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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of report (Date of earliest event reportedly 31, 2007

Opexa Therapeutics, Inc.
(Exact Name of Registrant as Specified in Its Ghrart

(State or Other Jurisdiction of Incorporation)

001- 33004 76- 0333165
( Conmi s-S|0nF||e Nunber) (I.R S. Enpl oye;-;(-jéhgi-%i-cation No. )
2635 N. Crescent Ridge Drive
The Wbodl ands, Texas 77381
(Address of Principal Executive Offices) (Zip Code)
Not Applicable

(Former name or former address, if changed sirstedgort.)
Registrant's telephone number, including area c@$d:) 272-9331

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



ITEM 1.OLENTRY INTO A MATERIAL DEFENITIVE AGREEMENT

In February 2004, Opexa entered into a licenseeageat with the University of Chicago ("Universityfr the worldwide license to
technology developed at Argonne National Laboratary.S. Department of Energy Laboratory Operatethe University. In December
2004, Opexa entered into an amended and restatathé agreement, which was attached as an extitstannual report on Form 10-KSB
filed on April 15, 2005. On July 31, 2007, Opexa&eeead into a second amended and restated licemseragnt. In consideration for the
second amended and restated license agreementa @psot obligated to make any further paymentswgaecuting the second amendment
and is no longer obligated to make a $1.5 millidtestone payment that was due July 31, 2007. Opéscais no longer obligated to issue any
further shares of Common Stock or any other saearib the University. The second amended andtegklizense agreement includes
payments to be made by Opexa to the University @obieving certain clinical development milestones.

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

EXH BI' T NO. | DENTI FI CATION OF EXHI BI T

10.1 (1) (2) Second Amended and Restated License Agreenent with University of
Chi cago

(1) Filed herewith.
(2) Portions of this exhibit have been omitted base a request for confidential treatment purstatiie Rule 24b-2 of the Exchange Act.

SIGNATURES

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

OPEXA THERAPEUTICS, INC.

By: /s/ Lynne Hohlfeld

Lynne Hohl feld, Chief Financial Oficer

DATE: August 3, 2007



EXHIBIT 10.1
SECOND AMENDED AND RESTATED LICENSE AGREEMENT

This Second Amended and Restated License Agregfifegreement”), effective this 31st day of July, 246 between the University of
Chicago, an lllinois not-for-profit corporation (\UVERSITY"), having its principal office at 5555 8/oodlawn Avenue, Chicago, IL 60637
and Opexa Therapeutics, a Texas Corporation ("LISEN") having its principal office at 2635 N. CrescRidge Drive, The Woodlands,
Texas 77381. Each hereunder may be referred toatepaas the ("Party"), or together as the ("Ral)i. The Parties agree:

1. RECITALS.

A. To the best of the UNIVERSITY's knowledge at ttade of execution of this Agreement, the invergiatentified in Schedule A were
conceived or first reduced to practice by the UNR&ETY as Operator of Argonne National LaboratoriN(4 in the performance of work
under its U.S. Department of Energy (DOE) Primet@uan No. W-31-109-ENG-38. Pursuant to terms of i@t Contract and 35 USC 200
et seq., UNIVERSITY has acquired certain rightatil to said inventions.

B. LICENSEE, a business entity specializing in deeelopment of therapeutic products, is interestextquiring certain rights to said
inventions.

C. UNIVERSITY is willing to grant such rights soahsaid inventions may be developed and used thullest extent for the benefit of the
U.S. economy and the general public.

D. The Parties agree that this Agreement is thieeemhderstanding between the Parties and supersdiderevious understandings and
agreements, including the license agreement ex@¢omé®ecember 30, 2004 (the "First Amended andaRest icense Agreement”) between
the Parties. The First Amended and Restated LicAgssement is hereby terminated upon the date efwtion of this Agreement.

2. DEFINITIONS. The following capitalized terms dsi@ this Agreement shall mean:

A. "Affiliate" means, as to any person or entitgyather person or entity, which directly or inditlg controls, is controlled by or is under
common control with the Party. Control shall melag tight to control, or actual control of, manageata such other entity, whether by
ownership of voting securities, by agreement, beotise, or the direct or indirect ownership of theximum percentage of such stock
permitted under local laws or regulations in thogentries where fifty percent (50%) ownership Hpreign entity is not permitted.

B. "Calendar Quarter" means each of the four, thmeath periods ending on March 31st, June 30thteBaper 30th, and December 31st.
C. "Calendar Year" means the twelve-month periatirenon December 31st.
D. "Effective Date" means the date appearing ia irof this Agreement.

E. "Field" means all fields of use within the diagis of, production of therapeutics for, or treatinaf diseases and/or disorders in humans
and the use in animals only for the developmersuch products or applications in humans. The HRieltides making stem cells and banking
of stem cells for such purpose and diagnosticg) testing, therapeutics and screening of small oubds, proteins, and/or peptides that may
cause differentiation of stem cells in vitro andfovivo and the stem cells themselves.

F. "Licensed Patents" means the patents and pagelitations listed on Schedule A and attachedtbeircluding all continuations,
divisionals, and corresponding foreign patent aygpibons and any patents that may issue therefrahaan reissues, renewals, reexaminati
substitutions, or extensions of or to any suchrgater patent applications.
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G. "Licensed Product(s)" means any product covbyeithe scope of any Valid Claim contained in angelnsed Patent or a product made
process, method or technique covered by the scopeyovalid Claim in any Licensed Patent or methoflasing any product covered by the
scope of any Valid Claim contained in any LicenBadent.

H. "Licensed Method(s)" means any method, proceduprocess whose use or practice is within thpesad any Valid Claim of any
Licensed Patents including but not limited to aegvie or part of selling a service, licensing ahmod of use or other means of deriving
commercial benefit from Licensed Products.

I. "Net Sales" means the gross sales of Licenseduet(s) and Licensed Method(s) sold or otherwistiduted in the Territory, less the
following amounts directly chargeable to such sakeidicated on individual invoices:

i. Customary trade, quantity or cash discountsrabdtes actually allowed and taken;

ii. Amounts repaid or credited to customers on aotof rejections or returns; and

iii. Freight and other transportation costs, inahgdinsurance charges, and duties, tariffs, saldseacise taxes and other governmental
charges based directly on Sales, turnover or dglioesuch Licensed Products and actually paidlofied by LICENSEE and its Affiliates.

Net Sales shall be determined in accordance witlergdly accepted accounting principles consistesiglied.
J. "Research Compositions" means stem cells cremtéer the Licensed Patents and differentiated peipared from such stem cells.
K. "Royalties" means all amounts payable underi®ee.D and 4.E of this Agreement.

L. "Sale" means any transaction in which a LicerBeatluct(s) and/or Licensed Method(s) is placeti withird party for the benefit of
LICENSEE or a third party; provided "Sale" shalt imeclude placement or use of a Licensed Produat{d)or Licensed Method(s) with or by

a third party which is for testing or experimergalposes, including any animal or clinical triatslesng as such placements are reported to the
UNIVERSITY and for which no Compensation is receive

M. "Sublicensee" shall mean any person, comparoth@r entity granted a Sublicense by LICENSEE udirlg Affiliates of the Sublicensee.

N. "Sublicense" shall mean any agreement entetedin LICENSEE with any person, company or othditgpursuant to which any of t
rights granted to LICENSEE to the Licensed Patargsexercised.

0. "Tangible Materials" shall mean Research Contjpos, Licensed Product(s) remaining in inventdgy(6) months after termination of tl
Agreement, all materials created in support ofrttagketing and sale of Licensed Product(s) and/cetsed Method(s), and confidential
documents related to the Licensed Patents.

P. "Territory" means worldwide.

Q. "Valid Claim" means an issued claim of any uriegLicensed Patent or a claim of any pendingmapplication which has not been
held unenforceable, unpatentable or invalid byasiten of a court or governmental body of compejenisdiction, in a ruling that is
unappealable or unappealed within the time allofeedppeal; which has not been rendered unenfoled¢latough disclaimer or otherwise;
and which has not been lost through an interferpnoeeeding or irrecoverable failure to pay a neiance fee.

3. GRANT OF RIGHTS.

A. Grant of Rights. Subject to the reservation deed in Section 3.D below, UNIVERSITY hereby g LICENSEE and its Affiliates, ¢
exclusive, non-transferable license, to make, maade, use, have used, import, offer to sell, sell@ have sold Licensed Products and/or
Licensed Method(s) within the Field and within fherritory during the term of this Agreement.
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B. Sublicense. LICENSEE shall have the exclusightrio grant Sublicenses to and under the LiceRsdents to third parties limited to and
consistent with the rights granted LICENSEE undeeti®n 3.A within the Field and within the Terrigol.ICENSEE shall provide
UNIVERSIY with a copy of each Sublicense withintgix60) days of the execution of the Sublicense\UBRSITY shall treat all such
Sublicenses as confidential pursuant to Section 8.B

C. No Other Rights. No rights in and to the LicehBatents other than those provided in Sectionséhé 3.B., above, express or implied,
conveyed by UNIVERSITY.

D. Reservation of Non-Commercial Rights. UNIVERSITé&erves for itself, the worldwide right to use thcensed Patents and to practice
the inventions claimed in the Licensed Patentafgyr educational and/or non-commercial researchgserg may choose at its own discretion
and without any payment therefore. UNIVERSITY shmlle the right to grant non-exclusive Licensethiml parties to practice the
inventions claimed in the Licensed Patents for oommercial research purposes only. If tangible eriyps provided by UNIVERSITY to
LICENSEE, UNIVERSITY reserves the right to makeg @and provide tangible property and to grant nolusiee licenses to make and use
such tangible property to third parties for noncoencral research purposes only. In addition, themiions claimed in the Licensed Patents
were made with the use of funds from the UnitedeStgovernment. Therefore, the U.S. Governmenahmsd-up, royalty-free,
nontransferable, worldwide, irrevocable licensedovernment use to practice or have practiced lmndrehalf of the U.S. Government the
Licensed Patents. The U.S. Government has certiaér dghts under 35 USC 200 et seq. and applic&gielations.

4. LICENSE FEES, ROYALTIES, AND OTHER PAYMENTS.

A. Upfront Fee. As partial consideration for theelise granted in
Section 3 of this Agreement, LICENSEE made a payrimefull in December 2004 for one hundred and séydive thousand U.S. dollars
($175,000). LICENSEE is not obligated to make amytfer payment upon execution of this Agreement.

1. Equity. As partial consideration for the licemgganted in
Section 3 of this Agreement, LICENSEE previousbuisd 53,462 shares of Opexa common stock to UNIVERS ICENSEE is not
obligated to issue any additional shares or angrathcurities to UNIVERSITY.

B. License Maintenance Fees. LICENSEE shall payWBRSITY twenty thousand U.S. dollars ($20,000) adlyuthe "Annual Maintenans
Fee"). The first Annual Maintenance Fee will be duaeDecember 31, 2010, and on each December ksttter until the earlier of the filir
of an Investigational New Drug Application (IND) thre fifth anniversary of the Effective Date.

C. Milestone Payments. LICENSEE shall immediatatifpf UNIVERSITY when the following events are acaplished by either
LICENSEE, Sublicensee and/or Affiliates of eithgppn which LICENSEE will pay to UNIVERSITY the follving amounts:

The sums due and payable under this Section arefumaable and noncreditable against Royaltiespxbat if LICENSEE makes its first
Sale of an FDA-approved, Licensed Product or Liedrgethod prior to December 31, 2014, [*] of th¢ ffilestone Payment in
Section 4.C.iii shall be creditable against Rogalti

D. Royalties. As partial consideration for the fise granted in Section 3 of this Agreement, LICENSRall pay UNIVERSITY a Royalty of
[*] of Net Sales of Licensed Product(s) and/or lnsed Method(s) by LICENSEE, its Sublicensee(s)Adfidate(s) of either. The Royalty
obligation under this Section shall apply upontf8ale of a Licensed Product(s) and/or Licensechivtifs) whether by LICENSEE or
Sublicensee or Affiliates of either. Royalty payrseshall be due quarterly and payable within th{B) days of the end of each Calendar
Quarter beginning in the period in which the fi8sle occurs.

Page 3 of 1.



E. Minimum Royalties. If the total Royalties forya@alendar Year, beginning with the first full Cadiar Year following the first Sale of
Licensed Product(s) and/or Licensed Method(s) BYHNISEE, Sublicensee(s), or Affiliate(s), are ldmmt

i. [¥] for the first two years,
ii. and [*] for each year thereafter for the lifetbe Agreement

LICENSEE shall pay UNIVERSITY the difference betwesich amount and the actual Royalties due. Sugiéat shall be made at the
same time payment for Royalties for the fourth tgrafior such year is due.

F. Royalty Offset. In the event that, with respieciNet Sales of Licensed Products and/or Licensethdtls, LICENSEE is paying royalties to

unaffiliated third parties for patent rights to nreakise or sell Licensed Product(s) and/or Licemdethod(s), the Royalties due and payable to
UNIVERSITY hereunder shall be proportionally reddd®sy amounts paid to third parties for licensesidrevent shall the Royalty payable to

UNIVERSITY be less than [*]. A Sublicensee shalt be entitled to a Royalty Offset under this

Section 4.F for any third party licenses it regsire

G. Calculation of Royalties. Royalties shall begdalg in U.S. currency within thirty (30) days aftke end of each Calendar Quarter for the
Term of the Agreement, beginning with the Caler@aarter in which the first Sale of a Licensed Pui(s) and/or Licensed Method(s)
occurs. A royalty statement showing Net Sales &mhecountry and a calculation of the Royalties shadl accompany each payment. Any
necessary conversion of currency into United Stdddlar shall be at the applicable rate of exchaofg@itibank, N.A., in New York, New
York, on the last day of the Calendar Quarter incWlsuch transaction occurred.

Each payment shall be accompanied by a statemenified and signed by the President or Chief Fiter@fficer of LICENSEE and certifie
as accurate, showing Net Sales for each countteierritory and calculation of the Royalties Reyalty Report).

H. Sublicense Revenue. For each sublicense gragtetCENSEE, LICENSEE shall pay to UNIVERSITY [*fall compensation of any

type received by LICENSEE in consideration of stéatise. For the purpose of this Section, the teomfxensation” shall not include (i)
Royalties; (ii) payments corresponding to Milest®&tayments under Section 4.C; (iii) payments andritnriions of equipment, materials,
and/or services for research, (iv) reimbursememixpenses in connection with the prosecution, reaanice or defense of patents or other
intellectual property, or (v) payments for capgtdck or other securities up to the fair marketigadf such stock or securities; any amounts in
excess of fair market value will be deemed to dautst"compensation” under this Section 4.H.

I. Overdue Payment. Payments due to UNIVERSITY utigis Agreement shall, if not paid when due urttierterms of this Agreement, bear
simple interest at the prime rate of interest (@sliphed by Citibank, N.A. on the date such payniedue) plus five percent (5%), calculated
on the basis of a three hundred sixty (360) day f@ahe number of days actually elapsed, begigoin the due date and ending on the day
prior to the day on which payment is made in fuiterest accruing under this Section shall be dMEMERSITY on demand or upon payme
of past due amounts, whichever is sooner. The atorueceipt by UNIVERSITY of interest under tisction shall not constitute a waiver
by UNIVERSITY of any right it may otherwise havedeclare a default under this Agreement or to teatei this Agreement. Time is of the
essence with respect to all payments made by LIGEN®S UNIVERSITY.

J. Licensee Enforcement of Sublicenses. LICENSE#H ske commercially reasonable efforts to enfahesterms of its sublicense
agreements including terminating sublicenses féaudein payment of Royalties.
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K. Full and Accurate Records. UNIVERSITY may froimé to time and at any reasonable time, not exogealice every twelve (12) mont
through individuals as UNIVERSITY may designatespact the books and records of LICENSEE and it#idtis in order to verify the
accuracy of any reported statement by LICENSERIofsspaid or payable, or of any other material @tian under this Agreement.
LICENSEE shall keep, and shall cause its Affiliad@sl Sublicensees to keep, full and accurate bao#tsecords in sufficient detail so that
LICENSEE's compliance with its obligations unddsthgreement can be properly determined withoutugndelay or difficulty. Such books
and records shall be maintained for at least fojeyéars after the Royalty reporting period(s) tuch they relate. Books and records shall
include but not be limited to: accounting geneealgers; invoice/sales registers; original invoicd shipping documents; federal and state
business tax returns; LICENSEE financial statemesaties analysis reports; inventory and or manufagy records; sublicense and distribi
agreements; price lists, product catalogs and otfaeketing materials. All such information shalltbeated as confidential pursuant to Sec
8.

After completion of any such examination, UNIVERSI$hall notify LICENSEE in writing of any proposedodification to LICENSEE's
statement of sums due and payable. Such examirgitedhbe made at the expense of UNIVERSITY, unsesh examination discloses a
discrepancy of five percent (5%) or more in the ama®of Royalties and other payments due UNIVERSIFYsuch case LICENSEE shall be
responsible for reimbursing UNIVERSITY for the exaation fee and expenses charged by the auditor.ulilderpayment as determined by
the auditor will bear interest at five percent (586 month from the date the royalty payment was QUCENSEE agrees to pay past due
royalties for any royalty deficiency error, incladi any royalty deficiency for periods prior to fperiod under audit. No other confidentiality
agreement shall be required to conduct the auditeof ICENSEE's books and records.

5. DILIGENCE PROVISIONS.

A. Development Plan. By December 31st of each gétar the Effective Date of the Agreement untisfiSale, LICENSEE shall provide the
UNIVERSITY with a plan for development, registratjicand commercial positioning of Licensed Prodgcfsich summary shall include
statements regarding research and development ghehexpenditures, product milestones and relatestable schedules, government or
regulatory timetables, market entry timetables, sailds and marketing plans and related financial aiad the number of person-equivalents
committed to these efforts.

B. Human Clinical Trials. If LICENSEE fails to beghuman clinical trials of a Licensed Product(s).imensed Method(s) by December 31,
2011, UNIVERSITY shall have the right to unilatdyakerminate this Agreement. Such termination shalkffective thirty days (30) after
written notice to LICENSEE.

C. Natification of First Sale. LICENSEE agreesnmmediately notify UNIVERSITY in writing when Saled Licensed Product(s) and/or
Licensed Method(s) first occur, at which time LICERE's obligation to make Royalty payments begins.

D. Commercialization Plan. LICENSEE agrees to tséést commercially reasonable efforts to prefmrthe launch of Licensed Product(s)
and/or Licensed Method(s). No less than twelve (@@pths prior to the projected launch of LicenseatlBct(s) and/or Licensed Method(s)
and by December 31 of the first three full yeatbfoing first Sale, LICENSEE agrees to provide UNBRSITY a commercial plan for the
marketing and sale of Licensed Product(s) and/cerised Method(s). UNIVERSITY shall keep all commadization plans and related
documents confidential pursuant to Section 8 hereof

6. PATENT PROSECUTION AND MAINTENANCE.

A. Prosecution and Maintenance. UNIVERSITY shalkbéely responsible for the preparation, filingegecution and maintenance of the
Licensed Patents. LICENSEE agrees to cooperateaguees to cause its Sublicensees and Affiliatestioér to cooperate, with

UNIVERSITY in preparation, filing, prosecution anthintenance of the Licensed Patents by disclosing mformation as may be necessary
for the same and by promptly executing such doctsnen UNIVERSITY may reasonably request in conoedtierewith. LICENSEE and i
Sublicensees and Affiliates of either shall beairtbwn costs in connection with their cooperatidgth UNIVERSITY under this Section.
UNIVERSITY will provide LICENSEE copies of all maial documents received or prepared by UNIVERSITYpiosecution and
maintenance of Licensed Patents. UNIVERSITY shall/jgle copies in a timely manner to allow LICENS&fopportunity to comment and
request changes. UNIVERSITY shall reasonably inelcodmments of LICENSEE in the prosecution of Li@ehBatents.
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B. Patent Costs. LICENSEE agrees to pay all necessal reasonable third party fees and expensesréttby UNIVERSITY in obtaining
and maintaining the Licensed Patents, includingehiacurred by UNIVERSITY prior to the Effective faof this Agreement. Payment for
fees and expenses incurred after the Effective Blzaél be invoiced to LICENSEE on a monthly basid aICENSEE agrees to pay such
invoices within thirty (30) days of receipt. LICERS shall raise any objections to such amounts gacivithin the thirty (30) day time
period for payment.

C. Election Not to Pay Patent Costs. If LICENSEEides to no longer support patent costs for a fipddcensed Patent listed in Schedule
or a particular jurisdiction for a specific LicewlsBatent listed in Schedule A, or a particularessar pending patent application claiming
priority to a Licensed Patent listed in Scheduld IGENSEE shall notify UNIVERSITY in writing. Uporeceipt of such notice, the patent
rights at issue will thereafter be excluded from license granted hereunder, and UNIVERSITY shalfiree to license such rights to third
parties, without any further obligation to LICENSHECENSEE shall continue to reimburse UNIVERSITof &ll costs incurred up to the
date fourteen (14) days after the date of recdipbtice that UNIVERSITY cannot reasonably avoid.

D. Failure to Pay Patent Costs. If LICENSEE dedinefails to make advance payments or pay or reisgbUNIVERSITY for all or any
portion of the patent fees and expenses as regoyr&action 6.B for any Licensed Patent, LICENSEigsts with respect to all such
applications and patents for which LICENSEE failsrtake advance payments or does not reimburse URBYEY shall terminate
effectively thirty (30) days after written noticeom UNIVERSITY requesting such payment, unless paytnis made in full within such time.
Upon such termination of patent rights, the patightts at issue will thereafter be excluded from license granted hereunder, and
UNIVERSITY shall be free to license such rightghod parties, without any further obligation toQENSEE. Not withstanding the
foregoing, failure to pay patent costs hereundarrisaterial breach of this Agreement and the UNISER has the right to terminate the
Agreement as defined in Section 11.B.

7. WARRANTIES; INDEMNIFICATION, ASSUMPTION OF RISKINSURANCE.

A. Disclaimers of Warranties. UNIVERSITY MAKES NOHRRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESSRO
IMPLIED, UNDER THIS AGREEMENT. IN PARTICULAR, UNIVIRSITY DISCLAIMS ANY WARRANTY WITH RESPECT TO THE
INVENTION(S) CLAIMED IN LICENSED PATENTS OR WITH REPECT TO THE LICENSED PATENTS THEMSELVES,
INCLUDING BUT NOT LIMITED TO, ANY REPRESENTATIONS ® WARRANTIES ABOUT (i) THE VALIDITY, SCOPE OR
ENFORCEABILITY OF ANY OF THE LICENSED PATENTS,; (iifHE ACCURACY, SAFETY OR USEFULNESS FOR ANY PURPOSE
OF ANY INFORMATION PROVIDED BY UNIVERSITY TO LICENEE, ITS SUBLICENSEES OR AFFILIATES OF EITHER, WITH
RESPECT TO THE INVENTION(S) CLAIMED IN THE LICENSEPATENTS OR WITH RESPECT TO THE LICENSED PATENTS
THEMSELVES AND ANY PRODUCTS DEVELOPED FROM OR COVER BY THEM,; (i) WHETHER THE PRACTICE OF ANY
CLAIM CONTAINED IN ANY OF THE LICENSED PATENTS WILLOR MIGHT INFRINGE A PATENT OR OTHER INTELLECTUAL
PROPERTY RIGHT OWNED OR LICENSED BY A THIRD PARTYiv) THE PATENTABILITY OF ANY INVENTION CLAIMED IN
THE LICENSED PATENTS; OR (v) THE ACCURACY, SAFETYROUSEFULNESS FOR ANY PURPOSE OF ANY PROCESS MADE
OR CARRIED OUT IN ACCORDANCE WITH OR THROUGH THE WESOF LICENSED PATENTS. IN ADDITION, UNIVERSITY
SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

B. Indemnification. LICENSEE agrees, and agreesattse any Sublicensee and Affiliates of eitheinemnify, defend and hold harmless
UNIVERSITY, Affiliates, and all trustees, directofficers, employees, fellows and agents of antghefforegoing (collectively the
"Indemnified Persons") from and against any andlalms, demands, loss, damage, penalty, costpeEmse (including attorneys' and
witnesses' fees and costs) of any kind or natuiging out of, or otherwise relating to this Agresmh, including without limitation

(i) any claims arising from the development, prdorg use, sale, license or other disposition eehsed Product(s) and/or Licensed Method
(s) and all activities associated therewith, grgiy use of information provided by UNIVERSITY t¢CENSEE, its Sublicensees or
Affiliates of either. LICENSEE agrees, and agreesause each of its Sublicensees and Affiliatesitber to agree not to sue any Indemnified
Person in connection with the development, productise, sale or other disposition of the LicerRemtluct(s) or Licensed Method(s) and all
activities associated therewith. UNIVERSITY shadl éntitled to participate at their option and exgeethrough counsel of their own select
and may join in any legal actions related to arghstlaims, demands, losses, damages, costs, espamd@enalties. LICENSEE, its
Sublicensees and Affiliates of either, shall ndeeimto any settlement affecting any rights origdions of any Indemnified Person or which
includes an express or implied admission of lisfgilnegligence or wrongdoing by any Indemnifiedd@ear, without prior written consent of
such Indemnified Person.
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C. Assumption of Risk. The entire risk as to thefggenance, safety, and efficacy of Licensed Proslucicensed Methods, or any invention
claimed in the Licensed Patents is assumed by LIS its Sublicensees and Affiliates of either eimaified Persons shall not, except for
their intentional misconduct or gross negligeneerdsponsible or liable for any injury, loss, omdaye of any kind, including but not limited
to direct, indirect,, any Sublicensee, Affiliatefseither or customers or any person or entity, réigas of legal theory for any activity
undertaken in connection with this Agreement, LgmthPatents, Licensed Methods, or Licensed Productsll activities associated
therewith. The above limitations on liability apmyen though the Indemnified Person may have beeised of the possibility of such injur
loss or damage. LICENSEE shall not and shall céssgublicensees and Affiliates of either to noake any agreements, statements,
representations or warranties or accept any lt&slior responsibilities whatsoever with regardny person of entity, which are inconsistent
with this Section 7.C.

D. Insurance. LICENSEE agrees, and agrees to é¢@uSablicensees and Affiliates of either to agteamaintain liability insurance that shall
cover any claims from bodily injury, property, dher damage alleges to relate to Licensed Produicesnsed Methods, or activities
undertaken in connection with this Agreement, LemshPatents, Licensed Methods, or Licensed Pradoctading the development,
manufacture, use, sale or other disposition ofiiseel Products and/or Licensed Methods and allines\associated therewith. LICENSEE,
Sublicensees, Sublicensees' or Affiliates' expemb&ghever is relevant, as additional named inssitedler each liability insurance policy
(including excess or umbrella liability policieslat LICENSEE, its Sublicensees and Affiliates dfiei have or shall obtain, that includes any
coverage of claims relating to Licensed ProductB@arLicensed Methods. Such insurance shall beagirand noncontributory to any
insurance UNIVERSITY and its Affiliates may have. BNIVERSITY's request, LICENSEE will supply UNIVERTY in writing at least

thirty (30) days prior to any termination of or cige in coverage under any such policies.

8. CONFIDENTIAL INFORMATION AND PUBLICATION.

A. All information submitted by one Party to théet concerning Licensed Product(s), Licensed Md#)pdnd/or the invention(s) claimed in
the Licensed Patents shall be considered confadti@onfidential Information™) and shall be ut#id by the receiving Party only pursuant to
the licenses granted hereunder. During the terthisfAgreement and for a period of five (5) yedwsréafter, neither Party shall disclose to
any third party any Confidential Information recsivfrom the other Party without the specific wrttmnsent of such Party. The foregoing
shall not apply where Confidential Information a&gswor becomes public through no fault of the rengiarty, b) was, at the time of receipt,
already in the possession of the receiving Pargvadenced by its written records,

c) was obtained from a third party legally entittecuse and disclose the same, or d) is requirdevieyo be disclosed to a governmental
agency.

B. UNIVERSITY agrees to preserve as confidential and all trade secrets, privileged records orropneprietary information belonging to
LICENSEE, marked as Confidential and disclosedheéoWNIVERSITY. For disclosure of proprietary infoation belonging to LICENSEE t
oral communication, such disclosure will be redutedriting, marked as Confidential, and sent tolUERSITY within two (2) weeks
disclosure to UNIVERSITY.

C. LICENSEE acknowledges the UNIVERSITY's strongfituitional policy favoring the retention of publights and dependence upon
publication as essential means of exchange. UNIMERShall have the right to publish the resultsaofl disseminate information to the
extent that proprietary trade secrets or config¢ntformation provided by LICENSEE to UNIVERSIT Yeanot disclosed.

9. MARKETING AND ADVERTISING. Each Party agrees riotuse the name of the other Party in any commalkaciivity, press releases,
marketing, advertising or sales brochures excefft thie prior written consent of the other Partyjehtconsent may be granted or withheld in
such Party's sole discretion. LICENSEE further agmeot to use and shall prohibit its SublicenseédsAdfiliates of either from using the
name of the University of Chicago or Argonne Nagéibihabs, in any commercial activity without thegrivritten consent of the
UNIVERSITY. LICENSEE may, upon receiving approvadrh UNIVERSITY, apply such approval to subsequérations of the same
activity provided that the content and presentatibtine approved material is not changed in terhisope, scale, or purpose. For additional
clarification by example, it is intended that f@paoved material used in presenting to potentiatdtors of LICENSEE the approved material
may be presented to several investors at diffénergs without need for approval of each presentatio
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10. INFRINGEMENT.

A. Notice of Infringement. In the event of an imigement of a Licensed Patent, each Party shalltazether written notice if one of them
becomes aware of any infringement by a third pafigny Licensed Patent. Upon notice of any suctingément, the parties shall promptly
consult with one another with a view toward reaghime agreement on a course of action to be pursued

B. LICENSEE's Right to Bring Infringement Actiorf.d third party infringes any patent included icénsed Patents within the Field,
LICENSEE shall have the right to institute and p@sge an action or proceeding to abate such irdrment and to resolve such matter by
settlement or otherwise with the permission of UBRSITY. Before LICENSEE commences an action wipeet to an infringement of
such patents, LICENSEE shall give careful constitamgo the views of UNIVERSITY and to potentiafedts on the public interest in
making its decision whether or not to sue. LICENSfgEees to notify UNIVERSITY of its intention toibg an action or proceeding prior to
filing the same within thirty (30) days after natdtion under

Section 10.A. LICENSEE agrees to hire counsel neaisly acceptable to UNIVERSITY. LICENSEE shall kedNIVERSITY timely

informed of material developments in the prosecutinsettlement of such action or proceeding. LIGER shall be responsible for all costs
and expenses of any action or proceeding agaifisigers, which LICENSEE initiates. UNIVERSITY mdoe represented by counsel in any
such legal proceedings acting in an advisory bticootrolling capacity, the expense of which shallsubject to reimbursement by
LICENSEE. UNIVERSITY shall cooperate fully by joirg as a party plaintiff if required to do so by lesumaintain such action or
proceeding and by executing and making availabté skocuments as LICENSEE may reasonably requeSENSEE agrees to promptly
reimburse UNIVERSITY for its reasonable third paotyt-of-pocket fees and expenses incurred in jgi@in action or proceeding or
cooperating with LICENSEE. All amounts of every diand nature recovered from an action or proceedfiiigfringement by LICENSEE
shall belong to LICENSEE. After deduction of feesl @&xpenses of both parties to this Agreementramaining amounts recovered shall be
considered Net Sales under this Agreement and clubj&oyalty payments in accordance with Sectidh 4

C. LICENSEE Discretion. The prosecution, settlementibandonment of any action or proceeding uSéetion 10.B shall be at
LICENSEE's reasonable discretion provided that INSEEE has timely informed UNIVERSITY of material ddepments of such action.
LICENSEE shall not have any right to surrender ahyyNIVERSITY's rights to the Licensed Patents adnsed Methods, or to grant any
infringer any of UNIVERSITY's rights to the Licerds®atents or Licensed Methods without UNIVERSITWittten consent.

D. UNIVERSITY's Right to Bring Infringement Actiot. LICENSEE declines or fails to take action taa#ban infringement within thirty
(30) days of notification under Section 10.A, UNIREITY shall have the right, at its sole discretitintake action, including to institute and
prosecute an action or proceeding, to abate simpeal infringement and to resolve such matter tiyeseent or otherwise. LICENSEE shall
cooperate fully by joining as a party plaintiffréquired to do so by law to maintain such actiod layn executing and making available such
documents as UNIVERSITY may reasonably requeshefamounts recovered by UNIVERSITY exceed itsarable third party fees and
expenses, UNIVERSITY agrees to pay LICENSEE foré&sonable third party expenses incurred bydbwperating in the action or
proceeding. Except as specifically provided in 8éstion 10.D, UNIVERSITY shall have the right &tain all amounts recovered of every
kind and nature. Amounts recovered by UNIVERSITélshot be considered Net Sales under this Agreémsh shall not be construed to
affect LICENSEE's rights under this Agreement tbligense the Licensed Patents and/or Licensed Msthmvided, however, that once the
UNIVERSITY has instituted legal proceedings againstsettlement discussions with, an alleged igimunder this Section 10.D,
LICENSEE shall not grant a sublicense to such atleigfringer without the prior written consent oNWERSITY.
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11. TERM AND TERMINATION.

A. Term. Unless terminated earlier pursuant toi8ect1.B or 11.C of this Agreement, this Agreem&mll terminate on the date of
expiration of the last to expire of the LicensedeRts.

B. UNIVERSITY's Right to Terminate. UNIVERSITY shdlave the right to terminate this Agreement akfes, in addition to all other
available remedies:

1) If LICENSEE fails to pay any Royalties, Patemts® or other payment when due, this Agreement wralinate effective ninety
(90) days after UNIVERSITY's written notice to LIGISEE to such effect, unless LICENSEE makes sucmpaywithin the ninety (90)
days or has cured such failure to the satisfaacifahe UNIVERSITY.

2) If LICENSEE fails to comply with any material ladation of this Agreement other than an obligatiormake a Royalty or other payment
when due, the UNIVERSITY may at its sole discretierminate the Agreement effective ninety (90) dafysr UNIVERSITY's written notic
to LICENSEE describing such failure, unless LICENES#Ires such failure to the satisfaction of UNIVERBwithin the ninety (90) days.

3) If LICENSEE shall have filed by or against ipatition under any bankruptcy or insolvency law andh petition is not dismissed within
ninety (90) days of its filing, or if LICENSEE makan assignment of all or substantially all obissets for the benefit of its creditors
UNIVERSITY may terminate this Agreement by writteatice effective as of the (i) date of filing by@QENSEE of any such petition, (ii) d¢
of any such assignment to creditors, or (iii) efthe ninety (90) days if a petition is filed agstiit and not dismissed by such time, whiche
is applicable.

4) If LICENSEE shall be dissolved, liquidated onetwise ceases to exist, other than for reasortifigukin this Section 11, this Agreement
shall automatically terminate as of (i) the datéchas of dissolution or a similar document is dilen behalf of LICENSEE with the appropri
government authority or (ii) the date of establigimtnof a liquidating trust or other arrangementtfer winding up of the affairs of
LICENSEE. Any previous waiver by the UNIVERSITY, thfe UNIVERSITY's right to terminate this Agreemesttall not constitute a waiv
on any subsequent right of the UNIVERSITY to teraténunder this Section 11.

5) UNIVERSITY shall have the right to immediatebriinate this Agreement in the event that LICENS$B&llenges, directly or indirectly,
the validity or enforceability of any of the LicestsPatents before any court, arbitrator, or otfileunal or administrative agency in any
jurisdiction. Notwithstanding the foregoing, UNIVERTY will not have the right to terminate this Agraent on account of any action tal
by LICENSEE in connection with its prosecution efehse of (i) LICENSEE's owned intellectual propent (ii) third-party intellectual
property controlled by LICENSEE.

C. LICENSEE's Right to Terminate. LICENSEE may terate this Agreement at any time by giving UNIVERSIninety (90) days prior
written notice.

D. Post Termination Obligations of LICENSEE. Upbe termination of this Agreement pursuant to Sectib.B or 11.C, all rights of
LICENSEE to use the Licensed Patent(s) and LiceMsttiod(s), and any other rights conferred to LICE¥E by this Agreement, shall
immediately thereafter cease. Upon such terminaind upon request of UNIVERSITY, all Tangible Méés shall be either transferred to
UNIVERSITY or destroyed in part or in whole by LIGISEE; provided LICENSEE may elect to destroy biatagmaterials in lieu of
transferring them to UNIVERSITY. LICENSEE shall pide to the UNIVERSITY a certification that suchriial or complete destruction has
been completed. LICENSEE shall not thereafter dpeyaconduct business under any hame or markraadyi manner in the Territory that
might tend to create the impression that this Agyexat is still in force, or that LICENSEE has arghtito use any Licensed Patent(s),
Licensed Method(s), any trademark or servicematldFVERSITY, and/or any Tangible Material. All paymts including fees and costs (
under this Agreement and not paid yet shall becionneediately due and payable. Upon expiration anieation, LICENSEE shall cease
using UNIVERSITY's name.

Page 9 of 1.



E. Survival. All causes of action accruing to eitharty under this Agreement shall survive termorafor any reason, as well as (1)
LICENSEE'S obligation to pay Royalties, Patent €pfges and other payments accrued prior to treeafdermination and which were not
paid or payable before termination, and (2) LICEESIbligation to report Net Sales and to keep rexasiset forth in this Agreement, and
(3) all provisions inclusive from Section 7 to Sent10 survive termination or expiration of the Agment. During the six (6) month period
following termination of this Agreement, LICENSEEagnsell inventory existing or in the process attthe of termination. Such Sales shall
be subject to the Royalty obligations under Secfidh

F. Termination and Sublicenses. If UNIVERSITY tenaties this Agreement for any reason, UNIVERSITYlIghravide to each Sublicensee
written notice of the termination at the addresctjed in their Sublicense. UNIVERSITY agrees thpbn the Sublicensee's notice as
described below and provided the Sublicensee isnnmteach of its Sublicense, UNIVERSITY shall gremsuch Sublicensee license rights
and terms equivalent to the Sublicense rights amdg which the Sublicense shall have granted t&thdicensee; provided that Sublicensees
within sixty (60) days of receiving the notice efrnination provides to UNIVERSITY written notice aifein the Sublicensee: (i) agrees to
abide by the terms and conditions of this Agreenapplicable to LICENSEE and to discharge direcliypartinent obligations of LICENSEE
hereunder; provided that if the payments of SubBee pursuant to the terms of the Sublicense aetagrthan the payments owed under this
Agreement, Sublicensee's royalty and other paymwigigations shall be modified to match those of $ublicense, and (ii) acknowledges that
UNIVERSITY shall have no obligations to the Subtisee other than its obligations set forth in thisegement with regard to LICENSEE.

12. EXPORT REGULATIONS. Licensed Products, Licenstathods, and technical data and information dedileinder this Agreement
may be subject to United States export control lamgs may also be subject to export or import regaria in other countries. LICENSEE
agrees to comply strictly with all such laws anguiations and acknowledges that LICENSEE has thgoresibility to obtain such licenses to
export, re-export, or import Licensed Productsgehiged Methods, or other technical data and infoomakelivered under this Agreement as
may be required by applicable laws or regulatidmesthe extent that the United States Export CorRexjulations are applicable, neither
LICENSEE nor UNIVERSITY shall, without having firftilly complied with such regulations, (i) knowiygiransfer, directly or indirectly,
any unpublished technical data obtained or to haioéd from the other party hereto to any destmator (ii) knowingly ship, directly or
indirectly, any product produced using such unmhigd technical data to any destination. LICENSB&ewledges that the export of any
products and/or technical data from the UnitedeStatay require some for of export control licensesICENSEE may result in LICENSEE
subjecting itself to criminal liability under U.&aws.

13. U.S. COMPETITIVENESS. LICENSEE agrees that kicgnsed Product(s) any/or Licensed Method(s) f& or sale in the United Sta
shall be manufactured substantially in the Unitete% as required by 35 United States Code Se2idn

14. ENTIRE AGREEMENT, AMENDMENT, WAIVER. The Agreesnt together with the Schedule attached heretditaesthe entire
agreement between the Parties regarding the subpter hereof, and supersedes all prior writteorar agreements or understandings
(express or implied) between them concerning theessubject matter. The Agreement may not be amenidenbdified except in writing
signed by duly authorized representatives of eactyPNo waiver of any default hereunder by eitRarty or any failure to enforce any rights
hereunder shall be deemed to constitute a waivenpkubsequent default with respect to the sama@ynother provision hereof.

15. NOTICE. Any notice required or otherwise madespant to this Agreement shall be in writing, dentegistered or certified mail
properly addressed, or by facsimile with confirnaegwer-back, to the other Party at the addredsgktbelow or at such other address as
may be designated by written notice to the othetyPhlotice shall be deemed effective three (3)iless days following the date of sending
such notice if by mail, on the day following defagith an overnight courier, or upon confirmed aeswack if by facsimile.

IF to UNIVERSITY: I F to LI CENSEE:

Uni versity of Chicago

UChi cagoTech, Attn: Director David B. McW I lianms, President
5555 S. Wyodl awn Ave., 2635 N. Crescent Ridge Drive
Suite 300 The Wbodl ands, TX 77381

Chi cago, |IL 60637
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16. ASSIGNMENT. This Agreement shall be bindingtbe Parties hereto and upon their respective ssoceand assigns. Notwithstanding
Section 3.A, either Party may at any time, uportteminotice to the other Party, assign or delefgatesuccessor to all or substantially all of
its business any of its rights and obligations teder, provided that any such assignment or daetegahall in no event relieve either Party of
its primary responsibility for the same. Exceppasvided in the preceding sentence, and exceptaagded in Section 11.B(3), LICENSEE
may not assign this Agreement without the priottteni consent of UNIVERSITY, which consent shall hetunreasonably withheld, and any
attempted assignment in violation thereof shaWdid. UNIVERSITY may assign this Agreement at ainyet to any third party on written
notice to LICENSEE. In such event, the assigne# Bhasubstituted for UNIVERSITY as a party heredod UNIVERSITY shall no longer

be bound hereby.

17. GOVERNING LAW. To the extent there is no apalite federal law, the interpretation and perforneaofcthis Agreement shall be
governed by the laws of the State of lllinois apglile to contracts made and to be fully perfornneithat state.

18. COUNTERPARTS. This Agreement may be executeireral counterparts, each of which shall be ddeaneoriginal and all of which
shall constitute on and the same document.

IN WITNESS WHEREOF, the Parties hereto have catisisdAgreement to be executed by their respectiig duthorized officers or
representatives and signed below,

University of Chicago Opexa Therapeutics

By: /'s/ Al an Thonas By: /s/ David B. MW IIians
Name: Al an Thomas Name: David B. McWIIianms
Title: Director, UChicagoTech Title: President

Date: July 31, 2007 Date: July 31, 2007
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SCHEDULE A
UChicagoT ech Case #ANL -02-021
US Patent Application - 10/704,110, title "Humaarstcell materials and methods"
Nationalized PCT applications: 03781813.5EPO; 2,585 CA
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