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PART | - FINANCIAL INFORMATION

Iltem 1. Financial Statements

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

(unaudited)
June 30, December 31,
2008 2007
Assets
Current asset:
Cash and cash equivalel $ 3,493,78. $ 2,645,48:
Other current assets 363,53¢ 355,26¢
Total current asse 3,857,31. 3,000,74:
Property & equipment, net of accumulated depremi
of $730,940 and $614,079 respectively 1,284,73. 1,370,64
Total assets $ 5,142,04! $ 4,371,39!
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl $ 742,31t $ 938,44
Accounts payabl- related partie 99,22! 54,09
Accrued expense 879,91! 1,022,46.
Current maturity of loan payable 62,715 60,36(
Total current liabilities 1,784,16' 2,075,35.
Long term liabilities:
Loan payable 131,84° 162,45¢

Total liabilities 1,916,01! 2,237,81I

Commitments and contingenci - -
Stockholders' equity
Preferred stock, no par value, 10,000,000 shart®ared,

none issued and outstandi - -
Common stock, $0.50 par value, 100,000,000 shartb®@azed,

10,259,684 and 6,696,784 shares issued and ouitsge 5,129,80: 3,348,35.
Additional paid in capita 82,546,37. 76,498,05.
Deficit accumulated during the development stage (84,450,14) (77,712,82)

Total stockholders' equity 3,226,02! 2,133,58!

Total liabilities and stockholders' equity $ 5,142,04! $ 4,371,39!

See accompanying notes to consolidated financgdistents




Research and developme

General and administrati\

Depreciation and amortizatic

Loss on disposal of assets
Operating los:

Interest incom

Other income

Gain on extinguishment of de
Interest expense

Net loss

Basic and diluted loss per shi

Weighted average shares outstanc

OPEXA THERAPEUTICS, INC.
(a development stage company)
STATEMENTS OF EXPENSES
Three and six months ended June 30, 2008 and 20Q7dathe
Period from January 22, 2003 (Inception) to June 32008

(unaudited)
Three Months Three Months Six Months Six Months Inception
Ended Ended Ended Ended through
June 30, June 30, June 30, June 30, June 30,
2008 2007 2008 2007 2008
$ 2,331,59. $ 3,712,200 $ 4,705,52! 6,959,67. $ 58,463,06
1,298,18I 865,74« 2,007,69° 1,715,531 19,632,47
58,79:¢ 50,09¢ 117,07( 98,92¢ 635,28(
11€ 4,034 11€ 4,034 495,61
(3,688,68) (4,632,08) (6,830,41) (8,778,16)) (79,226,43)
31,49t 141,97: 69,20« 320,79: 1,323,03!
26,58¢ - 34,90: - 106,90
- - = - 1,612,441
(4,694 (3,697 (11,020 (6,144 (8,266,08i)
$ (3,635,29) $ (4,493,80) $ (6,737,32() (8,463,51) $ (84,450,14)
$ (0.3e) $ (0.67) $ (0.79) (1.2¢) N/A
10,235,22 6,696,78: 9,273,48! 6,696,78: N/A

See accompanying notes to consolidated financgdistents




Cash flows from operating activitit
Net loss
Adjustments to reconcile net loss to net ¢
used in operating activitie

OPEXA THERAPEUTICS, INC.
(a development stage company)
STATEMENTS OF CASH FLOWS
Six months ended June 30, 2008 and 2007 and the
Period from January 22, 2003 (Inception) to June 32008
(unaudited)

Stock payable for acquired research and develop
Stock issued for acquired research and develop

Stock issued for servict

Stock issued for debt in excess of princi

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

Realized gain on marketable securi

Gain on extinguishment of de

Depreciatior

Debt financing cost

Option expens

Loss on disposition of fixed asst

Changes in

Marketable securitie

Prepaid and other expens

Accounts payabl

Accrued expenses

Net cash used in operating activit

Cash flows from investing activitie
Purchase of property & equipment

Net cash used in investing activiti

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

Net cash provided by financing activiti

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

Cash and cash equivalents at end of period

Six Months Ended Inception
June 30, through

2008 2007 June 30, 200¢
$ (6,737,32) $ (8,463,51) $ (84,450,14)
- - 112,44(

- - 26,286,58

68,56 - 1,929,96:

- - 109,07(

- - 6,313,20!

- 25,91: -

- - (1,612,441

117,07( 98,92t 635,28(

- - 365,91(
1,388,81. 1,415,11: 13,413,73
11€ 4,034 495,61°

- 2,926,18: -
(8,267%) (245,99) (780,20¢)
(150,99¢) 404,90¢ 391,89¢
(142,546 707,92¢ 753,26
(5,464,570 (3,126,50!) (36,035,82)
(31,270 (112,59) (1,337,74)
(31,270 (112,597 (1,337,74)
6,372,39° - 32,882,13
- - (325)

- 137,28t 8,102,19!
(28,257) - (116,65%)
6,344,14! 137,28t 40,867,35!
848,29¢ (3,101,81) 3,493,78:
2,645,48: 12,019,91 -
$ 3,493,788 $ 8,918,100 $ 3,493,78.

See accompanying notes to consolidated financagistents




Cash paid for
Income tax
Interest

NON-CASH TRANSACTIONS
Issuance of common stock to Sportan shareho
Issuance of common stock for accrued inte
Conversion of notes payable to common 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
Reclassification of derivative liabilitie

See accompanying notes to consolidated financagistents

6,656,67

42¢

147,73¢
525,51
6,407,98I
197,17¢
93,36¢

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




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

Note 1. Basis of Presentation

The accompanying unaudited interim financial staets of Opexa Therapeutics, Inc., a developmegestampany, have been prepared in accordance @dtuating
principles generally accepted in the United Stafeédmerica and the rules of the Securities and Brgfe Commission and should be read in conjunctitmtive audited
financial statements and notes thereto contain€piexa’s latest Annual Report filed with the SECFamm 10-K. In the opinion of management, all atijents, consisting of
normal recurring adjustments, necessary for gof@isentation of financial position and the resaoftsperations for the interim periods presentedehasen reflected herein. The
results of operations for interim periods are retessarily indicative of the results to be expebtedhe full year. Notes to the financial statensethat would substantially
duplicate the disclosure contained in the audiitegifcial statements for the most recent fiscal ysareported in Form 10-K, have been omitted.

Note 2. Going Concern

Opexa incurred a net loss of approximately $6. Tionilfor the six months ended June 30, 2008 andahasccumulated deficit of approximately $84.4 imill The cash
balance of $3.5 million as of June 30, 2008 issufficient to fund our operations for the next twemonths if we are to execute our operating piatuding the completion of
our Phase llb clinical trial of Tovaxin for the &tenent of multiple sclerosis (“MS”) and continuettwihe next phase of development. These conditiaise substantial doubt as
to Opexa’s ability to continue as a going concétanagement continues to seek means to raise aditapital through sales of equity. The finanstaktements do not include
any adjustments that might be necessary if Openaable to continue as a going concern.

Note 3. Marketable Securities

Opexa considers all highly liquid investments vathoriginal maturity of three months or less, wpenchased, to be cash equivalents. Investmentsmathrities in exces
of three months but less than one year are cladsifs short-term investments and are stated ahtaket value.

At June 30, 2008, Opexa invested $3.5 million m@ney market account with an average market yieRi5%. Interest income of $69,204 was recogninedte six
months ended June 30, 2008 in the statements eherp. As of June 30, 2008, the Company held ctivaurate securities.

Note 4. Commitments and Contingencies

In September 2006, Opexa entered into an IndiviBuaject Agreement (IPA) with PharmaNet, LLC (PhaNwet), a contract research organization focusethamaging
central nervous system clinical trials. Pursuarguch IPA, PharmaNet, LLC will provide Opexa wstrvices in connection with its Phase Ilb clinicill. Under the terms of
the IPA, Opexa is required to advance funds foegtigator grants, professional fees and out of @oekpenses. In March 2008, PharmaNet agreed teewl investigator gra
advance requirement and in return Opexa will payitiroice in full within 30 days of receipt. Inn12008, PharmaNet agreed to revise the profeddmmadvance to $233,000
to be applied 1/8 per month to invoices for the months of May throltember 2008. PharmaNet will continue to hak$@,000 advance for out-of-pocket expenses. At the
conclusion of the program, advance balances renginill be applied to outstanding invoices. Thadgances are treated as prepaid items and incladkd other current
assets section of the balance sheet. As of Jun20B@8, the advance balance to PharmaNet, LLC wa4,%30.

In July 2007, Opexa entered into a seconded amesmtdestated license agreement with the Unived$i§hicago that requires Opexa to make milestayergnts of up
to $1,350,000 if certain late stage clinical taald FDA approval milestones are achieved. Opesalbtermined that these payments are not probatiiesaime and thus no
liability has been recorded as of June 30, 2008.




Note 5. Loan Payable

Loan payable consists of an equipment line of 280 with Wells Fargo Bank of which $194,564 wasstariding as of June 30, 2008. This loan has arestteate of
7.61% per annum, matures in May 2011 and is sedwédpexas furniture and equipment purchased with the loacgeds. Payments are due and payable monthlyecsame
day of each month until maturity.

Note 6. Equity

In February, 2008, Opexa entered into an Undemgifigreement with MDB Capital Group LLC, for itselfid as representative of several underwriteratingl to the
public offering of 3,500,000 shares of Opexa’'s cammtock and 3,500,000 Series E warrants, eactantsiw purchase one share of common stock at asiseerice of $2.00
per share. Pursuant to the Underwriting Agreenfepgxa granted the underwriters a 30-day optiorutahmse up to an additional 525,000 shares of camstark and 525,000
warrants to cover over-allotments. The closingtif@r sale of shares of common stock and warrankspta@e in February 2008. The underwriters exedctheir over-allotment
option as to the warrants only, and Opexa soldggnesate of 3,500,000 shares and 4,025,000 warrants

The public offering price for each share was $2a0@ the public offering price for each warrant Wasl5. Each share and each warrant was sold tanidherwriters at the
public offering price of each security less an umgiting discount of 10%. The Company received agpnately $7.6 million in gross proceeds from ttifleong. The Company
also paid the underwriters 1% of the gross proceétise offering (excluding the over-allotment apt) as an expense allowance. The net proceedpdraDafter underwriter
discounts, commissions and other expenses, wasxpyately $6.4 million. As additional compensatitilee Company issued warrants to the underwritputchase 350,000
shares of common stock at a price of $2.40 peresiwad an option to acquire 350,000 Series E wariard price of $0.18 per Series E warrant.

Note 7. Options

Share-based Compensation:

The June 2004 Compensatory Stock Option &lghorizes the issuance of various forms of stiaded awards, including incentive and non-stayuttivck options, stock
purchase rights, stock appreciation rights, antticésd and unrestricted stock awards. A total @00,000 shares were authorized to be issued tinel€an through June,
2014. At June 30, 2008, 1,200,000 shares weredsand an additional 431,240 shares are subject bacrease in shares authorized in the Plan whilthe voted upon at the
2008 Annual Shareholder Meeting.

The Company accounts for share-based compensatabnging options and nonvested shares, accortdirtige provisions of SFAS No. 123R, "Share Basedfeat".
During the three and six-month periods ended JOn@@08, the Company recognized share-based coemexpense of approximately $1.0 million and$illion
respectively. Activity in options and restrictedat during the six-month period ended June 30, 20@Brelated balances outstanding as of that dateefiected below. During
the first quarter of 2008, there were no optiorenged. The weighted average fair value per shaoptidns granted to employees for the six-montlogeznded June 30, 2008
was approximately $1.08.

A summary of share-based compensationitctir the six-month period ended June 30, 2008 ésented below:




Weighted Average
Remaining
Contract Term

Weighted Average

Exercise Price Intrinsic Value

Number of
Options
Outstanding at January 1, 2C 1,039,52!
Grantec 651,30(
Exercisec -
Forfeited or canceled (59,58°)
Outstanding at June 30, 2008 1,631,241
Exercisable at June 30, 20 927,91(

$ 9.31

1.0¢€

8.1¢
$ 6.0€ 7.25 -
$ 8.81 6.34 -

lofthe options issued 431,240 shares are subjeat tiocrease in shares authorized in the Plan whiltihe voted upon at the 2008 Annual SharehobMeeting.

Stock Option Activity:

Stock option awards issued by the Company have gdar life and have various vesting dates thagedrom partial vesting upon date of grant to #déting on a specifie
date, quarterly vesting on the anniversary datgrefand quarterly vesting on the anniversary dagrant. The Company estimates the fair valuaadgksoptions using the
Black-Scholes option-pricing model and recordsabmpensation expense ratably over the service gherio

The fair value of stock options granted during qarter was estimated using the following assumptio

Six Months Ended

Six Months Ended

June 30, 2008 June 30, 2007

Expected Volatility
Expected term (in year
Risk free rate
Expected dividend

Restricted Stock:

115.28% 95.88%- 103.91%
55-6 6
3.15%- 3.73% 4.52%- 5.07%
0.00% 0.00%

The Company grants restricted stock to employedsiarctors that entitle the holders to receiveahaf the Company’s common stock upon the fulBiirnhof certain
service and/or performance conditions. The fdiu@®f restricted stock is based on the markeepoicthe Company’s stock on the date of grant andéorded as compensation

expense ratably over the service period.

A summary of restricted stock activity for the sonths ended June 30, 2008 follows:

Restricted Stock

Number of
Shares

Nonvested at January 1, 20
Grantec

Vested

Forfeited

Nonvested at June 30, 20

62,90(
(25,700)

37,20(




Note 8. Warrants

In connection with the closing of our February 2@ailic offering of common shares, the investorsenssued five-year warrants to purchase up taygnegate of
4,025,000 shares of our common stock, at an irgtiakcise price of $2.00 per share and a markee jorfi $0.15 per warrant was used to assign fairevaf the warrants for a to
fair value of $603,750.

As additional compensation, the Company issuedamgsrto the underwriter to purchase 350,000 sheresmmon stock at a price of $2.40 per share anopdion to
acquire 350,000 Series E warrants at a price dfgper Series E warrant. The estimated fair vafu@e underwriter warrants was $319,436 and wasutzded using the Black-
Scholes valuation model. The following assumptiaese used: (i) no expected dividends, (i) rislefieterest rate of 2.93%, (iii) expected volatilitf/97.67%, and (iv) expectt
life of 3 years.

The fair value of warrants granted in the first geaof 2008 was included in additional paid-in ikalpalong with the proceeds from issuance of comsiock.
Note 9. Subsequent Event
Private Placement Offerin¢

On August 11, 2008, Opexa closed a financing tretisa in which Opexa issued 2,003,874 sharessafdmmon stock and warrants to purchase 2,003/8t¢s
of Opexa’s common stock (the “Unit”) for gross peeds of approximately $3.0 million to certain ingtonal and accredited investors (the “Transatfio The purchase price
paid by non-affiliate investors was $1.48 for edliit and with regard to the Affiliate Investors wk.655 for each Unit. The warrants expire in fgears, are first exercisable
after six months of the closing of the Transactod are exercisable at $1.78 per share. The sh@exercisable on a cashless basis. If Opexatdaikgister, achieve
effectiveness of registration or maintain effeatiess of registration of shares underlying the wasrand shares, they are required to make ceitpildated damage payments
1% of the offering per month for every month inaldf with a maximum of 6%. 2,003,874 warrants wisseied to investors in connection with the Trarieact

No commissions or fees to placement agents wetkip&ionnection with the Transactic




Iltem 2. Management's Discussion and Analysis of fancial Condition and Results of Operations.

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 siilts 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 stateme
are subject to known and unknown risks, uncer@sntnd other factors that could cause the aatsalts to differ materially from those contemplalbgtthe statements. The
forward-looking information is based on varioustéas and is derived using numerous assumptionsofathat might cause or contribute to such a dgamncy include, but are
not limited to the risks discussed in this and atlner SEC filings. We do not promise to update maviooking information to reflect actual resultschanges in assumptions or
other factors that could affect those statementtrE events and actual results could differ mallgrfrom those expressed in, contemplated by natedlying such forward-
looking statements.

The following discussion and analysis of our finahcondition is as of June 30, 2008. Our resnoitsperations and cash flows should be read inuramjon with our
unaudited financial statements and notes theretaded elsewhere in this report and the auditeahitnal statements and the notes thereto includedri-orm 10-K for the year
ended December 31, 2007.

Business Overview

Unless otherwise indicated, we use “Opexa,” “thenPany,” “we,” “our” and “us” in this annual repax refer to the businesses of Opexa Therapeutics, |

We are a biopharmaceutical company developing egtais cellular therapies to treat several majoedkes, including multiple sclerosis (MS), rheuridbdothritis (RA),
and diabetes. These therapies are based on ouigtaop T-cell and adult stem cell technologieheThformation discussed related to our producticiates is preliminary and
investigative. Our product candidates are not@ggut by the Food and Drug Administration (FDA).

T-Cell Therapy

We have an exclusive worldwide license from Bayotlege of Medicine to an individualized T-cell tapeutic vaccine, Tovaxin ® , which is in a Unitetates (U.S.)
FDA Phase IIb human clinical trial to evaluatesiggety and effectiveness in treating MS.

MS is the result of a person’s own T-cells attagkime myelin sheath that coats the nerve celle®tentral nervous system. Tovaxin consists ohatteed patient-specific
myelin reactive T-cells (MRTCs) against peptidesrirone or more of the primary proteins on the serfaf the myelin sheath (myelin basic protein, @otipid protein, and
myelin oligodendrocyte glycoprotein). Patient-sfiedIRTCs are expanded in culture with specific fiégs identified by our proprietary test of theipat's peripheral blood.
The cells are then attenuated by gamma irradiagind,returned to the patient as a subcutaneougione Although further testing is necessary, ressfitbm our initial human
trials appear to indicate that these attenuatedll§-cause an immune response directed at theemeatire T-cells in the patient’s body, resultinguireduction in the level of
harmful T-cells.

We believe that our initial human trials suggest flovaxin safely induces the depletion and regpriadf MRTCs, possibly stabilizing the diseaseuatg the annualized
relapse rate, and potentially improving the disgbdicores of patients. Patients treated in a Tjest, open-label Phase I/l dose escalation dirtical with Tovaxin have
experienced minimal side effects and the “per mroitoanalysis of patients treated with Tovaxin askéd a 90% reduction (p=0.0039) in annualized sdapte (ARR). The

group treated with the mid dose (30-45 X Hitenuated T-cells) achieved a 100% reduction ilRARhe Phase lIb trial is being conducted withrttid dose.

In a one-year, 8-subject extension clinical tritedapsing remitting and secondary progressivdtipie sclerosis subjects, the “per-protocol” ars#d of Tovaxin therapy
achieved a 92% (p=0.0078) reduction ARR in subjetts received two treatment doses of 30-45 R atbenuated T-cells eight weeks apart and were m@uitfor an additional
44 weeks. Subjects in the extension study had pusly been treated an average of approximatelyabsyearlier at Baylor College of Medicine under divection of the inventc
of Tovaxin Jingwu Zhang, M.D., Ph.D with an earBrsion of the T-cell vaccine.




An analysis of the second year open-label clinieeleatment studies of the “intent to treat” papioin of 22 patients who participated in the PHAsstudies showed that,
as a group, 73% remained relapse free after twisyaal 86% demonstrated no worsening of disea$é (#These showed sustained improvement). Additiprhere was an
overall decrease in the ARR of 82% (from 1.38 @ilQelapses/patient/year). Each of these endpeiatscompared to the patiesbwn baseline reading, taken prior to enrolr
in the trials.

The company is currently completing a larger PHisstudy in 150 patients in a multi-center, randizex, double blind, and placebo-controlled studpatients with
relapsing remitting multiple sclerosis or clinigaitolated syndrome. The company expects to anretogcline results in September 2008.

Stem Cell Therapy

We have developed a proprietary adult stem cefitelogy to produce monocyte-derived stem cells (BSrom blood. These MDSCs can be derived frorateept’s
monocytes, expanded in our laboratories, and therirastered to the same patient. We believe thealbge this is an autologous therapy, there shaultbbimmunological
problems. Normally, allogenic cells trigger hostinme responses and require the use of anti-refedtiays.

Our multi-potent stem cell is derived from peripdddslood monocytes which when cultured under defioenditions are able to further differentiate in&veral cellular
lineages. Molecular biology and cellular analysigiges have shown that these MDSCs have specifikarathat distinguish them from other stem céfisaddition these studies
have also shown a time-dependence for the expres$ithese markers during the growth and diffeegitth of MDSCsIn vitro experiments with MDSCs have shown their
capacity to differentiate as hematopoietic, epigheéndothelial, endocrine and neuronal cells. @ain focus is the further development of this nyte-derived stem cell
technology as a platform for the vitro generation of highly specialized cells for potelndiplication in autologous cell therapy for patgewith diseases such diabetes mellitus
and cardiovascular disease.

Other Opportunities

We may conduct basic research to determine thenpateise of stem cells and differentiated cellstimer indications, such as macular degenerattorkes myocardial
infarction, wound healing and Parkinson’s dise&ge.will attempt to partner or sublicense some etthindications if they are not pursued for intedeelopment. For those
indications where we believe we can participate mentially, we also desire to partner in key comnamarkets outside of the U.S.

Critical Accounting Policies
General

Our discussion and analysis of our financial caadiaind results of operations is based on our dimfaded financial statements, which have been pezbn accordance
with accounting principles generally accepted | thS. The preparation of these consolidated fihstatements requires us to make estimates aijants that affect the
reported amounts of assets, liabilities and expense base our estimates on historical experiendea various other assumptions that we believ®eteeasonable under the
circumstances, the results of which form the bfasisnaking judgments about the carrying valuesssiets and liabilities that are not readily appafiemh other sources. Actual
results may differ from these estimates under difieassumptions or conditions. The Company'’s figant accounting policies are disclosed in the @any’s Annual Report
on Form 10-K for the year ended December 31, 200% Company has not materially changed its sicguifi accounting policies.

Results of Operations and Financial Condition
Three Months Ended June 30, 2008 Compared with the Three Months Ended June 30, 2007

Net Sales. We recorded no sales for the three months endexl 3wr2008 and 2007.
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Research and Development ExpenseResearch and development expense was approxing&@ymillion for the three months ended June 3082@ompared to
approximately $3.7 million for the three months eddune 30, 2007. The decrease in expenses waarityidue to the initial enroliment and start-upstoof the Phase I1b
clinical trial for Tovaxin recorded in 2007. Wevgamade and expect to continue to make substamii@tments in research and development in ordeevelop and market our
technology. We expense research and developrost# as incurred. Acquired research and developthahhas no alternative future use is expensecdhwahquired. Property,
plant and equipment for research and developmanhts an alternative future use is capitalizedthaedelated depreciation is expensed. We expeatsearch and
development expense to increase as we continuégtiin the development of our technology.

General and Administrative ExpensesOur general and administrative expense was appaigign$1.3 million for the three months ended J80e2008, as compared to
approximately $0.9 million, for the three monthsled June 30, 2007. The increase in expensesmsply due to an increase in stock compensatioreese in the current
period. We anticipate increases in general and @idirative expenses as we continue to develop gpanel our product platforms.

Interest Expense. Interest expense was $4,694 for the three marttled June 30, 2008, compared to $3,691 for tiee tmonths ended June 30, 2007

Interest Income. Interest income was $31,495 for the three moetited June 30, 2008 compared to $141,971 for tee thonths ended June 30, 2007. The decrease
was due to the reduction in cash balances that awexable for investment in cash equivalent inmesits and a reduction in interest rates.

Net loss.We had a net loss for the three months ended Jyri2088, of approximately $3.6 million, or $0.36 phare (basic and diluted), compared with a ret &f
approximately $4.5 million or $0.67 per share (basid diluted), for the three months ended Jun@@07.

Sx Months Ended June 30, 2008 Compared with the Six Months Ended June 30, 2007
Net Sales. We recorded no sales for the three months endesl 32008 and 2007.

Research and Development ExpenseResearch and development expense was approxinggtélymillion for the six months ended June 30, 2@@8npared to
approximately $7 million for the six months endeaid 30, 2007. The decrease in expenses was pyrdaglto the initial enrollment and start-up castthe Phase Ilb clinical
trial for Tovaxin recorded in 2007 and a reductiostock compensation expense recorded in 2008.

General and Administrative ExpensesOur general and administrative expense was appaigign$2 million for the six months ended June B8, as compared to
approximately $1.7 million for the six months endeshe 30, 2007. The increase in expenses is plyndae to an increase in stock compensation ex@ensing the current
period.

Interest Expense. Interest expense was $11,020 for the six monidee June 30, 2008, compared to $6,144 for thmeixths ended June 30, 2007

Interest Income. Interest income was $69,204 for the six monttdednlune 30, 2008 compared to $320,794 for thmeinths ended June 30, 2007. The decrease was
due to the reduction in cash balances that weréasl@for investment in cash equivalent investrseartd a reduction in interest rates.

Net loss.We had a net loss for the six months ended Jun208B, of approximately $6.7 million or $0.73 pkaere (basic and diluted), compared with a net ddss
approximately $8.5 million or $1.26 per share (basid diluted), for the six months ended June 8072

Liquidity and Capital Resources

Changes in cash flow. Cash used in operations for the six month periatedrdune 30, 2008 was approximately $5.5 millionamspared to cash used by operations of
approximately $3.1 million for the six months endemhe 30, 2007. The increase in cash used in epesas primarily due to the maturity of approximigt$2.9 million in
marketable securities in 2007 and its reclassiboato cash and cash equivalents. Cash used @siimg activities for the six month period endedel80, 2008 was
approximately $31,000, as compared to approximét&80,000 for the six months ended June 30, 202 decrease was due to a decrease in equipmetigses. Cash
provided from financing activities for the six mbrgeriod ended June 30, 2008 was approximately§i6li®n,, as compared to approximately $100,000tf@ six months end:
June 30, 2007. The increase was due to the profesdshe February 2008 public offering.
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Liquidity . Historically, the Company has financed its ofieres primarily from the sale of its debt and eyusécurities. As of June 30, 2008, the Companydaesth an
cash equivalents of approximately $3.5 million.

Our financing activities generated $6.4 million fbe six months ended June 30, 2008 and resubed thie a public offering in February 2008 of 3,800 shares of
common stock at a price to the public of $2.00gke&re and 4,025,000 Series E warrants to purchasessof common stock exercisable at $2.00 peesitaa price of $0.15 per
warrant.

Our current burn rate is approximately $900,000menth. Our capital resources at June 30, 2008support our operations at current levels throtighthird quarter of
2008. With the $3 million proceeds of the Augusf 2008 transaction, we will need to raise addélarapital to fund our business plan and supparbperations beyond early
first quarter of 2009. As our prospects for furgdiif any, develop during the fiscal year, we vaifisess our business plan and make adjustmentsiacgpr Although we have
successfully funded our operations to date by etitrg additional investors in our equity, theregsassurance that our capital raising efforts béllable to attract additional
necessary capital for our operations. If we areblento obtain additional funding for operationsaay time now or in the future, we may not be abledntinue operations as
proposed, requiring us to modify our business ptantail various aspects of our operations or cegseations.

Off-Balance Sheet Arrangements
As of June 30, 2008, we had no off-balance sheahgements.
Recent Accounting Pronouncements

For the period ended June 30, 2008, there weretlmer ehanges to our critical accounting policiesdesntified in our annual report of Form ¥0for the year ende
December 31, 2007.

Item 3. Quantitative and Qualitative Disclosures Albut Market Risk.
Not Applicable.

Item 4. Controls and Procedures.
Disclosure Controls and Procedures.

We maintain disclosure controls and proceduresatetlesigned to ensure that information requidaketdisclosed by us in the reports that we filsumit to the
Securities and Exchange Commission under the SexsuExchange Act of 1934, as amended, is recoptedessed, summarized, and reported within the gieriods specified
by the Securities and Exchange Commission’s rutesfarms, and that information is accumulated amdmunicated to our management, including our ppalogxecutive and
principal financial officers (whom we refer to ini$ periodic report as our Certifying Officers),aspropriate to allow timely decisions regardinguieed disclosure. Our
management evaluated, with the participation of@etifying Officers, the effectiveness of our désure controls and procedures as of June 30, 2208uant to Rule 13a-15
(b) under the Securities Exchange Act. Based upahevaluation, our Certifying Officers concludédt; as of June 30, 2008, our disclosure contrudspgrocedures were
effective.

Changes in Internal Control Over Financial Reporting.

There were no changes in our internal control dvancial reporting that occurred during our mastently completed fiscal quarter that have matgréadfected, or are
reasonably likely to materially affect, our interantrol over financial reporting. We will contie to evaluate the effectiveness of internal cdsitrad procedures on an on-
going basis.
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PART Il
OTHER INFORMATION
Item 1. Legal Proceedings.
None.
Item 1A. Risk Factors.
This Item 1A should be read in conjunction withettt 1A. Risk Factors” in our Annual Report on For@aKl for the fiscal year ended December 31, 2007.
We will need additional capital to conduct our ogions and develop our products and our abilitydbtain the necessary funding is uncertain.

We need to obtain significant amounts of additiaregdital to develop our products and continue asiriess. The capital may come from many sournekjding equity
and/or debt financings, license arrangements, gr@ami/or collaborative research arrangements. Asoé 30, 2008, we had cash and cash equivaleafgpodximately $3.5
million. Our current burn rate is approximately $300 per month. With the $3 million proceeds & &ugust 11, 2008 transaction, we will need toeraidditional capital to
fund our working capital needs beyond early finsader of 2009. We must rely upon thjpdsty debt or equity funding and we can provideassurance that we will be succes
in any funding effort. The failure to raise sucinds will necessitate the curtailment or ceasingpefrations and impact the completion of our clihidals.

We do not have any committed sources of capittipabh we have issued and outstanding warrantsitletercised, would result in an equity capitbing transaction.
Additional financing through strategic collaboratio public or private equity financings, capitalde transactions or other financing sources mapaatvailable on acceptable
terms, or at all. Additional equity financings cdugsult in significant dilution to our stockholdeFurther, if additional funds are obtained thtoag-angements with
collaborative partners, these arrangements mayreegs to relinquish rights to some of our techgads, product candidates or products that we wotlidrwise seek to develop
and commercialize ourselves. If sufficient capisahot available, we may be required to delay, cedhe scope of or eliminate one or more of ougrms, any of which could
have a material adverse effect on our financiatlt@n or business prospects.

We have a “going-concern qualification” which may ake capital raising more difficult and may requines to scale back or cease operations.

The report of our independent auditors in respéthe2007 fiscal year includes a going concerrification which indicates an absence of obviouseasonably assured
sources of future funding that will be requiredusyto maintain ongoing operations. Although weehswccessfully funded Opexa, to date, by attractidjtional investors in
our equity, there is no assurance that our caggtsing efforts will be able to attract the additéd capital needed to sustain our operations. Dirgggconcern qualification from
our auditors may make it more difficult for us tise funds. If we are unable to obtain additidnatling for operations, we may not be able to itwe operations as proposed,
requiring us to modify our business plan, curtaitigus aspects of our operations or cease opesationsuch event, investors may lose a portioallasf their investment.

Iltem 2. Unregistered Sales of Equity Securities ahUse of Proceeds.

On August 11, 2008, Opexa closed a financing tretiesa in which Opexa issued 2,003,874 sharessafdmmon stock and warrants to purchase 2,003 /84 s of
Opexa’s common stock for gross proceeds of apprabeiy $3.0 million (the”Unit”) to certain instituthal and accredited investors (the “TransactionThe purchase price paid
by non-affiliate investors was $1.48 for each UWmt with regard to the Affiliate Investors was $b6or each Unit. The warrants expire in four yeare first exercisable after
six months of the closing of the Transaction areleatercisable at $1.78 per share. The shares aereigable on a cashless basis. If Opexa failsgister, achieve effectiveness
registration or maintain effectiveness of registrabf shares underlying the warrants and shahey, dre required to make certain liquidated danpayenents of 1% of the
offering per month for every month in default withmaximum of 6%.
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Iltem 3. Defaults Upon Senior Securities.
None.

Iltem 4. Submission of Matters to a Vote of SecurtHolders.
None.

Item 5. Other Information.
None.

Iltem 6. Exhibits.

Exhibit 31.1* Chief Executive Officer Certification Pursuant tecBon 13-14 of the Securities Exchange #
Exhibit 31.2* Chief Financial Officer Certification Pursuant teciion 13-14 of the Securities Exchange /
Exhibit 32.1* Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of Sarbane- Oxley Act of 2002
Exhibit 32.2* Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of Sarbane- Oxley Act of 2002

* Filed herewitr

SIGNATURES

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

OPEXA THERAPEUTICS, INC.

Date: August 13, 200 By: /s/NEIL K. WARMA
Neil K. Warma
President and Chief Executive Offic

Date: August 13, 200 By: /s/ILYNNE HOHLFELD
Lynne Hohlfeld
Chief Financial Officer and Principal Accountingfioér
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

I, Neil K. Warma, certify that:

1. I have reviewed this Quarterly Report on Forn-Q of Opexa Therapeutics, In
2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omgttie a material fact necessary to make the stasnmade, |
light of the circumstances under which such statesneere made, not misleading with respect to #regd covered by this repo
3. Based on my knowledge, the financial statementd,cdher financial information included in this repdairly present in all material respects theaficial conditior
results of operations and cash flows of the regyidgtas of, and for, the periods presented in gpsnt;
4. The registrans other certifying officer(s) and | are responsifaleestablishing and maintaining disclosure cdstemd procedures (as defined in Exchange Act |
13&15(e) and 15-15(e)) and internal control over financial repagtifas defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav
a. Designed such disclosure controls and proceduresauwsed such disclosure controls and procedurbe tesigned under our supervision, to ensure
material information relating to the registranglirding its consolidated subsidiaries, is made kméovus by others within those entities, partidylduring
the period in which this report is being prepai
b. Designed such internal control over financial reipoy, or caused such internal control over finahoigporting to be designed under our supervisio
provide reasonable assurance regarding the rétjabfl financial reporting and the preparation ofancial statements for external purposes in acoan
with generally accepted accounting principl
C. Evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedsimehort our conclusions about the effectivenddhe
disclosure controls and procedures, as of the étfteqeriod covered by this report based on swaluation; anc
d. Disclosed in this report any change in the regigsanternal control over financial reporting thetcurred during the registrant's fourth fiscal eratha
has materially affected, or is reasonably likelyrtaterially affect, the registrant's internal cohtsver financial reporting; ar
5. The registrant other certifying officer(s) and | have disclosedsed on our most recent evaluation of internatrod over financial reporting, to the registra
auditors and the audit committee of the registsemtiard of directors (or persons performing thewedent functions)
a. All significant deficiencies and material weaknesse the design or operation of internal controémofinancial reporting which are reasonably lik&d
adversely affect the registrant's ability to re¢cgnibcess, summarize and report financial inforargtand
b. Any fraud, whether or not material, that involveamagement or other employees who have a signifigdatin the registrant's internal control ¢
financial reporting
Date: August 13, 200 By: /s/ Neil K. Warme

Neil K. Warma
President and Chief Executive Offic



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 Forr-Q of Opexa Therapeutics, Ini

2. Based on my knowledge, this report does not cormjnuntrue statement of a material fact or omgtéde a material fact necessary to make the séamtsrmade, |
light of the circumstances under which such statemeere made, not misleading with respect to thegd covered by this repo

3. Based on my knowledge, the financial statementd, @her financial information included in this repofairly present in all material respects theafigia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

4. The registrant's other certifying officer(s) andre responsible for establishing and maintainiregldsure controls and procedures (as defined irh&hge Ac
Rules 13-15(e) and 15-15(e)) and internal control over financial repogtifas defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresaused such disclosure controls and procedurkes tiesigned under our supervision, to ensurt
material information relating to the registrantclirding its consolidated subsidiaries, is made kmaav us by others within those entities, particyl
during the period in which this report is beinggaeed,;

b. Designed such internal control over financial reéjpgy, or caused such internal control over finahg@gorting to be designed under our supervisio
provide reasonable assurance regarding the reafjalnf financial reporting and the preparation dfiancial statements for external purpose
accordance with generally accepted accounting iples;

C. Evaluated the effectiveness of the registrantslalisire controls and procedures and presentedsimetport our conclusions about the effectivenddbe
disclosure controls and procedures, as of the étitegeriod covered by this report based on sweluation; anc

d. Disclosed in this report any change in the regidsanternal control over financial reporting tleetcurred during the registrant's fourth fiscal eesatha
has materially affected, or is reasonably likelyrtaterially affect, the registrant's internal cohtrver financial reporting; an

5. The registrant's other certifying officer(s) antidve disclosed, based on our most recent evaluafigmternal control over financial reporting, toet registrant
auditors and the audit committee of the registsardard of directors (or persons performing thewedent functions)

a. All significant deficiencies and material weaknesgethe design or operation of internal controgofinancial reporting which are reasonably liked
adversely affect the registrant's ability to reggnebcess, summarize and report financial inforargtand

b. Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrant's internal control ¢
financial reporting

Date: August 13, 200 By: /s/ Lynne Hohlfelc

Lynne Hohlfeld
Chief Financial Officer and Principal Accountingfioér



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 Opexaf@peutics, Inc. (the “Company”) on Form 10-Q foe period ending June 30, 2008, (the “Report”¥jled with
the Securities and Exchange Commission on theldaef, |, Neil K. Warma, President and Chief ExeeuOfficer of the Company, certify, pursuant ® U.S.C. 81350, as
adopted pursuant to §906 of the Sarbanes-OxleypA2002, to the best of my knowledge, that:

1. The Report fully complies with the requirementse€tion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

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

Date: August 13, 200 By: /s/ Neil K. Warme
Neil K. Warma
President and Chief Executive Offic




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

In connection with the Quarterly Report of Opexaf@peutics, Inc. (the “Company”) on Form 10-Q foe period ending June 30, 2008, (the “Report”¥jled with
the Securities and Exchange Commission on theldae®f, |, Lynne Hohlfeld, Chief Financial Officand Principal Accounting Officer of the Companyrtife, pursuant to 18
U.S.C. 81350, as adopted pursuant to 8906 of thHeaBas-Oxley Act of 2002, to the best of my knowkedhat:

1. The Report fully complies with the requirementse€tion 13(a) or 15(d) of the Securities Exchangeof 1934; anc
2. The information contained in the Report fairly mets, in all material respects, the financial cbodiand results of operations of the Compz
Date: August 13, 200 By: /s/ Lynne Hohlfelc

Lynne Hohlfeld
Chief Financial Officer and Principal Accountingfioér



