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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On October 7, 2004, PharmaFrontiers Corp., a Teagmration (the "Company") entered into an Agreetnaad Plan of Reorganization
("Merger Agreement"). Pursuant to the Merger Agreainthe Company's wholly owned subsidiary, Phafeguisition Corp., a Delaware
corporation, will merge (the "Merger") with andenDpexa Pharmaceuticals, Inc., a Delaware cormorgtOpexa”). Following the
consummation of the Merger, Opexa will be the stmg corporation in the Merger and a wholly ownetisidiary of the Company.

The shareholders of Opexa will be issued 2.5 nnilsbares of the Company's common stock in exchimgél of the outstanding shares of
capital stock of Opexa as of the closing of the déerPrior to the closing, each Opexa option dbmkither accelerated and exercised or
terminated and each Opexa warrant shall be teradnat

Upon the closing of the merger, assuming no issudgache Company of any of its shares of commockstimm the date hereof until closing,
the Company will have 9,866,838 shares outstandfinghich shareholders of Opexa will own approxinha5%.

Concurrently with the execution of the Merger Agremt and as a condition and inducement to Compauiliisgness to enter into this
Merger Agreement, certain shareholders owning gess of 50% of Opexa common stock entered intmgatgreements with the Company
to (i) approve the Merger Agreement and the Mer@@vote in favor of any matter that could reaably be expected to facilitate the Merger,
and (iii) vote against any acquisition proposal.

The Merger Agreement also provides that the shafr€ompany common stock issued to Opexa will bgezuitbo a three-year contractual
restriction precluding transfer, assignment, digfms hypothecation, engaging in short sales grladging activity as follows: for a period
of one year from the execution of the Merger Agrertnno shares can be transferred; thereaftengleach subsequent three month period,
each Opexa holder can transfer an amount equalaeighth of the shares of Company common stock istmedch Opexa holder hereunc

The Company agreed to loan Opexa up to $200,00@ddting capital purposes on the date of the Mefggeement, which note shall
mature at the earlier of closing or termination ahédll be secured by all of Opexa's assets, exseptellectual property.

The Company and certain Opexa shareholders enteéced one-year escrow agreement where certain @gleareholders agreed to escrow a
total of 250,000 shares of Company common stodletased to satisfy Opexa's indemnification oblgats described in the Merger
Agreement.



ITEM 9.01. FINANCIAL STATEMENTSAND EXHIBIT
(c) Exhibits
The following exhibits are to be filed as part loit8-K:

EXH BI T NO. | DENTI FI CATION OF EXH BI T
2.1 Agreenment and Pl an of Reorgani zation among PharnmaFrontiers Corp., Pharma
Acqui sition Corp., and Opexa Pharnmceuticals, Inc. dated as of October 7, 2004 (the
exhi bits and schedul es have been omtted pursuant to Item 601(b)(2) of Regulation S-K
and will be provided to the Securities and Exchange Conmm ssion upon request).

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

PHARMAFRONTIERS CORP.

By: /s/ David McWIIians

David McW I lianms, Chief Executive Oficer

DATE: Cctober 7, 2004



EXHI BI T | NDEX

EXH BI T NO. | DENTI FI CATION OF EXHI BI T

2.1 Agreenment and Pl an of Reorgani zation among PharnmaFrontiers Corp., Pharma
Acqui sition Corp., and Opexa Pharmaceuticals, Inc. dated as of Cctober 7, 2004.






Exhibit 2.1
AGREEMENT AND PLAN OF REORGANIZATION
BY AND AMONG
PHARMAFRONTIERS CORP,,
PHARMA ACQUISITION CORP.,
AND
OPEXA PHARMACEUTICALS, INC,,

DATED ASOF OCTOBER 7, 2004



AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION is madend entered into as of October 7, 2004, among PHeananéers Corp., a
Texas corporation ("PARENT"), Pharma Acquisitionr@pa Delaware corporation and a wholly-owned &ligy of Parent ("MERGER
SUB") and Opexa Pharmaceuticals, Inc., a Delawamngatation ("COMPANY").

RECITALS

A. Upon the terms and subject to the conditionthisf Agreement (as defined in Section 1.2 belowvd) iaraccordance with the Delaware
General Corporation Law ("DELAWARE LAW"), Parent,dwjer Sub and Company intend to enter into a bssioembination transaction.

B. The Board of Directors of Company (i) has deieed that the Merger (as defined in Section 1.Epissistent with and in furtherance of
the long-term business strategy of Company anddagnd in the best interests of, Company anshiégeholders, (ii) has approved this
Agreement, the Merger and the other transactionteoplated by this Agreement, and (iii) has deteedito recommend that the
shareholders of Company adopt and approve thisehgeat and approve the Merger.

C. The Board of Directors of Parent (i) has deteadithat the Merger is consistent with and in ferdimce of the long-term business strategy
of Parent and is fair to, and in the best interet®arent and its stockholders, and

(il) has approved this Agreement, the Merger amdatiner transactions contemplated by this Agreeniérd Board of Directors of and
shareholder of Merger Sub (i) have determinedttteaMerger is fair to, and in the best interestdairent and its shareholder, and (ii) have
approved this Agreement, the Merger and the othesactions contemplated by this Agreement.

D. Concurrently with the execution of this Agreermas a condition and inducement to Parent's witléss to enter into this Agreement,
certain shareholders of the Company, including Tigp Investments, LLC, Jingwu Zhang, M.D., Davisdéstments V, L.P., Michael
Redman, Terry and Mary Ann Wesner (for their owhdieand on behalf of any retirement accounts wioiasin shares for their benefit),
Odyssey Strategic Equity, LLC are entering intoikgtAgreements in the form attached hereto as ExAifthe "COMPANY VOTING
AGREEMENTS").

E. Concurrently with the execution of this Agreemas a condition and inducement to Parent's witleéss to enter into this Agreement, the
Company will enter into a Termination Agreementhaiichael Redman terminating his Employment Agreeineéated September 5, 2001,
such Termination Agreement shall be in the forracited hereto as Exhibit B ("REDMAN TERMINATION AGERIMENT").

F. The parties intend, by executing this Agreemienadopt a plan of reorganization within the magrof Section 368(a) of the Internal
Revenue Code of 1986, as amended (the "CODE").

NOW, THEREFORE, in consideration of the covenaptemises and representations set forth herein@nattier good and valuak
consideration, the receipt and sufficiency of which hereby acknowledged, the parties agree asviill
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ARTICLEI.
THE MERGER
1.1 THE MERGER.

At the Effective Time (as defined in Section 1.8)iaubject to and upon the terms and conditiortkisfAgreement and the applicable
provisions of Delaware Law, Merger Sub shall begadrwith and into Company (the "MERGER"), the saparcorporate existence of
Merger Sub shall cease and Company shall contistieeasurviving corporation and as a wholly-ownels&diary of Parent. Company as the
surviving corporation after the Merger is hereinatometimes referred to as the "SURVIVING CORPORAN."

1.2 EFFECTIVE TIME; CLOSING.

Subject to the provisions of this Agreement, theips hereto shall cause the Merger to be consuedrat filing an agreement and plan of
merger and articles, certificates or other appedpriling documents with the Secretary of StatéhefState of Delaware in accordance with
the relevant provisions of Delaware Law (collectyy¢he "CERTIFICATE OF MERGER") as soon as praatbie on or after the Closing Date
(as herein defined). The "EFFECTIVE TIME" shalltbe time no later than October 31, 2004, unleserRdras elected to extend the
Effective Time pursuant to Section 6.3 of this Agreent. Unless the context otherwise requires et YAGREEMENT" as used herein
refers collectively to this Agreement and Plan ebRyanization and the Certificate of Merger. Thasiclg of the Merger (the "CLOSING")
shall take place at the offices of Brewer & Pritchd.C., Three Riverway, 18th Floor, Houston, BeaBa time and date to be specified by
parties, which shall be no later than the secorsinless day after the satisfaction or waiver ofdeditions set forth in Article VI, or at such
other time, date and location as the parties hagtee in writing (the "CLOSING DATE"). The Effeeti Time and the Closing Date shall be
one and the same.

1.3 EFFECT OF THE MERGER.

At the Effective Time, the effect of the Merger Bl as provided in this Agreement and the apple@rovisions of Delaware Law. Without
limiting the generality of the foregoing and sulbjgeereto, at the Effective Time, all the propertghts, privileges, powers, and franchises of
Company and Merger Sub shall vest in the Survi@ogporation and all debts, liabilities, and dutié€ompany and Merger Sub shall
become the debts, liabilities, and duties of the/8ing Corporation.

1.4 CERTIFICATE OF INCORPORATION; BYLAWS.

(a) At the Effective Time, the Certificate of Inporation of Company, as in effect immediately ptmthe Effective Time, shall be the
Certificate of Incorporation of the Surviving Corption until thereafter amended as provided bydad such Certificate of Incorporation of
the Surviving Corporation.

(b) The Bylaws of Company, as in effect immediafaiipr to the Effective Time, shall be, at the Etfee Time, the Bylaws of the Surviving
Corporation until thereafter amended.

1.5 DIRECTORS AND OFFICERS.

At the Effective Time, the directors of the SurmigiCorporation shall be the directors of Parens pipi to two (2) directors selected by the
Company and in accordance with the License Agreéf@asrdefined in Section 2.9), at least one (Myloém shall be "independent"” as defi
in the Securities Act of 1933, as amended, eatiola office in accordance with the Certificate n€drporation and Bylaws of the Surviving
Corporation until their respective successors atg elected or appointed and qualified. At the Efifiee Time, the officers of the Surviving
Corporation shall be the officers of Company, eachold office in accordance with the Certificafdrmcorporation and Bylaws of the
Surviving Corporation until their respective suca®s are duly appointed.
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1.6 EFFECT ON CAPITAL STOCK.

Subject to the terms and conditions of this Agrestet the Effective Time, by virtue of the Mergard without any action on the part of
Merger Sub, Company or the holders of any of thieviang securities, the following shall occur:

(a) Conversion of Company Preferred Stock and Com@mmon Stock.

(i) Parent shall issue to the holders of Companm@on Stock and Company Preferred Stock (each aftwikidefined below) an aggregate
of 2,500,000 shares of its common stock, par v@l081 per share ("PARENT COMMON STOCK"), at thed€etfve Time as consideration
for the Merger (assuming no dissenter's rights teeen perfected), together with those shares @rmP&@ommon Stock provided for in
Section 1.6(e), if applicable. At the Effective Epeach issued and outstanding share of the Consp@esies A Preferred Stock, par value
$0.001 per share ("COMPANY PREFERRED STOCK"), othan dissenting shares of Company Preferred Sthell be cancelled and
extinguished and automatically converted (sube&sctions 1.6(e) and (f)) into the right to reeeshares of Parent Common Stock, as set
forth on Exhibit C, upon surrender of the certifecaepresenting shares of Company Preferred Stottleimanner provided in Section 1.7 or
Section 1.9. At the Effective Time, each sharehef€ompany's outstanding common stock, ("COMPANYMBEODN STOCK"), including
the exercise of the Company Options (as define&keittion 2.2) and excluding any dissenting shar&oofipany Common Stock or shares of
Company Common Stock to be cancelled pursuantdtiddel.6(b)), will be cancelled and extinguished automatically converted (subject
to Sections 1.6(e) and (f)) into the right to reeeshares of Parent Common Stock, as set forthxbibEE C, upon surrender of the certificate
representing such share of Company Common Staitieimanner provided in Section 1.7 or Section Rrir to the Effective Time, each
Company Option shall be either accelerated anccesezt or terminated. Each Company Warrant (as eéfim Section 2.2) shall be
terminated prior to the effective time, and therefahe holders of Company Warrants shall not hiélesh to the right to receive or purchase
any shares of Parent Company Stock.

(i) If any shares of Company Common Stock outsitagnémmediately prior to the Effective Time are ested or are subject to a repurchase
option, risk of forfeiture, or other condition undmny applicable restricted stock purchase agreeoresther agreement with the Company,
then, subject to the terms of the plan or agreempersuant to which such shares were issued, thesb&Parent Common Stock issued in
exchange for such shares of Company Common Stdtklae be unvested and subject to the same repsecbption, risk of forfeiture, or
other condition, and the certificates represersinch shares of Parent Common Stock may accordiggiyarked with appropriate legends.
Company shall take all action that may be necedsaensure that, from and after the Effective Tifarent is entitled to exercise any such
repurchase option or other right set forth in amghsrestricted stock purchase agreement or othreeagent.

(b) Cancellation of Parent-Owned Stock. Each sh&f@ompany Common Stock held by the Company ordargct or indirect wholly-owned
subsidiary of Company immediately prior to the Effee Time shall be cancelled and extinguished eitrany conversion thereof.

(c) Contractual Lock-up. The shares of Parent ComBitock delivered hereby will be subject to a tH@eyear contractual restriction
precluding transfer, assignment, disposition, higpoation, engaging in short sales or any hedgitigitgo("Transfer") as follows: for a peric
of one (1) year from the Effective Time, no sharas be Transferred; thereafter, during each sules¢dree month period, each holder can
Transfer an amount equal to one-eighth of the shair®arent Common Stock issued to such holdeuhdes. All certificates representing
Parent Common Stock will contain a restrictive ledjeeflecting the prohibition on Transfer.

(d) Capital Stock of Merger Sub. Each share of comstock of Merger Sub (the "MERGER SUB COMMON STO¥issued and
outstanding immediately prior to the Effective Tisteall be converted into or exercisable for onédtaissued, fully paid and nonassessable
share of common stock of the Surviving Corporateach certificate evidencing ownership of shareglefger Sub Common Stock shall
evidence ownership of such share of capital sté¢tkeoSurviving Corporation.
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(e) Adjustments to Exchange Ratios. The exchartifsras set forth on Exhibit C shall be adjusteceftect appropriately the effect of any
stock split, reverse stock split, stock dividenttluding any dividend or distribution of securitmvertible into or exercisable for Parent
Common Stock or Company Common Stock), reorgamizatecapitalization, reclassification or otheelithange with respect to Parent
Common Stock or Company Common Stock occurringraafter the date hereof and prior to the Effeclivme.

(f) Fractional Shares. No fraction of a share aeRaCommon Stock will be issued by virtue of therlyer, but in lieu thereof, each holder of
shares of Company Common Stock who would otherisentitled to a fraction of a share of Parent Comi&tock (after aggregating all
fractional shares of Parent Common Stock that atiserwould be received by such holder) shall, upamender of such holder's Certificate
(s) (as defined in Section 1.7(c)), receive fromeRg at the sole discretion of Parent, eithergAamount of cash (rounded to the nearest
whole cent), without interest, equal to the prodafdi) such fraction and (ii) the average closprige of Parent Common Stock for the five
trading days immediately preceding the last fatitng day prior to the Effective Time, as repoedhe over-the-counter market, or (B) a
whole share of Parent Common Stock.

1.7 SURRENDER OF CERTIFICATES; PAYMENT OF STOCK COMERATION.

(a) Exchange Agent. Parent and Company herebytddeent's transfer agent to act as the excharege e "EXCHANGE AGENT") in
the Merger.

(b) Parent to Provide Common Stock. Promptly dfierEffective Time, Parent shall make availablth®Exchange Agent, for exchange in
accordance with this Article I, (i) the shares aféht Common Stock issuable pursuant to

Section 1.6 in exchange for outstanding sharesoofigany Preferred Stock and Company Common StocKigmdish in an amount sufficie
for payment in lieu of fractional shares pursuanBéction 1.6(f), if any, and any dividends or ritisttions to which holders of shares of
Company Common Stock may be entitled pursuant ¢ticgel.7(d).

(c) Exchange Procedures. As soon as practicatdetht Effective Time (and in any event within fivasiness days after Parent's receipt «
necessary shareholder lists and other supportfognation including Company stockholder investmiatént acknowledgement pursuant to
section 2.21), Parent shall cause the ExchangetAgenail to each holder of record (as of the BffecTime) of a certificate or certificates
(the "CERTIFICATES"), which immediately prior todlEeffective Time represented outstanding secunitiesse shares were converted into
the right to receive shares of Parent Common Spackuant to Section 1.6(a), cash in lieu of angtfomal shares pursuant to

Section 1.6(f) and any dividends or other distiidmg pursuant to Section 1.7(d), (i) a letter ahsmittal (which shall specify that delivery
shall be effected, and risk of loss and title & @ertificates shall pass only upon delivery of @estificates to the Exchange Agent and shall
contain such other provisions as Parent may reagpspecify) and (ii) instructions for use in effiag the surrender of the Certificates in
exchange for certificates representing shares re&ommon Stock, cash in lieu of any fractiorares pursuant to Section 1.6(f), and any
dividends or other distributions pursuant to Sectio/(d). Upon surrender of Certificates for calatign to the Exchange Agent or to such
other agent or agents as may be appointed by R&mgether with such letter of transmittal, dulymqueted and validly executed in
accordance with the instructions thereto, the hsldésuch Certificates shall be entitled to reegivexchange therefore certificates
representing the number of whole shares of Parentr@on Stock into which their shares of Company Comi®&tock and Company Prefer
Stock were converted at the Effective Time, paymetieu of fractional shares which such holdergehthe right to receive pursuant to
Section 1.6(f), and any dividends or distributipayable pursuant to Section 1.7(d), and the Ceatdis so surrendered shall forthwith be
cancelled. Until so surrendered, outstanding Geatiés will be deemed from and after the Effecliume, for all corporate purposes, subject
to

Section 1.7(d) as to the payment of dividends @hdrdistributions, to evidence only the ownerdifithe number of full shares of Parent
Common Stock into which such shares of Company Com&tock and Company Preferred Stock shall have seeonverted and the right
to receive an amount in cash in lieu of the issaarfany fractional shares in accordance with 8acti6(f).

(d) Distributions With Respect to Unexchanged S&ake dividends or other distributions declarednade after the date of this Agreement
with respect to Parent Common Stock with a recaite dfter the Effective
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Time will be paid to the holders of any unsurremde€ertificate(s) with respect to the shares oémaCommon Stock represented thereby
until the holders of record of such Certificatefbill surrender such Certificate(s). Subject tdiegple law, following surrender of any such
Certificate(s), the Exchange Agent shall delivethis record holders thereof, without interest, ’ifteate(s) representing whole shares of
Parent Common Stock issued in exchange therefongalith payment in lieu of fractional shares parsito

Section 1.6(f) hereof and the amount of any suetdéeinds or other distributions with a record ddterahe Effective Time payable with
respect to such whole shares of Parent Common Stock

(e) Transfers of Ownership. If any certificate eg@nting shares of Parent Common Stock is to bedsis a name other than that in which
Certificate surrendered in exchange thereforegistered, it will be a condition of the issuancertrof that the Certificate so surrendered will
be properly endorsed and otherwise in proper fanmntriinsfer and that the persons requesting suciaege will have paid to Parent or any
agent designated by it any transfer or other teggsired by reason of the issuance of certificegpsesenting shares of Parent Common S
in any name other than that of the registered maflthe Certificates surrendered, or establislodti¢ satisfaction of Parent or any agent
designated by it that such tax has been paid motipayable.

() Required Withholding. Each of the Exchange Agé&arent, and the Surviving Corporation shall iitled to deduct and withhold from
any consideration payable or otherwise deliverghlsuant to this Agreement to any holder or forhrder of Company Common Stock and
Company Preferred Stock such amounts as may beedda be deducted or withheld therefrom underGbde or under any provision of
state, local, or foreign tax law or under any otiygplicable legal requirement. To the extent sunbunts are so deducted or withheld, such
amounts shall be treated for all purposes undsrAgreement as having been paid to the person tormguch amounts would otherwise have
been paid.

(9) No Liability. Notwithstanding anything to themtrary in this Section 1.7, none of the Exchangem, Parent, the Surviving Corporation,
or any party hereto shall be liable to a holdestadres of Parent Common Stock or Company Commark 8toCompany Preferred Stock for
any amount properly paid to a public official puaatito any applicable abandoned property, eschiestndar law.

1.8 NO FURTHER OWNERSHIP RIGHTS IN COMPANY COMMON'SCK.

All shares of Parent Common Stock issued uponuheisder for exchange of shares of Company Comnback&nd Company Preferred
Stock in accordance with the terms hereof (togethttr any cash paid in respect thereof pursuant to

Section 1.6(f) and 1.7(d)) shall be deemed to leen issued in full satisfaction of all rights péming to such shares of Company Common
Stock and Company Preferred Stock, and there bbaib further registration of transfers on the rds@f the Surviving Corporation of sha
of Company Common Stock and Company Preferred Sthith were outstanding immediately prior to théeEfive Time. If, after the
Effective Time, Certificates are presented to thev&ing Corporation for any reason, they shallchacelled and exchanged as provided in
this Article I.

1.9 LOST, STOLEN OR DESTROYED CERTIFICATES.

In the event that any Certificate shall have besh ktolen or destroyed, the Exchange Agent gwle in exchange for such lost, stolen or
destroyed Certificate, upon the making of an affidaf that fact by the holder thereof, certificateepresenting the shares of Parent Common
Stock into which the shares of Company Common StocRompany Preferred Stock represented by sudifiCates were converted pursu

to Section 1.6, cash for fractional shares, if @symay be required pursuant to Section 1.6(f)aaryddividends or distributions payable
pursuant to Section 1.7(d); provided, however, Brerent may, in its discretion and as a conditi@rgdent to the issuance of such certific
representing shares of Parent Common Stock, cakbthar distributions, require the owner of suddt,lstolen or destroyed Certificate to
deliver a bond in such sum as it may reasonablctias indemnity against any claim that may be nagdénst Parent, the Surviving
Corporation, or the Exchange Agent with respethéoCertificates alleged to have been lost, stotettestroyed.
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1.10 TAX AND ACCOUNTING CONSEQUENCES.

(a) Itis intended by the parties hereto that trerdér shall constitute a reorganization withintteaning of Section 368(a) of the Code. The
parties hereto adopt this Agreement as a "plaeafyanization” within the meaning of Sections 1:268) and 1.368(a) of the United Statt
Income Tax Regulations.

(b) Itis also intended by the parties hereto thatMerger shall qualify for accounting treatmentgurchase.
1.11 DISSENTING SHARES.

All shares of Company Preferred Stock and Compamyi@on Stock for which appraisal rights are perfédateaccordance with Section 262
of Delaware Law are referred to in this AgreementRissenting Shares". The Company shall give Rgmemmpt notice upon receipt by the
Company of any demand for appraisal of Company Com8tock in connection with the Merger. The Compagsees that prior to the
Effective Time it will not, except as required awl or with the prior consent of Parent, voluntanigke any payment with respect to, or s¢

or offer to settle, any such demand. From and #feeEffective Time, no holder of Dissenting Shasleall be entitled to vote Dissenting
Shares for any purposes or to receive paymentvidetids or other distributions on the Dissentingr&h (except dividends or other
distributions payable to stockholders of recorthatdate which is prior to the Effective Time), esg otherwise provided by Section 262(k) of
the DGCL.

1.12 TAKING OF NECESSARY ACTION; FURTHER ACTION.

If, at any time after the Effective Time, any fuethaction is necessary or desirable to carry aiptirposes of this Agreement and to vest the
Surviving Corporation with full right, title, andopsession to all assets, property, rights, prietegowers and franchises of Company and
Merger Sub, the officers and directors of Compamy slerger Sub are fully authorized in the mannehefr respective corporations or
otherwise to take, and will take, all such lawfotlanecessary action.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Parent angeSub, subject to such exceptions as are gadlgifdisclosed in writing in the
schedules hereto (each such exception to refetbececific section number of this Article 1l tdieh it applies and each other section
number of this Article Il to the extent such apabdity is reasonably apparent on the face of sateption), dated as of the date hereof (the
"COMPANY SCHEDULE"):

2.1 ORGANIZATION OF COMPANY; NO SUBSIDIARIES.

(a) Company is a corporation duly organized, vgliHisting and in good standing under the lawsefjurisdiction of its incorporation; has
the corporate power and authority to own, leasecgretlate its assets and property and to carrysdruginess as now being conducted and as
proposed to be conducted; and is duly qualifiedadusiness and in good standing as a foreign catipa in each jurisdiction in which the
failure to be so qualified would have a Materialv&dse Effect (as defined in Section 9.3(b)(ii))@ompany.

(b) Company does not own any subsidiaries. Excegetforth in Schedule 2.1(b) of the Company Seleedompany does not own an
equity, membership, partnership, or similar intenesor any interest convertible into, or exchaaigle or exercisable for any such interest in,
any corporation, partnership, joint venture, liditebility company or other business associatioprtity.

(c) Schedule 2.1(c) of the Company Schedule contaimue and correct copy of the Certificate obhporation and Bylaws of Company, e.
as amended to date, and each such instrumentuB farce and effect. Company is not in violatiohany of the provisions of its Certificate
of Incorporation or Bylaws.



2.2 COMPANY CAPITAL STRUCTURE.

The authorized capital stock of Company consis®0p800,000 shares of Company Common Stock, oftwthiere were 2,575,625 shares
issued and outstanding as of the date hereof, 5/&)Q,000 shares of preferred stock, par valuel$i@d share, of which 6,804,349 shares of
Company Preferred Stock are issued or outstanding #he date hereof. All outstanding shares of @amy Common Stock and Company
Preferred Stock are duly authorized, validly issdellly paid, and nonassessable, and are not suisjgreemptive rights created by statute,
the Certificate of Incorporation or Bylaws of Comgaor any agreement or document to which Compamygarty or by which it is bound.

As of the date hereof, there are warrants to peeB80,000 shares of Company Common Stock ("COMPAMNRRANTS") outstanding

and options to purchase 840,000 shares of Compamy®n Stock ("COMPANY OPTIONS") outstanding. Then@many's 2001 Stock
Option Plan has a total of 2,630,000 shares of GmpECommon Stock reserved for issuance pursuaudo plan. All shares of Company
Common Stock subject to issuance as aforesaid, isgpaance on the terms and conditions specifigddnnstruments pursuant to which they
are issuable, would be duly authorized, validlyéh fully paid, and nonassessable. Schedule 2f®2d€ompany Schedule lists (i) each
outstanding share of Company Common Stock and Coynpeeferred Stock, the name of the holder of sedurity and the vesting schedule
for such security, if applicable, (ii) each outstang Company Option to acquire shares of Companyi@on Stock, the name of the holder of
such option, the number of shares subject to sptihrg the exercise price of such option, the nundbeshares as to which such option will
have vested at such date, the vesting schedusiébr option and whether the exercisability of soigtion will be accelerated in any way by
the transactions contemplated by this Agreemefdraany other reason, and indicates the extentoélaration, if any, and (iii) each
outstanding Company Warrant, the name of the hatlsuch Company Warrant, the number of sharesesuty such Company Warrant, the
exercise price of such Company Warrant, the nurabshares as to which such Company Warrant wilehaasted at such date, the vesting
schedule for such Company Warrant and whetherxbeesability of such Company Warrant will be aezated in any way by the
transactions contemplated by this Agreement oafyr other reason, and indicates the extent of e@n, if any.

2.3 OBLIGATIONS WITH RESPECT TO CAPITAL STOCK.

Except as set forth in Schedule 2.3 of the Com@uhedule, as of the date hereof, there are noyesgturities, partnership interests, or
similar ownership interests of any class of the @any, or any securities exchangeable or converititddeor exercisable for such equity
securities, partnership interests, or similar owhir interests issued, reserved for issuance standing. Except for securities the Company
owns, there are no equity securities, partnersharésts, or similar ownership interests of ang<laf any subsidiary of the Company, or any
security exchangeable or convertible into or exsattgie for such equity securities, partnership @ssror similar ownership interests issued,
reserved for issuance or outstanding. Except af®dhtin Schedule 2.3 of the Company Schedulegthee no stock appreciation rights,
phantom stock, or other similar rights of the Compand no options, warrants, equity securitiestngaship interests, or similar ownership
interests, calls, rights (including preemptive tghcommitments or agreements of any charactethtoh Company or any of its subsidiaries
is a party, or by which it is bound, obligating tBempany or any of its subsidiaries to issue, @elor sell, or cause to be issued, delivered or
sold, or repurchase, redeem or otherwise acquigguse the repurchase, redemption or acquisitioany shares of capital stock of Comp:

or any of its subsidiaries or obligating Companynoy of its subsidiaries to grant, extend, accédettze vesting of or enter into any such stock
appreciation rights, phantom stock, or other sinrilghts, or any such option, warrant, equity ségupartnership interest or similar
ownership interest, call, right, commitment or &gnent. There are no registration rights and, tkitteaviedge of the Company there are no
voting trusts, rights of first refusal, proxiesaiher agreements or understandings with respeiyt@quity security of any class of the
Company or with respect to any equity securityfrmship interest or similar ownership interesaoy class of any of its subsidiaries.

2.4 AUTHORITY.

(a) The Company has all requisite corporate powdraathority to enter into this Agreement and tostonmate the transactions contempl
hereby. The execution and delivery of this Agreenaenl the consummation of the transactions contaieglhereby have been duly
authorized by all necessary corporate action ompéneof Company, subject only to the approval addption of this Agreement and the
approval of the Merger by Company's shareholdedstlam filing and recordation of the CertificateMdérger pursuant to Delaware Law.
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This Agreement has been duly executed and delivgye&dompany and, assuming the due authorizatieeggion, and delivery by Parent and
Merger Sub, constitutes the valid and binding @l@ns of Company, enforceable in accordance wstkerms, except as enforceability may
be limited by bankruptcy and other similar laws gederal principles of equity. The execution anlivdey of this Agreement by Company
does not, and the performance of this Agreemer@dayppany will not, (i) conflict with or violate th€ertificate of Incorporation or Bylaws of
Company, (ii) subject to obtaining the approvattef Merger by Company's shareholders as contendplatgection 5.2 and compliance with
the requirements set forth in Section 2.4(b) beloanflict with or violate any law, rule, regulatioorder, judgment, or decree applicable to
Company or any of its subsidiaries or by whichoit@ny of their respective properties is boundffecéed, or (iii) except as set forth on
Schedule 2.4 (a) of the Company Schedule, resalhynbreach of, or constitute a default (or an etleat with notice or lapse of time or both
would become a default) under, or impair Companglsts or alter the rights or obligations of anyrdiparty under, or give to others any
rights of termination, amendment, acceleratiorgasrcellation of, or result in the creation of al@ encumbrance on any of the properties or
assets of Company or any of its subsidiaries puitsiaa any note, bond, mortgage, indenture, cohteageement, lease, license, permit,
franchise, or other instrument or obligation to ethCompany or any of its subsidiaries is a partpyowhich Company or any of its
subsidiaries or its or any of their respective prtips are bound or affected, except to the extech conflict, violation, breach, default,
impairment or other effect could not, in the cakelause (ii) or (iii), individually or in the agggate, reasonably be expected to have a
Material Adverse Effect on Company or a materialeade effect on the ability of Company to perfotsdbligations under this Agreement.

(b) No consent, approval, order or authorizatigroofregistration, declaration, or filing with angurt, administrative agency or commission
or other governmental authority or instrumentalf @OVERNMENTAL ENTITY") is required by or with regzt to Company in connection
with the execution and delivery of this Agreementhe consummation of the transactions contemplagedby or thereby, except for (i) the
filing of the Certificate of Merger with the Secaey of State of Delaware, and (ii) such other catseauthorizations, filings, approvals, and
registrations which, if not obtained or made, coutd, individually or in the aggregate, reasondi#yexpected to have a Material Adverse
Effect on Company or a material adverse effecthenability of Company to perform its obligationsden this Agreement.

2.5 COMPANY FINANCIAL STATEMENTS.

(a) The Company has delivered to Parent in Schetlbl@) of the Company Schedule copies of its fif@rstatements from February 16,
2001 (inception) through August 31, 2004 (the "COMF FINANCIALS"). The balance sheet of the Compatgntained in the financial
statements of the Company as of August 31, 2084énsinafter referred to as the "COMPANY BALANCE SHE" The Company Financis
were prepared in accordance with generally acceptedunting principles ("GAAP") applied on a cotesig basis throughout the periods
involved (except as may be indicated in the ndieseto or, in the case of unaudited interim finahsiatements as may be permitted by
GAAP.). The Company Financials fairly present innahterial respects the financial position of ttenpany and its subsidiaries to which it
relates as of its date, and each of the relatedatiolated statements of operations and retainednegr and cash flows or equivalent
statements in the Company Financials (includingratgted notes and schedules) fairly presentd imatierial respects the results of
operations, retained earnings and cash flows,easabke may be, of the Company and its subsidimie¢be period set forth therein in each
case in accordance with generally accepted acamuptinciples applicable to the Company consisyespiplied throughout the periods
involved, except as may be noted therein. The adsaeceivable and any other contingent assetctetleon the Company Balance Sheet
arose from bona fide transactions in the ordinayrse of business, and, to the best of the Comp&mgwledge, are not subject to any offset
or counterclaim.

(b) The Company has delivered to Parent in Sche2lbig) of the Company Schedule the current balahedl asset accounts and detalil
accounts payable on the Company's general ledgdr@eptember 29, 2004.

(c) Except as disclosed in the Company Financiachedule 2.5(c) of the Company Schedule, neffloenpany nor any of its subsidiaries
has any liabilities (absolute, accrued, contingerdtherwise) of a nature required to be disclased balance sheet or in the related notes to
the consolidated financial statements prepareddoraance with GAAP which are, individually or imetaggregate, material to the business,
results of operations or financial condition of Gmamy and its subsidiaries taken as a whole, exXyilities

(i) provided for



in the Company Balance Sheet, or (ii) incurredsithe date of the Company Balance Sheet in theangicourse of business and are
immaterial in the aggregate.

2.6 ABSENCE OF CERTAIN CHANGES OR EVENTS.

Except as set forth in Schedule 2.6 of the Com@uhedule, since the date of the Company Balancet $fere has not been: (i) any Material
Adverse Effect on the Company, (ii) any declarateetting aside or payment of any dividend on,tbepdistribution (whether in cash, stock,
or property) in respect of, any of the Companyfstaastock, or any purchase, redemption or otkquisition by the Company of any of the
Company's capital stock or any other securitigh@fCompany or any options, warrants, calls ortsigh acquire any such shares or other
securities, (iii) any split, combination, or reddiation of any of the Company's capital stodk) &ny granting by the Company of any
increase in compensation or fringe benefits, or@ayment by the Company or any of its subsidiasfeany bonus, (v) any granting by the
Company of any increase in severance or termingtégn (vi) any entry by the Company into any cutlseaffective employment, severance,
termination or indemnification agreement or anyeothigreement the benefits of which are contingethieterms of which are materially
altered upon the occurrence of a transaction inmglthe Company of the nature contemplated her@fiy entry by the Company into any
licensing or other agreement with regard to theussitipn or disposition of any Intellectual Prope¢as defined herein),

(viii) any material change by the Company in its@amting methods, principles or practices, excepeguired by concurrent changes in
GAAP, (ix) any revaluation by the Company of anyitefassets, including, without limitation, writimpwn the value of capitalized inventory
or writing off notes or accounts receivable, (xy @hanges in the vesting schedules of outstandorgpany Options or Company Warrants
(xi) any grant of Company derivative securitieptpd the date of this Agreement.

2.7 TAXES.

Definition of Taxes. For the purposes of this Agneat, "TAX" or "TAXES" refers to any and all fedératate, local, and foreign taxes,
assessments, and other governmental charges,,dotpEssitions, and liabilities relating to taxes¢luding taxes based upon or measured by
gross receipts, income, profits, sales, use andpation, and value added, ad valorem, transfanchige, withholding, payroll, recapture,
employment, excise and property taxes, togethdr alitinterest, penalties and additions imposeth wéspect to such amounts and any
obligations under any agreements or arrangemetitsamiy other person with respect to such amourdsratuding any liability for taxes of a
predecessor entity.

2.8 TAX RETURNS AND AUDITS.

(a) Company has timely filed all federal, statealoand foreign returns, estimates, informatiotesteents and reports ("RETURNS") and/or
extensions relating to Taxes required to be filpcCbmpany with any Tax authority, except such Retwhich are not material to the
Company. Company has paid all Taxes shown to bedwseich Returns.

(b) Company as of the Effective Time will have vighd with respect to its employees all federal stadle income Taxes, Taxes pursuant to
the Federal Unemployment Tax Act, and other Taggsired to be withheld.

(c) Company has not been delinquent in the paywfeay material Tax nor is there any material Takalency outstanding, proposed or
assessed against Company, nor has Company exectethexpired waiver of any statute of limitatiarsor extending the period for the
assessment or collection of any Tax.

(d) No audit or other examination of any ReturrCompany by any Tax authority is presently in pregrenor has Company been notified of
any request for such an audit or other examination.

(e) No adjustment relating to any Returns fileddmmpany has been proposed in writing formally éorimally by any Tax authority to
Company or any representative thereof.

(f) Company has no liability for any material ungbdiaxes which has not been accrued for or resemedompany Balance Sheet in
accordance with GAAP, whether asserted or unaskeratingent or otherwise.

10



(9) There is no contract, agreement, plan or agamEnt to which Company is a party as of the dathisfAgreement, including but not
limited to the provisions of this Agreement, comgrany employee or former employee of Company thdiyidually or collectively, would
reasonably be expected to give rise to the payofesnty amount that would not be deductible purstaustections 280G, 404 or 162(m) of
Code. There is no contract, agreement, plan, angement to which Company is a party or by whid [tound to compensate any individual
for excise taxes paid pursuant to Section 4998 @Code.

(h) Company has not filed any consent agreemergrn@dction 341(f) of the Code or agreed to havéi@e841(f)(2) of the Code apply to
any disposition of a subsection (f) asset (as @dfin Section 341(f)(4) of the Code) owned by Conypa

(i) Company is not a party to and has no obligatinder any Tax-sharing, Tax indemnity or Tax altmraagreement or arrangement.
()) None of Company's assets are tax-exempt uggepsowithin the meaning of Section 168(h) of thed€.

(k) Company has (a) never been a member of améfil group (within the meaning of Code Section4(8})) filing a consolidated federal
income Tax Return (other than a group the commoemaf which was Company), (b) with respect to Thees of any person (other than
Company) (i) no liability under Treas. Reg.

Section 1.1502-6 (or any similar provision of stddeal or foreign law) and

(i) no material liability as a transferee or suss@r and (c) never been a party to any joint venfeeirtnership or other agreement that should
be treated as a partnership for Tax purposes.

(I) Company has not been either a "distributingpooation” or a "controlled corporation” in a dibution of stock qualifying for tax-free
treatment under Section 355 of the Code.

2.9 COMPANY INTELLECTUAL PROPERTY.
For the purposes of this Agreement, the followigignts have the following definitions:

"INTELLECTUAL PROPERTY" shall mean any or all ofafiollowing and all rights in, arising out of, cgsiciated therewith: (i) including
any licenses or sublicenses (and subsequent amaisithereto) to any Patents (as defined below}terdntellectual Property (ii) all United
States, international and foreign patents and egiptins therefore and all reissues, divisions,waih& extensions, provisionals, continuations
and continuations-ipart thereof ("Patents"); (iii) all inventions (wther patentable or not), invention disclosures,rimmpments, trade secre
proprietary information, know how, technology, teafal data and customer lists, and all documentatitating to any of the foregoing; (iv)
all copyrights, copyrights registrations and apgiiens therefore, and all other rights correspogdirereto throughout the world; (v) all
industrial designs and any registrations and aafitins therefore throughout the world; (vi) alldeanames, logos, common law trademarks
and service marks, trademark and service marktragns and applications therefore throughouwtbed; (vii) all databases and data
collections and all rights therein throughout tharhd; (viii) all moral and economic rights of autsaand inventors, however denominated,
throughout the world, and (ix) any similar or ecalent rights to any of the foregoing anywhere imworld. "COMPANY INTELLECTUAL
PROPERTY" shall mean any Intellectual Property thatwned by the Company, as set forth on Schezl@lef the Company Schedule,
including but not limited to, the License Agreeméamd all subsequent amendments thereto) by ameebatBaylor College of Medicine
("Baylor") and Company signed on September 5, 2804 "License Agreement") attached hereto in Sclee?® of the Company Schedule.

(a) Except as set forth in Schedule 2.9 of the Gomschedule, the Company does not own or havegnbr has it licensed, any
Company Intellectual Property. No Company IntelletProperty or product or service of Company lgject to any proceeding or
outstanding decree, order, judgment, contracthieeagreement, or stipulation restricting in arnner the use, transfer, or licensing thereof
by Company, or which may affect the validity, usenforceability of such Company Intellectual Pnape
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(b) To the knowledge of Company, Company owns,asr license or other rights to use each materia @&@Company Intellectual Property
other Intellectual Property used by Company frez @ear of any lien or encumbrance.

(c) Neither Company nor any of its subsidiaries thassferred ownership of or granted any licengé véspect to, any Company Intellectual
Property to any third party.

(d) To the knowledge of Company, the operatiorhefliusiness of Company and its subsidiaries astsugihess currently is conducted does
not infringe the Intellectual Property of any thpdrty.

(e) Neither Company nor any of its subsidiariesreasived notice from any third party that the apien of the business of Company or any
of its subsidiaries or any act, product, or serat€ompany or any of its subsidiaries, infringies intellectual Property of any third party.

(f) To the knowledge of Company, no person has arnfringing any material Company Intellectual Redy.

(g) Company and each of its subsidiaries has ted@sonable steps to protect Company's and itsdiabies' rights in Company's confidential
information and trade secrets that it wishes tagmtoor any trade secrets or confidential inforavatf third parties provided to Company or
any of its subsidiaries, and, without limiting tleeegoing, each of Company and its subsidiariesanasenforces a policy requiring each
employee and contractor to execute a proprietdoyrimation/confidentiality agreement or contractgreement which includes a
proprietary/information or confidential provisidogth substantially in the form set forth in Sched219 of the Company Schedule and all
current and former employees and contractors ofgzomw and any of its subsidiaries have executed an@dgreement.

(h) Company has met every obligation and/or cooditis required by any agreement involving Compatsllectual Property, including, but
not limited to the License Agreement, and is nat has not at any time breached any agreement iimgp@ompany Intellectual Property,
including, but not limited to the License Agreement

() To the knowledge of Company, Baylor is not nedich of the License Agreement and has not notifiedCompany of any breach by the
Company of the License Agreement and except d@edbtin Schedule 2.9 of the Company Schedule; &ayas not taken any action
inconsistent with its conditions and obligations.

2.10 COMPLIANCE; PERMITS; RESTRICTIONS.

(a) Except as set forth on Schedule 2.10 (a) oCtn@pany Schedule, Company is not in any matezsdect in conflict with, or in default or
violation of (i) any law, rule, regulation, ordgudgment, or decree applicable to Company or byclwits or any of its respective properties is
bound or affected, or (i) any material note, bamadrtgage, indenture, contract, agreement, leesmde, permit, franchise, or other
instrument or obligation to which Company is a pant by which Company or its properties is bounaifected. To the knowledge of
Company, no investigation or review by any GoverntakEntity is pending or threatened against Congpaar has any Governmental Entity
indicated an intention to conduct the same. Trermimaterial agreement, judgment, injunction, grdedecree binding upon Company
which has or would reasonably be expected to haveffect of prohibiting or materially impairingyanurrent business practice of Company,
any acquisition of material property by Companyha conduct of business by Company as currentiducted.

(b) Company holds all permits, licenses, varianegemptions, orders, and approvals from governrhaathorities which are material to the
operation of the business of Company, as set for8thedule 2.10(b) of the Company Schedule (ciliely, the "COMPANY PERMITS").
Company is in compliance in all material respedth the terms of the Company Permits.

(c) Company has not received any major adverseenritotice within the past five years from any autly responsible for the regulation of
the manufacture of pharmaceuticals (the "Food amdj Buthority") (i) regarding the approvability approval of a permit concerning, or the
labeling of, any products of the Company or
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(i) alleging any violation of any applicable lawwerning the manufacture of pharmaceuticals ("FOXND DRUG LAWS") by the
Company which, in the case of either clause ({jiprindividually or in the aggregate has had auld have a material adverse effect on the
Company. Schedule 2.10(c) of the Company Schedtsefarth all of the permits, licenses, varianceneptions, orders and approvals from
governmental authorities issued to the CompanyngyFmod and Drug Authority.

(d) No permit, permission for clinical testing, gmoduct of the Company has been denied, placeablol Withdrawn, suspended, or
discontinued as a result of any action by any Faroti Drug Authority, by the Company within the pfast years. No proceedings of which
the Company has knowledge (whether completed adipghseeking the withdrawal, suspension, or seinfiany permit, or product of the
Company are pending against the Company, the Coytgpproducts, any licensee or customer of any mrooiuthe Company.

(e) For products that the Company is currently nfiaeturing, testing, or subjecting to clinical evation, each of the Company's applicable
permits under the Food and Drug Laws is completeyr@te, and up to date in all material respects.

(f) To the Company's Knowledge, (i) during the &t years no officer, employee, or agent of tlmrpany, has made an untrue stateme
a material fact or fraudulent statement to any Fardl Drug Authority, failed to disclose a matefédt required to be disclosed to any Food
and Drug Authority, or committed an act, made &est@nt, or failed to make a statement that, atithe such disclosure was made, could
reasonably be expected to provide a basis for ang Bnd Drug Authority to invoke with respect te Bompany its policy with respect to
fraud, untrue statements of material facts, briperyllegal gratuities, nor (ii) has any officemployee, or agent of the Company been
convicted of any crime or engaged in any conductvisich debarment is mandated by or any applickle Further, to the Company's
Knowledge no employee of the Company has been dehauspended, or denied approval to participagetivities subject to regulation by
the U.S. Food and Drug Administration or any corapée agency of any foreign jurisdiction.

(9) The Company has not received any written notiitkin the past five years that any Food and Diughority has commenced or overtly
threatened any action to enjoin production or chhevaluation of any product manufactured or psagato be manufactured by the Comp.

2.11 LITIGATION.

As of the date of this Agreement, except as sé forSchedule 2.11 of the Company Schedule, tisame action, suit, proceeding, claim,
arbitration, or investigation pending, or as to ethCompany or any of its subsidiaries has receargdnotice of assertion nor, to Company's
knowledge, is there a threatened action, suit,g@ding, claim, arbitration, or investigation agai@empany or any of its subsidiaries which
in each case reasonably would be likely to be rister Company, or which in any manner challengesegks to prevent, enjoin, alter, or
delay any of the transactions contemplated byAgigement.

2.12 BROKERS' AND FINDERS' FEES.

Company has not incurred, nor will it incur, difgatr indirectly, any liability for brokerage omfilers' fees or agents' commissions or any
similar charges in connection with this Agreememaioy transaction contemplated hereby.

2.13 EMPLOYEE BENEFIT PLANS AND COMPENSATION

(a) Company does not contribute to any pensiorfitpsiearing, option, other incentive plan, or otfienployee Benefit Plan (as defined in
Section 3(3) of the Employee Retirement Income 8gcact of 1974), has any obligation to or custagnarrangement with employees for
bonuses, incentive compensation, vacations, seseiay, insurance, or other benefits, or any ageeésror offer letters with any employee,
except as set forth in Schedule 2.13 of the ComSaiedule.
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(b) Company is in compliance in all material regpetith all applicable material foreign, federagte and local laws, rules and regulations
respecting employment, employment practices, temmasconditions of employment and wages and hours.

(c) Neither the execution and delivery of this Agre=nt nor the consummation of the transactionseoopited hereby will (i) result in any
payment (including severance, unemployment compiensagolden parachute, bonus or otherwise) becgmire to any shareholder, director
or Company employee or any of its subsidiaries uadg agreement or otherwise, (ii) increase anyefisnotherwise payable under any
agreement, or (iii) result in the accelerationhef time of payment or vesting of any such beneditsept the acceleration and exercise or
termination of the Company Options as contemplbte8ection 4.1.

(d) Company Schedule 2.13 lists the current anpedlsalary/compensation paid to each Company em@lagd consultant.
2.14 ABSENCE OF LIENS AND ENCUMBRANCES.

Except as disclosed in Schedule 2.14 of the Comgahgdule, the Company has good and marketaldeditbr, in the case of leased
properties, valid leasehold interests in, insurét vespect to properties and assets which cugrend of a type for which insurance is
generally available, free and clear (except asatdd in the Company Schedule or in the most re€entpany Financials and liens for curi
taxes not yet due and payable), of all securitgragts, liens, encumbrances and encroachmentsafesial nature, to its real property and
other property and assets that are material t€tmpany's business. Schedule 2.14 of the Compamgdate sets forth the location and legal
description of each parcel of real property owredsed or utilized by the Company.

The Company has good and marketable title to d@tbadssets, whether real, personal, mixed, taagdslintangible, which constitute all the
assets and interests in assets that are used lmisheess as it is presently conducted. All ofabksets are free and clear of mortgages, liens,
pledges, charges, encumbrances, equities, claamspents, rights of way, covenants, conditionsgsirictions, except for (a) those disclosed
in the Company Financials or in the Disclosure Sdie (b) the lien of current taxes not yet due pagable; and (c) possible minor matters
that, in the aggregate, are not substantial in atnand do not materially detract from or interfeii¢h the present or intended use of any of
these assets or materially impair business opeasatithe Company is not in default or in arrearariy material respect under any lease of
property used in the business. All tangible perkpraperty of the Company is in reasonably goodrafxeg condition and repair, ordinary
wear and tear excepted.

2.15 ENVIRONMENTAL MATTERS.

(a) Except as would not reasonably be likely taltda a Material Adverse Effect on Company, (i)fmany has not generated, transported,
stored, used, manufactured, disposed of, releasexbosed its employees or others to pollutantstacninants, wastes, or any toxic,
radioactive or otherwise hazardous materials ("HRDOUS MATERIALS") in violation of, or in a manndndt would be reasonably likely
to result in liability under, any rule, regulatidreaty or statute promulgated by any Governmedtéty in effect as of the date hereof to
protect the environment or to prohibit, regulateantrol Hazardous Materials ("ENVIRONMENTAL LAWSEnd (ii) no Hazardous
Materials are located in, on or under any real ertypor facility now or previously owned, leasedoperated by Company or any of its
subsidiaries in a manner which would reasonablgxpected to result in liability under, or a viotatiof, any Environmental Law.

(b) Except for matters which would not reasonal#yekipected to result in a Material Adverse EffecCmmpany, no action, proceeding,
revocation proceeding, amendment procedure, wjitnction or claim is pending, or to Company's kiemge, threatened concerning any
Company Permit relating to any environmental matieotherwise relating to any Environmental Law.

2.16 LABOR MATTERS.

(i) There are no controversies pending or, to theKedge of the Company, threatened, between Coyrguach any of its employees or
independent contributors; (ii) as of the date &f fhgreement, Company is not a party to any cdlledbargaining agreement or other labor
union contract applicable to persons employed by gany
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nor does Company know of any activities or procegsliof any labor union to organize any such emp@syand (iii) as of the date of this
Agreement, Company has no knowledge of any stridlesydowns, work stoppages or lockouts, or thridadseof, by or with respect to any
employees of Company.

2.17 AGREEMENTS, CONTRACTS, AND COMMITMENTS.
As of the date hereof, except as provided in Sdee2id 7 of the Company Schedule, Company is natrey po and is not bound by:

(a) (i) any employment, consulting, director or isdvy board member agreement, contract or commitméh any officer, advisory board
member or director or higher level employee or mendi Company's Board of Directors,

(i) any such agreement, contract or commitmenhaity employee, consultant, director, advisory d@maember, shareholder or other person
that will result in any obligation of Company oryaaf its subsidiaries to make any payments asultrebthe transactions contemplated
hereby, (iii) any agreement with any employee, atiast, director, advisory board member, or shadgroof Company pursuant to which
Company has loaned or is obligated to loan any mtimereto or (iv) any agreement or arrangementigiog for severance or termination

pay;

(b) any agreement or plan, including, without limtiibn, any stock option plan, warrant agreemeatksappreciation right plan or stock
purchase plan, any of the benefits of which wilimereased, or the vesting of benefits of whicH b accelerated, by the occurrence of any
of the transactions contemplated by this Agreeretite value of any of the benefits of which widl balculated on the basis of any of the
transactions contemplated by this Agreement, exttepacceleration and exercise or termination @f@bmpany Options as contemplated by
Section 4.1;

(c) any agreement of indemnification of officergedtors or employees of Company, except as providein Company's Certificate of
Incorporation or Bylaws, or any guaranty of thiay indebtedness or of obligations of officersedtors, employees or agents of Company;

(d) any agreement, contract or commitment contgiaimy covenant limiting in any respect the righCafmpany or any of its subsidiaries to
engage in any line of business in any geograpleia ar to compete with any person or granting toergon any interest in Company's
distribution rights;

(e) any agreement, contract or commitment currantfgrce relating to the disposition or acquigitiosy Company after the date of this
Agreement of a material amount of assets not irtbaary course of business or pursuant to whism@any has any material ownership
interest in any corporation, partnership, jointtuea or other business enterprise;

(f) any agreement, contract or commitment contgm@rclusivity provisions pursuant to which Compaag agreed not to purchase the goods
or services of, or enter into a commercial relatfdp with, another person;

(g) any mortgages, indentures, guarantees, loaoriedit agreements, security agreements or othreeagents or instruments relating to the
borrowing of money or extension of credit;

(h) any settlement agreement relating to any ctaisuit;
(i) any real property lease;
(j) any other agreement or contract that containeracompete provision or a confidentiality prowisibinding on the Company; or

(k) any other agreement, lease, contract or comemtrihat involves remaining obligations of Compaififs10,000 or more individually or
collectively.
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Neither Company nor, to Company's knowledge, ahgrgparty to a Company Contract (as defined bel@aip breach, violation or defat
under, and Company has not received written ndtiaeit has breached, violated or defaulted uraley,of the terms or conditions of any of
the agreements, contracts or commitments to wharhgany is a party or by which it is bound thatr@guired to be disclosed in the
Company Schedule (any such agreement, contractnomiément, a "COMPANY CONTRACT") in such a mannsneould permit any other
party to cancel or terminate any such Company @ottor would permit any other party to seek matetamages or other remedies (for any
or all of such breaches, violations or defaultghim aggregate). Further, the Company has not lbegleany of the terms of the Confidentiality
Agreement (as defined in section 5.3).

2.18 INSURANCE.

There is no material claim by Company or any osiibsidiaries pending under any of the insurantieips and fidelity bonds covering the
assets, business, equipment, properties, operaiondoyees, officers and directors of Companyitmsgubsidiaries as to which coverage has
been questioned, denied or disputed by the undenrsmf such policies or bonds. The Company hagamee coverage as required by the
License Agreement and any other agreement, indualiragreements listed on Schedule 2.17 of thegamy Schedule, such insurance
coverage has been previously provided to Parent.

2.19 BOARD APPROVAL.

The Board of Directors of Company has, as of the dathis Agreement,

(i) determined that the Merger is fair to, advigalnd in the best interests of Company and itekléders (ii) determined to recommend that
the shareholders of Company approve this Agreemaent(iii) duly approved the Merger, this Agreememtd the transactions contemplated
hereby.

2.20 STATE TAKEOVER STATUTES.

The Board of Directors of Company has taken albastso that (i) the restrictions contained in 8&c03 of the Delaware Law applicable to
a "business combination" (as defined in such Se@@8) will not apply to the execution, deliveryparformance of this Agreement or to the
consummation of the Merger or the other transast@mmtemplated by this Agreement. No other stdteaeer statute or similar statute or
regulation applies to or purports to apply to thertykr, this Agreement, the Company Voting Agreesienthe transactions contemplated
hereby and thereby.

2.21 INVESTMENT INTENT.

It is the Company's understanding that each Comptotkholder shall execute and deliver at closinigp @onnection with the exchange
procedures detailed in Section 1.7 hereof a sylifmmi agreement reasonably acceptable to Paresémsing investment intent in order to
perfect a valid private placement under the Sdesriact of Parent securities issued pursuant to

Section 1.6(a).

2.22 CLINICAL TRIAL COMPLIANCE.

Schedule 2.22 of the Company Schedule shall ligiaawd all clinical trials that the Company is inwed with, in any manner, including the
start date of the clinical trial, the estimated pdetion date of the clinical trial and the numbépatients currently involved in each clinical
trial.

2.23 REPRESENTATIONS AND WARRANTIES CONTINUING.

The representations and warranties set forth heteili be true and correct on the date hereof ahst to an update of the Company's
Schedule from time to time, at all times priortie Effective Time as if made from time to time,lirding, without limitation, at the Closing,
except any changes to the representations andm&ireArticle Il due to the termination of the Cpamy Warrants or the acceleration and
exercise or termination of the Company Optionsagemplated by Section 4.1.
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ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub jointly and severally repreaad warrant to Company, subject to such exceptis are specifically disclosed in
writing in the schedules hereto (each such exceptiageference the specific section number of Antgcle 111 to which it applies and each
other section number of this Article Il to the emt such applicability is reasonably apparent enfélce of such exception), dated as of the
date hereof (the "PARENT SCHEDULE"):

3.1 ORGANIZATION OF PARENT; SUBSIDIARIES.

(a) Parent and each of its subsidiaries is a catjwor duly organized, validly existing and in gastdnding under the laws of the jurisdictior
its incorporation; has the corporate power andaitthto own, lease and operate its assets ancepyopnd to carry on its business as now
being conducted and as proposed to be conductdds auly qualified to do business and in good ditagn as a foreign corporation in each
jurisdiction in which the failure to be so quali&vould have a Material Adverse Effect (as defime8ection 8.3(b)(ii)) on Parer

(b) Schedule 3.1(b) of the Parent Schedule contatnge and complete list of all of Parent's subsiels, indicating the jurisdiction of
incorporation of each subsidiary and Parent's gdpuiierest therein. Except as set forth in Sche8uléb), neither Parent nor any of its
subsidiaries directly or indirectly owns an equityembership, partnership or similar interest inauoy interest convertible into, or
exchangeable or exercisable for any such intemesiny corporation, partnership, joint venturejtéd liability company or other business
association or entity.

(c) Parent has delivered or made available to Comparue and correct copy of the Articles of Inmmation and Bylaws of Parent and
similar governing instruments of each of its sulasids, each as amended to date, and each sunimiesit is in full force and effect. Neither
Parent nor any of its subsidiaries is in violatasrany of the provisions of its Articles of Incomation or Bylaws or equivalent governing
instruments.

(d) All of the outstanding shares of capital stofleach of Parent's subsidiaries are duly authdrizalidly issued, fully paid and
nonassessable and are not subject to preempthis Ggeated by statute, the charter documentsyo$iach subsidiary or any agreement or
document to which any such subsidiary is partyyowhich its is bound, and all such shares (othen ttirectors' qualifying shares in the case
of applicable foreign subsidiaries) are owned,egrd and beneficially, by Parent or another sudsicdf Parent free and clear of all security
interests, liens, claims, pledges, agreementstatimns on voting rights, charges or other encumixa of any nature.

3.2 PARENT CAPITAL STRUCTURE.

The authorized capital stock of Parent consis&0g®00,000 shares of common stock of which 7,3@6sB@res are issued and outstanding as
of September 29, 2004 and 10,000,000 shares afrpeeffstock, of which no shares are issued orandgtg. The authorized capital stock of
Merger Sub consists of 10,000 shares of commoik stdavhich, 1,000 shares are issued and outstgratid held by Parent. All outstanding
shares of Parent Common Stock are duly authonizdidlly issued, fully paid, and non-assessableamchot subject to preemptive rights
created by statute, the Articles of Incorporatio®Bglaws of Parent or any agreement or documenthich Parent is a party or by which it is
bound. As of September 29, 2004, Parent had ret@rvaggregate of 2,000,000 shares of Parent Corstomk pursuant to the June 2004
compensatory stock option plan (the "PARENT STOGKT@N PLAN"), of which no options to purchase Par€@ommon Stock are
outstanding. As of August 31, 2004 Parent had vesean aggregate of 1,321,700 shares of Parent @artock for issuance to holders of
other options, warrants and rights to purchaseagive Parent Common Stock. Except as set for®ctedule 3.2 of the Parent's Schedule,
there are no other outstanding obligations or camenits of any kind, written or verbal, which Parkas agreed to or is otherwise subject to
that would require Parent to issue additional shafd?arent Common Stock (or any other type of marapital stock). All shares of Parent
Common Stock subject to issuance

17



as aforesaid, upon issuance on the terms and mgl#pecified in the instruments pursuant to wiiey are issuable, would be duly
authorized, validly issued, fully paid, and nonasséle.

3.3 OBLIGATIONS WITH RESPECT TO CAPITAL STOCK.

Except as set forth in Section 3.2, and excepetfogh in Parent Schedule 3.3, as of the datedigthere are no equity securities, partner
interests, or similar ownership interests of amsslof Parent, or any securities exchangeablenwectible into or exercisable for such equity
securities, partnership interests or similar owigrinterests issued, reserved for issuance otandsg. Except for securities Parent owns,
directly or indirectly through one or more subsiia, there are no equity securities, partnersitgrésts or similar ownership interests of any
class of any subsidiary of Parent, or any secesighangeable or convertible into or exercisablestmh equity securities, partnership inter

or similar ownership interests issued, reservedsrance or outstanding. Except as set forth ati®e3.2, and except as set forth in Parent
Schedule 3.3, there are no stock appreciationgjgitantom stock or other similar rights of Paserd no options, warrants, equity securities,
partnership interests or similar ownership intexesalls, rights (including preemptive rights), aaitments or agreements of any character to
which Parent or any of its subsidiaries is a partipy which it is bound obligating Parent or anyitefsubsidiaries to issue, deliver or sell, or
cause to be issued, delivered or sold, or repuesliadeem or otherwise acquire, or cause the reases redemption or acquisition, of any
shares of capital stock of Parent or any of itsaliéiries or obligating Parent or any of its sulzsids to grant, extend, accelerate the vesting
of or enter into any such stock appreciation righteintom stock or other similar rights or any saption, warrant, equity security,
partnership interest or similar ownership intereatl, right, commitment or agreement.

3.4 AUTHORITY.

(a) Parent and Merger Sub have all requisite catpgrower and authority to enter into this Agreenagnl to consummate the transactions
contemplated hereby. The execution and delivethisfAgreement and the consummation of the traisectontemplated hereby, have been
duly authorized by all necessary corporate actiothe part of Parent and Merger Sub, subject anthé filing and recordation of the
Certificate of Merger pursuant to Delaware Law.sTAgreement has been duly executed and deliveré&hlgnt and Merger Sub and,
assuming the due authorization, execution and eiglisy Company, constitutes the valid and bindibligations of Parent and Merger Sub,
enforceable in accordance with its terms, excepnésrceability may be limited by bankruptcy antestsimilar laws and general principles

of equity. The execution and delivery of this Agremt by Parent and Merger do not, and the perfocmahthis Agreement by Parent and
Merger Sub will not, (i) conflict with or violatdné Article of Incorporation or Bylaws of Parenttbe equivalent organizational documents of
any of its subsidiaries, (ii) subject to compliandgéh the requirements set forth in Section 3.4{glpw, conflict with or violate any law, rule,
regulation, order, judgment or decree applicablédent or any of its subsidiaries or by whicloitany of their respective properties is bo

or affected, or (iii) result in any breach of, @nstitute a default (or an event that with noticéapse of time or both would become a default)
under, or impair Parent's rights or alter the gt obligations of any third party under, or gigeothers any rights of termination,
amendment, acceleration or cancellation of, orltésuhe creation of a lien or encumbrance on ahthe properties or assets of Parent or any
of its subsidiaries pursuant to, any note, bondtgage, indenture, contract, agreement, leasexd&grermit, franchise or other instrument or
obligation to which Parent or any of its subsidiaris a party or by which Parent or any of its glises or its or any of their respective
properties are bound or affected, except to thergduch conflict, violation, breach, default, irmpeent or other effect could not, in the case
of clause (ii) or (iii), individually or in the agggate, reasonably be expected to have a Matetiadse Effect on Parent or a material adverse
effect on Parent's ability to perform its obligasounder this Agreement.

(b) No consent, approval, order or authorizatigroofregistration, declaration or filing with anyo@rnmental Entity is required by or with
respect to Parent in connection with the execudinsh delivery of this Agreement or the consummatibtihe transactions contemplated
hereby, except for (i) the filing of the Certifieabf Merger with the Secretary of State of Delawéifesuch consents, approvals, orders,
authorizations, registrations, declarations andgd as may be required under applicable fedehktate securities laws, and (iii) such other
consents, authorizations, filings, approvals amisteations which, if not obtained or made, woutd be material to Parent or have a material
adverse effect on the ability of the parties tostonmate the Merger or to perform the obligationdeurthis Agreement.
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3.5 SEC FILINGS; PARENT FINANCIAL STATEMENTS.

(a) Parent has filed all forms, reports and documequired to be filed with the SEC since Jandar3003, and has made available to
Company such forms, reports and documents in time fited with the SEC. All such required forms, oe{s, and documents (including those
that Parent may file subsequent to the date heaeefjeferred to herein as the "PARENT SEC REPORASOf their respective dates, the
Parent SEC Reports (i) were prepared in all mdteggpects in accordance with the requirementh@Becurities Act of 1933 ("Securities
Act”) or the Exchange Act of 1933 ("Exchange AcH3,the case may be, and the rules and regulatidghe SEC thereunder applicable to
such Parent SEC Reports, and (ii) did not at the they were filed (or if amended or superseded fiyng prior to the date of this
Agreement, then on the date of such filing) consaig untrue statement of a material fact or omsitéde a material fact required to be stated
therein or necessary in order to make the statentkatein, in the light of the circumstances undeich they were made, not misleading.
None of Parent's subsidiaries is required to filg farms, reports or other documents with the £

(b) Each of the consolidated financial statementdyding, in each case, any related notes theostofained in the Parent SEC Reports (the
"PARENT FINANCIALS"), including any Parent SEC Refofiled after the date hereof until the Closi(iycomplied as to form in all
material respects with the published rules andlegigms of the SEC with respect thereto, (ii) wasgared in accordance with GAAP applied
on a consistent basis throughout the periods ireb(except as may be indicated in the notes thereia the case of unaudited interim
financial statements, as may be permitted by thé &EForm 10-QSB under the Exchange Act) andféiily presented the consolidated
financial position of Parent and its subsidiarietha respective dates thereof and the consolidatdts of its operations and cash flows for
the periods indicated, except that the unauditeztim financial statements were or are subjeciotonal and recurring year-end adjustments
which were not, or are not expected to be, matariamount. The balance sheet of Parent contaimétkei Parent SEC Reports as of June 30,
2004 is hereinafter referred to as the "PARENT BAIQE SHEET." Except as disclosed in the Parent [iiads) neither Parent nor any of
subsidiaries has any liabilities (absolute, accrgedtingent or otherwise) of a nature requireddalisclosed on a balance sheet or in the
related notes to the consolidated financial statesngrepared in accordance with GAAP which areiyiddally or in the aggregate, material
to the business, results of operations or finaregabition of Parent and its subsidiaries takea afole, except liabilities (i) provided for in
the Parent Balance Sheet, or (ii) incurred sineedéite of the Parent Balance Sheet in the ordic@uyse of business and immaterial in the
aggregate.

3.6 ABSENCE OF CERTAIN CHANGES OR EVENTS.

Since the date of the Parent Balance Sheet, tlasradt been: (i) any Material Adverse Effect onPlagent, (ii) any split, combination, or
reclassification of any of Parent's or any of itbsidiaries' capital stock,

(iii) any material change by Parent in its accougptinethods, principles or practices, except asiredjbby concurrent changes in GAAP, (iv)
any revaluation by Parent of any of its assetduding, without limitation, writing down the valus capitalized inventory or writing off notes
or accounts receivable other than in the ordinatyse of business and consistent with past practice

3.7 TAXES.

(a) Parent and each of its subsidiaries have tifilely all Returns and/or extensions relating tad&arequired to be filed by Parent and each
of its subsidiaries with any Tax authority, excepth Returns which are not material to Parent.rRarmed each of its subsidiaries have pair
Taxes shown to be due on such Returns.

(b) Parent and each of its subsidiaries as of ffecfive Time will have withheld with respect t@ kmployees all federal and state income
Taxes, Taxes pursuant to the Federal UnemploymeniATt and other Taxes required to be withheldegksuch Taxes which are not
material to Parent.

(c) Neither Parent nor any of its subsidiaries thesn delinquent in the payment of any material iaxis there any material Tax deficiency
outstanding, proposed or assessed against Parany af its subsidiaries, nor has Parent or anjsafubsidiaries executed any unexpired
waiver of any statute of limitations on or exterglthe period for the assessment or collection gflax.
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(d) No audit or other examination of any ReturrPafent or any of its subsidiaries by any Tax auty& presently in progress, nor has Pa
or any of its subsidiaries been notified of anyuest for such an audit or other examination.

(e) No adjustment relating to any Returns filedPayent or any of its subsidiaries has been propiosedting formally or informally by any
Tax authority to Parent, any of its subsidiariesuay representative thereof.

(f) Neither Parent nor any of its subsidiaries &ag liability for any material unpaid Taxes whicastnot been accrued for or reserved on
Company Balance Sheet in accordance with GAAP, etetsserted or unasserted, contingent or otherwise

3.8 PARENT INTELLECTUAL PROPERTY.
For the purposes of this Agreement, the followigignts have the following definitions:

"PARENT INTELLECTUAL PROPERTY" shall mean any Intgttual Property that is owned by, or exclusivétghsed to, Parent or any of
its subsidiaries, including but not limited, to finse agreement with the University of Chicagted February 20, 2004, copies of which
have been delivered to the Company.

(a) No Parent Intellectual Property or productewvie of Parent or any of its subsidiaries is sabjo any proceeding or outstanding decree,
order, judgment, contract, license, agreementtipulation restricting in any manner the use, tfanr licensing thereof by Parent or any of
its subsidiaries, or which may affect the validifge or enforceability of such Parent Intellecfadperty.

(b) To the knowledge of Parent, Parent owns, ofibasse or other rights to use (sufficient for duaduct of its business as currently
conducted), each material item of Parent Inteli@d®roperty or other Intellectual Property usedPlayent free and clear of any lien or
encumbrance (excluding licenses and related réetig).

(c) Neither Parent nor any of its subsidiaries thassferred ownership of, or granted any licengh vaspect to any material Parent Intellec
Property to any third party.

(d) To the knowledge of Parent, the operation eftibsiness of Parent and its subsidiaries as sughdss currently is conducted does not
infringe the Intellectual Property of any third pyar

(e) Neither Parent nor any of its subsidiariesreasived notice from any third party that the ofieraof the business of Parent or any of its
subsidiaries or any act, product or service of Raseany of its subsidiaries, infringes the Irgetbial Property of any third party.

(f) To the knowledge of Parent, no person has sfisiging or misappropriating any material Parbriellectual Property.
3.9 COMPLIANCE; PERMITS; RESTRICTIONS.

(a) Neither Parent nor any of its subsidiariesigny material respect, in conflict with, or infaelt or violation of (i) any law, rule, regulati¢
order, judgment or decree applicable to Parenhyprod its subsidiaries or by which its or any oéittrespective properties is bound or
affected, or (ii) any material note, bond, mortgagdenture, contract, agreement, lease, licereseip franchise or other instrument or
obligation to which Parent or any of its subsidiaris a party or by which Parent or any of its glises or its or any of their respective
properties is bound or affected. To the knowledg@arent, no formal or informal investigation oview by any Governmental Entity,
including the Securities and Exchange Commissi&EC"), is pending or threatened against Pareris ubsidiaries. In addition, Parent has
not received any inquiry letters or other corregfmte from the SEC relating to any pending ingsjrievestigations or similar matters. Th

is no material agreement, judgment, injunctiongomt decree binding upon Parent or any of itsigiidrges which has or could reasonably be
expected to have the effect of prohibiting or matlrimpairing any current business practice ofdpd or any of its
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subsidiaries, any acquisition of material propéxtyParent or any of its subsidiaries or the condfibiusiness by Parent as currently
conducted.

(b) Parent and its subsidiaries hold all permitgrises, variances, exemptions, orders and apgrireah governmental authorities which are
material to the operation of the business of Pgjeailectively, the "PARENT PERMITS"). Parent artsl $ubsidiaries are in compliance in all
material respects with the terms of the Parent Rerm

3.10 LITIGATION.

As of the date of this Agreement, excluding suclitens as are disclosed in Parent's SEC Reportg ihi@o action, suit, proceeding, claim,
arbitration or investigation pending, or as to whiRarent or any of its subsidiaries has receivgdatice of assertion nor, to Parent's
knowledge, is there a threatened action, suit,g@ding, claim, arbitration or investigation agaiRatent or any of its subsidiaries which
reasonably would be likely to be material to Parentvhich in any manner challenges or seeks tegmte enjoin, alter or delay any of the
transactions contemplated by this Agreement.

3.11 BROKERS' AND FINDERS' FEES.

Except for Parent's obligation to Sanders MorrisridaParent has not incurred, nor will it incuiredtly or indirectly, any liability for
brokerage or finders' fees or agents' commissioasp similar charges in connection with this Agreat or any transaction contemplated
hereby.

3.12 ENVIRONMENTAL MATTERS.

(a) Except as would not reasonably be likely tailtda a Material Adverse Effect on Parent, (i)ther Parent nor any of its subsidiaries has
generated, transported, stored, used, manufactlighsed of, released or exposed its employeethers to pollutants, contaminants,
wastes, or any toxic, radioactive or otherwise hdaas materials ("HAZARDOUS MATERIALS") in violatioof, or in a manner that would
be reasonably likely to result in liability undany rule, regulation, treaty or statute promulgdtg@ny Governmental Entity in effect as of
date hereof to protect the environment or to pribhibgulate or control Hazardous Materials ("ENYYIRMENTAL LAWS") and (ii) no
Hazardous Materials are located in, on or underraalproperty or facility now or previously ownddased or operated by Parent or any of
its subsidiaries in a manner which would reasonbblgxpected to result in liability under, or alatmn of, any Environmental Law.

(b) Except for matters which would not reasonal@yekipected to result in a Material Adverse EffecCmmpany, no action, proceeding,
revocation proceeding, amendment procedure, wjitnction or claim is pending, or to Parent's krexlge, threatened concerning any
Company Permit relating to any environmental matieotherwise relating to any Environmental Law.

3.13 LABOR MATTERS.

(i) There are no controversies pending or, to th@kedge of each of Parent and its respective diargs, threatened, between Parent or any
of its subsidiaries and any of their respective leyges or independent contributors;

(i) as of the date of this Agreement, neither Rar®r any of its subsidiaries is a party to anjective bargaining agreement or other labor
union contract applicable to persons employed brgRar its subsidiaries nor does Parent or itsislidries know of any activities or
proceedings of any labor union to organize any smhloyees; and (iii) as of the date of this Agreemneither Parent nor any of its
subsidiaries has any knowledge of any strikes, dtaws, work stoppages or lockouts, or threats tighy or with respect to any employees
of Parent or any of its subsidiaries.

3.14 MATERIAL AGREEMENTS.

Since the date of the most recently filed Parer® Seport, Parent has not entered into any matagi@ement, compensatory agreement or
adopted any plan that would be required to be figdParent with the SEC, except as set forth ore@de 3.14 of the Parent Schedules.
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3.15 CASH AND CASH EQUIVALENTS.
As of October 1, 2004, Parent has cash and cashadents in excess of one million dollars ($1,0QD0
ARTICLE IV
CONDUCT PRIOR TO THE EFFECTIVE TIME
4.1 CONDUCT OF BUSINESS BY COMPANY.

During the period from the date of this Agreemerd aontinuing until the earlier of the terminatiofthis Agreement pursuant to its terms or
the Effective Time, Company and each of its sulasids shall, except to the extent that Parent sitfadirwise consent in writing, carry on its
business, in the ordinary course, in substanttalysame manner as heretofore conducted and inliemcg with all applicable laws and
regulations, and use its commercially reasonalf@@tsfconsistent with past practices and policie§)tpreserve intact its present business
organization as set forth in the Opexa Business Mlarch 2004, as previously provided to ParentMedger Sub, (ii) keep available the
services of its present officers and employees,(@hgreserve its relationships with customergpliers, distributors, licensors, licensees,
and others with which it has business dealings.ithadhlly, Company shall provide Parent's manageraeness to meet with employees for
the purposes of discussing continued employmertiwvittestanding anything in this Section 4.1 to tloatrary, Parent hereby acknowledges
and agrees that the Company shall (i) have the tighccelerate the Company Options, (i) if neededjiveness of the options exercise pi
but not to exceed $105,000, and (iii) terminateGoenpany Warrants.

In addition, except as expressly permitted by émms of this Agreement and except as set fortiche8ule 4.1 without the prior written
consent of Parent, during the period from the dathis Agreement and continuing until the earbéthe termination of this Agreement
pursuant to its terms or the Effective Time, Comypsimall not do any of the following and shall netit its subsidiaries to do any of the
following:

(a) Waive any stock repurchase rights, acceleamend or change the period of exercisability ofrewais or options or restricted stock, or
reprice Company Warrants or Company Options gramtel@r any employee, consultant, director or oiheck plans or authorize cash
payments in exchange for any options granted uawgiof such plans;

(b) Grant any severance or termination pay to dfigev or employee except pursuant to written agrests outstanding, or policies existing,
on the date hereof and as previously disclosediiing, or adopt any new severance plan;

(c) Transfer or license to any person or entitpthierwise extend, amend or modify any rights toGoenpany Intellectual Property;

(d) Declare, set aside or pay any dividends onakevany other distributions (whether in cash, stedkiity securities or property) in respect
of any capital stock, or split, combine or reclfsany capital stock or issue or authorize theasse of any other securities in respect of, in
lieu of or in substitution for any capital stock;

(e) Purchase, redeem or otherwise acquire, directiydirectly, any shares of capital stock of Camyp or its subsidiaries;

(f) Issue, deliver, sell, authorize, pledge or otfise encumber any shares of capital stock or anyrities convertible into shares of capital
stock, or subscriptions, rights, warrants or ogitmacquire any shares of capital stock or anyréexs convertible into shares of capital
stock, or enter into other agreements or commitmehany character obligating it to issue any ssltdres or convertible securities, other t
the issuance, delivery and/or sale of Company Com8tock pursuant to the exercise of Company OptmusCompany Warrants
outstanding as of the date of this Agreement;
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(g) Cause, permit or propose any amendments t@tgpany charter documents, other than the amendvhém Series A Preferred Stock
designation as contemplated in Section 6.3 of thedment (or similar governing instruments of ahitsosubsidiaries);

(h) Acquire or agree to acquire by merging or ctidating with, or by purchasing any equity interagsbr portion of the assets of, or by any
other manner, any business or any corporationn@esttip, association or other business organizatiativision thereof, or otherwise acquire
or agree to acquire any assets, strategic paripsrshalliances;

() Sell, lease, license, pledge, encumber or atiserdispose of any properties or assets;

() Incur any indebtedness for borrowed money argatee any such indebtedness of another persoie, @ sell any debt securities or
options, warrants, calls or other rights to acqaing debt securities of Company, enter into ange@mgient to maintain any financial statement
condition or enter into any arrangement havingeitenomic effect of any of the foregoing other timnonnection with the financing of
ordinary course trade payables consistent with pasttice (other than as contemplated in Sectid@ Bereof) except in the ordinary cours
business consistent with past practice or as oieerdleemed necessary by the Board of Directorsaiatain the Company's current
operations and the written consent of Parent;

(k) Adopt or amend any employee benefit plan, godicarrangement, any employee stock purchase plogee stock option plan, or enter
into any employment contract or collective bargagnagreement, hire, terminate, re-title, reclasgifpmote, demote, or any manner alter the
status of any current employee, pay any specialon special remuneration to any director or eyg®o or increase the salaries or wage
rates or fringe benefits (including rights to sewrere or indemnification) of its directors, officeesnployees or consultants;

() (i) Pay, discharge, settle or satisfy any materlaims, liabilities or obligations (absolutecaued, asserted or unasserted, contingent or
otherwise), or litigation (whether or not commengeidr to the date of this Agreement) in which Camp is a defendant, or (ii) waive the
benefits of, agree to modify in any manner, term@neelease any person from or fail to enforce @mnfidentiality or similar agreement to
which Company is a party or of which Company isadficiary;

(m) Modify, amend or terminate any material cont@cagreement to which Company thereof is a partyaive, delay the exercise of,
release or assign any material rights or claimeetieder without the written consent of Parent;

(n) Incur and enter into any agreement, contracbanmitment which if in existence on the date hevesuld be required to be listed in
Company Schedule 2.17 except in the ordinary coofrbeisiness consistent with past practice to mairthe Company's current operations;

(o) Revalue any of its assets or, except as redjbyeGAAP, make any change in accounting methadisciples or practices;

(p) Engage in any action that would reasonablyxXpeeted to cause the Merger to fail to qualify dsearganization” under Section 368(a) of
the Code, whether or not otherwise permitted byptiowisions of this Article 1V;

(g) Make any Tax election that, individually ortlre aggregate, is reasonably likely to adversdicain any material respect the Tax liability
or Tax attributes of Company or Parent or anyositbsidiaries or settle or compromise any mategrtame Tax liability;

(r) Make any disbursements or payments, other ithéime ordinary course of business to maintainGbepany's current operations;

(s) Engage in any conduct, solicited or otherwiskting to business development, business conibimdinancing, disposition of assets,
licensing, joint venture or other related discussion behalf of the
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Company with any third parties, other than in théirmary course of business or as otherwise deemeessary by the Board of Directors to
maintain the Company's current operations withvthiten consent of Parent;

(t) Engage in any conduct in breach of Sectionos.8.4 of this Agreement; or
(u) Agree in writing or otherwise to take any oé thctions described in Sections 4.1 (a) througahbyve.
4.2 CONDUCT OF BUSINESS BY PARENT.

During the period from the date of this Agreemenrd aontinuing until the earlier of the terminatiofthis Agreement pursuant to its terms or
the Effective Time, Parent and each of its subsgieiashall, except to the extent that Company sithbrwise consent in writing, carry on its
business, in the ordinary course, in substantthllysame manner as heretofore conducted and inliemeg with all applicable laws and
regulations, pay its debts and taxes when due cfoj@ood faith disputes over such debts or tgpag,or perform other material obligations
when due, and use its commercially reasonabletsfémnsistent with past practices and policies)tpréserve intact its present business
organization, (ii) keep available the servicestefpiresent officers and employees and (iii) presésvrelationships with customers, suppliers,
distributors, licensors, licensees, and others which it has business dealings.

In addition, except as expressly permitted by #énms of this Agreement, without the prior writteansent of Company, during the period
from the date of this Agreement and continuingluh#é earlier of the termination of this Agreemepntsuant to its terms or the Effective
Time, Parent shall not do any of the following ahall not permit its subsidiaries to do any of fibllowing:

(a) Waive any stock repurchase rights, acceleamend or change the period of exercisability ofrewais or options or restricted stock, or
reprice warrants or options granted under any eyagloconsultant, director or other stock plansuth@rize cash payments in exchange for
any options granted under any of such plans;

(b) Declare, set aside or pay any dividends onakevany other distributions (whether in cash, stedkiity securities or property) in respect
of any capital stock, except for intercompany dérds or distributions, or split, combine or redfgssny capital stock or issue or authorize
the issuance of any other securities in respeéhditu of or in substitution for any capital skpexcept as set forth in Parent Schedules;

(c) Cause, permit or propose any amendments tBahent charter documents (or similar governingumséents of any of its subsidiaries) that
would have an adverse effect on the rights of hreldé Parent Common Stock;

(d) Revalue any of its assets or, except as redjbyeGAAP, make any change in accounting methodsciples or practices;

(e) Engage in any action that would reasonablyxpeeted to cause the Merger to fail to qualify dsearganization” under Section 368(a) of
the Code, whether or not otherwise permitted byptiowisions of this Article 1V;

(f) Make any Tax election that, individually ortine aggregate, is reasonably likely to adversdicafn any material respect the Tax liability
or Tax attributes of Parent or any of its subsidmor settle or compromise any material income lidoility; or

(9) Agree in writing or otherwise to take any oé thctions described in Sections 4.2 (a) throughkfve.
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ARTICLEV
ADDITIONAL AGREEMENTS

5.1 DOCUMENTATION TO BE DISTRIBUTED TO COMPANY SHARHOLDERS AND NOTICE TO PREFERRED STOCK
HOLDERS.

The Company shall prepare documentation acceptalftarent to be disseminated to Company sharelsoldeonsider in voting at the
Shareholder Meeting as described in Section 5@Wbelhe Company shall provide notice to the CompRreferred Stock holders in
accordance with the certificate of designation.

5.2 SHAREHOLDER MEETING.

Company shall call and hold the Company Sharehsldiéeeting as promptly as practicable after the thareof, but no later than October 25,
2004, or the Company shall solicit the written @mtf its stockholders as promptly as practicalfier the date hereof, for the purpose of
voting upon the adoption and approval of this Agreat, the approval of the Merger, and approvaltbéomatters requiring shareholder v
Unless the Company's Board of Directors has withdrés recommendation of this Agreement and thegdem compliance with Section

5.4, Company shall use commercially reasonabletsffo solicit from its shareholders proxies indawf the adoption and approval of this
Agreement and the approval of the Merger and shkdl all other commercially reasonable action nesigsor advisable to secure the vote or
consent of stockholders required by Delaware Lawobtain such approval.

5.3 CONFIDENTIALITY; ACCESS TO INFORMATION.

(a) The parties acknowledge that Company and Phesm previously executed a Confidentiality Agreatndated as of June 15, 2004 (the
"CONFIDENTIALITY AGREEMENT"), which ConfidentialityAgreement will continue in full force and effentéaccordance with its terms.

(b) Each of Company and Parent will afford the otlmed the other's accountants, counsel and otheggentatives reasonable access to its
properties, books, records, shareholder lists ansiomnel during the period prior to the Effectiven@ to obtain all information concerning its
business as such other party may reasonably reduestformation or knowledge obtained in any inigetion pursuant to this Section 5.3
will affect or be deemed to modify any representatir warranty contained herein or the conditianthe obligations of the parties to
consummate the Merger.

5.4 NO SOLICITATION.

From and after the date of this Agreement untilEffective Time or termination of this Agreementguant to Article VI, Company and its
subsidiaries will not, nor will they authorize cemmit any of their respective officers, directaffjliates or employees or any investment
banker, attorney or other advisor or representaiitained by any of them to, directly or indireci{) solicit, initiate, encourage or induce
making, submission or announcement of any AcquaisiBroposal (as defined below) including commuimcgvith, responding to, or
receiving communications from any party regardimgricing or strategic transactions or communicatiingny financing or strategic
counterparties the nature or extent of this Agregm®) participate in any discussions or negatiagi regarding, or furnish to any person any
information with respect to, or knowingly take asther action to facilitate any inquiries or the nmakof any proposal that constitutes or may
reasonably be expected to lead to, any AcquisRimposal, including divulging any information withspect to the transaction set forth in
Agreement, (C) engage in discussions with any pevgth respect to any Acquisition Proposal, (D) mpwe, endorse or recommend any
Acquisition Proposal or (D) enter into any lettéirdgent or similar document or any contract, agreat or commitment contemplating or
otherwise relating to any Acquisition Transactias ¢lefined below); provided, however, that nottdogtained in this Section 5.4 shall
prohibit the Board of Directors of Company frompesding at any time prior to the Company Sharelrdiieeting, to a bona fide written
Acquisition Proposal received without the prior meence of a breach of this Section 5.4 that ComigeBoard of Directors reasonably
concludes constitutes a Superior Proposal (aset:fielow), engaging in discussions or participaitingegotiations with and furnishing
information to the party making such Acquisitioroposal to the
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extent (1) the Board of Directors of Company detaas in good faith after consultation with its adéslegal counsel that its fiduciary
obligations under applicable law require it to do ) (x) at least two business days prior toighimg any such nonpublic information to, or
entering into discussions or negotiations with hsparty, Company gives Parent written notice of @any's intention to furnish nonpublic
information to, or enter into discussions or negidns with, such party and (y) Company receivesifsuch party an executed confidentiality
agreement containing customary limitations on tée and disclosure of all nonpublic written and arfdrmation furnished to such party by
or on behalf of Company, and (3) contemporaneowgly furnishing any such nonpublic information tach party, Company furnishes such
nonpublic information to Parent (to the extent smohpublic information has not been previously fsined by Company to Parent). Company
and its subsidiaries will immediately cease any alhdxisting activities, discussions, or negotiati with any parties conducted heretofore
with respect to any Acquisition Proposal. Withdutiting the foregoing, it is understood that anglation of the restrictions set forth in this
Section 5.4 by any officer, director, affiliate @mployee of Company or any of its subsidiariesnyriavestment banker, attorney or other
advisor or representative of Company or any ddutssidiaries shall be deemed to be a breach oSttton 5.4 by Company. For purposes of
this Agreement, (A) "ACQUISITION PROPOSAL" shall ameany offer, inquiry or proposal (other than afeifinquiry or proposal by
Parent) relating to any Acquisition Transaction) (BCQUISITION TRANSACTION" shall mean any transimwt or series of related
transactions other than the transactions contesplay this Agreement involving: (X) any acquisitionpurchase from Company by any
person or "group” (as defined under Section 13{dh@ Exchange Act and the rules and regulatioasetinder) or any merger, consolidation,
business combination or similar transaction invodvihe Company and its shareholders; (Y) any $edsge, exchange, transfer, license,
acquisition or disposition of any assets of CompanyZ) any liquidation, dissolution, recapitalia or other significant corporate
reorganization of the Company; and (C) "SUPERIOROPRSAL" shall mean an Acquisition Proposal withpexs to which (x) if any cash
consideration is involved, shall not be subjecng financing contingency or with respect to whi@mpany's Board of Directors shall have
reasonably determined (based upon the advice ofp@ny's financial advisors) that the acquiring p&tyapable of consummating the
proposed Acquisition Transaction on the terms psedpand (y) Company's Board of Directors shaleh@asonably determined that the
proposed Acquisition Transaction provides greasdue to the shareholders of Company than the Mébgered upon a written opinion of
Company's financial advisor). In addition to thdigditions of Company set forth in this Section 52émpany as promptly as practicable, and
in any event within 24 hours, shall advise Parealiypand in writing of any request for informatierhich Company reasonably believes
would lead to an Acquisition Proposal or of any Aisifion Proposal (whether solicited or unsolicjtent any inquiry with respect to or whi
Company reasonably believes would lead to any Asitijpi Proposal (whether solicited or unsolicitetie material terms and conditions of
such request, Acquisition Proposal or inquiry, #relidentity of the person or group making any sstjuest, Acquisition Proposal or inqu
Company will not communicate with any third panyhgther solicited or unsolicited) without the camsef Parent, and will keep Parent
informed in all material respects of the status @eiails (including material amendments or propaaeéndments) of any such request,
Acquisition Proposal, or inquiry. In addition tcetforegoing, Company shall (A) provide Parent vaitheast 48 hours prior notice (or such
lesser prior notice as provided to the membersashany's Board of Directors but in no event lessthight hours) of any meeting of
Company's Board of Directors at which Company'srBaé Directors is reasonably expected to consigeAcquisition Proposal and (B)
provide Parent with at least three (3) business gapr written notice of a meeting of Company'saaBbof Directors at which Company's
Board of Directors is reasonably expected to recemtra Superior Proposal to its shareholders aretliegwith such notice a copy of the
definitive documentation relating to such SupeRooposal. The Board of Directors of the Companyi stz (a) withdraw or modify in a
manner adverse to Parent, the approval or recomamtiendby such Board of Directors of this Agreement(b) approve or recommend any
Acquisition Proposal, unless the Company receiveAauisition Proposal and the Board of Directdrthe Company determines in good
faith that such Acquisition Proposal is a SupeRorposal.

5.5 PUBLIC DISCLOSURE.

Parent and Company will consult with each other agnee before issuing any press release or ottemadking any public statement with
respect to the Merger, this Agreement or an ActjaisiProposal and will not issue any such pressass or make any such public statement
prior to such agreement, except as may be reqgbirdthrent to comply with federal and state se@asitaws.
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5.6 REASONABLE EFFORTS; NOTIFICATION.

(a) Upon the terms and subject to the conditiohgosth in this Agreement, each of the parties agr® use commercially reasonable effor
take, or cause to be taken, all actions, and t@doause to be done, and to assist and coopeitht¢éhe other parties in doing, all things
necessary, proper or advisable to consummate ake effective, in the most expeditious manner pcatiie, the Merger and the other
transactions contemplated by this Agreement, inolpdsing commercially reasonable efforts to acd@shphe following: (i) the taking of all
reasonable acts necessary to cause the conditiecsdent set forth in Article VI to be satisfieiil, the obtaining of all necessary actions or
nonactions, waivers, consents, approvals, ordetsapplicable authorizations from Governmental kagitif any, and the making of all
necessary registrations, declarations and filimgsthe taking of all reasonable steps as may bessacy to avoid any suit, claim, action,
investigation or proceeding by any Governmentaltigniii) the obtaining of all necessary consemtgprovals or waivers from third parties,
(iv) the defending of any suits, claims, actiomsgistigations or proceedings, whether judicialdmaistrative, challenging this Agreement or
the consummation of the transactions contemplateelly, including seeking to have any stay or teryorestraining order entered by any
court or other Governmental Entity vacated or regdrand (v) the execution or delivery of any addai instruments necessary to
consummate the transactions contemplated by, afullyacarry out the purposes of, this Agreementcbnnection with and without limiting
the foregoing, Company and its Board of Directdralls if any state takeover statute or similarg&br regulation is or becomes applicabl
the Merger, this Agreement, the Company Voting Agrents or any of the transactions contemplatedkiiened thereby, use commercially
reasonable efforts to ensure that the Merger Abreement, the Company Voting Agreements and therdtansactions contemplated hereby
and thereby may be consummated as promptly asqablet on the terms contemplated by this Agreerardtotherwise to minimize the
effect of such statute or regulation on the Mertds, Agreement, the Company Voting Agreementstardransactions contemplated hereby
and thereby. Notwithstanding anything herein toabetrary, nothing in this Agreement shall be degtoerequire Parent or Company or any
subsidiary or affiliate thereof to agree to anyedititure by itself or any of its affiliates of skarof capital stock or of any business, assets or
property, or the imposition of any material limitat on the ability of any of them to conduct theirsiness or to own or exercise control of
such assets, properties and stock.

(b) Company shall give prompt notice to Parentryf epresentation or warranty made by it containgflis Agreement becoming untrue or
inaccurate, or any failure of Company to complyhwat satisfy in any material respect any coveneordition or agreement to be complied
with or satisfied by it under this Agreement, itle@ase, such that the conditions set forth ini@e€& 3 would not be satisfied; provided,
however, that no such notification shall affect tpresentations, warranties, covenants or agrasroéthe parties or the conditions to the
obligations of the parties under this Agreement.

(c) Parent shall give prompt notice to Companyrof presentation or warranty made by it or Me®alo contained in this Agreement
becoming untrue or inaccurate, or any failure akRaor Merger Sub to comply with or satisfy in angterial respect any covenant, condi

or agreement to be complied with or satisfied hynider this Agreement, in each case, such thatahditions set forth in Section 6.2 would
not be satisfied; provided, however, that no suiffination shall affect the representations, waties, covenants or agreements of the parties
or the conditions to the obligations of the partieder this Agreement.

5.7 THIRD- PARTY CONSENTS.

As soon as practicable following the date hereafeRt and Company will each use commercially reaislenefforts to obtain any consents,
waivers and approvals under any of its or its glibEes' respective agreements, contracts, licemskesses required to be obtained in
connection with the consummation of the transastimmtemplated hereby.

5.8 LISTING OF PARENT COMMON STOCK.

Parent shall use its best efforts to list the Pa@@mmon Stock issued in exchange for the CompaefeRed Stock and Company Common
Stock on the Nasdaq Stock Market or The AmericaclSExchange as soon as practicable following tifeckve Date. In the event that
Parent is not eligible for listing on either of the
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markets above, Parent shall use its best effottsitg Parent into compliance with the initial ligg requirements of one of such markets as
soon as practicable following the Effective Date.

5.9 ELECTION OF TWO DIRECTORS.

As soon as practicable following the Effective TiRarent shall cause to have nominated for electiod shall use its best efforts to have its
shareholders elect, up to (2) two nominees agrped by the Company and in accordance with the Iseekgreement, at least one (1) of
whom shall be "independent" as defined in the SeesitAct of 1933, as amended, provided that, Rasleall only be obligated to nominate
such nominees if such nominees are otherwise ipchlind are willing to serve as directors.

5.10 PARENT LOAN TO COMPANY.

Parent agrees to loan the Company up to $200,0@0eodate hereof, to be used exclusively for tipeages and costs as set forth on Schi
5.10 of the Company Schedule ("Allowable Expens8shedule 5.10 of the Company Schedule shall irctuline item for each Allowable
Expense including the estimated amount of the Adlole Expense for the month of October 2004. Suah #hall mature on the earlier of
Closing or Termination (as defined in Article VIl this Agreement), shall bear interest at a rateenfpercent (10%) per annum and shall be
secured by all the Company's assets, except éfidotual Property. Such loan shall be in form ghibit D, attached hereto and made a part
hereof.

ARTICLE VI
CONDITIONSTO THE MERGER
6.1 CONDITIONS TO OBLIGATIONS OF EACH PARTY TO EFEH THE MERGER.

The respective obligations of each party to thise®gnent to effect the Merger shall be subject ¢ostitisfaction at or prior to the Effective
Time of the following conditions:

(a) Stockholder Approval. This Agreement shall hegen approved and adopted, and the Merger shadltheen duly approved, by the
requisite vote under applicable law, by the shadsre of Company on or prior to October 31, 2004.

(b) No Order. No Governmental Entity shall haveated, issued, promulgated, enforced or enteredstatyte, rule, regulation, executive
order, decree, injunction or other order (whetkengorary, preliminary or permanent) which is ireetfand which has the effect of making
the Merger illegal or otherwise prohibiting consuatimn of the Merger.

(c) Financing. The Parent shall have raised thrid@mdollars ($3,000,000) through the issuanceafvertible notes since July 1, 2004.
6.2 ADDITIONAL CONDITIONS TO OBLIGATIONS OF COMPANY

The obligation of Company to consummate and etfeztMerger shall be subject to the satisfactioor adrior to the Effective Time of each of
the following conditions, any of which may be wadyén writing, exclusively by Company:

(a) Representations and Warranties. Each repregensand warranty of Parent and Merger Sub conthinghis Agreement (i) shall have
been true and correct as of the date of this Agezmnd (ii) shall be true and correct on and ah®fClosing Date with the same force and
effect as if made on the Closing Date. The Com sl receive a certificate to such effect signedbehalf of Parent by an authorized offi
of Parent.
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(b) Agreements and Covenants. Parent and Mergesisalbhave performed or complied in all materédpects with all agreements and
covenants required by this Agreement to be perfdrarecomplied with by them on or prior to the ClasDate, and Company shall have
received a certificate to such effect signed oralfaif Parent by an authorized officer of Parent.

(c) Legal Opinion. The Company shall receive areptable legal opinion with respect to the issuarfd@arent Common Stock.
6.3 ADDITIONAL CONDITIONS TO THE OBLIGATIONS OF PAENT AND MERGER SUB.

The obligations of Parent and Merger Sub to consatarand effect the Merger shall be subject to #tisfaction of Parent and Merger Sut
each of the following conditions at or prior to te#ective Time, unless Parent, in its sole didoretwaives in writing any of the following
conditions:

(a) Representations and Warranties. Each repreémengand warranty of Company contained in this Agnent (i) shall have been true and
correct as of the date of this Agreement and Kidlisbe true and correct on and as of the ClosiatgWvith the same force and effect as if n
on and as of the Closing Date. The Parent shadivea certificate to such effect signed on bebglhe Company by the directors of
Company.

(b) Agreements and Covenants. Company shall haferped or complied in all material respects wilhegreements and covenants requ
by this Agreement to be performed or complied Wight at or prior to the Closing Date, and Pardatlishave received a certificate to such
effect signed on behalf of Company by the directdr€ompany.

(c) Consents and Opinions. Company shall have mdxdigall consents, waivers and approvals requiredmmection with the consummation of
the transactions contemplated hereby, includingeétegreements listed on Schedule 2.4 of Compargd8th Additionally, Parent shall ha
received an acceptable legal opinion with respecbtporate matters, including the License Agregmen

(d) Audited Financial Statement. The Company dhale provided to Parent on or before Closing, ajualified opinion, except for any
going concern qualifications, and financial statetagincluding pro-forma financial data that satiBarent's obligations under Item 7 of Form
8-K.

(e) Dissenting Shares. There shall be no more 2B&f the CompanZommon Stock that are Dissenting Shares.

(f) Intellectual Property Opinion. The Parent shiei/e received an acceptable opinion, as deterniniésisole discretion from intellectual
property counsel, with respect to Company IntellecProperty.

(g9) Preferred Stock Designation Amendment. The Gomshall have amended its Certificate of Desigmaftdr its Series A Preferred Stock
to provide that the valuation of considerationtasesl in Section 2(c)(ii) of the Certificate of Dggsation shall be fully satisfied by the
issuance of the shares pursuant to Section 1.6(aph

(h) Termination of Certain Agreements. The Compsimgll have waived or caused to be waived any piefeiults and terminated or caused to
be terminated the following agreements: (i) theciolders Agreement, dated September 5, 2001 battheeCompany and certain securities
holders; (ii) the Series A Preferred Stock Purchegeement, dated March 28, 2002 between the Coyngadh certain of its securities
holders; (iii) the Voting Agreement, dated AprilZ))02 between the Company and certain of its siesifiolders; (iv) the Investors Rights
Agreement, dated April 5, 2002 between the Compantycertain of its securities holders; and (v)Right of First Refusal and Co-Sale
Agreement, dated April 5, 2002 between the Compantycertain of its securities holders. Further Canypshall terminate or caused to be
terminated any agreements inconsistent with iteesgmtations and warranties herein.
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(i) Execution of Consulting Agreement with Jingwhahg. The Company shall obtain a three (3) yeaswtng agreement with Jingwu
Zhang, with the same terms and conditions of thes@lting Agreement between Company and Jingwu Zhdetgd September 5, 2001,
unless Parent agrees in writing otherwise.

(j)) Baylor License Agreement. The Company shaleree a written acknowledgement from Baylor that@wmnpany is not and has not been
in breach or default with the License Agreemerdf this Agreement will not result in a breach, déifadermination or any other way affect
this License Agreement, and agree to affect an dment to Article 16 of License, regarding boardsearequested.

(k) Completion of Clinical Due Diligence. Parentafithave completed its review of Company's clinidala and receive a satisfactory
verification by a third party appointed by Paréntits sole discretion.

() Release Agreement. Holders of at least 98%hefGompany Common Stock and Company Preferred Studkhave executed the Release
Agreement, in the form attached hereto as Exhibit E

(m) Certificate regarding Redman Termination AgreainThe Company shall provide a certificate exadiny the directors of the Company
stating the Redman Termination Agreement has rent benended or modified.

(n) Company Warrants. Termination of all of the Qamy Warrants as set forth in Schedule 2.2 of tie@any Schedules, pursuant to a
warrant termination agreement in the form attadiex@to as Exhibit F.

(o) Certificate for Company Options. The Companglisbrovide a certificate executed by the direcrthe Company stating that all of the
Company Options shall have been either vestedwahdeixercised or terminated.

(p) Escrow Agreement. The Company shall provideBberow Agreement, in the form attached heretoxbli G, executed by the
stockholders of Opexa.

(g) Bringdown Certificate. The Company shall preval certificate executed by the Secretary and Ehietutive Officer stating any changes
to Exhibit C.

(r) Correspondence relating to the Food and Druthénity. The Company shall provide a list of alltbé Company's regulatory
correspondence relating to Food and Drug Laws veddrom any Food and Drug Authority over the kast (5) years.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER
7.1 TERMINATION.

This Agreement may be terminated at any time padhe Effective Time, whether before or after thquisite approval of the shareholder:
Company:

(a) by mutual written consent duly authorized by Boards of Directors of Parent and Company;

(b) by either Company or Parent if the Merger shatlhave been consummated by the Effective Timarfig reason; provided, however, that
the right to terminate this Agreement under thisti®a 7.1(b) shall not be available to any partyosé action or failure to act has been a
principal cause of or resulted in the failure of terger to occur on or before such date and sctdneor failure to act constitutes a material
breach of this Agreement;

(c) by either Company or Parent if a Governmentaiti shall have issued an order, decree or rwintaken any other action, in any case
having the effect of permanently restraining, emjog or otherwise prohibiting the Merger, which erddecree, ruling or other action is final
and nonappealable;
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(d) by Company, if the conditions set forth in $&et6.1 or 6.2 have not been satisfied by the HffecTime or earlier as of the time such
condition is required hereunder to be satisfiedumh condition is or becomes impossible;

(e) by Company, upon a breach of any representatiarranty, covenant or agreement on the part cfi®aet forth in this Agreement, or if
any representation or warranty of Parent shall ieg®mme untrue, in either case such that the donditet forth in Section 6.2 (a) or (b)
would not be satisfied as of the time of such bnearcas of the time such representation or warrah&i have become untrue, provided, th
such inaccuracy in Parent's representations ancmtaes or breach by Parent is curable by Pareah €ompany may not terminate this
Agreement under this Section 7.1(e) for thirty

(30) days after delivery of written notice from Cpamy to Parent of such breach, provided Parentrage# to exercise best efforts to cure
such breach (it being understood that Company mayenminate this Agreement pursuant to this paalgi(e) if such breach by Parent is
cured during such thirty (30)-day period);

(f) by Parent, upon a breach of any representatian;anty, covenant or agreement on the part of izmy set forth in this Agreement, or if
any representation or warranty of Company shaleHscome untrue, in either case such that the tonsliset forth in Section 6.3(a), (b), or
(c) would not be satisfied as of the time of sundalsh or as of the time such representation orangyrshall have become untrue, provided,
that if such inaccuracy in Company's representat&nd warranties or breach by Company is curablédsgpany, then Parent may not
terminate this Agreement under this Section 7 fbffthirty (30) days after delivery of written no# from Parent to Company of such breach,
provided Company continues to exercise best effortaire such breach (it being understood thatrfeanay not terminate this Agreement
pursuant to this paragraph (f) if such breach bgn@any is cured during such thirty (30)-day period);

(9) by Parent or Company (and, with respect taGbmpany, only upon payment of the fee set fortGeation 7.3(b) below), if the Board of
Directors of Company determines to enter into énitefe agreement with respect to a Superior Prapimsaccordance with Section 5.4
hereof;

(h) by Parent if the conditions of Section 6.1 & Bas not been satisfied by the Effective Timeartier as of the time such condition is
required hereunder to be satisfied or such conditi@r becomes impossible;

(i) by Parent or Company any time on or after Oetdil, 2004.
7.2 NOTICE OF TERMINATION; EFFECT OF TERMINATION.

Any termination of this Agreement under Section @bve will be effective immediately upon the detiy of written notice of the terminatil
party to the other parties hereto (or such lateetas may be required by Section 7.1). In the evkthte termination of this Agreement as
provided in Section 7.1, this Agreement shall bamfurther force or effect, except (i) as setHart this Section 7.2, Section 5.3(a), Section
7.3 and Article 8, each of which shall survive themination of this Agreement, and (ii) nothing ¢iarshall relieve any party from liability f
fraud in connection with, or any willful breach tiijs Agreement.

7.3 FEES AND EXPENSES.

(a) General. Except as set forth in this Secti@n &ll fees and expenses incurred in connection this Agreement and the transactions
contemplated hereby shall be paid by the partyriiroy such expenses whether or not the Mergernswmmated.

(b) Termination Fee Payable by Company. In the ethet (A) the Company shall terminate this Agreatmmirsuant to Section 7.1(g), or (B)
this Agreement shall be terminated pursuant toi@eat1(d) (other than for a termination resultfrgm the conditions set forth in Section |
not being met, unless such failure is based upaawsed by any action of the Company or its shddehs) and within 12 months after any
such termination pursuant to

Section 7.1(d), Company shall enter into a defiritigreement with respect to any Company Acquisitieen, in the case of clause (A),
promptly after such termination, or in the caselatise (B),
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concurrently with the execution of such Company éisiion (signing of a definitive purchase agreethe@ompany shall pay to Parent
$500,000 in cash (the "TERMINATION FEE").

7.4 AMENDMENT.

Subject to applicable law, this Agreement may beraaed by the parties hereto at any time by exetwfi@n instrument in writing signed on
behalf of each of Parent, Merger Sub and Company

7.5 EXTENSION; WAIVER.

At any time prior to the Effective Time, any pahgreto may, to the extent legally allowed, (i) ext¢he time for the performance of any of
the obligations or other acts of the other paiftie®to, (ii) waive any inaccuracies in the reprégons and warranties made to such party
contained herein or in any document delivered mmshereto and (iii) waive compliance with any e agreements or conditions for the
benefit of such party contained herein. Any agragma the part of a party hereto to any such eibans waiver shall be valid only if set
forth in an instrument in writing signed on behaflisuch party. Delay in exercising any right untfés Agreement shall not constitute a
waiver of such right.

ARTICLE VIII
INDEMNIFICATION
8.1 SURVIVAL.

The representations and warranties of the paréesté contained in this Agreement shall surviveGlasing until 12 months after the Closing
Date. Notwithstanding the preceding sentence, epsesentation or warranty in respect of which indiéggrmay be sought under this
Agreement shall survive beyond the time at whickatld otherwise terminate pursuant to the preagdentence, if notice of the inaccuracy
or breach thereof giving rise to such right of imohéty shall have been given to the party againsirwisuch indemnity may be sought prior to
the scheduled termination of such representatiomaoranty, as applicable. The covenants and agmsméthe parties (including, without
limitation, the covenants and agreements of thégsaset forth in this Article 8) contained in tiigreement shall survive for 12 months.

8.2 OBLIGATION TO INDEMNIFY.

Pursuant to the Escrow Agreement, certain sharemolthe "ESCROWING SHAREHOLDERS") will escrow gaioof 250,000 shares of
Parent Common Stock ("ESCROWED SHARES") to be tsesdhtisfy the Company's obligation to indemnifglanthis Article 8. The
Company agrees to indemnify and hold harmless Parehits respective officers, directors, employ@aesountants, counsel, consultants,
advisers and agents ("REPRESENTATIVES") againstagrdes to hold each of them harmless from anyalinthmage, loss, liability and
expense (including, without limitation, reasonag@enses of investigation and reasonable attorfesssand expenses related to the mati
issue) including interest ("LOSSES"), incurred offared by them arising out of, based on or in @mion with any misrepresentation or
breach of warranty, covenant or agreement made loe performed by the Company; provided, howevat, the Company shall not have any
liability for Losses under Section 8.2 unless thgragate of all Losses for which the Company wdnddiable, but for this provision, exceeds
on a cumulative basis an amount equal to $50,0@0"(NDEMNIFICATION BASKET"), and then only to thextent of such excess;
provided, further, that the Indemnification Baskkall not apply to the entire amount of any indixatlitem of Loss that is greater than
$25,000, or such other items of Loss that wouldenvaggregated with each other item of Loss ariimg the same underlying facts, events
or circumstances, equal or exceed $25,000; andidad, further, that the maximum amount for which Company shall be liable in the
aggregate under this Section 8.2 shall not exdeeddlue of the Escrowed Shares (the "INDEMNIFICAN CAP").

8.3 INDEMNIFICATION PROCEDURES.

(a) The Escrowing Shareholders will agree to atchasndemnifying party for the purposes of thigiéle 8 and will designate a representa
in the Escrow Agreement for such purpose (the "INDEFYING PARTY"). The
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Parent (the "INDEMNIFIED PARTY") agrees to give tlielemnifying Party notice in writing of the assentof any claim or demand made
by, or an action, proceeding or investigation istid by, any person not a party to this Agreeni@iTHIRD PARTY CLAIM") in respect o
which indemnity may be sought under such Sectiomptly after such Indemnified Party learns of thérd Party Claim; provided, however,
that failure to give such notice shall not affd® thdemnification provided hereunder except toetktent the Indemnifying Party shall have
been actually prejudiced as a result of such faillihereafter, the Indemnified Party shall delieethe Indemnifying Party, as promptly as
practicable after the Indemnified Party's recdiptréof, copies of all notices and documents (irinlydourt papers) received by the
Indemnified Party relating to the Third Party Claim

(b) If a Third Party Claim is made against an Indéiad Party, the Indemnifying Party will be entidl to participate in the defense thereof
and, by providing notice to the Indemnified Pargjivkred within 20 business days after the readfiptotice of such Third Party Claim, to
assume the defense thereof with counsel selectduebypdemnifying Party; provided that (i) such osel is approved by the Indemnified
Party (such approval not to be unreasonably withbeldelayed), (ii) the Indemnified Party is kepfiormed of all developments, and is
furnished with copies of all documents and papeiaied thereto and is given the right to partitida the defense and investigation there:
provided below, and (iii) such counsel proceed$iditigence and in good faith with respect ther&oould the Indemnifying Party so elec
assume the defense of a Third Party Claim, thenmifging Party will not as long as it conducts suigfense be liable to the Indemnified
Party for legal expenses subsequently incurredéyrtdemnified Party in connection with the defetimzeof. If the Indemnifying Party
assumes such defense, the Indemnified Party sinad the right to participate in the defense theagaf to employ its own counsel, separate
from the counsel employed by the Indemnifying Paitits own expense, except that the IndemnifyiagyPshall bear the expense of such
separate counsel if (A) in the written opinion otinsel to the Indemnified Party reasonably accéptatthe Indemnifying Party, use of
counsel of the Indemnifying Party's choice woulcelpected to give rise to a conflict of interes{®y there are or may be legal defenses
available to the Indemnified Party that are différieom or additional to those available to thednmhifying Party. The Indemnifying Party
shall be liable for the fees and expenses of cd@msployed by the Indemnified Party for any perthaing which the Indemnifying Party has
not assumed the defense thereof. If the Indemmgjfifiarty chooses to defend or prosecute any Thiry Edaim, all of the parties hereto shall
cooperate in the defense or prosecution thereah Saoperation shall include the retention and fugpe Indemnifying Party's request) the
provision to the Indemnifying Party of records amfhrmation that are reasonably relevant to sucindfBarty Claim, and making employees
available on a mutually convenient basis to prowdditional information and explanation of any mialeprovided hereunder. The
Indemnifying Party shall be authorized to conserd settlement of any Third Party Claim as to whiwhIndemnifying Party has assumed
defense in accordance with the terms of Sectiopv@tBout the consent of any Indemnified Party, tilly to the extent that such settlement
(i) provides solely for the payment of money dansagge the Indemnifying Party, and for payment tacbecurrent with the effectiveness of
the settlement and (ii) provides a complete relefsiee Company potentially affected by such Thratty Claim from all matters that were or
could have been asserted in connection with susl Except as provided in the foregoing sentesettiement or consent to entry of
judgment shall require the prior approval of thddmnified Party

8.4 PROCEDURES FOR DIRECT CLAIMS.

In the event any Indemnified Party shall have aclar indemnity against the Company that doesimadlve a Third Party Claim, the
Indemnified Party shall deliver notice of such elaiith reasonable promptness to the IndemnifyindyP&uch notice referred to in the
preceding sentence shall state the relevant fact$nelude therewith relevant documents and arstame in reasonable detail as to the basis
for the indemnification sought. The failure by dngemnified Party so to notify the Indemnifying Beshall not relieve the Indemnifying
Party from any liability that it may have to suctdémnified Party with respect to any claim madespant to this Section 8.4, it being
understood that notices for claims in respect lofech of a representation or warranty must beeleld prior to the expiration of the survival
period for such representation or warranty. Ifliemnifying Party does not notify the Indemnifiedrty within 20 business days following
its receipt of such notice that the IndemnifyingtPaisputes its liability to the Indemnified Parynder this Section, the claim specified by
Indemnified Party in such notice shall be concleki\deemed a liability of the Indemnifying Partydem this Section 8, and the Indemnifying
Party shall pay the amount of such liability to thdemnified Party on demand or, in the case ofraotice in which the amount of the claim
(or any portion of the claim) is estimated, on slathr date when the amount of such claim (or qartion of such claim) becomes finally
determined.
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8.5 OTHER INDEMNIFICATION PROVISIONS.

The indemnities provided in this Agreement shall/sue the Closing and are in addition to, and malérogation of, any other legal or
equitable remedy any party may have with respetiieédransactions contemplated by this Agreement.

8.6 CERTAIN LIMITATIONS.

The amount of any Losses for which indemnificai®provided under this Agreement shall be net gf@nounts recovered by the
Indemnified Party under insurance policies withpesg to such Losses and shall be (i) increaseak®mdccount of any tax cost incurred
(grossed up for such increase) by the IndemnifeadyRarising from the receipt of indemnity paymemseunder, and

(i) reduced to take account of any tax benefitized by the Indemnified Party arising from theun@nce or payment of any such Losses.
Such tax cost or tax benefit, as the case mayhadl,lse computed for any year using the IndemniRadty's actual tax liability with and
without (i) the receipt of any indemnification pagnis made pursuant to this Agreement and (ii)iberrence or payment of any Losses for
which indemnification is provided under this Agremmhin such year. In the event that the IndemniRlady actually realizes a tax cost or tax
benefit for a year(s) subsequent to the year irckwthie indemnity payment is made, the Indemnifyragty shall pay the amount of such tax
cost or the Indemnified Party shall pay the amadirsuch tax benefit, as the case may be, in suskesuent year(s).

ARTICLE IX
GENERAL PROVISIONS
9.1 SURVIVAL OF REPRESENTATIONS AND WARRANTIES.

The representations and warranties of CompanynParel Merger Sub contained in this Agreement skathinate at the Effective Time, and
only the covenants that by their terms surviveBfective Time shall survive the Effective Time.

9.2 NOTICES.

All notices and other communications hereunderl §ieain writing and shall be deemed given if delagpersonally or by commercial
delivery service, or sent via telecopy (receiptfared) to the parties at the following addressetelecopy numbers (or at such other address
or telecopy numbers for a party as shall be spstiiy like notice):

(a) if to Parent or Merger Sub, to:

PharmaFrontiers Corp.

18205 Burkhardt Road

Tomball, TX 77377

Attention: David B. McWilliams Facsimile No.: (28290-0940

with copies to:

Brewer & Pritchard, P.C.

Three Riverway, 18th Floor

Houston, Texas 77056

Attention: Thomas C. Pritchard / Peter Talosig kaide No.: (713) 209-2928
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(b) if to Company, to:

Opexa Pharmaceuticals, Inc.
835 Greens Parkway, Suite 150
Houston, Texas 77067
Attention: Michael Redman
Facsimile No.: (281) 872-8585

with copies to:

Winstead Sechrest & Minick, P.C. Jeffrey R. Harder
600 Town Center One

1450 Lake Robbins Drive

The Woodlands, Texas 77380

9.3 INTERPRETATION; DEFINITIONS.

(a) When a reference is made in this Agreemeniktotiits, such reference shall be to an Exhibitie Agreement unless otherwise indicated.
When a reference is made in this Agreement to @estsuch reference shall be to a

Section of this Agreement. Unless otherwise in@iddahe words "include," "includes" and "includinghen used herein shall be deemed in
each case to be followed by the words "withoutt@idon.” The table of contents and headings coathin this Agreement are for reference
purposes only and shall not affect in any way tle&amning or interpretation of this Agreement. Wheenence is made herein to "the business
of" an entity, such reference shall be deemeddiudée the business of all direct and indirect sdibsies of such entity. Reference to the

subsidiaries of an entity shall be deemed to irelaltldirect and indirect subsidiaries of suchtgnti
(b) For purposes of this Agreement:

(i) the term "KNOWLEDGE" means with respect to atpdereto, with respect to any matter in questtbe,actual knowledge of the
executive officers of such party;

(i) the term "MATERIAL ADVERSE EFFECT" when used connection with an entity means any change, evaiation, inaccuracy,
circumstance or effect that is, or is reasonaligiyi to be, materially adverse to the businesstaskabilities, financial condition or results of
operations of such entity and its subsidiariesna®a whole; provided, however, that in no evkatl$A) a decrease in such entity's stock
price or the failure to meet or exceed Wall Stresearch analysts' or such entity's internal egsnam other estimates or projections in and of
itself constitute a Material Adverse Effect or @)y change, event, violation, inaccuracy, circumsgeor effect that results from (x) changes
affecting the industry in which such entity opesaenerally (which changes do not disproportiogaaéfect such entity), (y) changes
affecting the United States economy generally pth& public announcement or pendency of the Memrstitute a Material Adverse Effe

(iii) the term "PERSON" shall mean any individuadyporation (including any non-profit corporatioggneral partnership, limited
partnership, limited liability partnership, joinemture, estate, trust, company (including any éahifability company or joint stock company),
firm or other enterprise, association, organizatemtity or Governmental Entity.

9.4 COUNTERPARTS.

This Agreement may be executed in one or more eopaitts, all of which shall be considered one &edsame agreement and shall become
effective when one or more counterparts have biggred by each of the parties and delivered to thergarty, it being understood that all
parties need not sign the same counterpart.

35



9.5 ENTIRE AGREEMENT; THIRD PARTY BENEFICIARIES.

This Agreement and the documents and instrument®trer agreements among the parties hereto asrplated by or referred to herein,
including the Company Schedules and the Parentdsitd® (a) constitute the entire agreement amongartées with respect to the subject
matter hereof and supersede all prior agreemeunisiagierstandings, both written and oral, among#rées with respect to the subject me
hereof, including but not limited to that certaiatter of Intent dated July 2, 2004 between Panedttlae Company, it being understood that
the Confidentiality Agreement shall continue inl fiokce and effect until the Closing and shall suevany termination of this Agreement; and
(b) does not create, and shall not be construedeasing, any rights enforceable by any persoranmrty to this Agreement.

9.6 SEVERABILITY.

In the event that any provision of this Agreementhe application thereof, becomes or is declaésed court of competent jurisdiction to be
illegal, void or unenforceable, the remainder @ thgreement will continue in full force and effextd the application of such provision to
other persons or circumstances will be interprsteds reasonably to effect the intent of the mahereto. The parties further agree to replace
such void or unenforceable provision of this Agreairwith a valid and enforceable provision thal edhieve, to the extent possible, the
economic, business, and other purposes of suchovaidenforceable provision.

9.7 OTHER REMEDIES; SPECIFIC PERFORMANCE.

Except as otherwise provided herein, any and aiedies herein expressly conferred upon a partybgiieemed cumulative with and not
exclusive of any other remedy conferred herebyydaw or equity upon such party, and the exerbisa party of any one remedy will not
preclude the exercise of any other remedy. Thegsdnereto agree that irreparable damage would écdhe event that any of the provisions
of this Agreement were not performed in accordamitie their specific terms or were otherwise breatheis accordingly agreed that the
parties shall be entitled to seek an injunctiompmctions to prevent breaches of this Agreemedtta enforce specifically the terms and
provisions hereof in any court of the United Stateany state having jurisdiction, this being iléidn to any other remedy to which they are
entitled at law or in equity.

9.8 GOVERNING LAW.

Except to the extent mandatorily governed by Defawaw, this Agreement shall be governed by anditroad in accordance with the laws
of the State of Texas, regardless of the lawsrtfight otherwise govern under applicable princigi&sonflicts of law thereof.

9.9 ARBITRATION.

If a dispute should arise, all claims, disputesitaaversies, differences or other matters in qoastrising out of the Agreement to each other
in the matters stated in this Agreement (the clashsll be settled finally, completely and conchedy by arbitration in Houston, Harris
County, Texas, in accordance with the Commercisitéation Rules of the American Arbitration Assd@a (the "Rules"), by one or more
arbitrators chosen in accordance with the Rulebitration shall be initiated by written demand by party seeking arbitration. This
Agreement to arbitrate shall be specifically enéatale only in the District Court of Harris Countfigxas. A decision of the arbitrator or
arbitrators shall be final, conclusive and bindamgParent and the Company, and judgment may beeenteereon in the District Court of
Harris County, Texas, to enforce such decisionthadenefits thereof. Upon appointment, the artgitsashall then proceed to decide the
arbitration subjects in accordance with the Rutes; arbitration held in accordance with this paegdr shall be private and confidential and
no person shall be entitled to attend the heammgept the arbitrator(s), the stenographer, ifismequested, Parent, Company, and any
designated representatives of the parties. Theersattibmitted for arbitration, the hearings and@edings thereunder and the arbitration
award shall be kept and maintained in strictesfidence by the parties and shall not be discusdisdlosed or communicated to any persons.
On request of either party, the record of the pedo®g shall be sealed and may not be discloseektsofar, and only insofar, as may be
necessary to enforce the award of the arbitratodsaay judgment enforcing such award. If counsetdgiired to

36



seek the enforcement of this agreement or thiscpgat section, counsel shall be entitled to recatge(his) reasonable and necessary
attorneys' fees and costs from the opposing party.

9.10 RULES OF CONSTRUCTION.

The parties hereto agree that they have been mqegsby counsel during the negotiation and execwdf this Agreement and, therefore,
waive the application of any law, regulation, halglior rule of construction providing that ambigestin an agreement or other document will
be construed against the party drafting such ageaeonr document.

9.11 ASSIGNMENT.

No party may assign either this Agreement or anysafights, interests, or obligations hereundehuit the prior written approval of the otl
parties. Subject to the preceding sentence, thisgkgent shall be binding upon and shall inure édoinefit of the parties hereto and their
respective successors and permitted assigns.

9.12 UNDERSTANDING AND ADVICE OF COUNSEL.

The Company and Parent have had the assistaneparfade counsel (including, without limitation, @ounsel) in carefully reviewing,
discussing and considering all terms of this Agreetnand, with the benefit of such advice by colngko has read and considered this
Agreement, have agreed to execute the same. TheeAgnt shall not be construed against or unfalytatany party because of such pai
involvement in the preparation or drafting of tAigreement.

9.13 WAIVER.

Any waiver by any party of a breach of any prouisad this Agreement shall not operate as or betcoad to be a waiver of any other breach
of that provision or of any breach of any othenyision of this Agreement. The failure of a partyirisist upon strict adherence to any term of
this Agreement on one or more occasions will notdresidered a waiver or deprive that party of thbtrthereafter to insist upon strict
adherence to that term or any other term of thissAment. Any waiver must be in writing and, in tase of a corporate party, be authorized
by a resolution of the Board of Directors or byddficer of the waiving party.

9.14 HEADINGS.

The headings of this Agreement are solely for carerece of reference and shall be given no effettiénconstruction or interpretation of this
Agreement.

37



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their duly autteatirespective officers as of the
date first written above.

PHARMAFRONTIERS CORP.

By: /S/ DAVID B. MCW LLI AMS

David B. McWI1lians, President

Address: 18205 Burkhardt Road
Tomball, TX 77377

PHARMA ACQUISITION CORP.

By: /S/ DAVID B. MCW LLI AMS

David B. McWIlians, President

Address: 18205 Burkhardt Road
Tomball, TX 77377

OPEXA PHARMACEUTICALS, INC.

M chael Redman, President

Address: 835 Greens Parkway, Suite 150
Houston, TX 77067
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