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PART | - FINANCIAL INFORMATION
Item 1. Financial Statements.

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

Assets

Current asset:
Cash and cash equivalel
Other current assets
Total current asse

Property & equipment, net of accumulated depremi
of $1,196,500 and $1,109,558, respectively
Total assets

Liabilities and Stockholders' Equity

Current liabilities:
Accounts payabl
Accounts payabl- related partie
Accrued expense
Current maturity of loan payable

Total current liabilities
Commitments and contingenci

Stockholders' equity

Preferred stock, no par value, 10,000,000 shartb®rred,
none issued and outstandi

Common stock, $0.01 par value, 100,000,000 shartb®rdzed,
23,048,488 and 18,466,924 shares issued and oditsie

Additional paid in capita

Deficit accumulated during the development stage
Total stockholders' equity

Total liabilities and stockholders' equity

See accompanying notes to unaudited financialraties
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June 30, December 31
2011 2010

$ 9,876,670 $ 3,812,53!

119,61¢ 85,52¢

9,996,29: 3,898,06!

930,14 815,95¢

$ 10,926,43 $ 4,714,0L

$ 49583¢ $ 358,83’

15,00( 15,00(

243,98 335,86:

- 35,601

754,82! 745,30!

230,48 184,67(

107,447,62 98,496,38.

(97,506,50) (94,712,33)

10,171,611 3,968,71:

$ 10,926,43 $ 4,714,0L




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

(unaudited)
Three Three
Months Months Six Months Six Months Inception
Ended Ended Ended Ended through
June 30, June 30, June 30, June 30, June 30,
2011 2010 2011 2010 2011
Research and developm $ 854,20¢ $ 785,100 $ 1,539,36¢ $ 1,568,63 $ 68,378,20
General and administrati\ 560,83: 595,42. 1,152,809. 1,079,84 26,355,69
Depreciation and amortizatic 70,73: 48,72¢ 100,36¢ 98,37t 1,236,59!
Loss on disposal of assets - - - - 500,56:
Operating los! (1,485,77.) (1,429,25)) (2,792,62) (2,746,86) (96,471,06)
Interest incom 26C 39t 471 58C 1,357,95I
Other income and expense, - - - - 661,14¢
Gain on extinguishment of de - - - - 1,612,441
Gain (loss) on derivative instrumel - - - - 1,388,84:
Gain on sale of technolog - - - - 3,000,001
Interest expense (870) (392,12) (2,005 (497,190 (9,055,82)
Net loss $ (1,486,38) $ (1,820,98) $ (2,794,16) $ (3,243,47) $ (97,506,50)
Basic and diluted loss per sh: $ (0.06) $ (0.12) $ (0.19 $ (0.2)) N/A
Weighted average shares outstanc 23,048,48 15,827,35 22,007,95. 15,569,62 N/A

See accompanying notes to unaudited financialraties
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OPEXA THERAPEUTICS, INC.
(a development stage company)
STATEMENTS OF CASH FLOWS
(unaudited)

Six Months Ended Inception
June 30, through
2011 2010 June 30, 201

Cash flows from operating activiti
Net loss $ (2,794,16) $ (3,243,47) $ (97,506,50)
Adjustments to reconcile net loss to net ¢
used in operating activitie

Stock payable for acquired research and develop - - 112,44(
Stock issued for acquired research and develop - - 26,286,58'
Stock issued for servict 87,02¢ - 2,061,74.
Stock issued for debt in excess of princi - - 109,07(
Amortization of discount on notes payable
to warrants and beneficial conversion feal - 314,74¢ 6,752,69!
Gain on extinguishment of de - - (1,612,440
Depreciatior 100,36¢ 98,37¢ 1,236,59!
Amortization of debt financing cos - 108,11¢ 524,37t
Option expens 291,87 305,29: 15,377,16
Loss on derivative instrumer - - (1,388,84)
Loss on disposition of fixed asst - - 500,56:
Changes in
Other current asse (34,099 (14,857) (536,297
Accounts payabl- third parties and related parti 100,53¢ (118,219 24,321
Accrued expenses (97,806 183,20 189,49:
Net cash used in operating activit (2,346,261 (2,366,819 (47,869,02)
Cash flows from investing activitie
Purchase of property & equipment (172,15() - (1,547,01)
Net cash used in investing activiti (172,150 - (1,547,01)
Cash flows from financing activitie
Common stock and warrants sold for cash, netfefiofy costs 8,618,15 - 49,072,48
Common stock repurchased and canc - - (325)
Proceeds from exercise of warrants and opt - 92,86¢ 1,248,58!
Proceeds from del - - 9,283,18:
Repayments on notes payable (35,60) (33,029) (311,229
Net cash provided by financing activiti 8,582,55I 59,84¢ 59,292,71
Net change in cash and cash equival 6,064,141 (2,306,96%) 9,876,67!
Cash and cash equivalents at beginning of period 3,812,53! 8,181,58: -
Cash and cash equivalents at end of period $ 987667 $ 587461 $ 9,876,67
Cash paid for
Income tax $ - $ - $ =
Interest 2,00t 83,04( 152,03:
NON-CASH TRANSACTIONS
Issuance of common stock to Sportan shareho - - 147,73:
Issuance of common stock for accrued inte - 78,091 603,60
Issuance of warrants to placement a( - - 37,45:
Conversion of notes payable to common st - 1,302,00! 7,709,98I
Conversion of accrued liabilities to common st - - 197,17¢
Conversion of accounts payable to note pay - - 93,36¢
Discount on convertible notes relating - -
Warrants - - 3,659,73
Beneficial conversion featu - - 1,805,51!
Stock attached to not - - 1,287,441
Fair value of derivative instrume - - 4,680,22
Derivative reclassified to equi - - 587,60¢
Unpaid additions to property and equipm 42,39¢ - 42,39¢



See accompanying notes to unaudited financialrattés
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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. (“Opexa”), a dewelent stage company, have been
prepared in accordance with accounting principkrsegally accepted in the United States of Ameriwhthe rules of the Securities and Exche
Commission and should be read in conjunction withaudited financial statements and notes themattamed in Opexa’s latest Annual Report
on Form 10-K filed with the SEC. In the opinionmainagement, all adjustments, consisting of noremlnring adjustments, necessary for a fair
presentation of financial position and the resofteperations for the interim periods presentedeHasen reflected herein. The results of
operations for interim periods are not necessariicative of the results to be expected for tHeyfear. Notes to the financial statements that
would substantially duplicate the disclosure cargdiin the audited financial statements for thetmexent fiscal year as reported in Form 10-K,
have been omitted.

Recently Issued Accounting Pronouncements

From time to time, new accounting pronouncemergssaued by the Financial Accounting Standards @¢@ASB) or other standard
setting bodies that are adopted by Opexa as cffibeified effective date. Unless otherwise disalis®pexa believes that the impact of recently
issued accounting pronouncements that are noffgetiee will not have a material impact on theidncial position or results of operations
upon adoption.

Note 2. Cash and Cash Equivalents

Opexa considers all highly liquid investments wathoriginal maturity of three months or less, wpenchased, to be cash equivalents.
Investments with maturities in excess of three mstiut less than one year are classified as shiontihvestments and are stated at fair market
value.

At June 30, 2011, Opexa invested approximately $8lifon in a money market fund investing excluswi high-quality, short-term
money market instruments consisting of U.S. govemnobligations and repurchase agreements collattadby the U.S. Government. While
this fund seeks current income while preservingtahpnd liquidity, the fund is subject to riskcinding U.S. government obligations risk. For
the six months ended June 30, 2011, the money ke recognized an average market yield of 0.0ltferest income of $471 was
recognized for the six months ended June 30, 201ei statements of expenses.

Note 3. Commitments and Contingencies
Stem Cell Technology Agreement

In 2009, Novartis Pharmaceuticals acquired Opest&s cell technology platform, which had been iyeareclinical development, and
took over all future responsibilities and opportigs for this technology, although Opexa retaingjtion on certain manufacturing rights. As
part of the transaction, Opexa was paid an upfiembf $3 million and a milestone payment of $500,6r certain technology transfer activiti
Opexa remains eligible to receive a second teclgydimnsfer milestone fee in addition to potentialical and commercial milestones and
royalty payments from the sale of any productsitesufrom the use of the technology. However, ¢hean be no assurance that Opexa will
receive any future payments in respect of the stelirtechnology.

Note 4. Equity
In January 2011, Opexa sold an aggregate of 384f&%s of common stock under the Continuous OfféPirogram Agreement dated M

14, 2010 (the “ATM Agreementfpr net proceeds of $1,033,994. Opexa paid compiensand fees totaling $10,826 to the placemenhagéh
respect to the shares sold. The ATM Agreementsuasequently terminated by Opexa on February 71.201




In February 2011, Opexa sold an aggregate of 4086,nits in a public offering, with each unit c@mti;ig of one share of common stock
and a warrant to purchase four-tenths (0.40) dfasesof common stock, at a price to the public0$ per unit, for gross proceeds of
$8,500,325. The shares of common stock and warveens immediately separable and were issued sepasatch that no units were issued. -
warrants were exercisable immediately upon issydraeng a five-year term and an exercise pric2061 per share. The warrants have a fair
value of $3,236,584 that was calculated using tlaekBScholes valuation model using the following assuomst (1) discount rate of 2.38%, |
term of 5 years, (3) expected volatility of 197.6@%d (4) zero expected dividends. The net procee@pexa from this offering were
approximately $7,584,163, after deducting undemgitliscounts and commissions and other offeriqgeages. The offering closed on February
11, 2011.

Note 5. Stock-Based Compensation
Restricted Shares

Pursuant to an agreement with a consultant foregsidnal services, Opexa granted 50,305 restrittaces of common stock which were
accounted for on March 19, 2011 pursuant to theveglt accounting rules. These shares vested imtegdénd were issued on April 8, 2011 ;
have a fair value of $87,028 based on the shace ptithe grant date, which was recognized as 4fee®ed compensation expense for the six
months ended June 30, 2011.

Stock Options

The 2010 Stock Incentive Plan (the “201Plprovides for the grant of equity incentive adsito employees, directors and consultants of
Opexa in the form of either incentive stock optionsionqualified stock options, as well as restdcstock, stock appreciation rights, restricted
stock units and performance awards that may bledéitt cash, stock or other property. The 2010 ahe successor to and continuation of
Opexa’s June 2004 Compensatory Stock Option Pen“@004 Plan”). A total of 2,500,000 shares of aoom stock are authorized to be issued
for awards made under the 2010 Plan through SetieB@i20, plus (i) the number of shares subjectacksoptions outstanding under the 2004
Plan that are forfeited or terminate prior to ei@¥@nd would otherwise be returned to the shagrves under the 2004 Plan and (ii) any
reserved shares under the 2004 Plan that weresswed or subject to outstanding grants. In adgibares subject to awards granted under the
2010 Plan that terminate or expire before beingased or settled will become available for gramtler the 2010 Plan. As of June 30, 2011,
options to purchase an aggregate of 1,739,072 skame issued and outstanding.

Opexa accounts for share-based compensation, inglagtions and nonvested shares, according tprihvdsions of FASB ASC 718,
"Share Based Payment.” During the six months elddee 30, 2011, Opexa recognized share-based coatjpenexpense of $291,873.
Unamortized stock compensation expense as of Jurg031 amounted to $549,350.

Stock Option Activity

A summary of stock option activity for thix months ended June 30, 2014 presented below:

Wid. Avg.
Number of Vl\g?erﬁ:;% Rgg:]?r'ggg Intrinsic
Shares . Value
Price Term
(# years)
Outstanding at January 1, 20 1,542,07. $ 2.1t
Grantec 272,00( 1.64
Exercisec - -
Forfeited and canceled (75,000) 5.0C
Outstanding at June 30, 20 1,739,07. $ 1.94 7€ $ 689,57¢
Exercisable at June 30, 20 1,382,65! $ 1.9¢ 72 % 683,41°

Option awards are granted with an exercise pricelen the market price of Opexa’s stock at the @dtissuance, generally have a ten-year
life, and have various vesting dates that rang® fno vesting or partial vesting upon date of gtarftill vesting on a specified date. Opexa
estimates the fair value of stock options usingBleek-Scholes option-pricing model and recordsdabmpensation expense ratably over the
service period.

Employee Options

During the six months ended June 30, 2011, optompsirchase an aggregate of 175,000 shares wartedri employees, based on 2010
performance objectives, at an exercise price déIThese options have terms of 10 years and haestang schedule of three years. Fair value
of $268,451 was calculated using the Black-Schopg®n-pricing model. Variables used in the Bl&#holes option-pricing model for the
options issued during the six month period endest B0, 2011 include (1) discount rate of 3.36% efd)ected term of 6 years, (3) expected
volatility of 192.44% and (4) zero expected dividen






Non-Employee Options

During the six months ended June 30, 2011, optomsirchase an aggregate of 82,000 shares wertedramnon-employee directors for
service on Opexa’Board at an exercise price of $1.78. Optionaitclpse an aggregate of 40,000 shares have terh@syefars, with 50% of ti
shares vesting immediately and 50% vesting in @a& from the date of grant. Options to purchasedh®ining 42,000 shares will expire on
earlier of 10 years or a change in control of tlenPany, with 50% of the shares vesting immediaaely 50% vesting on December 31, 2011.
Fair value of $142,877 was calculated using theB&choles option-pricing model.

During the six months ended June 30, 2011, anwpiigurchase 15,000 shares was granted to a ¢antsat an exercise price of $1.78.
This option has a term of 10 years, with 50% ofghares vesting immediately and 50% vesting on Dbee 31, 2011. Fair value of $26,136
was calculated using the Black-Scholes option-pgichodel.

Variables used in the Black-Scholes option-prigimgdel for the options issued during the six momthded June 30, 2011 include (1)
discount rate of 3.50%, (2) expected term of 5&ye(3) expected volatility of 198.22% and (4)zexpected dividends.

Warrant Activity

A summary of warrant activity for the six monthgded June 30, 2011s presented below:

witd. Avg.
Number of Vl\étferﬁé %’ Rgg:]&tlrlg::r;g Intrinsic
Shares . Value
Price Term
(# years)
Outstanding at January 1, 20 11,459,57 $ 2.7¢
Grantec 1,658,60I 2.61
Exercisec - -
Forfeited and canceled (2,687,89)) 5.9:
Outstanding at June 30, 20 10,430,28 $ 1.9C 23 $ 1,528,84
Exercisable at June 30, 20 10,430,28 $ 1.9C 232 $ 1,528,84

In connection with Opexa'’s February 2011 publiedfig, as disclosed in Note 4, Opexa issued wasttanpurchase an aggregate of
1,658,600 shares of common stock to the investaaa axercise price of $2.61 per share. These wigrfave a term of five years and are
immediately exercisable.




Iltem 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations.

The following discussion and analysis of our financial condition is as of June 30, 2011. Our results of operations and cash flows should be
read in conjunction with our unaudited financial statements and notes thereto included elsewhere in this report and the audited financial
statements and the notes thereto included in our Form 10-K for the year ended December 31, 2010.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains “fordvémoking statements” which are made pursuantecstife harbor provisions of
Section 27A of the Securities Act of 1933, as ameeln@nd Section 21E of the Securities ExchangeoAt934, as amended. Statements
contained in this report, other than statementsgibrical fact, constitute “forward-looking statenis.” The words “expects,” “believes,”
“anticipates,” “estimates,” “may,” “could,” “interg]” and similar expressions are intended to idefiitifward-looking statements. In particular,
these forward-looking statements may be found, gmther places, under the headings “Risk Factard™#Management’s Discussion and
Analysis of Financial Condition and Results of Gytems.” These forwartboking statements do not constitute guarantedstofe performanci
Investors are cautioned that statements whicharstrictly historical statements, including, witlidimitation, statements regarding current or
future financial payments, returns, royalties, parfance and position, management's strategy, plach®bjectives for future operations, plans
and objectives for product development, plans ajdabives for present and future clinical trialslaesults of such trials, plans and objectives
for regulatory approval, litigation, intellectualgperty, product development, manufacturing plars @erformance, and management’s
initiatives and strategies, constitute forward-limgkstatements. Such forward-looking statementsabgect to a number of risks and
uncertainties that could cause actual resultsfferdnaterially from those anticipated. These riaksl uncertainties include, but are not limitec
those risks discussed in “Risk Factors,” as wellnaghout limitation, risks associated with: oupdal position; our ability to enter into and
benefit from a partnering arrangement for our podadandidate, Tovaxin, on reasonably satisfactemys (if at all), and our dependence (if
partnered) on the resources and abilities of amneafor the further development of Tovaxin; obilidy to compete with larger, better financed
pharmaceutical and biotechnology companies; newoagpes to the treatment of our targeted disease®xpectation of incurring continued
losses; our uncertainty of developing a marketabdeluct; our ability to raise additional capitaldentinue our treatment development program
and to undertake and complete any further clirstadies of Tovaxin; the success of our clinicallssi our ability to develop and commercialize
products; our ability to obtain required regulatapprovals; our compliance with all Food and Drudynistration regulations; our ability to
obtain, maintain and protect intellectual propeigts (including for Tovaxin); the risk of litigan regarding our intellectual property rights; the
success of third party development and commereiddia efforts with respect to products coveredrigllectual property rights transferred by
our limited manufacturing capabilities; our depemzieon third-party manufacturers; our ability teehénd retain skilled personnel; our volatile
stock price; and other risks detailed in our fisngith the Securities and Exchange Commission. g fasvard-looking statements speak only as
of the date of this report. We assume no obligadionndertaking to update any forward-looking stegats contained herein to reflect any
changes in expectations with regard thereto orcaiayge in events, conditions or circumstances dohwdny such statement is based. You
should, however, review additional disclosures vakenin the reports we file with the Securities &xdhange Commission.

Business Overview

Unless otherwise indicated, we use “Opexa,” “then@any,” “we,
Opexa Therapeutics, Inc.

our” and “us” in this quarterly repioto refer to the businesses of

We are a biopharmaceutical company developing pefized cellular therapies with the potential watrmajor illnesses, including
multiple sclerosis (MS). These therapies are baseaur proprietary T-cell technology. The inforneatidiscussed related to our product
candidates is preliminary and investigative. Owduoict candidates are not approved by the Food andg Rdministration (FDA).

Our lead product candidate, Tovafinis a personalized T-cell therapeutic vaccinenisesl from Baylor College of Medicine, which is in
late-stage clinical development for the treatmdn¥s.

T-Cell Therapy

Tovaxin® is a novel T-cell immunotherapy in clinickevelopment for the treatment of patients witlapsing remitting MS (RR-MS) and
secondary progressive MS (SP-MS). It is a perspedltherapy that is specifically tailored to eaalignt’s disease profile. Tovaxin is
manufactured using our proprietary method for ttepction of a patient-specific T-cell immunotheraphich encompasses the collection of
blood from the MS patient, isolation of periphdosidod mononuclear cells, generation of an autolegmol of myelin-reactive T-cells (MRTCs)
raised against selected peptides from myelin hasitein (MBP), myelin oligodendrocyte glycoprotéMOG) and proteolipid protein (PLP), a
the return of these expanded, irradiated T-celtk ba the patient. These attenuated T-cells argrogluced into the patient via subcutaneous
injection to trigger a therapeutic immune systespomse.




Summary of TERMS Phase I 1b Clinical Trial Data

Tovaxin for Early Relapsing Multiple Sclerosis (TERMS) was a Phase b clinical study of TovaxirRR-MS patients. Although the stut
did not show statistical significance in its primandpoint (the cumulative number of gadolinium-mted brain lesions using MRI scans
summed at various points in the study), the stinbyw&d compelling evidence of efficacy in variousickl and other MRI endpoints.

The TERMS study was a multi-center, randomized ptkoblind, placebo-controlled trial in 150 patientith RR-MS or high risk
Clinically Isolated Syndrome. Patients receivedtaltof five subcutaneous injections at weeks ®,4,2 and 24. Key results from the TERMS
trial include:

e In the modified intent to treat patient populatim=142), the annualized relapse rate (ARR) forakin-treated patients was 0.214 as
compared to 0.339 for placebo-treated patientsghvieépresented a 37% decrease in ARR for Tovaxaoagared to placebo in the
general population;

e In a prospective group of patients with more actlisease (ARR>1, n=50), Tovaxin demonstrated a B&faction in ARR as compar:
to placebo, and a 73% reduction in relapse rateolvasrved in Tovaxin patients in this populatiompared to placebo during the 24-
week period following the administration of thelfoburse of treatment; and

e In a retrospective analysis in patients naiverévious disease modifying treatmenmig(, patients who had not previously used any d
other than steroids to treat their disease), thelt®showed that patients, when treated with Tioydrad a 64% reduction in ARR ver:
placebo (p=0.046, n=7C

Tovaxin has demonstrated a favorable side effaftlprthroughout the clinical development progrdmfour clinical trials to date,
including the Phase IIb TERMS trial, there haverbee serious adverse events associated with Toweedtment. The most common side effect
is mild to moderate irritation at the site of injea, which is typically resolved in 24 hours. Welibve the favorable safety profile of Tovaxin
key differentiator when compared to marketed oeptltevelopmental MS drugs.

T-Cell Therapy Regulatory and Development Status

During 2010, we continued to analyze the data ftieen2008 TERMS Phase Ilb study and we evaluatedropfor the further clinical
development of Tovaxin. In late 2010, we compldte-to-face discussions with the FDA regardingmeanned development program for
Tovaxin. Based on positive feedback from the FDA&,believe that we are now positioned from a reguygperspective to advance with a
pivotal Phase Il clinical study of Tovaxin in RR9VIsubject to securing the appropriate financingoteduct such a study. We are in the process
of completing necessary preparations to be ahlatiate such a study.

Our recent discussions with the FDA consisted af $@parate meetings to review both the complet@eXiavmanufacturing process as
well as the prospective clinical trial plan for Toin. The first meeting focused on the improvemamts modifications we have incorporated
Tovaxin’s manufacturing and CMC (chemistry, mantdigiag and control) process in an effort to impreféciency, reduce overall costs and
implement commercial stage requirements. As {ddtiis meeting, we presented data and details stipgan optimized manufacturing proce
including a transition to fewer process steps, caralpility plans and complete reagent profiles. FB& agreed that the optimized Tovaxin
manufacturing process would meet the requirementa pivotal Phase Il clinical trial, although atitthal supporting data is expected to be
submitted to the FDA prior to initiating such adju

The second meeting was an “end of Phase II” climezeting in which we presented our rationale aiad design for a Phase 11l pivotal
study with Tovaxin in RR-MS patients. The FDA corred in general with our proposed clinical triabfarcol, including the patient population,
end points, patient numbers and overall trial desidne FDA also offered several recommendatiorfartber enhance such a Phase Il trial.

We are currently advancing with our plans for patdtials in RR-MS and are continuing to evaluie dpportunities in SP-MS. As there
remain very limited treatment options for patientth progressive forms of MS, the substantial unmetlical need has increased the urgency to
develop new treatments for these patients andgsgulesitly, our interest in advancing Tovaxin in SB:MVe believe Tovaxin is well positioned
in both RR-MS and SP-MS indications. Prior to atithg any clinical study, however, we will needsarure additional resources. Unless we are
able to secure at least a substantial portionefésources necessary to complete a clinical sindysupport our operations during the pendency
of such study, or we are reasonably confidentghah resources will be secured, we will likely potceed with the initiation of any such study.




Given our need for substantial amounts of capétalanduct a clinical study, we are continuing tplere potential opportunities and
alternatives to obtain the significant additioredaurces that will be necessary to fund such a/&tnd to support our operations during the
pendency of such study. In addition to one or naatditional financings, these opportunities andraéiBves may include a partnering
arrangement with a large biotech or pharmaceuticadpany. There can be no assurance that any swaicfng or partnering arrangement cal
consummated on acceptable terms, if at all.

Other Opportunities

Our proprietary T-cell technology has enabled udewelop intellectual property and a comprehensamaple database that may enable
discovery of novel biomarkers and other relevamptipes to be used to treat MS patients.

Stem Cell Therapy

In 2009, Novartis Pharmaceuticals acquired our stelitechnology platform, which had been in egrgclinical development, and took
over all future responsibilities and opportunitiesthis technology, although we retain an optioncertain manufacturing rights. As part of the
transaction, we were paid an upfront fee of $3iamlnd a milestone payment of $500,000 for cetiethnology transfer activities. We remain
eligible to receive a second technology transfdestone fee in addition to potential clinical armhenercial milestones and royalty payments
from the sale of any products resulting from the afthe technology. However, there can be no asserthat we will receive any future
payments in respect of the stem cell technology.

Critical Accounting Policies

General. Our discussion and analysis of our financial cdoditind results of operations is based on our @irstatements, which have
been prepared in accordance with accounting pileigenerally accepted in the U.S. The preparatidghese financial statements requires us to
make estimates and judgments that affect the repp@rnounts of assets, liabilities and expenseshd¥e our estimates on historical experience
and on various other assumptions that we beliebe teeasonable under the circumstances, the regwitsich form the basis for making
judgments about the carrying values of assetsiahdities that are not readily apparent from oteeurces. Actual results may differ from th
estimates under different assumptions or conditigve believe the following critical accounting gdis affect our most significant judgments
and estimates used in preparation of our finarst&tements.

Stock-Based CompensatioriWe adopted the provisions of FASB ASC 718 whickglisthes accounting for equity instruments
exchanged for employee service. We utilize the IBacholes option pricing model to estimate the ¥aiue of employee stock based
compensation at the date of grant, which requiresriput of highly subjective assumptions, includ@xpected volatility and expected life.
Changes in these inputs and assumptions can nigtaffact the measure of estimated fair value wf share-based compensation. These
assumptions are subjective and generally requirdfgiant analysis and judgment to develop. Wheinmeging fair value, some of the
assumptions will be based on, or determined frotteraal data and other assumptions may be derhesa dur historical experience with stock-
based payment arrangements. The appropriate weiglteice on historical experience is a matter dfjuent, based on relevant facts and
circumstances.

We estimated volatility by considering historicedak volatility. We have opted to use the simptifimethod for estimating expected term
of options as equal to the midpoint between théimgperiod and the contractual term.

Research and DevelopmeniThe costs of materials and equipment or facilitied are acquired or constructed for research and
development activities and that have alternativeriuses are capitalized as tangible assets wdtgrirad or constructed. The cost of such
materials consumed in research and developmenitagiand the depreciation of such equipment cilifeées used in those activities are rese:
and development costs. However, the costs of naddegquipment, or facilities acquired or conseddor research and development activities
that have no alternative future uses are considesghrch and development costs and are expensegtahe the costs are incurred.

Results of Operations and Financial Condition

Comparison of the Three Months Ended June 30, 2011 with the Three Months Ended June 30, 2010

Net Sales. We recorded no commercial revenues for the thremtimscended June 30, 2011 and 2010.

Research and Development ExpensdResearch and development expenses were $854,20&ftmee months ended June 30, 2011,
compared with $785,103 for the three months endad 30, 2010. The increase in expenses is primali#yed to an increase of staff to conduct

increased development activities, and an incraasigei procurement and use of supplies used inatnaratory, and was partially offset by a
decrease in the engagement of consultants.




General and Administrative ExpensesGeneral and administrative expenses for the thragtims ended June 30, 2011 were $560,834,
compared with $595,424 for the three months endad 30, 2010. The decrease in expense is duedoraase in legal fees, and was partially
offset by an increase in business development esgsen

Depreciation and Amortization ExpensesDepreciation and amortization expenses for theetimenths ended June 30, 2011 were
$70,732, compared with $48,729 for the three moettted June 30, 2010. The increase in expense i©dn increase in depreciation for
facility build-out costs incurred during the fitsalf of 2011 and laboratory and manufacturing eopgipt acquired during the first half of 2011 to
support increased development activities.

Interest Expense. Interest expense was $870 for the three montthecedune 30, 2011, compared to $392,121 for tlee tmonths ended
June 30, 2010. The decrease in interest expempsienarily related to the amortized interest andah®rtization of the remaining discount and
deferred financing fees in the second quarter @026 conjunction with the June 23, 2010 conversibthe 10% Convertible Promissory Notes
(these notes were converted to common stock in 20h8). Interest expense for the six months ended 30, 2011 related solely to the
financing costs on insurance policies and the f[myable on the equipment line.

Interest Income. Interest income was $260 for the three montheéddine 30, 2011, compared to $395 for the threghm@nded June
30, 2010.

Net loss.We had a net loss for the three months ended Jurg031 of approximately $1.49 million, or $0.06 pbare (basic and diluted),
compared with a net loss of approximately $1.82iomlor $0.12 per share (basic and diluted) fortttree months ended June 30, 2010. The
decrease in net loss is primarily due to decremsieserest expense and professional fees, ancardislly offset by an increase of staff to
support increased development activities, an irse@athe procurement and use of supplies in duorkgory, an increase in depreciation
expense, and an increase in business developmeenhses.

Comparison of the Six Months Ended June 30, 2011 with the Six Months Ended June 30, 2010
Net Sales. We recorded no commercial revenues for the threstimcended June 30, 2011and 2010.

Research and Development Expenselesearch and development expenses were $1,53@88ffsix months ended June 30, 2011,
compared with $1,568,637 for the six months endea B0, 2010. The decrease in expenses is printatdted to a decrease in the engagement
of consultants and a decrease in the procuremenise of supplies to conduct key experiments, aasl partially offset by an increase of staff
and equipment maintenance in preparation for irm@aevelopment activities.

General and Administrative ExpensesGeneral and administrative expenses for the sixthsoended June 30, 2011 were $1,152,892,
compared with $1,079,849 for the six months ende B0, 2010. The increase in expense is due te associated with increased investor
relations outreach and an increase in businesdagswent costs, and was partially offset by a desgéa legal costs.

Depreciation and Amortization ExpensesDepreciation and amortization expenses for thereirths ended June 30, 2011 were
$100,366, compared with $98,375 for the six moetided June 30, 2010. The increase in expense i® dueincrease in depreciation for
facility buildout costs incurred during the firsilhof 2011, and laboratory and manufacturing emgpt acquired during the first half of 2011 to
support increased development activities, and aatsafly offset by the decrease in depreciationemge on certain assets that were disposed
during 2010.

Interest Expense. Interest expense was $2,005 for the six montde@dune 30, 2011, compared to $497,196 for thmeiths ended
June 30, 2010. The decrease in interest expempsinarily related to the amortized interest incdrdruring the first half of 2010 and the
amortization of the remaining discount and defefiieancing fees in conjunction with the June 231@@onversion of the 10% Convertible
Promissory Notes (these notes were converted tommmstock in June 2010). Interest expense forithmenths ended June 30, 2011 related
solely to the financing costs on insurance polieied the loan payable on an equipment line.

Interest Income. Interest income was $471 for the six months erddes 30, 2011, compared to $580 for the six moertided June 30,
2010.
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Net loss.We had a net loss for the six months ended Jun2®0, of approximately $2.79 million, or $0.13 geare (basic and diluted),
compared with a net loss of approximately $3.24iom) or $0.21 per share (basic and diluted), fier $ix months ended June 30, 2010. The
decrease in net loss is primarily due to a decreesgerestexpense, a decrease in professional fees, ande@adedn the procurement and us
supplies to conduct key experiments, and was figrtiffset by an increase in staff and equipmeninteaance in preparation for increased
development activities, an increase in businessldpment activities, and an increase in investoreaeh activities.

Liquidity and Capital Resources

Historically, we have financed our operations priiggrom the sale of debt and equity securities.@ June 30, 2011, we had cash and
cash equivalents of approximately $9.9 million. @oancing activities generated $8.6 million foetkix months ended June 30, 2011, comparec
to $92,868 for the same period of 2010. The caslergged in the first half of 2011 was proceeds fthensale of our securities in two separate
offerings. During January 2011, we sold an aggegaB884,759 shares of our common stock for netgeds of $1,033,994 under an “at the
market” continuous offering program pursuant to@spectus supplement dated May 17, 2010. Duringugeyp 2011, we raised net proceeds of
$7,584,163 through a public offering of common ktand warrants pursuant to a prospectus suppledated February 8, 2011.

Our current burn rate, which is in the absencengfdinical trial but includes some preparation ifatiation of a trial, is approximately
$470,000 per month. While we believe we have sifficliquidity to support our operations beyond 20&e will need to raise additional capital
in the future to fund our current business plan suggbort our operations.

We are currently advancing with our plans for péfdrials in RR-MS and are continuing to evalutie opportunities in SP-MS. As there
remain very limited treatment options for patientth progressive forms of MS, the substantial unmetical need has increased the urgency to
develop new treatments for these patients andgesulesitly, our interest in advancing Tovaxin in SB:MVe believe Tovaxin is well positioned
in both RR-MS and SP-MS indications. Prior to gtithg any clinical study, however, we will needstxure additional resources. Unless we are
able to secure at least a substantial portionefésources necessary to complete a clinical sindysupport our operations during the pendency
of such study, or we are reasonably confidentgshah resources will be secured, we will likely patceed with the initiation of any such
study. Given our need for substantial amountsapftal to conduct a clinical study, we are contirguio explore potential opportunities and
alternatives to obtain the significant additioredgurces that will be necessary to fund such a/stnd to support our operations during the
pendency of such study. In addition to one or naaiditional financings, these opportunities andraliBves may include a partnering
arrangement with a large biotech or pharmaceuticalpany. There can be no assurance that any swatcfng or partnering arrangement cail
consummated on acceptable terms, if at all.

We do not maintain any external lines of credithave commitments for equity funds, and should eednany additional capital in the
future, management will be reliant upon “best @éffbdebt or equity financings. As our prospectsftording, if any, develop during the fiscal
year, we will assess our business plan and maksstaagnts accordingly. Although we have successfullgled our operations to date by
attracting additional investors in our equity amdbtisecurities, there is no assurance that outatapising efforts will be able to attract addital
necessary capital for our operations in the futliree are unable to obtain additional funding émerations in the future, we may not be able to
continue operations as proposed, requiring us tdif;nour business plan, curtail various aspectswfoperations or cease operations.
Off-Balance Sheet Arrangements

None.
Recent Accounting Pronouncements

For the six months ended June, 2011, there weeeoaunting standards or interpretations issuedateaexpected to have a material
impact on our financial position, operations ortclsws.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

Not Applicable.
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Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and proceduresdtetesigned to ensure that information requindektdisclosed by us in the reports that
we file or submit to the Securities and Exchangen@ission under the Securities Exchange Act of 1834mended, is recorded, processed,
summarized, and reported within the time periodsgjed by the Securities and Exchange Commissionles and forms, and that informatiol
accumulated and communicated to our managemeiigding our principal executive and principal fingd®fficer (whom we refer to in this
periodic report as our Certifying Officer), as appriate to allow timely decisions regarding reqdidkésclosure. Our management evaluated,
the participation of our Certifying Officer, thefedtiveness of our disclosure controls and prooeslas of June 30, 2011, pursuant to Rule 13a-1
(b) under the Securities Exchange Act. Based upahdvaluation, our Certifying Officer concludeathas of June 30, 2011, our disclosure
controls and procedures were effective.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control dmancial reporting that occurred during our mastently completed fiscal quarter that
have materially affected, or are reasonably likelynaterially affect, our internal control overdincial reporting.
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PART Il

OTHER INFORMATION

Iltem 1. Legal Proceedings.

We are not currently a party to any material lggakceedings.

Item 1A. Risk Factors.

Reference is made to “Management’s Discussion araly&is of Financial Condition and Results of Ofierss — Forward-Looking
Statements” in Part |, Item 2 of this report. Thén 1A should be read in conjunction with Pattém 1A. “Risk Factors” in our Annual Report
on Form 10-K for the fiscal year ended December2B10 filed with the Securities and Exchange Corsiaig which is incorporated herein by
reference. Although we believe that the expectati@flected in any forward-looking statements wéenare reasonable, we caution you that
these expectations or predictions may not proveetoorrect or we may not achieve the financialp®rations results or other benefits anticipi
in the forward-looking statements. Forward-lookgtgtements are subject to a number of risks andrtainties, which could cause our actual
results to vary materially from those suggestedhieyforward-looking statements, such as:

Our business is at an early stage of developriféatare largely dependent on the success of odmeaduct candidate, Tovaxin, and we
cannot be certain that Tovaxin will receive regoigtapproval or be successfully commercialized.

We have a history of operating losses and d@&xpéct to be profitable in the near future.

We will be required to raise significant addi@rapital, or secure a development partner, imde-term, and our ability to obtain
funding is uncertain. If sufficient capital is retailable, we may not be able to continue our dfmra as proposed (including any clinical
trial for Tovaxin), which may require us to modiyr business plan, curtail various aspects of perations, cease operations or seek
relief under applicable bankruptcy laws.

We will depend on strategic collaborations whird parties to develop and commercialize prodacididates, such as Tovaxin, and we
may not have control over a number of key elemegitging to the development and commercializatibany such product candidate.

We will need regulatory approvals for any prodeemdidate, including Tovaxin, prior to introductito the market, which will require
successful testing in clinical trials. Clinicalais are subject to extensive regulatory requiremjemd are very expensive, time-consuming
and difficult to design and implement. Any produanhdidate, such as Tovaxin, may fail to achievessary safety and efficacy endpo
during clinical trials in which case we will be uato generate revenue from the commercializaimh sale of our products.

We will rely on third parties to conduct our étial trials and perform data collection and anaysihich may result in costs and delays
that may hamper our ability to successfully devedod commercialize any product candidate, includiagaxin.

If we fail to identify and license or acquire ettproduct candidates, we will not be able to edpaur business over the long term.
We are dependent upon our management team andlbrsimber of employees.
If we fail to meet our obligations under our liceragreements, we may lose our rights to key tecigied on which our business deper

Our current research and manufacturing facifitpat large enough to manufacture product candidateh as Tovaxin, for clinical trials
or, if such clinical trials are successful, comnirapplications.

If any product we may eventually have is not acedfty the market or if users of any such produetusrable to obtain adequate covel
of and reimbursement for such product from govemraed other third-party payors, our revenues an€tability will suffer.

Any product candidate that we develop, such a&Xio, if approved for sale, may not gain acceptasamong physicians, patients and the
medical community, thereby limiting our potentialgenerate revenues.

We have incurred, and expect to continue to inogreased costs and risks as a result of bepupbc company.
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e Patents obtained by other persons may resutfimgement claims against us that are costly fertttand which may limit our ability to
use the disputed technologies and prevent us frmsupng research and development or commerciadizaif potential products, such as
Tovaxin.

e If we are unable to obtain patent protection atiér proprietary rights, our operations will bgrsficantly harmed.

e Confidentiality agreements with employees anaisthmay not adequately prevent disclosure of @aetisecrets and other proprietary
information and may not adequately protect ourlie¢tual property, which could limit our ability wompete.

e A dispute concerning the infringement or misajppiation of our proprietary rights or the proprigtaights of others could be time
consuming and costly, and an unfavorable outcom&lduarm our business.

e We are subject to stringent regulation of ourdpict candidates, such as Tovaxin, which could dééselopment and commercialization.

e We may need to change our business practicesmplg with health care fraud and abuse regulatiand,our failure to comply with such
laws could adversely affect our business, finanmaldition and results of operations.

e If our competitors develop and market producéd Hre more effective than our product candiddbes; may reduce or eliminate our
commercial opportunities.

e Rapid technological change could make our pradabsolete.

e Consumers may sue us for product liability, whidld result in substantial liabilities that exderir available resources and damage our
reputation.

e Health care reform measures could adversely taff@cbusiness.

e There is currently a limited market for our sées, and any trading market that exists in owuséies may be highly illiquid and may
not reflect the underlying value of our net assetisusiness prospects.

e Our stock may be delisted from NASDAQ, which abaffect its market price and liquidity.
e As our share price is volatile, holders may rogble to resell our shares at a profit or at all.
e We may be or become the target of securitiggaliitbn, which is costly and time-consuming to defen

e Our “blank check” preferred stock could be issteedrevent a business combination not desired &yagement or our current majority
stockholders.

e Future sales of our common stock in the publicketacould lower our stock price.
e We presently do not intend to pay cash dividemdsur common stock.
e Our stockholders may experience substantialidilut the value of their investment if we issueligidnal shares of our capital stock.

e \We may issue debt and equity securities or seeard@bnvertible into equity securities, any of whigly be senior to our common stocl
to distributions and in liquidation, which couldgagively affect the value of our common stock.

e Our management has significant flexibility in usiihg net proceeds of the February 2011 public ivife

The risks described in this report and in our AdiRegport on Form 10-K are not the only risks facusy Additional risks and uncertainties
not currently known to us or that we currently deerbe immaterial also may materially adverselgetfiour business, financial condition or
future results.

Iltem 2. U nregistered Sales of Equity Securities and Use ofdéteeds.

On April 18, 2011, we issued 55,305 restricted ehaf common stock to a consultant for professieealices. The common stock was
issued in reliance on the exemption from regisirationtained in Section 4(2) of the Securities #ct933, as amended, and the rules and
regulations promulgated thereunder.

Item 3. Defaults Upon Senior Securities.

None.

Iltem 4. [Removed and Reserved]
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Item 5. Other Information.
None.
ltem 6. Exhibits.

Exhibit
No. Description

10.1 Amended and Restated Employment Agreemeatidaine 27, 2011 between Opexa Therapeutics,idclaye Thompson, Ph.D.
(incorporated by referenced to Exhibit 10.1 of @@mpan’s Report on Form-K filed June 30, 2011

31.1*  Certification of Chief Executive Officer and Chi€ihancial Officer pursuant to Section 302 of theb@ae-Oxley Act of 2002
32.1*  Certification of Chief Executive Officer and Chi€ihancial Officer pursuant to Section 906 of theb@ae-Oxley Act of 2002
101+ Financial statements from the Quarterly Repoi-orm 10-Q of the Company for the period endleak 30, 2011, formatted in

Extensible Business Reporting Language (XBRL):B@jance Sheets; (ii) Statements of ExpensesSiidjements of Cash Flows;
and (iv) Notes to Financial Statemer

*  Filed herewitr

+ In accordance with Rule 406T under Regulatioh, $ie XBRL-related information in Exhibit 101 shbé deemed to be “furnished” and not
“filed.”
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causedréport to be signed on its bet
by the undersigned thereunto duly authorized.

OPEXA THERAPEUTICS, INC.

Date: August 11, 2011 By: /s/ Neil K. Warma
Neil K. Warma
President and Chief Executive Officer
(Principal Executive Officer)
Acting Chief Financial Officer
(Principal Financial and Accounting Officer)
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EXHIBIT INDEX

Exhibit
No. Description

10.1 Amended and Restated Employment Agreemeatidaine 27, 2011 between Opexa Therapeutics,idclaye Thompson, Ph.D.
(incorporated by referenced to Exhibit 10.1 of @@mmpan’s Report on Form-K filed June 30, 2011

31.1*  Certification of Chief Executive Officer and Chi€ihancial Officer pursuant to Section 302 of theb@ae-Oxley Act of 2002
32.1*  Certification of Chief Executive Officer and Chi€ihancial Officer pursuant to Section 906 of theb@ae-Oxley Act of 2002
101+ Financial statements from the Quarterly Repoi-orm 10-Q of the Company for the period endieak 30, 2011, formatted in

Extensible Business Reporting Language (XBRL):Bé)ance Sheets; (ii) Statements of ExpensesStidglements of Cash Flows;
and (iv) Notes to Financial Statemer

*  Filed herewitr

+ In accordance with Rule 406T under Regulatioh, $ie XBRL-related information in Exhibit 101 shbé deemed to be “furnished” and not
“filed.”



EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

I, Neil K. Warma, certify that:

1.

2.

I have reviewed this Quarterly Report on Fofin of Opexa Therapeutics, Inc.;

Based on my knowledge, this report does notatoany untrue statement of a material fact ortdmstate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigadisg with respect to the period
covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtf@ periods presented in this report;

The registrant’s other certifying officer(s)dahare responsible for establishing and maintgmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%nd internal control over financial reportirag defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant anddéiav

a. Designed such disclosure controls and praesdor caused such disclosure controls and proeedo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this report is being prepared

b.  Designed such internal control over finanoéglorting, or caused such internal control ovearficial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

C. Evaluated the effectiveness of the registsattisclosure controls and procedures and preséntbd report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation;

d. Disclosed in this report any change in thggsteant’s internal control over financial repogithat occurred during the registrant’s
fourth fiscal quarter that has materially affectedis reasonably likely to materially affect, tregyistrant’s internal control over
financial reporting; and

The registrant’s other certifying officer(s)dhhave disclosed, based on our most recent et@tuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a.  All significant deficiencies and material waasses in the design or operation of internalrobower financial reporting which are
reasonably likely to adversely affect the regisigaability to record, process, summarize and refioancial information; and

b.  Any fraud, whether or not material, that ilmves management or other employees who have disagtirole in the registrant’s
internal control over financial reportin

Date: August 11, 2011 By: /s/ Neil K. Warma

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



EXHIBIT 32.1

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

In connection with the Quarterly Report of Opexa&ipeutics, Inc. (the “Company”) on Form 10-Q fog period ending June 30, 2011
(the “Report”), as filed with the Securities andcBange Commission on the date hereof, I, Neil Kriwéa President, Chief Executive Officer
and Acting Chief Financial Officer of the Compauetify, pursuant to 18 U.S.C. §1350, as adoptedyant to 8906 of the Sarbanes-Oxley Act
of 2002, to the best of my knowledge, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof1934; and

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

Date: August 11, 2011 By: /s/ Neil K. Warma
Neil K. Warma
President and Chief Executive Officer
(Principal Executive Officer)
Acting Chief Financial Officer
(Principal Financial and Accounting Officer)




