offering and sale of the Securities. Suedistration statement, as amended, including tienfiial statements, exhibits and schedules theretioe form in which it was declared effectivetbhe Commission under the Securities Act of 193%&raended
(the “Securities Act”) and the rules and regulations promulgated thedteu (the “Rules and Regulations’), including any required information deemed tozbpart thereof at the time of effectiveness purstmRule 430A under the Securities Act, is catieel
“ Registration Statement.” Any registration statement filed by the Companysuant to Rule 462(b) under the Securities Actlked the “Rule 462(b) Registration Statement, and from and after the date and time of filifghe Rule 462(b) Registration
Statement the termRegistration Statement” shall include the Rule 462(b) Registration Stagetn Any preliminary prospectus included in thegReation Statement is hereinafter calledmeéliminary prospectus.” The term “Prospectus” shall mean the
final prospectus relating to the Securities thdirs filed pursuant to Rule 424(b) after the datel time that this Agreement is executed and eediv by the parties hereto (th&sxecution Time") or, if no filing pursuant to Rule 424(b) is requireshall mean tt
form of final prospectus relating to the Securifiesluded in the Registration Statement at the iirbecame effective. All references in this Agremt to the Registration Statement, the Rule 46R2€gistration Statement, a preliminary prospeches,
Prospectus, or any amendments or supplements tofahg foregoing, shall include any copy theraieff with the Commission pursuant to its ElectroBita Gathering, Analysis and Retrieval SysterB[IGAR ").




(b) The Registration Statement and any Rule 46R€gistration Statement have been declared effebjitbe Commission under the Securities Act. Thenfany has complied, to the Commission’s satisfactvith all requests of the
Commission for additional or supplemental inforroati No stop order suspending the effectivenesiseoRegistration Statement or any Rule 462(b) Regien Statement is in effect and no proceedingstich purpose have been instituted or are perutirtg
the best knowledge of the Company, are contemptatéureatened by the Commission.

The final preliminary prospectus included in the®bsure Package (as defined below) and the Praspeten filed complied in all material respectshwihe Securities Act and the rules thereunder iffited by electronic transmission
pursuant to EDGAR (except as may be permitted lyuRgion S-T under the Securities Act), was ideaitto the copy thereof delivered to the Underwsitiar use in connection with the offer and saléhef Securities. Each of the Registration Statepzamyt
Rule 462(b) Registration Statement and any posegife amendment thereto, at the time it becanee#fe and at the date hereof, the Closing DatesaydSubsequent Closing Date, complied and will migrm all material respects with the Securities And
did not and will not contain any untrue statemera material fact or omit to state a material fa&guired to be stated therein or necessary to rfkstatements therein not misleading. The Praspéncluding any Prospectus wrapper), as amended
supplemented, as of its date and at the date heheo€losing Date and any Option Closing Date nditland will not contain any untrue statement ofaterial fact or omit to state a material factessary in order to make the statements therethgitight of the¢
circumstances under which they were made, not exsilg. The representations and warranties sét forthe two immediately preceding sentences dappty to statements in or omissions from the Regfisn Statement, any Rule 462(b) Registration
Statement, or any post-effective amendment thecetthhe Prospectus, or any amendments or supplertiesreto, made in reliance upon and in conformits information relating to any Underwriter furhisd to the Company in writing by the Representative
expressly for use therein, it being understoodagréed that the only such information furnishedH®y/Representative consists of the informationritlesd as such in Section 11 hereof. There areontracts or other documents required to be destiibéhe
Prospectus or to be filed as exhibits to the Regfish Statement which have not been describedeat &s required.




(c) The term ‘Disclosure Packagé shall mean, collectively, (i) the preliminary mmectus that is included in the Registration Stetgrimmediately prior to the Initial Sale Time @fined below), if any, as amended or supplemerfigdhe
issuer free writing prospectuses as defined in R8Reof the Securities Act (each, afs8uer Free Writing Prospectus’) identified in Schedule 11l hereto, and (iii) amgher free writing prospectus that the partie®teeshall hereafter expressly agree in writing
to treat as part of the Disclosure Package. As of (Eastern time) on the date of thiAgrent (the tnitial Sale Time "), the Disclosure Package did not contain anyumstatement of a material fact or omit to stateraaterial fact necessary in
order to make the statements therein, in the btite circumstances under which they were mademisleading. The preceding sentence does noyappitatements in or omissions from the Disclofaekage based upon and in conformity with written
information furnished to the Company by the Represtéve specifically for use therein, it being ureteod and agreed that the only such informationi$hied by or on behalf of any Underwriter consistthe information described as such in Sectioméreof.

(d) Each Issuer Free Writing Prospectus, as a$sise date and at all subsequent times througtotimgletion of the Offering or until any earlier dahat the Company notified or notifies the Repnéstéve as described in the next sentence, did
not, does not and will not include any informattbat conflicted, conflicts or will conflict with #hinformation contained in the Registration Statem& he foregoing sentence does not apply torsiatés in or omissions from any Issuer Free Wringspectus
based upon and in conformity with written infornatifurnished to the Company by the Representafieeifically for use therein, it being understood agreed that the only such information furnishgainy Underwriter consists of the information désed a:
such in Section 11 hereof.

(e) The Company has delivered to the Representatieecomplete manually signed copy of the RegistiBtatement and of each consent and certifida¢amerts filed as a part thereof, and conformeuemof the Registration Statement
(without exhibits) and preliminary prospectuses #relProspectus, as amended or supplemented,imsiantities and at such places as the Representatve reasonably requested for each of the Unidersv

(f) The Company has not distributed and will nattdbute, prior to the later of the Option ClosiDgte (as defined in Section 3 below) and the cotigsleof the Underwriters' distribution of the Seities, any offering material in connection with
the offering and sale of the Securities other thay preliminary prospectus, the Prospectus, ametsSree Writing Prospectus reviewed and consentbg the Representative or included in Scheduledteto or the Registration Statement.

(g) Malone & Bailey, PC, whose report appears enRegistration Statement, and included in the D&ale Package and the Prospectus, are indeperatgfied public accountants as required by the 8tes Act and the Rules and
Regulations. The financial statements and schedirieluding the related notes) included in the iRegtion Statement, and included in the Disclostaekage and the Prospectus, present fairly tedial condition, the results of the operations emahges in
financial condition of the entities purported todiewn thereby at the dates or for the periodsatdd and have been prepared in accordance widrajBnaccepted accounting principles applied aomsistent basis throughout the periods indicafetl.
adjustments necessary for a fair presentationsafit®for such periods have been made. The sdléntncial, operating and statistical data sethfar any preliminary prospectus included in thedsure Package and the Prospectus under themspti
“Prospectus Summary,” “Selected Consolidated Fiisifizata” and “Management’s Discussion and Analggisinancial Condition and Results of Operatiofatly present, when read in conjunction with then@panys financial statements and the related r
and schedules and on the basis stated in the RetgistStatement, the information set forth therein




(h) Each of the Company and its Subsidiaries (fisefin Section 13 hereof) has been duly incorgatand is validly existing as a corporation in ¢gstanding under the laws of the jurisdiction efdatganization, with full power and authority
(corporate and other) to own or lease its properied conduct its business as described in théddise Package and Prospectus, and is duly quhtifielo business and is in good standing as agiom@rporation in each jurisdiction in which theachcter of thi
business conducted by it or the location of theprties owned or leased by it makes such qualifinatecessary; each of the Company and its Subisislies in possession of and operating in compganith all franchises, grants, authorizations,Hies,
permits, easements, consents, certificates andsorelguired for the conduct of its business, alivbich are valid and in full force and effect (eptwith respect to each of the foregoing represimts, where any failure to do so would not reBult material
adverse change in the condition (financial or otlise), business, prospects, properties or restiliperations of the Company and its subsidiariesitiered as a whole) Waterial Adverse Effect”); and neither the Company nor any of its Subsidi@has
received any notice of proceedings relating toréwecation or modification of any such franchiserg, authorization, license, permit, easementsent certificate or order which, individually orthe aggregate, if the subject of an unfavorabtgsion, would
result, individually or in the aggregate, in havimilaterial Adverse Effect.

(i) The capitalization of the Company is as settfon the Disclosure Package and Prospectus, an@dmmon Stock and Warrants conform to the desenipthereof contained under the caption “Desaiptf Securities” in the Disclosure
Package and Prospectus; the outstanding sharepitdlcstock have been duly authorized, validlyéss fully paid and nonassessable and have begeriss compliance with federal and state securiéies. There are no preemptive rights or othdrtsigo
subscribe for or to purchase, or any restrictioaruthe voting or transfer of, any shares of capitatk pursuant to the Company'’s certificate obiporation, by-laws or other governing documentargr agreement or other instrument to which the @amg or
any of its Subsidiaries is a party or by which afithem may be bound. None of the outstandingeshaf capital stock were issued in violation of angemptive rights, rights of first refusal or atisémilar rights to subscript for or purchase séis of the
Company. There are no authorized or outstanditigripy warrants, preemptive rights, rights of fisfusal or other rights to purchase, or equitdeist securities convertible into or exchangeablexercisable for, any capital stock of the Compatfer than
those accurately described in the Disclosure Packagd the Prospectus. The description of the Cogpatock option, stock bonus and other stocksptararrangements, and the options or other rigfatsted thereunder, set forth in the Disclosure&®ge and
the Prospectus accurately and fairly presentsnfoernation required to be shown with respect tchgpleans, arrangements, options and rights. Neftieefiling of the Registration Statement nor tffeiing or sale of the Securities as contemplatethis
Agreement gives rise to any rights, other thanehakich have been waived or satisfied, for or hetato the registration of any shares of CommortiStaAll of the outstanding shares of capital sto€leach Subsidiary of the Company have been dutlyosized
and validly issued, are fully paid and nonassessahtl are owned directly or indirectly by the Compdree and clear of any claim, lien, encumbramceecurity interest. Except as disclosed in tiselbsure Package, there are no authorized oranatisty
options, warrants, preemptive rights, rights dtfiefusal or other rights to purchase, or equitgtebt securities convertible into or exchangeablexercisable for, any capital stock of any Suibsyd




(j) Subsequent to the respective dates as of whfolmation is given in the Disclosure Package #redProspectus, and except as described or coratedph the Disclosure Package and the Prospeneither the Company nor any of its
Subsidiaries has incurred any liabilities or obiigas, direct or contingent, nor entered into aays$actions not in the ordinary course of busingbgh in either case are material to the Comparsuch Subsidiary, as the case may be; there hd=seea any
Material Adverse Effect; and there has been nadeivi or distribution of any kind declared, paidade by the Company on any class of its capitaksto

(k) Neither the Company nor any of its Subsidiaise®r with the giving of notice or lapse of timeboth would be, in violation of or in default werdnor will the execution or delivery hereof onsammation of the transactions contemplated
hereby result in a violation of, or constitute dadét under, the certificate of incorporation, bykor other governing documents of the Companyngradd its Subsidiaries, or any agreement, contracttgage, deed of trust, loan agreement, notse)éadenture
or other instrument, to which the Company or anjtoSubsidiaries is a party or by which any ofnhis bound, or to which any of their propertiesubject, nor will the performance by the Companitobbligations hereunder violate any law, rule,
administrative regulation or decree of any courtamy governmental agency or body having jurisditver the Company, its Subsidiaries or any df {@perties, or result in the creation or impisitof any lien, charge, claim or encumbrance ugaoy
property or asset of the Company or any of its Slignses (except with respect to each of the fonregowhere any such default or violation would result in a Material Adverse Effect). Except fermits and similar authorizations required underSlecurities
Act and the securities or “Blue Sky” laws of centgirisdictions and for such permits and authoiiret which have been obtained, no consent, apprauttiorization or order of any court, governmeatgncy or body or financial institution is requitia
connection with the consummation of the transastimontemplated by this Agreement (except where failtire would not have a Material Adverse Effect).

() This Agreement has been duly authorized, exeztand delivered by the Company and constitutegal,| valid and binding obligation of the Company & enforceable against the Company in accordaitbeits terms.

(m) The Securities to be purchased by the Undegrerirom the Company have been duly authorizedsfarance and sale pursuant to this Agreement dmeh vesued and delivered by the Company pursuahts@\greement, will be validly
issued, fully paid and nonassessable. The issu#rtbe Securities pursuant to this Agreement moll be subject to any preemptive rights, rightfirsf refusal or other similar rights to subscrioe or purchase securities of the Company. Thezena
restrictions upon the voting or transfer of the 8#ies under the Company’s certificate of incoga@n or by laws or any agreement or other instmtmb@which the Company is a party or otherwisedibs an exhibit to the Registration Statement.

(n) The warrants to purchase Common Stock and wiarta purchase Series E Warrants to be issudtwtonderwriters (the Underwriter Warrants ") pursuant to Section 4(k) have been duly autteatifor issuance. The Company has
reserved900,000] shares of its Common Stock for issuance upon eseefithe Underwriter Warrants and when issuedpaidifor in accordance with the terms of the Und#ewWarrants and the underlying Series E Warrasush Common Stock issuable
thereunder will be validly issued, fully paid anohassessable. The issuance of the Common Stoskgnirto the Underwriter Warrants and the undeglferies E Warrants will not be subject to any mgtéve rights, rights of first refusal or other $ian rights
to subscript for or purchase securities of the Camyp There will be no restrictions upon the votargransfer of the Common Stock issuable purstatite Underwriter Warrants and the underlying &eB Warrants under the Company'’s certificate of
incorporation or bylaws or any agreement or othetrument to which the Company is a party or otheeViled as an exhibit to the Registration Statetne




(0) The Company and its Subsidiaries have goochaattetable title in fee simple to all items of rpadperty and good and marketable title to all preab property owned by them, in each case cleafl ¢iens, encumbrances and defects except
such as are described or referred to in the DiscdoBackage and Prospectus or such as do not afigtaffect the value of such property and do méiifere with the use made or proposed to be masieot property by the Company or such Subsidiased
any real property and buildings held under leasthbyCompany and its Subsidiaries are held by theder valid, existing and enforceable leases witthexceptions as are not material and do notfareewith the use made or proposed to be madeodf su
property and buildings by the Company or such Slibses.

(p) Except as described in the Disclosure Packadetee Prospectus, there is no litigation or gorerntal proceeding to which the Company or anyo8itibsidiaries is a party or to which any propeftthe Company or any of its Subsidiaries
is subject or which is pending or, to the knowled§éhe Company, threatened against the Companghwihdividually or in the aggregate might resuleimy Material Adverse Effect, which would matesadind adversely affect the consummation of this
Agreement or the transactions contemplated herelahizh is required to be disclosed in the DisctesBackage and the Prospectus.

(q) Neither the Company nor any Subsidiary is wlation of any law, ordinance, governmental ruleegulation or court decree to which it may be sabjvhich violation might have a Material Adversiéegt.

(r) The Company has not taken and may not takectljror indirectly, any action designed to causeesult in, or which has constituted or which ntigfasonably be expected to constitute, the staltitin or manipulation of the price of the
shares of Common Stock to facilitate the sale saleeof the Securities.

(s) TheCompany and its Subsidiaries have filed all necgdsaleral, state and foreign income and franchigeeturns, and all such tax returns are completecorrect in all material respects, and the Cappad its Subsidiaries have not fa
to pay any taxes which were payable pursuant thrediirns or any assessments with respect theTéte.Company has no knowledge of any tax deficiemtigh has been or is likely to be threatened seded against the Company or its Subsidiaries.

(t) The Company maintains a system of internal anting controls sufficient to provide reasonablsuaances that (i) transactions are executed inrdanoe with management’s general or specific aithtion; (i) transactions are recorded as
necessary to permit preparation of financial statetsin conformity with generally accepted accaupprinciples in the United States and to maing&icountability for assets; (i) access to assefermitted only in accordance with managementsegs or
specific authorization; and (iv) the recorded acttability for assets is compared with existing &sseé reasonable intervals and appropriate acsitakien with respect to any differences. Exceplisddosed in the Registration Statement, the Disole Package
and the Prospectus, since the date of the mosttreeeluation of such system of internal accountiogtrols, there has been no material change énriat control over financial reporting, includingyacorrective actions with regard to significanficiencies or
material weaknesses.




(u) The Company and its Subsidiaries maintain iasce of the types and in the amounts its Boardirgdibr has determined reasonable for its businesisiding, but not limited to, directors’ and aféirs’ insurance, insurance covering real and
personal property owned or leased by the CompadytaiSubsidiaries against theft, damage, destmicticts of vandalism and all other risks custolparsured against by companies of similar size stage of development, all of which insurance iflh
force and effect. The Company has not been refasgdnsurance coverage sought or applied for ta@@ompany has no reason to believe that it willoe able to renew its existing insurance coveesgand when such coverage expires or to obtaitasim
coverage from similar insurers as may be necessagntinue its business at a cost that would agera Material Adverse Effect.

(v) Neither the Company nor any of its Subsidiaries, to the best of the Company’s knowledge, drits@mployees or agents has at any time duriadast five years (i) made any unlawful contribatto any candidate for foreign office, or
failed to disclose fully any contribution in violan of law, or (i) made any payment to any foreifgderal or state governmental officer or offiaialother person charged with similar public orsjyaublic duties, other than payments required or jitézthby the
laws of the United States or any jurisdiction tlére

(w) The Company is not and, after giving effecttte offering and sale of the Securities and thdieaton of the proceeds thereof as described utidecaption “Use of Proceeds” in the Disclosurekdge or the Prospectus, will not be an
“investment company” as defined in the Investment@any Act of 1940, as amended.

(x) Except as disclosed in the Disclosure PackagkeeoProspectus, there are no contracts, agresrmennderstandings between the Company and asgméiat would give rise to a valid claim agaihgt Company or any Underwriter for a
brokerage commission, finder's fee or other likgrmpant in connection with the Offering.

(y) Except as disclosed in the Company'’s reportienthe Securities Exchange Act of 1934, as ame(ttied' Exchange Act”), there are no contracts, agreements or understanbetgeen the Company and any person grantingprsbn thi
right to require the Company to file a registratstatement under the Securities Act with respeentosecurities of the Company owned or to be ovinyeslich person or to require the Company to irekuth securities in the securities registereduaimtsto a
Registration Statement or in any securities be@istered pursuant to any other registration statgrfiled by the Company under the Securities Act.

(z) The Securities and the Common Stock and SErM&rrants reserved for issuance under the Undemtiarrants and Common Stock reserved for issuander the underlying Series E Warrants have bpproaed for listing on The
Nasdaq Global Market subject only to official netief issuance. The Common Stock and the SeriesufaWts of the Company have been registered uredgiof 12(b) of the Exchange A




(aa) The Company is in material compliance withaglblicable provisions of the Sarbanes-Oxley Ac@@2 that are currently effective and the rules mgyulations promulgated in connection therewith.

(bb) No consent, approval, authorization, or oafeor filing with, any governmental agency or baatyany court is required for the consummationhef transactions contemplated by this Agreemendimection with the issuance and sale of
the Securities by the Company, except such as hese obtained and made under the Securities Acsacftias may be required by the National AssociatfdSecurities Dealers, Inc. (théVASD ") or under state securities laws or the laws of fameign
jurisdiction.

(cc) The execution, delivery and performance of thjreement, and the issuance and sale of theieswvill not result in a breach or violation afiyaof the terms and provisions of, or constitutiegault under, (i) any statute, any rule,
regulation or order of any governmental agencyaatybor any court, domestic or foreign, having jdigsion over the Company, except in the case &f ¢hduse (i) for such breaches, violations or defavhich would not, individually or in the aggregahave a
Material Adverse Effect or (ii) any agreement astimment to which the Company is a party or by Whie Company is bound, except in the case ofcthisse (i) for such breaches, violations or defawhich would not, individually or in the aggregahave a
Material Adverse Effect, or (iii) the charter or-aws of the Company, and the Company has full pamel authority to authorize, issue and sell theuBtes as contemplated by this Agreement.

(dd) The Company is not presently doing businedis thie government of Cuba or with any person dliat# located in Cuba.
(ee) No labor dispute with the employees of the @amy or any subsidiary exists or, to the knowledfjhe Company, is imminent that might have a Matekdverse Effect.

(ff) To the Company’s knowledge, the Company asditbsidiaries own or possess the right to usécgarft trademarks, trade names, patent rights, rigips, domain names, licenses, approvals, tradetse inventions, technology, know-how
and other similar rights (collectively lIfitellectual Property Rights ") as are (i) necessary or material to condudbitsiness as now conducted and as described inise®8ure Package and the Prospectus and as)ared@ssary or material for the
commercialization of the products described inDigclosure Package and the Prospectus as being dedelopment. Except as set forth in the Disalestackage and the Prospectus, (a) there is nangead to the Company’s knowledge, threatenedacti
suit, proceeding, or claim by others challengingrights of the Company or any of its Subsidiaitesr to any such Intellectual Property Rights tfifatlecided adversely to the Company would, indiixlly or in the aggregate, have a Material Advé&fect, an
the Company is unaware of any facts which wouldfarreasonable basis for any such claim; (b) tisene pending, or to the Company’s knowledge, tlereed action, suit, proceeding, or claim by othleas the Company or any of its Subsidiaries infeisig
misappropriates, or otherwise violates any IntéllatProperty Rights, of others that, if decidededely to the Company would, individually or iretaggregate, have a Material Adverse Effect, aadCbmpany is unaware of any facts which would farm
reasonable basis for any such claim; (c) thereigending or, to the Comparsyknowledge, threatened action, suit, proceedinglaim by others challenging the validity, scopeenforceability of any such Intellectual PropeRights owned by the Company
its Subsidiaries and the Company is unaware offartg which would form a reasonable basis for amh<laim; (d) to the Company’s knowledge, the afien of the business of the Company and its Sidr#éd as now conducted, and as described in the
Disclosure Package and the Prospectus, and in conevith the development and commercializatiotthef products described in the Disclosure Packadete Prospectus does not infringe any claim gfmatent or published patent application; (e) thereo
prior art of which the Company is aware that mayder any patent owned or licensed by the Compaiitg Gubsidiaries invalid or any patent applicatimned or licensed by the Company unpatentabletwiis not been disclosed to the applicable govemh
patent office; and (f) the Company’s granted onésspatents, registered trademarks, and registeqgdights have been duly maintained and are irféute and in effect, and none of the patentslenaarks and copyrights have been adjudged invalid o
unenforceable in whole or in part. Neither the @amy nor any of its Subsidiaries is a party toaur® by any options, licenses or agreements witheret to the Intellectual Property Rights of artyeotperson or entity that are required to be st fa the
Disclosure Package and the Prospectus and aresatilned therein in all material respects. Nontheftechnology or intellectual property used by @ompany and its Subsidiaries in its businessbas obtained or is being used by the Companyor it
Subsidiaries in violation of any contractual obtiga binding on the Company or its Subsidiaries tothe Company’s knowledge, any of its officetisectors, or employees or otherwise in violatidthe rights of any persons. No third party hasrbgranted
by the Company or its Subsidiaries rights to thellectual Property Rights of the Company or itbSdiaries that, if exercised, could enable suatypa develop products competitive to those of@wmpany as described in the Disclosure Packagéhend
Prospectus.




(gg) The Company has duly and properly filed orseaiito be filed with the U.S. Patent and Trader@fice (the “PTO ") and applicable foreign and international pateumthorities all patent applications owned by thenpany and its
Subsidiaries (the Company Patent Applications”). To the knowledge of the Company, the Compaay tomplied with the PTO'’s duty of candor and disate for the Company Patent Applications and hadenmo material misrepresentation in the Company
Patent Applications. To the Company’s knowledge, Gompany Patent Applications disclose patentaliigect matters. The Company has not been notfiesty inventorship challenges nor has any interfee been declared or provoked nor is any material
fact known by the Company that would preclude #seiance of patents with respect to the CompanyPApmplications or would render such patents,stiid, invalid or unenforceable.

(hh) Neither the Company or any of its Subsidiahias breached and is currently in breach of anyigion of any license, contract or other agreengenerning the use by the Company or its Subsidiafdntellectual Property Rights owned
third parties (collectively, the Licenses") and, except as described in the Disclosure Rgekad the Prospectus, no third party has alleggdach breach and the Company is unaware of any fiaat would form a reasonable basis for sudhienc To the
Company's knowledge, no other party to the Licersesbreached or is currently in breach of anyipion of the Licenses. Each of the Licenses fsiinforce and effect and constitutes a valid amitling agreement between the parties thereto, eséte in
accordance with its terms, and there has not ceduany breach or default under any such Licensasypevent that with the giving of notice or laj$¢ime would constitute a breach or default thedar. Except as would not have a Material Advé&fect,
neither the Company nor any of its Subsidiarieshieen and is currently involved in any disputesarding the Licenses. To the Company’s knowledti@agents licensed to the Company pursuant td ibenses are valid, enforceable and being duly
maintained. To the Company’s knowledge, all pasgmlications licensed to the Company pursuartiéd icenses are being duly prosecuted.




(i) The studies that are referred to in the Disale Package and the Prospectus and their protweoés to the Companyknowledge, independently developed, analyzedepuited by the persons or entities conductinglinécal studies. Th
prospective studies that are referred to in thelbssire Package and the Prospectus were, to the&uoris knowledge, conducted in all material respétaiccordance with experimental protocols, pracesiand controls consistent with the standardBeapim
other studies in the industry. The retrospectiudiss that are referred to in the Disclosure Pgeland the Prospectus were, to the Company’s kuige|estatistically analyzed to ensure the resuéisgnted therein are accurate in all material @spehe
descriptions of such clinical studies containethiDisclosure Package and the Prospectus areagéednrall material respects. The Company hasewatived any notices or correspondence from the eb8d and Drug Administration (theFDA ") or any
foreign, state or local governmental or self-retpriabody exercising comparable authority requiriing termination, suspension or material modifmatf any such clinical studies, which terminatisaspension or material modification would reastybb
expected to result in a Material Adverse Effect.

(jj) The Company and its Subsidiaries are in coargle in all material respects with all applicahles and regulations of the FDA, or any foreigatesor local governmental or self-regulatory boggreising comparable authority, and all
related applicable laws, statutes, ordinancess miigegulations (including, without limitation etFederal Food, Drug and Cosmetic Act, as amentedsood Manufacturing Practice regulations andlairforeign laws and regulations), the enforcement
which, individually or in the aggregate, would bgected to result in a Material Adverse Effect.

(kk) To the Company’s knowledge, there are no ralleimg or similar proceedings before the FDA, PTOamy foreign, state or local governmental or setfulatory body exercising comparable authorityicltaffect or involve the Company,
Subsidiaries, or any of the products that the Cameas developed, is developing or proposes toldewe uses or proposes to use which, if the stilnian action unfavorable to the Company, woukltein a Material Adverse Effect.

(Il) The Company and each Subsidiary possess sal@hand current certificates, authorizations, appis or permits issued by the appropriate statéergl, foreign regulatory agencies or bodies rearggo conduct their respective businesse
currently conducted and neither the Company norSusidiary has received any notice of proceedielgging to the revocation or modification of, @mcompliance with, any such certificate, authdigraor permit which, singly or in the aggregafehie
subject of an unfavorable decision, ruling or finglicould result in a Material Adverse Effect.

(mm) There are no business relationships or relptety transactions involving the Company or anpsidiary or any other person required to be desdrib the Disclosure Package and the Prospectubakie not been described as required.
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(nn) Except as would not, individually or in thegaggate, result in a Material Adverse Effect (ijtiner the Company nor any of its Subsidiaries isiglation of any federal, state, local or foreigw or regulation relating to pollution or
protection of human health or the environment (ideig, without limitation, ambient air, surface emtgroundwater, land surface or subsurface stoatajldlife, including without limitation, laws ahregulations relating to emissions, dischargdsases or
threatened releases of chemicals, pollutants, oungnts, wastes, toxic substances, hazardous sgkstepetroleum and petroleum products (collegtiveMaterials of Environmental Concern”), or otherwise relating to the manufacture, pssieg,
distribution, use, treatment, storage, disposahsport or handling of Materials of EnvironmentahCern (collectively, ‘Environmental Laws "), which violation includes, but is not limited,tnoncompliance with any permits or other governtalen
authorizations required for the operation of theibess of the Company under applicable Environnhéatas, or noncompliance with the terms and condgithereof, nor has the Company or any of its Bidries received any written communication, whethe
from a governmental authority, citizens group, esygpk or otherwise, that alleges that the Compamanyprof its Subsidiaries is in violation of any Eawmental Law; (ii) there is no claim, action @use of action filed with a court or governmentaharity, no
investigation with respect to which the Companywy of its Subsidiaries has received written notrel no written notice by any person or entitggilhg potential liability for investigatory costdeanup costs, governmental responses costs, hegsoarces
damages, property damages, personal injuriesnatst fees or penalties arising out of, based amesulting from the presence, or release into thirenment, of any Material of Environmental Contet any location owned, leased or operated b thrapany
or any of its Subsidiaries, now or in the pastl@mively, “ Environmental Claims "), pending or, to the best of the Company’s knalgle, threatened against the Company, any of itsiSiabies, or any person or entity whose liabifity any Environmental
Claim the Company or any of its Subsidiaries h&simed or assumed either contractually or by opmraif law; and (iii) to the Company’s knowledgkete are no past or present actions, activitiesygistances, conditions, events or incidents, dinty
without limitation, the release, emission, discleangresence or disposal of any Material of Envirental Concern, that reasonably could result irotation of any Environmental Law or form the basisa potential Environmental Claim against the Camp
any of its Subsidiaries, or against any persomtityewhose liability for any Environmental Clairhe Company or any of its Subsidiaries has retaimessumed either contractually or by operatiolawt

(oo0) The Company and any “employee benefit plas"defined under the Employee Retirement Incomer8gact of 1974, as amended, and the regulatiensublished interpretations thereunder (colletfiveERISA ")) established or
maintained by the Company, or its “ERISA Affiliatdas defined below) are in compliance in all miterespects with ERISA. ERISA Affiliates " means, with respect to the Company, any membenypfgroup of organizations described in Sectidg),
(c),(m) or (o) of the Internal Revenue Code of 1986amended, and the regulations and publishethhetations thereunder (th&€bde”) of which the Company is a member. No “reporéaélent” (as defined under ERISA) has occurred ceasonably
expected to occur with respect to any “employeefieplan” established or maintained by the Compamyany of its ERISA Affiliates. No “employee it plan” established or maintained by the Compangny of its ERISA Affiliates, if such “employee
benefit plan” were terminated, would have any “antaf unfunded benefit liabilities” (as defined @ndERISA). Neither the Company, nor any of its ERIAffiliates has incurred or reasonably expectsitur any liability under (i) Title IV of ERISA vifa
respect to termination of, or withdrawal from, &eynployee benefit plan” or (ii) Sections 412, 494975 or 4980B of the Code. Each “employee bepéit” established or maintained by the Compangmyrof its ERISA Affiliates that is intended to be
qualified under Section 401(a) of the Code is salifiad and nothing has occurred, whether by aatipfailure to act, which would cause the lossuaffsqualification.

(pp) There are no outstanding loans, advances ffexcemal advances for business expenses in tligaoydcourse of business) or guarantees or indebtedby the Company to or for the benefit of anghefofficers or directors of the Company
or any of the members of any of them, except adatied in the Disclosure Package and the Prospectus
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(gg) The market data and industry forecasts inalidehe Registration Statement and the DiscloBaekage and the Prospectus were obtained or dériwadndustry publications that are and were natrgy time under the Company’s control
which the Company reasonably and in good faithebeb are reliable and accurate, and such data agtethe sources from which they are derived.

(rr) Except as disclosed in the Disclosure Packagkthe Prospectus, since the date of the latdiedtfinancial statements included in the DisctesRackage and the Prospectus there has been edaViAtverse Effect, nor any development
or event involving a prospective Material AdverdéeEt, in the condition (financial or other), busss, properties or results of operations of the o and its Subsidiaries taken as a whole.

Any certificate signed by an officer of the Compamgd delivered to the Representative or to couiese¢he Underwriters shall be deemed to be a remtesion and warranty by the Company to each Unidemas to the matters set forth therein.

The Company acknowledges that the Underwriters fanghurposes of the opinions to be delivered pamstio Section 5 hereof, counsels to the Compadycannsel to the Underwriters, will rely upon tleearacy and truthfulness of the
foregoing representations and hereby consentsctorsliance.

2. Purchase of the Securities by the Underwriters.

(a) Subject to the terms and conditions and uperb#isis of the representations, warranties anctagnets herein set forth, the Company agrees te &sd sell to the Underwriters, and each of theedmdters agrees, severally and not jointly
purchase at a price of $ per share d&5cdoBr Public Warrant, the number of Firm Secusisiet forth opposite such Underwriter's name ineBicite | hereto, subject to adjustment in accordaviteSection 7 hereof. The Underwriters agreeffer
the Firm Securities to the public as set forthhia Prospectus.

(b) The Company hereby grants to the Underwritarspion to purchase from the Company, solely liergurpose of covering over-allotments in connectiith the distribution and sale of the Firm Setiessi, all or any portion of the Optional
Securities for a period of forty five (45) daysifidhe date hereof at the purchase price per Skafersh above. The Optional Securities shall beepased from the Company, severally and not jgifidl the accounts of the several Underwritergrioportion to
the number of Firm Securities set forth oppositehsunderwriter's name in Schedule | hereto, extlept the respective purchase obligations of eadatetriter shall be adjusted by the Representatividat no Underwriter shall be obligated to purehas
fractional Optional Securities. No Optional Setias shall be sold and delivered unless the FirouBies previously have been, or simultaneousty sold and delivered.

3. Delivery of and Payment for Securities. Delivery of certificates for the Firm Securitieslie purchased by the Underwriters from the Compamypayments therefor shall be made at the oftité4DB Capital Group LLC (or such other place as
mutually may be agreed upon), on the third full iBass Day following the date hereof or, if the pripof the Firm Securities occurs after 4:30 p)ew York City time, on the fourth full Business Dthereafter, or at such other date as shall berdited by
the Representative and the Company (tR&st Closing Date”).
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The option to purchase the Optional Securitiestghin Section 2 hereof may be exercised duringetha thereof by written notice to the Company fribra Representative. Such notice shall set ftwthaggregate number of Optional Securities as to
which the option is being exercised and the time: @atte, not earlier than either the First ClosiregeDor the second Business Day after the date arhwifie option shall have been exercised nor taten the fifth Business Day after the date of sexrcise, as
determined by the Representative, when the OptiBealrities are to be delivered (th®ption Closing Date”). Delivery and payment for such Optional Sedesitis to be at the offices set forth above foivéey and payment of the Firm Securities. (ThestFir

Closing Date and the Option Closing Date are herelividually referred to as theClosing Date” and collectively referred to as theClosing Dates’.)

Delivery of certificates for the Securities shadl imade by or on behalf of the Company to the Reptesive, for the respective accounts of the Undeave, against payment by the Representativethi®several accounts of the Underwriters, of the
purchase price therefor by (i) Federal funds wiaasfer or (i) certified or official bank checkyable in next day funds to the order of the Compahilye certificates for the Securities shall basteged in such names and denominations as theeBapative
shall have requested at least two full Businessspaipr to the applicable Closing Date, and shaliiade available for checking and packaging atation in New York, New York as may be designatgdhe Representative at least one full Business iy
to such Closing Date. Time shall be of the essancedelivery at the time and place specified is #greement is a further condition to the obligas of each Underwriter.

4. Covenants. The Company covenants and agrees with each Uritierihat:

(a) During such period beginning on the InitialeS&lme and ending on the later of the Closing Datsuch date, as in the opinion of counsel forlthelerwriters, the Prospectus is no longer requisethw to be delivered in connection with
sales as contemplated by this Agreement by an Wmiler or dealer, including in circumstances wheneh requirement may be satisfied pursuant to Rife(the “Prospectus Delivery Period’), prior to amending or supplementing the RegistraStatement
(including any registration statement filed undeteR462(b) under the Securities Act), the DisclesRackage or the Prospectus, the Company shailfuim the Representative for review a copy of eaath proposed amendment or supplement and the

Company shall not file any such proposed amendmestipplement to which the Representative reasgrujécts.

(b) After the date of this Agreement, the Compamgllspromptly advise the Representative in writ{ijgvhen the Registration Statement, if not effeetat the Execution Time, shall have become effectii) of the receipt of any comments of,
or requests for additional or supplemental infoiorafrom, the Commission, (iii) of the time and elaif any filing of any post-effective amendmenthe Registration Statement or any amendment orlsmngmt to any preliminary prospectus or the Progsec
(iv) of the time and date that any post-effectimeemdment to the Registration Statement becomestieffieand (v) of the issuance by the Commissioanyf stop order suspending the effectiveness oR#wgstration Statement or any post-effective amesmdm
thereto or of any order or notice preventing opensling the use of the Registration Statementpaelyminary prospectus or the Prospectus, or of@mogeedings to remove, suspend or terminate fisting or quotation the Common Stock from any siiesr
exchange upon which it is listed for trading orimted or designated for quotation, or of the thersittg or initiation of any proceedings for any o€k purposes. The Company shall use its bestefimprevent the issuance of any such stop onderevention
or suspension of such use. If the Commission smaéir any such stop order or order or notice ef@ntion or suspension at any time, the Compariyuea its best efforts to obtain the lifting of bumrder at the earliest possible moment, or wil & new
registration statement and use its best efforteat@ such new registration statement declaredtiféeas soon as practicable. Additionally, the @amy agrees that it shall comply with the provisiofiRules 424(b) and 434, as applicable, undeBduirities
Act, including with respect to the timely filing dbcuments thereunder, and will use its reasoreffets to confirm that any filings made by the Guany under such Rule 424(b) were received in alyimanner by the Commission.
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(c) (i) If the preliminary prospectus included hretDisclosure Package is being used to solicirsfie buy the Securities and any event or developsigall occur or condition exist as a result ofahtit is necessary to amend or supplement the

Disclosure Package in order to make the statentleatsin, in the light of the circumstances undeicivithey were made or then prevailing, as the o@mgebe, not misleading (in which case the Compages to notify the Representative of any suchtemen
condition), or if in the reasonable opinion of fRepresentative it is otherwise necessary to amesdpplement the Disclosure Package to comply laith the Company agrees to promptly prepare, fit the Commission and furnish to the Underwritemsl tc
dealers, at its own expense, amendments or suppterteethe Disclosure Package so that the statenetiie Disclosure Package as so amended or snepted will not be, in the light of the circumstasainder which they were made or then prevailisghe
case may be, misleading or so that the Disclosackaje, as amended or supplemented, will comply ha; (ii) if, during the Prospectus Delivery Retj any event or development shall occur or comuliéixist as a result of which it is necessary teraor
supplement the Registration Statement or the Potispén order to make the statements therein,gdigit of the circumstances under which they weagle or then prevailing, as the case may be, releating (in which case the Company agrees toyntbtéf
Representative of any such event or conditionjf iarthe reasonable opinion of the Representatii®otherwise necessary to amend or supplemeriRtyistration Statement or the Prospectus to gowigih law, including in connection with the deliyeof the
Prospectus, the Company agrees to promptly prefii@reiith the Commission (and use its best efféothave any amendment to the Registration Stateareamy new registration statement to be decleffattive) and furnish to the Underwriters and ¢alérs,
amendments or supplements to the RegistrationrBéatieor the Prospectus, or any new registraticersiant so that the statements in the Registratiarei®ent or the Prospectus as so amended or supmtietrwill not be, in the light of the circumstasemder
which they were made or then prevailing, as the caay be, misleading or so that the RegistratiateStent or the Prospectus, as amended or suppletevil comply with law.

(d) The Company agrees that, unless it obtaingtioe written consent of the Representative, if wilt make any offer relating to the Common Stdek tvould constitute an Issuer Free Writing Progpeor that would otherwise constitute a
“free writing prospectus”gs defined in Rule 405 of the Securities Act) regghito be filed by the Company with the Commissionetained by the Company under Rule 433 of tleufes Act; provided that the prior written consef the Representative her
shall be deemed to have been given in respecedfitbe Writing Prospectuses included in Scheduleeieto. Any such free writing prospectus conseno by the Representative is hereinafter refeveds a ‘Permitted Free Writing Prospectus”. The
Company agrees that (i) it has treated and widitiras the case may be, each Permitted Free WRtiogpectus as an Issuer Free Writing Prospeatdgjiijthas complied and will comply, as the cas®yrhe, with the requirements of Rules 164 and 43Be
Securities Act applicable to any Permitted FreetMgiProspectus, including in respect of timeljnfil with the Commission, legending and record kegpi
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(e) The Company shall furnish to the Underwritén@mn time to time and without charge, copies of Registration Statement of which three shall beesigand shall include exhibits and all amendmemdssapplements to any of such
Registration Statement, in each case as soon #aleand in such quantities as the Representatay from time to time reasonably request.

(f) The Company shall take or cause to be takenealessary action and furnish to whomever the Reptative may direct such information as may beired in qualifying the Securities for sale unde taws of such jurisdictions which the
Representative shall designate and to continue gualifications in effect for as long as may beessary for the distribution of the Securities; gtdkat in no event shall the Company be obligatezbnnection therewith to qualify as a foreignpmmation, or tc
execute a general consent for service of process.

(g) The Company shall make generally availableésseécurityholders, in the manner contemplated iy R58(b) under the Securities Act, as soon astipeble but in any event not later than 60 dayerahe end of its fiscal quarter in which the
first anniversary date of the effective date of Registration Statement occurs, an earning statewtgioh will comply with Section 11(a) of the Settigs Act covering a period of at least 12 consieumonths beginning after the effective date ef th
Registration Statement.

(h) The Company will not, without the prior writtennsent of the Representative (which consent neayithheld in the Representative’s sole discretidirectly or indirectly, issue, sell, offer, agreesell, contract or grant any option to sell
(including, without limitation, pursuant to any sheale), pledge, make any short sale of, mairgainshort position with respect to, transfer, dightor maintain an open “put equivalent positiavithin the meaning of Rule 16a-1(h) under the ExgjeaAct,
enter into any swap, derivative transaction or o#teEangement (whether such transaction is to tileddy delivery of common stock, other securitigash or other consideration) that transfers aitear, in whole or in part, any of the economicszmuences of
ownership, or otherwise dispose of any shares afi@on Stock, options or warrants to acquire shaf€@ommon Stock, or securities exchangeable or ésate for or convertible into shares of Commonc8t@r publicly announce an intention to do anyhef
foregoing, for a period commencing on the date dfeaad continuing through the close of trading loa date 180 days after the date of the Prospetttei$ ock-Up Period ).

Notwithstanding the foregoing, for the purpose ltfvaing the Underwriters to comply with NASD Rul@P1(f)(4), if (1) during the last 17 days of théial Lock-Up Period, the Company releases earniegslts or material news or a material
event relating to us occurs or (2) prior to theimaton of the initial Lock-Up Period, the Compaagnounces that it will release earnings resultixduhe 16-day period beginning on the last dathefinitial Lock-Up Period, then in each case tioek-Up
Period will be extended until the expiration of tt&day period beginning on the date of releasb®gtarnings results or material news, as appkcalniless the Representative waives, in writinghsxtension.

(i) The Company shall cause each officer and direat the Company holding shares of Common Stockngrsecurities convertible into, or exercisablexxhangeable for, shares of Common Stock, toghrtu the Representative, on or prio
the date of this Agreement, a letter or letterdpim and substance satisfactory to counsel fotthderwriters, pursuant to which each such perbali agree not to offer for sale, contract to s&l), distribute, grant any option, right or watréo purchase,
pledge, hypothecate or otherwise dispose of, djrectindirectly, any shares of Common Stock or aegurities convertible into, or exercisable orfergeable for, shares of Common Stock during tifedB§s (subject to an additional extension to acoodate
for earnings or material news releases) followimg ¢ffective date of the Registration Statemertepkwith the Representative’s prior written corisen
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(j) The Company will use its best efforts to hale Securities and the Common Stock and Series Eawtareserved for issuance under the Underwritemratits listed on the Nasdaq Global Market.

(k) On the First Closing Date, the Company shallésto the Underwriters the Underwriter Warrantsurchase that number of shares of Common Stockhetichumber of Series E Warrants equal to tengmeraf the Firm Securities (adjusted
upward to the nearest whole share). The Undemitarrants shall be in the form of Exhibit A attadhhereto. The Underwriter Warrants shall be paset from the Company, severally and not jointdy tfie accounts of the several Underwriters in progn
to the number of Firm Securities set forth oppositeh Underwriter’'s name in Schedule | hereto, pitieat the respective purchase obligations of esaderwriter shall be adjusted by the Represergativthat no Underwriter Warrants to be purchageahb
Underwriter shall represent the right to purchag@etional share of Common Stock or fractional IRu/arrant.

(I) Whether or not this Agreement becomes effedtivés terminated or the sale of the SecuritiethéoUnderwriters is consummated, the Company glagilor cause to be paid (A) all expenses (inclugiogk transfer taxes) incurred in
connection with the delivery to the several Undéews of the Securities, (B) all fees and experfsesuding, without limitation, fees and expenséshe Company’s accountants and counsel, but eirgjuées and expenses of counsel for the Undems)ite
connection with the preparation, printing, filirdglivery and shipping of the Registration Statenfaniuding the financial statements therein andwalendments and exhibits thereto), each prelinipanspectus, the Disclosure Package and the Rruspas
amended or supplemented and the printing, deli@adyshipping of this Agreement and other undemgitiocuments, including Underwriters’ Questionrgiténderwriters’ Powers of Attorney, Blue Sky Merada, the Agreement Among Underwriters and
Selected Dealer Agreements, (C) all filing fees fe®s$ and disbursements of counsel to the Undemsrihcurred in connection with the qualificatiditioe Securities for sale under state securities las provided in Section 4(f) hereof, (D) thenfilifee of
FINRA, (E) any applicable listing fees, (F) the tobprinting certificates representing the Sedesit(G) the cost and charges of any transfer agemtgistrar, (H) a non-accountable expense alimeaqual to one percent (1%) of the gross procesdéved by
the Company from the sale of the Securities of tvinian-accountable expense allowance shall be pahietRepresentative and (1) all other costs apeteses incident to the performance of its obligetioereunder which are not otherwise providedrfahis
Section. Itis understood, however, that, excepiravided in this Section, Section 6 and Sectitwei@of, the Underwriters shall pay all of theirroeosts and expenses, including the fees of tleinsel, stock transfer taxes on resale of anyeBSexcurities by
them and any advertising expenses connected witloféers they may make. If the sale of the Semsiprovided for herein is not consummated by neas@cts of the Company pursuant to Section 8¢agdf which prevent this Agreement from becoming
effective, or by reason of any failure, refusairability on the part of the Company to perform @gyeement on its part to be performed or becangsetaer condition of the Underwriters’ obligatiomsreunder is not fulfilled, unless the failurepterform the
agreement or fulfill the condition is due to thdalgt or omission of any Underwriter, the Compahwlsreimburse the several Underwriters for alsa@able out-of-pocket disbursements (including s disbursements of counsel) incurred by the
Underwriters in connection with their investigatigmeparing to market and marketing the Securiiiéa contemplation of performing their obligatiomsreunder. The Company shall not in any evetiabée to any of the Underwriters for loss of aigiated
profits from the transactions covered by this Agreat.

16




5. Conditions of Underwriters’ Obligations. The respective obligations of the several Unditens hereunder are subject to the accuracy, atard the date hereof and the First Closing Dagéf(made at the First Closing Date) and, witpees tc
the Optional Securities, the Option Closing Datei{anade at the Option Closing Date), of the reprgations and warranties of the Company contdieeein, to the performance by the Company of itgations hereunder and to the following additional
conditions:

(a) The Registration Statement shall have becofeetiafe not later than ___ p.m., Eastern time,tendate of this Agreement, or such later time aaté ds the Representative shall approve andiatjirequired by Rules 424, 430A and 433
under the Securities Act shall have been timelyenad stop order suspending the effectivenesseoRttgistration Statement or any amendment thehediflsave been issued; no proceedings for the mesuaf such an order shall have been initiated or
threatened; and any request of the Commissiondditianal information (to be included in the Regasion Statement, the Disclosure Package, the Botisp, any Issuer Free Writing Prospectus or ofisejvehall have been complied with to the Represivets
satisfaction.

(b) No Underwriter shall have advised the Compéiay the Registration Statement, the Disclosure &gelor the Prospectus, or any amendment thereafppiement thereto, contains an untrue statemeatbfvhich, in the Representative’s
opinion, is material, or omits to state a fact whiin the Representatives opinion, is materialiamdquired to be stated therein or is necessanyake the statements therein, in the light of theumstances under which they were made, not nisiga

(c) On each Closing Date, the Representative sbak received the favorable opinion of Vinson &iB$kL.L.P., counsel for the Company, dated as ohgBlosing Date, the form of which is attached =kilit B.

(d) On each Closing Date, the Representative baatt received the favorable opinion of special intellectual property/patent counseltier Company, dated as of such Closing Date, the & which is attached hereto as
Exhibit C.

(e) On each Closing Date the Representative sha# heceived the favorable opinion of pecial regulatory counsel for the Company, datedfasich Closing Date, the form of which is attathereto Exhibit D.

(f) On each Closing Date the Representative sl ieceived the favorable opinion of Golenboclefian Assor Bell & Peskoe LLP, counsel for the Undiigers, dated as of such Closing Date, in form smlistance satisfactory to the
Representative.

(g) There shall have been furnished to the Reptaseea a certificate of the Company, dated as ehe@losing Date and addressed to the Representaiiyeed by the Chief Executive Officer and by @teef Financial Officer of the Company
the effect that:
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(i) The representations and warranties of the Caowjrathis Agreement are true and correct, as iflenat and as of such Closing Date, and the Compasyomplied with all the agreements and satisfietihe conditions on its part to be
performed or satisfied at or prior to such Closirage;

(i) No stop order suspending the effectivenesthefRegistration Statement has been issued, aptoseedings for that purpose have been initiatet@pending or, to their knowledge, contemplated;
(iii) Any and all filings required by Rules 424, @8, 430B and 430C under the Securities Act have bieeely made;

(iv) The signers of said certificate have carefelthamined the Registration Statement and the DisctoPackage and the Prospectus, and any amendmenggplements thereto, and such documents caaitaitatements and information
required to be included therein; the Registratitate3nent or any amendment thereto does not inelngleintrue statement of a material fact or omététe any material fact required to be stated therenecessary to make the statements thereimist¢ading;
and the Disclosure Package and the Prospectuy@upplements thereto do not include any untruestant of a material fact or omit to state any maltéact required to be stated therein or necgsttamake the statements therein, in the lighhef t
circumstances under which they were made, not edshe;

(v) Since the effective date of the Registratioat&hent, there has occurred no event required setferth in an amendment or supplement to thésRegjon Statement or the Disclosure Package la@dPtospectus which has not been so
set forth; and

(vi) Since the effective date of the Registratidat&ment, neither the Company nor any of its Sudsés shall have sustained any loss by strike, flood, accident or other calamity (whether orineured), or shall have become a party to
or the subject of any litigation, which is matetialthe Company or its Subsidiaries taken as aevhmir shall there have been a material adversegehia the general affairs, business, key persowragitalization, financial position, earnings @t worth of the
Company and its Subsidiaries, whether or not agigirthe ordinary course of business, which ldagigakion or change, in the Representative’s judgimshall render it inadvisable to proceed withdeévery of the Securities.

(h) On the date hereof, and on each Closing Dia¢eRepresentative shall have received from Maloriagey, PC, independent public or certified pulalazcountants for the Company, a letter dated thefiereof addressed to the Represent:
on behalf of the several Underwriters, in form anbstance satisfactory to the Representative, iamgestatements and information of the type ordipancluded in accountant’s “comfort letters” tmderwriters, delivered according to Statement odifing
Standards No. 72 (or any successor bulletin), véipect to the audited and unaudited financiaéstants and certain financial information contaiimethe Registration Statement and the Prospechsstfee Representative shall have received an additfive
conformed copies of such accountants’ letter fehez the several Underwriters).

(i) The Securities and the Common Stock and theeS& Warrants reserved for issuance under the tmitier Warrants shall have been duly authorizedifting on the Nasdaq Global Market.
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(j) The “lock-up” agreements between the Represietaand the officers and directors of the Complasigd on Schedule II, delivered to the Repredamtan or before the date hereof, shall be influite and effect on each Closing Date.
(k) On or before each Closing Date, the Represestand counsel for the Underwriters shall haveiresd such information, certificates, agreemerpgions and other documents as they may reasomnedpljre.

All such opinions, certificates, letters and docutseshall be in compliance with the provisions bémnly if they are satisfactory in form and sulpstato the Representative and to counsel for thrietiriters. The Company shall furnish the
Representative with such conformed copies of spahians, certificates, letters and other documestthe Representative shall reasonably requeanylbf the conditions specified in this Sectiosh@ll not have been fulfilled when and as requingdhis
Agreement, this Agreement and all obligations ef tmderwriters hereunder may be canceled at, amyatime prior to, the First Closing Date or thetiop Closing Date, as the case may be, by the Reptative. Any such cancellation shall be witHlkility
of the Underwriters to the Company. Notice of soahcellation shall be given to the Company iningitor by telegraph or telephone and confirmewiiting.

6. Indemnification and Contribution.

(a) The Company shall indemnify and hold harmlesshdJnderwriter, its directors, officers, employaesl agents and each person, if any, who contnyl$Jaderwriter within the meaning of the Securithes and the Exchange Act against any
loss, claim, damage or liability, joint or severas,incurred, to which such Underwriter or suchtidiing person may become subject, under the SEuiAct or otherwise, insofar as such loss, clalamage or liability (or action in respect thejenfses out of
or is based upon any untrue statement or allegedeistatement of a material fact contained inRegistration Statement, or any amendment thenettyding any information deemed to be a part thigpecsuant to Rule 430A, Rule 430B or Rule 430Carmd
the Securities Act, or the omission or alleged sinis therefrom of a material fact required to ketest therein or necessary to make the statemesriiimot misleading; or (i) upon any untrue staet or alleged untrue statement of a materialdantained in
any Issuer Free Writing Prospectus, any prelimimaospectus, the Prospectus (or any amendmenpptesuent thereto) or any “issuer information” filedrequired to be filed pursuant to Rule 433 urterSecurities Act or the omission or alleged siois
therefrom of a material fact necessary in ordengdxe the statements therein, in the light of theuohstances under which they were made, not misigahd to reimburse each Underwriter, its officelisectors, employees, agents and each such torgro
person for any and all expenses (including the &medisbursements of one counsel chosen by thee&agative) as such expenses are reasonablyeaddayrsuch Underwriter, its officers, directors pémyees and agents or such controlling person imeotior
with investigating, defending, settling, compromgsior paying any such loss, claim, damage, lighikpense or action; provided, however, that ¢iiegoing indemnity agreement shall not apply to lasg, claim, damage, liability or expense to tkiet, but
only to the extent, arising out of or based upoy amtrue statement or alleged untrue statemeninission or alleged omission made in reliance upwhia conformity with written information furnished the Company by the Representative expresslygerin
the Registration Statement, any Issuer Free WrRiraspectus, any preliminary prospectus or theperss (or any amendment or supplement theretog. ifdemnity agreement set forth in this Sectiaa) 6hall be in addition to any liabilities that tBempany
may otherwise have.
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(b) Each Underwriter severally, but not jointly adilindemnify and hold harmless the Company, itsaibrs, officers, employees and each personyifrdro controls the Company within the meaning ef 8ecurities Act or the Exchange Act
against any loss, claim, damage or liability, janseveral, as incurred, to which the Company bregome subject, under the Securities Act or ottswnsofar as such loss, claim, damage or ligl{ilit action in respect thereof) arises out ofsdnased upon
any untrue or alleged untrue statement of a mafeacontained in the Registration Statement, lasyer Free Writing Prospectus, any preliminagspectus or the Prospectus (or any amendment plesngent thereto), or arises out of or is based upen
omission or alleged omission to state therein artfact required to be stated therein or neecggsamake the statements therein not misleadmgatch case to the extent, but only to the extieat,such untrue statement or alleged untrue stateor omission
or alleged omission was made in the RegistratiateStent, any Issuer Free Writing Prospectus, agljntinary prospectus, the Prospectus (or any amentior supplement thereto), in reliance upon armbitformity with written information furnished tbe
Company by the Representative expressly for ugeitiieand to reimburse the Company, or any suacthr, officer, employee or controlling person my legal and other expense reasonably incurretebompany, or any such director, officer, empéoge
controlling person in connection with investigatinigfending, settling, compromising or paying angtsloss, claim, damage, liability, expense oraactiThe indemnity agreement set forth in this ®eds(b) shall be in addition to any liabilitiesatheach
Underwriter may otherwise have.

(c) Promptly after receipt by an indemnified partyder subsection (a) or (b) above of notice of @aim or the commencement of any action, the indéethparty shall, if a claim in respect thereofdsbe made against the indemnifying party
under such subsection, notify the indemnifying partwriting of the claim or the commencement ddttaction; the failure to notify the indemnifyingnty shall not relieve it from any liability whicghmay have to an indemnified party otherwise thader such
subsection. If any such claim or action shall brulght against an indemnified party, and it shetify the indemnifying party thereof, the indemriify party shall be entitled to participate therain, to the extent that it wishes, jointly with asther similarly
notified indemnifying party, to assume the defetiezeof with counsel reasonably satisfactory toitidemnified party. After notice from the indenyiifg party to the indemnified party of its electitmassume the defense of such claim or action, the
indemnifying party shall not be liable to the indwfied party under such subsection for any legajtber expenses subsequently incurred by the indieiparty in connection with the defense theretbfer than reasonable costs of investigation; extbep the
Representative shall have the right to employ celtasrepresent it and those other Underwriters miag be subject to liability arising out of anyiofan respect of which indemnity may be sought g Underwriters against the Company under suchestibs
if, in the Representative’s reasonable judgmerstebaipon the advice of counsel, it is advisableHferRepresentative and those Underwriters to fr@sented by separate counsel, and in that everfiédis and expenses of such separate counsebshmdid by
the Company.

(d) If the indemnification provided for in this S&m 6 is unavailable or insufficient to hold hags$ an indemnified party under subsection (a) oalfove, then each indemnifying party shall contetto the amount paid or payable by such
indemnified party as a result of the losses, clailasnages or liabilities referred to in subsec{por (b) above (i) in such proportion as is appiate to reflect the relative benefits receivedHy Company on the one hand and the Underwritete®other fror
the offering of the Securities or (ii) if the alltéon provided by clause (i) above is not permitigcapplicable law, in such proportion as is appiadp to reflect not only the relative benefitsereéd to in clause (i) above but also the reldfiaudt of the Company
on the one hand and the Underwriters on the otheomnection with the statements or omissionsrématlted in such losses, claims, damages or liigsilias well as any other relevant equitable clemations. The relative benefits received by tbenfany on
the one hand and the Underwriters on the othet Bealeemed to be in the same proportion as taéret proceeds from the offering of the Securitiefore deducting expenses) received by the Coynpear to the total underwriting discounts and
commissions received by the Underwriters, in easeas set forth in the table on the cover pagieedProspectus. Relative fault shall be determmerkference to, among other things, whether titeue or alleged untrue statement of a materialdathe
omission or alleged omission to state a materiif@lates to information supplied by the Companthe Underwriters and the parties’ relative intdmowledge, access to information and opportutaityorrect or prevent such untrue statement or siotis The
Company and the Underwriters agree that it wouldbegust and equitable if contributions pursuarthis subsection (d) were to be determined byrat® allocation (even if the Underwriters were tieélaas one entity for such purpose) or by any atiethod o
allocation which does not take into account thetagle considerations referred to in the first sewe of this subsection (d). The amount paid gapie by an indemnified party as a result of ttesés, claims, damages or liabilities referred tiénfirst sentenc
of this subsection (d) shall be deemed to inclutelegal or other expenses reasonably incurredibly ;xdemnified party in connection with investiggtor defending against any action or claim whthe subject of this subsection (d). Notwithsiag the
provisions of this subsection (d), no Underwritealsbe required to contribute any amount in exa#gbe amount by which the total price at which 8ecurities underwritten by it and distributedhte public were offered to the public exceeds theunt of an
damages that such Underwriter has otherwise begrireel to pay by reason of such untrue or allegeclie statement or omission or alleged omission.pdFson guilty of fraudulent misrepresentatiortifim the meaning of Section 11(f) of the Securifies)
shall be entitled to contribution from any persdmowvas not guilty of such fraudulent misrepresémtat The Underwriters’ obligations in this subsewt(d) to contribute are several in proportiortheir respective underwriting obligations and roanf. Each
party entitled to contribution agrees that upongéevice of a summons or other initial legal precgigon it in any action instituted against it ispeect of which contribution may be sought, it sipatimptly give written notice of such service te tharty or parties
from whom contribution may be sought, but the oiisso to notify such party or parties of any seehvice shall not relieve the party from whom citmttion may be sought from any obligation it may@aereunder or otherwise (except as specifically
provided in subsection (c) hereof).
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(e) The obligations of the Company under this $ecéi shall be in addition to any liability whichetiCompany may otherwise have; and the obligatiétiseoUnderwriters under this Section 6 shall baddition to any liability that the respect
Underwriters may otherwise have, and shall extapdn the same terms and conditions, to each dire€the Company (including any person who, with ¢dnsent, is named in the Registration Statenseabaut to become a director of the Company), ¢th ea
officer of the Company who has signed the RegisimaBtatement and to each person, if any, who otsnthe Company within the meaning of the Secuwrifiet, in either case, whether or not such pers@ngarty to any action or proceeding.

7. Substitution of Underwriters. If any Underwriter defaults in its obligation parchase the number of Securities which it haseabte purchase under this Agreement, the non-defgulnderwriters shall be obligated to purchasetfe respective
proportions which the number of Securities setfapposite the name of each non-defaulting Undéswin Schedule | hereto bears to the total nurob&ecurities set forth opposite the names ofhalirton- defaulting Underwriters in Schedule | heyéte
Securities which the defaulting Underwriter agrbetifailed to purchase; except that the non-defagilynderwriters shall not be obligated to purchasg of the Securities if the total number of Séims which the defaulting Underwriter or Undenert agreed
but failed to purchase exceeds 10% of the totalbarof Firm Securities, and any non-defaulting Umdtier shall not be obligated to purchase mora th&0% of the number of Securities set forth opedss name in Schedule | hereto purchasable by it
pursuant to the terms of Section 2. If the foragahaximums are exceeded, (i) the non-defaultindednriters, and any other underwriters satisfactorthe Representative who so agree, shall haveght but shall not be obligated, to purchases(ioh
proportions as may be agreed upon among thenf)abecurities. If the non- defaulting Underwritershe other underwriters satisfactory to the Rsentative do not elect to purchase the Secuvitigsh the defaulting Underwriter or Underwriterseed but
failed to purchase, this Agreement shall termindtiout liability on the part of any non-defaultitunderwriter or the Company except for the paynuérixpenses to be borne by the Company and therurniters as provided in Section (4)(I) and the imohéty
and contribution agreements of the Company andUtigerwriters contained in Section 6 hereof.
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Nothing contained herein shall relieve a defaultinglerwriter of any liability it may have for danegcaused by its default. If the other undervsitatisfactory to the Representative are obligatedjree to purchase the Securities of a defaulting
Underwriter, either the Representative or the Camgpaay postpone the First Closing Date for upve full Business Days in order to effect any chantipat may be necessary in the Registration Statere Disclosure Package or the Prospectus amyn
other document or agreement, and to file promptly amendments or any supplements to the RegistrStatement or the Disclosure Package or the Peaspevhich in the Representative’s opinion mayehgrbe made necessary.

8. Effective Date and Termination.

(a) This Agreement shall become effective at ___a.m., New York City time, on the first full Busise Day following the earlier of (i) the date herewf(ii) the day on which the Representative redethe initial public offering of the Firm
Securities for sale to the public. The Represamathall notify the Company immediately after fRRepresentative has taken any action which caugesgneement to become effective. Until this Agrneat is effective, it may be terminated by the Campor
by the Representative by giving notice as heredngftovided to the Representative or by the Reptetige by giving notice as hereinafter providedite Company, except that the provisions of Sesti(f) and 6 shall at all times be effective. B purpose
this Section, the Securities shall be deemed te baen released for sale to the public upon relepsiee Representative of an electronic commurnicaaiuthorizing commencement of the offering theuBides for sale by the Underwriters or other sé@s
dealers.

(b) Until the First Closing Date, this Agreementynie terminated by the Representative by givingceas hereinafter provided to the Company, ifi{@ Company shall have failed, refused or beenlanabor prior to the First Closing Date, to
perform any agreement on its part to be perfornezdunder unless the failure to perform any agreemetue to the default or omission by any Undetrerri(ii) any other condition of the obligationstb& Underwriters hereunder is not fulfilled; (iifading in
securities generally on the New York Stock Exchargeerican Stock Exchange or the Nasdaq Global ktaskall have been suspended or minimum or maxiprires shall have been established on either df suchanges or such market by the Commission
or by such exchange or other regulatory body oeguwental authority having jurisdiction; (iv) tradior quotation in any of the Company’s securisieall have been suspended or limited by the Conioniss by the Nasdaqg Global Market or other reguiat
body of governmental authority having jurisdictigm) a general banking moratorium shall have bessiaded by Federal or state authorities; (vi) aemak disruption in securities settlement, paynamntlearance services in the United States sha# bacurred;
(vii) there shall have been any material adversagh in general economic, political or financiahditions or if the effect of international conditi®on the financial markets in the United Statesl &i® such as, in the Representative’s judgmeakes it
inadvisable to proceed with the delivery of the Bities; or (viii) any attack on, outbreak or estain of hostilities, declaration of war or acttefrorism involving the United States or any othational or international calamity or emergencyrifthe
Representative’judgment, the effect of any such attack, outhreakalation, declaration, act, calamity or emetgenakes it impractical or inadvisable to proceéththe completion of the public offering or thelidery of the Securities. Any termination of t
Agreement pursuant to this Section 8 shall be witliability on the part of the Company or any Undster, except as otherwise provided in Sectiofisat 6 hereof.
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Any notice referred to above may be given at thiresb specified in Section 10 hereof in writingoprtelegraph or telephone, and if by telegraptetaphone, shall be immediately confirmed in writing
(c) This Agreement may also be terminated as peavid Section 7 hereof.

9. Survival of Indemnities, Contribution, Warranties and Representations. All representations, warranties, and agreemefrttseoCompany herein or in certificates deliveredspant hereto, and the agreements of the sevaed#rdriters and the
Company contained in Section 6 hereof, shall rernpérative and in full force and effect regardlesany investigation made by or on behalf of anydelmwriter or any controlling person thereof, or @@mpany or any of its officers, directors, or cotiing
persons, and shall survive delivery of, and payrfemthe Securities to and by the Underwriterseheder.

10. Notices. All communications hereunder shall be in writangd shall be mailed, hand delivered or telecopietiaanfirmed to the parties hereto as follows:

If to the Representativi MDB Capital Group LLC
401 Wilshire Boulevar
Santa Monica, California 90401
Facsimile: (310) 5z- 5020
Attention: Christopher A. Marle

with a copy to: Andrew D. Hudders, Esq.
Golenbock Eiseman Assor Bell & Peskoe LLP
437 Madison Avenue — 40 Floor
New York, New York 1002:
Facsimile (212) 907-0330

If to the Company Opexa Therapettics, In
2635 North Crescent Ridge Dri
The Woodlands, Texas 77381
Facsimile (281) 87-8585
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with a copy to: Michael C. Blaney, Esq.
Vinson & Elkins L.L.P.
1001 Fannin, Suite 23(
Houston, Texas, 77002
Facsimile (713) 61-5487

11. Information Furnished by Underwriters. The statements set forth under the caption “Undtng” in the table in the first paragraph conuieg the number of shares each Underwriter hasedgrepurchase and in the paragraphs concerning
sales by Underwriters to the public at the offerimige and to dealers at such price less a corwreasid sales by Underwriters to discretionary aotin any preliminary prospectus and the Prosgectnstitute the only written information furnishiey or on
behalf of any Underwriter referred to in paragrafif)sand (c) of Section 1 hereof and in paragrdphsind (b) of Section 6 hereof.

12. Parties. This Agreement is made solely for the benefithef several Underwriters, the Company, any offideector or controlling person referred to in $eut6 hereof, and their respective successors ssigres, and no other person shall
acquire or have any right by virtue of this Agre@meThe term “successors and assigns,” as ustisi\greement, shall not include any purchasemyf of the Securities from any of the Underwritersrely by reason of such purchase.

13. Definition of “Business Day” and “Subsidiary”. For purposes of this Agreement, (a) "Business’Dagans any day on which the New York Stock Excleargc. is open for trading, and (b) "Subsidiargsithe meaning set forth in Rule 405

under the Securities Act.

14. Governing Law. This Agreement shall be governed by and constiiedcordance with the laws of the State of Caiifls, without giving effect to the choice of lawanflict of laws principles thereof.

15. Partial Unenforceability . The invalidity or unenforceability of any Seatigparagraph or provision of this Agreement shatlaffect the validity or enforceability of any ethSection, paragraph or provision hereof. If 8egtion, paragraph or
provision of this Agreement is for any reason deteed to be invalid or unenforceable, there shaltibemed to be made such minor changes (and arfiynsimor changes) as are necessary to make it aaticenforceable.

16. General Provisions. This Agreement constitutes the entire agreemktite parties to this Agreement and supersedegsiali written or oral and all contemporaneous ageements, understandings and negotiations @siect to the subject
matter hereof. This Agreement may be executedianar more counterparts, each one of which shatirberiginal, with the same effect as if the signes thereto and hereto were upon the same instturiiéis Agreement may not be amended or modified
unless in writing by all of the parties hereto, adcondition herein (express or implied) may béved unless waived in writing by each party whora tlondition is meant to benefit. The Section hegsiherein are for the convenience of the partigsand

shall not affect the construction or interpretatidrihis Agreement.
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Please confirm, by signing and returning to us (@)ocounterparts of this Agreement, that the Represgive is acting on behalf of itself and the saleinderwriters and that the foregoing correctljssforth the agreement among the Company and the
several Underwriters.

Very truly yours,

OPEXA THERAPEUTICS, INC.

By:
Name:
Title:

CONFIRMED AND ACCEPTED
as of the date first above mentioned:

MDB CAPITAL GROUP LLC,
as Representative of the Several Underwriters
named in Schedule | hereto

By:

[Authorized Signatory]
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Underwriting Agreement dated

MDB Capital Group LLC

Underwriter

, 2008

SCHEDULE |

Number of Firm Securities
to be Purchased

4,500,00(C

Schedule




SCHEDULE Il

Lock-Up Agreements

Schedule |




SCHEDULE Il

Issuer Free Writing Prospectus

Schedule Il




EXHIBIT A

Form of Underwriter Warrant
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EXHIBIT B

Form of Opinion of Company Counsel

Exhibit B




EXHIBIT C

Form of Opinion of Special Intellectual Property Cainsel of the Company

Exhibit C




EXHIBIT D

Form of Opinion of Special Regulatory Counsel of tB Company

Exhibit D
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FORM OF ELECTION TO PURCHASE
To Opexa Therapautics, Ine.

In accerdance with tha Sedaes E Warrant Certificals enclosad wilh this Ferm of Elbclion Io Purchagse, I undarsignad haraby imavocably
elacts b exercise the Sanas E Wamant with respect te Warrant Shanss in accordancs with e tarms of the Wamant Agreemant.

1. Form of Exercise Price. The Holda intands thal payment of tha Exanise Price shall Be made as:
& Cash Exarcise;
& Gashless Exercise; or
The Heddar uredarztands thal sy Cashless Exercise is subjact lo compliance with all the tarns of the Warrant Agrasment,

2. Payment of Exercize Prica, If tha Holder has slected & Cash Exorcise with respact 1o soms or sll of the Warmsnt Shams bo be iszued
pursuant Biemato, the Holder shall sand via wine imnsfer 1o She account of e Company tha sum of § __ in imma diataly availablia
funde. which sum represents the Agoregate Exercise Price {as defined in the Wamant Agreament fior the number of shares of Gommon Stock
e which this Fomn of Elaction to Purchasa ralatas. togathar with any spplicabls taxes paysbls by the undarsignad pursuant to the Sares E
Wearmnt,

Tha undersignad requasts that camificstas for tha shares of Commen Stock issuable upon this exancise beizsuad in the name of

Mame:

Address:

Social Securily of Tk 1D, Mo

ASSIGNMENT
{Form of assignment to be execuled if Warrant
Helder desires 1o transfer Warrant)

FOR VALUE RECEIVED, haraby zails, assigrs and iansters unto

Ihig Warrant Certiicate togatiier with a3 Aght, e of interee! Ihereln and doas hareby imevocably appant

o transfer the within Wamant Cemficats on the bocke of Ihe ‘Warmant Agent with ﬂ!‘l power of substuticn in the pramisss.

Dated.
Spane
15BN e conbeirn o PRI 43 108 MRS o hefer % Enecited an
820 24 e nmart by
At M kAo Gitamenta) Dak
AMERICAN BANK NOTE COMPANY FROGUCTION COGADINATOR: HOLLY GRONER 561-490-1722
711 ARMSTRONG LANE PROGE OF DECTMBER 59, 2007
GOLUMEIA, TEMNESSEE 384H OPEXA THERAPEUTICS, INC.
{B31) 3688-3003
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Exhibit 4.3
Form of Investor Warrant Agreement
WARRANT AGREEMENT

THIS WARRANT AGREEMENT (the “Agreement”) is dated __, 2008, bem@pexa Therapeutics, Inc., a Delaware corporgtiom “Company”) and Continental Stock Transfer &3rCompany, acting as warrant agent (f&afran
Agent”).

WHEREAS , the Company proposes to issue warrants (collglgtiwith any Additional Warrants, the “Series E \\nts”) to acquire up t{5,625,000]shares, subject to adjustment as provided heréicoramon stock, $ .50 par valueGmmor
Stock”), of the Company (collectively, the “WarreBiares”);

WHEREAS , each Series E Warrant shall represent the rightitchase from the Company, at an initial pric& of per shaf@25% of price of share of common stock offeredpoblic] (the “Exercise Price”)the number of shares specifiec
the certificates evidencing the Series E Warréhts “Warrant Certificates”); and

WHEREAS , Continental Stock Transfer & Trust Company ising to serve as the Warrant Agent in connectiothhe issuance of Warrant Certificates and therathatters as provided herein.

NOW, THEREFORE , in consideration of the foregoing and for thegmse of defining the terms and provisions of theeSeE Warrants and the respective rights and atitigs thereunder of the Company, the Warrant Agedtthe record holde
from time to time of the Series E Warrants (the théns”), the parties hereby agree as follows:

1. Definitions. For the purposes hereof, the following termdlsteve the following meanings:

“Business Day'means any day except Saturday, Sunday and any kia whall be a federal legal holiday in the Unifsdtes or a day on which banking institutions fre Tity of New York are authorized or required bwlor other governme
action to close.

“Date of Exercise’means the date on which the Holder shall have elelivto the Company (i) a Warrant Certificate, t{ig Form of Election to Purchase attached theweith the Warrant Shares Exercise Log attachet) tappropriately complet:
and duly signed, and (iii) in the case of a CashrEige, payment of the Exercise Price in accordaitteSection 9 for the number of Warrant Sharemdiated by the Holder to be purchased.

“Exchange Act” means the Securities Exchange Adi9#4, as amended, and the rules and regulatiothe Gecurities and Exchange Commission promulghtséunder.
“Expiration Date” means the date five years after initial Issuance Date.

“Initial Issuance Date” means __,2008.




“Market Price”of a share of Common Stock on any date shall m@eifithe shares of Common Stock are traded orthsdaq Global Market or Nasdaq Capital Market/|alsebid price reported on that date; (ii) if #teares of Common Stock are
longer quoted on Nasdaq and are listed on any othional securities exchange, the last sale midhe Common Stock reported by such exchange anddte; (iii) if the shares of Common Stock aré quoted on a any such market or listed on any
exchange and the shares of Common Stock are tiadke over-thesounter market, the last price reported on suchbyaye OTC Bulletin Board; (iv) if the shares ofr@mon Stock are not quoted on a any such markegdlion any such exchange or quote
the OTC Bulletin Board, then the last price quotedsuch day in the over-thmwunter market as reported by the National QuataBareau Incorporated (or any similar organizatiwregency succeeding its functions of reportinggs); or (v) if none ¢
clauses (i)-(iv) are applicable, then as determiiredood faith, by the Board of Directors of ther@pany.

“Person” means a corporation, association, paigrémited liability corporation, organizationubiness, individual, government or political sulisiisn thereof or governmental agency.

“Trading Day”means (i) a day on which the shares of Common Stoekraded on the Nasdaq Global Market, Nasdadtalaparket, New York Stock Exchange or Americand Exchange on which the shares of Common Staekhan listed ¢
quoted, or (ii) if the shares of Common Stock astlisted on a any such exchange or market, a daytich the shares of Common Stock are tradedetter-thecounter market, as reported by the OTC BulletinrBpar (jii) if the shares of Common Stock
not quoted on the OTC Bulletin Board, a day on Witlee shares of Common Stock are quoted in the-tveszounter market as reported by the National Quatafioreau Incorporated (or any similar organizatoragency succeeding its functions of repol
prices); provided, that in the event that the shafeCommon Stock are not listed or quoted asasét fn clause (i), (ii) or (iii) hereof, then Triag) Day shall mean a Business Day.

2. Form of Warrant Certificates

(a) Form. The Warrant Certificates shall be issued insteged form only as definitive Warrant Certificatesl shall be substantially in the form attache®@toeas Exhibit A, shall be dated the date of issaahereof
(whether upon initial issuance, register of transé&change or replacement) and shall bear suemtisgand endorsements typed, stamped, printedgtiabhed or engraved thereon as the Company may aepropriate and as are not inconsistent
with the provisions of this Agreement. Warrant @edtes evidencing Series E Warrants to purchiesewtimber of shares of Common Stock specified oh @arrant Certificate shall be signed by, or libarfacsimile signature of, the Chairmai
the Board, Chief Executive Officer, President, afige President, Treasurer or Secretary of the Compa the event the person whose facsimile sigeatas been placed upon any Warrant Certificaté Isénze ceased to serve in the capacity in
which such person signed the Warrant Certificaferieesuch Warrant Certificate is issued, it maysseed with the same effect as if he or she hadeaged to be such at the date of issuance.




(b) Effect of Countersignature Unless and until countersigned by the Warrargmigursuant to this Agreement, a Warrant Certiéichall be invalid and of no effect and may noekercised by the holder thereof.
Such signature by the Warrant Agent upon any WagCentificate executed by the Company shall be kmee evidence that such Warrant Certificate heenbduly issued under the terms of this Agreement.

(c) Warrant Register The Warrant Agent shall maintain books (the “¥ilat Register”), for the registration of originabuance and the registration of transfer of WaiGatificates. Upon the initial issuance of the
Warrant Certificates, the Warrant Agent shall isand register the Warrant Certificates in the naofébe respective holders thereof in such denotitina and otherwise in accordance with instructidelvered to the Warrant Agent by the
Company. The Company and the Warrant Agent may deehtreat the registered Holder of each Warrantificate as the absolute owner of the Series Erdvas represented thereby for the purpose of aescise thereof or any distribution to
the Holder, and for all other purposes, absentzhctotice to the contrary.

(d) Registration of Transfers The Warrant Agent shall register the transfearof portion of a Warrant Certificate in the WatrRegister, upon surrender of the Warrant Certiéicaith the Form of Assignment
attached thereto duly completed and signed, t€trapany at its address specified herein. Upon aoly segistration or transfer, a new Warrant Cedif¢ substantially in the form attached heretoxdstit A (any such new Warrant Certificate, a
“New Warrant Certificate”), evidencing the portiohthe Warrant Certificate so transferred shallsseied to the transferee and a New Warrant Cextéfievidencing the remaining portion of the Warfettificate not so transferred, if any, shall be
issued to the transferring Holder. The deliveryhef New Warrant Certificate by the Company to thesferee thereof shall be deemed to constitutepaaoce by such transferee of all of the rightsabijations of a holder of a Warrant
Certificate.

3. Term of Series E WarrantsSubject to the terms of Section 4, Series E Wasrshall be exercisable by the registered Hatany time and from time to time on or after thiéidl Issuance Date to and including the Expinatizate. At
5:00 p.m., Houston time on the Expiration Date, pastion of a Series E Warrant not exercised ftiereto shall be and become void and of no value.

4. Exercise of Series E Warrants and Delivery of War@hares

(a) If an effective registration statement is then kakdé for the issuance of the Warrant Shares am@xrcise is permitted in the state of the residerf the registered Holder, a registered Holdey amdy exercise th
Series E Warrants through a cash exercise (a “Easttise”). If an effective registration statemisnnot then available for the issuance of the \Af#rShares under the Federal securities laws atéte “blue sky” laws of the state of the residgenc
of the registered Holder, then a registered Hofday exercise the Series E Warrants through eithtiirpugh a cashless exercise (a “Cashless Exgjqgisirsuant to Section 4(b) below or (i) throumCash Exercise after making customary
representations requested by the Company regairiiegtment intent and accredited status and agreeinustomary transfer restrictions requestechby@ompany to ensure compliance by the Companyagpigiticable securities laws.




(b) The Holder shall effect a Cashless Exercise byesdiering Warrant Certificates to the Warrant Agerd noting on the Form of Election to Purchase ttieaHolder wishes to effect a Cashless Exercisenwvhich
the Company shall issue, or cause to be issuedetblolder the number of Warrant Shares determasefdllows:

X = Yx(A-B)A
where:

X = the number of Warrant Shares to be issued to theeir

Y = the number of Warrant Shares with respect to wiiiehWarrant Certificates are being exercised;
A = the Market Price as of the Date of Exercise;

B = the Exercise Pric¢

(c) At such times, and upon such representations areagnts, if applicable, upon surrender of a Wai€antificate and delivery of the Form of ElectimnPurchase (with the Warrant Shares Exercise tiagled)
to the Warrant Agent at its address for noticéfah in Section 14, and, in the case of a Cashrdise, upon payment of the Exercise Price multipbg the number of Warrant Shares that the Holutenids to purchase thereunder (which must be a
whole number) in accordance with Section 9 (thed#gate Exercise Price”), the Company shall proyriptiue and deliver to the Holder a certificatetfe Warrant Shares issuable upon such exercisePArson so designated by the Holder to
receive Warrant Shares shall be deemed to havergeholder of record of such Warrant Shares aseobtite of Exercise of the relevant Warrant Cedtfic For so long as there is a then effective tregisn statement covering the issuance of the
Warrant Shares or if a Holder effects a Cashlessdise, the Warrant Shares shall be issued fre# fstrictive legends, and the Company shall nugmuest of the Holder, if available, use comnahcieasonable efforts to deliver Warrant Sh
hereunder electronically through the DepositorysT@orporation or another established clearingam@tion performing similar functions. If there istra then effective registration statement covetirgissuance of the Warrant Shares and a H
effects a Cash Exercise, the Warrant Shares shadisbied in certificated form and include customegends regarding transfer restrictions deemedogpiate by the Company. If fewer than all Warr8htres issuable upon exercise of the relevant
Warrant Certificate are purchased on such Datexefdise, then the Company will execute and delivehe Holder or its assigns a New Warrant Ceetéqdated the date thereof) evidencing the uneset@ortion of the relevant Warrant

Certificate.

5. Charges, Taxes and Expensessuance and delivery of certificates for Wari@hares shall be made without charge to the Hdtdeany issue or transfer tax, or transfer ageatifi respect of the issuance of such certificatiésf which
taxes shall be paid by the Company; provided, hendhat the Company shall not be obligated tograytax which may be payable in respect of anysfearinvolved in the registration of any certifieatfor Warrant Shares or Series E Warrants in aerather
than that of the Holder. The Holder shall be resjiua for all other tax liabilities that may arias a result of holding or transferring any Wari@ettificate or receiving Warrant Shares upon exserdiereof.




6. Replacement of Warrant Certificatdf any Warrant Certificate is mutilated, losiblen or destroyed, the Company shall issue orecube issued in exchange and substitution forugoe cancellation thereof, or in lieu of and sitbgon
for such Warrant Certificate, a New Warrant Cegtife, but only upon receipt of evidence reasonsdiigfactory to the Company of such loss, theftestruction and customary and reasonable indenifilgquested. Applicants for a New Warrant Cettife
under such circumstances shall also comply with silber reasonable regulations and proceduresandych other reasonable third-party costs as tinep@ny may prescribe.

7. Reservation of Warrant Share§’he Company covenants that it will at all tireserve and keep available out of its authorizedibissued and otherwise unreserved Common Stolydor the purpose of enabling it to issue Watra
Shares upon exercise of all outstanding Series EaN® as herein provided, the number of Warraar&hwhich are then issuable and deliverable upexercise of all outstanding Series E Warraatdr{y into account the adjustments and restrictafns
Section 8). The Company covenants that all WaiStiatres so issuable and deliverable shall, upoanssuand the payment of the applicable Exercise Rriaccordance with the terms hereof, be dulyvatidly authorized and issued, and be fully paid a
nonassessable.

8. Certain Adjustments The Exercise Price and number of Warrant Shasemble upon exercise of each Series E Warrantdhistanding are subject to adjustment from timénte as set forth in this Section 8.
(a) Stock Dividends and Splitslf the Company, (i) pays a stock dividend ordtsmmon Stock, (ii) subdivides outstanding shaféSammon Stock into a greater number of sharegijipcombines outstanding shares

of Common Stock into a lesser number of shares, itheach such case the Exercise Price shall beptied by a fraction of which the numerator shzdl the number of shares of Common Stock outstaridingediately before such event and of
which the denominator shall be the number of shaf€ommon Stock outstanding immediately after senbnt. Any adjustment made pursuant to clausef (is paragraph shall become effective immedjaaéter the record date for the
determination of shareholders entitled to receiwehgdividend, and any adjustment pursuant to cléi)ser (iii) of this paragraph shall become effige immediately after the effective date of suabdivision or combination.

(b) Extraordinary Transactions If, (i) the Company effects any merger or coitsatlon of the Company with or into another Perg@hthe Company effects any sale of all or subs#dly all of its assets in one or a
series of related transactions, (iii) any tendéerobr exchange offer by the Company is completegyant to which holders of Common Stock are péeahito tender or exchange their shares for ottmrriies, cash or property, or (iv) the
Company effects any reclassification of the Com8totk or any compulsory share exchange pursuamhiich the Common Stock is effectively convertediat exchanged for other securities, cash or ptggfer any such case, an “Extraordinary
Transaction”), then each Holder’s Series E Warraitishecome the right thereafter to receive, upaercise of his or her Series E Warrants, the sammunt and kind of securities, cash or propertyuah Holder would have been entitled to
receive upon the occurrence of such Extraordinaandaction if it had been, immediately prior tofstixtraordinary Transaction, the holder of the nemdf Warrant Shares then issuable upon exercifidliof the relevant Series E Warrant (the
“Alternate Consideration”) in lieu of Common Stodihe aggregate Exercise Price for each Series Eaawill not be affected by any such Extraordin@irgnsaction, but the Company shall apportion siggregate Exercise Price among the
Alternate Consideration in a reasonable manneectfig the relative value of any different compdsenf the Alternate Consideration. If holders ofnf@oon Stock are given any choice as to the secsiritéesh or property to be received in a
Extraordinary Transaction, then each Holder, toetkient practicable, shall be given the same chasde the Alternate Consideration it receives upmynexercise of his or her Series E Warrant faligwsuch Extraordinary Transaction. In addit
at the request of each Holder, upon surrenderaif blolder’'s Series E Warrant, any successor t€€tirapany or surviving entity in such Extraordinamafisaction shall issue to such Holder a new waoansistent with the foregoing provisions
and evidencing the Holder's right to purchase tlterAate Consideration for the aggregate ExercigzRipon exercise thereof. Each Series E Warmardr{y such replacement security) will be similatijusted upon any subsequent transaction
analogous to a Extraordinary Transaction.




(c) Number of Warrant SharesSimultaneously with any adjustment to the Exsad@rice pursuant to paragraph (a) of this Sedfiennumber of Warrant Shares that may be purchasen exercise of each Series E

Warrant shall be increased or decreased propotébynas the case may be, so that after such adfumstthe aggregate Exercise Price payable herefiodiive adjusted number of Warrant Shares shathéesame as the aggregate Exercise Price in
effect immediately prior to such adjustment.

(d) Calculations. All calculations under this Section 8 shall bad® to the nearest cent or the nearest 1/100tisludre, as applicable.

(e) Notice of Adjustments Upon the occurrence of each adjustment purdoahts Section 8, the Company at its expensepsiinptly calculate such adjustment in accordandk thie terms of this Agreement and
prepare a certificate setting forth such adjustiriestuding a statement of the adjusted ExerciseeRmd adjusted number of Warrant Shares or tfpdternate Consideration issuable upon exerciseash Series E Warrant (as applicable),

describing the transactions giving rise to suchustdjents and showing in detail the facts upon whiath adjustment is based. The Company will proyteliver to each Holder who makes a request itingriand to the Warrant Agent, a copy of
each such certificate.

(U] Notice of Corporate Eventsl|f the Company (i) declares a dividend or arfyeotdistribution of cash, securities or other propin respect of its Common Stock (other thanwadgind payable solely in shares of
Common Stock) or (i) authorizes the voluntary dlagion, liquidation or winding up of the affair§ the Company, then the Company shall deliver tthedolder a notice describing the material ternt @nditions of such dividend, distribution
transaction. Notwithstanding anything to the camtia this Section 8(f), the failure to deliver angtice under this Section 8(f) or any defect threshall not affect the validity of the corporatian required to be described in such notice. lUhé
exercise of its, his or her Series E Warrant orangion of such Series E Warrant, a Holder shailirave nor exercise any rights by virtue of owhigref a Series E Warrant as a shareholder of tmapainy (including without limitation the right
notification of shareholder meetings or the rightaceive any notice or other communication coricgrthe business and affairs of the Company otieen &is provided in this Section 8(f)).




9. Payment of Exercise PriceThe Holder shall pay the Aggregate ExerciseePbig paying, in lawful money of the United Staies;ash, certified check or bank draft payablen®drder of the Company (or as otherwise agreéy the
Company) delivered to the Warrant Agent togetheh wie Warrant Certificate and Form of ElectiorPtarchase.

10. Company Call Right Notwithstanding any other provision containedhis Warrant Agreement to the contrary, in then¢wbat the average closing bid prices per sha@onfimon Stock, as quoted on the Nasdaq Global Méokesuch
other exchange or stock market on which the Com8tonk may then be listed or quoted) over a perid@Daconsecutive Trading Days, equals or excee@%@26f the Exercise Price (appropriately adjustedafty stock split, reverse stock split, stock dévid ol
other reclassification or combination of the ComnStack occurring after the date hereof), the Compapon thirty (30) calendar days prior writteninet(the “Notice Period”) given to the Holder withl0 Business Days of the end of such 20 consecutiv
Trading Day period, may call the SeresVarrants, in whole and not in part, at a redeampgirice equal to $0.01 per share of Common Steek purchasable pursuant to the Series E Warraliésidor redemption. The Holder shall have thérimp exercise th
Series E Warrants prior to the end of the Noticedde As of the last day of the Notice Period, &gries E Warrants timely and validly called foreegption by the Company shall terminate and permineease to be exercisable and the Holders dhei be
entitled only to receive the redemption price.

Notwithstanding the ability of the Company to dhké Series E Warrants for redemption, the Companges that the Series E Warrants underlying anyamaagreement issued to the underwriters and designees and transferees in connection
the public offering in which the Series E Warrantre issued will not be subject to the call rightlaedemption set forth herein.

11. Holder not Deemed a StockholdeExcept as otherwise specifically provided her#hie Holder, solely in such Person’s capacity bi®ler, shall not be entitled to vote or receiicends or be deemed the holder of share capfithleo
Company for any purpose, nor shall anything cortin the Series E Warrants be construed to capien the Holder, solely in such Person’s capacits &lolder, any of the rights of a stockholderhaf €Company or any right to vote, give or withhotthsent
to any corporate action (whether any reorganizatisue of stock, reclassification of stock, coitatlon, merger, conveyance or otherwise), recentéce of meetings, receive dividends or subsaiptights, or otherwise, prior to the issuancen®sitiolder of
the Warrant Shares to which Person is then entitiedceive upon the due exercise of the SeriesaEraMits.




12. No Fractional SharesNo fractional shares will be issued in connettioth any exercise of a Series E Warrant. In béany fractional shares which would otherwisedsiable, the Company shall pay cash equal to tkipt of such
fraction multiplied by the Market Price on the DafeExercise.

13. Exchange Act Filings The Holder agrees and acknowledges that it Slaakk sole responsibility for making any applicdiilegs with the U.S. Securities and Exchange Cadssion pursuant to Sections 13 and 16 of the Exghdrct as a
result of its acquisition of any Series E Warrami ¢he Warrant Shares and any future retentioreoster thereof.

14. Notices. Any and all notices or other communications elivéries hereunder (including without limitationyaExercise Notice) shall be in writing and shaldeemed given and effective on the earliest dhé)date of transmission, if
such notice or communication is delivered via fiai!s at the facsimile number specified in this 8gcprior to 5:00 p.m. (Houston time) on a TradDay, (i) the next Trading Day after the date a@insmission, if such notice or communication is\a@ekd via
facsimile at the facsimile number specified in tBction on a day that is not a Trading Day orr lttan 5:00 p.m. (Houston time) on any Trading O{ly,the Trading Day following the date of maiinif sent by nationally recognized overnight ceuservice,
or (iv) upon actual receipt by the party to whoratsnotice is required to be given. The addressesuth communications shall be:

if to the Company:

Opexa Therapeutics, Inc.

2635 North Crescent Ridge Drive
The Woodlands, Texas 77381
Attn: Chief Financial Officer
Facsimile No.: (281) 872-8585

if to the Warrant Agent:
Continental Stock Transfer & Trust Company
17 Battery Place, 8th Floor
New York, New York 10004
Attention: Office of General Counsel

if to the Holder:

to the address or facsimile number appearing oitagant Register or such other address or facsimimber as the Holder may provide to the Compamgcordance with this Section 14.




15. Warrant Agent
(a) The Company and the Warrant Agent hereby agredhbatvarrant Agent will serve as an agent of thenfany as set forth in this Agreement.

(b) The Warrant Agent shall not by any act hereundetdemed to make any representation as to validiguthorization of the Series E Warrants or the MfarCertificates (except as to its countersigreathereon)
or of any securities or other property deliveredmupxercise of any Series E Warrant, or as to tineber or kind or amount of securities or other propdeliverable upon exercise of any Series E Wfaror the correctness of the representations of
the Company made in such certificates that the sviarhgent receives.

(c) The Warrant Agent shall not have any duty to caltaubr determine any required adjustments witheetsfo the Exercise Price or the kind and amouseofirities or other property receivable by Holdgysn the
exercise of Series E Warrants, nor to determinaéoeracy or correctness of any such calculation.

(d) The Warrant Agent shall not (i) be liable for aegital or statement of fact contained herein ahsnWarrant Certificates or for any action takerffesed or omitted by it in good faith in the bélteat any Warrant
Certificate or any other document or any signatsigenuine or properly authorized, (ii) be respblesfor any failure by the Company to comply withyaof its obligations contained in this Agreemenirothe Warrant Certificates, (iii) be liable for
any act or omission in connection with this Agreatexcept for its own gross negligence or willfukoonduct or (iv) have any responsibility to deterenwhether a transfer of a Series E Warrant caeapliith applicable securities laws.

(e) The Warrant Agent is hereby authorized to accegituictions with respect to the performance of itSe hereunder from the Chief Executive Officke President, any Vice President, the Treasureheor
Secretary or any Assistant Secretary of the Companyto apply to any such officer for written insttions (which will then be promptly given) and th&arrant Agent shall not be liable for any actiaken or suffered to be taken by it in good faith
in accordance with the instructions of any suclceff except for its own gross negligence or wilthisconduct, but in its discretion the Warrant Agmay in lieu thereof accept other evidence ohsuremay require such further or additional
evidence as it may deem reasonable.

® The Warrant Agent may exercise any of the rights@owers hereby vested in it or perform any duteheder either itself or by or through its attorsieggents or employees, provided reasonable careea
exercised in the selection and in the continuedleynpent of any persons. The Warrant Agent shallbgotinder any obligation or duty to institute, agpie or defend any action, suit or legal procegdimrespect hereof, unless first indemnified to
its satisfaction. The Warrant Agent shall promptbyify the Company in writing of any claim madeation, suit or proceeding instituted against @ilag out of or in connection with this Agreement.




(9) The Company will take such action as may reasonablequired by the Warrant Agent in order to emaitio carry out or perform its duties under thgreement.
(h) The Warrant Agent shall act solely as agent of@bepany hereunder. The Warrant Agent shall onlijdide for the failure to perform such duties as specifically set forth herein.

(i) The Warrant Agent may consult with legal counsébgctory to it (who may be legal counsel for @empany), and the Warrant Agent shall incur nailiighor responsibility to the Company or to any Ider for
any action taken, suffered or omitted by it in gdaith in accordance with the opinion or advicesoth counsel.

() The Company agrees to pay to the Warrant Agent easgtion for all services rendered by the Warrayem hereunder as the Company and the Warrant Agaytagree from time to time, and to reimburse the
Warrant Agent for reasonable expenses incurredimection with the execution and administratiothid Agreement (including the reasonable compemsaid expenses of its counsel), and further agoeieslemnify the Warrant Agent for, and
hold it harmless against, any loss, liability opemse incurred without gross negligence, bad faithillful misconduct on its part, arising out af i@ connection with the acceptance and administadf this Agreement.

(k) The Warrant Agent, and any shareholder, direcffices or employee of the Warrant Agent, may bugl| er deal in any of the Series E Warrants or ogeeurities of the Company or its Affiliates ochbene
pecuniarily interested in transactions in which @@mpany or its Affiliates may be interested, ontract with or lend money to the Company or itsilfes or otherwise act as fully and freely asutiio it were not the Warrant Agent under this
Agreement. Nothing herein shall preclude the Wdrfagent from acting in any other capacity for then@pany or for any other Person.

(0] No resignation or removal of the Warrant Agent ancappointment of a successor warrant agent skatirhe effective until the acceptance of appointrbgrthe successor warrant agent as provided héfrbin.
Warrant Agent may resign its duties and be disathfgpom all further duties and liability hereundexcept liability arising as a result of the WatrAgent's own gross negligence or willful miscontuafter giving written notice to the Company.
The Company may remove the Warrant Agent uponenritiotice, and the Warrant Agent shall thereupdikénmanner be discharged from all further dugied liabilities hereunder, except as aforesaid.Vilaerant Agent shall, at the Company’s
expense, cause to be mailed (by first class madiigye prepaid) to each Holder of a Series E Waatasuch Holder's last address as shown on thstez@f the Company maintained by the Warrant Agecopy of said notice of resignation or
notice of removal, as the case may be. Upon swifration or removal, the Company shall appointiiting a new warrant agent. If the Company failsib so within a period of 30 days after it hasrnbeetified in writing of such resignation by
the resigning Warrant Agent or after such remotven the resigning Warrant Agent or the Holderrof 8eries E Warrant may apply to any court of carptgurisdiction for the appointment of a new veatragent. After acceptance in writing of
such appointment by the new warrant agent, it $feilested with the same powers, rights, dutiesesubnsibilities as if it had been originally nahieerein as the Warrant Agent. Not later than ffecéve date of any such appointment, the
Company shall give notice thereof to the resigmingemoved Warrant Agent. Failure to give any roficovided for in this Section 15(1), however, ayalefect therein, shall not affect the legalityalidity of the resignation of the Warrant Agent
or the appointment of a new warrant agent, asake may be.
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(m) Any corporation into which the Warrant Agent or argw warrant agent may be merged or any corporagismting from any consolidation to which the WatrAgent or any new warrant agent shall be a party
any corporation to which the Warrant Agent trarsfarbstantially all of its corporate trust busingisall be a successor Warrant Agent under thisekgeat without any further act, provided that suatporation (i) would be eligible for
appointment as successor to the Warrant Agent uthdgarovisions of Section 15(1) or (i) is a whotiwned subsidiary of the Warrant Agent. Any sugbcessor Warrant Agent shall promptly cause natfdes succession as Warrant Agent to be
mailed (by first class mail, postage prepaid) tcheldolder in accordance with Section 14.

16. Miscellaneous

(a) Successors and Assignd his Agreement shall be binding on and inurthtobenefit of the Company, the Warrant Agent d&edHolders, and their respective successors aighasSubject to the preceding
sentence, nothing in this Agreement shall be caesftto give to any Person other than the CompaeyWarrant Agent and the Holders any legal or ebligtright, remedy or cause of action under thisesdment.

(b) Amendments and WaiversThe Company may, without the consent of the Eialdby supplemental agreement or otherwise, (Renamy changes or corrections in this Agreementaterequired to cure any
ambiguity or to correct or supplement any providienein which may be defective or inconsistent \sitly other provision herein or (ii) add to the aoaets and agreements of the Company for the beafafie Holders, or surrender any rights or
power reserved to or conferred upon the CompatlyisnAgreement; provided that, in the case of(ifii, such changes or corrections shall not asieigraffect the interests of Holders of then oumsiag Series E Warrants in any material respect.
The Company may, with the consent, in writing oa aeeting, of the Holders of outstanding Serig¥dtrants exercisable for two-thirds of the Warr@hares, amend in any way, by supplemental agreemnertierwise, this Agreement and/or all
of the outstanding Warrant Certificates; provideolever, that no such amendment shall adversedgiadihy Series E Warrant differently than it affeait other Series E Warrants, unless the Holdmethf consents thereto. The Warrant Agent
shall at the request of the Company, and withoetiref independent inquiry as to whether such supgpteal agreement is permitted by the terms of$kistion 16(b), join with the Company in the exemutand delivery of any such supplemental
agreements, but shall not be required to join thsexecution and delivery for such supplementa¢egrient to become effective.
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(c) Choice of Law, etc All questions concerning the construction, viidenforcement and interpretation of this Agreetghall be governed by and construed and enfdrcadcordance with the internal laws of the
State of New York, without regard to the principtgonflicts of law thereof. Each party heretodi®r irrevocably waives, to the fullest extent peted by applicable law, any and all right to ttsl jury in any legal proceeding arising out of or
relating to this Agreement or the transactions emiated hereby. If either party shall commencaaion or proceeding to enforce any provisionshaf Agreement, then the prevailing party in sudioacor proceeding shall be reimbursed by the
other party for its attorneys’ fees and other casis expenses incurred with the investigation, amggon and prosecution of such action or procegdin

(d) Interpretation. The headings herein are for convenience onlyyal@onstitute a part of this Agreement and shatilbe deemed to limit or affect any of the prawis hereof.
(e) Severability. In case any one or more of the provisions of Agreement shall be invalid or unenforceable yhr@spect, the validity and enforceability of tieenining terms and provisions of this Agreementl :
not in any way be affected or impaired thereby tuedparties will attempt in good faith to agree mpovalid and enforceable provision which shalelm®mmercially reasonable substitute therefor,uprah so agreeing, shall incorporate such

substitute provision in this Agreement.

(U] Additional Series E WarrantsThe Company may from time to time issue additievearants (the “Additional Warrants”) under thisaWant Agreement, without requiring the conseramf Holder, with the same
terms as the warrants initially issued hereunder.

[The remainder of this page has been left interatiyrblank.]
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IN WITNESS WHEREOF , the parties has caused this Agreement to beetkdguted by its authorized officer as of the das indicated above.

OPEXA THERAPEUTICS, INC.

By:
Name: David B. McWilliams
Title: President

CONTINENTAL STOCK TRANSFER & TRUST COMPANY

By:

Name:

Title:

Signature page to Warrant Agreem:




Exhibit A

EXERCISABLE ON OR AFTER __, 2008
AND ON OR BEFORE _, 2013

o

No. Series E Warrant to Purchase
Series E Warrant Certificate
WARRANTS TO ACQUIRE COMMON STOCK OF OPEXA THERAPEUWJS, INC.

This Series E Warrant Certificate certifies that , or registerégnasss the registered holder of a Series E Wartte “Warrant”)to acquire from Opexa Therapeutics, Inc., a Delawarporation (th
“Company”), the number of fully paid and non-asséés shares of Common Stock, $.50 par value, ofotv@pany (the “Common Stock”) specified above fonsideration equal to $ (the “Exer8isce”) per share of Common Stock. 1
Series E Warrant evidenced by this Series E Wageartificate shall not be exercisable after andlsbaminate and become void as of 5:00 P.M., Howdime, on ___, 2013 (the “Expirationedpat

The Series E Warrant evidenced by this Series BalaCertificate is part of a duly authorized issfigvarrants expiring on the Expiration Date eiwtglthe Holder hereof to receive shares of Commtogks and is issued or to be issued pursuan
Warrant Agreement dated , 2008 (thartavit Agreement”), duly executed and deliveredieyCompany to Continental Stock Transfer & Trustrpany, as warrant agent (the “Warrant Agewtijch term includes any successor Warrant A
under the Warrant Agreement), which Warrant Agrestniehereby incorporated by reference in and n@agart of this instrument and is hereby referretbtaa description of the rights, limitation of hits, obligations, duties and immunities thereurafethe
Warrant Agent, the Company and the Holders (“Haltlereaning, from time to time, the registered holadrthe warrant issued thereunder). To the exteptpmavisions of this Series E Warrant Certificatafticts with any provision of the Warrant Agreenty
the provisions of the Warrant Agreement shall apalgopy of the Warrant Agreement may be obtaingthle Holder hereof upon written request to the Gany at 2635 North Crescent Ridge Drive, The Waudia Texas 77381 Attention: Investor Relati
Capitalized terms not defined herein have the nmegnascribed thereto in the Warrant Agreement.

This Series E Warrant may be exercised, in whole grart, at any time on or after __, 2864 on or before the Expiration Date, subject etdrms of the Warrant Agreement, by surrendetiigy\Warrant Certificate, with the Form
Election to Purchase set forth hereon properly dete and executed, together with payment of thgrégate Exercise Price in accordance with SectiohtBe Warrant Agreement in the case of a Cashdisee Each exercise must be for a whole numkt
Warrant Shares. In the event that upon any exeofisiee Series E Warrant evidenced hereby the numbshares of Common Stock acquired shall be tleas the total number of shares of Common Stoclchvhiay be purchased pursuant to this Ser
Warrant, there shall be issued to the Holder hesesfich Holder’s assignee a new Series E Warrartficate evidencing the unexercised portion if theries E Warrant.

Exhibit A- Page 1




The Warrant Agreement provides that upon the oeou of certain events the Exercise Price set fomtthis Series E Warrant Certificate may, subjeatertain conditions, be adjusted, and that upenoccurrence of certain events the numb
shares of Common Stock and/or the type of secsinitienther property issuable upon the exercisaisfSeries E Warrant shall be adjusted. No frastiniia share of Common Stock will be issued uperettercise of this Series E Warrant, but the Coppalh
pay the cash value thereof determined as provitéuki Warrant Agreement.

The Warrant Agreement provides in certain circumsga for a call right on the part of the Companyspant to which this Series E Warrant may be teateid.

Series E Warrant Certificates, when surrenderatieabffice of the Warrant Agent by the registerenldér thereof in person or by such Holdelegal representative or attorney duly appointed authorized in writing, may be exchanged, ir
manner and subject to the limitations providedhia Yarrant Agreement, but without payment of anyise charge, for another Series E Warrant Cedificor Series E Warrant Certificates of like teeeidencing in the aggregate the right to purchakiee
number of Warrant Shares.

Each taker and holder of this Series E Warrantifiate, by taking or holding the same, consents agrees that the holder of this Series E Warramtifi@ate when duly endorsed in blank may be &ddty the Company, the Warrant Agent an
other persons dealing with this Series E Warramtif@ate as the absolute owner hereof for any paepand as the person entitled to exercise thésrighresented hereby or the person entitled taréimsfer hereof on the register of the Companyntaaied b'
the Warrant Agent, any notice to the contrary nttetanding, provided that until such transfer ochstegister, the Company and the Warrant Agent imeat the registered Holder hereof as the ownealfgrurposes.

This Series E Warrant does not entitle any Holdemty of the rights of a shareholder of the Company

This Series E Warrant Certificate and the Warragite®ment are subject to amendment as provideciérrant Agreement.

This Series E Warrant Certificate shall not bedali obligatory for any purpose until it shall haween countersigned by the Warrant Agent.

[The remainder of this page has been left interailyrblank.]
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IN WITNESS WHEREOF , the undersigned have caused this Series E WaEktificate to be executed as of the date sel foetow.

OPEXA THERAPEUTICS, INC.

By:

Name David B. McWilliams

Title Presiden

By: Isl

Name

Title

DATED: , 2
Countersignec

CONTINENTAL STOCK TRANSFER & TRUST COMPANY,
as Warrant Ager

By:

Name

Title
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FORM OF ELECTION TO PURCHASE

To Opexa Therapeutics, Inc.:

In accordance with the Series E Warrant Certifieatelosed with this Form of Election to Purchabe,undersigned hereby irrevocably elects to exettis Series E Warrant with respect to Warrantéhiar accordance with the terms of the Wa
Agreement.

1. Form of Exercise PriceThe Holder intends that payment of the ExerBigee shall be made as:
a Cash Exercise;
a Cashless Exercise; or
The Holder understands that any Cashless Exesmghject to compliance with all the terms of thark&int Agreement.

2. Payment of Exercise Pricéf the Holder has elected a Cash Exercise waipect to some or all of the Warrant Shares tosteet]! pursuant hereto, the Holder shall send via transfer to the account of the Company the sti$
in immediately available funds, Wisam represents the Aggregate Exercise Pricegfised in the Warrant Agreement) for the numbesloéres of Common Stock to which this Form of Etectio Purchase relates, together with
applicable taxes payable by the undersigned putsaahe Series E Warrant.

The undersigned requests that certificates foskizees of Common Stock issuable upon this exebeisssued in the name of

Name:

Address:

Social Security or Tax I.D. No.:

Form of Election to Purchas




WARRANT SHARES EXERCISE LOG

Date Number of Warrant Shares Available to be Exerciset Number of Warrant Shares Exercisec Number of Warrant Shares Remaining to be Exerciser

Warrant Shares Exercise L




FORM OF ASSIGNMENT

[To be completed and signed only upon transfer affaht]

FOR VALUE RECEIVED, the undersigned hereby selisigns and transfers unto ritiiet represented by the within Series E Warrantifimte to purchase shares ofr@an Stock of Opexa Therapeutics, Inc
which the within Series E Warrant Certificate rekand appoints torneyt to transfer said right on the books of Opgharapeutics, Inc. with full power of substitutionthe premises.
Dated: , 20

(Signature must conform in all respects to namieobder as specified on the front page of the Séti¥garrant Certificate)

Address of Transferee:

In the presence of:

Form of Assignment




Exhibit 4.4

FORM OF

UNDERWRITER'S WARRANT AGREEMENT

Underwriter's Warrant Agreement (the “Agreementijted as of , 2008, between Opexa Therapelrtcgthe “Company”) and (the ‘théof).
WITNESSETH:
WHEREAS, the Company and MDB Capital Group LLC aedain other persons (collectively, the “Underenst’) have entered into an underwriting agreematedi_______, 2008 (the “Underwriting Agreementtjeneby the Company has agreed

to issue and sell to Underwriters an aggregafé,600,000]shares of common stock of the Company (the “Firrar&i’ or in the singular a “Firm Share”) and anraggte of4,500. OOO]Senes E warrants (The “Firm Warrants” or in thegsilar a “Firm
Warrant”);

WHEREAS, the underwriters have agreed to make éigatfering of the Firm Shares and the Firm Watsams those terms are described within the UndiimgiAgreement (the “Offering”);

WHEREAS, pursuant to Section of the Underwgithgreement the Company is obligated to issuegdUhderwriters as of the date hereof a warrantifepurchase of up {¢50,000]shares of Common Stock (the “Warrants”) equal to te
percent (10%) of the Firm Shares sold in the O Offpat a price per share of $,

WHEREAS, pursuant to Section ____ of the Underwgithgreement, the Company is also obligated to issdlee Underwriters as of the date hereof warréhts“Warrants”) to acquire an aggregatg¢450,000]warrants identical to the Firm
Warrants sold in the Offering; and

WHEREAS, the Warrants may only be issued to theddndters and/or member firms of FINRA that maytjgépate in the Offering and the bona fide officarsd partners thereof as permitted by Rule 2710)(@J and (B) (the “Rule”pf the FINRA
Conduct Rules including the Holder.

NOW, THEREFORE, in consideration of the premisestaimed herein, the payment to the Company of $&0agreements set forth herein and other goodandble consideration, the receipt and sufficientwhich are hereby acknowledged, the
parties hereto agree as follows:

1 Grant and Period.

11 Recitals The above recitals are true and correct. Ther®ff) has been registered under a registratioaratait on Form SB-2 (File No. 333-147167) which deslared effective by the Securities and Exchang@@ission (the
“Commission”) on ___,200__ (the “EffeetDate”).

12 Grant The Holder is hereby granted the right to pusehfiom the Company, at any time during the pecmtimencing on , 2008 and expiring on , 2012 (the “Expiration Time"), uj460,000]shares of
Common Stock of the Company at an initial exerpisee (subject to adjustment as provided in Seditvereof) of $ per shft@0% of the price per share of the Firm Shares]the “Exermse Price” or “Purchase Price”), subjecthe terms and
conditions of this Agreement.




2. Exercise of Warrant

21 Full Exercise Except as provided in Section 2.3 below, theddpkhall effect an exercise of the Warrants byesutering to the Company this Agreement togethér wiSubscription in the form of Exhibit A attachtééreto, duly executed
by such Holder, at any time prior to the Expiratiime, at the Company’s principal office, accompahby payment in cash or by certified or officiahk check payable to the order of the Companyeérathount of the aggregate purchase price (the ‘@ugaje
Price”), subject to any adjustments provided fothiis Agreement. The Aggregate Price shall be theumt that is the result of the Exercise Price ipligtd by the number of shares of Common Stock #énatthe subject of each Holder's Warrant (as &efjlias
hereinafter provided).

2.2 Partial ExerciseThe Warrants may also be exercised from tintérie in part by surrendering this Agreement intfenner specified in Sections 2.1 or 2.3 hereofepkthat the Purchase Price payable shall be tioeiainthat is the result
of the number of shares of Common Stock being mset hereunder multiplied by the Exercise Pricejestito any adjustments provided for in this Agneat. Upon any such partial exercise, the Compainiys expense, will forthwith issue to the Holdenew
Agreement of like tenor calling in the aggregatetfe® number of securities (as constituted as efitte hereof) for which this Agreement shall ratehbeen exercised, issued in the name of the Hotdes such Holder (upon payment by such Holdemngf
applicable transfer taxes) may direct.

23 Cashless Exercis&@he Holder may effect an exercise of the Wasamd pay the Exercise Price through a cashlessisada “Cashless Exercise”), as hereinafter jiedj in its sole discretion. The Holder may effe@ashless Exercise
of the Warrants by surrendering to the CompanyAlgieement, together with a Subscription in therfaf Exhibit B attached hereto, duly executed byhsdolder, at any time prior to the Expiration Tina¢the Company'’s principal office, upon which the
Company shall issue to the Holder the number ofeshaf Common Stock determined as follows:
= Y x (A-B)/A
where = the number of shares of Common Stock to be issuéuktHolder

the number of shares of Common Stock with resmeatiich this Warrant is being exercis

= the Market Price as of the Date of Exercise;

@ > < X X
1]

= the Exercise Price

“Market Price” of a share of Common Stock on angedsnall mean, (i) if the shares of Common Stoekteaded on the Nasdaq Global Market, Nasdaq GBelgict Market or the Nasdaq Capital Market, tiselbéd price reported on that date; (ii) if the isfsaof
Common Stock are no longer quoted on a Nasdaq mankkare listed on any other national securitiehange, the last sale price of the Common Stagptirted by such exchange on that date; (jii) ifshares of Common Stock are not quoted on any such
market or listed on any such exchange and the slsi@mmon Stock are traded in the overdbanter market, the last price reported on suchbgethe OTC Bulletin Board; (iv) if the shares afi@mon Stock are not quoted on a any such markegdlion an
such exchange or quoted on the OTC Bulletin Baueh the last price quoted on such day in the ¢ivereounter market as reported by the National it Bureau Incorporated (or any similar organiabr agency succeeding its functions of reporting
prices); or (v) if none of clauses (j)-(iv) are &pable, then as determined, in good faith, byBloard of Directors of the Company and the Hold#bste of Exercise” means the date on which the Eokhall have delivered to the Company (i) this k&, (i)
the applicable Form of Subscription attached tlogmppropriately completed and duly signed, anflifiapplicable, payment of the Exercise Price.




24 Restrictions on Exerciséf for any reason a registration statement fierissuance of the shares is not effective atiie of exercise, Holder will make customary repnésgions to Company as may be required to qudiiyissuance for
exemption from the registration requirements of$keurities Act of 1933.

3. Issuance of CertificatedJpon the exercise of the Warrants, the issuaficertificates for shares of Common Stock shaliizele promptly (and, in any event within three bess days thereafter) without charge to the Hdhieof including, without
limitation, any tax which may be payable in respfdhe issuance thereof, and such certificatel @ubject to the provisions of Section 4 and #ecb hereof) be issued in the name of, or in suamhes as may be directed by, the Holder thereofjiged,
however, that the Company shall not be requirgatpany tax which may be payable in respect ofteamysfer involved in the issuance and deliveryrof such certificates in a name other than thahefHolder and the Company shall not be requirésstoe or
deliver such certificates unless or until the prreppersons requesting the issuance thereof Isénadi paid to the Company the amount of such tahalt have established to the satisfaction of thm@any that such tax has been paid.

4. Restriction on Transfer of WarrantEhe Holder of a Warrant, by acceptance thermmfenants and agrees that the Warrants may natithetansferred, assigned, pledged or hypothecatele the subject of any hedging, short saléyagve, put or
call transaction that would result in the effecta@nomic disposition of the securities underlytimg Warrants, in whole or in part, for a periocba® year from the effectiveness of the Offeringiept (a) to a NASD member firm that participatedhia Offering
and the bona fide officers or partners thereofbfbpperation of law, or (c) by reason of reorgation of the Company.

5. Adjustments to Exercise Price and Kenof Securities

5.1 Stock Dividends and Splitsf the Company, (i) pays a stock dividend ordtsmmon Stock, (ii) subdivides outstanding shafé8anmon Stock into a greater number of sharegiipcombines outstanding shares of Common Stoth &
lesser number of shares, then in each such cagexéreise Price shall be multiplied by a fractidmbich the numerator shall be the number of shaféommon Stock outstanding immediately beforehseaent and of which the denominator shall be the
number of shares of Common Stock outstanding imatelyi after such event. Any adjustment made putswaciause (i) of this paragraph shall becomectiffe immediately after the record date for theed®ination of shareholders entitled to receive such
dividend, and any adjustment pursuant to claue(ifiii) of this paragraph shall become effectirenediately after the effective date of such suisitin or combination.

5.2 Extraordinary Transactian$f, (i) the Company effects any merger or coitiilon of the Company with or into another Perd@hthe Company effects any sale of all or subggdly all of its assets in one or a series oéitedi transactions,
(iii) any tender offer or exchange offer by the Gmmy is completed pursuant to which holders of Comi®@tock are permitted to tender or exchange theires for other securities, cash or propertyivptife Company effects any reclassification of the
Common Stock or any compulsory share exchange potrsa which the Common Stock is effectively coneerinto or exchanged for other securities, cagtroperty (in any such case, an “Extraordinary $eation”), then each Holder’s Warrants will become
the right thereafter to receive, upon exercisei®@bh her Warrants, the same amount and kind afritis, cash or property as such Holder would Hzaen entitled to receive upon the occurrence i gixtraordinary Transaction if it had been, imnagelly
prior to such Extraordinary Transaction, the holdofethe number of Warrant Shares then issuable epercise in full of the relevant Warrant (the ‘@ttate Consideration”) in lieu of Common Stock. Biggregate Exercise Price for each Warrant willbeot
affected by any such Extraordinary Transaction thetCompany shall apportion such aggregate ExeRiige among the Alternate Consideration in aorealsle manner reflecting the relative value of different components of the Alternate Consideratibn
holders of Common Stock are given any choice disdsecurities, cash or property to be receivedfixtraordinary Transaction, then each Holderhéoextent practicable, shall be given the samecehas to the Alternate Consideration it receivemmy
exercise of his or her Warrant following such Eatdinary Transaction. In addition, at the requéstach Holder, upon surrender of such Holder's \Afatirany successor to the Company or survivingyeimisuch Extraordinary Transaction shall issusttoh
Holder a new warrant consistent with the foreggnayvisions and evidencing the Holder’s right toghase the Alternate Consideration for the aggref§aéecise Price upon exercise thereof. Each Wa(marany such replacement security) will be sinijiar
adjusted upon any subsequent transaction analdg@uExtraordinary Transaction.




53 Adjustment in Number of Securitie§pon each adjustment of the Exercise Price punisto the provisions of this Section 5, the nunifesecurities issuable upon the exercise of eaatrafit shall be adjusted to the nearest full ambynt
multiplying a number equal to the Exercise Priceffiect immediately prior to such adjustment by ivenber of securities issuable upon exercise of\therants immediately prior to such adjustment dinitling the product so obtained by the adjustedrEise
Price.

5.4 No Adjustment of Exercise Price ier@in Cases No adjustment of the Exercise Price shall beevifithe amount of said adjustment shall be leas 8101 per Share; provided, however, that in saske any adjustment that would
otherwise be required then to be made shall béecdiorward and shall be made at the time of agetizer with the next subsequent adjustment whagfether with any adjustment so carried forward|l stmaount to at least $.01 per Share.

55 Notice of Adjustmentin each case of an adjustment or readjustmethieoExercise Price or the number of any securigigsable upon exercise of the Warrants, the Cognpaits expense will promptly calculate such atfjient in
accordance with the terms of this Agreement anggmeea certificate setting forth such adjustmerauiding a statement of the adjusted Exercise Ruiceadjusted number of shares of Common Stockperadf Alternate Consideration issuable upon ezerof
each Warrant (as applicable), describing the tretitsss giving rise to such adjustments and showindgtail the facts upon which such adjustmentiseld. The Company will promptly deliver to eachd¢olwho makes a request in writing, a copy of eacth
certificate.

6. Registration Rights
6.1 Demand Registration

6.1.1 Grant of Right The Company, upon written demand (“Initial Demi&otice”) of the Holder(s) of at least 51% of #varrants and/or the underlying Common Stock anii@underlying securities (“Majority Holders”), agrs
to register on one occasion, all or any portiothef Warrants requested by the Majority HoldersmInitial Demand Notice and all of the securitieslerlying such Warrants, including the Common Bigollectively, the “Registrable Securities”). ®ach
occasion, the Company will file a registration staent or a post-effective amendment to the Regjmtr&tatement covering the Registrable Secunitigisin thirty days after receipt of the Initial Demmd Notice and use its best efforts to have sugistration
statement or postifective amendment declared effective as soorossilple thereafter. The demand for registratiog beamade at any time during a period of five ydmginning on the Effective Date. The Company ocaves and agrees to give written no
of its receipt of any Initial Demand Notice by arglder(s) to all other registered Holders of theri&lats and/or the Registrable Securities withindays from the date of the receipt of any suchidhnemand Notice.




6.1.2 Terms The Company shall bear all fees and expensesdatht to registering the Registrable Securitreduiing the expenses of any one legal counsetteeldy the Holders to represent them in conneatidin the sale of tt
Registrable Securities, but the Holders shall payand all underwriting commissions. The Compagneas to use its reasonable best efforts to qualifegister the Registrable Securities in suctestas are reasonably requested by the Majoritgét(d);
provided, however, that in no event shall the Comydze required to register the Registrable Seesriti a state in which such registration would egjsthe Company to be obligated to qualify tohdsiness in such state, or would subject the Cosnfman
taxation as a foreign corporation doing businessuirh jurisdiction or (i) the principal stockhotdeof the Company to be obligated to escrow thedres of capital stock of the Company. The Comsajl cause any registration statement or posttfle
amendment filed pursuant to the demand rights gcannder Section 6.1.1 to remain effective for opleof nine consecutive months from the effectiege of such registration statement or post-effe@mendment.

6.2 Piggy-Back’ Registration

6.2.1 Grant of RightIn addition to the demand right of registratitte Holders of the Warrants shall have the rightf period of seven years commencing on the Hffe@ate, to include the Registrable Securitiepaas of any
other registration of securities filed by the Compégother than in connection with a transactiontemplated by Rule 145(a) promulgated under theohgiursuant to Form S-8); provided, however, thanithe written opinion of the Company’s managing
underwriter or underwriters, if any, for such offfigy, the inclusion of the Registrable Securitiekew added to the securities being registered b tmpany or the selling stockholder(s), will excéleel maximum amount of the Company’s securitie<tvican
be marketed (i) at a price reasonably relatedéw then current market value, and (i) without etally and adversely affecting the entire offeritiien the Company will still be required to incbuthe Registrable Securities, but may require thieléts to agree,
in writing, to delay the sale of all or any portiofthe Registrable Securities for a period of 89sifrom the effective date of the offering, praddfurther, that if the sale of any Registrableuities is so delayed, then the number of seesrith be sold by all
stockholders in such public offering during suchdd§ period shall be apportioned pro rata amonguah selling stockholders, including all holdefshe Registrable Securities, according to thel @maount of securities of the Company owned by salting
stockholders, including all holders of the RegiskeaSecurities.

2.2 Terms The Company shall bear all fees and expensesdztht to registering the Registrable Securitieduding the expenses of any legal counsel seldtebie Holders to represent them in connectioh #ie sale of the
Registrable Securities but the Holders shall payad all underwriting commissions related to thegyRtrable Securities. In the event of such a@sed registration, the Company shall furnish tlea tHolders of outstanding Registrable Securitieh wot less
than fifteen days written notice prior to the preed date of filing of such registration stateme®iich notice to the Holders shall continue to bemifor each applicable registration statemend fitturing the period in which the Warrant is exsatile) by the
Company until such time as all of the Registraldeuities have been registered and sold. The totifehe Registrable Securities shall exercisepiggy back” rights provided for herein by givingritten notice, within ten (10) days of the recedfpthe
Company'’s notice of its intention to file a regatton statement. The Company shall cause anytretis statement filed pursuant to the above “pigrk” rights to remain effective for at least nmenths from the date that the Holders of the Reafite
Securities are first given the opportunity to sélllof such securities.




6.3 DamagesShould the registration or the effectivenessebirequired by Sections 6.1 and 6.2 hereof baydel by the Company or the Company otherwise faitomply with such provisions, the Company shialaddition to any other
equitable or other relief available to the Holdgrte liable for any and all incidental, speciatlmonsequential damages sustained by the Holder¢&)ding, but not limited to, the loss of any fitethat might have been received by the holdemue sale of
the Warrants or the Common Stock underlying thisréfe.

6.4 General Terms

6.4.1 Indemnification The Company shall indemnify the Holder(s) of Registrable Securities to be sold pursuant toragistration statement hereunder and each perfsamy,iwho controls such Holders within the mearofig
Section 15 of the Act or Section 20(a) of the SitiessrExchange Act of 1934, as amended (“Exchangfg) Aagainst all loss, claim, damage, expenséability (including all reasonable attorneys’ feasd other expenses reasonably incurred in invéstga
preparing or defending against litigation, commeheethreatened, or any claim whatsoever whethisingrout of any action between the underwriter tr@lCompany or between the underwriter and amgl trrty or otherwise) to which any of them may
become subject under the Act, the Exchange Actheraise, arising from such registration statententonly to the same extent and with the same effethe provisions pursuant to which the Compasydyreed to indemnify the underwriters contained i
Section 6 of the Underwriting Agreement betweenGbenpany, MDB Capital Group LLC and the other umdiers named therein dated the Effective Datee folder(s) of the Registrable Securities to be polrsuant to such registration statement, and thei
successors and assigns, shall severally, and intlyjdndemnify the Company, its officers and diters and each person, if any, who controls the @y within the meaning of Section 15 of the AcBection 20(a) of the Exchange Act, against a,lafim,
damage, expense or liability (including all readdeattorneys’ fees and other expenses reasonahlyred in investigating, preparing or defendingiagt any claim whatsoever) to which they may bezsnbject under the Act, the Exchange Act or otherw
arising from information furnished by or on behailfsuch Holders, or their successors or assignariting, for specific inclusion in such registrati statement to the same extent and with the séew as the provisions contained in Section éhef t
Underwriting Agreement pursuant to which the undéess have agreed to indemnify the Company.

6.4.2 Exercise of WarrantNothing contained in this Warrant shall be corestl as requiring the Holder(s) to exercise theariaht prior to or after the initial filing of amggistration statement or the effectiveness thereof

6.4.3 Documents Delivered to HolderBhe Company shall furnish MDB Capital Group LL43, representative of the Holders participatingrip of the foregoing offerings, a signed counterpatdressed to the participating
Holders, of (i) an opinion of counsel to the Compatated the effective date of such registratiateshent (and, if such registration includes an nmdtten public offering, an opinion dated the defehe closing under any underwriting agreemelatteel
thereto), and (ii) a “cold comfort” letter dateckthffective date of such registration statement (#rsuch registration includes an underwrittebljmuoffering, a letter dated the date of the abgsiinder the underwriting agreement) signed byritiependent
public accountants who have issued a report olCtmepanys financial statements included in such registrasimtement, in each case covering substantialgaime matters with respect to such registrataersient (and the prospectus included therein)iar
the case of such accountants’ letter, with resfpeevents subsequent to the date of such finastigments, as are customarily covered in opirbissuer’s counsel and in accountants’ letteriaveletd to underwriters in underwritten public offeys of
securities. The Company shall also deliver proynftiMDB Capital Group LLC, as representative df tholders participating in the offering, the copesdence and memoranda described below and cdpadiscorrespondence between the Commission ar
Company, its counsel or auditors and all memoraatiing to discussions with the Commission osttf with respect to the registration statemeut germit MDB Capital Group LLC, as representatif¢he Holders, to do such investigation, upon reabte
advance notice, with respect to information coredim or omitted from the registration statemerit deems reasonably necessary to comply with eplplé securities laws or rules of FINRA. Such stigation shall include access to books, records an
properties and opportunities to discuss the businéthe Company with its officers and independrntitors, all to such reasonable extent and at eagonable times and as often as MDB Capital Gtau@h as representative of the Holders, shall reabty
request. The Company shall not be required tdaliscany confidential information or other recomi$/DB Capital Group LLC, as representative of Halders, or to any other person, until and unleshpersons shall have entered into reasonable
confidentiality agreements (in form and substarsesonably satisfactory to the Company), with then@any with respect thereto.




6.4.4 Underwriting AgreemenfThe Company shall enter into an underwritingeagrent with the managing underwriter(s), if anjected by any Holders whose Registrable Securtieeing registered pursuant to this Section 6,
which managing underwriter shall be reasonably ptat¥e to the Company. Such agreement shall lsenably satisfactory in form and substance to thea@any, each Holder and such managing underwraersshall contain such representations, warranties
and covenants by the Company and such other tesmseacustomarily contained in agreements of i tised by the managing underwriter. The Holdkadl be parties to any underwriting agreementirgao an underwritten sale of their Registrable
Securities and may, at their option, require tigtar all the representations, warranties and cawtnof the Company to or for the benefit of susHarwriters shall also be made to and for the bieof$uch Holders. Such Holders shall not be heglto make
any representations or warranties to or agreenvéititshe Company or the underwriters except as thay relate to such Holders and their intended ouittof distribution. Such Holders, however, shghee to such covenants and indemnification and
contribution obligations for selling stockholdessare customarily contained in agreements of ftpst tised by the managing underwriter. Furthet $tmders shall execute appropriate custody agratstand otherwise cooperate fully in the prepanatibthe
registration statement and other documents relatiragy offering in which they include securitiagguant to this Section 6. Each Holder shall &isoish to the Company such information regardisglf, the Registrable Securities held by it, dmlintended
method of disposition of such securities as shalidasonably required to effect the registratiothefRegistrable Securities.

6.45 Rule 144 SaleNotwithstanding anything contained in this Sewt to the contrary, the Company shall have nigatibn pursuant to Sections 6.1 or 6.2 for thesteation of Registrable Securities held by anydéwl(i) where
such Holder would then be entitled to sell undeleRui44 within any three-month period (or such oteriod prescribed under Rule 144 as may be prdviyeamendment thereof) all of the Registrable 8gesi then held by such Holder, and (ii) where the
number of Registrable Securities held by such Hdklevithin the volume limitations under paragraeh of Rule 144 (calculated as if such Holder wareffiliate within the meaning of Rule 144).

6.4.6 Supplemental ProspectuEach Holder agrees, that upon receipt of anicadtom the Company of the happening of any ewasrd result of which the prospectus included irRbgistration Statement, as then in effect,
includes an untrue statement of a material facingits to state a material fact required to be dtttierein or necessary to make the statementsrihesemisleading in light of the circumstancesrtleisting, such Holder will immediately discontindisposition
of Registrable Securities pursuant to the Regististatement covering such Registrable Securitii$ such Holder's receipt of the copies of a depgental or amended prospectus, and, if so debirede Company, such Holder shall deliver to thenpany
(at the expense of the Company) or destroy (aridatdab the Company a certificate of such destamtall copies, other than permanent file copiestin such Holder’s possession, of the prospeaiusring such Registrable Securities current atithe of
receipt of such notice.




7. Elimination of Fractional InteresfThe Company shall not be required to issuefaetes representing fractions of shares of Com@imitk upon the exercise of the Warrants, nor shiaél required to issue script or pay cash in défractional
interests, it being the intent of the parties #ihfractional interests may be eliminated, at@wmpany’s option, by rounding any fraction up te tiearest whole number of shares of Common Stookher securities, properties or rights, or in lieereof paying
cash equal to such fractional interest.

8. Reservation, Validity and ListingrThe Company covenants and agrees that duringxreise period, the Company shall at all imesmee and keep available out of its authorizedeshaf Common Stock, solely for the purpose of isseaipon the
exercise of the Warrants, such number of shar€ofmon Stock or other securities, properties ditsigis shall be issuable upon the exercise unidevarrant Certificate. The Company covenants ades that, upon exercise of the Warrants, and eayof
the Exercise Price therefor, all shares of CommtorkSand other securities issuable upon such eseestiall be duly authorized, validly issued, fy$id, nonassessable and not subject to the preemptive jlaisy shareholder. As long as the Warrants &fe
outstanding, the Company shall use its commerciafigonable efforts to cause all shares of Comrbmck$ssuable upon the exercise of the Warranbetlisted and quoted (subject to official noticessiance) on all securities exchanges and sysiamgich
the Common Stock are then listed and/or quotedijditng Nasdaq and the American Stock Exchange.

9. Notices to Warrant HoldeiNothing contained in this Agreement shall bestored as conferring upon the Holder of the Wasréim right to vote or to consent or to receivéceoas a shareholder in respect of any meetingbareholders for the
election of directors or any other matter, or asifiaany rights whatsoever as a shareholder o€tvapany. If, however, at any time prior to the eapon of the Warrants and their exercise, anyheffollowing events shall occur:

(a) the Company shall take a record efttblders of its shares of Common Stock for th@gse of entitling them to receive a dividend otriisition payable otherwise than in cash, or a ehgitlend or distribution payable otherwise than @i
current or retained earnings, as indicated by doeunting treatment of such dividend or distribntam the books of the Company; or

(b) the Company shall offer to all thddwes of its Common Stock any additional sharesapital stock of the Company or securities conbatinto or exchangeable for shares of capitalksaithe Company, or any option, right or warrant t
subscribe therefor; or

(c) a dissolution, liquidation or winding of the Company (other than in connection wittoasolidation or merger) or a sale of all or sabsally all of its property, assets and businesaraentirety shall be proposed;

then, in any one or more of said events, the Comphall give to the extent practicable written oetof such event at least 15 days prior to the filed as a record date of the date of closingéesfer books for the determination of the shaldgrs entitled to
such dividend, distribution, convertible or exchealgle securities or subscription rights, or erditte vote on such proposed dissolution, liquidatiwimding up or sale. Such notices shall specifshstecord date or the date of closing the trarisdeks, as the
case may be.




10. Notices All notices, requests, consents and other coniratians hereunder shall be in writing and shaltlbemed to have been duly given when sent byd$jizle; or (ii) delivered personally or by overhigourier or mailed by registered or
certified mail, return receipt requested:

(a) If to the registered Holder, to thieleess of such Holder as shown on the books oftmepany.

With a copy to

Golenbock Eiseman Assor Bell & Peskoe LLP
437 Madison Avenu

New York, NY 1002z

Attn: Andrew D. Hudders, Esq.

Fax: (212) 754-0330

Tel: (212) 90-7300

(b) If to the Company, to the addressfeeth below or to such other address as the Cosnpaay designate by notice to the Holders.

Opexa Therapeutics, Inc.

2635 North Crescent Ridge Prime
The Woodlands, Texas 773

Attn: Chief Financial Office

Fax: (281) 872-8585

With a copy to

Vinson & Elkins LLP
1001 Fannin, Suite 2300
Houston, Texas 770C
Attn: Michael C. Blane)
Tel: (713) 758-3487
Fax: (713) 615-5487

11. Entiré\greement Modification. This Agreement (and the Underwriting Agreemerthee extent applicable) contains the entire urideding between the parties hereto with respetttesubject matter hereof, and the terms and pomgf this
Agreement may only be modified, waived or amenabedriting. Any modification, waiver or amendmenteexited by the Company and a majority of Holderdl Slesbinding on all Holders. Notice of any modifton, waiver or amendment shall be promptly
provided to any Holder not consenting to such nicdlifon, waiver or amendment.

12. SuccessorsAll the covenants and provisions of this Agreatrghall be binding upon and inure to the bendfthe Company, the Holders and their respectiveessors and assigns hereunder.

13. Governing Law; Submigsi to Jurisdiction This Agreement shall be governed by and condtiu@ccordance with the internal laws of the Stdtidew York without regard to the conflicts of layerinciples thereof. The parties hereto hereby
irrevocably agree that any suit or proceeding rgisiirectly and/or indirectly pursuant to or untlds Agreement, shall be brought solely in a fetleratate court located in the City, County andt&bf New York. By its execution hereof, the pesthereby
covenant and irrevocably submit to the in persopaindiction of the federal and state courts loddtethe City, County and State of New York andeggthat any process in any such action may bedeien any of them personally, or by certified noail
registered mail upon them or their agent, retuceig requested, with the same full force and effsdf personally served upon them in New YorkyCTthe parties hereto waive any claim that any gudkdiction is not a convenient forum for any kusuit or
proceeding and any defense or lack of in personaisdjction with respect thereto. In the event o auch action or proceeding, the party prevaitivegein shall be entitled to payment from the ofretty hereto of its reasonable counsel fees asttliciements
in an amount judicially determined.




14. Severability If any provision of this Agreement shall be hidcbe invalid or unenforceable, such invalidityunenforceability shall not affect any other pramisof this Agreement.

15. Captions The caption headings of the sections of thiseégrent are for convenience of reference only aadiarintended, nor should they be construed parteof this Agreement and shall be given no suttist effect.
16. Benefits of This AgreemenNothing in this Agreement shall be construedit@ to any person or corporation other than then@any and any registered Holder(s) of the Warratificates any legal or equitable right, remedyglaim under this

Agreement; and this Agreement shall be for the anteexclusive benefit of the Company and any H¢&lef the Warrant Certificates.
17. CounterpartsThis Agreement may be executed in any numbeoofterparts and each of such counterparts shalifpurposes be deemed to be an original, and saenterparts shall together constitute but orkthe same instrument.
IN WITNESS HEREOF, the parties hereto have causisddgreement to be duly executed, as of the dayyaar first above written.

Opexa Therapeutics, In

By:

Name

Title:
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EXHIBIT A
FORM OF SUBSCRIPTION (CASH EXERCISE)
(To be signed only upon exercise of Warrant)
TO: Opexa Therapettics, In
2635 North Crescent Rope Prit

The Woodlands, Texas 773
Fax: (281) 87-8585

The undersigned holder of Warrant Certificate Numbe (the “Warrant Certificate”),reenting Warrants (as defined in the Warrantifizte) of Opexa Therapeutics, Inc. (the “Companyhich Warrant Certificate is being
delivered herewith, hereby irrevocably elects techase Shares (as defined in theai{aertificate), and herewith makes payment of $ therefor, all in accordance thighWarrant Certificate and the Warrant Agreement
referred to in the Warrant Certificate. Certificafer the Shares shall be issued in the name of and delivered to the following adsires
By:

Name:
Social Security Number or Tax Identification Number
Date:

(Signature must conform in all respects to namidatier as specified on the face of the Warrantifizate)

Address

Social Security Number ¢
Tax Identification Numbe




EXHIBIT B

FORM OF SUBSCRIPTION (CASHLESS EXERCISE)

TO: Opexa Therapeutics, In
2635 North Crescent Rope Prit
The Woodlands, Texas 773
Fax: (281) 87-8585

The undersigned holder of Warrant Certificate numbe (the “Warrant Certificate”pressenting Warrants (as deifinthe Warrant Certificate) of Opexa Therapeuytios. (the “Company”), which
Warrant Certificate is being delivered herewithielny irrevocably elects to exercise (on a casleéesscise basis in accordance with the formulaa¢h fn Section 2.3 of the Warrant Agreement reférto in the Warrant Certificate (the “Warrant Agmeent”))
the Warrant Certificate with respect to Shares (as defined in the Warrant Cettifjcall in accordance with the Warrant Certificatel the Warrant Agreement. Certificates for thar8$ shall be issued in the name of
and delivered to the follgvaiddress:

By:

Name:
Social Security Number or Tax Identification Number
Date:

(Signature must conform in all respects to namidadtler as specified on the face of the Warrantifizate)

Address

Social Security Number or
Tax Identification Numbe




FORM OF ASSIGNMENT
(To be exercised by the registered holder if suokdet desires to transfer the Warrant Certificate)

FOR VALUE RECEIVED hereby sells, assigns and trangiérs

Print Name of Transferee
Address

City State Zip Code

this Warrant Certificate, together with all righitle and interest therein, and does hereby irraisbcconstitute and appoint Attorney, to transfer the within Warrant Clegéite on the books of the withimamed Company, with fu
power of substitution.

Dated: Signature

(Signature must conform in all respects to namidalfier as specified on the face of the Warrantifizate)
Social Security Number or Other Identifying NumibéAssignee



Exhibit 4.

FORM OF

UNDERWRITER’S WARRANT TO ACQUIRE WARRANTS AGREEMENT

Underwriter's Warrant To Acquire Warrants Agreemghe “Agreement”), dated as of __, 200etwlken Opexa Therapeutics, Inc. (the “Company”)_and (the “Holder").
WITNESSETH:
WHEREAS, the Company and MDB Capital Group, LLC #mel other parties named therein (collectively,tbederwriters”) have entered into an underwritegreement dated , 200__ (the “Underwritiggeement”) whereby the

Company has agreed to issue and sell to the Unilersvan aggregate §f,500,000]shares of common stock of the Company (the “Firar&$!" or in the singular a “Firm Share”) and anraggte OIRO0,00_O]Series E warrants (The “Firm Warrants” or in the
singular a “Firm Warrant”);

WHEREAS, the Underwriters have agreed to make digpaffering of the Firm Shares and the Firm Watsams those terms are described within the UndimgiAgreement (the “Offering”);

WHEREAS, pursuant to Section of the Underngithgreement, the Company is obligated to issubédJnderwriters as of the date hereof a warranth#® purchase of an aggregatd40,000]shares of Common Stock, equal to ten percent
(10%) of the Firm Shares sold in the Offering, atiae per share of $, N

WHEREAS, pursuant to Section of the Underngithgreement, the Company is also obligated tceissuhe Underwriters as of the date hereof wasréthe “Warrants”) to acquire an aggregat@d0,000]Series E warrants identical to the
Series E warrants sold in the Offering (the “PulVlarrants” or in the singular a “Public Warrant”);

WHEREAS, the exercise price for each Warrant fBuailic Warrant is $ , a price that is equdlLD%)] of the price per Public Warrant in the Offering;
WHEREAS the Company has entered into a Warranteésgent dated , 2007 with Continental Sforeinsfer & Trust Company, acting as warrant agenttfe Series E Warrants;

WHEREAS, the Warrants may only be issued to theddwdters and/or member firms of FINRA that maytjz#pate in the Offering and the bona fide officarel partners thereof as permitted by Rule 271D{@} and (B) (the “Rule”) of FINRA
Conduct Rules (each and each permitted transfeneihder, a “Holder,” and collectively, the “Hold&t

NOW, THEREFORE, in consideration of the premisestaimed herein, the payment to the Company of $&0agreements set forth herein and other goodalndble consideration, the receipt and sufficieatwhich are hereby acknowledged, the
parties hereto agree as follows:

1. Grant and Perio.

11 Recital The above recitals are true and correct. Ther®ij has been registered under a registratioarstait on Form SB-2 (File No. 333-147167) (“RegistraStatement”) which was declared effective by $ecurities and Exchange
Commission (the “Commission”) on __,.20@he “Effective Date”).




12 Grant The Holder is hereby granted the right to pusehf@om the Company, at any time during the pecmmmencing on , 200___ and expiring on , 20___ (the “Expiration Time"), [450,000] MabVarrants at an

exercise price of $. per Public Warrant (theeiise Price” or “Purchase Price”), subject totérens and conditions of this Agreement.
1.3 Redemptioitis agreed by the Company that its right to tizdi Public Warrants for redemption shall not agplyhe Public Warrants for which this Warrant mayexercised. If the Public Warrants have beenemeée, then the Company

will issue warrants equivalent to the Public Watriarlieu thereof.

2. Exercise of Warrar.

21 Full Exercise Except as provided in Section 2.3 below, theddokhall effect an exercise of the Warrants byesutering to the Company this Agreement, togettiir avSubscription in the form of Exhibit A attachkereto, duly executed
by such Holder, at any time prior to the Expiratiime, at the Company’s principal office, accompahby payment in cash or by certified or officiahk check payable to the order of the Companyeérathount of the aggregate purchase price (the ‘@gage
Price”), subject to any adjustments provided fothiis Agreement. The Aggregate Price shall be apuamtthat is the result of the Exercise Price mliéd by the number of Public Warrants that aresihigiect of each Holder's Agreement (as adjusted as
hereinafter provided).

22 Partial ExerciseThe Warrants may also be exercised from tintérie in part by surrendering this Agreement infenner specified in Sections 2.1 or 2.3 hereofepithat the Purchase Price payable shall be anmirtfeat is the result
of the number of Public Warrants being purchaseduraler multiplied by the Exercise Price, subjecry adjustments provided for in this Agreememot/any such partial exercise, the Company, &xjpense, will forthwith issue to the Holder a new
Agreement of like tenor calling in the aggregatetfi® number of securities (as constituted as efiite hereof) for which this Agreement shall ratehbeen exercised, issued in the name of the Hotdes such Holder (upon payment by such Holdemgf
applicable transfer taxes) may direct.

2.3 Cashless Exercis@he Holder may pay the Exercise Price throughshless exercise (a “Cashless Exercise”), asrtadtei provided, in its sole discretion. The Hold®y effect a Cashless Exercise of the Warransuinendering to the
Company this Agreement, together with a Subscmipiticthe form of Exhibit B attached hereto, dulyeedted by such Holder, at any time prior to theitatjpn Time, at the Company’s principal office ampwhich the Company shall issue to the Holder the
number of Public Warrants determined as follows:

X = Y x (A-B)/A
where X = the number of Public Warrants to be issued to thielét;
Y = the number of Public Warrants with respect to whfehWarrant is being exercise
A = the Market Price as of the Date of Exercise;
B = the Exercise Prict




“Market Price” of a Public Warrant on any date s$haan, (i) if the Public Warrants are traded omfasdaq Global Market, Nasdaq Global Select Maskéte Nasdaq Capital Market, the last bid preorted on that date; (ii) if the Public Warrants ao
longer quoted on a Nasdaq market and are listethpmther national securities exchange, the lastpsice of the Public Warrants reported by sucthexge on that date; (iii) if the Public Warrants mot quoted on a any such market or listed onsacf
exchange and the Public Warrants are traded invthethe-counter market, the last price reportedwrh day by the OTC Bulletin Board; (iv) if thelffia Warrants are not quoted on any such markstedion any such exchange or quoted on the OT@tiBull
Board, then the last price quoted on such dayerotrer-the-counter market as reported by the NatiQuotation Bureau Incorporated (or any similayamization or agency succeeding its functions péréng prices); or (v) if none of clauses (i)-(ae
applicable, then as determined by taking the MaPkite of a share of Common Stock as determing¢leirsame manner as clauses (i) — (iv) and subtgafittm that per share amount (y) the then exemime of a Warrant and (z) the exercise pricehefRublic
Warrant for a share of Common Stock. In the etleaita Market Price may not be determined usingadnige foregoing, then the Market Price will beedenined, in good faith, by the Board of Directarsd the Holders of the Warrant. “Date of Exercisesans
the date on which the Holder shall have delivecethé Company (i) this Warrant, (ii) the applicablerm of Subscription attached thereto, approgsiatempleted and duly signed, and (iii) if applitabpayment of the Exercise Price.

24 Restrictions on Exerciséf for any reason a registration statement fierissuance of the Series E Warrants is not efedti the time of exercise, Holder will make custoyirepresentations to Company as may be requirgdalify the
issuance for exemption from the registration rezmients of the Securities Act of 1933.

3. Issuance of CertificatesUpon the exercise of the Warrants, the issuafeerrant certificates for the Public Warrantslshe made promptly (and, in any event within thbesiness days thereafter) without charge to tHeéddhereof including, without
limitation, any tax which may be payable in respfdhe issuance thereof, and such certificatel @ubject to the provisions of Section 4 and ®ecb hereof) be issued in the name of, or in suamhes as may be directed by, the Holder thereofjighed,
however, that the Company shall not be requirgziaipany tax which may be payable in respect ofteamsfer involved in the issuance and deliveryrof such certificates in a name other than thahefHolder and the Company shall not be requiresssioe or
deliver such certificates unless or until the prreppersons requesting the issuance thereof Isénadi paid to the Company the amount of such tahalt have established to the satisfaction of thm@any that such tax has been paid.

4. Restriction on Transfer of Warranfrhe Holder of a Warrant, by acceptance thermmfenants and agrees that the Warrants may natithetrmnsferred, assigned, pledged or hypothecatele the subject of any hedging, short saléyalive, put or call
transaction that would result in the effective emoic disposition of the securities underlying thaivénts, in whole or in part, for a period of __days from the effectiveness of the Offering, ex¢epto a FINRA member firm that participated lre tOffering
and the bona fide officers or partners thereofbfbpperation of law, or (c) by reason of reorgation of the Company.

5. Certain Event.

51 Amendments|f the Company amends the class of Public Wasranthe number of Public Warrants and exercigeephereof are adjusted, then this Warrant witldsee exercisable for such Public Warrants, as asteadd/or adjusted.
5.2 Extraordinary Transaction$f, (i) the Company effects any merger or cotsilon of the Company with or into another Perd@hthe Company effects any sale of all or subggdly all of its assets in one or a series oéitedi transactions,

(iii) any tender offer or exchange offer by the Gmmy is completed pursuant to which holders of uMarrants are permitted to tender or exchangie Ehéblic Warrants for other securities, cash aperty, or (iv) the Company effects any reclasatfimn of
the Public Warrants or any compulsory exchangeuauntsto which the Public Warrants are effectivaipwerted into or exchanged for other securitieshaa property (in any such case, an “Extraordifagnsaction”), then each Holder's Warrants wilcbee
the right thereafter to receive, upon exercisei®bh her Warrants, the same amount and kind afriess, cash or property as such Holder would Hzaen entitled to receive upon the occurrence di gixtraordinary Transaction if it had been, imnagely
prior to such Extraordinary Transaction, the holiethe number of Public Warrants then issuablenugcercise in full of the relevant Warrant (the t&hate Consideration”) in lieu of Public Warrarithe aggregate Exercise Price for each Warrantnwtlbe
affected by any such Extraordinary Transaction thetCompany shall apportion such aggregate ExeRiige among the Alternate Consideration in aorealsle manner reflecting the relative value of different components of the Alternate Consideratibn
holders of Public Warrants are given any choictodbe securities, cash or property to be receivedExtraordinary Transaction, then each Holdethe extent practicable, shall be given the sdmaéce as to the Alternate Consideration it receiyasn any
exercise of his or her Warrant following such Eatdinary Transaction. In addition, at the requéstach Holder, upon surrender of such Holder's \Afetirany successor to the Company or survivingyeintisuch Extraordinary Transaction shall issusttoh
Holder a new warrant consistent with the foreggnayvisions and evidencing the Holder’s right toghase the Alternate Consideration for the aggrel§aeecise Price upon exercise thereof. Each Wa(rarany such replacement security) will be sinijiar
adjusted upon any subsequent transaction analdg@uExtraordinary Transaction.




53 Notice of Adjustmentin each case of an adjustment or readjustmethieatype of securities issuable upon exercis@@Warrants pursuant to Section 6.2, the Compaaly stomptly give written notice of such adjustmenteadjustmen
6. Registration Rights

6.1 Demand Registration

6.1.1 Grant of Right The Company, upon written demand (“Initial Demidotice”) of the Holder(s) of at least 51% of #varrants and/or the underlying Public Warrants antife underlying securities (“Majority Holdersggree
to register on one occasion, all or any portiothef Warrants requested by the Majority HoldersimInitial Demand Notice and all of the securitieslerlying such Warrants, including the Public Vilats and Common Stock, the Warrants, the Publicatis
and the Common Stock underlying the Public Warréra#iectively, the “Registrable Securities”). ®ach occasion, the Company will file a registratitatement or a post-effective amendment to thésRation Statement covering the Registrable S&esri
within thirty days after receipt of the Initial Demd Notice and use its best efforts to have sugistration statement or post-effective amendmedcladed effective as soon as possible thereaftee demand for registration may be made at any dianing a
period of five years beginning on the Effective &@af’he Company covenants and agrees to give writiice of its receipt of any Initial Demand Netisy any Holder(s) to all other registered Holdsrthe Warrants and/or the Registrable Securitigsinvten

days from the date of the receipt of any suchdhibiemand Notice.

6.1.2 Terms The Company shall bear all fees and expensesdatht to registering the Registrable Securitreguiing the expenses of any one legal counsetteeldy the Holders to represent them in conneatidin the sale of tt
Registrable Securities, but the Holders shall payand all underwriting commissions. The Compagneas to use its reasonable best efforts to qualifegister the Registrable Securities in suctestas are reasonably requested by the Majoritgét(d);
provided, however, that in no event shall the Comydze required to register the Registrable Seesriti a state in which such registration would egjsthe Company to be obligated to qualify tohisiness in such state, or would subject the Comnfman
taxation as a foreign corporation doing businesauith jurisdiction or (i) the principal stockhotdeof the Company to be obligated to escrow thedres of capital stock of the Company. The Compshaji cause any registration statement or postgile
amendment filed pursuant to the demand rights gcannder Section 6.1.1 to remain effective for opleof nine consecutive months from the effectiege of such registration statement or post-effe@mendment.




6.2 Piggy-Back’ Registration

6.2.1 Grant of RightIn addition to the demand right of registratitte Holders of the Warrants shall have the rightf period of seven years commencing on the Hffe@ate, to include the Registrable Securitiepas of any
other registration of securities filed by the Compégother than in connection with a transactiontemplated by Rule 145(a) promulgated under theohgiursuant to Form S-8); provided, however, thanithe written opinion of the Company’s managing
underwriter or underwriters, if any, for such offigy, the inclusion of the Registrable Securitiekew added to the securities being registered bgtmpany or the selling stockholder(s), will excéieel maximum amount of the Company’s securitie<tvican
be marketed (i) at a price reasonably relatedéw then current market value, and (i) without etally and adversely affecting the entire offeritiien the Company will still be required to incbuthe Registrable Securities, but may require thieléts to agree,
in writing, to delay the sale of all or any portiohthe Registrable Securities for a period of 8@sifrom the effective date of the offering, pr@ddfurther, that if the sale of any Registrableusi¢ies is so delayed, then the number of seesrith be sold by all
stockholders in such public offering during suchdd§ period shall be apportioned pro rata amonguah selling stockholders, including all holdefshe Registrable Securities, according to thel @maount of securities of the Company owned by salting
stockholders, including all holders of the RegiskeaSecurities.

6.2.2 Terms The Company shall bear all fees and expensesdztht to registering the Registrable Securitieduding the expenses of any legal counsel seldtebie Holders to represent them in connectioh #ie sale of the
Registrable Securities but the Holders shall payad all underwriting commissions related to thegRtrable Securities. In the event of such a@sed registration, the Company shall furnish tlea tHolders of outstanding Registrable Securitieh wot less
than fifteen days written notice prior to the preged date of filing of such registration stateme®iich notice to the Holders shall continue to bemifor each applicable registration statemend fitturing the period in which the Warrant is exsatile) by the
Company until such time as all of the Registraldei8ities have been registered and sold. The totfahe Registrable Securities shall exercisé'piggy back” rights provided for herein by givingritten notice, within ten (10) days of the receipthe
Company'’s notice of its intention to file a regatton statement. The Company shall cause anytretim statement filed pursuant to the above “pigrk” rights to remain effective for at least nmenths from the date that the Holders of the Reafite
Securities are first given the opportunity to séilllof such securities.

6.3 DamagesShould the registration or the effectivenessebfrequired by Sections 6.1 and 6.2 hereof baydel by the Company or the Company otherwise faitomply with such provisions, the Company shalbddition to any other
equitable or other relief available to the Holdgrte liable for any and all incidental, speciafl@onsequential damages sustained by the Holder¢#)ding, but not limited to, the loss of any fitethat might have been received by the holdemupe sale of
shares of Warrants, Common Stock or Public Warrgamtd shares of Common Stock underlying the PiWlierants) underlying this Warrant.




6.4 General Terms

6.4.1 Indemnification The Company shall indemnify the Holder(s) of Registrable Securities to be sold pursuant toragistration statement hereunder and each peifsamy iwho controls such Holders within the mearofig
Section 15 of the Act or Section 20(a) of the SiiesrExchange Act of 1934, as amended (“Exchangt®) Aagainst all loss, claim, damage, expenséaility (including all reasonable attorneys’ fewsd other expenses reasonably incurred in investiga
preparing or defending against litigation, commeheethreatened, or any claim whatsoever whethisingrout of any action between the underwriter tr@lCompany or between the underwriter and amgl trarty or otherwise) to which any of them may
become subject under the Act, the Exchange Acthleraise, arising from such registration statententonly to the same extent and with the same effethe provisions pursuant to which the Compasydyreed to indemnify the underwriters contained i
Section of the Underwriting Agreement betwibe Company, MDB Capital Group LLC and the otinrederwriters named therein dated the Effective Daige Holder(s) of the Registrable Securitiesembld pursuant to such registration statement, and
their successors and assigns, shall severallynangintly, indemnify the Company, its officerscadirectors and each person, if any, who contiidsGompany within the meaning of Section 15 ofAbeor Section 20(a) of the Exchange Act, agaitidbas,
claim, damage, expense or liability (includingrethsonable attorneys’ fees and other expensesnadalgancurred in investigating, preparing or defixy against any claim whatsoever) to which they imecome subject under the Act, the Exchange Act or
otherwise, arising from information furnished byaor behalf of such Holders, or their successo@seigns, in writing, for specific inclusion in sudgistration statement to the same extent andtivéifsame effect as the provisions contained itiGec of
the Underwriting Agreement pursuant to which thdemvriters have agreed to indemnify the Company.

6.4.2 Exercise of WarrantNothing contained in this Warrant shall be caretl as requiring the Holder(s) to exercise theariaht or Public Warrants underlying such Warraigrgo or after the initial filing of any registian
statement or the effectiveness thereof.

6.4.3 Documents Delivered to HolderBhe Company shall furnish MDB Capital Group LL#3, representative of the Holders participatingrip of the foregoing offerings, a signed countetrpatdressed to the participating
Holders, of (i) an opinion of counsel to the Compatated the effective date of such registratiateshent (and, if such registration includes an amdten public offering, an opinion dated the dafethe closing under any underwriting agreemelateel
thereto), and (ii) a “cold comfort” letter datecktbffective date of such registration statemertd (#rsuch registration includes an underwrittebluoffering, a letter dated the date of the abgsiinder the underwriting agreement) signed byrttiependent
public accountants who have issued a report ol€tilepanys financial statements included in such registrasiatement, in each case covering substantialgaime matters with respect to such registrataersient (and the prospectus included therein)iar
the case of such accountants’ letter, with resfpeevents subsequent to the date of such finastigments, as are customarily covered in opimbissuer’s counsel and in accountants’ letteriaveetd to underwriters in underwritten public offeys of
securities. The Company shall also deliver proynitIMDB Capital Group LLC, as representative & tolders participating in the offering, the copesdence and memoranda described below and cdpadiscorrespondence between the Commission ar
Company, its counsel or auditors and all memoraaliding to discussions with the Commission ostitsf with respect to the registration statemeut germit MDB Capital Group LLC, as representativéhe Holders, to do such investigation, upon reaste
advance notice, with respect to information coredim or omitted from the registration statemerit deems reasonably necessary to comply with eplplé securities laws or rules of FINRA. Such stigation shall include access to books, records an
properties and opportunities to discuss the businéthe Company with its officers and independertitors, all to such reasonable extent and at ea$onable times and as often as MDB Capital Gtu@h as representative of the Holders, shall raabty
request. The Company shall not be required tdaliscany confidential information or other recomi$/DB Capital Group LLC, as representative of Halders, or to any other person, until and unleshersons shall have entered into reasonable
confidentiality agreements (in form and substaresonably satisfactory to the Company), with then@any with respect thereto.




6.4.4 Underwriting AgreemenfThe Company shall enter into an underwritingeagrent with the managing underwriter(s), if anjected by any Holders whose Registrable Securtieeing registered pursuant to this Section 7,
which managing underwriter shall be reasonably ptat¥e to the Company. Such agreement shall lsenably satisfactory in form and substance to thea@any, each Holder and such managing underwraersshall contain such representations, warranties
and covenants by the Company and such other tesmseacustomarily contained in agreements of i tised by the managing underwriter. The Holdkadl be parties to any underwriting agreementirgao an underwritten sale of their Registrable
Securities and may, at their option, require tigtar all the representations, warranties and cawtnof the Company to or for the benefit of susHarwriters shall also be made to and for the bieof$uch Holders. Such Holders shall not be heglto make
any representations or warranties to or agreenvéititshe Company or the underwriters except as thay relate to such Holders and their intended ouittof distribution. Such Holders, however, shghee to such covenants and indemnification and
contribution obligations for selling stockholdessare customarily contained in agreements of ftpst tised by the managing underwriter. Furthet $tmders shall execute appropriate custody agratstand otherwise cooperate fully in the prepanatibthe
registration statement and other documents relatiragy offering in which they include securitiagguant to this Section 7. Each Holder shall &isoish to the Company such information regardisglf, the Registrable Securities held by it, dmlintended
method of disposition of such securities as shalidasonably required to effect the registratiothefRegistrable Securities.

6.45 Rule 144 SaleNotwithstanding anything contained in this Sewt to the contrary, the Company shall have nigatibn pursuant to Sections 6.1 or 6.2 for thesteation of Registrable Securities held by anydéwl(i) where
such Holder would then be entitled to sell undeleRui44 within any three-month period (or such oteriod prescribed under Rule 144 as may be prdviyeamendment thereof) all of the Registrable 8gesi then held by such Holder, and (ii) where the
number of Registrable Securities held by such Hdklevithin the volume limitations under paragraeh of Rule 144 (calculated as if such Holder wameaffiliate within the meaning of Rule 144).

6.4.6 Supplemental Prospectusach Holder agrees, that upon receipt of anigedtom the Company of the happening of any ewasra result of which the prospectus included irRbgistration Statement, as then in effect, incd
an untrue statement of a material fact or omitsté®e a material fact required to be stated theneirecessary to make the statements therein mi¢ading in light of the circumstances then exgtsuch Holder will immediately discontinue dispiusi of
Registrable Securities pursuant to the Registraimtement covering such Registrable Securitiebsuth Holder's receipt of the copies of a supptatal or amended prospectus, and, if so desirgldd@ompany, such Holder shall deliver to the Camypat

the expense of the Company) or destroy (and delovére Company a certificate of such destructaihjopies, other than permanent file copies timesuich Holder's possession, of the prospectus taysuch Registrable Securities current at the tieceipt
of such notice.




7. Elimination of Fractional InterestThe Company shall not be required to issuefiztés representing fractions of Public Warramsruthe exercise of the Warrants, nor shall itdgpuired to issue script or pay cash in lieu oftiramal interests, it being the
intent of the parties that all fractional interestay be eliminated by rounding any fraction uptte hearest whole number of Public Warrants or atbeurities, properties or rights, or in lieu theéneaying cash equal to such fractional interest.

8. Reservation, Validity and Listing The Company covenants and agrees that duringéreise period, the Company shall at all timesmee and keep available out of its authorizedeshaf Common Stock, solely for the purpose of isssaipon the exercise
of the Public Warrants that are issuable undekherants, such number of shares of Common Stockhar securities, properties or rights as shalsbeable upon the exercise of the Public Warrdwasare issuable under the Warrants. The Compargnemts
and agrees that, upon exercise of the Warrantspaywient of the Exercise Price therefor, all Publiarrants and other securities issuable upon sxettige shall be duly authorized, validly issued aot subject to the preemptive rights of any shalder. As
long as the Warrants shall be outstanding, the @oyhall use its commercially reasonable effartsause all Public Warrants issuable upon the eseeaf the Warrants to be listed and quoted (suigesfficial notice of issuance) on all securiteshanges
and systems on which the Public Warrants are tistedland/or quoted, including Nasdaq.

9. Notices to Holders Nothing contained in this Agreement shall bestared as conferring upon the Holders the rigiviotie or to consent or to receive notice as a shédehin respect of any meetings of shareholderthi® election of directors or any other
matter, or as having any rights whatsoever as eebbhler of the Company. If, however, at any timiento the expiration of the Warrants and theierise, any of the following events shall occur:

(a) the Company shall take a record efttblders of its shares of Common Stock for th@gse of entitling them to receive a dividend otriisition payable otherwise than in cash, or a ehgitlend or distribution payable otherwise than @i
current or retained earnings, as indicated by doeunting treatment of such dividend or distribntam the books of the Company; or

(b) the Company shall offer to all thddwes of its Common Stock any additional sharesapital stock of the Company or securities conbatinto or exchangeable for shares of capitalksaithe Company, or any option, right or warrant t
subscribe therefor; or

(c) a dissolution, liquidation or winding of the Company (other than in connection wittoasolidation or merger) or a sale of all or sabsally all of its property, assets and businesarentirety shall be proposed;

then, in any one or more of said events, the Comphall give to the extent practicable written oetof such event at least 15 days prior to the filetd as a record date of the date of closingiesfer books for the determination of the shaldgrs entitled to
such dividend, distribution, convertible or exchealgle securities or subscription rights, or erdite vote on such proposed dissolution, liquidatisimding up or sale. Such notices shall specifshstecord date or the date of closing the trartsdeks, as the
case may be.

10. Notices All notices, requests, consents and other conicatians hereunder shall be in writing and shaltlbemed to have been duly given when sent byd#jiisile; or (ii) delivered personally or by overhtgourier or mailed by registered or certified
mail, return receipt requested:

(a) If to the registered Holder, to thieleess of such Holder as shown on the books oEtmepany.




With a copy to

Andrew D. Hudders, Esi

Golenbock Eiseman Assor Bell & Peskoe L
437 Madison Avenu

New York, New York 1002:

Fax: (212) 75-0330

(b) If to the Company, to the addressfeeth below or to such other address as the Cosnpaay designate by notice to the Holders.

Opexa Therapeutics, Inc.

2635 North Crescent Ridge Dri
The Woodlands, Texas 773
Fax: (281) 87-8585

With a copy to

Vinson & Elkins, LLP

1001 Fannin, Suite 2300
Houston, Texas 770C

Tel: (713) 75-3487

Fax: (713) 61-5487
Attention: Michael C. Blaney

11. Entire Agreement: Modification This Agreement (and the Underwriting Agreemerthee extent applicable) contains the entire undeding between the parties hereto with respettteasubject matter hereof, and the terms and pomasf this Agreement
may only be modified, waived or amended in writiAy modification, waiver or amendment executedtsy Company and a majority of Holders shall be inigabn all Holders. Notice of any modification, war or amendment shall be promptly provided to
any Holder not consenting to such modification,weaior amendment.

12. SuccessorsAll the covenants and provisions of this Agreatghall be binding upon and inure to the bendfihe Company, the Holders and their respectiveessors and assigns hereunder.

13. Governing Law; Submission to Jurisdictiorhis Agreement shall be governed by and condtim@ccordance with the internal laws of the Stdtlew York without regard to the conflicts of lawprinciples thereof. The parties hereto heretgvircably
agree that any suit or proceeding arising direatigi/or indirectly pursuant to or under this Agreamshall be brought solely in a federal or statertlocated in the City, County and State of Ne@rRf By its execution hereof, the parties herebyecmnt and
irrevocably submit to the in personam jurisdictafithe federal and state courts located in the, @gunty and State of New York and agree that anggss in any such action may be served upon atheof personally, or by certified mail or registereail
upon them or their agent, return receipt requestét,the same full force and effect as if persgnsérved upon them in New York City. The partiesdto waive any claim that any such jurisdictionds a convenient forum for any such suit or proieg and
any defense or lack of in personam jurisdictiorhwéispect thereto. In the event of any such adigeroceeding, the party prevailing therein shelebtitled to payment from the other party herdtissareasonable counsel fees and disbursememts amount
judicially determined

14. Severability If any provision of this Agreement shall be hteicbe invalid or unenforceable, such invalidityumenforceability shall not affect any other pramisof this Agreement.




15. Captions The_captiorheadings of the sections of this Agreement aredawvenience of reference only and are not intendedshould they be construed as, a part of thie&ment and shall be given no substantive effect.

16. Benefits of This AgreementNothing in this Agreement shall be construedit@ to any person or corporation other than them@any and any registered Holder(s) of the Warrattificates any legal or equitable right, remedylaim under this
Agreement; and this Agreement shall be for the antkexclusive benefit of the Company and any Hé¢&lef the Warrant Certificates.

17. Counterparts ThisAgreement may be executed in any number of couattsjand each of such counterparts shall for apgees be deemed to be an original, and such apante shall together constitute but one and theesastrument.
IN WITNESS HEREOF , the parties hereto have caused this Agreemdre thuly executed, as of the day and year first alvanitten.

OPEXA THERAPEUTICS, INC.

By:

Name

Title:
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EXHIBIT A
FORM OF SUBSCRIPTION (CASH EXERCISE)
(To be signed only upon exercise of Warrants)
TO: Opexa Therapettics, In

2635 North Crescent Ridge Dri
The Woodlands, Texas 773

The undersigned holder of Warrant Certificate Numbe (the “Warrant Certificate”), represegthe right to acquire Public Wats das defined in the Warrant Agreement referoeid the Warrant Certificate) of Opexa
Therapeutics, Inc. (the “Company”), which Warraetrticate is being delivered herewith, hereby\vioeably elects to purchase Public Witgrand herewith makes payment of $ refthre all in accordance with the Warrant
Certificate and the Warrant Agreement referredhtthe Warrant Certificate. Certificates for the Rulvarrants shall be issued inthenameof __ and delivered to the following address:

By:

Name:

Social Security Number or Tax Identification Numt
Date:

(Signature must conform in all respects to namidadtler as specified on the face of the Warrantifizate)

Address

Social Security Number ¢
Tax Identification Numbe




EXHIBIT B
FORM OF SUBSCRIPTION (CASHLESS EXERCISE)
TO: Opexa Therapeutics, In

2635 North Crescent Ridge Dri
The Woodlands, Texas 773

The undersigned holder of Warrant Certificate Numbe (the “Warrant Certificate”), represegthe right to acquire Public Watsdas defined in the Warrant Agreement referoeid the Warrant Certificate ) of Opexa
Therapeutics, Inc. (the “Company”), which Warrartrtficate is being delivered herewith, herebyoeably elects to exercise (on a cashless exebeisis in accordance with the formula set forthewst®n 2.3 of the Warrant Agreement referred tthial
Warrant Certificate) the Warrant Certificate witspect to Public Warrants, all in ataoce with the Warrant Certificate and the Warragreement referred to in the Warrant Certificatertificates for the Public Warrants shall be issirethe
name of and delivered to thevialig address:

By:

Name:

Social Security Number or Tax Identification Number
Date:

(Signature must conform in all respects to namidaitier as specified on the face of the Warrantifizate)

Address

Social Security Number ¢
Tax Identification Numbe




FORM OF ASSIGNMENT
(To be exercised by the registered holder if suokdet desires to transfer the Warrant Certificate)

FOR VALUE RECEIVED hereby sells, assigns and transi¢o:

Print Name of Transferee
Address
City State Zip Code
this Warrant Certificate, together with all righitle and interest therein, and does hereby irralsbcconstitute and appoint

full power of substitution.

Dated:

Signature

Attorney, to transfer the within Warrant @rate on the books of the within-named Companighw

(Signature must conform in all respects to namidalfier as specified on the face of the Warrant
Certificate)

Social Security Number or Other Identifying NumbéAssignee



Registered, Public Company Accounting OversightrBoa
American Institute of CPAs, Center for Audit Quglit
Texas Society of Certified Public Accountants

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

As independent public accountants, we hereby cansehe incorporation in this Registration Statemen Form SB2/A of our report dated March 14, 2007 except foté\15 which is dated November 2, 2007 and notds @ and 12 which are dated Noven
29, 2007, included in the Annual Report on FormKEB of Opexa Therapeutics, Inc. for the year eridedember 31, 2006 and to all references to our Fiohuded in this Registration Statement.

s/ Malone & Bailey, PC

Malone & Bailey, PC
www.malone-bailey.com
Houston, Texas
December 20, 2007

www.malone-bailey.com | 2925 Briarpark Drive, Suite 930 | Hons TX 77042 | 0. 713.343.4200 | f. 713.266.1



