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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-QSB

X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2007

O T RANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
For the transition period from to

Commission File Number: 001-33004

Opexa Therapeutics, Inc.

(Exact name of Issuer as specified in is charter)

Texas 76-0333165
(State of Incorporation) (IRS Employer Identification No.)

2635 North Crescent Ridge Drive
The Woodlands, Texas 77381
( Address of Principal Executive Offices)

(281) 2729331

Issuer’s Telephone Number, Including Area Code
Check whether the issuer (1) filed all reports mefiito be filed by Section 13 or 15(d) of the Eabe Act during the past 12 months (or for suchtehperiod that the
registrant was required to file such reports), @)chas been subject to such filing requirementsHe past 90 days. Ydxl NoO
Indicate by check mark whether the registrantsiell company (as defined in Rule 12b-2 of the BExge Act). Yesd No [X]
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PART I

FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

OPEXA THERAPEUTICS, INC.
(a development stage company)
BALANCE SHEETS

(unaudited)
March 31, December 31,
2007 2006
Assets
Current asset:
Cash and cash equivalel $ 12,060,83 $ 12,019,911
Investment in marketable securit - 2,952,091
Other current asse 782,03’ 472.88:
Total current assets 12,842,87 15,444.,89
Intangible assets, net accumulated amortizatid8¢845,843 and $3,533,569, respecti\ 24,310,92 24,723,20
Property & equipment, net accumulated depreciatfodd44,115 and $395,284, respectiv 1,373,76. 1,361,37
Total assets $ 38,527,56 $ 41,529,47
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl $ 1,105,27. $ 868,86:
Stock payabl 112,44( 112,44(
Accrued expense 506,30: 135,06¢
Note payable 1,500,001 1,500,001
Current maturity of long term de 29,331 14,08(
Derivative liability - 6,656,67
Total current liabilities 3,253,35: 9,287,12i
Long term liabilities:
Loan payable 130,03+ 96,24.
Total liabilities 3,383,38! 9,383,37!
Commitments and contingenci - -
Stockholders' equity
Convertible preferred stock, no par value, 10,000 ghare: - -
authorized, none issued and outstanding
Common stock, $0.50 par value, 100,000,000 shartb®@zed, 3,348,35: 3,348,35:
6,696,784 shares issued and outstanding
Additional paid in capita 74,500,06 63,118,18
Deficit accumulated during the development st (42,704,23) (34,320,43)
Total stockholders' equity 35,144,18 32,146,10
Total liabilities and stockholders' equity $ 38,527,56 $ 41,529,47




Research and developme
General and administrati\
Depreciation and amortizatic
Loss on disposal of ass¢

Operating los:

Interest incom
Other income

Gain (loss) on derivative liabilit
Interest expens

Net loss

Basic and diluted loss per sh:

Weighted average shares outstanc

OPEXA THERAPEUTICS, INC.
(a development stage company)
STATEMENTS OF EXPENSES

Three months ended March 31, 2007 and 2006 and the
Period from January 22, 2003 (Inception) to March 3, 2007

(unaudited)

Inception
through
2007 2006 March 31, 2007
3,247,461 738,45( $ 15,676,37
849,78¢ 1,075,88. 15,056,25
461,10¢ 432,33( 4,279,92!
- 362 482,30¢
(4,558,35) (2,247,02) (35,494,86)
178,82! 19,621 955,04«
- 3,38% 77,00%
- 254,14( -
(2,459 (429) (8,241,41)
(4,381,98) (1,970,31) $ (42,704,23)
(0.68) (0.95) N/A
6,696,78: 2,065,43I N/A




Cash flows from operating activitit
Net loss

Adjustments to reconcile net loss to net ¢

used in operating activitie
Stock issued for services

Stock issued for debt in excess of principal
Amortization of discount on notes payable due

to warrants and beneficial conversion feature
Realized (unrealized) gain on marketable securities
Amortization of intangible assets

Gain on derivative liability
Depreciation

Debt financing costs

Option and warrant expense

Loss on disposition of fixed assets

Changes in
Accounts payable
Marketable securities
Prepaid expenses
Accrued expenses
Other assets

Net cash provided by (used in) operating activi

Cash flows from investing activitie
Purchase of license
Purchase of property & equipme

Net cash used in investing activiti

Cash flows from financing activitie

Common stock sold for cash, net of offering ct

Proceeds from del
Repayments on notes paya

Net cash provided by financing activiti

Net change in cash and cash equival

Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Cash paid for
Income tax
Interest

OPEXA THERAPEUTICS, INC.
(a development stage company)
STATEMENTS OF CASH FLOWS

(unaudited)

Three months ended March 31, 2007 and 2006 and the
Period from January 22, 2003 (Inception) to March 3, 2007

Inception
through
2007 2006 March 31, 2007

$ (4,381,98) $ (2,970,31) $ (42,704,23)
- - 1,861,401

- - 109,07(

- - 6,313,20!

25,91 - -
412,27" 4009,28: 3,945,84.

- (254,140

48,83 23,05! 334,08°

- - 365,91(

723,39: 484,39 10,026,93

- - 482,30¢

236,41: 83,85( 680,97:
2,926,18: - -
(309,15¢) (25,965 (777,16
371,23¢ 29,39: 320,97
- (62,739 (388,21()
53,094 (1,283,18) (19,428,90)
- (125,000 (357,749
(61,219 (92,629 (1,112,27)
(61,219 (217,629 (1,470,01)

- - 26,509,41

49,04¢ - 6,513,96:
- - (63,61

49,04¢ - 32,959,76/
40,92¢ (1,500,811 12,060,83
12,019,91. 2,560,66! -
$ 12,060,83 $ 1,059,851 $ 12,060,83
$ - % - % =
- 42¢ 42¢




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

- warrants

- beneficial conversion featu

- stock attached to not

Stock payable
Reclassification of derivative liabilities

6,656,67°

23,750,00!
147,73¢
2,295,45!
525,51
6,407,98I
197,17¢
93,36¢

3,309,791
1,715,97.
1,287,441

112,44(
6,656,67




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

NOTE 1 - BASIS OF PRESENTATION

The accompanying unaudited interim financial statets of Opexa Therapeutics, Inc., a developmemestmpany, have been prepared in accordance witbuating
principles generally accepted in the United Statedmerica and the rules of the Securities and Brge Commission and should be read in conjunctith the audite
financial statements and notes thereto contain€@piexa’s latest Annual Report filed with the SECFamm 10KSB. In the opinion of management, all adjustmeadsisisting ¢
normal recurring adjustments, necessary for apf@sentation of financial position and the resafteperations for the interim periods presentedehasen reflected herein. 1
results of operations for interim periods are netessarily indicative of the results to be expedtedhe full year. Notes to the financial statertsethat would substantia
duplicate the disclosure contained in the auditeafcial statements for the most recent fiscal wsaeported in Form 10-KSB, have been omitted.

NOTE 2 - CASH AND CASH EQUIVALENTS

Opexa considers all highly liquid investments wath original maturity of three months or less, wipeinchased, to be cash equivalents. Investmentsmatiurities in excess
three months but less than one year are classifieshort-term investments and are stated at fakehsaalue.

The primary objectives for our fixed income investrh portfolio are liquidity and safety of principahvestments are made with the objective of adhgethe highest rate
return consistent with these two objectives. Opgxavestment policy limits investments to certaipes of instruments issued by institutions prinyawith investment grac
credit ratings and places restrictions on matwrigied concentration by type and issuer.

At March 31, 2007, Opexa invested approximately.@Hhiillion in A-1/P-1 commercial paper with an average market yielf.88% and average time to maturity of less thar
month. At March 31, 2007 $1.0 million was investeé& money market account with an average yielf.29%. Interest income of $178,823 was recognipedhie three montl
ended March 31, 2007 in the statements of expenses.

NOTE 3 - COMMITMENTS

In September 2006, Opexa entered into an IndividRraJect Agreement (IPA) with PharmaNet, LLC, a ttact research organization focused on managingralemervou
system trials. Pursuant to such IPA, PharmaNet, WilCprovide Opexa with services in connectionimits Phase IIb clinical trial. Under the termstioé IPA, Opexa is requir:
to advance funds in the amount of (i) $400,000pimfessional fees, (ii) $60,000 for out of pockepenses and (iii) $175,000 for investigator graftse fee advance is appl
1/12th per month to invoices and replenished once 75%etiegl The out of pocket advance will be held angliag to the final invoice. The investigator graavance will b
used as a draw down advance and replenished odéed@pleted. This process will continue until the exfi the study. In February 2007 made replenishrfemtadvances
$400,000 for fees and $175,000 for investigatontgaAs of March 31, 2007 the advance balance srRaNet, LLC was $674,026.

NOTE 4 - LOAN PAYABLE

Loan payable consists of an equipment line of up260,000 with Wells Fargo of which $159,371 watstanding as of March 31, 2007. This loan has terést rate of 7.61
per annum, matures in May 2011 and is secured ex&pfurniture and equipment purchased with the laacgeds. Approximately $50,000 was drawn agairesetfuipmer
line in the first quarter.

NOTE 5 - OPTIONS AND WARRANTS

During March 2007, Opexa issued 9,900 options t@hmse common stock of Opexa to its new employEesse options are for a term of ten years, havexarncise price «
$4.04 and vest over three years. Fair value of@B8bwas calculated using the BlaSkholes Model with a volatility of 103.91% and aatiunt rate of 4.52%. A first quar
expense of $101 was recorded.




NOTE 6 - DERIVATIVE INSTRUMENTS

In June 2006, Opexa evaluated the application KSSE33 and EITF 0a9 for all of its financial instruments and it wdstermined that certain of the warrants to purc
common stock issued by Opexa associated with tldgdnote exchange and private placement offelimgsine 2005 and July 2005 were derivatives thab@pvas required
account for as frestanding derivative instruments under GAAP. Thisee series of warrants were considered at the torbe derivatives because the liquidated da
provision in the registration rights agreement congeeach warrant resulted in the conclusion thatgis more economic to issue registered shares¢higaue unregistered she
and pay the penalty. Because issuing registerateshs outside of Opexatontrol, Opexa concluded the warrants shouldceunted for as derivative liabilities under SF
133 and EITF O®9. As a result, Opexa reported the value of tliesvatives as current liabilities on its balanbeet and reported changes in the value of thegeatiges a
non-operating gains or losses on its statementsgpefations in the consolidated financial stateméetginning with the year ended December 31, 20@brameasured ar
reported on a quarterly basis thereafter baseti@Bliack Scholes Pricing Model.

In December 2006, the FASB issued FASB Staff Rasitilo. EITF 00-19-2, Accounting for RegistrationyReent Arrangements (EITF 00-19-2). EITF 00-A%ddresses .
issuers accounting for registration payment arrangemeltspecifies that the contingent obligation to madkiture payments or otherwise transfer considmmatinder

registration payment arrangement, whether issuedseparate agreement or included as a provisiarfiofincial instrument or other agreement, shbeldeparately recogniz
and measured in accordance with FASB Statemen&NAccounting for Contingencies. The guidance iTFEI0-192 amends FASB Statements No. 133, Accountini
Derivative Instruments and Hedging Activities, aNd. 150, Accounting for Certain Financial Instrurtenvith Characteristics of both Liabilities and HEguand FASE
Interpretation No. 45, GuaranterAccounting and Disclosure Requirements for Guers) including Indirect Guarantees of Indebtedoés3thers, to include scope excepti
for registration payment arrangements. EITF 0®18Iso requires additional disclosure regardingrtatire of any registration payment arrangemeitistnative settleme
methods, the maximum potential amount of consid@ratnd the current carrying amount of the liapijlif any. This EITF is effective immediately foegistration payme
arrangements and the financial instruments sulbpetttose arrangements that are entered into orfraddiubsequent to the date of issue of this ERd*. registration payme
arrangements and financial instruments subjedided arrangements that were entered into prididdssuance of this EITF, this is effective fordfiitial statements issued
fiscal years beginning after December 15, 2006, iareim periods within those fiscal years.

Opexa evaluated the application of EITF 002Lfbr all its financial instruments and determirikdt certain warrants to purchase common stocleisby Opexa associated w
the bridge note exchange and private placementindfg in June 2005 and July 2005 no longer qudlifebe classified as derivative liabilities. Indéthn, Opexa accounts 1
registration rights agreement penalties as contintighbilities, applying the accounting guidanceFifiancial Accounting Standard No. 5, “Accountimy €ontingencies” FAS
57). This accounting is consistent with views etitdted by the FASB Staff Positions FSP EITF 00-1%2counting for Registration Payment Arrangementghich was issue
December 21, 2006. Accordingly, Opexa recognizesiimages when it becomes probable that they sithdurred and amounts are reasonably estimable.

Certain 4,600,000 shares of common stock and Z203warrants to purchase common stock are subjeet tegistration payment arrangement that provitles resal
registration statement is not effective for anyigerafter April 13, 2007, the warrant holders magereise their warrants on a cashless basis duliegperiod the rese
registration statement is not effective. If Opea#sfto register, achieve effectiveness of regiigtraor maintain effectiveness of registration béaces underlying the warrants i
shares, they are required to make certain liguiddgmage payments of 1.5% of the offering per mdéotrevery month in default with a maximum of 24@pexa does n
believe these payments are probable and thus rimgent liability has been recorded.

Certain 1,272,356 shares of common stock and 4I04shares of common stock issuable upon the eeeoficommon stock purchase warrants issued in 2008 and Jul
2005 are subject to a registration payment arraegeéniat provides if a resale registration stateéneenot effective for any period after the firstréversary of the warrant, t
warrant holders may exercise their warrants onshleas basis during the period the resale regmtratatement is not effective. If Opexa fails ¢gister, achieve effectivenes:
registration or maintain effectiveness of registratof shares underlying the warrants and shahey, are required to make certain liquidated dammgenents of 1.0% of tl
offering per month for the first calendar monthregistration default and 2% for every month in détfafter the first month. Opexa does not belidwest payments are probe
and thus no contingent liability has been recorded.

The impact of implementing EITF 00-IDfor the first quarter resulted in a cumulativéeef of a change in accounting principle with aréase in the derivative liability
$6,656,677 and a decrease to beginning retaineingarof $4,001,819 reversing gains posted to datka reclassification of the original value of therrants from liability t
equity of $10,658,496.




NOTE 7 - SUBSEQUENT EVENTS

In April 2007 the Amended and Restated License Agrent dated December 30, 2004, between Opexa andintiversity of Chicago with respect to certain @yt obligation
of Opexa was amended as follows: (i) the April 3007 $1,500,000 cash payment obligation was extendél July 31, 2007; and (ii) the obligation &sue 21,623 shares
Opexa’s common stock issuable was extended uryil3ly 2007, with $112,440 accrued at March 31,7200




ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS

The following discussion of our financial condition and results of operations should be read in conjunction with the accompanying financial statements and the related
footnotes thereto.

Forward-Looking Statements

Some of the statements contained in this repocudis future expectations, contain projections sfilis of operations or financial condition, or stather “forwardeoking”
information. The words "believe," "intend," "plarigxpect,” "anticipate," "estimate," "project,” ‘@t and similar expressions identify such statenveag made. These statem:
are subject to known and unknown risks, uncertsntand other factors that could cause the actsalts to differ materially from those contemplatadthe statements. T
forward4ooking information is based on various factors @derived using numerous assumptions. Factotsight cause or contribute to such a discrepanclude, but ar
not limited to the risks discussed in this and atiner SEC filings. We do not promise to update fmdooking information to reflect actual results omaciges in assumptions
other factors that could affect those statemerniturE events and actual results could differ mallgrirom those expressed in, contemplated by, ratedlying such forward-
looking statements.

The following discussion and analysis of our finahcondition is as of March 31, 2007. Our resafoperations and cash flows should be read inurarion with ou
unaudited financial statements and notes theretaded elsewhere in this report and the auditeanfimal statements and the notes thereto includedirifF-orm 10KSB for the
year ended December 31, 20

Business Overview

Opexa Therapeutics, Inc. (the “Company”, “we”, “Qpéor “Opexa Therapeutics? a biopharmaceutical company developing autolegmliular therapies to treat sev:
major illnesses, including multiple sclerosis (M8)eumatoid arthritis (RA), diabetes, and cardioutar disease. These therapies are based on thpadgta proprietary Teell
and adult stem cell technologies.

Opexa Therapeutics’ lead product, Tovaxin™, is aell-based therapeutic vaccine for MS licensed ftbm Baylor College of Medicine, which offers a quee an
personalized approach to treating the disease dhycing an immune response against the autoimmuraiimpeptide-reactive Eells (MRTCs), which are believed to
responsible for the initiation of the disease pssce

Tovaxin™ is currently in a Phase lIb clinical trisitial Phase I/1l open-label human trials shdwatt T-cell vaccination (TCV) appears to safely induce iam@ respons:
that deplete and regulate MRTCs. In two ojedvel Phase I/l clinical trials, the annualizethpse rates of patients were reduced by an averfagigproximately 90% compar
to their prior history of relapses. Some patietds appear to experience an improvement of theitake Expanded Disability Status Scale, a scorieghod used to measure
disability of MS patients (EDSS). Improvements iDES are not frequently observed in patients folfmpreatment with other currently licensed therapithough the da
from our Phase I/1l trials appears to be promisthg, Phase llb trial is being conducted to confihmse results. Opexa Therapeutics believes thaxiio™ could be ready fc
commercialization as early as 2011.

We also hold an exclusive worldwide license for ititellectual property rights and research resoiitan autologous Eell vaccine for RA from the Shanghai Institutee
Biological Sciences (SIBS), Chinese Academy of Smés of the People's Republic of China.

Opexa’s RA T-cell vaccination (TCV) technology snceptually similar to Tovaxin™. RA is an autoimneufi-cell-mediated disease in which pathogeniels trigger a
inflammatory autoimmune response of the synovialtgoof the wrists, shoulders, knees, ankles aetividnich causes pain, stiffness, and swelling addhe joints and erosi
into cartilage and bone. The RA TCV technology \a#cthe isolation of these pathogenic T-cells fromaowial fluid drawn from a patient. Thesec&Hs will be grown t
therapeutic levels and attenuated by gamma iriadiat our laboratory. The attenuatect@Hs will be injected subcutaneously into patiehereby inducing an immune respa
directed at the pathogenic T-cells in the patiebtidy. This immune response regulates the levphtifogenic Teells and potentially allows the reduction of josmtelling in RA
patients. Human trials that have been conducte@hima show minimal side-effects and promising effic measured as a reduction of joint swelling feifgy the Teell
vaccination.

We also have an exclusive license from the Uniteisi Chicago, through its prime contractor relagbip with Argonne National Laboratory, to a stesll technology il
which adult multipotent stem cells are derived fromanocytes (white blood cells) obtained from théqud’'s own blood. We are initially pursuing indicatiansdiabetes mellit.
with our stem cell therapy and are conducting jméxl animal studies.




The Company’s stem cell technology isolates noweltipptent stem cells derived from peripheral blandnocytes!n vitro experiments with monocytderived stem cel
(MDSC) have shown their capacity to differentiattoia wide variety of cell types including pancrefitcells. We have demonstrated that these pancreatgis iclusters derivi
from MDSCs are composed of three pancreatic cglies (a, p andd ). These islet clusters are responsive to glucoder@mics the normal pulsatile pattern observeldumar
islets. The importance of these stem cells is the abibtgasily isolate them from an individusiCirculating monocytes, expand them and admintkim back into the sar
patient. This autologous approach provides a methayercome any rejection issues and the neemimunosuppressant drugs which are often assocmthcturrent islet ce
transplantations. This technology may lead to thven&tion of an unlimited source of pancreatic islells suitable for an autologous cell therapytfa treatment of diabet
mellitus.

Critical Accounting Policies
General

The Financial Statements and Notes to Financide®tants contain information that is pertinent tie thanagemens’ discussion and analysis. The preparation of &irad
statements in conformity with accounting principtenerally accepted in the United States requirasagement to make estimates and assumptions fleat #fe reporte
amounts of assets and liabilities and disclosurangf contingent assets and liabilities. Managerhefieves these accounting policies involve judgnuiré to the sensitivity
the methods, assumptions and estimates necessdetarmining the related asset and liability amsuManagement believes it has exercised propemjedgin determinin
these estimates based on the facts and circumstavedlable to it at the time the estimates wereendhe significant accounting policies are desatiin the Company
financial statements.

Long-lived assets

Longdived assets (i.e., intangible assets) are reviefleednpairment whenever events or changes in oistances indicate that the net book value of tsetaray not t
recoverable. An impairment loss is recognized & slum of the expected future cash flows (undis@xland before interest) from the use of the assketss than the net bc
value of the asset. Generally, the amount of theairment loss is measured as the difference bettfeenet book value of the asset and the estinfatedalue of the relate
asset. Management does not believe any assetdbameémpaired at March 31, 2007.

Intellectual Property

As of March 31, 2007, we had $28,256,771 of inttllal property, $23,991,128 of which resulted frime acquisition of Opexa, $4,028,203 which pertite the
consideration paid to date to the University of c2lgio for the worldwide license to technology depebb at Argonne National Laboratory, $112,440 stpakable to th
University of Chicago accrued at March 31, 2007 Z&r623 shares of common stoekd $125,000 paid to the Shanghai Institute foldgjical Science, China Academy
Science of the People’s Republic of China wherdtgcquiredan exclusive worldwide license for the intellectpabperty rights and research results of an autaledr cel
vaccine for rheumatoid arthritis. Of the $23,998 1 acquired intangible assets, the full amourassigned to an inseparable group of patents aeddes that cannot funct
independently by themselves. The weighted averagéullife of the intangible group as of March 2D07 is approximately 17 years. The weighted averagful life of th
University of Chicago license is approximately 1gears. Accumulated amortization for the Intelle¢tBroperty as of March 31, 2007 is $3,945,843.

Accounting for Derivative Instruments

In December 2006, the FASB issued FASB Staff RasiNo. EITF 00-19-2, Accounting for RegistrationyReent Arrangements ( EITF 00-19-2). EITF 00-2@ddresse¢
an issuers accounting for registration payment arrangemdntspecifies that the contingent obligation to mdkture payments or otherwise transfer considamatinder
registration payment arrangement, whether issuedseparate agreement or included as a provisiarfiofincial instrument or other agreement, shbeldeparately recogniz
and measured in accordance with FASB Statemen&NAccounting for Contingencies. The guidance iTFEI00-192 amends FASB Statements No. 133, Accountin
Derivative Instruments and Hedging Activities, aNd. 150, Accounting for Certain Financial Instrurteemvith Characteristics of both Liabilities and Hgu, and FASE
Interpretation No. 45, GuaranterAccounting and Disclosure Requirements for Guees) Including Indirect Guarantees of Indebtedoés3thers, to include scope excepti
for registration payment arrangements. EITF O®1&iso requires additional disclosure regardingrthiire of any registration payment arrangemeiitsgnative settleme
methods, the maximum potential amount of considmraand the current carrying amount of the liapjlif any. This EITF is effective immediately foegistration payme
arrangements and the financial instruments sulbjettiose arrangements that are entered into orfraddiubsequent to the date of issue of this EHd¥. registration payme
arrangements and financial instruments subjedtidse arrangements that were entered into pridreassuance of this EITF, this is effective forafiicial statements issued
fiscal years beginning after December 15, 2006, iatetim periods within those fiscal years. Thepant of implementing EITF 00-12-n the first quarter 2007 resulted i
cumulative effect of a change in accounting pritecipith a debit to beginning retained earnings 400$1,819 to reverse the income recognized in péoiods and a debit to t
derivative liability account of $6,656,677 to reserthe remaining balance on the books at Decenthe2®6 and a reversal of the total amount of H&A6 to the paid
capital account.




Results of Operations and Financial Condition
Three Months Ended March 31, 2007 Compared with the Three Months Ended March 31, 2006
Net SalesWe recorded no sales for the three months endedhvadr, 2007 and 2006.

General and Administrative ExpensesOur general and administrative expense was $849f8®ie three months ended March 31, 2007, as acedpto $1,075,882 f
the three months ended March 31, 2006e decrease in expenses is primarily due taceedse in stock compensation expenses, professienate fees and overhead exper
We anticipate increases in general and adminig&&kpenses as we continue to develop and prepacerhmercialization of our technology.

Research and Development ExpenseResearch and development expense was $3,247 4@teftiree months ended March 31, 2007, compar8@38,450 for the thr
months ended March 31, 2006. The increase in eggenas primarily due to the costs of the Phaseliitical trial for Tovaxin™and research and development in suppc
pre<linical diabetes stem cell therapies. We have naatkexpect to continue to make substantial investsiin research and development in order to dpvathal market ot
technology. We expense research and developmetst a®sncurred. We expect our research and develnpexpense to increase as we continue to inveabeidevelopment
our technology.

Interest Expense.Interest expense was $2,453 for the three monttieceharch 31, 2007, compared to $429 for the thmeaths ended March 31, 2008 he increase
interest expense was primarily due to a loan payebhsisting of an equipment line of up to $250,8@0 Wells Fargo of which $159,371 was outstandisgpf March 31, 200

Interest Income. Interest income was $178,823 for the three montide@ March 31, 2007 compared to $19,621 for theetihmonths ended March 31, 2006. The inci
was due to the investment of the cash proceedsdr@006 equity financing in short term and cashwedent investments.

Net loss.We had a net loss for the three months ended Maitcl2007, of $4,381,988, or $0.65 per share (basitdiluted), compared with a net loss of $1,970, 31
$0.95 per share (basic and diluted), for the thmeaths ended March 31, 2006. The increase in sstitoprimarily due to the costs of the Phaselithaal trial for Tovaxin™.

Liquidity and Capital Resources

Changes in cash flowCash provided by operations for the three montiodeended March 31, 2007 was $53,094, as compar&d,029,041 used by operatidios the
three months ended March 31, 2006he decrease in cash used in operations is plynthre to the maturity of approximately $2.9 noli in marketable securities and
reclassification to cash and cash equivalents. @asl in investing activities for the three monétipd ended March 31 , 2007 was $61,218, as cordpar&217,629or the
three months ended March 31, 200Bhe decrease was primarily due to the licensenesmy made to Shanghai Institute related to thenieeobtained during the period for
Rheumatoid Arthritis T-cell technology and a desee@n equipment purchases. Cash provided from dingnactivities for the three month period endedrda31, 200Avas
$49,049, as compared to $ -0- for the three moenided March 31, 2006 . The increase was due tava a@gainst the equipment credit line.

Liquidity . Historically, the Company has financed its operet primarily from the sale of its debt and equigcurities. As of March 31, 2007, the Company tesh
cash equivalents and marketable securities of appetely $12.1 million.

Our current burn rate is approximately $1,000,080 month excluding capital expenditures. We weékd to raise additional capital to fund our workzapital neec
beyond the first quarter of 2008. We must rely upest efforts thirgsarty debt or equity funding and we can provideassurance that we will be successful in any fundiifigrt.
The failure to raise such funds will necessitagedtirtailment of operations and impact the comptetif the clinical trials.

Off-Balance Sheet Arrangements
As of March 31, 2007, we had no off-balance sheengements.
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Recent Accounting Pronouncements

Registration Payment Arrangements . In December 2006, the FASB issued FASB Staff Rwsit(*FSP”) EITF 00-19-2 Accounting for Registration Paym
Arrangements” (“FSP EITF 00-19-2%hich specifies that the contingent obligation take future payments or otherwise transfer consierainder a registration paym:
arrangement should be separately recognized andumeghin accordance with SFAS No. 5, “Accounting @mntingencies.” Adoption of FSP EITF 00-Q2-is required fc
fiscal years beginning after December 15, 2006. ifrfpact of implementing EITF 00-1®for the first quarter resulted in a cumulativéeef of a change in accounting princi
with a decrease in the derivative liability of $866677 and a decrease to beginning retained earahg§4,001,819 reversing gains posted to dateaaretlassification of tt
original value of the warrants from liability to @ity of $10,658,496.

For the period ended March 31, 2007, there werether changes to our critical accounting policissdentified in our annual report of Form K&B for the year end
December 31, 2006.

Risk Factors

The following factors affect our business and tigustry in which we operate. The risks and uncstitss described below are not the only ones we. fadditional risk:
and uncertainties not presently known or which weently consider immaterial may also have an asieffect on our business. If any of the mattessudised in the followir
risk factors were to occur, our business, financoaddition, results of operations, cash flows, mspects could be materially adversely affected .

Our business is at an early stage of development.

Our business is at an early stage of developmeatd@not have any products in Iatege clinical trials or on the market. We ard Btithe early stages of identifying ¢
conducting research on potential products. Only @heur products has progressed to the stage ofjb&iudied in human clinical trials in the U.S. Quatential products wi
require significant research and development awedlipical and clinical testing prior to regulatoapproval in the United States and other countiiée. may not be able
develop any products, to obtain regulatory appval enter clinical trials for any of our prodeeindidates, or to commercialize any products. @oayrct candidates may prc
to have undesirable and unintended side effectsth@r characteristics adversely affecting theiesafefficacy or coseffectiveness that could prevent or limit their .uday
product using any of our technology may fail to\pde the intended therapeutic benefits, or achtbeeapeutic benefits equal to or better than thadsrd of treatment at 1
time of testing or production.

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

We have not generated any profits since our entxy the biotechnology business, have no sourcevadnues, and have incurred significant operatisgds. We expect
incur additional operating losses for the foreséealiure and, as we increase our research andagewent activities, we expect our operating logseacrease significantly. W
do not have any sources of revenues and may netdravin the foreseeable future.

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

We need to obtain significant additional capitadaerces from sources including equity and/or datatricings, license arrangements, grants and/oalumibtive resear
arrangements in order to develop products and meaitour business. As of March 31, 2007, we had,azs$h equivalents and marketable securities ofoappately $12.
million. Our current burn rate is approximately @19,000 per month excluding capital expenditures.Will need to raise additional capital to fund eworking capital neec
beyond first quarter 2008. We must rely upon béfstts thirdparty debt or equity funding and we can provideassurance that we will be successful in any funefifigrt. The
failure to raise such funds will necessitate theaibment of operations and impact the completibthe clinical trials.

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

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

scientific progress in our research and developmpmgrams;

« the magnitude and scope of our research and dewelapprograms;

our ability to establish, enforce and maintaintefgéc arrangements for research, developmentgalitésting, manufacturing and marketing;
« our progress with preclinical development and chihtrials;

« the time and costs involved in obtaining regulatapprovals;

« the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentnetgiand

« the number and type of product candidates thatwsue.
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We do not have any committed sources of capittlpagh we have issued and outstanding warrantsifteatercised, would result in an equity capitalking transactio
Additional financing through strategic collaborais public or private equity financings, capitade transactions or other financing sources may@atvailable on accepta
terms, or at all. Additional equity financings cdulesult in significant dilution to our stockholderurther, if additional funds are obtained thiougrangements wi
collaborative partners, these arrangements mayreegs to relinquish rights to some of our techgas, product candidates or products that we wotliérwise seek to devel
and commercialize ourselves. If sufficient capis¢ahot available, we may be required to delay, cedine scope of or eliminate one or more of ouggms, any of which cou
have a material adverse effect on our financiatlt@n or business prospects.

Approximately 60% of our total assets are compriggfdintangible assets that are subject to review ameriodic basis to determine whether an impairni@m thes:
assets is required. An impairment would not onlyegtly diminish our assets, but would also requirse 1o record a significant non-cash expense charge.

We are required under generally accepted accouptingiples to review our intangible assets for @mment when events or changes in circumstancésaitedthe carryin
value may not be recoverable. At March 31, 2007,n&i intangible assets, consisting of the Uniwgrsf Chicago license, acquired intangible assemnfthe Opexa acquisitit
that is an inseparable group of patents and licetis# cart’ function independently and the RA license acqlfrem the Shanghai Institutes for Biological Sces, Chines
Academy of Sciences of the People's Republic oh&hvere approximately $24.3 million. If managemeéetermines that impairment exists, we will be reegliito record
significant charge to expense in our financialestants during the period in which any impairmenbwof intangibles is determined. An impairment asslyas defined in FA
142, conducted by an independent consultant detedithat there is no impairment of Opexa’s intalegéssets for 2006.

Our financial statements include substantial non-efating gains or losses resulting from required gterly revaluation under GAAP of our outstanding deative
instruments.

Generally accepted accounting principles in thetéthiStates require that we report the value ofagederivative instruments we have issued as cufi@ilities on ou
balance sheet and report changes in the valueesttherivatives as naperating gains or losses on our statement of tipag The value of the derivatives is required¢
recalculated (and resulting naperating gains or losses reflected in our statérooperations and resulting adjustments to tteoaated liability amounts reflected on
balance sheet) on a quarterly basis, and is bas¢bdeomarket value of our common stock. Due tortheire of the required calculations and the lang@lver of shares of o
common stock involved in such calculations, changesir common stock price may result in significahanges in the value of the derivatives and tiegugains and losses
our statement of operations.

Clinical trials are subject to extensive regulatorgquirements, very expensive, tintensuming and difficult to design and implement. ®products may fail to achie\
necessary safety and efficacy endpoints during wat trials.

Human clinical trials are very expensive and diffido design and implement, in part because thmeysabject to rigorous regulatory requirements. @livdcal trial proces
is also time consuming. We estimate that clinicalg of our product candidates will take at lessteral years to complete. Furthermore, failure @zour at any stage of 1
trials, and we could encounter problems that caiss® abandon or repeat clinical trials. The comeeerent and completion of clinical trials may beaged by several facto
including:

« unforeseen safety issues;

« determination of dosing issues;

« lack of effectiveness during clinical trials;

« slower than expected rates of patient recruitment;

« inability to monitor patients adequately duringafter treatment; and

« inability or unwillingness of medical investigatdrsfollow our clinical protocols.
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In addition, we or the FDA may suspend our clinit@ls at any time if it appears that we are expgParticipants to unacceptable health risks ah& FDA find:
deficiencies in our IND submissions or the condfdhese trials.

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

Our business strategy is dependent upon the skilsknowledge of our management team. We belieatethie special knowledge of these individuals gives competitiv
advantage. If any critical employee leaves, we tmaynable on a timely basis to hire suitable reptants to effectively operate our business. We gtgrate with a very sm
number of employees and thus have little or no bpdaapability for their activities. The loss of thervices of any member of our management tearmeoloss of a number
other employees could have a material adverseteffeour business.

We are dependent on contract research organizatiansl other contractors foclinical testing and for certain research and dewegiment activities, thus the timing ai
adequacy of our clinical trials and such researcletivities are, to a certain extent, beyond our crmit

The nature of clinical trials and our businesstetya requires us to rely on contract research drgéions, independent clinical investigators anfgeotthird party servic
providers to assist us with clinical testing andtaie research and development activities. As altesur success is dependent upon the succedsesé toutside parties
performing their responsibilities. Although we le®i¢ our contractors are economically motivated édfgsm on their contractual obligations, we candwéectly control th
adequacy and timeliness of the resources and és@epplied to these activities by our contracttfreur contractors do not perform their activitissan adequate or time
manner, the development and commercialization ofloug candidates could be delayed.

Our current research and manufacturing facility inot large enough to manufacture future stem cell @ -cell therapies.

We conduct our research and development in a 1Gs808re foot facility in The Woodlands, Texas, \hiecludes an approximately 800 square foot stfitthr@e room
for the manufacture of stem cell and T-cell theeagghrough Phase Il trials. Our current facilisyniot large enough to conduct commersigdde manufacturing operations.
will need to expand further our manufacturing stafid facility, obtain a new facility or contractttvicorporate collaborators or other third partiesassist with future drt
production.

In the event that we decide to establish a commlkscale manufacturing facility, we will require sudostial additional funds and will be required toehiand trai
significant numbers of employees and comply withlEpable regulations, which are extensive. We dbhave funds available for building a manufacturdagility, and we ma
not be able to build a manufacturing facility thath meets regulatory requirements and is suffidienour commercial-scale manufacturing.

We may arrange with third parties for the manufeetaf our future products. However, our third-pastyurcing strategy may not result in a ceffective means fi
manufacturing our future products. If we employrdiparty manufacturers, we will not control many asped the manufacturing process, including compéby these thii
parties with the FDA’s current Good Manufacturincga®ices and other regulatory requirements. Weh&urimay not be able to obtain adequate supplias ftard-party
manufacturers in a timely fashion for development@mmercialization purposes, and commercial gtiestof products may not be available from contraenufacturers
acceptable costs.

Patents obtained by other persons may result irriimjement claims against us that are costly to dedeand which may limit our ability to use the disprd technologie
and prevent us from pursuing research and developinger commercialization of potential products.

A number of pharmaceutical, biotechnology and otfenpanies, universities and research institutiene filed patent applications or have been isqaents relating -
cell therapy, stem cells, @ells, and other technologies potentially relevardr required by our expected products. We capredict which, if any, of such applications wilsis
as patents or the claims that might be allowed.aéeaware that a number of companies have fileticapipns relating to stem cells. We are also awara number of pate
applications and patents claiming use of stem egltsother modified cells to treat disease, disoodénjury.

If third party patents or patent applications cantdaims infringed by either our licensed techipl@r other technology required to make and usepotential products ai
such claims are ultimately determined to be vdliére can be no assurance that we would be aldbtéin licenses to these patents at a reasonabigitat all, or be able
develop or obtain alternative technology. If we an@ble to obtain such licenses at a reasonabtewesnay not be able to develop some products cemtially. There can be |
assurance that we will not be obliged to defendelwves in court against allegations of infringemefthird party patents. Patent litigation is vempensive and could consu
substantial resources and create significant uaicgigs. An adverse outcome in such a suit coulgesti us to significant liabilities to third parsierequire disputed rights to
licensed from third parties, or require us to caasirg such technology.
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If we are unable to obtain future patents and othproprietary rights our operations will be signifantly harmed.

Our ability to compete effectively is dependent gart upon obtaining patent protection relating tor ¢echnologies. The patent positions of pharmacautinc
biotechnology companies, including ours, are umdernd involve complex and evolving legal anddatfuestions. The coverage sought in a patenicapipin can be denied
significantly reduced before or after the patensssied. Consequently, we do not know whether #tenp applications for our technology will resultthe issuance of patents
if any future patents will provide significant peation or commercial advantage or will be circunteenby others. Since patent applications are seatdtthe applications a
published (usually eighteen months after the estrléggfective filing date), and since publication difcoveries in the scientific or patent literatuféen lags behind actt
discoveries, we cannot be certain that the inventdrour licensed patents were the first to makeitiventions covered by the patent applicationthat the licensed pate
applications were the first to be filed for suchéntions. There can be no assurance that patehtssuie from the patent applications or, if issutht such patents will be
commercial benefit to us, afford us adequate ptimedrom competing products, or not be challengedeclared invalid.

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

The markets for therapeutic stem cell productstipial sclerosis products, and rheumatoid arthptisducts are highly competitive. We expect that st significar
competitors are fully integrated pharmaceutical pames and more established biotechnology compaffesse companies are developing stem lzadled products and tt
have significantly greater capital resources ameetise in research and development, manufactur@sging, obtaining regulatory approvals, and m@émkethan we currently d
Many of these potential competitors are furthenglin the process of product development and gi&vate large, comparfynded research and development programs.
result, our competitors may develop more competitiv affordable products, or achieve earlier pafentection or product commercialization than we able to achiev
Competitive products may render any products odypecbcandidates that we develop obsolete.

If we fail to meet our obligations under our liceesagreements, we may lose our rights to key techgi@s on which our business depends.

Our business depends on three licenses from tlairtlep. These third party license agreements impbsigations on us, such as payment obligations abidjations t
diligently pursue development of commercial produatder the licensed patents. If a licensor bedig¢hat we have failed to meet our obligations uradécense agreement,
licensor could seek to limit or terminate our liserrights, which could lead to costly and tiowsuming litigation and, potentially, a loss oé ficensed rights. During the per
of any such litigation, our ability to carry outetidevelopment and commercialization of potentiatpcts could be significantly and negatively aféectlf our license rights we
restricted or ultimately lost, our ability to camtie our business based on the affected technolagfgin could be severely adversely affected.

Restrictive and extensive government regulation wbslow or hinder our production of a cellular pragtt.

The research and development of stem cell therapigsbject to and restricted by extensive regutally governmental authorities in the United Stated other countrie
The process of obtaining U.S. Food and Drug Adriai®n, or FDA, and other necessary regulatoryraygis is lengthy, expensive and uncertain. We fadyto obtain thi
necessary approvals to continue our research aredagenent, which would hinder our ability to manctizre or market any future product.

To be successful, our product candidates must beegted by the health care community, which can lewslow to adopt or unreceptive to new technolasganc
products.

Our product candidates, if approved for marketingy not achieve market acceptance since hospiaysicians, patients or the medical community inegal may decic
to not accept and utilize these products. The prbdandidates that we are attempting to developesgmt substantial departures from establishedhieza methods and w
compete with a number of more conventional drugstaerapies manufactured and marketed by majompdiegutical companies. The degree of market acoeptainany of ou
developed products will depend on a number of faciacluding:

« our establishment and demonstration to the medaamunity of the clinical efficacy and safety ofrguroduct candidates;

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

« our ability to establish in the medical communitg potential advantage of our treatments overratere treatment methods; and

« reimbursement policies of government and thirdyppdyers.
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If the health care community does not accept oadpets for any of the foregoing reasons, or for atiner reason, our business would be materiallynbdr

There is currently a limited market for our commostock, andany trading market that exists in our common stookay be highly illiqguid and may not reflect ti
underlying value of the Company’s net assets or iness prospects.

Although our common stock is traded on the Nasdmdp& Market, there is currently a limited market dur common stock and there can be no assurhatan improve
market will ever develop. Investors are cautionetita rely on the possibility that an active traglimarket may develop.

As our share price is volatile, we may be or becametarget of securities litigation, which is cdgtand time-consuming to defend.

In the past, following periods of market volatility the price of a company’securities or the reporting of unfavorable nesexurity holders have often instituted ¢
action litigation. If the market value of our commstock experiences adverse fluctuations and werbecénvolved in this type of litigation, regardlesfsthe outcome, we cot
incur substantial legal costs and our managemattestion could be diverted from the operation af business, causing our business to suffer.

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

Our articles of incorporation authorize the isswan€ "blank check" preferred stock with such deatgmns, rights and preferences as may be deternfipesr board ¢
directors without shareholder approval. Our preférstock could be utilized as a method of discdnggglelaying, or preventing a change in our cdrawrad as a method
preventing shareholders from receiving a premiuntteir shares in connection with a change of aintr

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

We may sell additional shares of common stock ibssquent public or private offerings. We may alssué additional shares of common stock to finanderd
acquisitions. We cannot predict the size of futssmiances of our common stock or the effect, if, aimgt future issuances and sales of shares of@mumon stock will have ¢
the market price of our common stock. Sales of tsuihigl amounts of our common stock (including slassued in connection with an acquisition), er plerception that su
sales could occur, may adversely affect prevaitiragket prices for our common stock.

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

We currently anticipate that no cash dividends bélpaid on the common stock in the foreseeabledutVhile our dividend policy will be based on thgerating resul
and capital needs of the business, it is anticipttat all earnings, if any, will be retained todnce the future expansion of the our business.

ITEM 3. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Procedures.

We maintain disclosure controls and procedures dhatdesigned to ensure that information requicetle disclosed by us in the reports that we filesaomit to th
Securities and Exchange Commission under the SiesuExchange Act of 1934, as amended, is recopfedessed, summarized, and reported within the pigriods specifie
by the Securities and Exchange Commissiamnles and forms, and that information is accutedland communicated to our management, includimgpdncipal executive at
principal financial officers (whom we refer to ihis periodic report as our Certifying Officers), agpropriate to allow timely decisions regardinguieed disclosure. O
management evaluated, with the participation of@ertifying Officers, the effectiveness of our désure controls and procedures as of March 31, 200fuant to Rule 13a-15
(b) under the Securities Exchange Act. Based upahévaluation, our Certifying Officers concludédt, as of March 31, 2007, our disclosure contamld procedures we
effective.

-15-




(b) Changes in Internal Control Over Financial Reporting.

There were no changes in our internal control diencial reporting that occurred during our mastently completed fiscal year that have materiaffected, or ar

reasonably likely to materially affect, our intekeantrol over financial reporting.

PART Il

OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.

None.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.

None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

None.

ITEM 5. OTHER INFORMATION.

None.

ITEM 6. EXHIBITS.

Exhibit 10.1 Fourth Amendment to the Amended and Restated LécAgseement with the University of Chicago (1)

Exhibit 31.1 Chief Executive Officer Certification Pursuant tecBon 13a-14 of the Securities Exchange Act (1)

Exhibit 31.2 Chief Financial Officer Certification Pursuant teclion 13a-14 of the Securities Exchange Act (1)

Exhibit 32.1 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbadeley Act of 2002 (1)
Exhibit 32.2 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarbadeley Act of 2002 (1)

(1) Filed herewith.
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SIGNATURES

In accordance with Section 13 or 15(d) of the ExgjeaAct, the registrant has caused this reporetsidgned on its behalf by the undersigned, thecedualy authorized.

OPEXA THERAPEUTICS, INC.

By: /s/IDAVID B. MCWILLIAMS
David B. McWilliams, President and Chief Execut®#icer

By: /s/ LYNNE HOHLFELD
Lynne Hohlfeld

Chief Financial Officer and Principal Accountingfioér

Date: May 14, 2007
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Exhibit 10.1

FOURTH AMENDMENT TO
AMENDED AND RESTATED LICENSE AGREEMENT

This Fourth Amendment to Amended and Restated sedgreement (“Fourth Amendment”) effective thist80ay of April, 2007 is between the University of
Chicago, an lllinois not-for-profit corporation (N\UVERSITY"), having its principal office at 5555 8/oodlawn Avenue, Chicago, IL 60637 and Opexa Tipeunécs, Inc., a
Texas corporation (“OPEXA") (formerly named Pharm@fiers Corp.) having its principal office at 26R5Crescent Ridge Drive, The Woodlands, Texas I7B&ch
hereunder may be referred to separately as thetyJar together as the (“Parties”). The Partggee:

RECITALS
A. UNIVERSITY and OPEXA have previously entered into“Amended and Restated License Agreement” datexibber 30, 2004 (the “License Agreement”);
and
B. UNIVERSITY and OPEXA have previously entered inttF&st Amendment to Amended and Restated Licengedment” dated October 31, 2005 (the “First

Amendment”) a “Second Amendment to Amended andadRes$t_icense Agreement” dated April 13, 2006 (t8econd Amendment”); and a “Third Amendment
to Amended and Restated License Agreement” datéab®c27, 2006 (the “Third Amendment”); and

C. NOW, THEREFORE, in consideration of the mutual piges and obligations hereinafter set forth andfber good and valuable consideration, the reeaig
sufficiency of which are hereby acknowledged, thetiBs hereto agree as follows:

1.0 Amendment of Paragraph 4.C.i of the License Agregm€he first sentence of Paragraph 4.C.i shall betelélim its entirety and the following shall be
inserted in lieu thereof:

“PF shall pay to the University one and one halfiar ($1,500,000) US dollars upon the later of tweurrence of the First Financing or July 31,
2007.”

Further, in each instance in which the date “AB6i] 2007” appears in Paragraph 4.C.i., as provideduant to the Third Amendment, such date shall be
deleted and “July 31, 2007” shall be insertedeu lihereof.

2.0 Amendment of Paragraph 11.C. Paragraph 11.C ibhemmended to read in its entirety as follows:

“PF may terminate this Agreement at any time ptdoAugust 1, 2007 by giving University written ne#iof termination; such termination shall be
effective upon University’s receipt of the notidetermination. On and after August 1, 2007, PF reggninate this Agreement at any time by giving
University ninety (90) days prior written notice.”




3.0 Purpose of the Extensiofhe Parties will in good faith review options tantiauing under the current Amended and Restatedrise Agreement. If the

Parties judge that a Restructured License Agreersegpropriate, such Restructured License Agreéstall be executed by July 31, 2007.

4.0 No Other Amendment. This Fourth Amendment supersedes all prior amemdsnand shall be construed as part of the LicAgseement. Except as
specifically amended herein, the License Agreerskall remain in full force and effect.

IN WITNESS WHEREOF, the Parties hereto have catisisd-ourth Amendment to be executed by their retsgeduly authorized officers or representatived a

signed below.

University of Chicago

By: /s/ Alan Thomas

Name: Alan Thoma:s

Title: Director of Technology Transft
Date: April 30, 2007

Opexa Therapeutics, Inc.

By: /s/ David B. McWilliams

Name: David B. McWilliams
Title: Chief Executive Office
Date: April 30, 2007



EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

I, David B. McWilliams, certify that:

| have reviewed this quarterly report on Form 10BQ$ Opexa Therapeutics, Inc. (the “small busiriesger);

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitaie a material fact necessary to make the statisnmade, |
light of the circumstances under which such statesneere made, not misleading with respect to #regd covered by this report;

Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all material respects theafigial conditior
results of operations and cash flows of the smadiress issuer as of, and for, the periods predémtdis report;

The small business issuer's other certifying offigeand | are responsible for establishing andnia@ing disclosure controls and procedures (ameé@fin Exchanc
Act Rules 13a-15(e) and 15d-15(e)) and internatrebover financial reporting (as defined in Excgarmct Rules 13a-15(f) and 18d5(f)) for the small business iss
and have:

a. Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs tesigned under our supervision, to ensurentiadtria
information relating to the small business issiresluding its consolidated subsidiaries, is madevkm to us by others within those entities, particiyl during th
period in which this report is being prepared;

b. Designed such internal control over financial réjpar, or caused such internal control over finahoigorting to be designed under our supervisiopriavide
reasonable assurance regarding the reliabilitynafricial reporting and the preparation of finana&tements for external purposes in accordande geherall
accepted accounting principles.

c. Evaluated the effectiveness of the small busingsserr's disclosure controls and procedures anémezsin this report our conclusions about thecgiffeness ¢
the disclosure controls and procedures, as ofrideéthe period covered by this report based @h swaluation; and

d. Disclosed in this report any change in the smadiiess issuer's internal control over financiabrépg that occurred during the small businessagsifourth fisce
quarter that has materially affected, or is reablynikely to materially affect, the small busindssuer's internal control over financial reportiagd

The small business issuer's other certifying offgeand | have disclosed, based on our most remaitiation of internal control over financial refpog, to the sma
business issuer's auditors and the audit commaftédee small business issuer's board of direcmrpérsons performing the equivalent functions):

a. All significant deficiencies and material weaknesgethe design or operation of internal controbiofinancial reporting which are reasonably likedyadversel
affect the small business issuer's ability to rdcprocess, summarize and report financial infoionaand

b.  Any fraud, whether or not material, that involveamagement or other employees who have a significdsin the small business issuer's internal cmver
financial reporting.

By: /s/ DAVID B. MCWILLIAMS

David B. McWilliams
President and Chief Executive Officer

Date: May 14, 2007



EXHIBIT 31.2
CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

I, Lynne Hohlfeld, certify that:

1.

| have reviewed this quarterly report on Form 10BQ$ Opexa Therapeutics, Inc. (the “small busirissser);

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitaie a material fact necessary to make the statisnmade, |
light of the circumstances under which such stateseere made, not misleading with respect to gregd covered by this report;

Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all material respects theafigial conditior
results of operations and cash flows of the smadireess issuer as of, and for, the periods predémtdis report;

The small business issuer's other certifying offigeand | are responsible for establishing andnia@ing disclosure controls and procedures (ameé@fin Exchanc
Act Rules 13a-15(e) and 15d-15(e)) and internatrcbover financial reporting (as defined in ExcharAct Rules 13a-15(f) and 13df)) for the small business iss
and have:

a. Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs tesigned under our supervision, to ensurentiadtria
information relating to the small business issumeluding its consolidated subsidiaries, is madevim to us by others within those entities, partciyl during the
period in which this report is being prepared;

b. Designed such internal control over financial réjpar, or caused such internal control over finahoigorting to be designed under our supervisiopriavide
reasonable assurance regarding the reliabilitynafricial reporting and the preparation of finanatements for external purposes in accordande geherall
accepted accounting principles.

c. Evaluated the effectiveness of the small busingsser's disclosure controls and procedures anémezsin this report our conclusions about thecgiffeness ¢
the disclosure controls and procedures, as ofrideéthe period covered by this report based @h swaluation; and

d. Disclosed in this report any change in the smadiiess issuer's internal control over financiabrépg that occurred during the small businessagsifourth fisce
quarter that has materially affected, or is reabbynikely to materially affect, the small busindssuer's internal control over financial reportiagd

The small business issuer's other certifying offgeand | have disclosed, based on our most remaitiation of internal control over financial refyog, to the sma
business issuer's auditors and the audit commaftdee small business issuer's board of direcmrpérsons performing the equivalent functions):

a. All significant deficiencies and material weaknesgethe design or operation of internal controbiofinancial reporting which are reasonably likedyadversel
affect the small business issuer's ability to rdcprocess, summarize and report financial infoionaand

b.  Any fraud, whether or not material, that involveamagement or other employees who have a significéain the small business issuer's internal cbmver
financial reporting.

By: /s/ LYNNE HOHLFELD

Lynne Hohlfeld
Chief Financial Officer and Principal Accountingfioér

Date: May 14, 2007



EXHIBIT 32.1

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

Pursuant to 18 U.S.C. Section 1350, the undersi@iféider of Opexa Therapeutics, Inc. (the “Compgnyiereby certifies, to such officer's knowledgeatt the Company’
Quarterly Report on Form 10-QSB for the quartereghilarch 31, 2007 (the “Reportfillly complies with the requirements of Section &3¢r Section 15(d), as applicable
the Securities Exchange Act of 1934 and that tfaimation contained in the Report fairly preseimsall material respects, the financial conditiowaesults of operations of 1
Company.

By: /s/ DAVID B. MCWILLIAMS
David B. McWilliams
President and Chief Executive Officer

Date: May 14, 2007



EXHIBIT 32.2

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

Pursuant to 18 U.S.C. Section 1350, the undersi@iféider of Opexa Therapeutics, Inc. (the “Compgnyiereby certifies, to such officer's knowledgeatt the Companyg
Quarterly Report on Form 10-QSB for the quartereghilarch 31, 2007 (the “Reportfillly complies with the requirements of Section &3¢r Section 15(d), as applicable
the Securities Exchange Act of 1934 and that tfaimation contained in the Report fairly preseimsall material respects, the financial conditiowaesults of operations of 1

Company.

By: /s/ LYNNE HOHLFELD

Lynne Hohlfeld
Chief Financial Officer and Principal Accountingfioér

Date: May 14, 2007



