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following box.

If this Form is filed to register additional seci@$ for an offering pursuant to Rule 462(b) untther Securities Act, check the following box andl tiee Securities Act
registration statement number of the earlier effeategistration statement for the same offerirg.

If this Form is a poseffective amendment filed pursuant to Rule 462(ajar the Securities Act, check the following box #ist the Securities Act registration staten
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If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actcklike following box and list the Securities Acgistration
statement number of the earlier effective registnastatement for the same offering]
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CALCULATION OF REGISTRATION FEE

Large accelerated filer O Accelerated filer O Smaller reporting company

Proposed Maximum Proposed Maximum Amount of
Title of each class o Amount to be Offering Price Aggregate Offering Registration
securities to be registered Registered Per Unit Price ® Fee
Units, each consisting of one share of common stoakvalue $0.01 per sha“Common
Stoclk’) and one warrant to purchase one share of commok {“ Units") 28,776,41¢ $0.75 $21,582,31¢ $2,507.8¢
Non-transferable Rights to purchase Ui2) - - - -
Included with Included with
Common Stock included as part of the U 28,776,41¢ Units above Units above —
Included with Included with
Warrantsincluded as part of the Uni®® 28,776,41¢ Units above Units above —
Common Stock issuable upon exercise of the Wariadlisded in the Unit()“) 28,776,41¢ $1.50 $43,164,62¢ $5,015.7¢
Total $64,746,94! $7,523.5¢

(1) Estimated solely for the purpose of calculatingréggstration fee in accordance with Rule 457(othef Securities Act of 1933 (I Act”).

(2) Non-transferable Rights to subscribe for Units are @pé&sued without consideration. Pursuant to RulEgsunder the Act, no separate registration feeqsired for the
Rights because the Rights are being registerdteisame registration statement as the common efdbk Registrant underlying the Rigk

(3) Pursuant to Rule 457(g) of the Act, no separatistregion fee is required for the Warrants becabséNarrants are being registered in the sametratiim statement as tl
common stock of the Registrant issuable upon eseii the Warrant:

(4) In addition to the shares of Common Stock sehfin this table, pursuant to Rule 416 underAbg this registration statement also registerhisndeterminate number of
shares of Common Stock as may become issuableaxsocise of the Warrants as the same may be adjasta result of their a-dilution provisions

The Registrant hereby amends this registration stament on such date or dates as may be necessarylétday its effective date until the Registrant shalfile a further
amendment which specifically states that this regisation statement shall thereafter become effectiven accordance with Section 8(a) of the Securitiesct of 1933 or until
the registration statement shall become effectivencssuch date as the Commission, acting pursuant taisl Section 8(a), may determine.
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The information in this prospectus is not complatel may be changed. We may not sell these sesutitiél the registration statement filed with Sétwes and Exchang
Commission is effective. This prospectus is notoffer to sell these securities and is not soligiten offer to buy these securities in any stateraliiee offer or sale is r
permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETIOM DATED JANUARY 28, 201!

-

OPEXA THERAPEUTICS

We are distributing to holders of our common stockand to holders of certain of our outstanding warrars who are entitled to participate in this offering
pursuant to the terms of such warrants (Series L)at no charge, non-transferable subscription rightso purchase units. Each unit, which we refer to aa Unit, consists of
one share of common stock and one tradable warramépresenting the right to purchase one share of comon stock, which we refer to as the Warrants. We ffer to the
offering that is the subject of this prospectus athe Rights Offering. In the Rights Offering, you wil receive one subscription right for each share ofommon stock or each
share of common stock underlying our Series L warrats owned at 5:00 p.m., Eastern Time, on , 2015, the record date of the Rights @ffing, or the Record
Date. The common stock and the Warrants comprisinthe Units will separate upon the exercise of theghts and the Units will not trade as a separate segty. The
subscription rights will not be tradable.

Each subscription right will entitle you to purchase one Unit, which we refer to as the Basic Subsctipn Right, at a subscription price per Unit to be
determined, which we refer to as the Subscription fce. The Subscription Price per Unit is expecteda be between $0.65 and $0.75. The exact Subscriptierice will be
determined by our Board of Directors prior to the dfectiveness of the registration statement of whicthis prospectus is a part. The Warrants entitle te holder to
purchase one share of common stock at an exercisege of (i) $0.50 per share from the date of issuae through June 30, 2016 and (ii) $1.50 per shamofm July 1, 2016
through their expiration on , @18. If you exercise your Basic Subscription Right# full, and other shareholders or warrant holdersdo not fully exercise their
Basic Subscription Rights, you will be entitled tan over-subscription privilege to purchase a portia of the unsubscribed Units at the Subscription Prde, subject to
proration and ownership limitations, which we referto as the Over-Subscription Privilege. Each subsigtion right consists of a Basic Subscription Rightand an Over-
Subscription Privilege, which we refer to as the Sascription Right.

The Subscription Rights will expire if they are moercised by 5:00 p.m., Eastern Time, on , 2015. We may extend the Rights Offgfior additional
periods in our sole discretion. Once made, all@ses of Subscription Rights are irrevocable.

We have not entered into any standby purchase rmegreeor other similar arrangement in connectiomwite Rights Offering. The Rights Offering is betanducted
on a best-efforts basis and there is no minimumuarnof proceeds necessary to be received in oodersfto close the Rights Offering.

We have engaged Maxim Group LLC and National SgesrCorporation to act as dealer-managers in ihbtROffering.

Investing in our securities involves a high degreef risk. See the section entitled Risk Factors” beginning on page 21 of this prospectus. You shout@refully
consider these risk factors, as well as the inforntian contained in this prospectus, before you invés

Continental Stock Transfer & Trust Company willaeas the Subscription Agent for the Rights Offgrifihe Subscription Agent will hold the funds wee®e from
subscribers until we complete, abandon or termitiedRights Offering. Advantage Proxy, Inc. wilhge as Information Agent for the Rights Offerinflybu want to participate in
this Rights Offering and you are the record holaferour shares or Series L warrants, we recommieaidybu submit your subscription documents to tilesSription Agent well
before the deadline. If you want to participat¢hiis Rights Offering and you hold shares througtrywoker, dealer, bank, or other nominee, you hpromptly contact your
broker, dealer, bank, or other nominee and submit gubscription documents in accordance withrikg&uctions and within the time period providedyoyr broker, dealer, bank,
or other nominee. For a detailed discussion, sée Rights Offering — The Subscription Rights.”

Our board of directors reserves the right to teat@rthe Rights Offering for any reason any timeteethe closing of the Rights Offering. If we tenaie the Rights
Offering, all subscription payments received wél feturned within 10 business days, without intesepenalty. We expect the Rights Offering to egmin or about ,
2015, subject to our right to extend the Rightse@iffy as described above.

Our common stock is listed on The NASDAQ Capitalrkés, or NASDAQ, under the symbol “OPXA.” On Jany2i7, 2015, the last reported sale price of our
common stock was $0.79 per share. The Warrantbwilisted on NASDAQ following their issuance untle symbol “OPXAW.” The Subscription Rights arenrteansferrable
and will not be listed for trading on NASDAQ or aother stock exchange or market. You are urgedbtaima current price quote for our common stodiotgeexercising your
Subscription Rights.

Per Unit Total @
Subscription price $ $
Deale-Manager fees and expen® ¢ ¢
Proceeds to us, before expen $ $

(1) In connection with this Rights Offering, we leaagreed to pay fees to the dealer-managers a&/ol(i) to Maxim Group LLC, a cash fee equal tp1# of the gross
proceeds received by us directly from exerciseh@fSubscription Rights if the amount of such gmseeeds is less than $6 million; (b) 4% of thesgrproceeds received
us directly from exercises of the Subscription Réghthe amount of such gross proceeds is at &&stillion but less than $10 million; and (c) 4.%%¢the gross proceeds
received by us directly from exercises of the Stipson Rights if the amount of such gross proceeds least $10 million; (ii) to National Secuesi Corporation, a cash fee
equal to 2.75% of the gross proceeds received lojrestly from exercises of the Subscription Righthe amount of such gross proceeds is at leastiflion. We have also
agreed to reimburse the dealer-managers for thpéareses as follows: (i) up to $50,000 if the gqusseeds received by us directly from exerciseh@Subscription Rights
is less than $6 million; and (ii) up to $100,006hé gross proceeds received by us directly froer@ses of the Subscription Rights is at least $om

(2) Assumes the Rights Offering is fully subscribed, éxcludes proceeds from the exercise of Warraatsded within the Units

Our board of directors is making no recommendatiorregarding your exercise of the Subscription RightsYou should carefully consider whether to exercise
your Subscription Rights before the expiration date You may not revoke or revise any exercises of Ssitription Rights once made unless we terminate tHeights
Offering.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities or passed upon the
adequacy or accuracy of this prospectus. Any represitation to the contrary is a criminal offense.

Dealer-Managers

Maxim Group LLC National Securities Corp
The date of this Prospectus is , 2015
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The Root Cause of Multiple Sclerosis: Activated T-glls
Degrade Myelin and Damage Myelin Producing Cells

Adapted by permission from Macmillan Publishers NATURE REVIEWS
IMMUNOLOGY 3, 483-492 (June 2003), copyright (2003)

. In MS patients, the faulty immune system isalole to prevent the attack of a small sub-popatatif myelin reactive T-cells
(MRTCs) leading to
O Destruction of myelin sheath, the protective caatifinerve fiber:
©  Destruction of oligodendroglial cells, which aesponsible for producing myelin

. Therapeutic dose of Tcelna (attenuat-cell clones) is injected subcutaneou

. This triggers an immune response specifically tiémgecirculating MRTCs

. Immune cells, including regulatory T cells (§sg, have been primed, or sensitized to specifid¢atiget the pathogenic MRTCs
for elimination or regulatiol
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ABOUT THIS PROSPECTUS

The registration statement we filed with the Samsiand Exchange Commission, or SEC, includesézlthat provide more detail
of the matters discussed in this prospectus. Youldhread this prospectus and the related exHilgts with the SEC, together with the
additional information described under the headiiWgeere You Can Find More Information” and “Incomation by Reference” before making
your investment decisiol

You should rely only on the information providedtis prospectus or in a prospectus supplemennendment thereto. We have
authorized anyone else to provide you with difféiaformation. If anyone provides you with diffetesr inconsistent information, you should
not rely on it. We are not making an offer to sh#ise securities in any state where the offerlerisanot permitted. You should assume that th
information in this prospectus is accurate onlpfthe date hereof. Our business, financial cooujtresults of operations and prospects may
have changed since that date.

Unless the context otherwise requires, referentésis prospectus to “Opexa,” “the Company,” “w&%” and “our” refer to Opexa
Therapeutics, Inc. Tcelrfais a registered trademark of Opexa and ImmPathd Precision Immunotheraf\are service marks of Opexa. All
other product and company names are trademarkefrespective owners.
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERI NG

The following are examples of what we anticipatiélyéi common questions about the Rights Offeritg. 8nswers are based on
selected information included elsewhere in thisspextus. The following questions and answers deordin all of the information that may
be important to you and may not address all ofghestions that you may have about the Rights @ffefiihis prospectus and the documents
incorporated by reference into this prospectus aoniore detailed descriptions of the terms anddittions of the Rights Offering and
provides additional information about us and ousimgss, including potential risks related to thgiRs Offering, the Units offered hereby, ¢
our business. We urge you to read this entire prois and the documents incorporated by referemtoethis prospectus.

Why are we conducting the Rights Offering?

We are conducting the Rights Offering to raise todal capital:

. to continue funding the ongoing Phase Ilb “ABil clinical study of Tcelna in patients with seaary progressive
multiple sclerosis (SPMS

. to continue preclinical and manufacturing atige for OPX-212 in patients with neuromyelitisticp (NMO), and if such
activities are successful, to file an investigagiomew drug application with the U.S. Food and DAgyninistration to
initiate a Phase 1/2 prcof-concept study; an

. for general corporate purposes, including wagkiapital, research and development, businesdafement and
operational purpose

What is the Rights Offering?

We are distributing, at no charge, to record haldgrour common stock and to holders of certaiowfoutstanding warrants (Series
L) who are entitled to participate in this Rightféding pursuant to the terms of such warrants-tnansferable Subscription Rights to purch
Units at a price expected to be between $0.65 Aritb$per whole Unit. The Subscription Rights willt ibe tradable. The exact Subscription
Price will be determined by our Board of Directprior to the effectiveness of the registrationestagnt of which this prospectus is a part. Eac
Unit consists of one share of common stock andWagrant representing the right to purchase onesstiacommon stock. Upon closing of the
Rights Offering, the common stock and Warrants inilnediately separate. Additionally, the warrants e tradable and listed on NASDAQ
under the symbol “OPXAW.” You will receive one Sghption Right for each share of common stock aheshare of common stock
underlying our Series L warrants that you ownedfas00 p.m., Eastern Time, on the Record DatehEadscription Right entitles the record
holder or holder of a Series L warrant to a Basibs®ription Right and an Over-Subscription Privleg

What are the Basic Subscription Rights?

For each whole share you owned or whole share lymagour Series L warrants you owned as of thedRé®ate, you will receive
one Basic Subscription Right, which gives you thpartunity to purchase one share of our commorksiad to receive one warrant to
purchase one additional share of our common stach price expected to be between $0.65 and $@&i78pit. The exact Subscription Price
will be determined by our Board of Directors priorthe effectiveness of the registration statenosé&mthich this prospectus is a part. For
example, if we set the Subscription Price at $@u7% you owned 100 shares of common stock as ®Réleerd Date, you will receive
100 Subscription Rights and will have the righptochase 100 shares of our common stock and Wartapiurchase 100 shares of our
common stock for $0.75 per whole Unit (or a to@yment of $75.00). You may exercise all or a partdyour Basic Subscription Rights or
you may choose not to exercise any Basic SubsanifiRights at all
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If you are a record holder or a holder of Seriagdrrants, the number of shares you may purchaseipot to your Basic Subscripti
Rights is indicated on the enclosed Rights CeatécIf you hold your shares in the name of a bra#ealer, bank, or other nominee who uses
the services of the Depository Trust Company, o€Dyou will not receive a Rights Certificate. Iretie DTC will issue one Subscription Right
to your nominee record holder for each share ofcounmon stock that you own as of the Record Déimu are not contacted by your
nominee, you should contact your nominee as sopossble.

What is the Over-Subscription Privilege?

If you exercise your Basic Subscription Rightsuii,fyou may also choose to exercise your Over-&tifson Privilege to purchase a
portion of any Units that the other record holdznd applicable warrant holders do not purchaseigiréhe exercise of their Basic Subscrip
Rights. You should indicate on your Rights Ceréfie or the form provided by your nominee if yomai®s are held in the name of a nominee,
how many additional Units you would like to purchgmirsuant to your Over-Subscription Privilege.

Subiject to stock ownership limitations, if suffictdJnits are available, we will seek to honor y@wer-Subscription request in full.
Over-Subscription requests exceed the number dbdnailable, however, we will allocate the avdiadhares pro-rata among the record
holders and applicable warrant holders exercidiegQver-Subscription Privilege in proportion to thenber of shares of our common stock
each of those record holders owned or the numbsiares of our common stock underlying our Seriastrants held by each of those war
holders on the Record Date, relative to the numbshares owned or shares underlying Series L wexr@n the Record Date by all record
holders and Series L warrant holders exercisinger-Subscription Privilege. If this pro-rata alfion results in any record holders or Serie
L warrant holders receiving a greater number oft¥Jtfian the record holder or Series L warrant lraddéscribed for pursuant to the exercis
the Over-Subscription Privilege, then such recandiér or Series L warrant holder will be allocatedy that number of Units for which the
record holder or Series L warrant holder oversubed; and the remaining Units will be allocated agall other record holders and Series L
warrant holders exercising the Over-Subscriptiaxilege on the same pro rata basis described aldweproration process will be repeated
until all Units have been allocated. See “The Rigbffering—Limitation on the Purchase of Shares"dalescription of certain stock
ownership limitations.

To properly exercise your Ov&ubscription Privilege, you must deliver to the &eription Agent the subscription payment relate
your Ove-Subscription Privilege before the Rights Offergxpires. See “The Rights Offering—The Subscripiights—Over-Subscription
Privilege.” To the extent you properly exercise y@wer-Subscription Privilege for an amount of Wrthat exceeds the number of
unsubscribed Units available to you, any excessaigiion payments will be returned to you withib Husiness days after the expiration of the
Rights Offering, without interest or penalty.

Continental Stock Transfer & Trust Company, our Suiption Agent for the Rights Offering, will deteine the Over-Subscription
allocation based on the formula described above.

What are the terms of the Warrants?

Each Warrant entitles the holder to purchase oagestf common stock at an exercise price of (i5@@er share from the date of
issuance through June 30, 2016 and (ii) $1.50 pemesfrom July 1, 2016 through their expiration on , 2018. The Warrants will be
exercisable for cash, or, solely during any peviten a registration statement for the exercisé@Warrants is not in effect, on a cashless
basis. We may redeem the Warrants for $0.01 perafaif our common stock closes above $2.50 perestoal 10 consecutive trading days.

2
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Will fractional shares be issued upon exercise ofubscription Rights or upon the exercise of Warrant8

No. We will not issue fractional shares of commtatk in the Rights Offering. Rights holders willlpie entitled to purchase a
number of Units representing a whole number ofehaf common stock, rounded down to the nearestewrhamber of Units a holder would
otherwise be entitled to purchase. Any excess sihien payments received by the Subscription Ageilitbe returned within 10 business
days after expiration of the Rights Offering, witthénterest or penalty. Similarly, no fractionabsbs of common stock will be issued in
connection with the exercise of a Warrant. Instéadany such fractional share that would otheniaee been issuable upon exercise of the
Warrant, the holder will be entitled to a cash papirequal to the pro-rated per share market pfitligeocommon stock on the last trading day
preceding the exercise.

What effect will the Rights Offering have on our odstanding common stock?

Based on 28,234,751 shares of common stock outsthad of December 31, 2014, as well as Seriesrtants to purchase 541,668
shares of common stock outstanding on that dasen@iag no other transactions by us involving oungmn stock prior to the expiration of |
Rights Offering, if the Rights Offering is fully bacribed, 57,011,170 shares of our common stodibwilssued and outstanding and Warrants
to purchase an additional 28,776,419 shares of@ummon stock will be outstanding stock (excluding 8,046,801 currently outstanding
warrants). The exact number of shares and Warthatsve will issue in this Rights Offering will depd on the number of Units that are
subscribed for in the Rights Offering.

How was the Subscription Price determined?
In determining the Subscription Price, the direstoonsidered, among other things, the followingdiesc
. the current and historical trading prices of oumemon stock
. the price at which shareholders might be willingésticipate in the Rights Offerin
. our need for additional capital and liquidi
. the cost of capital from other sources; i

. comparable precedent transactions, includiegotircentage of shares offered, the terms of thecsiption rights being
offered, the subscription price and the discouat the subscription price represented to the imatelyi prevailing
closing prices for those offering

In conjunction with the review of these factorg thoard of directors also reviewed our history pruspects, including our past and
present earnings and cash requirements, our prssioeche future, the outlook for our industry amd current financial condition. The board
of directors also believed that the Subscriptioed®should be designed to provide an incentiveurocarrent shareholders and holders of our
Series L warrants to participate in the Rights @il and exercise their Basic Subscription Right #ireir Over-Subscription Privilege.

The Subscription Price does not necessarily bearedationship to any established criteria for alou should not consider the
Subscription Price as an indication of actual valfieur company or our common stock. We cannotrasgou that the market price of our
common stock will not decline during or after thighiRs Offering. You should obtain a current priaete for our common stock before
exercising your Subscription Rights and make youn assessment of our business and financial conglidiur prospects for the future, and the
terms of this Rights Offering. Once made, all eigrs of Subscription Rights are irrevocable.

3
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Am | required to exercise all of the Basic Subscrifion Rights | receive in the Rights Offering?

No. You may exercise any humber of your Basic Stjpson Rights, or you may choose not to exercisg Rasic Subscription
Rights. If you do not exercise any Basic Subsaipights, the number of shares of our common stocitumber of shares underlying our
Series L warrants you own will not change. Howeifeypu choose to not exercise your Basic SubsiompRights in full, your proportionate
ownership interest in our company will decreasgolf do not exercise your Basic Subscription Righfsill, you will not be entitled to
exercise your Over-Subscription Privilege.

How soon must | act to exercise my Subscription Rigs?

If you received a Rights Certificate and electxereise any or all of your Subscription Rights, Subscription Agent must receive
your completed and signed Rights Certificate andnent for both your Basic Subscription Rights anyg @ve-Subscription Privilege you
elect to exercise, including final clearance of angertified check, before the Rights Offering ezpion , 2015, at 5:00 p.m.,
Eastern Time. If you hold your shares in the nafreeloroker, dealer, custodian bank, or other nomigeur nominee may establish a deadline
before the expiration of the Rights Offering by athiyou must provide it with your instructions tceesise your Subscription Rights, along v
the required subscription payment.

May | transfer my Subscription Rights?

No. The Subscription Rights may be exercised oglthle shareholders to whom they are distributed,thay may not be sold,
transferred, assigned or given away to anyone elber than by operation of law. As a result, RsgBertificates may be completed only by the
shareholder who receives the certificate. The Sigigan Rights will not be listed for trading onyastock exchange or market.

Will our directors and executive officers participae in the Rights Offering?

To the extent they hold common stock as of the RePate, our directors and executive officers Wwélentitled to participate in the
Rights Offering on the same terms and conditioqmiegible to other Rights holders. None of our dive or executive officers has entered intc
any commitments to exercise Subscription Rightsived in the Rights Offering.

Has the board of directors made a recommendation tehareholders and warrant holders regarding the Ripts Offering?

No. Our board of directors is not making a recomdagion regarding your exercise of the SubscripRaghts. Stockholders and
holders of our Series L warrants who exercise Suyftsan Rights will incur investment risk on new m&y invested. We cannot predict the
price at which our shares of common stock will &radter the Rights Offering. On January 27, 20t&,dlosing price of our common stock was
$0.79 per share. The market price for our commocksinay be above the Subscription Price or mayab@xbthe Subscription Price. If you
exercise your Subscription Rights, you may notlile o sell the underlying shares of our commoglkstr Warrants in the future at the same
price or a higher price. You should make your deni®ased on your assessment of our business rentcfal condition, our prospects for the
future, the terms of the Rights Offering and thieimation contained in this prospectus. See “Riaktérs” for discussion of some of the risks
involved in investing in our securities.

How do | exercise my Subscription Rights?

If you are a shareholder of record (meaning youd lyour shares of our common stock in your nameraidhrough a broker, dealer,
bank, or other nominee) or a holder of our Seriegkrants and you wish to participate in the Rigbtfering, you must deliver a properly
completed and signed Rights Certificate, togeth#r payment of the Subscription Price for both yBassic Subscription Rights and any Over-
Subscription
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Privilege you elect to exercise, to the Subscriptgent before 5:00 p.m., Eastern Time, on , 2015. If you are exercising your
Subscription Rights through your broker, dealenih@r other nominee, you should promptly contaminbroker, dealer, bank, or other
nominee and submit your subscription documentspaychent for the Units subscribed for in accordamitk the instructions and within the
time period provided by your broker, dealer, bankther nominee.

What if my shares are held in “street name”?
If you hold your shares of our common stock inrtaene of a broker, dealer, bank, or other nomirres your broker, dealer, bank,
or other nominee is the record holder of the shgoesown. The record holder must exercise the Sigigm Rights on your behalf. Therefore,

you will need to have your record holder act fouy

If you wish to participate in this Rights Offerimagpd purchase Units, please promptly contact therdelzolder of your shares. We v
ask the record holder of your shares, who may loe jmoker, dealer, bank, or other nominee, to yatifu of this Rights Offering.

What form of payment is required?

You must timely pay the full Subscription Price the full number of Units you wish to acquired puast to the exercise of
Subscription Rights by delivering to the SubscaptAgent a:

. personal check drawn on a U.S. bg
. a certified check or bank draft drawn on a U.S kban
. wire transfer

If you send payment by uncertified check, paymeiiithet be deemed to have been delivered to thes&igdtion Agent until the
check has cleared.

If you send a payment that is insufficient to pasé the number of Units you requested, or if thabrar of Units you requested is
specified in the forms, the payment received walldpplied to exercise your Subscription Righthftillest extent possible based on the
amount of the payment received.

When will | receive my new shares of common stockna Warrants?

The Subscription Agent will arrange for the issu@an€the common stock and Warrants as soon as¢ahblet after the expiration of
the Rights Offering, payment for the Units subsedilfor has cleared, and all prorating calculatiemg reductions contemplated by the terms ¢
the Rights Offering have been effected. All shanmed Warrants that you purchase in the Rights Qffewill be issued in book-entry, or
uncertificated, form meaning that you will recetvéirect registration (DRS) account statement foamtransfer agent reflecting ownership of
these securities if you are a holder of recordhafass or Series L warrants. If you hold your sharése name of a broker, dealer, bank, or ¢
nominee, DTC will credit your account with your nimiee with the securities you purchased in the Rig¥ftering.

After | send in my payment and Rights Certificate b the Subscription Agent, may | cancel my exercisagf Subscription Rights?
No. Exercises of Subscription Rights are irrevoeabiless the Rights Offering is terminated, evemif later learn information that

you consider to be unfavorable to the exerciseoaf Bubscription Rights. You should not exercisary®ubscription Rights unless you i
certain that you wish to purchase Units at the Suson Price.
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How much will our company receive from the Rights Gfering?

Assuming that all 28,776,419 Units are sold inRights Offering, we estimate that the proceeds frloenRights Offering will be
approximately $17.9 million, based on the assumdzs&iption Price of $0.70 per Unit (the midpoifitlee expected range of $0.65 to $0.75
per Unit), after deducting fees and expenses payalthe dealemanagers, and after deducting other expenses galgghis and excluding a
proceeds received upon exercise of any Warrants.

Are there risks in exercising my Subscription Righ$?

Yes. The exercise of your Subscription Rights imeslrisks. Exercising your Subscription Rights ires the purchase of additional
shares of our common stock and Warrants to purat@senon stock and you should consider this investrag carefully as you would
consider any other investment. We cannot assurehaiuihe market price of our common stock will exd the Subscription Price, nor can we
assure you that the market price of our commorkstalt not further decline during or after the RighOffering. We also cannot assure you thg
you will be able to sell shares of our common stoickVarrants purchased in the Rights Offering jatiee equal to or greater than
Subscription Price. In addition, you should cargfabnsider the risks described under the headRigk' Factors” for discussion of some of the
risks involved in investing in our securities.

Can the board of directors terminate or extend theRights Offering?

Yes. Our board of directors may decide to termitiaeRights Offering at any time and for any realsefore the expiration of the
Rights Offering. We also have the right to extemel Rights Offering for additional periods in outesdiscretion. We do not presently intend to
extend the Rights Offering. We will notify sharetiels and warrant holders if the Rights Offerintgigninated or extended by issuing a press
release.

If the Rights Offering is not completed or is termhated, will my subscription payment be refunded tane?

Yes. The Subscription Agent will hold all fundséteives in a segregated bank account until coroplef the Rights Offering. If we
do not complete the Rights Offering, all subscaptpayments received by the Subscription Agentlyélteturned within 10 business days ¢
the termination or expiration of the Rights Offgyinvithout interest or penalty. If you own shams$street name,” it may take longer for you to
receive your subscription payment because the Siptisa Agent will return payments through the retbiolder of your shares.

How do | exercise my Rights if | live outside the bited States?

The Subscription Agent will hold Rights Certificatior shareholders having addresses outside thedJStates. To exercise
Subscription Rights, foreign shareholders mustytie Subscription Agent and timely follow otheppedures described in the section ent
“The Rights Offering — Foreign Stockholders.”

What fees or charges apply if | purchase shares itne Rights Offering?

We are not charging any fee or sales commissidsstee Subscription Rights to you or to issue shard&¥arrants to you if you
exercise your Subscription Rights. If you exergisar Subscription Rights through a broker, dealestodian bank, or other nominee, you are
responsible for paying any fees your broker, deél@nk, or other nominee may charge you.

What are the U.S. federal income tax consequencekexercising my Subscription Rights?

For U.S. federal income tax purposes, we do nagbelyou should recognize income or loss in conoeratith the receipt or
exercise of Subscription Rights in the Rights Offgr You should consult your tax advisor as tottheconsequences of the Rights Offering in
light of your particular circumstances. For a dethdiscussion, see “Material U.S. Federal Incorae Consequences.”
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To whom should | send my forms and payment?

If your shares are held in the name of a brokealetebank, or other nominee, then you should end subscription documents and
subscription payment to that broker, dealer, bankther nominee. If you are the record holder bolaer of our Series L warrants, then you
should send your subscription documents, Rightéficate, and subscription payment to the SubsicnipAgent hand delivery, first class malil
or courier service to:

Continental Stock Transfer & Trust Company
17 Battery Place—8th Floor
New York, NY 10004
Attn: Corporate Actions Department
Telephone: (917) 262-2378

You or, if applicable, your nominee are solely @sgible for completing delivery to the Subscriptidgent of your subscription
documents, Rights Certificate, and payment. Yowkhallow sufficient time for delivery of your sutription materials to the Subscription
Agent and clearance of payment before the expiratfahe Rights Offering at 5:00 p.m. Eastern Tione , 2015.

Whom should | contact if | have other questions?
If you have other questions or need assistancasgleontact the Information Agent:

Advantage Proxy, Inc.
(877) 870-8565 (toll free)
(206) 870-8565 (collect)

Who are the dealer-managers?

Maxim Group LLC and National Securities Corporatiiti act as dealer-managers for the Rights Offgridnder the terms and
subject to the conditions contained in the dealanager agreement, the dealer-managers will useltbsi efforts to solicit the exercise of
Subscription Rights. We have agreed to pay theed@ahnagers for certain fees for acting as deakeragers and to reimburse the dealer-
managers for certain out-of-pocket expenses indurreonnection with this offering. The dealer-mge are not underwriting or placing any
of the Subscription Rights or the shares of ourmam stock or Warrants being issued in this offeand do not make any recommendation
with respect to such Subscription Rights (includivith respect to the exercise or expiration of sBabscription Rights), shares of common
stock or Warrants.
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PROSPECTUS SUMMARY

This summary contains basic information about us ths offering. Because it is a summary, it dogtscontain all of the
information that you should consider before invegtiBefore you decide to invest in our Units, vieousd read this entire prospectus
carefully, including the section entitled “Risk Rars” and any information incorporated by referenerein.

OUR COMPANY
Our Business

Opexa is a biopharmaceutical company developingrsomalized immunotherapy with the potential tattraajor illnesses,
including multiple sclerosis (MS) as well as othetoimmune diseases such as neuromyelitis optis#O)N These therapies are based or]
our proprietary T-cell technology. Our missionadead the field of Precision Immunotherdplyy aligning the interests of patients,
employees and shareholders. Information relateditgoroduct candidates, Tcelfiand OPX212, is preliminary and investigative. Tce
and OPX-212 have not been approved by the U.S. BRoddrug Administration (FDA) or other global réagory agencies for marketing.

MS is an inflammatory autoimmune disease of theéraénervous system (CNS), which is made up otttaén, spinal cord and
optic nerves, with a clinically heterogeneous angradictable course that persists for decades. ti48ks the covering surrounding nerve
cells, or myelin sheaths, leading to loss of my&liemyelination) and nerve damage. In additionemygelination, the neuropathology of
MS is characterized by variable loss of oligodentiad cells and axonal degeneration and manifesteirological deficits. Symptoms
may be mild, such as numbness in the limbs, orreggech as paralysis or loss of vision. This imflaatory, demyelinating, autoimmune
disease has varied clinical presentations, rangorg relapses and remissions (relapsing remittirgy Bt RRMS) to slow accumulation of
disability with or without relapses (secondary pessive MS, or SPMS). There are approximately 48DNS patients in North America
and over 2,000,000 patients worldwide accordingstimates from The National MS Society. The portbthe MS patient population
that can be classified as SPMS is estimated bpwainhdustry sources to be between 30-45% of tia¢ XS patient population.

We believe that our lead product candidate, Tcélaa,the potential to fundamentally address theaaose of MS by stopping
the demyelination process and supporting the géoaraf new myelin sheaths where demyelinationd@=irred (remyelination). Tcelna
is an autologous T-cell immunotherapy that is auttyebeing developed for the treatment of SPMS iargpecifically tailored to each
patient’s immune response profile to myelin. Tcamdesigned to reduce the number and/or functiac@éity of specific subsets of
myelin-reactive T-cells (MRTCs) known to attack nigeThis technology was originally licensed fronayor College of Medicine in
2001.

Tcelna is manufactured using our proprietary mefioodhe production of an autologous T-cell produdtich comprises the
collection of blood from the MS patient and the axgion of MRTCs from the blood. Upon completiornttef manufacturing process, an
annual course of therapy consisting of five dosesyopreserved. At each dosing time point, a sidglse of Tcelna is formulated and
attenuated by irradiation before returning thelfpraduct to the clinical site for subcutaneous amstration to the patient.

Tcelna has received Fast Track designation fronfriw in SPMS, and we believe it is positioned g®gential first-to-market
personalized T-cell therapy for MS patients. TheAFDFast Track program is designed to facilitate development and expedite the
review of drug candidates intended to treat seraue-threatening conditions and that demonstthe potential to address unmet
medical needs.
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In addition to our ongoing clinical developmentlafelna, we announced on September 8, 2014, thatevalso developing
OPX-212 as an autologous T-cell immunotherapyHertteatment of NMO. NMO is an autoimmune disoiderhich immune system
cells and antibodies attack and destroy astrooyielin cells in the optic nerves and the spinatideading to demyelination and loss of
axons. There are currently no FDA-approved thesafieNMO, other than to treat an attack whilesihappening, to reduce symptoms
and to prevent relapses. OPX-212 is specificallgriad to each patient’s immune response to a proéguaporin-4, which is the targeted
antigen in NMO. In NMO, the immune system recogsiagquaporin-4 as foreign, thus triggering the &ttsée believe a mechanism of
action of OPX-212 may be to reduce the number and@ulate aquaporin-4 reactive T-cells (ARTCsgréy reducing the frequency of
clinical relapses and subsequent progression ability. See “—NMO — OPX-212below for more information on our development pl
for OPX-212 in NMO.

Multiple Sclerosis—Background

MS is a disease that is more common in femalesiieas (2:1) between the ages of 20 and 40, witlaik onset of
approximately 25 years of age. MS frequently cairsgsirment of motor, sensory, coordination andabeg, visual, and/or cognitive
functions, as well as urinary (bladder) or bowedfdyction and symptoms of fatigue. The identifietbdnmune mechanisms directed at
myelin tissue of the CNS may play an important inlthe pathogenesis of MS. Epidemiologic studiggest that a variety of genetic,
immunologic, and environmental factors includingalinfections may play a role in defining the &gy and in triggering the onset and
progression of MS.

At the onset of MS, approximately 85% of MS patsindve RRMS. Without disease-modifying medicatmre-half of these
RRMS patients will develop steadily progressiveedise, SPMS, within 10 years, increasing to 90%imRb years of MS diagnosis. The
MS drug market was approximately $13 billion in 2@&nd is forecasted to reach as much as $16 bblya2015.

MS remains a challenging autoimmune disease tbliemause the pathophysiologic mechanisms aresgivand the chronic,
unpredictable course of the disease makes it diffto determine whether the favorable effectshafrsterm treatment will be sustained.
Therapies that are easy to use and can safelyngrevstop the progression of disease represergréiatest unmet need in MS.

In recent years, the understanding of MS pathogehes evolved to comprise an initial, T-cell-méeéhinflammatory activity
followed by selective demyelination (erosion of thgelin coating of the nerve fibers) and then ndageneration. The discovery of
disease-relevant immune responses has accelenatedvelopment of targeted therapeutic productthibtreatment of the early stages o
MS. Some subjects, who have the appropriate gebatkground, have increased susceptibility forithgvo activation and expansion of
MRTCs. These MRTCs may remain dormant, but at Sooia they are activated in the periphery, thusbéng them to cross the blood-
brain barrier and infiltrate the healthy tissuah# brain and spinal cord. The cascade of pathogagnts leads to demyelination of
protrusions from nerve cells called axons, whichses nerve impulse transmissions to diffuse intdidsue resulting in disability to the
individual.

Tcelna for MS

We believe that Tcelna works selectively on the MR Dy harnessing the body’s natural immune defeystem and feedback
mechanisms to deplete these T-cells and inducedaleimmune regulatory responses by rebalancieagnimune system. Tcelna is a
personalized immunotherapy that is specificallioted to each patient’s disease profile. Tcelmaamufactured by using ImmP&?h our
proprietary method for the production of a patispécific T-cell immunotherapy which encompassestiiection of blood from the MS
patient, isolation of peripheral blood mononucleglts, generation of an autologous pool of MRTGse@ against selected peptides from
myelin basic protein (MBP), myelin oligodendrocgigcoprotein (MOG) and
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proteolipid protein (PLP), expanding these MRTCa therapeutic dose ex-vivo, and attenuating théim gamma irradiation to prevent
DNA replication and thereby cellular proliferatiofhese attenuated MRTCs are then injected subautaheinto the body in therapeutic
dosages. The body recognizes specific T-cell recepblecules of these MRTCs as immunogenic anéhiag an immune response
reaction against them, resulting in the depletiot/ar immunosuppression of circulating MRTCs cargythe peptide-specific T-cell
receptor molecules. In addition, we believe thaill-activation molecules on the surface of thévatéd MRTCs promote anti-
inflammatory responses. We believe that becausth#rapy uses an individualown cells, the only direct identifiable side effebserve
thus far is injection site reactions which typigadre minor and generally clear within 24 hours.

Tcelna Clinical Development Program

Tcelna is a novel T-cell immunotherapy in Phaseclibical development for the treatment of patiemith SPMS. It is also
positioned to enter Phase Il clinical developmfenthe treatment of patients with RRMS, subjedh® availability of sufficient resourc
or a strategic partnering commitment.

The Tcelna clinical development program spans studbnducted by Baylor College of Medicine and ipgxa.
Summary of Phase | Dose Escalation Study in !

A Phase 1 dose escalation study completed in 2@86canducted in patients with both RRMS and SPM& wiére intolerant ¢
unresponsive to current approved therapies for Mi®.open-label, dose escalation study evaluatedysafd clinical benefit by
administering a primary series of four treatmentsree of three dose levels administered at basalidenveeks 4, 8 and 12. Results of the
efficacy analyses provide some evidence of thect¥feness of Tcelna in the treatment of MS. Dataiffthe Phase | study evaluating the
Expanded Disability Status Scale (EDSS) showeddwgments in some subjects in comparison to baslmeeeks 20 and 28.

Subjects showed statistically significant improveiria overall reduction of MRTC counts over baselat all visits through
week 52 for subjects receiving 30-45 million c@lés dose, as assessed by total MRTC count pereeobegnges. These data indicate thal
Tcelna treatment causes a depletion or immunomudualaf these cells, most obvious at time pointsel to the injections. These
findings were published in Clinical Immunology (Z)@31, 202-215.

Overall, results of the safety analyses indicaé tteatment with Tcelna is well-tolerated. Repob€everse events were mostly
mild or moderate in intensity. Mild injection siteactions were observed but all resolved rapidipeuit treatment. In conclusion, data
from this study suggest that Tcelna is safe fotthatment of MS.

Summary of Phase I/lIA Clinical Trial Data in MS

The second clinical study performed by Opexa wagpn-label extension study completed in 2007¢attpatients who were
previously treated with T-cell immunotherapy butordaw a rebound in MRTC activity. The purpose & gxtension study was to
continue evaluating the efficacy, safety and tdiéitst of Tcelna in patients with RRMS and SPMS hviepeated administration of Tcel
Results of the study provide evidence of the eiffeaess of Tcelna in the treatment of MS with répeéalosing. Improvements from
baseline at both week 28 and week 52 of the exdarstudy were observed for the frequency of MS enzations, or annualized relapse
rate (ARR). Evaluation of the Multiple Sclerosisgatt Scale (MSIS-29) component scores suggestsd tor Tcelna therapy in the
improvement of physical and psychological paransetssessed by the MSIS-29. The EDSS score anadysialed an upward trend for
the percentage of subjects that reported improvearahsustained improvement over baseline as & afsicelna treatment.
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Subjects showed statistically significant improveiever baseline in the MRTC counts for each timmfthrough month nine
of the extension study. These results indicateThatna treatment results in a statistically siigaifit impact on these cells.

Overall, results of the safety analyses indicasé tepeated treatment with Tcelna is well-toleraReborted adverse events
(AEs) were mostly mild or moderate in intensity.ld/injection site reactions were observed butedbived rapidly without treatment.
Furthermore, results from this study suggest thpeated dosing of Tcelna has a substantive effeediuction of ARR in subjects with
MS and was well-tolerated.

Summary of TERMS Phase IlIb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclerosis (THS) was a Phase lIb clinical study of Tcelnha in RRphatients completed
in 2008. Although the study did not show statidtgignificance in its primary endpoint (the cumutatnumber of gadolinium-enhanced
brain lesions using magnetic resonance imaging jM&dns summed at various points in the study)stindy showed compelling
evidence of efficacy in various clinical and oth&RI endpoints.

The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patiemtsh RRMS or high risk
Clinically Isolated Syndrome. The inclusion critefor TERMS was an EDSS score of 0 to 5.5. Patieusived a total of five
subcutaneous injections at weeks 0, 4, 8, 12 and@&dresults from the TERMS trial included:

. In the modified intent to treat patient popidatconsisting of all patients who received at {eaee dose of study
product and had at least one MRI scan at week 2&anr(n=142), the ARR for Tcelna-treated patiemts 0.214 as
compared to 0.339 for placebo-treated patientsghviepresented a 37% decrease in ARR for Tcelearapared to
placebo in the general populatic

. In a prospective group of patients with morgvacdisease (ARR>1, n=50), Tcelna demonstratef%a &duction in
ARR as compared to placebo, an 88% reduction ineMi@in atrophy and a statistically significanpimvement in
disability (EDSS) compared to placebo (p<0.045yetk 52 during the 24-week period following the adstration
of the full course of treatment; and in a retros$pecanalysis in patients naive to previous diseasdifying
treatment, the results showed that patients, wieatetd with Tcelna, had a 56% to 73% reductionRRA/ersus
placebo for the various subsets and p values rafnged0.009 to 0.0€

We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficient resources or a
strategic partnering commitment. For Opexa, howeSBMS is an area which we believe representstehighmet medical need.

SPMS Overview and Tcelna Mechanism of Action

SPMS is characterized by a steady accrual of irsitvie disability, despite, in some cases, relafsiésved by remissions or
clinical plateaus. Older age at onset of MS diagnissthe strongest predictor of conversion to SPM8&les have a shorter time to
conversion to SPMS compared with females. Availabl@unomodulating and immunosuppressive therapsed for RRMS have not
been effective in SPMS. In clinical trials, theberapies have demonstrated anti-inflammatory ptimseas measured by the reduction in
number and volume of contrast-enhancing or acutéigmmatory CNS lesions most commonly seen inguasi with RRMS. The typical
SPMS patient, however, has little or no radiogramvidence of acute inflammation. It is commonlgetved that contrast-enhancing
CNS lesions are uncommon among these patientsitelesgearly deteriorating neurologic course.
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The lack of effect of conventional MS therapeulitSPMS suggests that the cerebral deterioratianatierizing progressive
disease may be driven by factors other than aofleerimation. For instance, the immunopathology BMS is more consistent with a
transition to a chronic T-cell dependent inflammmatiype, which may encompass the innate immuneoresgand persistent activation of
microglia cells. Meningeal follicles close to cogi gray matter lesions suggests that adaptive imemesponses involving antibody and
complement contribute to progression in SPMS. Furttore, chronic MRTCs may be contributing to theed@ment of both innate and
adaptive immune responses persisting in the CNS.

Radiographic features that stand out among patwithsSPMS include significantly more atrophy ofgmatter compared with
RRMS patients. Of note, long-term disability in MSgeneral appears more closely correlated to gratyer atrophy than to white matter
inflammation. Such atrophy may be suggestive ofjssive clinical disability. Both clinically anddiographically, SPMS represents a
disease process with certain features distinct ftemse of RRMS, and one with extremely limited tneéent options.

Tcelna immunotherapy in SPMS may reduce the drigktis chronic disease by down-regulating angielin immunity throug
priming regulatory responses that may act in thigpery as well as within the CNS. We believe that clinical results show therapeutic
subcutaneous dosing of 30-45 million cells of Teedtimulates host reactivity to the over-represtM&TCs and, as a consequence, a
dominant negative regulatory T-cell response isided leading to down-regulation of similar endogendisease-causing MRTCs.

We believe that Tcelna has the potential to indutep-regulation of regulatory cells, such as Fexpieg cells and IL-10
secreting Trl cells, which may effect a reductioinflammation and provide neuroprotection shotleltgain entry to the CNS. Data
from our TERMS study showed statistically signifitehanges from baseline (p=0.02) in Foxp3+ Trdlg éer the subset of Tcelna
patients who had ARR >1. The placebo arm for thizsset was not statistically different from its Haselevels. Three SPMS patients fr
prior clinical studies, whose blood samples weryaed to measure Trl cells prior to treatment@oat treatment, showed an increase i
the levels of Trl cells from non-detectable levelthe range of healthy donor samples. These fhagents who had relapses in the
preceding 12-24 month period remained relapsedueiag the 52-week assessment period and also shaw&% to 67% reduction in
MRTCs.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgay¥or the indication of SPMS in the U.S. Howesince 2005, this drug
carries a black box warning, due to significanksisf decreased systolic function, heart failurel Bukemia. The American Academy of
Neurology has issued a report indicating that thisss are even higher than suggested in the @aligaport leading to the black b
warning. Hence, a safe and effective treatmenBfRIMS remains a significant unmet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbegighted significantly
toward patients with RRMS), Tcelna has demonstrateriof the safest side effect profiles for anykated or development-stage MS
therapy, as well as encouraging efficacy signaltotal of 144 MS patients have received Tcelnar@vipusly conducted Opexa trials for
RRMS and SPMS. The therapy has been well-toleiatatl subjects and has demonstrated an exceligrat safety profile. The most
common side effect is mild to moderate irritatiarnitee site of injection, which is typically resotvé 24 hours. Tcelna has been
administered to a total of 36 subjects with SPM®s&three previous clinical studies.

In a pooled assessment of data from 36 SPMS patierdted in Phase | open label studies at theoB&dllege of Medicine
completed in 1998 and in Opexa-sponsored studiepleded in 2006 and 2007, approximately 80% of3h&PMS patients who
completed two years of treatment showed diseabdiztdion
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as measured by EDSS following two years of treatméth Tcelna, with the other 20% showing signgodgression. This compares to
historical control data which showed a progressata of 40% in SPMS patients (as reported in ES8Rly published in Hommes
Lancet 2004). The 10 SPMS patients in Opexa spedssiudies showed a substantial reduction in ARR@tyears from 0.5 to an ARR
less than 0.1. Only 1 out of the 10 patients exameed one episode of relapse during the two ydarssessment. This same cohort shc
no worsening of physical or psychological condit{&ay quality of life indicators as measured by kh® Impact Scale) after two years of
treatment with Tcelna. Additionally, there wererneported serious adverse events (SAES) in anyeop#tients. Based on preliminary d
suggesting stabilized or improved disability am@RMS subjects receiving Tcelna, we believe thah&urdevelopment of this product
candidate in SPMS is warranted.

Abili-T Trial: Phase lIb Clinical Study in Patients wittSPMS

In September 2012, we announced the initiationBhase llb clinical trial of Tcelna in patients wBPMS. The trial is entitled:
A Phase Il Double-Blind, Placebo Controlled Mult@@er Study to Evaluate the Efficacy and Safetyagflna in Subjects with Secondary
Progressive Multiple Sclerosis and has been nahetibili-T” trial. The Abili-T trial is a double-bind, 1:1 randomized, placebo-
controlled study in SPMS patients who demonstraigemce of disease progression with or without eissed relapses. The trial is being
conducted at approximately 35 leading clinicalssitethe U.S. and Canada and has enrolled patidrashave Expanded Disability Status
Scale (EDSS) scores between 3.0 and 6.0. Accotdittte study protocol, patients are receiving twoual courses of Tcelna treatment
consisting of five subcutaneous injections per ygaveeks 0, 4, 8, 12 and 24.

The primary efficacy endpoint of the trial is therpentage of brain volume change (whole brain ayppt 24 months. Study
investigators will also measure several importaebsdary outcomes commonly associated with MS diictuisustained disease
progression as measured by EDSS, changes in ED&Sta sustained progression, ARR, change in Melt§zlerosis Functional
Composite (MSFC) assessment of disability and cham@ymbol Digit Modality Test. Data on certairpratory endpoints such as
quality of life metrics as measured by the Multifleerosis Quality of Life Inventory (MSQLI), MRI@asures and immune monitoring
metrics are also being collected.

As part of the Abili-T trial, we are undertaking@mprehensive immune monitoring program for allgyds enrolled in the
study. The goals of this program are to furtherarathnd the biology behind the mechanism of adtioff celna and to possibly identify
novel biomarkers that are dominant in the pathojohygy of SPMS patients. The program encompassesalysis of various pro-
inflammatory and anti-inflammatory biomarkers amnohtarker data is being gathered during the coutrsleectrial on a blinded basis. We
believe that directional movement of certain biokeas, when corroborated with final clinical triadtd, may be indicative of responders
and disease stabilization or progression.

A scheduled Data Safety Monitoring Board meetiraktplace during the week of October 6, 2014, aretammendation was
made to continue the study. We reached our enratitaeget for the Abili-T trial in June 2014, andotal of 190 patients have been
enrolled in this two-year study. We expect top-lifaa for Tcelna to be available in the second &fa2016.

Option and License Agreement with Merck Serono

On February 4, 2013, we entered into an Optionlacehse Agreement with Ares Trading SA (“Merck S&9, a wholly
owned subsidiary of Merck Serono S.A. Pursuanhéoagreement, Merck Serono has an option (the 6@f)tto acquire an exclusive,
worldwide (excluding Japan) license of our Tcelnagpam for the treatment of MS. The Option may kereised by Merck Serono prior
to or upon completion of our ongoing Abili-T triaf Tcelna in patients with SPMS. Under the termthefagreement, we received an
upfront payment
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of $5 million for granting the Option. If the Optids exercised, Merck Serono would pay us an upfioense fee of $25 million unless
Merck Serono is unable to advance directly intdhade 11l clinical trial of Tcelna for SPMS withoatfurther Phase Il clinical trial (as
determined by Merck Serono), in which event theamgflicense fee would be $15 million. After exsing the Option, Merck Serono
would be solely responsible for funding developmesgulatory and commercialization activities fmelha in MS, although we would
retain an option to co-fund certain developmerexohange for increased royalty rates. We would ed&in rights to Tcelna in Japan,
certain rights with respect to the manufacture @dliia, and rights to use for other indications idetsf MS.

Based upon the achievement of development milestopélerck Serono for Tcelna in SPMS, we would ligil#e to receive
one-time milestone payments totaling up to $70iamilbs follows: (i) milestone payments aggrega$8§ million if Tcelna is submitted
for regulatory approval and commercialized in thated States; (ii) milestone payments aggregatB@rillion if Tcelna is submitted fc
regulatory approval in Europe and commercializedtiteast three major countries in Europe; anfidiinilestone payment of $5 million
Tcelna is commercialized in certain markets outsidihe United States and Europe. If Merck Serdeots to develop and commercialize
Tcelna in RRMS, we would be eligible to receiveastbne payments aggregating up to $40 million baped the achievement by MercK
Serono of various development, regulatory and fiosshmercial sale milestones.

If Tcelna receives regulatory approval and is comuaéized by Merck Serono, we would be eligibled¢geive royalties pursue
to a tiered structure at rates ranging from 8%5% bf annual net sales, with step-ups over sucheraccurring when annual net sales
exceed $500 million, $1 billion and $2 billion. Angyalties would be subject to offset or reductiowarious situations, including if third
party rights are required or if patent protectismét available in an applicable jurisdiction. Weuld also be responsible for royalty
obligations to certain third parties, such as Bagollege of Medicine from which we originally liosed related technology. If we were t(
exercise an option to co-fund certain of Merck 8efs development, the royalty rates payable by M&erono would be increased to
rates ranging from 10% to 18%. In addition to roy@layments, we would be eligible to receive omeetcommercial milestones totaling
up to $85 million, with $55 million of such milestes achievable at annual net sales targets in ®rt& billion.

NMO - OPX-212

In addition to our ongoing clinical developmentlafelna, we announced on September 8, 2014 thatevalso developing
OPX-212 as an autologous T-cell immunotherapytiertteatment of NMO. NMO is an autoimmune disofderhich immune system
cells and antibodies attack and destroy myelirséelthe optic nerves and the spinal cord leadindemyelination and loss of axons.
There are currently no FDA-approved therapies ®tQN other than to treat an attack while it is happg, to reduce symptoms and to
prevent relapses. OPX-212 is specifically tailai@each patient’'s immune response to a proteimp@ayin4, which is the targeted antic
in NMO. In NMO, the immune system recognizes aquiapd as foreign, thus triggering the attack. Wédwe a mechanism of action of
OPX-212 may be to reduce the number and/or regatpaaporin-4 reactive T-cells (ARTCs), thereby dg the frequency of clinical
relapses and subsequent progression in disability.

Patients with NMO present with acute, often sevatiacks of blindness in one or both eyes follow&tin days or weeks by
varying degrees of paralysis in the arms and Iegst patients have relapsing attacks (separateddmths or years with partial recover
with usually sequential index episodes of opticritisu(ON) and myelitis. A relapsing course is m@neguent in women, and nearly 90%
of patients are female (typically late middle-agéddre rarely, the disease course is monophastb, mgarly simultaneous index episode
of ON and myelitis. This form may occur in youngadividuals with no sex predilection. Patients with
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NMO frequently have other systemic autoimmune disws, such as systemic lupus erythematosus, S’s syndrome or Myasthenia
Gravis. It is estimated that there are approxingate800 cases of NMO in the U.S. NMO has a worldénédtimated prevalence of 1-2
people per 100,000 population.

There are currently no FDA-approved therapies QN other than to treat an attack while it is happg, to reduce symptoms
and to prevent relapses. An initial attack is uguatated with a combination of a corticosterordgl(methylprednisolone) to stop the
attack and an immunosuppressive drug (azathiopfimgyrevention of subsequent attacks. Althoughapgroved for NMO, physicians
utilize Rituximab as longerm therapy to provide protection from increasiegrological impairments through relapse. If fraguelapse:
occur, a low dose of steroids may be used, andnal@&xchange to separate antibodies out of the dwedm may be used with patients
who are unresponsive to corticosteroid therapy.

We expect to manufacture OPX-212 using ImmPathpooprietary method for the production of an augoles T-cell product,
which comprises the collection of a blood produotrf the NMO patient and the expansion of ARTCs ftmblood product. Upon
completion of the manufacturing process, ARTCsfanmulated and attenuated by irradiation befora@peeturned to the patient, with t
express purpose of inducing a regulatory immunpaese to reduce the frequency and/or function tifqgenic ARTCs.

We initiated development activities for OR2-2, our drug development candidate for NMO, eatties year and have achieve
number of regulatory and early development milessaio date. These include conducting a pre-Invatstigal New Drug application (pre-
IND) meeting with the U.S. FDA and performing inds&@ manufacturing runs with NMO patient samples.aféecontinuing with
preclinical development activities and expect ke én IND for OPX-212 with the FDA by mid-2015. Welieve OPX-212 for NMO wiill
qualify for Orphan drug designation, and we alspeet to apply for Fast Track designation.

We believe part of the value of ourcll platform comes from the ability to move relally quickly and cost effectively into ne
autoimmune diseases. We do not expect our ongoewipical development activities related to the @rogram to materially affect tl
Company’s cash burn through IND submission. Assgrsinccessful completion of the preclinical develepiractivities and submission
and acceptance of the IND by the FDA, we may tHereadvance into clinical development with a PhB&eproof-of-concept study. We
intend to evaluate various options to fund suchicdil study, including public or private capitaises as well as potential partnership and
out-licensing activities.

Other Opportunities

Our proprietary T-cell technology has enabled udeeelop intellectual property and a comprehensaraple database that may
enable discovery of novel biomarkers associated Mis. Depending upon the outcome of further fetigitanalysis, the T-cell platform
may have applications in developing treatment®tber autoimmune disorders. While the primary foeL®pexa remains the
development of Tcelna in SPMS, as well as our dgraknt plans for OPX-212 in NMO, we continue todstigate the expansion of the
T-cell platform into other autoimmune diseases alf &s potential in-licensing.

Corporate Information
We were incorporated in Texas in March 1991. Ourgypal executive offices are located at 2653 Tedbgy Forest Blvd., The

Woodlands, Texas 77381, and our telephone numl§2Big 775-0600. Our website address is www.opexatieutics.com. The
information contained on, or that can be accedseaiggh, our website is not part of this prospectus.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following summary consolidated statements @&rations data for the years ended December 31, 2042012 have been
derived from our audited consolidated financiatestgents that are included in the documents incatpdrby reference into this
prospectus. The summary consolidated statememisertions data for the nine-month periods endedeBer 30, 2014 and 2013 and
the consolidated balance sheet data as of Sept&3@b2014 is derived from our unaudited consolidditgancial statements that are
included in the documents incorporated by referémicethis prospectus. The historical financialadptesented below is not necessarily
indicative of our financial results in future patg) and the results for the nine-month period er®@atember 30, 2014 are not necessaril
indicative of our operating results to be expedtedhe full fiscal year ending December 31, 2014wy other period. You should read
summary consolidated financial data in conjunctigiih those financial statements and the accompagnyiaites and “Management’s
Discussion and Analysis of Financial Condition &®bults of Operationsh the documents incorporated by reference in® phdspectu
Our consolidated financial statements are prepanedoresented in accordance with United Statesrgignaccepted accounting
principles, or U.S. GAAP. Our unaudited consolidafieancial statements have been prepared on a bassistent with our audited
financial statements and include all adjustmerdasisting of normal and recurring adjustments tiatonsider necessary for a fair
presentation of the financial position and resofteperations as of and for such periods.

For the year ended For the nine months endec
December 31, September 30,
2013 2012 2014 2013
Consolidated Statements of Operations Datz
Revenue
Option revenut $ 1,266,61. $ — $ 964,20¢ $ 917,77:
Research and developme 9,181,091 6,318,47! 9,393,88 6,338,85!
General and administratiy 3,670,76! 2,508,54. 2,987,58, 2,479,70:
Depreciation and amortizatic 335,59 303,67 291,60t 258,14
Loss on disposal of fixed ass: 2,161 3,097 — —
Operating los: (11,923,00€ (9,133,791 (11,708,86¢ (8,158,937
Interest incomt 14,98t 28C 12,94( 9,38¢
Other income and expense, 37,91( — — 37,91(
Loss on extinguishment of de (2,518,912 — — (2,518,912
Gain on derivative instrumen — 552,97¢ — —
Gain on sale of technolog — — — —
Interest expens (2,267,302 (350,300 (958 (2,267,293
Net loss $ (16,656,32F $ (8,930,83: $ (11,696,88¢ $ (12,897,844«
Basic and diluted loss per shi $ (1.25 $ (1.54 $ (0.42 $ (1.29
Weighted average shares outstanc 13,332,35 5,785,37. 27,691,85 10,011,45
September 3C
2014
Consolidated Balance Sheet Dat¢
Cash and cash equivale $ 13,637,41
Other current asse 727,83(
Fixed assets, ni 1,152,60:
Other lon¢-term asset 48,67
Total asset 15,566,52
Total current liabilities 3,457,22
Deferred revenue, n 1,538,43.
Total stockholdel equity 10,570,86

Cash and Cash Equivalents

As of December 31, 2014, we had cash and cashaquote of approximately $9.9 million. Our operatgash burn rate during
the 12 months ended December 31, 2014 was apprtetin®l.2 per month.
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Securities to be offered

Size of offering

Subscription Price

Warrants

Record Date

Subscription Right

Basic Subscription Rights

SUMMARY OF THE RIGHTS OFFERING

We are distributing to you, at no charge, one mansferable
Subscription Right to purchase one Unit for evédrgrs of our
common stock that you owned on the Record Dateeeds a
holder of record or, in the case of shares heldodrd by brokers
banks, or other nominees, on your behalf, as afiseadeowner of
such shares. Each Unit consists of one share ofnconstock and
one warrant representing the right to purchasesbaee of
common stock

Holders of our currently outstanding Series L warsgwhich
expire February 11, 2017) will also be entitledr;gmant to the
terms of such Series L warrants, to receive ones&ugiion Right
to purchase one Unit for every share of commorksioth respec
to which such Series L warrants are exercisabte# #¥e Record
Date.

28,776,419 Units, each consisting of one shar@wifnaon stock
and one Warrant representing the right to purcbaseshare of
our common stock

Expected to be $0.65 to $0.75 per Unit. The exabs&ription
Price will be determined by our Board of Directprior to the
effectiveness of the registration statement of Wiids prospectus
is a part

Each Warrant entitles the holder to purchase oageshf common
stock at an exercise price of (i) $0.50 per sham fthe date of
issuance through June 30, 2016 and (ii) $1.50 paesirom July
1, 2016 through their expiration on , 2018. The
Warrants will be exercisable for cash, or, solelying any period
when a registration statement for the exercisé®Warrants is
not in effect, on a cashless basis. Upon issudhea)Varrants will
be listed on NASDAQ under the symbol “OPXAW.” Weyna
redeem the Warrants for $0.01 per Warrant if oummoon stock
closes above $2.50 per share for 10 consecutidengalays

5:00 p.m., Eastern Time, , 2(

Each Subscription Right consists of a Basic Supsor Right an
an Ove-Subscription Privilege

The Basic Subscription Right will entitle you torpbiase one Unit
at the Subscription Pric
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Over-Subscription Privilege

Expiration date

Procedure for exercising Subscription Rights

Delivery of shares and Warrants

If you exercise your Basic Subscription Rightsuh, fyou may
also choose to purchase a portion of any Unitsagtahot
purchased by our other shareholders or holdere¢sSL
warrants through the exercise of their Basic Supson Rights.
You may subscribe for additional Units pursuanthie Over-
Subscription Privilege, subject to proration aratktownership
limitations described elsewhe!

The Subscription Rights will expire at 5:00 p.maskern Time,
on , 2015. We reserve the righextend the
expiration date in our sole discretic

To exercise your Subscription Rights, you musettde following
steps:

If you are a record holder of our common stock bokler of
Series L warrants, you must deliver payment ancbpgyly
completed Rights Certificate to the SubscriptioreAto be
received before 5:00 p.m., Eastern Time, on , 2015.
You may deliver the documents and payments bydlests mail
or courier service. If you use first class mail flois purpose, we
recommend using registered mail, properly insuneth return
receipt requestes

If you are a beneficial owner of shares that agéstered in the
name of a broker, dealer, custodian bank, or atberinee, you
should instruct your broker, dealer, custodian banlother
nominee to exercise your Subscription Rights orr yahalf.
Please follow the instructions of your nominee, wiay require
that you meet a deadline earlier than 5:00 p.nstdfa Time,
on , 201

As soon as practicable after the expiration ofRights Offering,
the Subscription Agent will arrange for the isst@ntthe shares
of common stock and Warrants purchased pursuahetRights
Offering. All shares and Warrants that are purctiasehe Rights
Offering will be issued in book-entry, or uncextdied, form
meaning that you will receive a direct registrat{®RS) account
statement from our transfer agent reflecting owmieref these
securities if you are a holder of record of shaneSeries L
warrants. If you hold your shares in the name afistodian bank,
broker, dealer, or other nominee, DTC will creditiy account
with your nominee with the securities you purchasetthe Rights
Offering.
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Non-Transferability of Subscription Rights The Subscription Rights may not be sold, transfgrassigned or
given away to anyone. The Subscription Rights moll be listed
for trading on any stock exchange or mar

Transferability of Warrants The Warrants will be separately transferable foltaytheir
issuance and through their expiration on , 2018
No board recommendation Our board of directors is not making a recommendategarding

your exercise of the Subscription Rights. You aged to make
your decision to invest based on your own assessofi@ur
business and the Rights Offering. Please see ‘Riskors” for a
discussion of some of the risks involved in invegtin our
securities

No revocation All exercises of Subscription Rights are irrevoealgven if you
later learn of information that you consider toumgavorable to
the exercise of your Subscription Rigt

Use of proceed: Assuming the exercise of Subscription Rights tacpase all
28,776,419 Units of the Rights Offering, after detihg fees and
expenses and excluding any proceeds received waooige of
any Warrants, we estimate the net proceeds of il fRR0ffering
will be approximately $17.9 million, based on aswased
Subscription Price of $0.70 per Unit (the midpahthe expected
range of $0.65 to $0.75 per Unit). We intend to theenet
proceeds we receive from the offering to continuedfng the
ongoing Phase llb “Abili-T” clinical study of Tcednn patients
with secondary progressive multiple sclerosis (SPNScontinue
preclinical and manufacturing activities for OPX22h patients
with neuromyelitis optica (NMO), and if such acties are
successful, to file an investigational new druglaggion with the
U.S. Food and Drug Administration to initiate a B#a/2 proof-
of-concept study, and for other general corporatpgses. See
“Use of Proceec”

Material U.S. Federal income tax consequences

For U.S. federal income tax purposes, we do na¢belyou should recognize income or loss upon ptagiexercise of a Subscription
Right. You should consult your own tax advisor@#ie tax consequences of the Rights Offeringghtlof your particular circumstances.
See “Material U.S. Federal Income Tax Consequehces.
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Extension and termination

Subscription Agent

Information Agent

Questions

Market for common stock

Risk factors

Dealel-Managers

Distribution arrangements

Although we do not presently intend to do so, we metend the
Rights Offering for additional time in our sole clistion. Our
board of directors may for any reason terminateRtiggts
Offering at any time before the completion of thgh®s Offering.

Continental Stock Transfer & Trust Compa
Advantage Proxy, Inc

If you have any questions about the Rights Offerpigase conta
the Subscription Agent, Continental Stock Tran&érrust
Company, at (917) 262-2378, or the Information Agen
Advantage Proxy, Inc. at (877) 870-8565 (toll free)206) 870-
8565 (collect)

Our common stock is listed on NASDAQ under the sgimb
“OPXA.” See “Market Price of our Common Stock anelded
Stockholder Matter”

Before you exercise your Subscription Rights tachase Units,
you should be aware that there are risks assoathd/our
investment, and you should carefully read and dangisks
described in the section captioned “Risk Factavgéther with all
of the other information included in this prospec

Maxim Group LLC and National Securities Corporati

Under the terms and subject to the conditions doetkin the
dealer-manager agreement, the dealer-managensseitheir best
efforts to solicit the exercise of Subscription Rigy We have
agreed to pay the dealer-managers certain feexfioig as dealer-
managers and to reimburse the dealer-managersrfairc out-of-
pocket expenses incurred in connection with thisrofg. The
dealer-managers are not underwriting or placingdriiie
Subscription Rights or the shares of our commooksto
Warrants being issued in this offering and do nakenany
recommendation with respect to such Subscriptighti
(including with respect to the exercise or expoatof such
Subscription Rights), shares of common stock orrerds.
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RISK FACTORS

Investing in our securities involves a high degoéesk. You should consider the following risktéas, as well as other information
contained in this prospectus, before deciding teest in our securities. The following factors afffegr business, our intellectual property, the
industry in which we operate and our securitiese Tisks and uncertainties described below are hetdnly ones we face. Additional risks and
uncertainties not presently known or which we cdasimmaterial as of the date hereof may also lvadverse effect on our business. If any
of the matters discussed in the following riskdestvere to occur, our business, financial conditicesults of operations, cash flows or
prospects could be materially adversely affectiee ,mharket price of our common stock could declimdyou could lose all or part of yo
investment in our securities.

Risks Related to Our Business

We will be required to raise significant additionabpital, and our ability to obtain funding is unctain. If sufficient capital is not available
we may not be able to continue our operations asgwsed (including the Phase IIb clinical trial ongeg for Tcelna, or any study planne
for OPX-212 in NMO), which may require us to modify our bmgss plan, curtail various aspects of our operats) cease operations or s¢
relief under applicable bankruptcy laws.

As of December 31, 2014, we had cash and cashaqutg of approximately $9.9 million. As of SepteanB0, 2014, we had cash
and cash equivalents of $13,637,419. During 20E2¢chsed a private offering in July 2012 consistifigonvertible secured notes and
warrants to purchase common stock which genergtezaimately $4.1 million in gross proceeds. Thesevertible secured notes were
converted into equity during 2013 and an aggregaf002,926 shares of common stock were issueun Rtovember 2012 through January
2013, we sold an aggregate of 390,000 shares afasnmon stock to Lincoln Park for gross proceed85&3,709 pursuant to our $1.5 million
purchase agreement with Lincoln Park. We closedvate offering of unsecured convertible promissooges and warrants to purchase
common stock in January 2013 which generated $650r0gross proceeds. Upon receipt of the upfraytpent from Merck Serono in
February 2013, we repaid $550,000 principal ameiug accrued interest of the January 2013 notesaméerted the remaining $100,000
principal amount into shares of common stock purst@the investor’s election to convert into eguih February 2013, we sold an aggregate
of 167,618 shares of our common stock pursuanstles agreement executed on September 6, 201 Brinitson Patrick Securities
Corporation acting as sales agent under an “atrtheeet” (ATM) program, for gross proceeds of $536,40n February 4, 2013, we entered
into an Option and License Agreement with MerckaBerpursuant to which we granted the Option to M&erono to acquire an exclusive,
worldwide (excluding Japan) license to our Tcelmagpam for the treatment of MS in considerationdorupfront payment of $5 million. On
February 11, 2013, we closed an offering of 1,088 ghares of common stock and warrants to purchéb&68 shares of common stock for
gross proceeds of $3.25 million, or net proceedsppioximately $3.0 million after deducting comnioss and offering expenses. On
August 13, 2013, we closed an offering of 12 millghares of common stock for gross proceeds oh$lli®n, or net proceeds of
approximately $16.2 million after deducting undating discounts and commissions and offering expenand we granted the underwriters a
30-day option to purchase up to an additional lilBam shares of common stock to cover over-allotise During September 2013, the
underwriters of the August 2013 underwritten publfiering exercised the over-allotment option geaito them which resulted in the issuance
of an additional 900,000 shares of common stoclgfoss proceeds of $1.35 million, or net proceddgpproximately $1.2 million after
deducting underwriting discounts and commissiorsaffering expenses. On December 23, 2013, we dlaseoffering of 4,738,000 shares of
common stock including the full exercise of the makotment option granted to the underwriterssirad gross proceeds of approximately
$8.1 million or net proceeds of approximately $milion after deducting the underwriting discouatsd commission and offering expenses.
Between March 5, 2014 and November 1, 2014, wergitbgross and net proceeds including amortizatiateferred financing costs of
$674,126 and $648,175, respectively, on sales afjgnegate of 518,412 shares of our common stog&rian amendment to our ATM sales
agreement pursuant to which Meyers Associates,(ddtg business as Brinson Patrick, a divisioMef/ers Associates, L.P.) became the
sales agent.
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Our operating cash burn rate during the nine moatited September 30, 2014 was approximately $1libmper month. Our
operating cash burn rate during the 12 months eBaésgmber 31, 2014 was approximately $1.2 per makthreached our enrollment target
for the Abili-T trial in June 2014, and a total T80 patients have been enrolled in this two-yaadystCosts associated with the Abili-T trial
may result in an increase in our monthly operatiagh burn in the fourth quarter of 2014 and in 2Gd&vever, costs associated with our
ongoing preclinical and manufacturing activities @PX-212 should not materially affect our cashrbtiwrough IND submission, which is
expected by mid-2015. We will need to secure sicauift additional resources to complete the Abitii@l of Tcelna in SPMS and, if initiated,
to conduct a Phase 1/2 proof-of-concept study o QB2 in NMO, as well as to support our operatidasing the course of the trials. We
believe that we have sufficient liquidity to suppour current clinical activities for the Abili-Tial of Tcelna in SPMS, to continue planned
preclinical development activities for OPX-212 iV with a possible IND submission by mid-2015, doidgeneral operations to sustain the
Company and support such activities into the fogrthrter of 2015. Any other costs, however, suatoass associated with the initiation and
completion of a Phase 1/2 proof-of-concept stud@BiX-212 in NMO or with pursuing additional diseaséications for our T-cell technology
or other research or development programs, woutthofse shorten this period.

Given our need for substantial amounts of capitaiadmplete the Abili-T clinical study of Tcelna$PMS and to initiate and
complete a Phase 1/2 proof-of-concept study of @RXin NMO, we intend to continue to explore poi@rpportunities and alternatives to
obtain the significant additional resources, inalgdone or more additional financing transactidhat will be necessary to complete the stu
and to support our operations during the pendehsuch studies. There can be no assurance thauahyfinancings or potential opportunities
and alternatives can be consummated on acceptahisitif at all. If we are unable to obtain additbfunding for operations beyond the
projected runway, we will be forced to suspendeominate any ongoing clinical trials, which mayugq us to modify our business plan,
curtail various aspects of our operations, ceaseations or seek relief under applicable bankrujzess.

Other than the $1.5 million purchase agreementlaa&15.0 million purchase agreement we enteredwith Lincoln Park on
November 5, 2012 and November 2, 2012, respectieelgh of which is subject to certain limitatiomsla@onditions, we have no sources
debt or equity capital committed for funding and nvest rely upon best efforts third-party debt oniggfunding. We can provide no assurance
that we will be successful in any funding efforheltiming and degree of any future capital requests will depend on many factors,
including:

. our ability to establish, enforce and maintstiategic arrangements for research, developmiamtat testing,
manufacturing and marketin
. the accuracy of the assumptions underlyingestimates for capital needs in 2014 and beyondedisaw for the

clinical study of Tcelna

scientific progress in our research and developmpegrams

the magnitude and scope of our research and develupprograms

our progress with preclinical development and chhirials;

the time and costs involved in obtaining regulatapprovals

the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentnaetaianc
the number and type of product candidates thatwsue.

If we raise additional funds by issuing equity sé@&@s, shareholders may experience substantiafidil. Debt financing, if available,
may involve restrictive covenants that may impedeability to operate our business. Any debt finag®r additional equity that we raise may
contain terms that are not favorable to us or bareholders. There is no assurance that our capisithg efforts will be able to attract the
capital needed to execute on our business plaisastdin our operations.

If we are unable to obtain additional funding tpsart our current clinical trial activities beyottte projected runway, we may not
able to continue or complete the Phase IIb clinstadly of Tcelna in SPMS
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and, if initiated, to continue or complete a Phi&eproof-of-concept study of OPX-212 in NMO, ohetwise continue our operations as
proposed, which may require us to modify our bussn@an or curtail various aspects of our operatitfrwe are unable to maintain an
adequate level of capital, it may be necessarg&se operations or seek relief under applicablirbptey laws. In such event, our sharehol
may lose a portion or even all of their investment.

We may make changes to discretionary R&D investnsethiat may have an impact on costs.

We are presently complementing the Abili-T clinit@l with an immune monitoring program. Expenassociated with the immune
monitoring program are incurred at our discretiod are not required to satisfy any FDA-mandategiGga. Consequently, we may make
changes to the parameters that are being analgmddhese changes may result in either increasddaveased expenses for the study.

We may also incur discretionary expenses relatéthtse |, Phase 1l and/or Phase Il developmemranas, manufacturing scale-
up/automation and technology transfer, researciddiitional indications and business developmerities. There is no assurance that any
such future expenses would be recovered by us.

Funding from our purchase agreements with Lincolnalfk and our ATM facility may be limited or be insfi€ient to fund our operations c
to implement our strategy.

Under our $1.5 million purchase agreement and @6r@million purchase agreement with Lincoln Pavk,may direct Lincoln Park
to purchase up to $16.5 million of shares of commstoek, subject to certain limitations and condisipover a 30-month period. From
November 2012 through January 2013, we sold areggtg of 390,000 shares to Lincoln Park pursuattiet&1.5 million purchase agreeme
and we issued an aggregate of 56,507 initial comemt shares and 3,585 additional commitment shiar@snnection therewith. There can be
no assurance that we will be able to receive argll@f the additional funds from Lincoln Park basa the $1.5 million purchase agreement
and the $15.0 million purchase agreement contaiitdtions, restrictions, requirements, events ¢adé and other provisions that could limit
our ability to cause Lincoln Park to buy commorcktérom us, including that the closing price of atwck is at least $1.00 and that Lincoln
Park own no more than 4.99% of our common stocleutite $1.5 million purchase agreement or no ntwae ©.99% of our common stock
under the $15.0 million purchase agreement, andetipgirement to keep current the prospectus indadepart of the Form S-1 registration
statement relating to the $15.0 million purchaseagent (which is not current as of this datepaddition, under the applicable rules of the
NASDAQ Capital Market, if we seek to issue sharésctv may be aggregated with shares sold to LinBalrk under the $1.5 million purche
agreement and the $15.0 million purchase agreemenxcess of 1,151,829 shares or 19.99% of thé¢otamon stock outstanding as of the
date of the $15.0 million purchase agreement, we Inearequired to seek shareholder approval in dalbe in compliance with the NASDAQ
Capital Market rules.

The extent to which we rely on Lincoln Park as arse of funding will depend on a number of factams|uding the amount of
working capital needed, the prevailing market po€eur common stock and the extent to which weadnle to secure working capital from
other sources. If obtaining sufficient funding frduimcoln Park were to prove unavailable or proltgly dilutive, we would need to secure
another source of funding.

We will need to keep current the offering prospectlating to the new ATM Agreement with Brinsortrizk, a division of Meyers
Associates, L.P., in order to use the program lcshares of our common stock. The number of shanesprice at which we may be able to
shares under the new ATM Agreement may be limiteeltd market conditions and other factors beyoncdcontrol.

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

We have not generated any profits since our entoythe biotechnology business and we have incugigrdficant operating losses.
We expect to incur additional operating lossegHterforeseeable future. We have
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not received, and we do not expect to receivetftgast the next several years, any revenues fnencammercialization of any potential
products. We do not currently have any sourceswdmues and may not have any in the foreseealleefut

Our business is at an early stage of developmené &ve largely dependent on the success of our lpasuct candidate, Tcelna, and \
cannot be certain that Tcelna will receive regulayoapproval or be successfully commercialized.

Our business is at an early stage of developmeatd®hot have any product candidates that have letedplate-stage clinical trials
nor do we have any products on the market. We balyeone product candidate, Tcelna, which has meggd to the stage of being studied in
human clinical trials in the United States. We ammaed the initiation of early development actistigith our second pipeline candidate, OPX-
212 in NMO. Tcelna, and any other potential produictcluding OPX-212, will require regulatory appabprior to marketing in the United
States and other countries. Obtaining such appregagiires significant research and developmenipaedinical and clinical testing. We may
not be able to develop any products, to obtainleggry approvals, to continue clinical developmehTcelna, to enter clinical trials (or any
development activities) for any other product cdatks (such as OPX-212) or to commercialize anglymis. Tcelna, and any other potential
products (such as OPX-212), may prove to have uradds or unintended side effects or other charesties adversely affecting their safety,
efficacy or cost-effectiveness that could preverimit their use. Any product using any of ourteoclogy may fail to provide the intended
therapeutic benefits or to achieve therapeutic titsrequal to or better than the standard of treatnat the time of testing or production.

We have provided Merck Serono with the Option, whjgrovides Merck Serono with the opportunity, if excised, to control the developm
and commercialization of Tcelna in MS.

In February 2013, we granted the Option to MerctoBe. The Option permits Merck Serono to acquirexsiusive, worldwide
(excluding Japan) license of our Tcelna prograntlertreatment of MS. The Option may be exercigeMbrck Serono prior to or upon
completion of our ongoing Phase llb trial of Tceingatients with SPMS. If Merck Serono exercides ®ption, Merck Serono would be so
responsible for funding development, regulatory emehmercialization activities for Tcelna in MS, haltigh we would retain an option to co-
fund certain development in exchange for increasgdlty rates. We would also retain rights to Teeilm Japan, certain rights with respect to
the manufacture of Tcelna, and rights outside of MS®onsideration for the Option, we received pfrant payment of $5 million and may be
eligible to receive an option exercise fee as aglinilestone and royalty payments based on achieveofi development and
commercialization milestones. The rights we haviageaished to our product candidate Tcelna, inatgdievelopment and commercialization
rights, may harm our ability to generate revenuebachieve or sustain profitability.

If Merck Serono exercises the Option, we would beeaeliant on Merck Serono’s resources and effeitts respect to Tcelna in
MS. In such an event, Merck Serono may fail to tlgver effectively commercialize Tcelna for a vayief reasons, including that Merck
Serono:

. does not have sufficient resources or decidésondevote the necessary resources due to ih@wnatraints such
as limited cash or human resourc

. decides to pursue a competitive potential proc

. cannot obtain the necessary regulatory appro

. determines that the market opportunity is not etiva; or

. cannot manufacture or obtain the necessaryriabstén sufficient quantities from multiple souscer at a

reasonable cos

If Merck Serono does not exercise the Option, wg beunable to enter into a collaboration with attyer potential partner on
acceptable terms, if at all. We face competitiooun search for partners from other
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organizations worldwide, many of whom are largedt are able to offer more attractive deals in teofrfinancial commitments, contribution of
human resources, or development, manufacturinglatyy or commercial expertise and support.

If Merck Serono does not exercise the Option, ardave not successful in attracting another pagndrentering into collaboration
on acceptable terms, we may not be able to comgételopment of or commercialize any product caaigidincluding Tcelna. In such event,
our ability to generate revenues and achieve dasuprofitability would be significantly hindereshd we may not be able to continue
operations as proposed, requiring us to modifybmusiness plan, curtail various aspects of our djpgEror cease operations.

We will need regulatory approvals for any producardidate, including Tcelna, prior to introductionot the market, which will requir
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirengerdnd are very expensive, ti-consuming
and difficult to design and implement. Any productindidate, such as Tcelna, may fail to achieve resagy safety and efficacy endpoi
during clinical trials in which case we will be urizle to generate revenue from the commercializateomd sale of our products.

Human clinical trials are very expensive and diffico design and implement, in part because theysabject to rigorous FDA
requirements, and must otherwise comply with fedetate and local requirements and policies ofrtieglical institutions where they are
conducted. The clinical trial process is also tioogsuming. We reached our enrollment target foAihiéi-T trial in June 2014, and a total of
190 patients have been enrolled in this two-yaahstWe expect top-line data for Tcelna to be add in the second half of 2016. In addition,
we anticipate that at least a pivotal Phase IHicél trial would be necessary before an applicatiould be submitted for approval of Tcelna
SPMS. Failure can occur at any stage of the trgaid, problems could be encountered that would casise Merck Serono (in the event the
Option is exercised) to be unable to initiate altror to abandon or repeat a clinical trial.

The commencement and completion of clinical trisdsluding the continuation and completion of the®e IIb clinical trial of
Tcelna in SPMS, may be delayed or prevented byrakfartors, including:

. FDA or IRB objection to proposed protocc

. discussions or disagreement with the FDA olerddequacy of trial design to potentially demaistr
effectiveness, and subsequent design modificat

. unforeseen safety issut

. determination of dosing issues, epitope profiles| eelated adjustment

. lack of effectiveness during clinical tria

. slower than expected rates of patient recruitr

. product quality problems (e.qg., sterility or pujit

. challenges to patient monitoring and data ctibe during or after treatment (e.g., patientdui® to return for
follow-up visits, detection of epitope profiles in subsagwisits, etc.); an

. failure of medical investigators to follow our dlial protocols

In addition, we, Merck Serono with respect to Teg(ifi the Option is exercised) or the FDA (basedtsmuthority over clinical
studies) may delay a proposed investigation oresudjglinical trials in progress at any time if fiipeears that the study may pose significant
to the study participants or other serious deficiemare identified. Prior to approval of any preideandidate, the FDA must determine that the
data demonstrate safety and effectiveness. The hagjority of drug candidates that begin humandadirtrials fail to demonstrate the desired
safety and efficacy characteristics.

Furthermore, changes in regulatory requirementsgaidince may occur and we may need to amend alitmial protocols, or
otherwise modify our intended course of clinicalelepment, to reflect these changes. This, too, imnggact the costs, timing or successful
completion of a clinical trial. In light of widelgublicized
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events concerning the safety risk of certain dmaglpcts, regulatory authorities, members of Corgrigee U.S. Government Accountability
Office, medical professionals and the general puldive raised concerns about potential drug safstyes. These events have resulted in the
withdrawal of drug products, revisions to drug lidgethat further limit use of the drug productadaestablishment of risk management
programs that may, for instance, restrict distidoubf drug products. The increased attention tmdafety issues may result in a more caul
approach by the FDA to clinical trials. Data frofimical trials may receive greater scrutiny witlspect to safety, which may make the FDA or
other regulatory authorities more likely to terntaalinical trials before completion or require dgam or additional clinical trials that may result
in substantial additional expense and a delayituréin obtaining approval or approval for a méneited indication than originally sought.

Even if regulatory approval is obtained for anydarct candidate, such as Tcelna, any such approsalbm subject to limitations on
the indicated uses for which it may be marketed. &bility to generate revenues from the commezadilon and sale of any potential products
whether directly or through any development arramgat (such as where Merck Serono exercises th@@miill be limited by any failure to
obtain or limitation on necessary regulatory apptsv

If Merck Serono exercises the Option, Merck Senaoald be solely responsible for funding developmesgulatory and
commercialization activities for Tcelna in MS, atlgh we would retain an option to co-fund certanelopment in exchange for increased
royalty rates.

We will rely on third parties to conduct our clina trials and perform data collection and analysiwhich may result in costs and delays t
may hamper our ability to successfully develop awmmercialize any product candidate, including Toal

Although we have participated in the design andagament of our past clinical trials, we do not haeeability to conduct clinical
trials directly for any product candidate, inclugliicelna. We will need to rely on contract reseandanizations, medical institutions, clinical
investigators and contract laboratories to conductclinical trials and to perform data collectiand analysis, including the Phase IlIb trial of
Tcelna in patients with SPMS.

Our clinical trials may be delayed, suspended mniteated if:

. any third party upon whom we rely does not sucedlystarry out its contractual duties or regulatoiyligations o
meet expected deadline

. licenses needed from third parties for manui@eg in order to conduct Phase Il trials or taxdact commercial
manufacturing, if applicable, are not obtain

. any such third party needs to be replacet

. the quality or accuracy of the data obtainedheythird party is compromised due to its failto@dhere to clinical

protocols or regulatory requirements or for othearsons

Failure to perform by any third party upon whommely may increase our development costs, delayability to obtain regulatory
approval and prevent the commercialization of amygpct candidate, including Tcelna. While we bedi¢ghat there are numerous alternative
sources to provide these services, we might nableto enter into replacement arrangements wittielatys or additional expenditures if we
were to seek such alternative sources.

If we fail to identify and license or acquire othgroduct candidates, we will not be able to expand business over the long terr

We have focused on MS as the first disease to mipd off our Teell platform technology, and we announced théaitiitn of NMO
as the second disease we are pursuing. As a platémhnology, there exists the potential to addo¢issr autoimmune diseases with the
technology. Early development activities includmegclinical and
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manufacturing activities have been initiated in GE22. The work in NMO is modest compared to therethat has been committed to the
lead MS indication. Our business over the long tersubstantially dependent on our ability to depelicense or acquire product candidates
and further develop them for commercialization. becess of this strategy depends upon our abiligxpand our existing platform or
identify, select and acquire the right product ¢datks. We have limited experience identifying, stéging and implementing economically
viable product candidate acquisitions or licengdsch is a lengthy and complex process. Also, tlagket for licensing and acquiring product
candidates is intensely competitive, and many ofcompetitors have greater resources than we dan@jenot have the requisite capital
resources to consummate product candidate acqussitir licenses that we identify to fulfill ourategy.

Moreover, any product candidate acquisition thattiweomplete will involve numerous risks, including

. difficulties in integrating the development progréonthe acquired product candidate into our exgstpperations

. diversion of financial and management resourcas gaisting operation:

. risks of entering new potential markets or techgis;

. inability to generate sufficient funding to offsatquisition costs; ar

. delays that may result from our having to perfananticipated preclinical trials or other teststhe product
candidate

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

Our business strategy is dependent upon the skilsknowledge of our management team. If any atigonployee leaves, we may
be unable on a timely basis to hire suitable reptants to operate our business effectively. We @psoate with a very small number of
employees and thus have little or no backup caipabilr their activities. The loss of the serviadsany member of our management team o
loss of just a few other employees could have @&n@tadverse effect on our business and resulbpefations.

If we fail to meet our obligations under our liceesagreements, we may lose our rights to key tecbgigls on which our business depen

Our business depends on licenses from third paffilesse third party license agreements impose atiigs on us, such as payment
obligations and obligations diligently to pursuerelepment of commercial products under the licensmdnts. We may also need to seek
additional licenses as we move into Phase lllgréald, if applicable, the commercial stage of djmma. These licenses may require increased
payments to the licensors. If a licensor belietxas e have failed to meet our obligations undiéemse agreement, the licensor could seek t
limit or terminate our license rights, which coldéd to costly and time-consuming litigation anadtgmtially, a loss of the licensed rights.
During the period of any such litigation, our afyilio carry out the development and commercialiratf potential products could be
significantly and negatively affected. If our liGnrights were restricted or ultimately lost, obility to continue our business based on the
affected technology platform could be adverselgctéd.

Our research and manufacturing facility is not lagyenough to manufacture product candidates, suchTazlna, for certain clinical trials
or, if such clinical trials are successful, commaeat applications.

We conduct our research and development in a 1G@08re foot facility in The Woodlands, Texas, vhitcludes an approximate
1,200 square foot suite of three rooms for the rfaoture of T-cell therapies. We believe our fagihould have the capacity to support full
clinical development of Tcelna in North Americaials for SPMS and, if applicable, a Phase 1/2 padafoncept study of OPX-212 in NMO.
It is not sufficient, however, to support clini¢ebls outside North America including Europe ansld if required, or the commercial launch of
Tcelna or any other product candidate. In this casewould need to expand our
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manufacturing staff and facility, obtain a new figj contract with corporate collaborators or atligrd parties to assist with future drug
production and commercialization, or defer to MeB&kono (in the event the Option is exerciseddtir@ss manufacturing requirements.

In the event that we decide to establish a commlescale manufacturing facility, we will require sudostial additional funds and w
be required to hire and train significant numbdrerployees and comply with applicable regulatiansich are extensive. We do not have
funds available for building a manufacturing fagiliand we may not be able to build a manufactufagity that both meets regulatory
requirements and is sufficient for our commerci@te manufacturing.

We may arrange with third parties for the manufextf our future products, if any. However, ourdhparty sourcing strategy may
not result in a cost-effective means for manufactuour future products. If we employ third-partynufacturers, we will not control many
aspects of the manufacturing process, includingpdiamce by these third parties with cGMP and otkgulatory requirements. We further n
not be able to obtain adequate supplies from thandy manufacturers in a timely fashion for devebemt or commercialization purposes, and
commercial quantities of products may not be atglérom contract manufacturers at acceptable costs

Problems with our manufacturing process or withaaufacturing facility (whether ours or a third gas) could result in the failure
produce, or a delay in producing, adequate suppfiasproduct candidate such as Tcelna. A numbéaatérs could cause interruptions or
delays, including equipment malfunctions or faijrdestruction or damage to a manufacturing fgdilite to natural disasters or otherwise,
contamination of materials, changes in regulateguirements or standards that require modificatiormir manufacturing process, action by ¢
regulatory agency or by a manufacturer (whethearwsthird party) that results in the halting avetiown of production due to regulatory
issues, any third-party manufacturer going outusfibess or failing to produce as contractually negl) or other similar factors.

Difficulties, delays or interruptions in the mancifiare and supply of a product candidate such al@@®uld require us to stop
treating patients in our clinical development offsproduct candidate and/or require a halt to spsnsion of, or otherwise adversely affect, a
clinical trial, thus increasing our costs and damggur reputation. If a product candidate sucii@dna is approved, difficulties, delays or
interruptions in the manufacture and supply of sualduct candidate could cause a delay in or eaétroh suspend the commercialization of
such product candidate, potentially causing a glasticomplete loss of revenue or market share.

Tcelna is manufactured using our proprietary ImmMa® technology for the production of an autologous &ell immunotherapy utilizing .
patienfs own blood. Our manufacturing process may raisevel®pment issues that may not be resolvable, retpriaissues that could del:
or prevent approval, or personnel issues that magvyent the further development or commercializatjoifi approved, of any produ
candidate such as Tcelna.

Tcelna is based on our novel T-cell immunotherdpyf@rm, ImmPath, which produces an autologouslTimmunotherapy utilizin
a patient’s own blood. OPX-212 is expected to balarly produced. The manufacture of living T-cetbducts requires specialized facilities,
equipment and personnel which are different tharréisources required for manufacturing chemichliabgic compounds. Scaling-out the
manufacture of living cell products to meet demafiedsommercialization will require substantial amnés of such specialized facilities,
equipment and personnel, especially where, agisdbke for Tcelna and expected to be the caseF¥rZ12, the products are personalized an
must be made for each patient individually. Becangemanufacturing processes are complex, reqaaiéitfes and personnel that are not
widely available in the industry, involve equipmamid training with long lead times, and the esghiotient of new manufacturing facilities is
subject to a potentially lengthy regulatory appiguacess, alternative qualified production capesiay not be available on a timely basis or
on reasonably terms, if at all. In addition, notnyaonsultants or
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advisors in the industry have relevant experiemtecan provide guidance or assistance because atitiaune therapies such as Tcelna are
fundamentally a new category of product in two majays: (i) the product consists of living T-cellgt chemical or biologic compounds; and
(i) the product is personalized. There can bessuence that manufacturing problems will not anshe future which we may not be able to
resolve or which may cause significant delays wettgoment or, if any product candidate such asnlced approved, commercialization.

Regulatory approval of product candidates suchca#na that are manufactured using novel manufagjyprocesses such as ours
be more expensive and take longer than other, melleknown or extensively studied pharmaceuticabimpharmaceutical products, due to a
lack of experience with them. FDA approval of peaed immunotherapy products has been limitedbte. This lack of experience and
precedent may lengthen the regulatory review psaesjuire that additional studies or clinicalliribe conducted, increase development cost:
lead to changes in regulatory positions and ingtgpions, delay or prevent approval and commekreititin, or lead to significant post-approval
limitations or restrictions.

In addition, the novel nature of product candidatash as Tcelna also means that fewer peopleanedrin or experienced with
product candidates of this type, which may makifitcult to find, hire and retain capable persohioe research, development and
manufacturing positions.

If any product we may eventually have is not acaspby the market or if users of any such produceamable to obtain adequate cover:
of and reimbursement for such product from governmend other third-party payors, our revenues antbfitability will suffer.

In the instance of Tcelna, if Merck Serono exercibee Option then our ability to achieve revenukklvd dependent upon the efforts
and success of Merck Serono in developing and coniatiging Tcelna. Our ability to successfully corarnialize any product we may
eventually have, to the extent applicable, andimradility to receive any revenue associated witblita in the event Merck Serono exercises
the Option, will depend in significant part on #adent to which appropriate coverage of and reirsdment for such product and any related
treatments are obtained from governmental autlesrifirivate health insurers and other organizatsunsh as health maintenance organizat
or HMOs. Third-party payors are increasingly chadfieg the prices charged for medical products andices. We cannot provide any
assurances that third-party payors will considgrmoduct cost-effective or provide coverage of egichbursement for such product, in whole
or in part.

Uncertainty exists as to the coverage and reimbuesé status of newly approved medical productssamdices and newly approved
indications for existing products. Third-party payonay conclude that any product is less safe digsisally effective, or less cost-effective
than existing products, and third-party payors matyapprove such product for coverage and reimmesg If adequate coverage of and
reimbursement for any product from third-party paycannot be obtained, physicians may limit how Imeaicunder what circumstances they
will prescribe or administer them. Such reductiofiraitation in the use of any such product wouédise sales to suffer. Even if third-party
payors make reimbursement available, payment lemalsnot be sufficient to make the sale of any sarcluct profitable.

In addition, the trend towards managed health icatlee United States and the concurrent growthrgémwizations such as HMOs,
which could control or significantly influence tperchase of medical services and products, maytiesnadequate coverage of and
reimbursement for any product we may eventuallyehddany third-party payors, including in particulMOs, are pursuing various ways to
reduce pharmaceutical costs, including, for ingtattee use of formularies. The market for any pobdiepends on access to such formularies,
which are lists of medications for which third-papayors provide reimbursement. These formulaniesrecreasingly restricted, and
pharmaceutical companies face significant cometiia their efforts to place their products on fataries of HMOs and other third-party
payors. This increased competition has led to ansawd pricing pressure in the industry. The costta@imment measures that third-party
payors are instituting could have a material adveffect on our ability to operate profitably.
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Any product candidate, such as Tcelna, if approvéat sale, may not gain acceptance among physiciapatients and the medic
community, thereby limiting our potential to genemarevenues.

Even if a product candidate, such as Tcelna, isougpl for commercial sale by the FDA or other ratpdy authorities, the degree of
market acceptance of any approved product candiaphysicians, healthcare professionals and théndy payors, and our profitability and
growth, will depend on a number of factors, inchgli

. demonstration of efficac)

. relative convenience and ease of administra

. the prevalence and severity of any adverse siéetsf

. availability and cost of alternative treatmentg/uding cheaper generic drug

. pricing and cost effectiveness, which may be suligecegulatory control

. effectiveness of sales and marketing strategiethéoproduct and competition for such prodi

. the product labeling or product insert requiredhry FDA or regulatory authority in other countriasgd
. the availability of adequate th-party insurance coverage or reimbursem

If any product candidate does not provide a treatmeggimen that is as beneficial as the curremidsted of care or otherwise does
provide patient benefit, that product candidatepiproved for commercial sale by the FDA or otlegutatory authorities, likely will not
achieve market acceptance and our ability to gémeeaenues from that product candidate would bstantially reduced.

We have incurred, and expect to continue to incingreased costs and risks as a result of being &lpucompany.

As a public company, we are required to comply \ligh Sarbanes-Oxley Act of 2002, or SOX, as wetlides and regulations
implemented by the SEC and The NASDAQ Stock Mafké&tSDAQ). Changes in the laws and regulations difigcpublic companies,
including the provisions of SOX and rules adoptgdHe SEC and by NASDAQ, have resulted in, and eglitinue to result in, increased costs
to us as we respond to their requirements. Givemiliks inherent in the design and operation @frivdl controls over financial reporting, the
effectiveness of our internal controls over finahceporting is uncertain. If our internal contral® not designed or operating effectively, we
may not be able to conclude an evaluation of otariral control over financial reporting as requicgdve or our independent registered public
accounting firm may determine that our internaltomirover financial reporting was not effective.dddition, our registered public accounting
firm may either disclaim an opinion as it relategrtanagemerg’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losefaance in the reliability of our financial
statements, which could cause the market priceso€ommon stock to decline and which could affeatability to run our business as we
otherwise would like to. New rules could also makeore difficult or more costly for us to obtaiertain types of insurance, including
directors’ and officers’ liability insurance, ancunay be forced to accept reduced policy limits @mkrage or incur substantially higher costs
to obtain the coverage that is the same or sirtvlaur current coverage. The impact of these evanifl also make it more difficult for us to
attract and retain qualified persons to serve arBmard of Directors, our Board committees andxasetive officers. We cannot predict or
estimate the total amount of the costs we may inctine timing of such costs to comply with theskes and regulations.

Under the corporate governance standards of NASDA®ajority of our Board of Directors and each memtf our Audit and
Compensation Committees must be an independemtalirdf any vacancies on our Board or our AudiCarmpensation Committees occur |
need to be filled by independent directors, we mragounter difficulty in attracting qualified persoto serve on our Board and, in particular,
our Audit Committee. If we fail to attract and rietéhe required number of independent directorsmag be subject to SEC enforcement
proceedings and delisting of our common stock ftoenNASDAQ Capital Market.
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Any acquisitions that we make could disrupt our lsss and harm our financial condition

We expect to evaluate potential strategic acquisstiof complementary businesses, products or téafjies on a global geographic
footprint. We may also consider joint venturesetfising and other collaborative projects. We maybeaable to identify appropriate acquisition
candidates or strategic partners, or successfatiptiate, finance or integrate acquisitions of haginesses, products or technologies.
Furthermore, the integration of any acquisition ahagement of any collaborative project may disartmanagement’s time and resources
from our core business and disrupt our operatidfesdo not have any experience with acquiring congsamr with acquiring products outside
of the United States. Any cash acquisition we painsould potentially divert the cash we have onhmlance sheet from our present clinical
development programs. Any stock acquisitions walillgte our shareholders’ ownership. While we fromet to time evaluate potential
collaborative projects and acquisitions of busieesproducts and technologies, and anticipatermaing to make these evaluations, we hav
present commitments or agreements with respectyt@equisitions or collaborative projects.

Risks Related to Doing Business Internationa

We plan to do business internationally, which megvp to be difficult and fraught with economic, véggory and political issues. We
may acquire or in-license foreign companies ornebétgies or commercialize our T-cell or stem céditform in countries where the business,
economic and political climates are very differrotm those of the United States. We may not be awasome of these issues and it may be
difficult for a U.S. company to overcome these éssand ultimately become profitable. Certain faneiguntries may favor businesses that are
owned by nationals of those countries as opposéatéyn-owned business operating locally. As alsommpany, we may not have the
resources to engage in the negotiation and timstonimg work needed to overcome some of these palftésgues.

Risks Related to Our Intellectual Property

Patents obtained by other persons may result irrimjement claims against us that are costly to dedleand which may limit our ability t
use the disputed technologies and prevent us framsping research and development or commercialipatiof potential products, such
Tcelna.

If third party patents or patent applications cantaaims infringed by either our licensed techmyl@r other technology required to
make or use our potential products, such as Tcahmhsuch claims are ultimately determined to biel vidoere can be no assurance that we
would be able to obtain licenses to these patersts@asonable cost, if at all, or be able to dgver obtain alternative technology. If we are
unable to obtain such licenses at a reasonablewe<gbr, in the event the Option is exercised, ®eBerono with respect to Tcelna) may no
able to develop any affected product candidate ceroialy. There can be no assurance that we wilbeoobliged to defend ourselves (or, in
the event the Option is exercised, Merck Seronb véspect to Tcelna) in court against allegatidriafangement of third party patents. Patent
litigation is very expensive and could consume il resources and create significant unceregnfAn adverse outcome in such a suit ¢
subject us to significant liabilities to third pas, require disputed rights to be licensed froimdtharties, or require us to cease using such
technology.

If we are unable to obtain patent protection ancher proprietary rights, our operations will be sigfitantly harmed.

Our ability to compete effectively is dependent mpbtaining patent protection relating to our teabgies. The patent positions of
pharmaceutical and biotechnology companies, inolydurs, are uncertain and involve complex andwgllegal and factual questions. The
coverage sought in a patent application can beedagri significantly reduced before or after theepats issued. Consequently, we do not knov
whether pending patent applications for our tecbgwhwill result in the issuance of patents, omfassued patents will
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provide significant protection or commercial adage or will be circumvented by others. Since padgplications are secret until the
applications are published (usually 18 months dfterearliest effective filing date), and since Ipaiion of discoveries in the scientific or
patent literature often lags behind actual disdegemwe cannot be certain that the inventors ofooured or licensed intellectual property rights
were the first to make the inventions at issuénhat &ny patent applications at issue were thetéirbe filed for such inventions. There can be
assurance that patents will issue from pendingpaigplications or, if issued, that such patentshw of commercial benefit to us, afford us
adequate protection from competing products, otbeathallenged or declared invalid.

Issued U.S. patents require the payment of maintanees to continue to be in force. We rely ohira tparty payor to do this and
their failure to do so could result in the forfe#wf patents not timely maintained. Many foreigitemt offices also require the payment of
periodic annuities to keep patents and patent @gpins in good standing. As we may not maintaiaalicontrol over the payment of all such
annuities, we cannot assure you that our thirdygaayor will timely pay such annuities and that ¢inanted patents and pending patent
applications will not become abandoned. In addjtiea or our licensors may have selected a limitadunt of foreign patent protection, and
therefore applications have not been filed in, fimdign patents may not have been perfected ioatimercially significant countries.

The patent protection of product candidates, sschcealna, involves complex legal and factual qoesti To the extent that it would
be necessary or advantageous for any of our licetis@ooperate or lead in the enforcement of isenked intellectual property rights, we
cannot control the amount or timing of resourcashdicensors devote on our behalf or the priofgyt place on enforcing such rights. We may
not be able to protect our intellectual properghts against third party infringement, which maydiféicult to detect. Additionally, challenges
may be made to the ownership of our intellectuapprty rights, our ability to enforce them, or emderlying licenses.

We cannot be certain that any of the patents isgued or to our licensors will provide adequatet@ction from competing products.
Our success will depend, in part, on whether weusdicensors can:

. obtain and maintain patents to protect our prodantlidates such as Tcel

. obtain and maintain any required or desiraiskenises to use certain technologies of third partidich may be
protected by patent

. protect our trade secrets and ki-how;

. operate without infringing the intellectual propeand proprietary rights of othel

. enforce the issued patents under which we holdsjgimd

. develop additional proprietary technologies that@atentable

The degree of future protection for our proprietagits (owned or licensed) is uncertain. For exianp

. we or our licensor might not have been the fosnake the inventions covered by pending papptications or
issued patents owned by, or licensed to

. we or our licensor might not have been the firdileopatent applications for these inventio

. others may independently develop similar cgralative technologies or duplicate any of the tetdgies owned
by, or licensed to, ut

. it is possible that none of the pending patentiapfbns owned by, or licensed to, us will resaltdsued patent

. any patents under which we hold rights maypmovide us with a basis for commercially viableguwots, may not

provide us with any competitive advantages or maghmllenged by third parties as invalid, or unecgable
under U.S. or foreign laws;

. any of the issued patents under which we higlits may not be valid or enforceable or may beuirvented
successfully in light of the continuing evolutiohdomestic and foreign patent lav
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Confidentiality agreements with employees and othenay not adequately prevent disclosure of our ®askcrets and other propriete
information and may not adequately protect our itiextual property, which could limit our ability taompete.

We rely in part on trade secret protection in otdgurotect our proprietary trade secrets and wmtatl know-how. However, trade
secrets are difficult to protect, and we cannotdagain that others will not develop the same milair technologies on their own. We have
taken steps, including entering into confidentyaéigreements with our employees, consultants,dritstientific collaborators and other
advisors, to protect our trade secrets and ungatdatow-how. These agreements generally requitetibaother party keep confidential and
not disclose to third parties all confidential infaation developed by the party or made known tgotmey by us during the course of the party’s
relationship with us. We also typically obtain agreents from these parties which provide that ineaestconceived by the party in the course
of rendering services to us will be our exclusiveperty. However, these agreements may not be kdraosrd may not effectively assign
intellectual property rights to us. Further, we &éimited control, if any, over the protection cdde secrets developed by our licensors.
Enforcing a claim that a party illegally obtainettds using our trade secrets or know-how is difficexpensive and time consuming, and the
outcome is unpredictable. In addition, courts al&the United States may be less willing to proteate secrets or know-how. The failure to
obtain or maintain trade secret protection coulkeaskly affect our competitive position.

A dispute concerning the infringement or misappragtion of our proprietary rights or the proprietaryrights of others could be tin
consuming and costly, and an unfavorable outcomeiltbharm our business.

A number of pharmaceutical, biotechnology and ottwenpanies, universities and research institutiene filed patent applications
or have been issued patents relating to cell tyefeqoells, and other technologies potentially valet to or required by our product candidates
such as Tcelna. We cannot predict which, if anysumh applications will issue as patents or thenddhat might be allowed. We are aware
number of patent applications and patents claimseyof modified cells to treat disease, disordenjary.

There is significant litigation in our industry @agling patent and other intellectual property sghthile we are not currently subject
to any pending intellectual property litigationdaare not aware of any such threatened litigati@may be exposed to future litigation by tl
parties based on claims that our product candidateh as Tcelna, or their methods of use, marnwdagtor other technologies or activities
infringe the intellectual property rights of sudtirtl parties. If our product candidates, such aafla; or their methods of manufacture are fc
to infringe any such patents, we may have to pgwificant damages or seek licenses under suchtgaiie have not conducted
comprehensive searches of patents issued to thitp relating to Tcelna or OPX-212. Consequemnityassurance can be given that third-
party patents containing claims covering Tceln®BiX-212, their methods of use or manufacture deerst or have not been filed and will
not be issued in the future. Because some patgiitapons in the United States may be maintaimeskicrecy until the patents are issued, anc
because patent applications in the United Statésramy foreign jurisdictions are typically not pisbled until 18 months after filing, we can
be certain that others have not filed patent appibas that will mature into issued patents thkdtesto our current or future product candidates
that could have a material effect in developing emehmercializing one or more of our product cantdidaA patent holder could prevent us
from importing, making, using or selling the patmhtompounds. We may need to resort to litigatioenforce our intellectual property rights
or to determine the scope and validity of thirdtpgroprietary rights. Similarly, we may be subjextlaims that we have inappropriately usec
or disclosed trade secrets or other proprietayrmétion of third parties. If we become involveditigation, it could consume a substantial
portion of our managerial and financial resourcegardless of whether we win or lose. Some of oungetitors may be able to sustain the
costs of complex intellectual property litigatiorora effectively than we can because they have antiglly greater resources. We may not be
able to afford the costs of litigation. Any legatian against us or our collaborators could lead to

. payment of actual damages, royalties, lostifggbotentially treble damages and attorneys’ féese are found to
have willfully infringed a third parf's patent rights
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. injunctive or other equitable relief that mdfeetively block our ability to further develop, eonercialize and sell
our products

. we or our collaborators having to enter intetise arrangements that may not be available omeocially
acceptable terms if at all;

. significant cost and expense, as well as distragifoour management from our busine

As a result, we could be prevented from commemiadi current or future product candidates.
Risks Related to Our Industry
We are subject to stringent regulation of our proclucandidates, such as Tcelna, which could delayelepment and commercialization.

We, our third-party contractors, suppliers andmpand (such as Merck Serono, in the event the Ojtierercised, with respect to
Tcelna), and our product candidates, such as Tcafrasubject to stringent regulation by the FDA ather regulatory agencies in the United
States and by comparable authorities in other cmsntNone of our product candidates can be madkatthe United States until it has been
approved by the FDA. No product candidate of oas lireen approved, and we may never receive FDAealdior any product candidate.
Obtaining FDA approval typically takes many yeand aequires substantial resources. Even if regujatpproval is obtained, the FDA may
impose significant restrictions on the indicatedgjsonditions for use and labeling of such pralustiditionally, the FDA may require post-
approval studies, including additional research devklopment and clinical trials. These regulateuirements may limit the size of the
market for the product or result in the incurren€additional costs. Any delay or failure in obiaip required approvals could substantially
reduce our ability to generate revenues.

In addition, both before and after regulatory apptowe, our partners and our product candidated) as Tcelna, are subject to
numerous FDA requirements covering, among othagtitesting, manufacturing, quality control, |labgl advertising, promotion, distributic
and export. The FDA'’s requirements may change dddianal government regulations may be promulgaited could affect us, our partners
and our product candidates, such as Tcelna. Ghenumber of recent high profile adverse safetyesvaith certain drug products, the FDA
may require, as a condition of approval, costli management programs, which may include safetyesllance, restricted distribution and L
patient education, enhanced labeling, special gargaor labeling, expedited reporting of certaivexde events, preapproval of promotional
materials and restrictions on direct-to-consumeesdiking. Furthermore, heightened Congressionaitisty on the adequacy of the FDAdruc
approval process and the agency’s efforts to askarsafety of marketed drugs resulted in the emact of legislation addressing drug safety
issues, the FDA Amendments Act of 2007. This legigh provides the FDA with expanded authority osherg products after approval and the
FDA's exercise of this authority could result inales or increased costs during the period of prodeeelopment, clinical trials and regulatory
review and approval, and increased costs to assungliance with new post-approval regulatory regmients. We cannot predict the
likelihood, nature or extent of government regualatihat may arise from this or future legislatioradministrative action, either in the United
States or abroad.

In order to market any of our products outsidehef Wnited States, we and our strategic partnerdieasees must establish and
comply with numerous and varying regulatory requieats of other countries regarding safety and affic Approval procedures vary among
countries and can involve additional product testind additional administrative review periods #reltime required to obtain approval in
other countries might differ from that requiredotatain FDA approval. The regulatory approval predesother countries may include all of 1
risks detailed above regarding FDA approval intinted States. Approval by the FDA does not autacally lead to the approval of
authorities outside of the United States and, sirlyi] approval by other regulatory authorities agshe United States will not automatically
lead to FDA approval. In addition, regulatory apfan one country does not ensure regulatory a@grio another, but a failure or delay in
obtaining regulatory approval in one country magati&ely impact the regulatory process in othens: @roduct
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candidates, such as Tcelna, may not be approvallfiodications that we request, which would lim#es and adversely impact our potential
royalties and product sales. Such approval maybgest to limitations on the indicated uses for evhany potential product may be marketed
or require costly, post-marketing follow-up studies

If we fail to comply with applicable regulatory reigements in the United States and other countaiesng other things, we may be
subject to fines and other civil penalties, delisyapproving or failure to approve a product, saspen or withdrawal of regulatory approvals,
product recalls, seizure of products, operatingricg®ns, interruption of manufacturing or clinldaals, injunctions and criminal prosecution,
any of which would harm our business.

We may need to change our business practices toptpmwith health care fraud and abuse regulationspé our failure to comply with suc
laws could adversely affect our business, finanataindition and results of operations.

If Merck Serono exercises the Option, Merck Senaoald be solely responsible for funding developmesgulatory and
commercialization activities for Tcelna in MS, atlgh we would retain an option to co-fund certagmalopment in exchange for increased
royalty rates. Otherwise, if we are successfulinieving approval to market one or more of our pciccandidates, our operations will be
directly, or indirectly through our customers, ®dijto various state and federal fraud and abwes, iacluding, without limitation, the federal
Anti-Kickback Statute and False Claims Act. Thesgd may impact, among other things, our proposked saarketing, and education
programs.

The federal Anti-Kickback Statute prohibits persfnasn knowingly and willfully soliciting, offeringreceiving or providing
remuneration, directly or indirectly, in exchange ér to induce either the referral of an indivijua the furnishing or arranging for a good or
service, for which payment may be made under aé&thealthcare program such as the Medicare anddslieldorograms. Several courts have
interpreted the statute’s intent requirement tomtbat if any one purpose of an arrangement inmglvemuneration is to induce referrals of
federal healthcare covered business, the statstbden violated. The Anti-Kickback Statute is braad prohibits many arrangements and
practices that are lawful in businesses outsideehealthcare industry. Recognizing that the Aitkback Statute is broad and may
technically prohibit many innocuous or beneficiabagements, Congress authorized the Departmeiéaith and Human Services, Office of
Inspector General, or OIG, to issue a series aflegipns, known as the “safe harbors.” These safbdrs set forth provisions that, if all their
applicable requirements are met, will assure heaithproviders and other parties that they willlmprosecuted under the Anti-Kickback
Statute. The failure of a transaction or arrangdrteefit precisely within one or more safe harbdogs not necessarily mean that it is illegal or
that prosecution will be pursued. However, conduntt business arrangements that do not fully sagizfjr applicable safe harbor may result ir
increased scrutiny by government enforcement aitéb®such as the OIG. Penalties for violationgheffederal Anti-Kickback Statute include
criminal penalties and civil sanctions such asdjnmprisonment and possible exclusion from MedicMedicaid and other federal healthcare
programs. Many states have also adopted laws sitnithe federal Anti-Kickback Statute, some of @hhapply to the referral of patients for
healthcare items or services reimbursed by anycepuot only the Medicare and Medicaid programs.

The federal False Claims Act prohibits persons fkmmowingly filing or causing to be filed a falseath to, or the knowing use of
false statements to obtain payment from, the fédgngernment. Suits filed under the False Claimg Awown as “qui tam” actions, can be
brought by any individual on behalf of the goverminend such individuals, sometimes known as “redtor, more commonly, as
“whistleblowers,” may share in any amounts paidh®y entity to the government in fines or settlem&he frequency of filing of qui tam
actions has increased significantly in recent yezagsing greater numbers of healthcare compamieavie to defend a False Claims Act act
When an entity is determined to have violated #uefal False Claims Act, it may be required to gayo three times the actual damages
sustained by the government, plus civil penali&sious states have also enacted laws modeledthédederal False Claims Act.
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In addition to the laws described above, the Hdalslarance Portability and Accountability Act of9Bcreated two new federal
crimes: healthcare fraud and false statementsnglad healthcare matters. The healthcare fraudtst@rohibits knowingly and willfully
executing a scheme to defraud any healthcare bgmefiram, including private payors. A violationtbfs statute is a felony and may result in
fines, imprisonment or exclusion from governmerdrgored programs. The false statements statutéisoknowingly and willfully
falsifying, concealing or covering up a materiatfar making any materially false, fictitious oafrdulent statement in connection with the
delivery of or payment for healthcare benefitaniteor services. A violation of this statute is i and may result in fines or imprisonment.

Beginning August 1, 2013, the Physician PaymentsBine Act (the “Sunshine Act”), which is part bétPatient Protection and
Affordable Care Act, requires manufacturers of drugedical devices, biologicals or medical supplied participate in U.S. federal health
care programs to track and then report certain paysnand items of value given to U.S. physiciarslds. teaching hospitals (defined as
“Covered Recipients”). The Sunshine Act required thanufacturers collect this information on a jyebasis and then report it to Centers for
Medicare & Medicaid Services by the 90th day ofresibsequent year.

If our operations are found to be in violation afyaf the laws described above and other applicstalie and federal fraud and abuse
laws, we may be subject to penalties, including aeird criminal penalties, damages, fines, exclugiom government healthcare programs,
and the curtailment or restructuring of our operai

If our competitors develop and market products thate more effective than our product candidatesethmay reduce or eliminate o
commercial opportunities.

Competition in the pharmaceutical industry, pattdy the market for MS products, is intense, areaxpect such competition to
continue to increase. We face competition from plaareutical and biotechnology companies, as welluaserous academic and research
institutions and governmental agencies, in the&ééh§tates and abroad. Our competitors have prothaithave been approved or are in
advanced development and may succeed in develdpirgs that are more effective, safer and more @dlale or more easily administered thar
ours, or that achieve patent protection or comra8raition sooner than our products. Our most sicguift competitors are fully integrated
pharmaceutical companies and more establishedcbioddogy companies. These companies have signiljcgreater capital resources and
expertise in research and development, manufagtuesting, obtaining regulatory approvals, andketing than we currently do. However,
smaller companies also may prove to be significanipetitors, particularly through proprietary resbadiscoveries and collaboration
arrangements with large pharmaceutical and eskaalibiotechnology companies. In addition to the petitors with existing products that
have been approved, many of our competitors athdualong in the process of product developmedtadso operate large, company-funded
research and development programs. As a resultaupetitors may develop more competitive or afftaid products, or achieve earlier pa
protection or further product commercializationrtivee are able to achieve. Competitive products reagler any products or product
candidates that we develop obsolete.

Our competitors may also develop alternative thesathat could further limit the market for any guots that we may develop.
Rapid technological change could make our produotssolete

Biopharmaceutical technologies have undergone ramidsignificant change, and we expect that thdlycamtinue to do so. As a
result, there is significant risk that our prodoahdidates, such as Tcelna, may be rendered obsolanheconomical by new discoveries before
we recover any expenses incurred in connection théhr development. If our product candidates, sagficelna, are rendered obsolete by
advancements in biopharmaceutical technologiesfuture prospects will suffer.
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Consumers may sue us for product liability, whicbwdd result in substantial liabilities that exceealir available resources and damage 1
reputation.

Developing and commercializing drug products estsigjnificant product liability risks. Liability aims may arise from our and our
collaborators’ use of products in clinical trialsdathe commercial sale of those products.

In the event that any of our product candidate®imes an approved product and is commercializedswnars may make product
liability claims directly against us and/or our {rears (such as Merck Serono, in the event the @@iexercised, with respect to Tcelna), and
our partners or others selling these products raal sontribution from us if they incur any losseapenses related to such claims. We have
insurance that covers clinical trial activities. Waieve our insurance coverage as of the dat@hisreeasonably adequate at this time.
However, we will need to increase and expand thi®rage as we commence additional clinical tridswell as larger scale trials, and if any
product candidate is approved for commercial Sgiés insurance may be prohibitively expensive oy mat fully cover our potential liabilitie
Our inability to obtain sufficient insurance covgeaat an acceptable cost or otherwise to protehsgpotential product liability claims could
prevent or inhibit the regulatory approval or comanaization of products that we or one of our abbrators develop. Product liability claims
could have a material adverse effect on our busiaad results of operations. Liability from suchiris could exceed our total assets if we do
not prevail in any lawsuit brought by a third paatlieging that an injury was caused by one or nebr@ur products.

Government controls and health care reform measupesild adversely affect our business.

The business and financial condition of pharmacabtind biotechnology companies are affected bytfuets of governmental and
third-party payors to contain or reduce the cobtsealth care. In the United States and in forg@igisdictions, there have been, and we expect
that there will continue to be, a number of lediskaand regulatory proposals aimed at changindg#adth care system. For example, in some
foreign countries, particularly in Europe, the prigcof prescription pharmaceuticals is subjectdsegnmental control. In these countries,
pricing negotiations with governmental authorities take considerable time after the receipt oketarg approval for a product candidate. Tc
obtain reimbursement or pricing approval in somentdes, we may be required to conduct additiofialaal trials that compare the cost-
effectiveness of any product candidate, such akha@cto other available therapies. If reimbursenoérany product candidate such as Tcelna, |
approved, is unavailable or limited in scope or antdn a particular country, or if pricing is sétuasatisfactory levels, we may be unable to
achieve or sustain profitability in such countnythe United States, the Medicare Prescription Dimgrovement, and Modernization Act of
2003 (MMA) changed the way Medicare covers and ffaypharmaceutical products. The legislation dighbd Medicare Part D, which
expanded Medicare coverage for outpatient preseniglrug purchases by the elderly but provided @nitth for limiting the number of drugs
that will be covered in any therapeutic class. WA also introduced a new reimbursement methodologsed on average sales prices for
physician-administered drugs. Any negotiated prfoesny product candidate such as Tcelna, if apggtpcovered by a Part D prescription
drug plan will likely be lower than the prices tmight otherwise be obtained outside of the Medid2art D prescription drug plan. Moreover,
while Medicare Part D applies only to drug bendfitsMedicare beneficiaries, private payors ofteliofv Medicare coverage policy and
payment limitations in setting their own paymeriesa Any reduction in payment under Medicare Pamdy result in a similar reduction in
payments from non-governmental payors.

The United States and several other jurisdictiorscansidering, or have already enacted, a nunfdegislative and regulatory
proposals to change the healthcare system in viiaysould affect our ability to sell any produchdalate such as Tcelna, if approved. Among
policy-makers and payors in the United States dseinvnere, there is significant interest in promgtianges in healthcare systems with the
stated goals of containing healthcare costs, impgoguality and/or expanding access to healthdarthe United States, the pharmaceutical
industry has been a particular focus of these &ffamd has been significantly affected by majoislagjve initiatives. There have been, and
likely will continue to be, legislative and reguag proposals at the
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federal and state levels directed at broadeningwtaéability of healthcare and containing or loimgrthe cost of healthcare. We cannot predic
the initiatives that may be adopted in the futlifge continuing efforts of the government, insuracompanies, managed care organization:
other payors of healthcare services to contairduce costs of healthcare may adversely affectdengand for any product candidate such as
Tcelna, if approved; the ability to set a pricettiva believe is fair for any product candidate sastcelna, if approved; our ability to generate
revenues and achieve or maintain profitability; ldheel of taxes that we are required to pay; aedatrailability of capital.

In March 2010, the Patient Protection and Afforéabhre Act, as amended by the Health Care and Edn@stffordability
Reconciliation Act (collectively, the ACA), becar@av in the United States. The goal of the ACA isd@duce the cost of healthcare and
substantially change the way healthcare is finatgeloth governmental and private insurers. The AGay result in downward pressure on
pharmaceutical reimbursement, which could negatiaéfect market acceptance of any product candisiaté as Tcelna, if approved.
Provisions of the ACA relevant to the pharmaceluiid@ustry include the following: an annual, nondetible fee on any entity that
manufactures or imports certain branded prescrigtimgs and biologic agents, apportioned amongethesties according to their market st
in certain government healthcare programs; an aserén the rebates a manufacturer must pay unedddicaid Drug Rebate Program to
23.1% and 13% of the average manufacturer pricbrimnded and generic drugs, respectively; a newiddesl Part D coverage gap discount
program, in which manufacturers must agree to &6 point-of-sale discounts on negotiated pridespplicable brand drugs to eligible
beneficiaries during their coverage gap periodi asndition for the manufacturer’s outpatient drt@be covered under Medicare Part D;
extension of manufacturers’ Medicaid rebate ligpilo covered drugs dispensed to individuals wieearrolled in Medicaid managed care
organizations; expansion of eligibility criteriarfibledicaid programs by, among other things, allanstates to offer Medicaid coverage to
additional individuals and by adding new mandatligibility categories for certain individuals withcome at or below 133% of the Federal
Poverty Level beginning in 2014, thereby potentidicreasing manufacturers’ Medicaid rebate liggilexpansion of the entities eligible for
discounts under the Public Health Service pharmta@@yricing program; new requirements under #aefal Open Payments program and its
implementing regulations; and expansion of heatth&@aud and abuse laws, including the federald=@laims Act and the federal Anti-
Kickback Statute, new government investigative paveand enhanced penalties for noncompliance. Iitiaddother legislative changes have
been proposed and adopted since the ACA was enddtede changes include aggregate reductions tic&tedpayments to providers of up to
2% per fiscal year, which went into effect in AR2D13. In January 2013, President Obama signeddantdhe American Taxpayer Relief Act
2012, which, among other things, reduced Medicasarnents to several types of providers, and incredse statute of limitations period for
government to recover overpayments to providenms fitaree to five years. These new laws may reswdtiglitional reductions in Medicare and
other healthcare funding.

Another example of reform that could affect ouribass is drug reimportation into the United Stdies, the reimportation of
approved drugs originally manufactured in the UhiBates back into the United States from othentt@ms where the drugs were sold at lowe
prices). Initiatives in this regard could decrettseprice we or any potential collaborators recéireour product candidates if they are ever
approved for sale, adversely affecting our futeneenue growth and potential profitability. Moreovire pendency or approval of such
proposals could result in a decrease in our stoick pr adversely affect our ability to raise capdr to obtain strategic partnerships or licen

Risks Related to Our Securities

There is currently a limited market for our securds, and any trading market that exists in our seities may be highly illiquid and may n
reflect the underlying value of our net assets ardiness prospects.

Although our common stock is traded on the NASDA&pital Market, there is currently a limited markat our securities and there
can be no assurance that an active market will @@eelop. Investors are cautioned not to rely enpibssibility that an active trading market
may develop.
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Our stock may be delisted from NASDAQ, which coalffect its market price and liquidity.

We are required to meet certain qualitative andrfaial tests (including a minimum bid price for @mmon stock of $1.00 per
share and a minimum stockholders’ equity of $2.Bionj), as well as certain corporate governancedseds, to maintain the listing of our
common stock on the NASDAQ Capital Market. It ispible that we could fail to satisfy one or moretafse requirements. Since November
2014, our stock has continued to trade below themim bid price continued listing requirement, @l common stock is in jeopardy of
being delisted. On December 5, 2014, we receivadfadeficiency letter from NASDAQ indicating thatir common stock failed to comply
with the minimum bid price requirement becauséased below the $1.00 minimum closing bid price30rconsecutive trading days. The
notice further stated that we will be provided aiqubof 180 calendar days to regain complianceulfcommon stock maintains a closing bid
price of $1.00 per share or more for a minimum@£ta&nsecutive business days (or such longer pefitithe as the NASDAQ staff may
require in some circumstances, but generally naertitan 20 consecutive business days) before JU2@13, we will achieve compliance with
the listing standards. If our common stock doesatbieve compliance with the minimum bid price bpd 3, 2015, we may be eligible for an
additional 180 day grace period so long as we nastio meet the other listing standards and prawidely notice of our intention to cure the
deficiency. However, if it appears to the NASDA@fEthat we will not be able to cure the deficienayif we do not meet the other listing
standards, NASDAQ could provide notice that oucktaill become subject to delisting.

We previously received a similar staff deficienegtér in February 2012 indicating that our commimtls failed to comply with the
minimum bid price requirement because it tradedwehe $1.00 minimum closing bid price for 30 cangése trading days, and after an ini
and an extended grace period, and implementatianoke-forfour reverse stock split of our common stock ondelber 14, 2012, we regair
compliance with the $1.00 minimum closing bid priséing standard and NASDAQ notified us that thatter was closed in January 2013. We
also received a staff deficiency letter in Novemd@t2 notifying us that the stockholders’ equity$@{339,285 as reported in our Quarterly
Report on Form 10-Q for the period ended Septerd®eP012 was below the minimum stockholders’ eqaft$2.5 million required for
continued listing on NASDAQ. We were provided 4%ecaar days, or until January 10, 2013, to submiga to regain compliance with the
minimum stockholders’ equity standard. We submittedh a plan and it was accepted, with NASDAQ timasiting us an extension until
May 15, 2013 to evidence compliance with the mimmatockholders’ equity standard. Upon executingalhe, we attained the necessary
stockholders’ equity level and subsequently reakivatice from NASDAQ that we had regained compleandth the listing standard and the
matter was closed in May 2013.

While we are exercising diligent efforts to maint#ie listing of our common stock on NASDAQ), theesm be no assurance that we
will be able to maintain compliance with the minimioid price, stockholder’s equity or other lististgndards in the future. We may receive
additional future notices from NASDAQ that we hdaied to meet its requirements, and proceedingketist our stock could be commenced.
In such event, NASDAQ rules permit us to appeal @glisting determination to a NASDAQ Hearings Paifeke are unable to maintain or
regain compliance in a timely manner and our comstook is delisted, it could be more difficult taybor sell our common stock and obtain
accurate quotations, and the price of our stockdcsuffer a material decline. Delisting may alsgair our ability to raise capital.

Our share price is volatile, and you may not be @lbb resell our shares at a profit or at all.

The market prices for securities of biopharmaceliand biotechnology companies, and early-stage discovery and development
companies like us in particular, have historicélgen highly volatile and may continue to be higldiatile in the future. The following factors,
in addition to other risk factors described in théxtion, may have a significant impact on the rtapkice of our common stock:

. the development status of any drug candidates) as Tcelna, including clinical study resultd daterminations
by regulatory authorities with respect there
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. the initiation, termination, or reduction iretscope of any collaboration arrangements (sudeaslopments
involving Merck Serono and the Option Agreement|uding a decision by Merck Serono to exerciseair n
exercise the Option) or any disputes or developsegarding such collaboratior

. announcements of technological innovations, oemmercial products or other material events hycompetitors
or us;

. disputes or other developments concerning our gy rights;

. changes in, or failure to meet, securities ang’ or investor’ expectations of our financial performan

. additions or departures of key personi

. discussions of our business, products, findpeaegormance, prospects or stock price by thenfiel and scientific
press and online investor communiti

. public concern as to, and legislative actiothwéspect to, the pricing and availability of pmgstion drugs or the
safety of drugs and drug delivery techniqt

. regulatory developments in the United States arfdrigign countries; ¢

. dilutive effects of sales of shares of commtmtls by us or our shareholders, and sales of constamk acquired

upon exercise or conversion by the holders of wdstaptions or convertible note

Broad market and industry factors, as well as econ@and political factors, also may materially acbedy affect the market price of
our common stock.

We may be or become the target of securities lifigia, which is costly and time-consuming to defend.

In the past, following periods of market volatilitythe price of a company’s securities or the répg of unfavorable news, security
holders have often instituted class action litigatilf the market value of our securities expergeadverse fluctuations and we become invo
in this type of litigation, regardless of the outtam we could incur substantial legal costs andnmamagemens attention could be diverted frc
the operation of our business, causing our busitesgffer.

Our “blank check” preferred stock could be issued to prevent a busse&ombination not desired by management or our omiy
shareholders

Our charter authorizes the issuance of “blank chprdferred stock with such designations, rightd preferences as may be
determined by our Board of Directors without shatdar approval. Our preferred stock could be wiias a method of discouraging, delay
or preventing a change in our control and as a ogeth preventing shareholders from receiving a puemfor their shares in connection with a
change of control.

Future sales of our securities could cause dilutioand the sale of such securities, or the perceptthat such sales may occur, could cai
the price of our stock to fall.

In July 2012, we closed a private offering coneigtdf convertible secured notes and warrants toh@se common stock which
generated approximately $4.1 million in gross peatss of which notes in the aggregate principal arhoti$900,000 were converted into
shares of Series A convertible preferred stock Wit turn, were converted into an aggregate of 2Z88shares of common stock during
February 2013. The remaining notes were convertiedan aggregate of 1,714,697 shares of commok atdk1.91 per share on September
2013. From November 2012 through January 2013 0lekas1 aggregate of 390,000 shares to Lincoln parkuant to the $1.5 million
purchase agreement and issued an additional 56[&0@s as initial commitment shares and 3,585 sla@radditional commitment shares. In
January 2013, we issued $650,000 principal amdumgecured convertible promissory notes of whitBG000 was converted into 77,034
shares of common stock at $1.298125 per sharegiBgbruary 2013 and the remaining $550,000 of grad@mount plus accrued interest was
repaid during February 2013. Purchasers of suaksraito received five-year warrants
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to acquire an aggregate of 243,750 shares of gunmmm stock at an exercise price of $1.24 per shaféebruary 2013, we sold an aggregate
of 167,618 shares of our common stock pursuamtefTM Agreement for gross proceeds of $536,417FEwruary 11, 2013, we closed or
offering of 1,083,334 shares of common stock andamés to purchase 541,668 shares of common stwakdss proceeds of $3.25 million, or
net proceeds of approximately $3.0 million afteduleting commissions and offering expenses. On AuB,s2013, we closed an offering of
12 million shares of common stock for gross prosesdb18 million, or net proceeds of approximately.2 million after deducting
underwriting discounts and commissions and offeergenses, and we granted the underwriters a 3@tayn to purchase up to an additional
1.8 million shares of common stock to cover ovéwstaients. During September 2013, the underwritéth@August 2013 underwritten public
offering exercised the over-allotment option grdrtethem which resulted in the issuance of antawidil 900,000 shares of common stock for
gross proceeds of $1.35 million, or net proceedsppioximately $1.2 million after deducting undetimg discounts and commissions and
offering expenses. On December 23, 2013, we claratffering of 4,738,000 shares of common stoaluiting the full exercise of the over-
allotment option granted to the underwriters, rajsjross proceeds of $8.1 million or net proceda@pproximately $7.3 million after deducti
the underwriting discounts and commission and offeexpenses. Between March 5, 2014 and Novemt014, we generated gross and net
proceeds including amortization of deferred finagotosts of $674,126 and $648,175, respectivelgabes of an aggregate of 518,412 shares
of our common stock under the new ATM Agreement.

Sales of additional shares of our common stockyedlas securities convertible into or exercisgblecommon stock, could result in
substantial dilution to our shareholders and c#lusenarket price of our common stock to decline.afygregate of 28,180,087 shares of
common stock were outstanding as of September@g4. As of such date, another (i) 2,411,607 sharesmmon stock were issuable upon
exercise of outstanding options and (ii) 3,069,4A48res of common stock were issuable upon the isgast outstanding warrants. A
substantial majority of the outstanding sharesusfammmon stock are freely tradable without resticor further registration under the
Securities Act of 1933.

We may sell additional shares of common stock, elsag securities convertible into or exercisabledommon stock, in subsequent
public or private offerings. We may also issue &ddal shares of common stock, as well as secsritimvertible into or exercisable for
common stock, to finance future acquisitions. Amotiter requirements, we will need to raise sigaificadditional capital in order to compl
the Phase llIb clinical study of Tcelna in SPMS,,ahiitiated, to complete a Phase 1/2 proof-oftcept study of OPX-212 in NMO, and this
may require us to issue a substantial amount afrgies (including common stock as well as secesittonvertible into or exercisable for
common stock). There can be no assurance thaiapitatraising efforts will be able to attract ttepital needed to execute on our business
plan and sustain our operations. Moreover, we dgoiealict the size of future issuances of our comistock, as well as securities convertible
into or exercisable for common stock, or the efféany, that future issuances and sales of ocuritées will have on the market price of our
common stock. Sales of substantial amounts of oomeon stock, as well as securities convertible artexercisable for common stock,
including shares issued in connection with an agtjon or securing funds to complete our clinigaltplans, or the perception that such sales
could occur, may result in substantial dilution analy adversely affect prevailing market pricesdor common stock.

Under the $1.5 million purchase agreement and $h8lion purchase agreement with Lincoln Park, weyndirect Lincoln Park to
purchase up to $16.5 million of shares of commonlstsubject to certain limitations and conditiomger a 30-month period. We have sold an
aggregate of 390,000 shares to date under thendillidn purchase agreement. Additionally, we issuéttoln Park 56,507 shares of common
stock as initial commitment shares and have issmealggregate of 3,585 additional commitment sharasmay in the future issue up to an
additional 109,428 shares of common stock as aaditicommitment shares, as a fee for its commitreptirchase the shares under the $1.5
million purchase agreement and the $15.0 milliorcpase agreement. The purchase price for the stieeae may sell to Lincoln Park will
fluctuate based on the price of our common stockaher factors determined by us. As such, Lin&adrnk may ultimately purchase all, some
or none of the shares of our common stock issyalriguant to the purchase agreements after thendegef

41



Table of Contents

and, after it has acquired shares, Lincoln Park sediyall, some or none of those shares. Theredales to Lincoln Park by us pursuant to
either or both of the purchase agreements couldtriessubstantial dilution to the interests of @ttolders of our common stock. Additionally,
the sale of a substantial number of shares of eumeon stock to Lincoln Park, or the anticipatiorso€h sales, could cause the trading price
our common stock to decline and could make it naiffecult for us to sell equity or equity-relatedaurities in the future.

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

We currently anticipate that no cash dividends b&llpaid on the common stock in the foreseeabledutVhile our dividend policy
will be based on the operating results and capéabls of the business, it is anticipated thataathiags, if any, will be retained to finance the
future expansion of our business.

Our shareholders may experience substantial dilutim the value of their investment if we issue atidhal shares of our capital stock.

Our charter allows us to issue up to 100,000,0@®ezhof our common stock and to issue and desigimatéghts of, without
shareholder approval, up to 10,000,000 sharesebéped stock. In order to raise additional capitad may in the future offer additional shares
of our common stock or other securities convertibte or exchangeable for our common stock at pribat may not be the same as the price
per share paid by other investors, and dilutioaunshareholders could result. We may sell sharesher securities in any other offering at a
price per share that is less than the price peegbad by investors, and investors purchasingeshar other securities in the future could have
rights superior to existing shareholders. The ppieeshare at which we sell additional shares ofcommon stock, or securities convertible or
exchangeable into common stock, in future transastmay be higher or lower than the price per spaie by other investors.

We may issue debt and equity securities or seasittonvertible into equity securities, any of whiotay be senior to our common stock a:
distributions and in liquidation, which could negately affect the value of our common stock.

In the future, we may attempt to increase our eapétsources by entering into debt or debt-likarficing that is unsecured or securec
by up to all of our assets, or by issuing additiatebt or equity securities, which could includsuiances of secured or unsecured commercial
paper, medium-term notes, senior notes, suborainaites, guarantees, preferred stock, hybrid gesror securities convertible into or
exchangeable for equity securities. In the evemusfliquidation, our lenders and holders of ountdend preferred securities would receive
distributions of our available assets before distions to the holders of our common stock. Becauselecision to incur debt and issue
securities in future offerings may be influencednbgrket conditions and other factors beyond outrobrwe cannot predict or estimate the
amount, timing or nature of our future offeringsdebt financings. Further, market conditions caelguire us to accept less favorable terms fc
the issuance of our securities in the future.

Our management has significant flexibility in usingur current available cash and the net proceedsrir this offering

In addition to general corporate purposes (inclgdimrking capital, research and development, bgsidevelopment and operatio
purposes), we currently intend to use our availabkh and the net proceeds from this offeringp(dantinue funding the ongoing Abili-T
clinical study of Tcelna in patients with SPMS, diigto continue preclinical and manufacturingiaities for OPX-212 in patients with NMO,
and if such activities are successful, to file WD lapplication with the FDA to initiate a Phase pf2of-of-concept study. We reached our
enrollment target for the Abili-T trial in June 201and a total of 190 patients have been enrofigtlis two-year study. We expect top-line date
for Tcelna to be available in the second half dE@0ur existing resources are not adequate toipasto complete the ongoing Abili-T
clinical study of Tcelna in patients with SPMS ibinitiated, to conduct a Phase 1/2 proof-of-cgutcgtudy of OPX-212 in NMO. We will
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need to secure significant additional resource®toplete the ongoing Abill- clinical study of Tcelna in patients with SPMSJaif initiated, tc
conduct a Phase 1/2 proof-of-concept study of ORXi2 NMO and to support our operations duringdberse of the trials.

Depending on future developments and circumstamneesnay use some of our available cash or theneseepds from this offering
for other purposes which may have the potentidiettrease the forecasted cash runway. Notwithstgrdincurrent intentions regarding use of
our available cash and the net proceeds from ffesing, our management will have significant fleikity with respect to such use. The actual
amounts and timing of expenditures will vary sigeahtly depending on a number of factors, includimg amount and timing of cash used in
our operations and our research and developmatefManagement’s failure to use these funds &gy would have an adverse effect on
the value of our common stock and could make itemlifficult and costly to raise funds in the future

Risks Related to the Rights Offering
Your interest in our company may be diluted as su# of this Rights Offering.

Shareholders who do not fully exercise their Suption Rights should expect that they will, at twmpletion of this offering, own a
smaller proportional interest in our company thawld otherwise be the case had they fully exerdiset Basic Subscription Right and Over-
Subscription Privilege. Further, the shares is®iapbn the exercise of the Warrants to be issuesbipat to the Rights Offering will dilute the
ownership interest of shareholders not particiggiimthis offering or holders of Warrants issuedspiant to this offering who have not
exercised them.

Further, because the price per share of our constumk being offered may be substantially highenttiee net tangible book value
per share of our common stock, you may suffer suitisti dilution in the net tangible book value loétcommon stock you purchase in this
offering. If you purchase shares of common stodkis offering at the Subscription Price, you maffer immediate and substantial dilution in
the net tangible book value of the common stock. ‘Bélution” in this prospectus for a more detaildidcussion of the dilution which may
incur in connection with this offering.

Completion of the Rights Offering is not subject i3 raising a minimum offering amount.

Completion of the Rights Offering is not subjecutoraising a minimum offering amount and therefmm@ceeds may be insufficient
to meet our objectives, thereby increasing thetaskvestors in this offering, including investinga company that continues to require cag

This Rights Offering may cause the trading price ofir common stock to decrease.

The Subscription Price, together with the numbeshafres of common stock we propose to issue aimdatiétly will issue if this
Rights Offering is completed, may result in an intilage decrease in the market value of our commumeksT his decrease may continue after
the completion of this Rights Offering. If that ocs, you may have committed to buy shares of comsbaek in the Rights Offering at a price
greater than the prevailing market price. We capnedict the effect, if any, that the availabildf/shares for future sale represented by the
Warrants issued in connection with the Rights Qiigwill have on the market price of our commonc&térom time to time. Further, if a
substantial number of Subscription Rights are égedcand the holders of the shares received upertisg of those Subscription Rights or the
related Warrants choose to sell some or all osttaes underlying the Subscription Rights or theted Warrants, the resulting sales could
depress the market price of our common stock. Riig the exercise of your Subscription Rights yoaymot be able to sell your common
stock at a price equal to or greater than the Sigtsm Price.
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You could be committed to buying shares of commuuck above the prevailing market price.

Once you exercise your Subscription Rights, you matyrevoke such exercise even if you later leaforimation that you consider
be unfavorable to the exercise of your SubscripRaghts. The market price of our shares of commooksmay decline prior to the expiration
of this offering or a Subscribing Rights holder nmat be able to sell shares of common stock pusshasthis offering at a price equal to or
greater than the Subscription Price. Until shafesuo common stock are delivered upon expiratiothefRights Offering, you will not be able
to sell or transfer the shares of our common sthakyou purchase in the Rights Offering. Any sdehivery will occur as soon as practicable
after the Rights Offering has expired, paymentli@rshares of common stock and attached Warrabsssbed for has cleared, and all
prorating calculations and reductions contemplatethe terms of the Rights Offering have been édigc

If we terminate this offering for any reason, we livihave no obligation other than to return subsctipn monies as soon as practicab

We may decide, in our sole discretion and for @ason, to cancel or terminate the Rights Offerirang time prior to the expiration
date. If this offering is cancelled or terminatee, will have no obligation with respect to Substidp Rights that have been exercised exce
return as soon as practicable, without intereststibscription payments deposited with the Subsoni\gent. If we terminate this offering a
you have not exercised any Subscription Rightsh Subscription Rights will expire worthles

Our common stock price may be volatile as a resflthis Rights Offering.
The trading price of our common stock may fluctumatbstantially. The price of the common stock thiitprevail in the market after

this offering may be higher or lower than the Suiption Price depending on many factors, some dtiwlre beyond our control and may not
be directly related to our operating performandeese factors include, but are not limited to, tikoiving:

. the development status of any drug candidates) as Tcelna, including clinical study resultd daterminations
by regulatory authorities with respect there
. the initiation, termination, or reduction iretscope of any collaboration arrangements (sucleaslopments

involving Merck Serono and the Option Agreement|uding a decision by Merck Serono to exerciseair n
exercise the Option) or any disputes or developsegarding such collaboratior

. announcements of technological innovations, oemmercial products or other material events bycompetitors
or us;

. disputes or other developments concerning our gy rights;

. changes in, or failure to meet, securities ang’ or investor’ expectations of our financial performan

. additions or departures of key personi

. discussions of our business, products, findpeeformance, prospects or stock price by thenfiie and scientific
press and online investor communiti

. public concern as to, and legislative actiothwéspect to, the pricing and availability of pmgstion drugs or the
safety of drugs and drug delivery techniqt

. regulatory developments in the United States aridrigign countries; ¢

. dilutive effects of sales of shares of commimtls by us or our shareholders, and sales of constamk acquired

upon exercise or conversion by the holders of wastaptions or convertible note

Additionally, the stock market historically has exignced significant price and volume fluctuatiofisese fluctuations are often
unrelated to the operating performance of particttenpanies. These broad market fluctuations magecdeclines in the trading price and
market value of our common stock.
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We cannot assure you that the trading price otomrmon stock will not decline after you elect t@eise your Subscription
Rights. If that occurs, you may have committedug bhares of common stock in the Rights Offering ptice greater than the prevailing
market price and could have an immediate unrealizexl Moreover, we cannot assure you that, folhovthe exercise of your Subscription
Rights, you will be able to sell your common statla price equal to or greater than the SubscnRigce, and you may lose all or part of your
investment in our common stock. Until shares aliveieed upon expiration of the Rights Offering, ywill not be able to sell the shares of our
common stock that you purchase in the Rights QfferShares of our common stock purchased will figeid as soon as practicable after the
Rights Offering has expired, payment for the shafesommon stock and attached Warrants subscrifaeldafs cleared, and all prorating
calculations and reductions contemplated by thagef the Rights Offering have been effected. Wieneit pay you interest on funds delive
to the Subscription Agent pursuant to your exerofsBubscription Rights.

Because we do not have any formal commitments frany of our shareholders to participate in the RighOffering, the net proceeds
receive from the Rights Offering may be lower thame currently anticipate.

We do not have any formal commitments from anywfshareholders to participate in the Rights Offigriand we cannot assure you
that any of our shareholders or warrant holdersexircise all or any part of their Basic SubsdoiptRight or their Over-Subscription
Privilege. If our shareholders, warrantholders tiidi parties that may acquire Subscription Rightisscribe for fewer shares of our common
stock than we currently anticipate, the net proseeel receive from the Rights Offering could be Higantly lower than we currently expect.

The Subscription Price determined for this offeririg not an indication of the fair value of our comom stock.

In determining the Subscription Price, our boardioéctors considered a number of factors, inclgdbut not limited to, the price at
which our stockholders might be willing to partiatp in the Rights Offering, historical and currgatling prices for our common stock, the
amount of proceeds desired, the potential neeligfaidity and capital, potential market conditioasd the desire to provide an opportunity to
our shareholders to participate in the Rights @fgrin conjunction with its review of these fadpour board of directors also reviewed a ri
of discounts to market value represented by thes@&igiion Prices in various prior Rights Offeringg other public companies. The
Subscription Price does not necessarily bear datigeship to the book value of our assets, reafltsperations, cash flows, losses, financial
condition or any other established criteria foruealYou should not consider the Subscription Paian indication of the fair value of our
common stock. After the date of this prospectus,common stock may trade at prices above or bet@\Subscription Price.

If you do not act on a timely basis and follow swpiption instructions, your exercise of SubscriptidRights may be rejecte:

Holders of Subscription Rights who desire to pusehshares of our common stock and attached Wairatitis offering must act on
a timely basis to ensure that all required forms payments are actually received by the subscrigtgent prior to 5:00 p.m., New York City
time, on the expiration date, unless extendedolf gre a beneficial owner of shares of common shmckyou wish to exercise your
Subscription Rights, you must act promptly to eaghat your broker, dealer, custodian bank, trustasher nominee acts for you and that all
required forms and payments are actually receiyegblor broker, dealer, custodian bank, trusteettoeronominee in sufficient time to deliver
such forms and payments to the Subscription Ageakeércise the Subscription Rights granted indffisring that you beneficially own prior
5:00 p.m., New York City time on the expiration elads may be extended. We will not be respondilyleur broker, dealer, custodian bank,
trustee or other nominee fails to ensure thategjlired forms and payments are actually receiveithéypubscription Agent prior to 5:00 p.m.,
New York City time, on the expiration da

If you fail to complete and sign the required sulpgion forms, send an incorrect payment amoungtberwise fail to follow the
subscription procedures that apply to your exericighis Rights Offering, the
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Subscription Agent may, depending on the circunt&ajreject your subscription or accept it onlyhe extent of the payment

received. Neither we nor the Subscription Agentantakes to contact you concerning an incompletaaarrect subscription form or payment,
nor are we under any obligation to correct sucmfoor payment. We have the sole discretion to deter whether a subscription exercise
properly follows the subscription procedures.

You may not receive all of the Units for which ya@ubscribe.

Holders who fully exercise their Basic Subscriptiight will be entitled to subscribe for an addité number of Units. Over-
Subscription Privileges will be allocated pro rataong Rights holders who over-subscribed, basegbleonumber of over-subscription Units to
which they have subscribed. We cannot guaranteethiawill receive any or the entire amount of Wrfibr which you over-subscribed. If the
prorated amount of Units allocated to you in cotio@cwith your Over-Subscription Privilege is laksin your OveiSubscription Request, th
the excess funds held by the Subscription Agentoum behalf will be returned to you, without intsteas soon as practicable after the Rights
Offering has expired and all prorating calculatiansl reductions contemplated by the terms of tightRiOffering have been effected, and we
will have no further obligations to you.

Unless we otherwise agree in writing, a persomditye together with related persons or entitieaymot exercise Subscription Rig
(including Over-Subscription Privileges) to purchaits that, when aggregated with their existimgnership, would result in such person or
entity, together with any related persons or esgjtowning in excess of 19.9% of our issued anstanding shares of common stock following
the closing of the transactions contemplated by Rights Offering. If the amount of shares allodateyou is less than your subscription
request, then the excess funds held by the Subiscripgent on your behalf will be returned to yeuithout interest, as soon as practicable i
the Rights Offering has expired and all proratiafralations and reductions contemplated by thedeshthe Rights Offering have been
effected, and we will have no further obligatioasyou.

If you make payment of the Subscription Price byaertified check, your check may not clear in sufént time to enable you to purcha
shares in this Rights Offering

Any uncertified check used to pay for shares andrilvigs to be issued in this Rights Offering mustclprior to the expiration date
this Rights Offering, and the clearing process meapiire five or more business days. If you choosexercise your Subscription Rights, in
whole or in part, and to pay for shares and Wasragtuncertified check and your check has not ekbarior to the expiration date of this
Rights Offering, you will not have satisfied thenditions to exercise your Subscription Rights arltirvet receive the shares and Warrants you
wish to purchase.

The receipt of Subscription Rights may be treatedaataxable distribution to you.

We believe the distribution of the Subscription iR&gin this Rights Offering should be a non-taxab#ribution to holders of shares
of common stock and our Series L warrants undeti®@e805(a) of the Internal Revenue Code of 198Graended (the “CodePlease see tl
discussion on the “Material U.S. Federal Income Taxsequences” below. This position is not bindinghe IRS, or the courts, however. If
this Rights Offering is deemed to be part of afdiportionate distribution” under Section 305 af thode, your receipt of Subscription Rights
in this offering may be treated as the receipt zbable distribution to you equal to the fair n&rikalue of the Subscription Rights. Any such
distribution would be treated as dividend incomé&®extent of our current and accumulated earrangisprofits, if any, with any excess being
treated as a return of capital to the extent tHeard then as capital gain. Each holder of shafresrmmon stock and each holder of a Series L
warrant is urged to consult his, her or its ownadxisor with respect to the particular tax consemges of this Rights Offering.

46



Table of Contents

The Subscription Rights are not transferable, arfiete is no market for the Subscription Rights.

You may not sell, transfer, assign or give awayry@uwbscription Rights. Because the SubscriptiomRigre non-transferable, there
is no market or other means for you to directlfireaany value associated with the SubscriptiorhRigYou must exercise the Subscription
Rights to realize any potential value from your Saription Rights.

Absence of a public trading market for the Warrantsay limit your ability to resell the Warrant:

There is no established trading market for the Wfdsrto be issued pursuant to this offering, aedMarrants may not be widely
distributed. We intend to list the Warrants fordireg on NASDAQ under the symbol “OPXAW,” but tharan be no assurance that a market
will develop for the Warrants. Even if a market foe Warrants does develop, the price of the Wisnanay fluctuate and liquidity may be
limited. If a market for the Warrants does not depethen purchasers of the Warrants may be urtabiesell the Warrants or sell them only at
an unfavorable price for an extended period of tifinat all. Future trading prices of the Warramii depend on many factors, including:

. our operating performance and financial condit

. our ability to continue the effectiveness of thgistration statement, of which this prospectuspsd, covering th
Warrants and the common stock issuable upon exeotithe Warrants

. the interest of securities dealers in making a etaudnd

. the market for similar securitie

The market price of our common stock may never eettéhe exercise price of the Warrants issued in meation with this offering.

The Warrants being issued in connection with tlfﬁsrmg become exercisable on 2015 and will expire on
2018. We cannot provide you any assurance thah#r&et price of our common stock will ever excedeal éxercise price of the Warrants pr|or
to their date of expiration. Any Warrants not exeed by their date of expiration will expire workk and we will be under no further
obligation to the Warrant holder.

The Warrants may be redeemed on short notice. Thay have an adverse impact on their price.

We may redeem the Warrants for $0.01 per Warrace ¢ime closing price of our common stock has egualexceeded $2.50 per
share, subject to adjustment, for 10 consecutading days. If we give notice of redemption, yoll i forced to sell or exercise your
Warrants or accept the redemption price. The naticedemption could come at a time when it isaebtisable or possible for you to exercise
the Warrants. As a result, you would be unableetoefit from owning the Warrants being redeemed.

The dealermanagers are not underwriting, nor acting as placent agents of, the Subscription Rights or the sdtiss underlying the
Subscription Rights

Maxim Group LLC and National Securities Corporatiill act as dealer-managers for this Rights OffgriUnder the terms and
subject to the conditions contained in the dealanager agreement, the dealer-managers will prowaiieting assistance in connection with
this offering. The dealamanagers are not underwriting or placing any of3hbscription Rights or the shares of our commoaoksbr Warrant
being issued in this offering and do not make ampmmendation with respect to such SubscriptiomtRigncluding with respect to the
exercise or expiration of such Subscription Righgdhpres or Warrants. The dealer-managers wilbacubject to any liability to us in
rendering the services contemplated by the deaterager agreement except for any act of bad faiyrass negligence by the dealer-
managers. The services of the deat@magers to us in this connection cannot be catsims any assurance that this offering will be sssful.
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Our ability to use net operating loss carryoversregluce future tax payments may be limited.

As of December 31, 2013, we had net operatingdasyforwards (NOLSs) for federal income tax purposéapproximately $76
million. We generally are able to carry NOLs for@do reduce taxable income in future years. TheSed\begin to expire at December 31,
2024. However, our ability to utilize the NOLs iggect to the rules of Section 382 of the IntefRalenue Code. Section 382 generally
restricts the use of NOLs after an “ownership cleahgn ownership change occurs if, among other thittys stockholders (or specified groi
of stockholders) who own or have owned, directlynaiirectly, five (5%) percent or more of our commstock or are otherwise treated as five
(5%) percent stockholders under Section 382 andeiip@lations promulgated thereunder increase #ugjregate percentage ownership of our
stock by more than 50 percentage points over tivedopercentage of the stock owned by these stéaddsoover a three-year rolling period. In
the event of an ownership change, Section 382 iegasn annual limitation on the amount of taxabdeine a corporation may offset with
NOL carryforwards. This annual limitation is gerigraqual to the product of the value of our steckthe date of the ownership chan
multiplied by the long-term tax-exempt rate pubéidhmonthly by the Internal Revenue Service. Anys@duannual limitation may be carried
over to later years until the applicable expiratimte for the respective NOL carryforwards.

The rules of Section 382 are complex and subjeeatging interpretations. Because of our numeraystal raises, which have
included the issuance of various classes of coillerecurities and warrants, uncertainty exist®ashether we may have undergone an
ownership change in the past or will undergo ona asult of the Rights Offering. Even if the Riglffering does not cause an ownership
change, it may increase the likelihood that we mmagergo an ownership change in the future. Basemlionecent stock prices, we believe any
ownership change would severely limit our abilityutilize the NOLs. Accordingly, no assurance cargtven that our NOLs will be fully
available. As a result, we could pay taxes eaaliet in larger amounts than would be the case iNib&s were available to reduce the federal
income taxes without restriction.

Since the Warrants are executory contracts, theyynfeve no value in a bankruptcy or reorganizationogeeding.

In the event a bankruptcy or reorganization procges commenced by or against us, a bankruptcytcoay hold that any
unexercised Warrants are executory contracts thatubject to rejection by us with the approvathef bankruptcy court. As a result, holders of
the Warrants may, even if we have sufficient fumag,be entitled to receive any consideration i@irtWarrants or may receive an amount les
than they would be entitled to if they had exerdideeir Warrants prior to the commencement of arghdankruptcy or reorganization
proceeding.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporatedfieyence herein contain “forward-looking statemewighin the meaning of the
U.S. Private Securities Litigation Reform Act of9B When used in this prospectus, the words “espetielieves,” “hopes,” “anticipates,”
“estimates,” “may,” “could,” “intends,” “exploring,“evaluating,” “progressing,” “proceeding” and siar expressions are intended to identify
forward-looking statements. These forward-lookitegeaments do not constitute guarantees of futurf@imeance. Investors are cautioned that
statements which are not strictly historical staats, including, without limitation, statementsagedjng current or future financial payments,
costs, returns, royalties, performance and posititans and objectives for future operations, pkamg objectives for product development,
plans and objectives for present and future clirtitals and results of such trials, plans and ofiyes for regulatory approval, litigation,
intellectual property, product development, mantufang plans and performance, management’s inféatand strategies, and the developmer
of the Company’s product candidates, Tcelna (inelecel-T) and OPX-212, constitute forward-lookirigtements. Such forward-looking
statements are subject to a number of risks andrtaicties that could cause actual results to diffaterially from those anticipated. These
risks and uncertainties include, but are not lichiie, those risks discussed in “Risk Factors,” al &s, without limitation, risks associated
with:

. market conditions

. our capital position

. our ability to compete with larger, better finang#gdhrmaceutical and biotechnology compar

. new approaches to the treatment of our targetexhsis

. our expectation of incurring continued loss

. our uncertainty of developing a marketable prod

. our ability to raise additional capital to ciote our development programs (including to underand complete any
ongoing or further clinical studies for Tcelna dPX-212);

. our ability to maintain compliance with NASDAQ lisgy standards

. the success of our clinical trials (includitg tPhase Ilb trial for Tcelna in SPMS which, depegdipon results, may
determine whether Merck Serono elects to exertss@ption (defined below), and the potential initia of a
Phase 1/2 study of OF-212 in NMO);

. whether Merck Serono exercises its Option #rsh), whether we receive any development or conarakzation
milestone payments or royalties from Merck Seroaspant to the Optior

. our dependence (if Merck Serono exercises iso@) on the resources and abilities of Merck 8erfor the further
development of Tceln:

. the efficacy of Tcelna for any particular ingion, such as for relapsing remitting MS or seeoygrogressive MS, and
the efficacy of OP:-212 for neuromyelitis optica (NMO

. our ability to develop and commercialize produ

. our ability to obtain required regulatory approy:

. our compliance with all Food and Drug Administrati@gulations

. our ability to obtain, maintain and protect intetlgal property rights (including for Tcelna and C-212);

. the risk of litigation regarding our intellectualoperty rights or the rights of third partie

. the success of third party development and ceromalization efforts with respect to products a@ekby intellectual
property rights that we may license or trans

. our limited manufacturing capabilitie

. our dependence on th-party manufacturer:

. our ability to hire and retain skilled personr

. our volatile stock price; an

. other risks detailed in our filings with the SE
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These forward-looking statements speak only akeotinte made. We assume no obligation or undega&inpdate any forward-looking
statements to reflect any changes in expectatidgtisragard thereto or any change in events, canditor circumstances on which any such
statement is based. You should, however, revievitiaddl disclosures we make in our Annual Reporfonm 10-K, Quarterly Reports on
Form 10-Q, and Current Reports on Form 8-K filethwine SEC.
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USE OF PROCEEDS

Assuming that all 28,776,419 Units are subscrilmedrf the Rights Offering, we estimate that thepretceeds from the Rights
Offering will be approximately $17.9 million, based an assumed Subscription Price of $0.70 per (thetmidpoint of the expected range of
$0.65 to $0.75 per Unit), after deducting expems&sging to this offering payable by us estimatedmproximately $2.2 million, including
dealer-manager fees and expenses and excludingracgeds received upon exercise of any Warrants.

We intend to use the net proceeds from the exeofiSeibscription Rights:

. to continue funding the ongoing Phase Ilb “ABil clinical study of Tcelna in patients with seaary progressive
multiple sclerosis (SPMS

. to continue preclinical and manufacturing atitsé for OPX-212 in patients with neuromyelitisticp (NMO), and if such
activities are successful, to file an investigagiomew drug application with the U.S. Food and DAgyninistration to
initiate a Phase 1/2 prcof-concept study; an

. for other general corporate purposes, inclugiogking capital, research and development, busideselopment and
operational purpose

Our management will retain broad discretion ashéodllocation of the net proceeds from this offgridntil we use the net proceeds
of this offering, we intend to invest the fundssimort-term, interest bearing investments. Any pedsereceived by us from the exercise of
Warrants will be used for the same purposes atftkisame manner.
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CAPITALIZATION

The following table presents our cash, cash egentaland capitalization, as of September 30, 2014:

. on an actual basis; al

. on a pro forma as adjusted basis to give eftetite sale by us in this Rights Offering of manimof 28,776,419 Units
(consisting of 28,776,419 shares of our commonkséod Warrants to purchase an aggregate of 28, Y968Hares of
common stock upon exercise), at the assumed SpheorPrice of $0.70 (the midpoint of the expeatadge of $0.65 to
$0.75 per Unit), and our receipt of the net prosdieaim that sale after deducting estimated offe@rpgenses

The table below does not reflect the exercise ofrais issued in connection with the Rights Offgrifhe pro forma as adjusted
information set forth below is illustrative only@will be adjusted based on the number of Unitd.s6bu should read this information in
conjunction with our consolidated financial statemseand notes thereto incorporated by referencethi$ prospectus.

As of September 30, 201

Pro Forma
Actual As Adjusted
(Unaudited)
Cash and cash equivalent $ 13,637,41¢ $ 31,572,777
Long-term liabilities $ 1,538,434 $ 1,538,43¢

Stockholders' equity:
Preferred stock, no par value, 10,000,000 sharth®ared; none issued
and outstanding, actual or pro forma as adju — —
Common stock, $0.01 par value, 100,000,000 shaiteo@zed; 281,801 569,565
Actual - 28,180,087 shares issued and outstanc
Pro forma as adjuste- 56,956,506 shares issued and outstan

Additional paic-in capital 148,253,89 165,901,48¢
Accumulated defici (137,964,831 (137,964,831
Total stockholder equity $ 10,570,86¢ $ 28,506,21¢

The information above is as of September 30, 20t4excludes:

. 2,411,607 shares of common stock issuable thmexercise of stock options outstanding at SeipéerB0, 2014 with a
weighted average exercise price of $2.97 per s

. 3,069,113 shares of common stock issuable thppexercise of outstanding warrants at Septemhe2@®L4 with a weighted
average exercise price of $4.12 per sh

. 1,521,124 shares of common stock availabléuimre grants under our 2010 Stock Incentive Ptebegptember 30, 2014;
and

. any additional shares of common stock that vag esue to Lincoln Park Capital Fund, LLC, or loht Park, pursuant to a
$1,500,000 purchase agreement and a $15,000,000gsér agreement we entered into on November 5, @012
November 2, 2012, respectively, which provides,thpbn the terms and subject to the conditionsliamthtion set forth
therein, Lincoln Park is committed to purchaseapr aggregate of an additional $15.9 million afrels of our common
stock over the term of the purchase agreementsjdiae elect to sell shares to Lincoln P
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DILUTION

Purchasers of our common stock in the Rights Qfée(and upon exercise of the Warrants issued patsadhis Rights Offering)
will experience an immediate dilution of the neatgible book value per share of our common stock. @titangible book value as of
September 30, 2014 was approximately $10,570,8680.88 per share of our common stock (based uB¢t80,087 shares of our common
stock outstanding). Net tangible book value pereigmequal to our total net tangible book valukick is our total tangible assets less our totz
liabilities, divided by the number of shares of outstanding common stock. Dilution per share exjtred difference between the amount per
share paid by purchasers of shares of common sidble Rights Offering and the net tangible bookigger share of our common stock
immediately after the Rights Offering.

Based on the sale by us in this Rights Offering afaximum of 28,776,419 Units (consisting of 28,416 shares of our common
stock and Warrants to purchase an aggregate of@8,¥9 shares of common stock upon exercise)eaghumed Subscription Price of $0.70
per Unit (the midpoint of the expected range 06$0o $0.75 per Unit), and after deducting estihatering expenses and dealer-manager
fees and expenses payable by us of $2,208,13%harapplication of the estimated $17,935,354 ofoneteeds from the Rights Offering, our
pro forma net tangible book value as of SeptemBeRB14 would have been approximately $28,506,20.80.50 per share. This represents al
immediate increase in pro forma net tangible boalke to existing shareholders of $0.12 per shadeaanmmediate dilution to purchasers in
the Rights Offering of $0.20 per share.

The following table illustrates this per-share tida (assuming a fully subscribed for Rights Offeyiof 28,776,419 Units at the
assumed Subscription Price of $0.70 per Unit (tidpoint of the expected range of $0.65 to $0.75Ut), but excluding any issuance of
shares of common stock upon exercise of Warrants):

Assumed Subscription Price $0.7C
Net tangible book value per share as of Septenye2®L4, before Rights Offering $0.3¢
Increase in net tangible book value per sharebattible to Rights Offering 0.1
Pro forma net tangible book value per share aepfednber 30, 2014, after giving effect to Rightse®ihg 0.5C
Dilution in net tangible book value per share toghasers $0.2¢

The information above is as of September 30, 20itdexcludes:

. 2,411,607 shares of common stock issuable tipoexercise of stock options outstanding at Seipéer80, 2014 with a
weighted average exercise price of $2.97 per s

. 3,069,113 shares of common stock issuable thmexercise of outstanding warrants at Septemhe2@®L4 with a weighted
average exercise price of $4.12 per sh

. 1,521,124 shares of common stock availabléuimre grants under our 2010 Stock Incentive PteBegptember 30, 2014,
and

. any additional shares of common stock that vag resue to Lincoln Park Capital Fund, LLC, or loht Park, pursuant to a
$1,500,000 purchase agreement and a $15,000,000gsér agreement we entered into on November 5, @012
November 2, 2012, respectively, which provides,thpon the terms and subject to the conditionsliamthtion set forth
therein, Lincoln Park is committed to purchaseaipri aggregate of an additional $15.9 million afrels of our common
stock over the term of the purchase agreements)diae elect to sell shares to Lincoln P¢
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MARKET PRICE OF OUR COMMON STOCK AND RELATED STOCKH OLDER MATTERS

Our common stock is traded on The NASDAQ Capitathdtunder the symbol “OPXA.” Our common stock Hasm time to time,
traded on a limited, sporadic and volatile basite Table below shows the high and low sales pfiwesur common stock for the periods
indicated, as reported by Bloomberg.

Price
Ranges
High Low

Fiscal Quarter Ended March 31, 201

First Quarter (through January 27, 20 $0.90 $0.71
Fiscal Year Ended December 31, 20

First Quartel $2.20 $1.64
Second Quarte 193 1.26
Third Quartel 1.71 0.85
Fourth Quarte 1.07 0.71
Fiscal Year Ended December 31, 2013

First Quartel $5.19 $1.09
Second Quarte 244 144
Third Quartel 3.70 1.25
Fourth Quarte 256 1.65

The closing price of our common stock on January2P15 was $0.79 per share. As of December 31,,2b0&¢e were approximately
200 holders of record of our common stock, exclgdihareholders for whom shares are held in “noriioetstreet name.”

DIVIDEND POLICY

We have never declared or paid any cash dividenasiocommon stock and we do not intend to pay dastdends in the
foreseeable future. We expect as of the date h&vaetain any future earnings to fund the operatind expansion of our business.
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THE RIGHTS OFFERING
The Subscription Rights

We are distributing to the record holders and toléas of our outstanding Series L warrants (whoeatitled to participate in this
offering pursuant to the terms of such warrantshcacharge, non-transferable Subscription Righfsurchase one Unit at a subscription price
of expected to be between $0.65 and $0.75 per Uné.exact Subscription Price will be determinedby Board of Directors prior to the
effectiveness of the registration statement of Wiigs prospectus is a part. Each Basic SubscniRight will entitle you to purchase one sh
of our common stock and a Warrant for the purclvdieme additional share of our common stock ataraise price of (i) $0.50 per share fr
the date of issuance through June 30, 2016 an®1({§0 per share from July 1, 2016 through thepiraxion on , 2018. Each rec
holder will receive one Subscription Right for eadhole share of our common stock owned by suchrdeleolder as of the Record Date. Each
holder of an outstanding Series L warrant will ieeene Subscription Right for each whole shareusfcommon stock into which such Series
L warrant is exercisable on the Record Date. Eadis&iption Right entitles the record holder ordaslof a Series L warrant to a Basic
Subscription Right and an Over-Subscription Prggle

Basic Subscription Right:

Your Basic Subscription Rights will entitle yougarchase one share of our common stock and a Waoraarchase one share of
our common stock. For example, if we set the Subson Price at $0.75 and you owned 100 share®winson stock as of the Record Date,
you will receive 100 Subscription Rights and wiive the right to purchase 100 shares of our constamk and Warrants to purchase :
shares of our common stock for $0.75 per whole ldmit total payment of $75.00. You may exerciterah portion of your Basic Subscripti
Rights, or you may choose not to exercise any af asic Subscription Rights. If you do not exezgieur Basic Subscription Rights in full,
you will not be entitled to exercise your O-Subscription Privilege.

Over-Subscription Privilege

If you exercise your Basic Subscription Rightsui,fyou may also choose to exercise your Over-&iifpson Privilege. Subject to
proration and stock ownership limitations, if apphle, we will seek to honor the Over-Subscripfuivilege requests in full. If Over-
Subscription Privilege requests exceed the numbgnits available, however, we will allocate theadable Units pro rata among the record
holders exercising the Over-Subscription Privilggproportion to the number of shares of our commitmck each of those record holders
owned on the Record Date, relative to the numbshafes owned on the Record Date by all recordeh®leixercising the Over-Subscription
Privilege. If this pro rata allocation results imyarecord holder receiving a greater number ofesh#iran the record holder subscribed for
pursuant to the exercise of the Over-Subscriptiiwvil®ge, then such record holder will be allocatedy that number of Units for which the
record holder oversubscribed, and the remainingsUmil be allocated among all other record holdexsrcising the Over-Subscription
Privilege on the same pro rata basis describedealithe proration process will be repeated untiUalits have been allocated.

Continental Stock Transfer & Trust Company, thesguiption Agent for the Rights Offering, will deteine the oversubscription
allocation based on the formula described above.

To the extent the aggregate subscription paymetfteodctual number of unsubscribed Units availédolgou pursuant to the Over-
Subscription Privilege is less than the amountgctually paid in connection with the exercise & @ver-Subscription Privilege, you will be
allocated only the number of unsubscribed Unitslabke to you, and any excess subscription paymwititbe returned to you, without interest
or penalty, with 10 business days after expiratibthe Rights Offering.
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We can provide no assurances that you will actuzglentitled to purchase the number of Units iskuapon the exercise of your
Over-Subscription Privilege in full at the expiaatiof the Rights Offering. We will not be able ttisfy any requests for Units pursuant to the
Over-Subscription Privilege if all of our sharehalsl and Series L warrantholders exercise theircdBagbscription Rights in full, and we will
only honor an Over-Subscription Privilege to théeex sufficient Units are available following theegcise of Basic Subscription Rights.

Our Participating Warrant Holders

The terms and conditions of our currently outstagdieries L warrants to purchase shares of our eamstock entitle the holders of
these warrants to participate in this Rights OffgriNone of our other currently outstanding wasastentitled to receive Subscription Right
this offering.

The Series L warrants were originally issued inmiagte placement of shares of our common stockveartdants on February 11, 20
Series L warrants to purchase an aggregate of 68 Eléares of common stock at an exercise pric8.60%er share are currently outstanding.
These warrants expire on February 11, 2017. ThiesSemwarrants provide that the holders are eutitteparticipate in a rights offering as if
each of such warrants had been exercised immegdiatel to the record date for a rights offerings Aresult, holders of our Series L warrants
are receiving Subscription Rights for an aggregaf41,668 Units in connection with this Rights €fhg.

Limitation on the Purchase of Shares

You may only purchase the number of whole sharemwfmon stock purchasable upon exercise of the auofiBasic Subscription
Rights distributed to you in the Rights Offerindipthe Over-Subscription Privilege, if any. Accoigly, the number of shares of common
stock that you may purchase in the Rights Offeigngmited by the number of shares of our commamlstyou held on the Record Date or the
number of shares underlying your outstanding wasrand by the extent to which other shareholdedsrarrant holders exercise their Basic
Subscription Rights and Over-Subscription Privilggehich we cannot determine prior to completiothef Rights Offering. However, due to
stock exchange restrictions, we will not issue 8itthe Rights Offering to the extent that a holdeuld beneficially own, together with any
other person with whom such holder’s securities imawnggregated under applicable law, more thartd@four outstanding shares of
common stock.

Subscription Price

The Subscription Price is expected to be betweesb®hd $0.75 per Unit, which represents a  $éalint to the market price per
share of our common stock on 2015. The exact Subscription Price will be deteediby our Board of Directors prior to the
effectiveness of the registration statement of Witiigs prospectus is a part. The Subscription Riazs not necessarily bear any relationship t
our past or expected future results of operatioash flows, current financial condition, or anyetlkstablished criteria for value. No change

will be made to the Subscription Price by reasoohainges in the trading price of our common staabtloer factor prior to the expiration of
this Rights Offering.

Determination of Subscription Price
In the determining the Subscription Price, the Hazrdirectors considered a variety of factorsuahg those listed below:
. our need to raise capital in the near term to coetiour operation:
. the current trading price of our common stc

. a price that would increase the likelihood of papttion in the Rights Offering
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. an analysis of stock price trading multiplesdompanies similar to us that, among other thidgsnot need to raise capital
in the nee-term; anc

. our most recently forecasted revenue relative tqpeer group

The Subscription Price does not necessarily bearelationship to any established criteria for walo valuation consultant or
investment banker has opined upon the fairnesdemuacy of the Subscription Price. You should wotstder the Subscription Price as an
indication of actual value of our company or oumeoon stock. You should not assume or expect tftat, e Rights Offering, our shares of
common stock will trade at or above the SubscrnipRoice in any given time period. The market pa€eur common stock may decline during
or after the Rights Offering. We cannot assure tha you will be able to sell the shares of our nwn stock purchased during the Rights
Offering at a price equal to or greater than thiesStiption Price. You should obtain a current pgeete for our common stock before
exercising your Subscription Rights and make youn assessment of our business and financial conglidiur prospects for the future, and the
terms of this Rights Offering. Once made, all eigs of Subscription Rights are irrevocable.

No Recombination

The common stock and Warrants comprising the Uwiltsseparate upon the exercise of the Subscrigii@hts, and the Units will
not trade as a separate security. Holders mayecoitmbine shares of common stock and Warrants &wvesa Unit.

Non-Transferability of Subscription Rights

The Subscription Rights are non-transferable (atiwn by operation of law) and, therefore, you maysell, transfer, assign or give
away your Subscription rights to anyone. The Supson Rights will not be listed for trading on astock exchange or market.

Expiration Date; Extension

The subscription period, during which you may eissrgour Subscription Rights, expires at 5:00 pEastern Time, on
2015, which is the expiration of the Rights Offegyiff you do not exercise your Subscription Righé$ore that time, your Subscription Rights
will expire and will no longer be exercisable. Wil wot be required to issue shares to you if thibsription Agent receives your Rights
Certificate or your subscription payment after ttirae. We have the option to extend the Rights @ffgin our sole discretion, although we do
not presently intend to do so. We may extend tlghRiOffering by giving oral or written notice toet Subscription Agent before the Rights
Offering expires. If we elect to extend the RigBffering, we will issue a press release announttiegextension no later than 9:00 a.m.,
Eastern Time, on the next business day after ths rroently announced expiration date of the Ri@Htering.

If you hold your shares of common stock in the naring broker, dealer, custodian bank or other nemithe nominee will exercise
the Subscription Rights on your behalf in accor@anith your instructions. Please note that the memimay establish a deadline that may be
before 5:00 p.m., Eastern Time, , 2015, which is the expiration date that we hestablished for the Rights Offering.

Termination

We may terminate the Rights Offering at any time #or any reason prior to the completion of thetsgOffering. If we terminate
the Rights Offering, we will issue a press releastfying shareholders, warrant holders and thdipwf the termination.

Return of Funds upon Completion or Termination

The Subscription Agent will hold funds receivedpeyment for shares in a segregated account pendmgletion of the Rights
Offering. The Subscription Agent will hold this meynuntil the Rights Offering is
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completed or is terminated. To the extent you prigpexercise your Over-Subscription Privilege foramount of Units that exceeds the
number of unsubscribed Units available to you, @exgess subscription payments will be returned towithin 10 business days after the
expiration of the Rights Offering, without intere@stpenalty. If the Rights Offering is terminatexdt &iny reason, all subscription payments
received by the Subscription Agent will be returmathin 10 business days, without interest or pgnal

Shares of Our Common Stock Outstanding After the Rjhts Offering

Based on 28,234,751 shares of common stock outatand of December 31, 2014, as well as Seriesrtants to purchase 541,668
shares of common stock outstanding on that dasej@ag no other transactions by us involving ounomn stock prior to the expiration of |
Rights Offering, and if the Rights Offering is fukubscribed, we will have 57,011,170 shares ofrnomstock issued and outstanding, and
Warrants to purchase an additional 28,776,419 stafreur common stock (excluding the 3,046,801antty outstanding warrants). The exact
number of shares and Warrants that we will issugimoffering will depend on the number of Uniteit are subscribed for in the Rights
Offering.

Methods of Exercising Subscription Rights

The exercise of Subscription Rights is irrevocatsid may not be cancelled or modified. You may @sergour Subscription Rights
as follows:

Subscription by Record Holdel

If you are a shareholder of record or a holderaxies L warrants, the number of Units you may pasehpursuant to your
Subscription Rights in indicated on the encloseghRi Certificate. You may exercise your SubscriptRights by properly completing and
executing the Rights Certificate and forwardingagether with your full payment, to the SubscoptiAgent at the address given below under
“Subscription Agent,” to be received before 5:0@p.Eastern Time, on , 2015.

Subscription by Beneficial Ownet

If you are a beneficial owner of shares of our camrstock that are registered in the name of a byaealer, custodian bank, or
other nominee, you will not receive a Rights Ceardife. Instead, we will issue one Subscription Rtghlsuch nominee record holder for all
shares of our common stock held by such nomindeeaRecord Date. If you are not contacted by yauminee, you should promptly contact
your nominee in order to subscribe for shares éRights Offering and follow the instructions prbed by your nominet

To properly exercise your Over-Subscription Prigdeyou must deliver the subscription payment eelabd your Over-Subscription
Privilege before the Rights Offering expires. Besmwe will not know the total number of unsubsatibinits before the Rights Offering
expires, if you wish to maximize the number of glsayou purchase pursuant to your Over-Subscriftranlege, you will need to deliver
payment in an amount equal to the aggregate sphiscripayment for the maximum number of Units §au wish to purchase.

Payment Method

Payments must be made in full in U.S. currency éngpnal check, certified check or bank draft, onling transfer, and payable to
“Continental Stock Transfer & Trust Company, as Quiption Agent for Opexa Therapeutics, Inc.” Yousntimely pay the full subscription
payment, including payment for the Over-Subscripfivilege, for the full number of shares of oanmenon stock you wish to acquired
pursuant to the exercise of Subscription Rightddljvering a:

. cashier’s or certified check drawn against &.Uank payable to “Continental Stock Transfer &sErCompany, as
Subscription Agent for Opexa Therapeutics,”;
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. U.S. Postal money order payable to “Contine§tatk Transfer & Trust Company, as Subscriptioeritgor Opexa
Therapeutics, In”; or

. wire transfer of immediately available fundsedily to the account maintained by ContinentatBtbransfer & Trust
Company, as Subscription Agent, for purposes ofptieg subscriptions in this Rights Offering atMBrgan Chase,
ABA, #021000021, Account # 475-583698 FBO Opexarapeutics, Inc., with reference to the name ofRights
holder.

If you elect to exercise your Subscription Riglytsy should consider using a wire transfer or deditheck drawn on a U.S. bank to
ensure that the Subscription Agent receives youdgibefore the Rights Offering expires. If you sanduncertified check, payment will not be
deemed to have been received by the Subscripti@mtAgtil the check has cleared. The clearinghmesgrequire five or more business days
to clear an uncertified check. Accordingly, holdetso wish to pay the Subscription Price by mearasnofincertified personal check should
make payment sufficiently in advance of the exprabpf the Rights Offering to ensure that the paytme received and clears by that date. If
you send a certified check, payment will be deetodthve been received by the Subscription Agentediately upon receipt of su
instrument.

You should read the instruction letter accompanyiregRights Certificate carefully and strictly foi it. DO NOT SEND RIGHTS
CERTIFICATES OR PAYMENTS DIRECTLY TO US. We will not consider your subscription receivedilutite Subscription Agent has
received delivery of a properly completed and dadgcuted Rights Certificate and payment of theduliscription payment. The risk of
delivery of all documents and payments is borngday or your nominee, not by the Subscription Agants.

The method of delivery of Rights Certificates amyment of the subscription payment to the Subsorippgent will be at the risk of
the holders of Subscription Rights. If sent by mai recommend that you send those certificatepagichents by registered mail, properly
insured, with return receipt requested, and thatajtow a sufficient number of days to ensure dalvo the Subscription Agent and clearance
of payment before the Rights Offering expires.

Missing or Incomplete Subscription Forms or Payment

If you fail to complete and sign the Rights Cectifie or otherwise fail to follow the subscriptiarogedures that apply to the exercise
of your Subscription Rights before the Rights Gffgrexpires, the Subscription Agent will reject ysubscription or accept it to the extent of
the payment received. Neither we nor our Subsoripfigent undertakes any responsibility or actiondotact you concerning an incomplete
incorrect subscription form, nor are we under abljgation to correct such forms. We have the s@derdtion to determine whether a
subscription exercise properly complies with thiessuiption procedures.

If you send a payment that is insufficient to pa®é the number of shares you requested, or ifuhmbar of shares you requested is
not specified in the forms, the payment receivellllvei applied to exercise your Subscription Rigbtthe fullest extent possible based on the
amount of the payment received. Any excess suligmipayments received by the Subscription Agefithva returned, without interest or
penalty, within 10 business days following the eafion of the Rights Offering.

Issuance of common stock and Warrants

The shares of common stock and Warrants that achased in the Rights Offering as part of the Uwitsbe issued in book-entry,
or uncertificated, form meaning that you will reeei direct registration (DRS) account statemeanhfour transfer agent reflecting ownership
of these securities if you are a holder of recdrshares or Series L warrants. If you hold yourskaf common stock in the name of a
custodian bank, broker, dealer, or other nominde; Will credit your account with your nominee witte securities you purchased in the
Rights Offering.
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Subscription Agent

The Subscription Agent for the Rights Offering isn@inental Stock Transfer & Trust Company. The addito which Rights
Certificates and payments should be mailed or dedih by overnight courier is provided below. If tseyy mail, we recommend that you send
documents and payments by registered mail, projresiyred, with return receipt requested, and tbatallow a sufficient number of days to
ensure delivery to the Subscription Agent and eleee or payment before the Rights Offering expibesnot send or deliver these materials tc
us.

Continental Stock Transfer & Trust Company
17 Battery Place—8th Floor
New York, NY 10004
Attn: Corporate Actions Department
Telephone: (917) 262-2378

If you deliver the Rights Certificates in a mandéferent than that described in this prospectusmay not honor the exercise of
your Subscription Right:

Information Agent

You should direct any questions or requests fas&sxe concerning the method of subscribing fersthares of our common stocl
for additional copies of this prospectus to theinfation Agent as follows:

Advantage Proxy, Inc.
(877) 870-8565 (toll free)
(206) 870-8565 (collect)

No Fractional Shares

We will not issue fractional shares of common stincthe Rights Offering. Rights holders will onlg lentitled to purchase a number
of Units representing a whole number of sharesoofroon stock, rounded down to the nearest whole eummibUnits a holder would otherwise
be entitled to purchase. Any excess subscriptigmeats received by the Subscription Agent will eired within 10 business days after
expiration of the Rights Offering, without inter@stpenalty. Similarly, no fractional shares of e¢oon stock will be issued in connection with
the exercise of a Warrant. Instead, for any suattifsnal share that would otherwise have been lidsugpon exercise of the Warrant, the ho
will be entitled to a cash payment equal to thenated per share market price of the common stodke last trading day preceding the
exercise.

Notice to Brokers and Nominees

If you are a broker, dealer, bank, or other nomimalder that holds shares of our common stockHeraccount of others on the
Record Date, you should notify the beneficial ovenafrthe shares for whom you are the nominee oRighats Offering as soon as possible to
learn their intentions with respect to exercisingit Subscription Rights. If a beneficial owneroofr common stock so instructs, you should
complete the Rights Certificate and submit it t® Subscription Agent with the proper subscriptiagment by the expiration date. You may
exercise the number of Subscription Rights to whitieneficial owners in the aggregate otherwisellel have been entitled had they been
direct holders of our common stock on the RecorteParovided that you, as a nominee record hotdake a proper showing to the
Subscription Agent by submitting the form entitl&bminee Holder Certification,” which is providedtw your Rights Offering materials. If
you did not receive this form, you should contaat Subscription Agent to request a co

Validity of Subscriptions

We will resolve all questions regarding the vaiidind form of the exercise of your SubscriptiontRség including time of receipt and
eligibility to participate in the Rights OfferinQur determination will be
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final and binding. Once made, subscriptions amvocable; we will not accept any alternative, ctindal, or contingent subscriptions. We
reserve the absolute right to reject any subsonptinot properly submitted or the acceptance otlvhiould be unlawful. You must resolve i
irregularities in connection with your subscriptiomefore the expiration date of the Rights Offerungess we waive them in our sole
discretion. Neither we nor the Subscription Agentimder any duty to notify you or your represertatf defects in your subscriptions. A
subscription will be considered accepted, subgaiir right to withdraw or terminate the Rights @fiig, only when the Subscription Agent
receives a properly completed and duly executetitRiGertificate and any other required documendstiae full subscription payment
including final clearance of any uncertified che@kir interpretations of the terms and conditionthefRights Offering will be final and
binding.

Stockholder Rights

You will have no rights as a holder of the sharflesus common stock you purchase in the Rights @fteuntil shares are issued in
book-entry form or your account at your broker, dedbank, or other nominee is credited with the shafesir common stock purchased in
Rights Offering. Holders of Warrants issued in cection with the Rights Offering will not have righés holders of our common stock until
such Warrants are exercised and the shares of corstook underlying the Warrants are issued to tiden.

Foreign Stockholders

We will not mail this prospectus or Rights Certifies to shareholders with addresses that are edtsdJnited States or that have ar
army post office or foreign post office addresse Bubscription Agent will hold these Rights Cettties for their account. To exercise
Subscription Rights, our foreign shareholders mosify the Subscription Agent prior to 5:00 p.madtern Time, on , 2015, the

business day prior to the eadon date, of your exercise of Subscription Régdnid provide evidence satisfactory to us, sueh as
legal opinion from local counsel, that the exer@ssuch Subscription Rights does not violate #wesl of the jurisdiction in which such
shareholder resides and payment by a U.S. bankSndsllars before the expiration of the offemdf notice is received by such time or the
evidence presented is not satisfactory to us, thes@&iption Rights represented thereby will expire.

No Revocation or Change

Once you submit the Rights Certificate or haverutded your nominee of your subscription request, e not allowed to revoke or
change the exercise or request a refund of moraiiels All exercises of Subscription Rights are ioeable, even if you learn information about
us that you consider to be unfavorable. You shaoldexercise your Subscription Rights unless yeucartain that you wish to purchase share
at the Subscription Price.

U.S. Federal Income Tax Treatment of Rights Distribtion

For U.S. federal income tax purposes, we do naébelholders of shares of our common stock or Seriearrants should recognize
income or loss upon receipt or exercise of a Suyfitsmn Right. See “Material U.S. Federal Income Tzonsequences.”

No Recommendation to Rights Holders

Our board of directors is not making a recommendategarding your exercise of the Subscription Big8&tockholders who exerci
Subscription Rights risk investment loss on momegsted. We cannot assure you that the market gficer common stock will reach or
exceed the Subscription Price, and even if it dmeshat it will not decline during or after thegRis Offering. We also cannot assure you that
you will be able to sell shares of our common stoickVarrants purchased in the Rights Offering ptiee equal to o
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greater than the Subscription Price. You shouldamadur investment decision based on your assessyhent business and financial
condition, our prospects for the future and thengeof this Rights Offering. Please see “Risk Fa&ttor a discussion of some of the risks
involved in investing in our common stock.

Fees and Expenses

We will pay all fees charged by the SubscriptioreAgand the Information Agent, and by the dealenagars. You are responsible
for paying any other commissions, fees, taxes leroéxpenses incurred in connection with the egerof your Subscription Rights.

Listing

The Subscription Rights may not be sold, transterassigned or given away to anyone, and will molisied for trading on any sto
exchange or market. Upon issuance, the Warrantbeviisted for trading on NASDAQ under the symoPXAW.” The shares of our
common stock, including the shares to be issuglddrRights Offering and the shares underlying traants to be issued in the Rights
Offering, are traded on NASDAQ under the symbol @&’

Important

Do not send Rights Certificates directly to us. Youwre responsible for choosing the payment and debvy method for your
Rights Certificate and you bear the risks associatewith such delivery. If you choose to deliver youRights Certificate and payment by
mail, we recommend that you use registered mail, pperly insured, with return receipt requested. We &0 recommend that you allow a
sufficient number of days to ensure delivery to theubscription agent and clearance of payment prioto the expiration time.

Distribution Arrangements

Maxim Group LLC and National Securities Corp. dre tlealer-managers for the Rights Offering. Thédesleaanagers will provide
marketing assistance and advice to us in conneutittnthe Rights Offering and will use their beffbes to solicit the exercise of Subscription
Rights and participation in the Over-Subscriptisiviege. The dealer-managers are not underwritinglacing any of the Subscription Rights
or the shares of our common stock or Warrants tedqed in the Rights Offering and do not make r@epmmendation with respect to such
Subscription Rights (including with respect to thercise or expiration of such Subscription Righgthpres or Warrants. We have agreed tc
the dealer-managers certain fees and to reimbliesédaler-managers for certain out-of-pocket exgeimeurred in connection with this
offering. See “Plan of Distribution.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion is a summary of materigb | federal income tax consequences relating toetteipt and exercise (or
expiration) of the Subscription Rights acquiredtigh the Rights Offering and the ownership andadigwn of shares of our common stock
and Warrants received upon exercise of the SultemriRights or Warrants.

This summary deals only with Subscription Rightguaed through the Rights Offering, shares of mmmon stock and Warrants
acquired upon exercise of Subscription Rights dradles of our common stock acquired upon exerciseeofVarrants, in each case, that are
held as capital assets by a beneficial owner. disisussion does not address all aspects of U.8rdkithcome taxation that may be relevant to
such beneficial owners in light of their personiatemstances. This discussion also does not adthesonsequences to holders that may be
subject to special tax rules, including, withoutitiation, insurance companies, real estate investingsts, regulated investment companies,
grantor trusts, tax-exempt organizations, empl®teek purchase plans, partnerships and other pessgh entities, persons holding
Subscription Rights, shares of our common stockeSé warrants or Warrants as part of a hedgimggrated, conversion or constructive sale
transaction or a straddle, financial institutiomgkers, dealers in securities or currencies, teathat elect to mark-to-market their securities,
persons that acquired Subscription Rights, shdrearacommon stock, Series L warrants or Warramtsonnection with employment or other
performance of services, U.S. Holders (as defireddvi that have a functional currency other thanthS. dollar, U.S. expatriates, and certair
former citizens or residents of the United Staltesddition, the discussion does not describe arygdnsequences arising out of the tax laws «
any state, local or foreign jurisdiction, or anySUfederal tax considerations other than incomatiax (such as Medicare contribution taxation
or estate, generation skipping or gift taxation).

The discussion below is based upon the provisibtiseolnternal Revenue Code of 1986, as amendetied€Code, and regulations,
rulings and judicial decisions thereunder, as efdhte hereof, and such authorities may be repeaecked or modified, perhaps retroactivt
We have not sought, and will not seek, any ruliings the Internal Revenue Service, or the IRS, ndigg the matters discussed below. There
can be no assurance that the IRS or a court wiltak@ positions concerning the tax consequenctseateceipt of Subscription Rights acqui
through the Rights Offering by persons holding skaf our common stock or Series L warrants, tlegase (or expiration) of the Subscript
Rights, the acquisition, ownership and dispositbshares of our common stock and the acquisibemership and disposition (or expiration)
of Warrants acquired upon exercise of the SubseriRights that are different from those discudseldw.

As used herein, a “U.S. Holder” means a benefmiater of shares of our common stock, Series L wsré&subscription Rights,
shares of our common stock and Warrants acquired agercise of Subscription Rights or shares ofcounmon stock acquired upon exercise
of Warrants, as the case may be, that is for l&&erhl income tax purposes: (1) an individual wha citizen or resident of the United States;
(2) a corporation (or other entity treated as gomtion for U.S. federal income tax purposes)tegtar organized in or under the laws of the
United States or any state thereof or the Distric@olumbia; (3) an estate the income of whichuisject to U.S. federal income taxation
regardless of its source; or (4) a trust (a) thmiadstration of which is subject to the primary swgsion of a court within the United States and
one or more United States persons as describeecitno® 7701(a)(30) of the Code have authority toticn all substantial decisions of the trust,
or (b) that has a valid election in effect to keated as a United States person. A “Non-U.S. Hbldeuch a beneficial owner (other than an
entity or arrangement that is treated as a patipefer U.S. federal income tax purposes) thatisanU.S. Holder.

If any entity or arrangement that is treated aarénership for U.S. federal income tax purposessigh a beneficial owner, the U.S.
federal income tax treatment of a partner will gatig depend upon the status of the partner anddchigities of the partnership. Holders that
are partnerships (and partners in such partnejshipaurged to consult their own tax advisors.
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HOLDERS OF SHARES OF OUR COMMON STOCK AND SERIESMARRANTS SHOULD CONSULT THEIR OWN TAX
ADVISORS REGARDING THE APPLICATION OF THE U.S. FEBRAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS
AND THE CONSEQUENCES UNDER FEDERAL ESTATE AND GIHRX LAWS, FOREIGN, STATE, AND LOCAL LAWS AND TAX
TREATIES OF THE RECEIPT, OWNERSHIP AND EXERCISE GEBSCRIPTION RIGHTS AND THE ACQUISITION, OWNERSHIP,
AND DISPOSITION OF SHARES OF OUR COMMON STOCK ANDARRANTS ACQUIRED UPON EXERCISE OF SUBSCRIPTION
RIGHTS AND SHARES OF OUR COMMON STOCK ACQUIRED UPXERCISE OF WARRANTS.

Tax Consequences to U.S. Holders
Taxation of Subscription Rights
Receipt of Subscription Rights

Although the authorities governing transactionshsag this Rights Offering are complex and do neegmirectly to the
consequences of certain aspects of this Rightgi@®dfeincluding the inclusion of the right to puede Warrants in the Subscription Rights
(rather than the right to purchase only sharesiotommon stock), the distribution of Subscriptiights to Series L warrant holders and the
effects of the Over-Subscription Privilege, we @b Ipelieve your receipt of Subscription Rights piarst to the Rights Offering should be
treated as a taxable distribution with respectdioryexisting shares of common stock or Series Lravas for U.S. federal income tax purposes.
Section 305(a) of the Code states that a shareteldsable income does not include in-kind stoskdinds; however, the general non-
recognition rule in Section 305(a) is subject toeptions in Section 305(b), which include “disprafmmate distributions.” A disproportionate
distribution is a distribution or a series of distrtions, including deemed distributions, that tieseffect of the receipt of cash or other propert
by some shareholders or holders of debt instrunrentsertible into stock and an increase in the pridgpnate interest of other shareholders
corporation’s assets or earnings and profits. [@utiire last 36 months, we have not made any disipis of cash or non-stock property with
respect to: (i) our common stock or (ii) our opgar warrants to acquire common stock. Within thast{36 months, we did, however, make a
payment in cash of the accrued interest on cepi@niously outstanding convertible notes upon thetirement. Currently we do not have any
convertible debt outstanding nor do we currenttgriil to issue any convertible debt or pay any éivits on our common stock (other than the
issuance of the Subscription Rights in connectidh this offering). Further, the payment of casterest upon retirement of the previously
outstanding convertible notes and the distributibthe Subscription Rights hereunder are unreles@ldted transactions which are not part of :
plan to increase any shareholder’s proportiondegést in our earnings and profits or assets.

Our position regarding the tax-free treatment ef $ubscription Right distribution is not binding thre IRS, or the courts. If this
position is finally determined by the IRS or a ddarbe incorrect, whether on the basis that theasce of the Subscription Rights is a
“disproportionate distribution” or otherwise, tha@rfmarket value of the Subscription Rights wouddtéxable to holders of our common stock
as a dividend to the extent of the holder’s pra sdtare of our current and accumulated earningpmanfits, if any, with any excess being
treated as a return of capital to the extent tHexrd then as capital gain. Although no assuraaoebe given, it is anticipated that we will not
have current and accumulated earnings and profissigth the end of 2015. Further, if our positiomisrrect, the treatment of holders of Se
L warrants in that case is not clear, and it méfedfrom the treatment of the Subscription Rightidbution to the holders of our common
stock. The Series L warrant holders may be treiat@dmanner similar to holders of our common stogkit is possible that they may be sub
to different and adverse U.S. federal income taxsequences.

The following discussion is based upon the treatroéthe Subscription Right issuance as a non-taxdistribution with respect to
your existing shares of common stock or Series travds for U.S. federal income tax purpos
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Tax Basis in the Subscription Rights

If the fair market value of the Subscription Rigiital receive is less than 15% of the fair markéteraf your existing shares of
common stock or Series L warrants (with respeethah the Subscription Rights are distributed) lo@ date you receive the Subscription
Rights, the Subscription Rights will be allocaterkao basis for U.S. federal income tax purposei®ss you elect to allocate your basis in you
existing shares of common stock or Series L wasrbatween your existing shares of common stocleaeSL warrants and the Subscription
Rights in proportion to the relative fair marketues of the existing shares of common stock oreSdriwarrants and the Subscription Rights
determined on the date of receipt of the SubsoripRights. If you choose to allocate basis betwem existing common shares or Series L
warrants and the Subscription Rights, you must ntlailseelection on a statement included with yoonely filed tax return (including
extensions) for the taxable year in which you ree¢he Subscription Rights. Such an election &viscable.

However, if the fair market value of the SubscdptRights you receive is 15% or more of the fairkeavalue of your existing
shares of common stock or Series L warrants ouddle you receive the Subscription Rights, thenmpost allocate your basis in your existing
shares of common stock or Series L warrants betwrezse shares or Series L warrants and the SubsariRights you receive in proportion to
their fair market values determined on the daterngoeive the Subscription Rights.

The fair market value of the Subscription Rightstlom date that the Subscription Rights are distethis uncertain, and we have not
obtained, and do not intend to obtain, an appraistde fair market value of the Subscription Rggbh that date. In determining the fair marke
value of the Subscription Rights, you should coasall relevant facts and circumstances, inclu@ing difference between the Subscription
Price of the Subscription Rights and the tradiriggoof our shares of common stock on the datettteaSubscription Rights are distributed, the
exercise price of the Series L warrants, the lenfthe period during which the Subscription Rigimay be exercised and the fact that the
Subscription Rights are non-transferable.

Exercise of Subscription Rights

Generally, you will not recognize gain or loss upba exercise of a Subscription Right in the Rigbtfering. Your adjusted tax
basis, if any, in the Subscription Right plus théo&ription Price should be allocated between #ve common share and Warrant acquired
upon exercise of the Subscription Right in promortio their relative fair market values on the eiar date. This allocation will establish your
initial tax basis for U.S. federal income tax pues in your new common shares and Warrants. Tliéniggberiod of a share of common stock
or Warrant acquired upon exercise of a Subscrif®imt in the Rights Offering will begin on the daif exercise.

If you exercise a Subscription Right received ia Rights Offering after disposing of the shareswfcommon stock or Series L
warrants with respect to which such SubscriptioghRis received, then certain aspects of the &attnent of the exercise of the Subscription
Right are unclear, including (1) the allocatiortleé tax basis between the shares of common stoBkrigs L warrants previously sold and the
Subscription Right, (2) the impact of such allogaton the amount and timing of gain or loss recogghiwith respect to the shares of our
common stock or Series L warrants previously safd] (3) the impact of such allocation on the tasidaf the shares of our common stock
Series L warrants acquired upon exercise of thes@idiion Right. If you exercise a Subscription Rigeceived in the Rights Offering after
disposing of shares of our common stock or Seriemirants with respect to which the SubscriptioghRis received, you should consult with
your tax advisor

Expiration of Subscription Rights

If you allow Subscription Rights received in thegRis Offering to expire, you should not recognimg gain or loss for U.S. federal
income tax purposes, and you should re-allocatepanyon of the tax basis in your existing commabares or Series L warrants previously
allocated to the Subscription Rights that have rexpio the existing common shares or Series L wtsra
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Taxation of Warrants
Sale or other Taxable Disposition of Warrants

Upon the sale, exchange or other taxable dispasiti@ Warrant, in general, you will recognize tabeagain or loss measured by the
difference, if any, between (i) the amount of casll the fair market value of any property receivpdn such taxable disposition, and (ii) your
adjusted tax basis in the Warrant as allocatedupmitso the rules discussed above. Your gain ardeserally will be capital gain or loss and
generally will be long-term capital gain or lossaf the time of the sale or other disposition,nfoalding period for the Warrant is more than
one year. The deductibility of capital losses isjsct to limitations.

Exercise of Warrants

Upon the exercise of a Warrant for cash, in gengoal will not recognize gain or loss for U.S. femléncome tax purposes, except tc
the extent you receive a cash payment for any Bactional share that would otherwise have bearsiste upon exercise of the Warrant. Your
initial tax basis in common stock received will afyour adjusted tax basis in the Warrant exercigmteased by the amount of cash paid to
exercise the Warrant and decreased by the adjtestdahsis allocable to any fractional share thatldotherwise have been issuable upon
exercise of the Warrant. Your holding period fog #hares of our common stock received on exereigerglly will commence on the day of
exercise.

In certain circumstances, the Warrants will be eisable on a cashless basis. The tax consequehaamashless exercise are not
clear and could differ from the consequences desdrabove, including the possibility that a cashiesercise could be a taxable event. You
should consult your tax advisor regarding the @xsequences of a cashless exercise of a Warrant.

Expiration of Warrants

If you allow a Warrant to expire, you will genesatecognize a loss for U.S. federal income tax pses equal to the adjusted tax
basis of the Warrant. In general, such a lossheila capital loss, and will be a short-term or ltergn capital loss depending on your holding
period for the Warrant.

Certain Adjustments to the Warrants

Under Section 305 of the Code, an adjustment tatimeber of Warrant shares that will be issued enettercise of the Warrants, or
an adjustment to the exercise price of the Warraméy be treated as a constructive distributioyoto if, and to the extent that, such adjustn
has the effect of increasing your proportionateriest in our earnings and profits or assets, dépgrwh the circumstances of such adjustment
(for example, if such adjustment is to compensata fdistribution of cash or other property to sbhareholders). Adjustments to the exercise
price of Warrants made pursuant to a bona fideorestsle adjustment formula that has the effect ef@nting dilution of the interest of the
holders of the Warrants should generally not besictared to result in a constructive distributiomyAsuch constructive distribution would be
taxable whether or not there is an actual distidlouof cash or other property. See the more detaliscussion of the rules applicable to
distributions made by us under the heading “TaratbCommon Shares — Distributions” below.

Taxation of Common Shares
Distributions
Distributions with respect to shares of our comrstwtk acquired upon exercise of Subscription Rightgpon exercise of Warrants

will be taxable as dividend income when actuallgonstructively received to the extent of our cotr@ accumulated earnings and profits as
determined for U.S. federal income tax purposes.
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Dividend income received by certain non-corporat8.Holders with respect to shares of our commocksgenerally will be “qualified
dividends” subject to preferential rates of U.Slef@ml income tax, provided that the U.S. Holder tmagplicable holding period and other
requirements. Subject to similar exceptions forsterm and hedged positions, dividend income anshares of common stock paid to U.S.
Holders that are domestic corporations generallyquilify for the dividendseceived deduction. To the extent that the amotiatdistributior
exceeds our current and accumulated earnings afitspsuch distribution will be treated first asax{ree return of capital to the extent of y
adjusted tax basis in such shares of our commak stiod thereafter as capital gain.

Dispositions

If you sell or otherwise dispose of shares of commsimck acquired upon exercise of Subscription Righ upon exercise of
Warrants in a taxable transaction, you will gerlgnacognize capital gain or loss equal to thead#hce between the amount realized and you
adjusted tax basis in the shares. Such capitalaydoss will be longerm capital gain or loss if your holding period such shares is more tr
one year at the time of disposition. Long-term tagjain of a non-corporate U.S. Holder is gengriaked at preferential rates of U.S. federal
income tax. The deductibility of capital lossesuject to limitations.

Information Reporting and Backup Withholding

You may be subject to information reporting andackup withholding with respect to the gross prdsdeom the disposition of
Warrants, shares of our common stock acquired irdle exercise of Subscription Rights or throughexercise of Warrants, or dividend
payments. Backup withholding (currently at the @t@8%) may apply under certain circumstance®if (1) fail to furnish your social secur
or other taxpayer identification number, or TIN) f@rnish an incorrect TIN, (3) fail to report imést or dividends properly, or (4) fail to
provide a certified statement, signed under perdlperjury, that the TIN provided is correct, tlyau are not subject to backup withholding
and that you are a U.S. person on IRS Form W-Qibsf®ute Form W-9. Any amount withheld from a parhunder the backup withholding
rules is allowable as a credit against (and maleybu to a refund with respect to) your U.S.deal income tax liability, provided that the
required information is timely furnished to the IRSertain persons are exempt from information répgrand backup withholding, including
corporations and financial institutions, providbdttthey demonstrate this fact, if requested. Yewaged to consult your own tax advisor as t
your qualification for exemption from backup withtimg and the procedure for obtaining such exenmp

Tax Consequences to Non-U.S. Holders
Taxation of the Subscription Rights

Receipt, Exercise and Expiration of the Subscripiights

The discussion assumes that the receipt of SuliscriRights will be treated as a nontaxable distiitn. See “Tax Consequences to
U.S. Holders — Taxation of Subscription Rights -e&pts of Subscription Rights” above. You will e subject to U.S. federal income tax (or
any withholding thereof) on the receipt, exercisexpiration of the Subscription Rights.
Exercise and Expiration of Warrants and Certain Aggtments to Warrant:

Exercise of Warrants

In general, a Non-U.S. Holder will not recognizéngar loss for U.S. federal income tax purposesnugcercise of a Warrant, except
to the extent the Non-U.S. Holder receives a casiment for any such fractional share that woulentlise have been issuable upon exercise

of the Warrant, which will be treated as a salgexttlio the rules described under “Sale or Othepbsition of Common Stock or Warrants”
below.
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Expiration of Warrants

In general, a Non-U.S. Holder will not be able titize a loss recognized upon expiration of a Watrggainst the Non-U.S. Holder’s
U.S. federal income tax liability unless the losgffectively connected with the Non-U.S. Holdexsduct of a trade or business within the
United States (and, if an income tax treaty applieattributable to a permanent establishmertiénlnited States) or is treated as a ddhirce
loss and the Non-U.S. Holder is present 183 daysaye in the taxable year of disposition and certdher conditions are met.

Certain Adjustments to the Warrants

Under Section 305 of the Code, an adjustment tatimeber of Warrant shares that will be issued enettercise of the Warrants, or
an adjustment to the exercise price of the Warram&y be treated as a constructive distributiom on-U.S. Holder of the Warrants if, and to
the extent that, such adjustment has the effeictooéasing such Non-U.S. Holder’s proportionateri@st in our “earnings and profitst assets
depending on the circumstances of such adjustrfenéXample, if such adjustment is to compensatea fdistribution of cash or other property
to our shareholders). Adjustments to the exeraie pf Warrants made pursuant to a bona fide restsle adjustment formula that has the
effect of preventing dilution of the interest o&tholders of the Warrants should generally notdiesiclered to result in a constructive
distribution. Any such constructive distribution wd be taxable whether or not there is an actusatidution of cash or other property. See the
more detailed discussion of the rules applicabldigtributions made by us under the heading “~ Tiaraof Distributions on Common Shares”
below.

Taxation of Distributions on Common Shares

Any distributions of cash or property made withpest to our common stock generally will be subjeaithholding tax to the extel
paid out of our current or accumulated earningsp@aoéts as determined for U.S. federal incomepagposes, if any, at a rate of 30% (or a
lower rate prescribed in an applicable income ttaaty). In order to obtain a reduced withholding rate, if applicable, you will be required to
provide an IRS Form W-8BEN or IRS Form W-8BEN-E applicable, certifying your entitlement to bengfiinder a treaty. In addition, you
will not be subject to withholding tax if you pralé an IRS Form W-8ECI certifying that the distribus are effectively connected with your
conduct of a trade or business within the Uniteatest (and, if required by an applicable incometiaaty, are attributable to a permanent
establishment within the United States); instead, generally will be subject to U.S. federal incatae, net of certain deductions, with respect
to such income at the same rates applicable top&iSons, and if you are a corporation, a “branmoffit tax” of 30% (or a lower rate
prescribed in an applicable income tax treaty) aisgy apply to such effectively connected income.

Non-U.S. Holders may be required to periodicallgate their IRS Forms W-8.
Sale or Other Disposition of Our Common Stock or Ykants

In general, you will not be subject to U.S. fedeénabme tax on any gain realized on a sale of shaffeur common stock, or
Warrants unless:

. the gain is effectively connected with your condoich trade or business within the United Statesl(& an income tax treaty appli
is attributable to a permanent establishment irLthiged States)

. you are an individual, you hold your SubscriptioglRs, shares of common stock or Warrants as dagst®ts, you are present in
United States for 183 days or more in the taxabke pf disposition and certain other conditionsraes; or

. we are or have been a “United States real ptypelding corporation,” or USRPHC, for U.S. fedkeincome tax purposes unless an
exception for 5% or less shareholders app

Gain that is effectively connected with your condofca trade or business within the United Stadesl( if an income tax treaty
applies, is attributable to a permanent establistimwéhin the United States) generally
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will be subject to U.S. federal income tax, neteftain deductions, at the same rates applicalilleSopersons. If you are a corporation, a
“branch profits tax” of 30% (or a lower rate prébed in an applicable income tax treaty) also mapyhato such effectively connected gain.

A domestic corporation is treated as a USRPHCeiff#fir market value of its United States real propmterests equals or exceeds
50% of the sum of (1) the fair market value ofUtsited States real property interests, (2) therfarket value of its non-United States real
property interests and (3) the fair market valuarof other of its assets which are used or heldgerin a trade or business. We believe that w
are not currently, and have not been within thevaht testing period, a USRPHC. However, no assaraan be given that we will not become
a USRPHC in the future. If we are a USRPHC or becartd SRPHC in the future, a Non-U.S. Holder mdy/rstk be subject to U.S. federal
income tax on a sale or other disposition if aregtion for 5% or less shareholders applies. Yoweged to consult your own tax advisor
regarding the U.S. federal income tax considerattbat could result if we are, or become, a USRRHE with respect to the exception for 5%
or less shareholders.

Information Reporting and Backup Withholding

Distributions on our common stock and the amournéwfwithheld, if any, with respect to such distitibns will generally be subject
to information reporting. If you comply with ceitiition procedures to establish that you are ndnited States person, additional information
reporting and backup withholding should not applgistributions on our common stock and informatieporting and backup withholding
should not apply to the proceeds from a sale agradisposition of Warrants or shares of our comstook. The amount of any backup
withholding will generally be allowed as a refundooedit against your U.S. federal income tax lighiprovided that the required information
is timely furnished to the IRS.

FATCA

Legislation enacted in 2010 and commonly refercedst FATCA may impose withholding taxes on certgpes of payments made
“foreign financial institutions” and certain otheon-U.S. entities. The legislation imposes a 30%halding tax on dividends on shares of our
common stock and on or after January 1, 2017, thesgproceeds from the sale or other dispositiamuoshares of common stock or Warrants
received by a foreign financial institution unlélse foreign financial institution enters into arregment with the U.S. Treasury to among othel
things, undertake to identify accounts held byaiart).S. persons or U.8wned foreign entities, annually report certairomfiation about suc
accounts and withhold 30% on payments to accoudel®whose actions prevent it from complying withse reporting and other
requirements. In addition, the legislation impoae&0% withholding tax on the same types of paym&nésnon-financial foreign entity unless
the entity certifies that it does not have any sl U.S. owners or furnishes identifying infation regarding each substantial U.S. owner.
Foreign financial institutions located in jurisdazts that have an intergovernmental agreementtiwitUnited States governing FATCA may
subject to different rules. Depending on your ainstances, you may be entitled to a refund or ciedispect of some or all of this
withholding. However, even if you are entitled vl any such withholding refunded, the required@dares could be cumbersome and
significantly delay your receipt of any withheld anmts. Prospective investors should consult theiatdvisors regarding this legislation.

THE PRECEDING DISCUSSION OF MATERIAL U.S. FEDERANCOME TAX CONSEQUENCES IS NOT TAX ADVICE.
HOLDERS OF SHARES OF OUR COMMON STOCK AND SERIES BRRANTS SHOULD CONSULT THEIR OWN TAX ADVISORS
REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOMTAX LAWS TO THEIR PARTICULAR SITUATIONS AND THE
CONSEQUENCES UNDER FEDERAL ESTATE AND GIFT TAX LAWSOREIGN, STATE, AND LOCAL LAWS AND TAX TREATIES
OF THE RECEIPT, OWNERSHIP AND EXERCISE OF SUBSCRIPN RIGHTS AND THE ACQUISITION, OWNERSHIP, AND
DISPOSITION OF SHARES OF OUR COMMON STOCK AND WARRAS ACQUIRED UPON EXERCISE OF SUBSCRIPTION
RIGHTS AND SHARES OF OUR COMMON STOCK ACQUIRED UPXERCISE OF WARRANTS.
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MANAGEMENT

As of the date of this prospectus, our directois executive officers are as follows:

Name Age Position

Neil K. Warma 52 President, Chief Executive Officer and Direc
Karthik Radhakrishna 44 Chief Financial Office

Donna R. Rill 61 Chief Development Office

Timothy C. Barab 61 Director

HansPeter Hartung, M.C 60 Director

Gail J. Maderis 57 Director

Michael S. Richmal 53 Director

Scott B. Seama 59 Director

Neil K. Warma has served as President and Chief Executive Officee June 2008 and as a Director since Septe2d0&: He als:
previously served as our Acting Chief Financiali€@f from March 2009 to August 2012. From July 26@&eptember 2007, Mr. Warma
served as president and chief executive officafiadn Therapeutics Inc., a privateheld clinical stage biopharmaceutical company. FEQ®(
to 2003 Mr. Warma was co-founder and president efiEkact USA, Inc., an Internet company providirigichl information and services to
physicians and pharmaceutical companies. From ®2000, Mr. Warma held senior positions of inchegsesponsibility at Novartis
Pharmaceuticals (previously Ciba-Geigy Ltd.) atitsporate headquarters in Basel, Switzerland. 8\&tilNovartis, Mr. Warma served as the
Head of International Pharma Policy & Advocacy andenior management within global marketing wherevorked on the international
launch of a gastrointestinal product. Mr. Warmaagied an honors degree specializing in Neurosciffooethe University of Toronto and an
International M.B.A. from the Schulich School of MaEgement at York University in Toronto. As our Rdeat and Chief Executive Officer,
Mr. Warma is directly involved in all aspects ofraperations. He has extensive experience in catpdiusiness development within the
biopharmaceutical industry, in addition to execetigadership and management experience.

Karthik Radhakrishnan has served as Chief Financial Officer since Mai@h3 Mr. Radhakrishnan joined Opexa with over 10
years of healthcare capital markets experiencevarsd recently was a Vice President at ING Investriamagement in New York. While
ING from 2007 to 2012, he was responsible for ealte investments in the small & small-mid cap fg@vth products that are part of the
Fundamental Equity product line. Previously he tassenior analyst at Eagle Asset Management fi@®d 20 2007, responsible for large cap
growth healthcare. Prior to this, Mr. Radhakrishearved in various analyst positions including SeAinalyst at The Dow Chemical Comps
where he worked from 2002 to 2005. Mr. Radhakrishserved as a member of the Board of Trusteesras@G@undation, a non-profit
organization serving the Congenital Adrenal Hypasia community from 2008 to 2011. Mr. Radhakrishisaan CFA charter holder and has an
MBA degree from the University of Michigan, a Mastén Engineering from the State University of N¥ark and a Bachelor’s degree from
the Indian Institute of Technology.

Donna R. Rill was appointed as our Chief Development Officer pilA22013 and previously served as our Senior \Hoesident of
Operations and Quality Systems since January Z8@3 November 2004 until January 2009, she sersafiGe President of Operations.
From April 2003 to November 2004, she was the direaf quality systems and process developmenipaix® Pharmaceuticals, Inc. From
November 1997 to April 2003, she was the direcfdramslational research for the Center for CelG&ne Therapy at Baylor College
Medicine. Ms. Rill has worked to design and qua#yP Cell & Gene Therapy Laboratories, GMP Vectardection facilities, and
Translational Research Labs at St. Jude Childieesearch Hospital, Texas Children’s Hospital, aagl® College of Medicine. Ms. Rill
received her B.S. in Medical Technology from thavdrsity of Tennessee, Memphis.

Timothy C. Barabe has served as a Director since March 2014. Heeckiir 2013 as Executive Vice President and Chiedfdial
Officer of Affymetrix, Inc. Previously, from July@®6 until March 2010, he was
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Senior Vice President and Chief Financial OfficEHaman Genome Sciences, Inc. Mr. Barabe servé&has Financial Officer of Regent
Medical Limited, a U.K.-based, privately owned,giaal supply company, from 2004 to 2006. He waswWobvartis AG from 1982 through
August 2004, where he served in a succession afrsexecutive positions in finance and general ngangent, most recently as the Chief
Financial Officer of Sandoz GmbH, the generic phaceutical subsidiary of Novartis. Mr. Barabe semmeshe board of ArQule, a Boston-
based, NASDAQ-listed biotech company, and ProjgmrOHand, a non-profit organization. He receivedBhB.A. degree from the University
of Massachusetts (Amherst) and his M.B.A. fromUméversity of Chicago. Mr. Barabe has extensiveegignce as a senior financial execu
of life sciences companies, giving him valuableragienal and financial experience, including in thirnational setting, and knowledge of
both the pharmaceutical and biotech industries.

Hans-Peter Hartung, M.D.has served as a Director since March 2014 andvangber of our Scientific Advisory Board since 2010
He has served as a professor and Chairman of tharibeent of Neurology at Heinrich Heine UniversifyDUsseldorf, Germany since 2001.
Dr. Hartung earned his M.D. degree from the Unigisf Disseldorf and received post-graduate tragjrin immunology, neurology and
neuroimmunology at the University of Mainz, Germamyg the University of Disseldorf. He is a membfeseveral international and national
medical societies, serves on various executiveagademic boards, as well as on the editorial bohadnumber of international medical
journals (including pa-president of ECTRIMS, the European Neurologicali&y, the International Society for Neuroimmunaoftpthe
International Federation of Multiple Sclerosis Stigis and the World Health Organization AdvisornyaBbon Multiple Sclerosis). He has also
been published extensively in the field of neuroumwmlogical disorders. Dr. Hartung has extensiveeegrpce in the field of drug discovery ¢
development, is a leader in the field of clinicahhunology and has broad leadership experience ougaboards.

Gail J. Maderis has served as a Director since October 2011. Mdekiihas served as President and CEO of BayBip fiBea
Bioscience Association), an independent, non-ptiile association serving the life sciences ingustNorthern California, since October
2009 and joined BayBio’s board in 2004. From JW92to June 2009, Ms. Maderis served as PresidehC&O of Five Prime Therapeutics,
Inc., a biotechnology company focused on the diegpand development of innovative protein and amybdrugs, and served as a director
until 2010. Prior to that, Ms. Maderis held genenalnagement positions at Genzyme Corporation fré&y 1o 2003, including founder and
president of Genzyme Molecular Oncology, a publtchged division of Genzyme, and corporate viceigient of Genzyme Corporation.

Ms. Maderis has served as a director of NovaBayrRaeeuticals, Inc. since October 2010. Ms. Mad®ais also been a member of several
private company boards. Ms. Maderis received a @e§ree in business from the University of Califarat Berkeley and an M.B.A. from
Harvard Business School. Ms. Maderis has exteresiperience as a senior executive of life scienoegpanies, giving her valuable operatic
and industry experience and leadership skills, @sag an extensive network of contacts relatdthtmcing, partnering and support services ir
the biotech industry and visibility into businesslgolicy trends that impact the biopharmaceufiwalistry.

Michael S. Richmanhas served as a Director since June 2006. Mr. Riahmas served as president and chief executiveeofif
Amplimmune, Inc. since July 2008. Mr. Richman seras president and chief operating officer of Ampfiune, Inc. from May 2007 to July
2008. From April 2002 to May 2007, Mr. Richman sahas executive vice president and chief operatificer of MacroGenics, Inc.

Mr. Richman joined MacroGenics, Inc. in 2002 witipeoximately 20 years’ experience in corporate tess development within the
biotechnology industry. Mr. Richman served as adaor of Cougar Biotechnology from June 2006 ty 20009. Mr. Richman obtained his B
in Genetics/Molecular Biology at the University®@élifornia at Davis and his MSBA in Internationaldness at San Francisco State
University. He has extensive experience in busidesglopment and strategic planning for life sceecompanies, as well as executive
leadership and management experience.

Scott B. Seamarhas served as a Director of since April 2006. MrarB8an has served for over five years as (i) theutive director
and treasurer of the Albert and Margaret Alkek Ftation of Houston, Texas,
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a private foundation primarily supporting biomediezsearch and institutions in the Texas Medicait€ein Houston, Texas, (ii) the chief
financial officer of Chaswil Ltd., a private familpanagement company, (iii) secretary and treasififgt & A Properties Inc., a ranching and
real estate concern, and (iv) director of Somel@dses America. In March 2013, Mr. Seaman was alegtdirector of Gradalis, Inc., a
privately held clinical stage biotechnology compaleyeloping cancer focused immunotherapies. In 2048, Mr. Seaman became a director
of Strike Bio, Inc., a privately held clinical sebiotechnology company developing gene interfexeherapeutics. In April 2009, Mr. Seaman
became the Managing Member of ICT Development LLictvis the Managing Member of ICT Holdings LLC, emergy services supplier 1
which he serves as president. From October 2002t@mber 2010, Mr. Seaman served on the boardréBeel, Inc., a privately held
biotechnology company. From May 2004 to Decembd&02Mr. Seaman served as a Member of the Invest@emimittee of Global Hedged
Equity Fund LP, a hedge fund. Mr. Seaman receivealchelor’s degree in business administration fBowling Green State University and is
a certified public accountant. Mr. Seaman has exterexperience in overall financial management@rgorate development, combined with
operational and corporate governance experience.
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EXECUTIVE COMPENSATION
Executive Officer Compensation

The following table sets forth certain informatiooncerning compensation earned by or paid to cepisons who we refer to as
“Named Executive Officers” for services provided the fiscal year ended December 31, 2014. Our Naaxecutive Officers include persons
who (i) served as our principal executive officemoted in a similar capacity during 2014, (ii) eeerving at fiscal year-end as our two most
highly compensated executive officers, other ttengrincipal executive officer, whose total compimn exceeded $100,000, and (iii) if
applicable, up to two additional individuals for @rh disclosure would have been provided as a mgktyhcompensated executive officer, but
for the fact that the individual was not servingaasexecutive officer at fiscal year-end.

2014 Summary Compensation Table

Name and Principal Stock Options All Other

Position Year Salary Bonus Awards 1 Awards @ Compensatior Total

Neil K. Warma 201< $ 406,46 $ O $ 84,18 $1,137,35 $ 0 $1,638,00
President and Chief Executive Offic 2012 $ 396,55 $94,18( $ 53,71: $ 9232 $ 0 $ 636,76

Karthik Radhakrishna 201¢ $ 246,00 $ O $ 30,31' $ 23241 $ 0 $ 508,73
Chief Financial Officel® 201z $ 180,92 $30,31* $ [ $ 285,220 $20,099® $ 516,65

Donna R. Rill 2014 $ 246,00 $ O $ 22500 $ 23241 $ 0 $ 500,91
Chief Development Offict 201: $ 240,000 $ 44,50 $ 37,751 $ 3429 $ 0 $ 356,54

(1) Amounts in this column represent the aggregedat date fair value of restricted stock awardsmated in accordance with Financial
Accounting Standards Board Accounting Standardsficaton Topic 718 (“FASB ASC 718"). The fair vadwf restricted stock awards is
based on the closing price of our common stockhergtant date, and we recognize the compensatjzener over the vesting peric

(2) Amounts in this column represent the aggregedat date fair value of option awards computeddoordance with FASB ASC 718. Each
officer was granted two options on February 28, 2@hd the fair value of each was calculated uiiegBlack-Scholes option-pricing
model. The first option is based upon the achieveraga future performance-based strategic milestsjective, and the grant date fair
value is based upon the probable outcome of tHfenpesince conditions. The second option is time-aSee Note 15 to our financial
statements included in our annual report on For-K for assumptions underlying the valuation of egaivards

(3) Mr. Radhakrishnan was appointed as Chief Finai@iiter on March 29, 2013 at an annual salary af3200.
(4) Mr. Radhakrishne's bonus was p-rated to reflect his March 2013 employment staates

(5) Represents payments made to Mr. Radhakrishnaelfgation and temporary housing expen

Executive Employment Agreemen

Neil K. Warma. We entered into an employment agreement on Jon20D8 with Neil K. Warma pursuant to which hevesras ou
President and Chief Executive Officer. Pursuarh&bagreement, which automatically renews for 12vm@eriods, Mr. Warma is currently
compensated at the rate of $406,464 per
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year. In addition, Mr. Warma is entitled to theldaling: (i) an annual cash bonus of up to 50% sftfase salary based upon milestones
agreed upon; and (ii) a one-time payment of $50@23M and 6,250 shares of our common stock toshedsif and when the closing bid price
of our common stock equals or exceeds $16.00 fmoR@ecutive trading days. In addition, we prowtte Warma with our standard benefits
and insurance coverage as generally provided tonamagement, as well as contractual indemnificatigints by reason of his service as an
officer and employee. If his employment is term@thby the Board without cause, as defined in thieeagent, Mr. Warma will be entitled to
receive a severance payment equal to 12 monthis bkse salary plus a payment equal to 30% of $wlaey in lieu of any potential bonus, in
addition any earned but unpaid bonus. In additiesting of stock options will accelerate in fulleWtill also reimburse Mr. Warma for
COBRA expenses for a 12-month period, subjectdappequal to Opexa’s standard contribution to eygddealth benefits. Upon the
effectiveness of a change in control, as definatiénagreement, Mr. Warma will receive 18 monthsatry and COBRA reimbursement ar
payment equal to 45% of base salary in lieu of @wtgntial bonus, in addition to any earned but ichpanus. In addition, all vesting of optic
will accelerate in full. Any payment or benefit Milarma might receive upon a change of control wkiolild constitute a “parachute
payment” under Section 280G of the Internal Revebode will be reduced so as not to trigger exaseunder Section 4999 of such Code.
Mr. Warma’s agreement also provides that for a Tzvim period following his termination of employmghé will not engage or participate in
any competitive business or solicit or recruit afyDpexa’s employees. The severance and changmubt benefits are subject to Mr. Warma
executing and delivering a general release andexaifrclaims in favor of Opexa.

Karthik Radhakrishnan. We entered into an employment offer letter witdrtlik Radhakrishnan on March 12, 2013 pursuant to
which we appointed Mr. Radhakrishnan as our Chitgduficial Officer on March 29, 2013. Mr. Radhakrighns currently compensated at the
rate of $246,000 per annum and is eligible to recan annual discretionary bonus of up to 35% sblise salary per 12-month period, based
on the achievement of objectives as determinedsx&s Board and Chief Executive Officer. In adutitiMr. Radhakrishnan was granted a
ten-year stock option to purchase 125,000 shar@peka’s common stock that will vest in quarterigrements over a three-year period. As
part of this agreement, Mr. Radhakrishnan waslhgégior reimbursement of temporary housing of u2¢00 per month for a maximum of
three months, a several day house hunting-tripeamdving expense allowance of $15,000. Mr. Radkhhkan receives our standard benefits
and insurance coverage as generally provided tolraeof our management, as well as contractuahind&ation rights by reason of his
service as an officer and employee. Mr. Radhakaslmemployment may be terminated at any time wahilg by him or without cause (as
defined in the offer letter) by the Board. If himgloyment is terminated by the Board without cale,Radhakrishnan will be entitled to
receive a severance payment equal to six monthis dfase salary and vesting for any unvested siptikns will accelerate by six additional
months. The severance benefits are subject to BathBkrishnan having been continuously employedititrahe termination event, executing
and delivering a general release and waiver ofndan favor of Opexa, not being in breach of themletter or Opexa proprietary informatic
and inventions agreement, and not engaging in efivityg which is competitive with Opexa during tterm of the offer letter or while receivi
the severance benefits. The timing of any paymienkér. Radhakrishnan under the offer letter is subjo applicable requirements of
Section 409A of the Code and the related TreaseguRtions.

Donna R. Rill. We entered into an amended and restated empldyagesement with Donna R. Rill on April 21, 2010igkis
effective as of April 1, 2010, pursuant to which.NRsll serves as our Chief Development Officer.sTagreement superseded Ms. Rill's prior
agreement. Ms. Rill is currently compensated atate of $246,000 per annum and is eligible toivecan annual discretionary bonus of up to
20% of her base salary per 12-month period, base¢tdepachievement of objectives as determined gx@p Board and Chief Executive
Officer. In addition, Ms. Rill receives our standdrenefits and insurance coverage as generallydadio our management, as well as
contractual indemnification rights by reason of eitvice as an officer and employee. Ms. Rill's &apment may be terminated at any time
voluntarily by her or without cause (as definedha agreement) by the Board. If her employmergriminated by the Board without cause,
Ms. Rill will be entitled to receive a severancgpa&nt equal to six months of her base salary astingefor any
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unvested stock options will accelerate by six addél months. The severance benefits are subjédstdRill having been continuously
employed through the termination event, executimdjdelivering a general release and waiver of ddimfavor of Opexa, not being in breach
of the employment agreement or Opexa’s proprigte#ormation and inventions agreement, and not eimggig any activity which is
competitive with Opexa during the term of the ergpi@nt agreement or while receiving the severanopefits. The timing of any payments to
Ms. Rill under the employment agreement is sulifeetpplicable requirements of Section 409A of tlel€and the related Treasury
Regulations.

2014 Grants of Plan Based Awards

The following table presents information regardétgck options granted during the fiscal year erldedember 31, 2014 pursuant to
our 2010 Stock Incentive Plan to our Named Exeeuficers.

Estimated Future Payouts Under Equity

Incentive Plan Awards (1)

All Other All Other

Stock Option
Awards: Awards: Grant Date
Number of Number of Fair Value of

Exercise
Shares of  Securities Price of Stock and
Stock or  Underlying Option Options

Name Grant Date  Threshold Target Maximum Units @ Options® Awards  Awards ¥

Neil K. Warma 2-28-14 — 316,25C 316,25C — = $1.82 $572,331
2-28-14 — — — — 316,250 $1.82 $565,02€

2-28-14 — — — 51,748 — — $ 94,181

Karthik Radhakrishna 2-28-14 — 64,625 64,625 — — $1.82 $116,95¢
2-28-14 — — — — 64,625 $1.82 $115,462

2-28-14 — — — 16,659 — — $ 30,319

Donna R. Rill 2-28-14 — 64,625 64,625 — — $1.82 $116,95¢
2-28-14 — — — — 64,625 $1.82 $115,462

2-28-14 — — — 12,363 — = $ 22,500

(1) The Target and Maximum amounts represent tineoen of shares of common stock underlying perfoiceamsed options that will vest, if
at all, 100% in the event our ongoing Phase IlbiAbclinical trial for patients with SPMS meets ilesignated study endpoints. The
performance options have a term of ten ye

(2) The restricted stock awards are t-based and are scheduled to vest in full on Febr2&r015

(3) These options are time-based, have a terrmofdars and vest quarterly over a four-year pexath 25% vesting on the one-year
anniversary of the grant date and the remaining V&8ting quarterly over the remaining three ye

(4) Amount represents the aggregate grant datedhie of equity awards computed in accordance R{BB ASC 718. For performance-
based and time-based options, the fair value waslated using the Black-Scholes option-pricing mlpdnd is based upon the
achievement of the probable outcome of the perfan@a&onditions for performance-based options. alrevhlue of restricted stock
awards is based on the closing price of our comstock on the grant date, and we recognize the cosatien expense over the vesting
period. See Note 15 to our financial statementsided in our annual report on Form 10-K for assuomst underlying the valuation of
equity awards
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2014 Outstanding Equity Awards at Fiscal Year-End

The following table presents information regardingstanding equity awards at December 31, 2014doh of the Named Executive

Officers.
Option Awards Stock Awards
Number of
Number of Market
Securities  Number of Shares or Value of
Underlying  Securities Units of Shares or
Unexercisec Underlying Option  Stock That Units of
Unexercised Option  Expiration Stock That
Options (#) Options (#) Exercise Have Not Have Not
Name Exercisable Unexercisable Price Date Vested (#) Vested ($)")
Neil K. Warma 62,50( — $ 4.04 06/16/1¢
37,50( — $ 0.8t 01/16/1¢
25,00( — $ 82C 11/30/1¢
18,75( — $ 6.2¢ 01/04/2:
39,98¢ 3,631 $ 3.8 01/06/2:
32,71¢ 10,90(@ $ 3.8/ 01/06/2:
55,98¢ 39,981 $ 3.8/ 01/06/2:
33,33¢ 16,6663 $ 1.8/ 11/08/2:
— 316,25 $ 1.8; 02/28/2: 51,7446 $37,25¢
— 316,25(® $ 1.8. 02/28/2:
Karthik Radhakrishna 72,917 52,080 $ 2.3, 03/29/2
— 64,6219 $ 1.8. 02/28/2: 16,6549 $11,99:
— 64,621 $ 1.8. 02/28/2:
Donna R. Rill 1,50( — $ 28.0C 12/05/1
5,84t — $ 20.0C 04/20/1¢
8,00( — $ 21.8¢ 06/18/1
75C — $ 43¢ 05/06/1¢
8,25( — $ 4.6& 06/26/1¢
10,00( — $ 0.8t 01/16/1¢
2,09¢ — $ 1.8t 02/06/1¢
12,50( — $ 82C 11/30/1¢
6,25( 80 $ 6.2 01/04/2:
8,79 2,611@ $ 3.81 01/06/2:
7,852 8,7242) $ 3.8/ 01/06/2:
12,21t 10,000 $  3.81 01/06/2:
10,00( 16,6610 $  1.7! 04/29/2
— 64,6214 $ 1.8 02/28/2: 12,3646 $8,90:
— 64,62t $ 1.8. 02/28/2:

1)
(2)

The shares vest quarterly over a t-year period from the grant da

The performance-based options began vestingeaglyaover a three year-period upon achievemereadfain key milestone events. On
September 12, 2012, the first tranche of one-thirithe performance option shares commenced threeguearterly vesting upon
achievement of the first key milestone, which wa®a initiating a clinical trial for Tcelna in SPMOn February 5, 2013, the second
tranche of two-thirds of the performance optionreea&ommenced three-year quarterly vesting uporaement of the second key
milestone, which was Opexa entering into a collabon, partnership or other strategic arrangenmerdiving rights in the United Stat
for Tcelna.
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3) 25% of the shares vested on the date of th&,gndth the balance vesting quarterly in equal anmis at the end of each of the next nine
quarters

4 25% of the shares vest on the one-year anmimes the grant date, and the remaining 75% vesiimarterly over the remaining three
years.

(5) The performance-based options will vest, iil§t100% in the event our ongoing Phase b Abililinical trial for patients with SPMS
meets its designated study endpoi

(6) The restricted stock awards are t-based and are scheduled to vest in full on Febr2&r2015
(7)  Based on the closing market price of Opexa comnmekon December 31, 201
2014 Director Compensation

The following table presents summary informatiogameling compensation of the non-employee membeosioBoard of Directors
who served during any part of the fiscal year eridedember 31, 2014.

Fees Earned

or Paid Options All Other
Name in Cash Awards®®)  Compensatior Total
Timothy C. Barabt $12,000%) $32,00¢(") $ 0 $44,000
Hans-Peter Hartung, M.C $12,000@ $32,00¢(" $ 1,000®  $45,000
Gail J. Maderis $15,0003) $40,00C®) $ 0 $55,000
Michael S. Richma $15,0000) $40,0000 $ 0 $55,000
Scott B. Seama $15,0004) $40,00C®) $ 0 $55,000

(1) Inlieu of $12,000 cash, Mr. Barabe electecetzeive 6,000 shares of restricted common stoddarch 19, 2014, with 33-1/3% vesting on
each of June 30, 2014, September 30, 2014 and becedh, 2014

(2) Inlieu of $12,000 cash, Dr. Hartung electedeteive an option to purchase 6,450 shares of @omstock on March 19, 2014 at an
exercise price of $2.00 per share, witl-1/3% vesting on each of June 30, 2014, Septemhe&2(8@ and December 31, 20:

(3) Inlieu of $15,000 cash, Ms. Maderis and MichHRnan elected to receive 8,242 shares of restragaunon stock on February 28, 2014,
with 25% vesting on each of March 31, 2014, June2B4, September 30, 2014 and December 31, .

(4) Inlieu of $15,000 cash, Mr. Seaman electeteive an option to purchase 8,844 shares of constock on February 28, 2014 at an
exercise price of $1.82 per share, with 25% vestimgach of March 31, 2014, June 30, 2014, Septeih014 and December 31, 20

(5) Amount represents the aggregate grant datedhie of equity awards computed in accordance RBB ASC 718. The fair value of
time-based option awards is calculated using tlaelBBcholes option-pricing model. See Note 15 tofioancial statements included in
our annual report on Form -K for assumptions underlying the valuation of eganvards

(6) The aggregate number of shares underlying andigtg option awards as of December 31, 2014 wasBRtabe, 17,200 shares;
Dr. Hartung, 23,650 shares; Ms. Maderis, 59,230eshdr. Richman, 88,884 shares; and Mr. Seamgf08%hares
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(7)

(8)

(9)

As compensation for Board services, Mr. Barahe Dr. Hartung were issued the following two opsi@n March 19, 2014 to purchase
shares of common stock at an exercise price ofd§2e0 share, the market value on the date of g¢@mn option, with a term of the earlier
of ten years or upon a change of control of Optxaurchase 12,900 shares, with 50% vesting imngiapon grant and the remaining
50% vesting on December 31, 2014; and (ii) an optiath a term of ten years, to purchase 4,300eshavith 50% vesting immediately
upon grant and the remaining 50% vesting on Fepr2@r 2015

As compensation for Board services, Ms. Madanid Messrs. Richman and Seaman were issued theifuy two options on February 28,
2014 to purchase shares of common stock at anisegnice of $1.82 per share, the market valuéherdate of grant: (i) an option, with a
term of the earlier of ten years or upon a charigmuotrol of Opexa, to purchase 17,686 shares, 808 vesting immediately upon grant
and the remaining 50% vesting on December 31, 2&d (ii) an option, with a term of ten years, toghase 5,896 shares, with 50%
vesting immediately upon grant and the remaining 5@sting on February 28, 201

Represents an honorarium paid for consulting sesvamd participation in the American Academy of féagy (AAN) analyst reception
April 2014.

Standard Compensation Arrangemer

Employee directors do not receive any compensétioservices as a member of our Board. We reimbousalirectors for travel ar

lodging expenses in connection with their attendaatdBoard and committee meetings. Our standandaicompensation arrangements for
non-employee directors consists of the followinglued at $55,000:

(i) an option to purchase shares of our commorkdtewing a Black-Scholes determined value of $30@0the date of grant and
an exercise price equal to the fair market valu®péxa’s common stock on such date, with 50% wvgstpon grant and the
balance vesting on December 31 of thaty

(i) an option to purchase shares of our commoaoksiaving a Black-Scholes determined value of $1@6n the date of grant and
an exercise price equal to the fair market valu®péxa’s common stock on such date, with 50% wvgstpon grant and the
balance vesting generally one year from the datganit; anc

(iii) $15,000 in cash, payable in equal quartenistallments in arrears, which, at the individuakcéibn of each director, may instead
be paid in the form of a stock option or restricébdres of common stock, subject to quarterly rggif such equity awar
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TRANSACTIONS WITH RELATED PERSONS

Since January 1, 2012, we have engaged in thenfioiipreportable transactions with our directorga@xive officers, beneficial
holders of more than 5% of our voting securitiex] affiliates or their immediately family membevge believe that all of these transactions
were on terms as favorable as could have beemelt&éiiom unrelated third parties.

Entities affiliated with director Scott B. Seamanésted an aggregate of $1.3 million principal antdw our 12% convertible
secured promissory notes which were issued invaterioffering of notes and warrants to purchaseeshaf our common stock pursuant to a
Note Purchase Agreement dated July 25, 2012. Areggte of $4.085 million in principal amount of e®twas originally issued in the offeril
The notes were originally scheduled to mature dyn 25, 2014 and accrued interest at the rate of p2#@annum, compounded annually.
Interest was payable semi-annually on June 30 augidber 31, commencing December 31, 2012, in aitksdr or registered shares of our
common stock at our election. The notes were sddwesubstantially all of our tangible and intarigibssets, and a portion of the proceeds
held in a controlled account. Alkek & Williams Vemes Ltd. acted as the collateral agent for thelmmters. The notes were convertible into &
new class of non-voting Series A convertible pmeferstock, subject to certain limitations and atijients, which was ultimately convertible
into common stock. The warrants have an exercise pf $2.56 per share, a five-year term and aesotsable for 112.5% of the number of
shares of common stock into which the notes weaggnally ultimately convertible, subject to certdimitations and adjustments. The investor:
were given certain registration rights relatinghte shares of common stock underlying the Seriesrvertible preferred stock and the
warrants.

Convertible secured notes and warrants to purat@senon stock were issued to investors affiliatethwir. Seaman in the
following amounts:

Principal Number of Shares

Amount of Note Subject to Warrant
Alkek & Williams Ventures Ltd. $500,00C 175,781
Albert and Margaret Alkek Foundatic $300,00C 105,469
DLD Family Investments, LL( $500,00C 175,781

See footnote 2 to the “Beneficial Ownership Talft®"a description of the relationship between amag Mr. Seaman and each of
these investors, each of whom was also a benefisiner of more than 5% of our outstanding commonlsat the time of the private offering.

Former director David E. Jorden and director, Riexsi and Chief Executive Officer Neil K. Warma ajsaticipated in the note
offering and invested $115,000 and $15,000, resmdgt and were issued warrants to purchase 40a21%5,273 shares, respectively.

While the Audit Committee of our Board of Directasgyenerally responsible for oversight and revigwany related person
transactions, an independent special committe@ioBoard reviewed and negotiated the terms of tmertible secured note offering and
recommended that the offering be approved on beli&fpexa and our Board of Directors.

We subsequently issued an aggregate of 163,22dsshbicommon stock to holders of the July 2012 s\ot@payment of accrued
interest on December 31, 2012, of which entitiéiiated with Mr. Seaman were issued an aggregbfl 943 shares. Messrs. Jorden and
Warma were issued 4,595 and 600 shares, respgctiVel also issued an aggregate of 123,231 shammahon stock to holders of the July
2012 notes in payment of accrued interest on JOn2@L3, of which entities affiliated with Mr. Seamwere issued an aggregate of 50,297
shares. Messrs. Jorden and Warma were also isstfe@ @nd 581 shares, respectively.

On January 29, 2013, and pursuant to a waiver ézediy the holders of in excess of two-thirds @f phincipal amount of the
outstanding July 2012 notes and accepted by Opiex@mount of the cash subject to the
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deposit account control agreement was reducedd0,860. In exchange for such waiver, we issuedamsrto the holders of the July 2012
notes to purchase an aggregate of 187,500 shaces obmmon stock. The warrants have an exercise pf $1.21 per share and a five-year
term. Entities affiliated with Mr. Seaman were isdwvarrants to purchase an aggregate of 59,67@ssterd Messrs. Jorden and Warma were
issued warrants to purchase 5,278 and 688 shasgmatively.

Mr. Jorden and Charles E. Sheedy, who was the lngadedwner of more than 5% of our outstanding casnmstock at the time of the
following transaction, participated in a privatdesing on January 23, 2013 with certain other aditee investors who purchased an aggregate
of $650,000 in principal amount of our unsecuredvestible promissory notes and warrants to purckasees of our common stock. Messts.
Jorden and Sheedy each invested $100,000 in teergffand each received a warrant to purchase @&/a@res of common stock. The notes
were originally scheduled to mature on January?P34 and accrued interest at the rate of 12% parrancompounded annually. Interest was
payable quarterly beginning March 31, 2013 in ca$le notes were convertible into common stock atibtion of the investors at a price of
$1.298125 per share, subject to certain limitatiGiifsy percent of the initial principal amount geany amount of such principal that has
otherwise been prepaid or converted) was payableshive business days following our receipt obggregate of at least $5 million in
proceeds from the sale of our equity securitiegarats payments from one or more partners or pateudrtners in return for granting a licer
other rights, or an option to license or othervasquire rights with respect to Tcelna. The rema@mrincipal was payable five business days
following our receipt of an aggregate of at leas63$million in proceeds from the sale of our equeiégurities and/or as payments from one or
more partners or potential partners in return fangng a license, other rights, or an option tettise or otherwise acquire rights with respect t
Tcelna. Upon receipt of the upfront payment of $Bion from Merck Serono in February 2013, we rep&550,000 principal amount of the
notes plus accrued interest, including $100,000cpal amount of the notes plus accrued interebteassrs. Jorden and Sheedy, and converte
the remaining $100,000 principal amount into shafesur common stock pursuant to an invest@lection to convert into equity. The warre
have an exercise price of $1.24 per share, a #a-term and are exercisable for a maximum of anegte of 243,750 shares of common
stock, subject to certain limitations.

On September 23, 2013, we entered into an amendnintertain holders of the July 2012 notes wébpect to certain terms
relating to conversion of the notes. Pursuant th$dmnibus Amendment to All Outstanding 12% ConbttSecured Promissory Notes of
Opexa Therapeutics, Inc. and Associated Registr&ights Agreement, all outstanding July 2012 natasbthe related registration rights
agreement dated July 25, 2012 were amended suglintiaadition to the existing conversion arrangataethe July 2012 notes became
convertible at our election directly into sharegofmmon stock (rather than any intermediate comwert® shares of Series A convertible
preferred stock), at a conversion price of not taas $1.50 nor more than $2.25, based on the raosht closing market price of our common
stock on the NASDAQ Stock Market at the time of elaction to convert the notes plus any accruedibpaid interest into shares of common
stock. Pursuant to the amendment, upon conversitreaJuly 2012 notes into common stock, we coviathto promptly file a Form S-3
registration statement to register for resale ttegess of common stock and to use commercially redse efforts to cause such registration
statement to be declared effective under the SezsuAct of 1933. Notes in the aggregate princgrabunt of $3,185,000 were outstanding at
the time of the amendment. The amendment was apgioy requisite holders of more than 75% of thetauniding July 2012 notes, thereby
amending all outstanding notes and the registratgiris agreement.

On September 24, 2013, we converted the outstatditagnce of all principal and accrued interesthenduly 2012 notes of
$3,275,053 into an aggregate of 1,714,697 sharesmfmon stock at a conversion price of $1.91, whiek the most recent closing market
price of our common stock on the NASDAQ Stock Markben we effected such conversion. As a resuti@fconversion, the security interest
granted to the noteholders in all of our assetsref@ssed, including $500,000 of restricted cadt imea controlled deposit account. Upon the
conversion of the July 2012 notes, entities affighwith Mr. Seaman were issued an aggregate gB88%hares of common stock, and Mes
Jorden and Warma were issued 61,912 and 8,076sshiacemmon stock, respectively. An independentigheommittee of our Board of
Directors reviewed and recommended approval ofdimas of the amendment and the conversion of tlye2l1 2 notes into common stock on
behalf of Opexa and our Board of Directors.
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DESCRIPTION OF SECURITIES
Common Stock

This section describes the general terms and pomg®f the shares of our common stock, $0.01 pharev This description is only a
summary and is qualified in its entirety by refaemo the description of our common stock inclustedur restated certificate of formation and
our amended and restated bylaws which have bashdi exhibits to the registration statement ottliis prospectus is a part. You should
read our restated certificate of formation andamended and restated bylaws for additional infoionatefore you buy any of our common
stock or other securities. See “Where You Can Mode Information” and “Incorporation by Reference.”

We have 100,000,000 shares of authorized commak.s#s of December 31, 2014, there were 28,234sHates of common stock
issued and outstanding, as well as Series L wartargurchase 541,668 shares of common stock adtstaon that date. Each holder of
common stock is entitled to one vote for each shAmmmon stock held on all matters submitted vote of shareholders. We have not
provided for cumulative voting for the electiondifectors in our restated certificate of formatidhis means that the holders of a majority of
the shares voted can elect all of the directons gi@nding for election. Subject to preferencesiey apply to shares of preferred stock
outstanding at the time, the holders of outstandhyes of our common stock are entitled to recdividends out of assets legally available at
the times and in the amounts that our board ottire may determine from time to time. Upon ouuiégtion, dissolution or winding-up, the
holders of common stock are entitled to share haialall assets remaining after payment of abiiéies and the liquidation preferences of any
outstanding preferred stock. Holders of commonkst@o/e no preemptive or conversion rights or othudascription rights. There are no
redemption or sinking fund provisions applicablétte common stock. All outstanding shares of comstonk are fully paid and
nonassessable, and the shares of common stockafiehen issued, will be fully paid and nonassdssab

The shares of common stock that are purchaseeiRitfhts Offering as part of the Units will be isdun book-entry, or
uncertificated, form meaning that you will receaéirect registration (DRS) account statement foamtransfer agent reflecting ownership of
shares if you are a holder of record of sharesdeS L warrants. The Subscription Agent will agaror the issuance of the common stock as
soon as practicable after the expiration of thehRigffering, payment for the Units subscribedHas cleared, and all prorating calculations
and reductions contemplated by the terms of th@Ri@ffering have been effected. If you hold yduares of common stock in the name of a
custodian bank, broker, dealer, or other nominde; Will credit your account with your nominee witie common stock you purchased in the
Rights.

Preferred Stock

We have 10,000,000 shares of authorized prefetostt,sno par value, none of which were issued a¢standing as of December 31,
2014. Of this amount, 80,000 shares have beenrteid) Series A convertible preferred stock. We msiye preferred stock, in series, with
such designations, powers, preferences and otjfgsrand qualifications, limitations or restrictsoas our board of directors may authorize,
without further action by our stockholders.

Warrants
Warrants Included in Units Issuable in the Rightsftering

The Warrants to be issued as a part of this Rigffering will be designated as our “Series M” waitsa These Warrants will be
separately transferable following their issuance tnough their expiration on 2018. The Warrants entitle the holder to purchase
one share of common stock at an exercise pricg $0(50 per share from the date of issuance thrduge 30, 2016 and (ii) $1.50 per share
from July 1, 2016
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through their expiration on 0138. Upon issuance, the Warrants will be listedfading on NASDAQ under the symbol
“OPXAW.” The common stock underlying the Warrantppn issuance, will also be traded on NASDAQ uridersymbol “OPXA.”

All Warrants that are purchased in the Rights Qifgas part of the Units will be issued in bookrgnor uncertificated, form
meaning that you will receive a direct registrat{®RS) account statement from our transfer agdtgating ownership of Warrants if you art
holder of record of shares or Series L warrantg Shbscription Agent will arrange for the issuaotthe Warrants as soon as practicable afte
the expiration of the Rights Offering, paymenttioe Units subscribed for has cleared, and all pirggaalculations and reductions
contemplated by the terms of the Rights Offeringehldeen effected. If you hold your shares of comstook in the name of a custodian bank,
broker, dealer, or other nominee, DTC will creditiy account with your nominee with the Warrants pawchased in the Rights Offering.

The Warrants will be exercisable for cash, or sofleiring any period when a registration statementtfe exercise of the Warrants is
not in effect, on a cashless basis.

We may call the Warrants for redemption, in whaid aot in part, at a price of $.01 per Warrantrgt @me while the Warrants are
exercisable, upon not less than 30 days’ priortaminotice of redemption to each Warrant holded,igrand only if, the closing price of the
common stock equals or exceeds $2.50 per shaijecstb adjustment, per share, for 10 consecutadirig days.

The exercise price of the Warrants and the numbghares of common stock issuable upon exercigleediVarrants are subject to
adjustment in certain circumstances, includingoakssplit of, stock dividend on, or a subdivisicombination or recapitalization of the
common stock. Upon the merger, consolidation, sh&ibstantially all of our assets, or other simifansaction, the holders of Warrants shall,
at the option of the company, be required to egerttie Warrants immediately prior to the closingheftransaction, or such Warrants shall
automatically expire. Upon such exercise, the hsldé Warrants shall participate on the same lmstbe holders of common stock in
connection with the transaction.

The Warrants do not confer upon the holder anyngotir any other rights of a shareholder of the CamgpUpon notice to the
Warrants holders, we have the right at any timefeard time to time, to reduce the exercise pricéocextend the Warrants termination date.

The Warrants will be issued pursuant to a warrgrée@ment by and between us and Continental StamksTer & Trust Company, tl
warrant agent.
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Other Currently Outstanding Warrants

We have the following series of warrants currentlystanding, some of which contain a provisionddjustment of the warrants ug
completion of this Rights Offering:

Shares of
Common
Stock
Expiration Underlying Exercise Potential Warrant Adjustment
Series Date Warrants Price Resulting from Rights Offering
Series A 6-15-15 223,11¢ $10.20 Warrant exercise price is subject to adjustmetitafSubscription Price is
less than the daily volume weighted average pN&&AP) of the commo
stock on the Record Date, based on the numberapéstoutstanding, the
number of additional shares offered and the VW
Series F 2-11-16 414,64¢ $10.44 None
Series | 7-25-17 1,436,11! $2.56 None
Series J 1-23-18 243,75( $1.24 Warrant exercise price is subject to adjustpimsed on fair market value

of the Subscription Rights, market price of the owwn stock prior to the
Record Date, and number of shares outstan

Series K 1-29-18 187,501 $1.21 Walrrant exercise price is subject to adjustmergedan fair market value
of the Subscription Rights, market price of the aown stock prior to the
Record Date, and number of shares outstan

Series L 2-11-17 541,66¢ $3.00 Warrant exercise price and number of shasemble upon exercise of the
warrant are subject to adjustment, based on théauof shares
outstanding before and after the offeri

TOTAL 3,046,80

Certain Provisions of our Charter and Bylaws

Certain provisions of our restated certificateahiation and our amended and restated bylaws tescbielow may have the effect
of delaying, deferring or discouraging anotherp&am acquiring control of us. Our restated céréife of formation and amended and restate
bylaws provided that:

. Our board of directors is authorized to issue pretestock without shareholder approval;

. We will indemnify officers and directors agdifssses that they may incur in investigations kagal proceedings resulting
from their services to us, which may include sersim connection with takeover defense meas

Transfer Agent

The transfer agent and registrar for our commocksi® Continental Stock Transfer & Trust Company Battery Place, New York,
New York 10004
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PLAN OF DISTRIBUTION

On or about , 2015, we willtdisute the Subscription Rights, Rights Certificatand copies of this prospectus to the
holders of our common stock and Series L warrantthe Record Date. Subscription Rights holders wist to exercise their Subscription
Rights and purchase Units must complete the SyiisnriRights Certificate and return it with paymémt the shares to the Subscription Agent
at the following address:

Continental Stock Transfer & Trust Company
17 Battery Place—8th Floor
New York, NY 10004
Attn: Corporate Actions Department

See “The Rights Offering—Methods for Exercising Swription Rights.”
If you have any questions, you should contact nfarmation Agent for the Rights Offering:

Advantage Proxy, Inc.
(877) 870-8565 (toll free)
(206) 870-8565 (collect)

Other than as described in this prospectus, weotlenmow of any existing agreements between anyestwdder, broker, dealer,
underwriter or agent relating to the sale or disitibn of the underlying common stock.

Maxim Group LLC and National Securities Corp. dre tlealer-managers of this Rights Offering. In steybacity, such dealer-
managers will provide marketing assistance andcadw us in connection with this offering and gitllicit the exercise of Subscription Rights
and participation in the Over-Subscription Privéedhe dealer-managers are not underwriting olipagny of the Subscription Rights or the
shares of our common stock or Warrants being issutids offering and do not make any recommendatith respect to such Subscription
Rights (including with respect to the exercise xpimtion of such Subscription Rights), shares @rk&nts. In connection with this Rights
Offering, we have agreed to pay fees to the deabaragers as follows: (i) to Maxim Group LLC, a céstequal to (a) 1% of the gross
proceeds received by us directly from exercisab®fSubscription Rights if the amount of such gmreseeds is less than $6 million; (b) 4%
the gross proceeds received by us directly fromogses of the Subscription Rights if the amounswth gross proceeds is at least $6 million
but less than $10 million; and (c) 4.5% of the grpeoceeds received by us directly from exerci$éseoSubscription Rights if the amount of
such gross proceeds is at least $10 million; @iiNational Securities Corporation, a cash fee etual75% of the gross proceeds received t
directly from exercises of the Subscription Righthie amount of such gross proceeds is at leastifii®n. We have also agreed to reimburse
the dealer-managers for their expenses (includiithout limitation, legal fees) as follows: (i) wp $50,000 if the gross proceeds received by
us directly from exercises of the Subscription Righ less than $6 million; and (ii) up to $100,0Dthe gross proceeds received by us directly
from exercises of the Subscription Rights is asti&b million. We advanced $20,000 to Maxim GrouyClagainst reimbursement of
accountable expenses upon their engagement asea-od@mager (the “Advance”). Any portion of the Ahce will be returned to us to the
extent it is not actually incurred. We have alseead to indemnify the dealer-managers and theeas/e affiliates against certain liabilities
arising under the Securities Act of 1933. The dealanagers’ participation in this offering is sutijeo customary conditions contained in the
dealer-manager agreement, including the receiphéylealer-manager of an opinion of our counsed. démaler-managers and their affiliates
may provide to us from time to time in the futunehe ordinary course of their business certaiarfaial advisory, investment banking and
other services for which they will be entitled axeive fees.
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Each of Maxim Group LLC and National Securities @wation is a broker-dealer and member of the Fiahindustry Regulatory
Authority, Inc. The principal business address @xh Group LLC is 405 Lexington Avenue, New Yorkew York 10174, and the principal
business address of National Securities Corporétidi0 Park Avenue, 14th Floor, New York, New Ya0022.
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EXPERTS

The financial statements of Opexa as of Decembge?@®13, and for the years ended December 31, 20d2@12, incorporated in
this prospectus by reference to our Annual Repoftarm 10-K for the year ended December 31, 2012 baen audited by MaloneBailey,
LLP, an independent registered public accounting,fand are incorporated in reliance upon theioregated February 27, 2014, given upon
such firm’s authority as experts in auditing andamting.

LEGAL MATTERS

The validity of any securities offered by this grestus will be passed upon for us by Pillsbury Wiap Shaw Pittman LLP, San
Diego, California. The dealer-managers are beipgesented by Loeb & Loeb LLP, New York, New York.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Forthwith the SEC under the Securities Act of 1933magnded. This prospectus is |
of the registration statement but the registrasimtement includes additional information and eixitwWe file annual, quarterly and current
reports, proxy statements and other informatiom it SEC. You may read and copy the registratiaement and any document we file with
the SEC at the public reference room maintainethbySEC at 100 F Street, N.E., Washington, D.C420%ou may obtain information on the
operation of the public reference room by calling SEC at 1-800-SEC-0330. The SEC also maintaiveshasite that contains reports, proxy
and information statements and other informati@arding companies, such as ours, that file docusnagattronically with the SEC. The
website address is www.sec.gov. The informatiothenSEC’s website is not part of this prospectod, any references to this website or any
other website are inactive textual references only.

INCORPORATION BY REFERENCE
The SEC permits us to “incorporate by reference”ittiormation contained in documents we file whik SEC, which means that we
can disclose important information to you by refagryou to those documents rather than by includliegn in this prospectus. Information that

is incorporated by reference is considered to Ibegdadhis prospectus and you should read it wih $ame care that you read this prospectus.
We have filed with the SEC, and incorporate bynezfee in this prospectus:

. our Annual Report on Form -K for the year ended December 31, 2C
. our Quarterly Reports on Form-Q for the quarters ended March 31, 2014, June @D4 2nd September 30, 20:

. our Current Reports on Form 8-K filed Marci2B14, March 20, 2014, May 13, 2014 (excluding I&f1 of such
Current Report as well as Exhibit 99.1 to such €utrReport), June 25, 2014, September 8, 2014eByetr 15,
2014, September 16, 2014 and December 9, 201¢

. our definitive proxy statement on Schedule 14Adfiday 12, 2014

We are not, however, incorporating, in each casgdacuments or information that we are deemedrtaish and not file in
accordance with SEC rules.

You may request a copy of any or all of the docurmércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations,
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Opexa Therapeutics, Inc., 2635 Technology Foread.BThe Woodlands, Texas 77381, telephone (283)06D0. We will not, however, send
exhibits to those documents, unless the exhibéspecifically incorporated by reference in thoseuwinents. We also maintain a website at
www.opexatherapeutics.com. However, the informatinrour website is not part of this prospectusstnalild not be relied upon with respect

to this offering.

AEs

ARR
Attenuation
Axon
Biomarker

BLA

Blood-brain barrier

cGMP

CNS
Cryopreserved
Demyelination
Dose

EDSS

EPA

Epitope

FDA

Immunotherapy

ImmPath ®

Lymphocytes

GLOSSARY OF TERMS

Adverse events

Annualized relapse rat

Process of irradiation that renders cell replicaticcompetent but viable for a short period of i
The long projection of nerve cell

Is a molecule that is present (or absent) fromrtiqudar cellular type. This facilitates the chaexzatior
of a cell type and their identification. A biomarl@n be used to identify a cell population, make a
diagnostic, measure the progress of disease @ffthets of treatmen

Biologics license applicatiol

Is a separation of circulating blood from the braxtracellular fluid in the central nervous syst
Current good manufacturing practit

Central nervous systetr

Storage of cells in a frozen state in liquid nitag

Destruction of myelin sheat

Number of attenuated MRTCs per vi

Expanded disability status sca

An Epitope Profiling Essay is a proprietary assayedoped by Opexa to identify the patient specific
antigens that might be responsible for triggerimg myelin sheath destruction pathw

Also known as antigenic determinant is the padrofintigen that is recognized by the immune system,
specifically by antibodies, -cells, or T-cells.

U.S. Food and Drug Administratio

Is a medical term defined as the “treatment ofaliseby inducing, enhancing, or suppressing an inemur
respons¢’

Our proprietary method for the production of a @atispecific T-cell immunotherapy which
encompasses the collection of blood from the M&p#tisolation of peripheral blood mononuclear
cells, generation of an autologous pool of MRTGsem against selected peptides from MBP, MOG an
PLP, expanding these MRTCs to a therapeutic dosdvex and attenuating them with gamma
irradiation to prevent DNA replication and theretgllular proliferation

A kind of white blood cell in the vertebrate immusystem, specifically, landmark of the adaptive
immune system. Lymphocytes can be divided intoddygphocytes and small lymphocytes. Large
granular lymphocytes include natural killer ceMX( cells). Small lymphocytes consist of T-cells &d
cells.
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MBP

MS

MOG

MRTCs

MSFC
MSIS
MSQLI

Myelin or myelin sheath

NDA

Oligodendroglial cells

PBMC
Peptide
PLP

Precision Immunotherapy®

Regulatory T-Cells

Remyelination

Myelin basic protein is a protein believed to bgartant in the process of myelination of nervethin
nervous system. MBP maintain the correct struabfirayelin, interacting with the lipids in the myeli
membrane

Multiple sclerosis is a disease that involves amime system attack against the central nervousrayst
(brain, spinal cord, and optic nerves). The diséasigought to be triggered in a genetically sutibép
individual by a combination of one or more envir@ntal factors. The day-to-day actions of humans ar
facilitated by neurons as they send electrical iisgriat very high speeds to different parts obitiwy.

The ability of the neurons to function properlydstermined by the fatty tissue insulation surrongdhe
axons known as myelin or myelin sheath. In the cdigaultiple sclerosis, the body’s own immune
system attacks the myelin sheath. When this hapenslectrical impulses from the brain could be
slowed down, distorted or stopped resulting in vmesis, lack of coordination, fatigue, vision probéem
numbness or paralysis. The diagnosis of multiplerssis is usually through an MRI scan which helps
identify any scar tissue in the brain or th-myelinated neuron:

Myelin oligodendrocyte glycoprotein is a glycopriotbelieved to be important in the process of
myelinization of nerves in the central nervous eystin humans this protein is encoded by the MOG
gene. It is speculated to serve as a necessargsethmolecule” to provide structural integritythe
myelin sheath and is known to develop late on tlgodendrocyte

Myelin-reactive T-cells are a subset of T-cellst th@e associated with the destruction of the myelin
sheath

Multiple sclerosis functional composi
Multiple sclerosis impact scal
Multiple sclerosis quality of life inventon

The ability of the neurons to function properlydstermined by the fatty tissue insulation surrongdhe
axons known as myelin or myelin shee

New drug applicatior

Are a type of brain cell whose main functions ar@rovide support and to insulate the axons in the
central nervous systet

Peripheral blood mononuclear ct
Short chains of amino acids linked by amide bo

In a myelin sheath, as the layers of myelin wrapae together, proteolipid protein will bind itsalid
tightly hold the cellular membranes togett

A service mark owned by Ope»>

Treg cells are a sub population of T cells whicldolate the immune system. Animal models have
suggested that modulation of Tregs can treat amoiendisease:

Remyelination is the process propagating oligodecyde precursor cells to form oligodendrocytes to
create new myelin sheaths on demyelinated axoti®iCNS. This is a process naturally regulatethén t
body and tends to be very efficient in a healthySC
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RRMS

SAEs
SPMS

T-cells or T-lymphocytes

Tcelna®
TERMS

Whole brain atrophy

Relapsing remitting multiple sclerosis. People witis type of MS experience clearly defined attaaks
worsening neurologic function. These attacks—wlaitdh called relapses, flare-ups, or exacerbations—
are followed by partial or complete recovery pesigebmissions), during which no disease progression
occurs. Approximately 85% of people are initialipghosed witlrelapsineremittingMS.

Serious adverse even

Secondary progressive multiple sclerosis. Follovangnitial period of relapsing-remitting MS, many
people develop a secondary-progressive diseaseeouwhich the disease worsens more steadily, witl
or without occasional flare-ups, minor recoveriesr(issions), or plateaus. Before the disease-miodify
medications became available, approximately 50%eople with relapsing-remitting MS developed this
form of the disease within 10 yea

Are a type of lymphocytes (itself a type of whitedu cells) that play a central role in cell-medtht
immunity. They can be distinguished from other ropytes, such as B-cells and natural killer cells
(NK-cells), by the presence of a T-cell receptottom cell surface. They are called T-cells becalsg
mature in the thymus. There are several subséf-cells, each with a distinct functio

Imilecleuce-T, formerly known as Tovaxi®.

Tovaxin for Early Relapsing Multiple Sclerosis wvaa®hase IIb clinical study of Tcelna in relapsing
remitting multiple sclerosis patients complete@@08.

Brain atrophy is a condition in which cells in theain are lost, or the connections between them are
damaged. In the brain, losing neurons is highlyasirdble, as loss of brain tissue can cause atyafie
neurological and cognitive problems. Patients Within atrophy may develop seizures, dementia, and
aphasias. In focal cerebral atrophy, the damagerisentrated on a particular area of the braingckvhi
means that the functions of that area of the lrambecome impaired. Generalized brain atrophy
involves the whole brain, and may be associateld avitange of problem

Sources: National MS Society, Wikipedia, Opexa narus
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; PEX
: .' OPEXA

PROSPECTUS

Subscription Rights to Purchase Up to 28,776,418sUn
Consisting of an Aggregate of Up to 28,776,419 &haf Common Stock
and Warrants to Purchase Up to 28,776,419 Shai€@smmon Stock

(at a price expected to be between $0.65 and $erFYnit)

Dealer-Managers

Maxim Group LLC
National Securities Corp.

, 2015
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PART Il
Information Not Required In Prospectus

Item 13. Other Expenses of Issuance and Distributio

The following is a statement of estimated expemsesnnection with the issuance and distributiothef securities being registered,
excluding dealer-manager fees. All expenses indumith respect to the registration of the commamistwill be borne by us. All amounts are
estimates except the SEC registration fee andItiBA filing fee.

Amount to be Paid

SEC Registration Fe $ 7,524
FINRA Filing Fee 10,21z
NASDAQ Fee 76,00C
Printing Expense 125,00C
Legal Fees and Expens 285,00C
Accounting Fees and Expens 16,50C
Subscription Agent, Information Agent and Warraimgefit Fees and Expens 27,50C
Miscellaneous Expensi 175,00C

$747,73€

Item 14. Indemnification of Directors and Officers.

Section 8.101 of the Texas Corporation Law (orft@&) authorizes the Registrant to indemnify cerfaémsons, including any pers
who was, is or is threatened to be made a nameshdaft or respondent in a threatened, pendingropleted action or other proceeding,
because the person is or was a director or offaggainst judgments and reasonable expenses adtuallyed by the person in connection with
the threatened, pending or completed action orqiteceeding. The Registrant is required by Se@i@51 of the TCA to indemnify a director
or officer against reasonable expenses actuallyriad by him or her in connection with a threatenhding, or completed action or other
proceeding in which he or she is a named defermram@spondent because he or she is or was a dictdficer if he or she has been wholly
successful, on the merits or otherwise, in the kdef the action or proceeding.

The Registrant’s restated certificate of formafiwavides that none of its directors shall be peafigtiable to the Registrant or its
shareholders for monetary damages for an act asssomi in such director’s capacity as a directooyjated, however, that the liability of such
director is not limited to the extent that suchedtor is found liable for (i) a breach of the dimets duty of loyalty to the Registrant or its
shareholders, (i) an act or omission not in gaathfthat constitutes a breach of duty of the dieto the Registrant or an act or omission that
involves intentional misconduct or a knowing vidadat of the law, (iii) a transaction from which tb@ector received an improper benefit,
whether or not the benefit resulted from an actaken within the scope of the director’s office (i) an act or omission for which the liability
of the director is expressly provided by an apfieastatute.

The Registrant’s restated certificate of formationl amended and restated bylaws provide that thestRent shall indemnify its
officers, directors, agents and any other persoiiset fullest extent permitted by applicable laleTRegistrant’s directors and officers are
covered by insurance indemnifying them againstaaeittabilities which might be incurred by themtheir capacities as such. Pursuant to ternr
of their employment contracts, certain of the Reegig’s officers are entitled to indemnification in the@ipacity as such and to the fullest ex
permitted by applicable law.

At the present time, there is no pending litigatiwrproceeding involving a director, officer, emyde or other agent of the Registran
in which indemnification would be required or pettedl. The Registrant is not aware of any threatditigeltion or proceeding which may
result in a claim for such indemnification.

-1
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Item 15. Recent Sales of Unregistered Securities.

The following is a summary of all securities tha have sold within the past three years withousteggion under the Securities Act
of 1933, as amended.

. On July 25, 2012, we completed a private ofigiaf $4,085,000 in principal amount of convertibeured promissory notes
and Series | warrants to purchase an aggregatd®6,121 shares of common stock, subject to ceadjiistments, with an
exercise price of $2.56 per share. The offers alebavere made without registration under the SesiAct in reliance on
the exemptions provided by Section 4(2) of the @&ud Regulation D promulgated thereunder based tggesentations
made by the investors, each of whom was an acerkifivestor. In February 2013, we issued an agtpef£288,229 shares
of common stock to three noteholders who electambtvert such notes into shares of Series A coinepreferred stock
with further immediate conversion into common stc

. On November 2, 2012, we completed a privategsteent to Lincoln Park Capital Fund, LLC pursuanivhich we have the
right to sell to Lincoln Park up to $15,000,00Gshmres of common stock, subject to certain linotegj from time to time
over the 30-month period commencing on the dateatagistration statement covering the resald@thares is declared
effective by the SEC. The issuance and sale wag mitout registration under the Securities Actdliance on the
exemptions provided by Section 4(2) of the Act &edjulation D promulgated thereunder based on tiegilndg of such
securities to one investor, the lack of any gensshtitation or advertising in connection with kussuance, the
representation of such investor that it was aneatited investor and that it was purchasing theeshtor its own account and
without a view to distribute ther

. On January 23, 2013, we completed a privateriof of $650,000 in principal amount of unsecuedvertible promissory
notes and Series J warrants to purchase an aggm@g243,750 shares of common stock, subject taiceadjustments, with
an exercise price of $1.24 per share. The offedssates were made without registration under tloeigiees Act in reliance
on the exemptions provided by Section 4(2) of tlee afad Regulation D promulgated thereunder based tgpresentations
made by the investors, each of whom was an aceckifivestor. On February 26, 2013, we issued 7758384es of common
stock to a noteholder who elected to convert swtl imto common stocl

. On January 30, 2013, we issued Series K wartanpurchase an aggregate of 187,500 shares ehoorstock, at an
exercise price of $1.21 per share, to the holdeosioJuly 2012 convertible secured promissory sidteexchange for a
waiver and reduction in the cash held in a cordgtbliccount as security for repayment of the ndties.issuance was made
without registration under the Securities Act itiaiece on the exemptions provided by Section 4{2he Act and Regulatic
D promulgated thereunder based upon representatiads by the investors, each of whom was an adeckitivestor

. On October 21, 2014, we issued 54,664 shares ofmomstock to a consultant as compensation for aesvienderec
Item 16. Exhibits and Financial Statement Schedules
(@) Exhibits

The exhibits to the registration statement aredish the Exhibit Index to this registration stagsrhand are incorporated herein by
reference.

(b) Financial statement schedules
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All schedules have been omitted because eitherdteeyot required, are not applicable or the inftiam is otherwise set forth in the
financial statements and related notes thereto.

Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which ef or sales are being made, a post-effective amemicko this registration statement:
® To include any prospectus required bstisea 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any fagt®events arising after the effective date of ggistration statement (or the
most recent post-effective amendment thereof) whiatividually or in the aggregate, represent adimental change in the
information set forth in the registration stateméitwithstanding the foregoing, any increase arease in volume of securities
offered (if the total dollar value of securitiedeved would not exceed that which was registerad)any deviation from the low or
high end of the estimated maximum offering rangg bereflected in the form of prospectus filed wtitle Securities and Exchange
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representane than a 20 percent change
in the maximum aggregate offering price set fontthie “Calculation of Registration Fee” table ie #ffective registration statement;
and

(iii) To include any material information thirespect to the plan of distribution not previgudisclosed in the
registration statement or any material change ¢b sniformation in the registration statement.

(2) That, for the purpose of determining &ability under the Securities Act of 1933, eastlth post-effective amendment shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initial bona fide offering thereof

3) To remove from registration by means giost-effective amendment any of the securitgsdoregistered which remain
unsold at the termination of the offering.

4) That, for the purpose of determinirabllity under the Securities Act of 1933 to anyghaser:

(A) Each prospectus filed by the registqauntsuant to Rule 424(b)(3) shall be deemed to begpshe registration
statement as of the date the filed prospectus wemsdd part of and included in the registratiorestant; and

(B) Each prospectus filed pursuant to Ri@é(B) as part of a registration statement relatingn offering, other than
registration statements relying on Rule 430B oepthan prospectuses filed in reliance on Rule 43bvll be deemed to be part of
and included in the registration statement as@fe it is first used after effectiveness. Predjchowever, that no statement made
in a registration statement or prospectus thaaisqf the registration statement or made in a o incorporated or deemed
incorporated by reference into the registratiotestent or prospectus that is part of the registnastatement will, as to a purchaser
with a time of contract of sale prior to such fiuse, supersede or modify any statement that wds imahe registration statement or
prospectus that was part of the registration statgror made in any such document immediately poicuch date of first use.
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(5) That for the purpose of determinindpilidy of the registrant under the Securities AEL833 to any purchaser in the initial
distribution of securities, the undersigned registrundertakes that in a primary offering of sa@siof the undersigned registrant pursuant to
this registration statement, regardless of the mmdting method used to sell the securities toghechaser, if the securities are offered or sold
to such purchaser by means of any of the follovemgymunications, the undersigned registrant wilatseller to the purchaser and will be
considered to offer or sell such securities to quatthaser:

0] Any preliminary prospectus or prospeatfishe undersigned registrant relating to theraffgrequired to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relatingttee offering prepared by or on behalf of the usidgred registrant or used or
referred to by the undersigned registrant;

(iii) The portion of any other free writilgyospectus relating to the offering containing matenformation about the
undersigned registrant or its securities providgdibon behalf of the undersigned registrant; and

(iv) Any other communication that is an offe the offering made by the undersigned registtatthe purchaser.

(6) Insofar as indemnification for liabidis arising under the Securities Act of 1933 mapdmnitted to directors, officers and
controlling persons of the registrant pursuantrtp eharter provision, by law or otherwise, the ségint has been advised that in the opinion o
the Securities and Exchange Commission such indexatidon is against public policy as expressechim $ecurities Act of 1933 and is,
therefore, unenforceable. In the event that a cfamndemnification against such liabilities (otitean payment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulriadeof any action, suit or proceeding) is ass
by such director, officer or controlling personcimnnection with the securities being registered régistrant will, unless in the opinion of its
counsel the matter has been settled by contrgfiiegedent, submit to a court of appropriate jucisadin the question whether such
indemnification by it is against public policy agpeessed in the Securities Act and will be goverogthe final adjudication of such issue.

@) The undersigned registrant hereby ua#tes that:

0] For purposes of determining any liagilinder the Securities Act of 1933, the informationitted from the form of
prospectus filed as part of this registration steset in reliance upon Rule 430A and containedfiora of prospectus filed by the
registrant pursuant to Rule 424(b)(l) or (4) or @9under the Securities Act shall be deemed tpaveof this registration statement
as of the time it was declared effective; and

(i) For the purpose of determining any it under the Securities Act of 1933, each pdé¢aive amendment that
contains a form of prospectus shall be deemed toriEw registration statement relating to the seéesioffered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

-4



Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant has duly caused this Ragjiigh Statement to be signed on
its behalf by the undersigned, thereunto duly aigkd, in the City of The Woodlands, State of TexasJanuary 28, 2015.

OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warma
Neil K. Warma
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below hereby constiung &ppoints
Neil K. Warma and Karthik Radhakrishnan, and eddhem, his or her true and lawfattorneys-in-fact and agents, with full power of
substitution and resubstitution, for him or her amdis or her name, place and stead, in any drahphcities, to sign any and all amendments,
including post-effective amendments, to this Regigin Statement, and any registration statemdatimg to the offering covered by this
Registration Statement and filed pursuant to R6&(4) under the Securities Act of 1933, and totfile same, with exhibits thereto and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saadreys-in-fact and agents, and each of
them, full power and authority to do and performateand every act and thing requisite and neces$sdrg done, as fully for all intents and
purposes as he or she might or could do in perseeby ratifying and confirming all that each oidsattorneys in fact and agents or their
substitute or substitutes may lawfully do or catgske done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Name Title Date
/s/ Neil K. Warma President, Chief Executive Officer and Director January 28, 2015
Neil K. Warma (Principal Executive Officer)
/sl Karthik Radhakrishnan Chief Financial Officer January 28, 2015
Karthik Radhakrishna (Principal Financial and Accounting Officer)
/sl Timothy C. Barabe Director January 28, 2015
Timothy C. Barab
/sl Hans-Peter Hartung Director January 28, 2015
Hans-Peter Hartung, M.C
/s/ Gail J. Maderis Director January 28, 2015
Gail J. Maderi¢
/s/ Michael S. Richman Director January 28, 2015

Michael S. Richmai

/sl Scott B. Seaman Director January 28, 2015
Scott B. Seama
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Exhibit No

1.1%

3.1

3.2

3.3

3.4

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10**

411~

4.12*

4.13*
5.1*

EXHIBIT INDEX

Description
Form of Dealer-Manager Agreement by and betweernx®plerapeutics, Inc., Maxim Group LLC and Natio8aturities
Corporation.

Restated Certificate of Formation of Opexa Theréipgulnc. (incorporated by reference to Exhibit & the Company’s
Current Report on Formr-K filed on July 26, 2012

Certificate of Designation of Preferences, Rightd himitations of Series A Convertible Preferredt of Opexa
Therapeutics, Inc. (incorporated by reference thiltik4.2 to the Company’s Current Report on Fori Bled on July 26,
2012).

Certificate of Amendment of the Restated Certificat Formation of Opexa Therapeutics, Inc. (incoaped by reference to
Exhibit 3.1 to the Compars Current Report on Forn-K filed on December 14, 201z

Amended and Restated By-laws, as amended (incdgubby reference to Exhibit 3.3 to the Company’'sidal Report on
form 1(-K filed on March 8, 2011’

Form of Common Stock Certificate (incorporated éference to Exhibit 4.7 to the Company’s Registratitatement on
Form &-3 filed on November 13, 2009, File No. -163108).

Form of Securities Purchase Agreement dated agoémber 9, 2009 by and between Opexa Therapelmicand each
investor signatory thereto for Unit offering of Coran Stock and Series A and Series B Warrants (pocated by reference
to Exhibit 10.1 to the Compa’s Current Report on Forn-K filed December 10, 2009

Form of Common Stock Purchase Warrant for Seriapd\Series B Warrants (incorporated by referenéextobit 4.1 to th
Compan’s Current Report on Forn-K filed December 10, 2009

Form of Series H Warrant issued on February 111Zbtorporated by reference to Exhibit 4.1 of @@mpany’s Current
Report on Form-K filed February 8, 2011

Form of Series | Warrant issued on July 25, 20&@diiporated by reference to Exhibit 4.1 to the Canys Current Report
on Form K filed on July 26, 2012

Form of Series J Warrant issued on January 23, @t8rporated by reference to Exhibit 4.1 to trepany’s Current
Report on Form-K filed on January 23, 2013

Form of Series K Warrant issued on January 30, Zdit®rporated by reference to Exhibit 4.1 to th@Pany’s Current
Report on Form-K filed on January 30, 2013

Form of Series L Warrant issued on February 113Z01corporated by reference to Exhibit 4.1 to @wmnpany’s Current
Report on Form-K filed on February 7, 2013

Form of Securities Purchase Agreement, dated Belmiuary 7, 2013, by and between Opexa Therapetiisand each
investor signatory thereto (incorporated by refeesto Exhibit 10.1 to the Company’s Current ReporEorm 8-K filed on
February 7, 2013

Form of Nor-Transferable Subscription Rights Certifice

Form of Series M Warrant underlying the Un

Form of Warrant Agreement between Opexa Therameutic. and Continental Stock Transfer & Trust Camp

Form of Subscription Agent Agreement between Opgh@rapeutics, Inc. and Continental Stock Transfard@st Company
Opinion of Pillsbury Winthrop Shaw Pittman LL
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Exhibit No

10.1+

10.2+

10.3+

10.4+

10.5+

10.6+

10.7+

10.8

10.9

10.10

10.11

10.12

10.13

10.14

Description
Opexa Therapeutics, Inc. June 2004 Compensatock SXption Plan (incorporated by reference to Exttibio the
Compan’s Definitive Information Statement on Schedule Tl on June 29, 2004, File No. (-25513).

Certificate of Amendments to the Opexa Thewdéips, Inc. June 2004 Compensatory Stock Optian Bhcorporated by
reference to Exhibit 10.15 of the Comp’s Annual Report on Form -K filed March 5, 2010)

Opexa Therapeutics, Inc. 2010 Stock IncerRie@, as amended and restated (incorporated éserafe to Exhibit 10.1 to the
Compan’s Current Report on Forn-K filed on November 12, 2013

Form of Notice of Stock Option Grant and &t@ption Agreement for awards granted under théd2Z&tbck Incentive Plan,
as amended and restated (incorporated by refetertexhibit 10.1 of the Company’s Quarterly Repartferm 10-Q filed
August 14, 2014)

Employment Agreement dated June 16, 200 thbatween Opexa Therapeutics, Inc. and Neil K.idéafincorporated by
reference to Exhibit 10.1 to the Comp’s Current Report on Forn-K filed on June 18, 2008

Amended and Restated Employment Agreemeatezhinto on April 21, 2010 by and between Opexardpeutics, Inc. and
Donna R. Rill (incorporated by reference to Exhitiit1 of the Compar's Current Report on Forn-K filed April 27, 2010).

Offer Letter, effective March 29, 2013, byldretween Opexa Therapeutics, Inc. and Karthik Radshnan (incorporated by
reference to Exhibit 10.1 to the Comp’s Current Report on Forn-K filed on April 1, 2013)

License Agreement dated September 5, 200hdpetween Opexa Therapeutics, Inc. and Baylore@elbf Medicine
(incorporated by reference to Exhibit 10.14 to@wmnpany’s Annual Report on Form 10-KSB filed Adrl, 2005, File No.
00C-25513).

Lease dated August 19, 2005 by and betweereOfeerapeutics, Inc. and Dirk D. Laukien (incoated by reference to
Exhibit 10.13 to the Compa’s Annual Report on Form -KSB filed March 31, 2006, File No. 0-25513).

License Agreement dated January 13, 200&thypatween Opexa Therapeutics, Inc. and Shangstiiite for Biological
Services (incorporated by reference to Exhibit 3Qd®the Company’s Registration Statement on FdBr2 $Amendment Nc
1) filed February 9, 2006, File No. =-126687).

Fourth Amended and Restated License Agreement] ddgember 2, 2011, by and between Opexa Theraggelrtic. and th
University of Chicago (incorporated by referenc&idibit 10.2 to the Company’s Quarterly Reportramm 10-Q filed
November 4, 2011

Form of Registration Rights Agreement, dadidg 25, 2012, by and among Opexa Therapeuticsalmt the investors
signatory thereto (incorporated by reference toilsika0.5 to the Company’s Current Report on For &led on July 26,
2012).

Form of Omnibus Amendment to All Outstanding 12%n@artible Secured Promissory Notes of Opexa Thetage Inc. an
Associated Registration Rights Agreement, madectfie as of September 23, 2013, by and among Opb&eapeutics, Inc.
and certain holders of its 12% Convertible Secirammissory Notes (incorporated by reference to k0.1 to the
Compan’s Current Report on Forn-K filed September 25, 2013

Sales Agreement, dated September 6, 201&hdpetween Opexa Therapeutics, Inc. and Brinstick&ecurities
Corporation (incorporated by reference to ExhilBitl1lto the Company’s Current Report on Form 8-dibn September 7,
2012).
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Exhibit No. Description

10.15 First Amendment to Sales Agreement, dated Mar@®%4, by and among Opexa Therapeutics, Inc., MeAessciates, L.P.
(doing business as Brinson Patrick, a division efylts Associates, L.P.) and Brinson Patrick Seearorporation
(incorporated by reference to Exhibit 10.1 to ther@anys Current Report on Forn-K files on March 5, 2014

10.16 $15.0 million Purchase Agreement, dated as of Ndesr, 2012, by and between Opexa TherapeuticsaittLincoln Park
Capital Fund, LLC (incorporated by reference to iBitt.0.1 to the Company’s Current Report on Fori flled on
November 5, 2012

10.17 $1.5 million Purchase Agreement, dated as of NowrBb2012, by and between Opexa TherapeuticsahtLincoln Park
Capital Fund, LLC (incorporated by reference to iBitH. 0.2 to the Company’s Current Report on ForK Blled on
November 5, 2012

10.18 Registration Rights Agreement, dated as of Noverib2012, by and between Opexa Therapeutics, itLancoln Park
Capital Fund, LLC (incorporated by reference to iBitH 0.3 to the Company’s Current Report on Forik led November
5, 2012).

10.19# Option and License Agreement, dated February 43,200 and between Ares Trading SA, a wholly owngasgdiary of

Merck Serono S.A., and Opexa Therapeutics, Inco(iporated by reference to Exhibit 10.1 to the Canys Current Report
on Form K filed on February 5, 2013

21.1 List of Subsidiaries (incorporated by referenc&xaibit 21.1 to the Company’s Annual Report on FAirK filed on March
29, 2013).

23.1* Consent of Independent Registered Public Accouriing MaloneBailey, LLP

23.2* Consent of Pillsbury Winthrop Shaw Pittman LLP lirted in Exhibit 5.1 heretc

24.1* Power of attorney, included in signature page loe

99.1** Form of Instructions as to Use of Subscription Rigbertificates

99.2** Form of Letter to Shareholders who are Registereldéts.

99.3** Form of Letter to Brokers, Dealers, Banks and OM@minees

99.4** Form of Letter to Shareholders Who are Beneficialddrs.

99.5** Form of Beneficial Owner Election Fori

99.6** Form of Nominee Holder Certificatio

99.7** Form of Notice of Important Tax Informatio

* Filed herewitr

** To be filed by amendme

+ Management contract or compensatory plan or arraegt

# Confidential treatment has been granted witheetsip certain portions of this exhibit. Omittedans have been filed separately with
the Securities and Exchange Commiss



Exhibit 4.11
[Form of Warrant Certificate]
[FACE]
Number: - Series M Warrants to purcha share

THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIORT O
THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR
IN THE WARRANT AGREEMENT DESCRIBED BELOW
OPEXA THERAPEUTICS, INC.

Incorporated Under the Laws of the State of Texas

CUSIP [ ]

Series M Warrant Certificate

This Warrant Certificate certifies that , Or registered assigns, is the registered holfielacrant(s) (the ‘Warrants” and
each, a ‘Warrant ") to purchase shares of Common Stock, $0.01 paevger share (Common StocK), of Opexa Therapeutics, Inc., a Texas
corporation (the Company”). Each Warrant entitles the holder, upon exerdiseng the period set forth in the Warrant Agreatreferred to
below, to receive from the Company that numbewt§fpaid and nonassessable shares of Common Stoskt forth above, at the exercise
price (the “Exercise Pric€’) set forth below, payable in lawful money (ordhgh “cashless exercistas provided for in the Warrant
Agreement) of the United States of America upomender of this Warrant Certificate and paymenthef Exercise Price at the office or agency
of the Warrant Agent referred to below, subjedhim conditions set forth herein and in the Warrsgneement. Defined terms used in this
Warrant Certificate but not defined herein shallhthe meanings given to them in the Warrant Ageser(as defined on the reverse hereof).

Each Warrant is initially exercisable for one fuflgid and non-assessable share of Common Stockaurhber of the shares of Common
Stock issuable upon exercise of the Warrants igestito adjustment upon the occurrence of certeémes set forth in the Warrant Agreement.

The initial Exercise Price per share of Common Kfoc any Warrant is equal to (i) $0.50 per shaoart the date of issuance through
June 30, 2016 and (ii) $1.50 per share from JuB016 through the Expiration Date. The ExerciseéPis subject to adjustment upon the
occurrence of certain events set forth in the Warfgreement.

Subject to the conditions set forth in the Warragteement, the Warrants may be exercised only duhie Exercise Period and to the
extent not exercised by the end of such Exercised®euch Warrants shall become void.

[Signature Page to Warrant Certificat



Reference is hereby made to the further provisidribis Warrant Certificate set forth on the reeehgreof and such further provisions
shall for all purposes have the same effect asgihdully set forth at this place.

This Warrant Certificate shall not be valid unlessintersigned by the Warrant Agent, as such teumseésl in the Warrant Agreement.

This Warrant Certificate shall be governed by aoistrued in accordance with the internal laws ef$tate of New York, without regard
to conflicts of laws principles thereof.

OPEXATHERAPEUTICS, INC.

By:
Name: Neil K. Warma
Title: President & Chief Executive Offici

CONTINENTAL STOCK TRANSFER & TRUS®
COMPANY
as Warrant Ager

By:
Name:
Title:




[Form of Warrant Certificate]
[REVERSE]

The Warrants evidenced by this Warrant Certifigatepart of a duly authorized issue of Warrantglgt the holder on exercise to
receive shares of Common Stock and are issuedh® igsued pursuant to a Warrant Agreement dateti[as ], 2015 (the “Warrant
Agreement”), duly executed and delivered by the Company ¢at@ental Stock Transfer & Trust Company, a NewkYgorporation, as
warrant agent (the Warrant Agent”), which Warrant Agreement is hereby incorporatgdeference in and made a part of this instruraedt
is hereby referred to for a description of the téghimitation of rights, obligations, duties amdrunities thereunder of the Warrant Agent, the
Company and the holders (the wordsdlders” or “ holder” meaning the Registered Holders or Registered &tpldf the Warrants. A copy of
the Warrant Agreement may be obtained by the hdidexof upon written request to the Company. Deffiteems used in this Warrant
Certificate but not defined herein shall have treanings given to them in the Warrant Agreement.

Warrants may be exercised at any time during trerdise Period set forth in the Warrant Agreemehe fiolder of Warrants evidenced
by this Warrant Certificate may exercise them blyeeng (i) this Warrant Certificate, or, in thase of a Book-Entry Warrant Certificate (as
defined in the Warrant Agreement), the Warrantseg@xercised (the Book-Entry Warrants”) as shown on the records of The Depository
Trust Company (the Depository”) to an account of the Warrant Agent at the Dejoogidesignated for such purpose in writing by \Warrant
Agent to the Depository, (ii) an election to pursbd" Exercise Notic€'), properly executed by the holder hereof on #weerse of this Warrant
Certificate or properly executed by the institutinorwhose account the Warrant is recorded on tberds of the Depository (theParticipant
"), and substantially in the form included on the reeasf this Warrant Certificate and (iii) the Warr&mice for each Warrant to be exercise
lawful money of the United States by certified ffiaial bank check or by bank wire transfer in imaiegely available funds, in each case
payable to the Warrant Agent, unlessa@shless exerciskis permitted under the Warrant Agreement.

In the event that upon any exercise of Warrantdended hereby the number of Warrants exercisetltshédss than the total number of
Warrants evidenced hereby, there shall be issutitbtholder hereof or his, her or its assigneava Warrant Certificate evidencing the numr
of Warrants not exercised. If fewer than all therk&ats evidenced by a Book-Entry Warrant Certificate exercised, a notation shall be made
to the records maintained by the Depository, itsiimee for each Book-Entry Warrant Certificate, d?aticipant, as appropriate, evidencing
the balance of the Warrants remaining after suehnoise.

Notwithstanding anything else in this Warrant Gedite or the Warrant Agreement, no Warrant magxercised unless at the time of
exercise (i) a registration statement coveringstieres of Common Stock to be issued upon exeisiective under the Securities Act and
(ii) a prospectus thereunder relating to the shaf€&ommon Stock is current, except througtashless exerciseas provided for in the
Warrant Agreemen



The Warrant Agreement provides that upon the oeowe of certain events the number of shares of Gum#tock issuable upon
exercise of the Warrants set forth on the facedferay, subject to certain conditions, be adjustedipon exercise of a Warrant, the holder
thereof would be entitled to receive a fractiomaérest in a share of Common Stock, the Company; sipan exercise, either round up to the
nearest whole number of shares of Common Stock tedued to the holder of the Warrant or pay sudten cash for such fractional share in
the Company’s sole discretion.

Warrant Certificates, when surrendered at the effitthe Warrant Agent designated for such purpbgebe Registered Holder thereo
person or by legal representative or attorney dulorized in writing, may be exchanged, in the nearand subject to the limitations provided
in the Warrant Agreement, but without payment of s@rvice charge, for another Warrant Certificat®Varrant Certificates of like tenor
evidencing in the aggregate a like number of Wastan

Upon due presentation for registration of transfethis Warrant Certificate at the office of the k&t Agent, a new Warrant Certificate
or Warrant Certificates of like tenor and evideigcin the aggregate a like number of Warrants dlalbsued to the transferee(s) in exchange
for this Warrant Certificate, subject to the lintikens provided in the Warrant Agreement, withoutrge except for any tax or other
governmental charge imposed in connection therewith

The Company and the Warrant Agent may deem antitiredregistered Holder(s) hereof as the absoltee(s) of this Warrant
Certificate (notwithstanding any notation of owrigpsor other writing hereon made by anyone), fer parpose of any exercise hereof, of any
distribution to the holder(s) hereof, and for aler purposes, and neither the Company nor theaffafgent shall be affected by any notice tc
the contrary. Neither the Warrants nor this War@aittificate entitles any holder hereof to any tigbf a stockholder of the Compai



NOTICE OF EXERCISE
(To Be Executed Upon Exercise of Warrant)

CASH EXERCISE:

The undersigned hereby irrevocably elects to egertie rights represented by this Warrant Certéita receive shares of
Common Stock and herewith tenders payment for shabhes to the order of Opexa Therapeutics, Ine.“(@ompany”) in the amount of $
in accordance with the terms hereof. The undersigeguests that a certificate for such sharesdistezed in the name of ,

whose address is and that such shares be delivered to whose address is . If said number of shares is less
than all of the shares of Common Stock purchadadreunder, the undersigned requests that a newaw@@ertificate representing the
remaining balance of such shares be registerdweindame of , whose address is , and that such Warrant Certificate be
delivered to , whose address is

CASHLESS EXERCISE:

In the event that the Warrant may be exercisethg@xtent allowed by the Warrant Agreement, thhocagshless exercise, (i) the number
of shares that this Warrant is exercisable for wdnd determined in accordance with section 3.3tB@fVarrant Agreement which allows for
such cashless exercise and (ii) the holder hetesdf somplete the following:

The undersigned hereby irrevocably elects to egeritie right, represented by this Warrant Certiiclhrough the cashless exercise
provisions of the Warrant Agreement, to receivastaf Common Stock. If said number of sharesss than all of the shares of Common
Stock purchasable hereunder (after giving effethéocashless exercise), the undersigned reqinesta hew Warrant Certificate representing

the remaining balance of such shares be registethé name of , Wwhose address is , and that such Warrant Certific
be delivered to , whose address is
Date: ,20__

(Signature’

(Address)

(Tax Identification Number

Signature must conform in all respects to the namef the
holder as specified on the face of this Warrant Cdificate. If
Warrant Shares, or a Warrant Certificate evidencing
unexercised Warrants, are to be issued in a nametar than
that of the registered holder hereof or



are to be delivered to an address other than the adess of such
holder as shown on the books of the Warrant Agenthe above
signature must be guaranteed by a an Eligible Guargor
Institution (as that term is defined in Rule 17Ad-5 of the
Securities Exchange Act of 1934, as amended).

Signature Guarantee

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBL E GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CRE DIT UNIONS WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO RULE 17Ad-15).



ASSIGNMENT

(FORM OF ASSIGNMENT TO BE EXECUTED IF WARRANT HOLDE R
DESIRES TO TRANSFER WARRANTS EVIDENCED HEREBY)

FOR VALUE RECEIVED, HEREBY SELL(S), ASSIGN(S) AND TRANSFER(S) UNTO

(Please insert social security
other identifying number of assigne

(Please print name and address
including zip code of assigne

the rights represented by the within Warrant Cieeite and does hereby irrevocably constitute apdiap

Attorney to

transfer said Warrant Certificate on the bookshef\Warrant Agent with full power of substitutionthre premises.

Date: ,20__

(Signature’

(Address)

(Tax Identification Number

Signature must conform in all respects to the namef the
holder as specified on the face of this Warrant Ceificate and
must bear a signature guarantee by an Eligible Guamntor
Institution (as that term is defined in Rule 17Ad-5 of the

Securities Exchange Act of 1934, as amended).

Signature Guarantee

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBL E GUARANTOR INSTITUTION (BANKS,

STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CRE DIT UNIONS WITH MEMBERSHIP IN AN APPROVED

SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO RULE 17Ad-15).



Exhibit 4.12
OPEXA THERAPEUTICS, INC.
and

CONTINENTAL STOCK TRANSFER & TRUST COMPANY

WARRANT AGREEMENT
Dated as of | ], 2015
THIS WARRANT AGREEMENT (this “Agreement’), dated as of [ ], 2015 is by and be#éw Opexa Therapeutics, Inc., a Texas

corporation (the ‘Company”), and Continental Stock Transfer & Trust Compamyew York corporation, as warrant agent (tvgdrrant
Agent,” also referred to herein as th@ fansfer Agent,” and subject to the appointment of a successarafiaAgent pursuant to Section §.3

WHEREAS, the Company is engaged in a public rigifisring (the “Offering ") of the Company’s Common Stock (as defined below)
together with Warrants (as defined below) to puseh@ommon Stock and, in connection therewith, fstslilited to holders of its common
stock, par value $0.01 per shareC@mmon StocK), and holders of certain of its outstanding wats(the “Series L Warrants) rights to
subscribe to purchase units in the Offering (thinits ”). Each Unit consists of one share of Common S{tick“Shares” ) and one ‘Series
M ” warrant representing the right to purchase omm#esbf Common Stock (theWarrants” and, together with the Units, the Shares and the
shares of Common Stock underlying the Warrants; ®ecurities”). Each Warrant entitles the holder thereof toghaise one share of
Common Stock at an exercise price of (i) $0.50gbare from the date of issuance through June 3® 20d (ii) $1.50 per share from July 1,
2016 through the Expiration Date (as defined bel@wbject to adjustment as described herein; and

WHEREAS, the Company has filed with the Securitied Exchange Commission (th€bmmission’) a registration statement on Form
S-1, No. 3334 ] (theRegistration Statemerit) and prospectus (theProspectus), for the registration, under the Securities Ac
1933, as amended (th&¥curities Act), of the Securities; and

WHEREAS, the Company desires the Warrant Agenttma behalf of the Company, and the Warrant Agentilling to so act, in
connection with the issuance, registration, trangfechange, redemption and exercise of the Wayrand

WHEREAS, the Company desires to provide for thenfand provisions of the Warrants, the terms upoichvtiney shall be issued and

exercised, and the respective rights, limitationiglits, and immunities of the Company, the Warrgent, and the holders of the Warrants;
and

WHEREAS, all acts and things have been done arfdmpeed which are necessary to make the Warrantsnwekecuted on behalf of the
Company and countersigned by or on behalf of theraia Agent, as provided herein, the valid, bindamgl legal obligations of the Company,
and to authorize the execution and delivery of &gseement



NOW, THEREFORE, in consideration of the mutual agnents herein contained, the parties hereto agréslews:

1. Appointment of Warrant AgenfThe Company hereby appoints the Warrant Ageattas agent for the Company for the Warrants tlaed
Warrant Agent hereby accepts such appointment gregea to perform the same in accordance with tinestand conditions set forth in this
Agreement.

2. Warrants

2.1 Form of Warrant Notwithstanding any provision herein to the canyr all of the Warrants shall be represented ®y@mmore book-
entry certificates (each aBook-Entry Warrant Certificate’). Each Warrant shall be issued in registered fonty and shall be in substantially
the form of Exhibit Ahereto, the provisions of which are incorporatectime and shall be signed by, or bear the facsisigaature of, the
Chairman of the Board, President, Chief ExecutiWécér, Chief Financial Officer, Secretary or otrerthorized officer of the Company. In the
event the person whose facsimile signature has jpleeed upon any Warrant shall have ceased to sethe capacity in which such person
signed the Warrant before such Warrant is issteday be issued with the same effect as if he ertstd not ceased to be such at the date of
issuance.

2.2 Effect of CountersignaturéJnless and until countersigned by, or bearingdlesimile signature of, the Warrant Agent pursuarthis
Agreement, a Warrant shall be invalid and of ne&find may not be exercised by the holder thereof.

2.3 Regqistration.

2.3.1 Warrant ReqisterThe Warrant Agent shall maintain books (th&arrant Register’) for the registration of original issuance
and the registration of transfer of the WarrangsotJthe initial issuance of the Warrants, the Warfegent shall issue and register the Warr
in the names of the respective holders thereofidhh slenominations and otherwise in accordanceindtinuctions delivered to the Warrant
Agent by the Company or its representatives. Taettient the Warrants are “DTC Eligible” as of tksuiance date, all of the Warrants shall be
represented by one or more Book-Entry Warrant fieates deposited with the Depository Trust Comp@hg “Depository”) and registered
in the name of Cede & Co., a nominee of the DepnsitNotwithstanding any provision herein to theary, ownership of beneficial interests
in the BookEntry Warrant Certificates shall be shown on, dredttansfer of such ownership shall be effecteoutn, records maintained (i)
the Depository or its nominee for each Book-Entrgriviint Certificate; (ii) by institutions that haamecounts with the Depository (such
institution, with respect to a Warrant in its acegwa “Participant”); or (iii) directly on the bookentry direct registration system (DRS) recc
of the Warrant Agent, as evidenced by statemested by the Warrant Agent from time to time toltléders of direct registration securities
reflecting such book-entry direct registration ovaiép.

If the Warrants are not “DTC Eligible” as of theisnce date or the Depository subsequently ceaseakte its book-entry
settlement system available for the Warrants, the@any may instruct the Warrant Agent to make o#ineangements for book-entry
settlement



within ten (10) days after the Depository ceasandde its book-entry settlement available. In theng that the Company does not make
alternative arrangements for book-entry settlemétiitin ten (10) days or the Warrants are not elafor, or it is no longer necessary to have
the Warrants available in, book-entry form, the ¥&at Agent shall provide written instructions te thepository to deliver to the Warrant
Agent for cancellation each Book-Entry Warrant @iegte, and the Company shall instruct the Warrsgent to deliver to the Depository
definitive Warrant Certificates in physical formigencing such Warrants. Such definitive Warrantti@eates shall be in substantially the fo
attached hereto as Exhibit A.

2.3.2_Regqistered Holder; Beneficial Ownefrior to due presentment to the Warrant Agentédgistration of transfer of any
Warrant, the Company and the Warrant Agent may demadirireat the person in whose name such Warraggiistered in the Warrant Register
(the “Registered Holdef) as the absolute owner of such Warrant and ofi &darrant represented thereby (notwithstandingremstion of
ownership or other writing on the Warrant Certifcanade by anyone other than the Company or theanmaf\gent), for the purpose of any
exercise thereof and for all other purposes, aittierethe Company nor the Warrant Agent shall hecééd by any notice to the contrary. Any
person in whose name ownership of a beneficiatéstan the Warrants evidenced by a Book-Entry \farCertificate is recorded in the
records maintained by the Depository or its nomisizad] be deemed the “beneficial owner” thereof.

2.3.3 Uncertificated WarrantNotwithstanding the foregoing and anything else=in to the contrary, the Warrants may be issued
in uncertificated form.

3. Terms and Exercise of Warrants

3.1 Wairrant Price Each Warrant shall, when countersigned by ther&viaiAgent, entitle the Registered Holder thersobject to the
provisions of such Warrant and of this Agreemempurchase from the Company the number of shar€owfmon Stock stated therein, at the
price of (i) $0.50 per share from the date of issgathrough June 30, 2016 and (ii) $1.50 per stnane July 1, 2016 through the Expiration
Date, subject to the adjustments provided in Seetioereof and in the second to last sentence of #itidh 3.1. The ternt Warrant Price”
as used in this Agreement shall mean the pricslpare at which shares of Common Stock may be psechat the time a Warrant is exercised
The Company in its sole discretion may lower therlfat Price at any time prior to the Expiration ®és defined below) for a period of not
less than twenty (20) Business Days: providdtht the Company shall provide at least twen@) (fays prior written notice of such reductiol
Registered Holders of the Warrants and providethéurthat any such reduction shall be identical mgrall of the Warrants. For purposes of
Agreement, “Business Day” shall mean any day dten a Saturday, Sunday or a day on which bankistifutions in the City of New York
are authorized or obligated by law or executivesotd close.

3.2 Duration of WarrantsA Warrant may be exercised only during the peftbd “Exercise Period) commencing immediately
following the closing of the Offering and termirragiat 5:00 p.m. New York City time on the ExpiratiDate;_provided however, that the
exercise of any Warrant shall be subject to thisfsation of any applicable conditions set forttsitbsection 3.3.3below with respect to an
effective registration statement. For purposes of




this Agreement, the Expiration Date” shall mean the date that is three (3) years #fteiclosing of the Offering; providedowever, that

upon a merger, consolidation, sale of substanta@llgssets or similar transaction involving then@any, at the option of the Company and
upon at least ten (10) days prior written noticRemistered Holders of the Warrants, the Warrantstine exercised no later than immediately
prior to the closing of any such transaction ogthleall automatically expire upon such closingwimich event such closing shall be the
Expiration Date). Each Warrant not exercised ohefore the Expiration Date shall become void, dhdghts thereunder and all rights in
respect thereof under this Agreement shall ceaS®@tp.m. New York City time on the Expiration BaThe Company in its sole discretion
may extend the duration of the Warrants by delagtegExpiration Date; providedhat the Company shall provide at least twen@) (fays

prior written notice of any such extension to Regisd Holders of the Warrants and provided furthat any such extension shall be identical
in duration among all of the Warrants.

3.3 Exercise of Warrants

3.3.1_Cash Exercisdf an effective registration statement is avdidior the issuance of the Warrant Shares (as elgfirelow), a
Registered Holder may exercise the Warrants thraugdish exercise (aCash Exercis€) by delivering, not later than 5:00 p.m., New ¥Xor
City Time, on any business day during the ExerBisgod (the ‘Exercise Dat€' ) to the Warrant Agent at its corporate trust departin(i) the
Warrant Certificate evidencing the Warrants to kereised, or in the case of a Book-Entry Warranti@eate, the Warrants to be exercised
shown on the records of the Depository (tH&odk-Entry Warrants”) to an account of the Warrant Agent at the Depogidesignated for suc
purpose in writing by the Warrant Agent to the Daifry from time to time, (ii) an election to puage the Warrant Shares underlying the
Warrants to be exercised Exercise Notic€'’), properly completed and executed by the Regstétolder on the reverse of the Warrant
Certificate and indicating that the Registered ldoMishes to effect a Cash Exercise, or, in the cds Book-Entry Warrant Certificate,
properly delivered by the Participant in accordawitt the Depository’s procedures, and (iii) the Vdat Price for each full share of Common
Stock as to which the Warrant is exercised andaamlyall applicable taxes due in connection withekercise of the Warrant. The aggregate
Warrant Price shall be paid in lawful money of W@ted States by certified check or official barieck or by bank wire transfer in
immediately available funds, in ease case payaltleet order of the Warrant Agent.

3.3.2_Cashless Exercis®lotwithstanding anything contained herein to¢batrary, if and only if an effective registratistatement
covering the issuance of the Warrant Shares iswvaitable, the Registered Holder may exerciseWhmasrant in whole or in part through a
cashless exercise (&Cashless Exercis® by delivering, not later than 5:00 p.m., New XdZity Time, on the Exercise Date to the Warrant
Agent at its corporate trust department, (i) thelta Certificate evidencing the Warrants to bereised, or in the case of a Book-Entry
Warrant Certificate, the Bookntry Warrants to an account of the Warrant Agemhe Depository designated for such purpose itingriby the
Warrant Agent to the Depository from time to timaed (ii) an Exercise Notice, properly completed ardcuted by the Registered Holder on
the reverse side of the Warrant Certificate andtatthg that the Registered Holder wishes to effe€ashless Exercise, or, in the case of a
Book-Entry Warrant Certificate, properly deliveriey the Participant in accordance with the Depogisgprocedures. In lieu of
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making the cash payment otherwise contemplateé todde to the Company upon such exercise in payohdiné aggregate Warrant Price,
holder may elect instead to receive upon such eetbe “Net Number” of shares of Common Stock determined accordingptmula below.
In no event shall the Company be required to net sattle the Warrant exercise. In case of a Cssligercise, the following formula applies:

Net Number = (AxB)-(Ax Q)
B

For purposes of the foregoing formula:
A = the total number of shares with respect to Wwhids Warrant is then being exercised.

B = the arithmetic average of the Closing Saled?ri@s defined below) of the Common Stock for e (5) consecutive trading days ending
on the date immediately preceding the date of ttexdise Notice.

C =the Warrant Price then in effect for the agie shares of Common Stock at the time of suclcese

The term “Closing Sale Pricé means, for any security as of any date, thedksing bid price and last closing trade pricepessively,
for such security on the NASDAQ Capital Marketregorted by Bloomberg, or, if the NASDAQ Capital idet begins to operate on an
extended hours basis and does not designate thiegloid price or the closing trade price, as thgeanay be, then the last bid price or the las
trade price, respectively, of such security prao#100:00 p.m., New York time, as reported by Blbeny, or, if the NASDAQ Capital Market
not the principal securities exchange or tradingketafor such security, the last closing bid pricdast trade price, respectively, of such
security on the principal securities exchange aditrg market where such security is listed or taalereported by Bloomberg, or if the
foregoing do not apply, the last closing bid pricdast trade price, respectively, of such secunitshe over-thesounter market on the electro
bulletin board for such security as reported byaBiberg, or, if no closing bid price or last tradiE@, respectively, is reported for such sect
by Bloomberg, the average of the bid prices, oraleprices, respectively, of any market makersfich security as reported in the OTC Link
or “pink sheets” by OTC Markets Group Inc. (fornyelink OTC Markets Inc.). If the Closing Sale Praamnot be calculated for a security on
a particular date on any of the foregoing basesCllesing Sale Price of such security on such sladl be the fair market value as determined
in good faith by the Company. All such determinasi®o be appropriately adjusted for any stock @imit] stock split, stock combination or
other similar transaction during the applicableakdtion period.

Upon receipt of an Exercise Notice for a Cashless&se, the Warrant Agent will promptly delivecapy of the Exercise Notice to the
Company to confirm the number of Warrant Sharasaiske in connection with the Cashless Exercise.tmpany shall calculate and trans
to the Warrant Agent, and the Warrant Agent shalkehno obligation under this
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section to calculate, the number of Warrant Shasesble in connection with a cashless exercise.

3.3.3_Issuance of Shares of Common Stock on Exeréis soon as practicable after the exercise ofMdayrant and the clearance
of the funds in payment of the Warrant Price (ifqp@&nt is pursuant to subsection 3.B.the Company shall issue to the Registered Halder
Participant, as the case may be, of such Warreettdicate or certificates for the number of fsilares of Common Stock to which he, she or i
is entitled, registered in such name or names gshmalirected by him, her or it, and if such Watrstmall not have been exercised in full, a
countersigned Warrant for the number of sharee agich such Warrant shall not have been exerciééelwer than all of the Warrants
evidenced by a Book-Entry Warrant Certificate atereised, a notation shall be made to the recomtdenby the Depository, its nominee for
each Book-Entry Warrant Certificate, or a Partiaipas appropriate, evidencing the balance of ther&@lvits remaining after such exercise.
Notwithstanding the foregoing, the Company shatlb®obligated to deliver any shares of CommonlSparsuant to the exercise o
Warrant, or to settle such Warrant exercise, ifnpagt is pursuant to subsection 3.3.1 unless atrati statement under the Securities Act
with respect to the shares of Common Stock undeglthie Warrants (theWarrant Shares’) is then effective and a prospectus relatingeteer
is current. No Warrant shall be exercisable anddbmpany shall not be obligated to issue shar€oaimon Stock upon exercise of a Warran
if payment is pursuant to subsection 3.3.1 unlessdommon Stock issuable upon such Warrant exdneiséeen registered, qualified or
deemed to be exempt under the securities lawseddttite of residence of the Registered HoldereiMarrants. In the event that the condition:s
in the two (2) immediately preceding sentenceatesatisfied with respect to a Warrant (unlesswypant is pursuant to subsection 3.3.2), the
holder of such Warrant shall not be entitled toreise such Warrant and such Warrant may have ne\aid expire worthless. Subject to
Section 4.50f this Agreement, a Registered Holder of Warramby exercise its Warrants only for a whole numbeshares of Common Stock.
In no event will the Company be required to nehcsettle the Warrant. If, by reason of any exerofsé@/arrants, the holder of any Warrant
would be entitled, upon the exercise of such Waytarreceive a fractional interest in a share Goenpany shall either (i) round up to the
nearest whole number the number of shares to beds® such holder or (ii) pay such holder caststmh fractional share in the Company’s
sole discretion. In the event of a cash exerciseCQompany hereby instructs the Transfer Agentétond cost basis for newly issued shares as
the Warrant Price paid for the share(s).

In lieu of delivering physical certificates repratiag the Warrant Shares upon exercise of any Wear&) the Company shall cat
its transfer agent to electronically issue the \MatrShares to the Registered Holder in uncertditabook-entry form through the direct
registration system and to send the Registereddtald account statement evidencing such ownersh(fi) provided the Company'’s transfer
agent is participating in the Depository’s Fastdnated Securities Transfer program, the Companly s$mits commercially reasonable
efforts to cause its transfer agent to electrohjicednsmit the Warrant Shares issuable upon esetci the Depository by crediting the account
of the Depository or of the Participant, as theeaasy be, through its Deposit Withdrawal Agent Cadssion system.
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3.3.4 Valid IssuanceAll shares of Common Stock issued upon the pregercise of a Warrant in conformity with this Agneent
shall be validly issued, fully paid and nonasselssab

3.3.5_Date of IssuanceéEach person in whose name any certificate foreshaf Common Stock is issued shall for all purpdse
deemed to have become the holder of record of sluates of Common Stock on the date on which thedlof Exercise and Book-Entry
Warrant is received by the Warrant Agent and payroéthe Warrant Price was made, irrespective efdate of delivery of such Notice of
Exercise and Bookntry Warrant, except that, if the date of suchieudler and payment is a date when the share trabsdés of the Compar
are closed, such person shall be deemed to hawenkedte holder of such shares at the close of ession the next succeeding date on which
the share transfer books are open.

3.3.6_Share Delivery Failurdf the Company shall fail, for any reason or fiarreason, to issue to the Registered Holder within
three (3) trading days after receipt of the applieaxercise Notice (theShare Delivery Deadling), a certificate for the number of Warrant
Shares to which the Registered Holder is entitfpghusuch Registered Holder’s exercise of a Wawanotedit such Registered Holder’s
balance account with the Depository for such nunolh&¥arrant Shares to which such Registered Hakdentitled upon such Registered
Holder’s exercise of the Warrant (as the case neaypbt in each case without a restrictive legead)Qelivery Failure”), and if on such or
after such Share Delivery Deadline the Registereldét purchases (in an open market transactiotherwise) shares of Common Stock to
deliver in satisfaction of a sale by the Registdfietder of all or any portion of the number of Wt Shares issuable upon such exercise tha
the Registered Holder so anticipated receiving ftbenCompany, then, in addition to all other remaedivailable to it, the Company shall,
within three (3) Business Days after the Registételiler's request and in the Registered Holderssmition, either (i) pay cash to the
Registered Holder in an amount equal to 100% oRbgistered Holder's total purchase price (inclgdinokerage commissions and other out-
of-pocket expenses, if any) for the shares of Com®itock so purchased (including, without limitatiby any other person in respect, or on
behalf, of the Registered Holder) (th8tiy-In Price "), at which point the Company’s obligation to ssue and deliver such certificate or
credit the Registered Holder’s balance account thighDepository for the number of Warrant Shareshih the Registered Holder is entitled
upon the Holder’s exercise hereunder (as the cagebe) (and to issue such Warrant Shares) shaliriate, or (ii) promptly honor its
obligation to so issue and deliver to the Registételder a certificate or certificates represensogh Warrant Shares or credit the Registered
Holder’s balance account with the Depository fa tlumber of Warrant Shares to which the Registelie@dder is entitled upon the Registered
Holder's exercise hereunder (as the case may lokepancash to the Registered Holder in an amourdldq the excess (if any) of the Buy-In
Price over the product of (A) such number of shafésSommon Stock multiplied by (B) the lowest ClugiSale Price of the shares of Commaot
Stock on any trading day during the period comnranoin the date of the applicable Exercise Notigkerding on the date immediately
preceding the date of such issuance and paymeast timd clause (ii). The Warrant Agent shall havedaties, responsibilities or obligations to
take any action under this paragraph without cdeak precise instructions from the Company.

3.3.7_Maximum Percentagé\ holder of a Warrant may notify the Company irting in the event such holder elects to be subjec
to the provisions contained in this subsection




3.3.7.; however, no holder of a Warrant shall be subject to thissection 3.3.7unless he, she or it makes such election. If teetiein is made
by a holder, the Warrant Agent shall not effecteRercise of the holder’'s Warrant, and such hostiatl not have the right to exercise such
Warrant, to the extent that after giving effecstach exercise, such person (together with sucloperaffiliates), to the Warrant Agent’s actual
knowledge, would beneficially own in excess of 9.@%e “Maximum Percentagée) of the shares of Common Stock outstanding imraiedly
after giving effect to such exercise. For purpasfehe foregoing sentence, the aggregate numbsnars of Common Stock beneficially
owned by such person and its affiliates shall idelthe number of shares of Common Stock issualile egercise of the Warrant with respect
to which the determination of such sentence isggiade, but shall exclude shares of Common Statkitbuld be issuable upon (x) exercise
of the remaining, unexercised portion of the Wartsmeficially owned by such person and its atiisaand (y) exercise or conversion of the
unexercised or unconverted portion of any otheusees of the Company beneficially owned by suehspn and its affiliates (including,
without limitation, any convertible notes or contifele preferred stock or warrants) subject to athtion on conversion or exercise analogous
to the limitation contained herein. Except as eghfin the preceding sentence, for purposes efgharagraph, beneficial ownership shall be
calculated in accordance with Section 13(d) ofSkeurities Exchange Act of 1934, as amended (Erchange Act’). Solely the holder of tt
Warrant shall determine the extent to which the Mfaris exercisable in accordance with this Sec3i@n7.,and neither the Company nor the
Transfer Agent shall have any obligation to vedfyconfirm the accuracy of such determination. fimposes of the Warrant, in determining
the number of outstanding shares of Common Stbekholder may rely on the number of outstandingeshaf Common Stock as reflected in
(1) the Company’s most recent annual report on FI@#K, quarterly report on Form 10-Q, current reéfmor Form 8-K or other public filing
with the Commission as the case may be, (2) a me@ent public announcement by the Company or (B)oémer notice by the Company or the
Transfer Agent (or its successor) setting forthrthmber of shares of Common Stock outstandingaRgreason at any time, upon the written
request of the holder of the Warrant, the Compdmaji swithin two (2) Business Days, confirm oradlipd in writing to such holder the number
of shares of Common Stock then outstanding. Incasg, the number of outstanding shares of Comnumk Shall be determined after giving
effect to the conversion or exercise of equity siées of the Company by the holder and its affdmsince the date as of which such number ¢
outstanding shares of Common Stock was reporteaviBien notice to the Company, the holder of a ¥ar may from time to time increase
decrease the Maximum Percentage applicable tolslder to any other percentage specified in suticeigrovided however, that any such
increase shall not be effective until the sixtyffif61st) day after such notice is delivered toGoenpany.

4. Adjustments
4.1 Stock Dividends

4.1.1 SplitUps. If after the date hereof, and subject to the igions of Section 4.6elow, the number of outstanding shares of
Common Stock is increased by a stock dividend payialshares of Common Stock on Common Stock, a bplit-up of shares of Common
Stock or other similar event, then, on the effectiate of such stock dividend, split-up or siméaent, the number of shares of Common Stoc
issuable on exercise of each Warrant shall be



increased in proportion to such increase in thetaotling shares of Common Stock. A rights offetmpolders of the Common Stock entitling
holders to purchase shares of Common Stock ate [@$s than the “Fair Market Valueds(defined below) shall be deemed a stock diviadé

a number of shares of Common Stock equal to théyatoof (i) the number of shares of Common Stodkailty sold in such rights offering (or
issuable under any other equity securities soklizh rights offering that are convertible into rereisable for the Common Stock) multiplied
by (ii) one (1) minus the quotient of (x) the priper share of Common Stock paid in such rightsrimifedivided by (y) the Fair Market Value.
For purposes of this subsection 4.1() if the rights offering is for securities coentible into or exercisable for Common Stock, itedmining
the price payable for Common Stock, there shathken into account any consideration received dichgights, as well as any additional
amount payable upon exercise or conversion antHgiy Market Value” means the volume weighted ager price of the Common Stock as
reported during the ten (10) trading day periodimmpan the trading day prior to the first date dmeh the shares of Common Stock trade on
the applicable exchange or in the applicable markgular way, without the right to receive sughts.

4.1.2 Extraordinary Dividenddf the Company, at any time while the Warrants @utstanding and unexpired, shall pay a dividenc
or make a distribution in cash, securities or otigmets to the holders of the Common Stock assa olaaccount of such shares of Common
Stock (or other shares of the Company’s capitalksiioto which the Warrants are convertible), otthem as described in subsection 4 (ady
such non-excluded event being referred to hereand€xtraordinary Dividend”), then the Warrant Price shall be decreasedctite
immediately after the effective date of such Extdawary Dividend, by the amount of cash and/orfiemarket value (as determined by the
Board, in good faith) of any securities or otheseds paid on each share of Common Stock (or obfzees of the Company’s capital stock into
which the Warrants are convertible) in respectuahsExtraordinary Dividend.

4.2 Agaregation of Sharedf after the date hereof, and subject to the igions of Section 4.6ereof, the number of outstanding share
Common Stock is decreased by a consolidation, amatibn, reverse stock split or reclassificatiorslodres of Common Stock or other similar
event, then, on the effective date of such conattid, combination, reverse stock split, reclasatfon or similar event, the number of share
Common Stock issuable on exercise of each Warlsalltlse decreased in proportion to such decreasatstanding shares of Common Stock.

4.3 Adjustments in Warrant Pric&Vhenever the number of shares of Common Stoathisable upon the exercise of the Warrants is
adjusted, as provided in subsection 4dr.#.2above, the Warrant Price shall be adjusted (to#fazest cent) by multiplying such Warrant F
immediately prior to such adjustment by a fractienthe numerator of which shall be the numberhafres of Common Stock purchasable L
the exercise of the Warrants immediately prioruohsadjustment, and (y) the denominator of whicdldke the number of shares of Common
Stock so purchasable immediately thereafter.

4.4 Notices of Changes in Warrantipon every adjustment of the Warrant Price omtivaber of shares issuable upon exercise of a
Warrant, the Company shall give reasonable writigtice thereof to the Warrant Agent, which notibalkstate the Warrant Price and any new
or amended terms resulting from such adjustmentlaméhcrease or decrease, if any, in the
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number of shares purchasable at such price upoexgreise of a Warrant, setting forth in reasonadekail the method of calculation and the
facts upon which such calculation is based. Up@rneadjustment of the Warrant Price or the numifshares issuable upon exercise of a
Warrant, the Company shall give written noticelaf bccurrence of such event to each holder of adffarat the last address set forth for suck
holder in the Warrant Register, of the record datthe effective date of the event. Failure to giueh notice, or any defect therein, shall not
affect the legality or validity of such event. TWarrant Agent shall have no duty or obligation uritiéss Agreement to determine whether any
event requiring adjustment under this Sectidrad occurred or are scheduled or contemplatedcar @e to calculate any of the adjustments se
forth herein.

4.5 No Fractional Shares or Scripotwithstanding any provision contained in thigréement to the contrary, the Company shall not
issue fractional shares or scrip representingifraat shares upon the exercise of Warrants. Asydraction of a share which the holder of
Warrant would be entitled to purchase upon exemfiseich Warrant, the Company shall, at its sadetan, either (i) pay a cash adjustment in
respect of such final fraction in an amount eqaauch fraction multiplied by the Warrant Price(igrround up to the nearest whole number
the number of shares of Common Stock to be issusdah holder.

4.6 Form of Warrant The form of Warrant need not be changed becauseyoadjustment pursuant to this Sectioraéhd Warrants
issued after such adjustment may state the sameaMtdrice and the same number of shares as élstathe Warrants initially issued
pursuant to this Agreement; providedowever, that the Company may at any time in its solerdtszn make any change in the form of
Warrant that the Company may deem appropriate laatddbes not affect the substance thereof, and\ayant thereafter issued or
countersigned, whether in exchange or substitddoan outstanding Warrant or otherwise, may bééform as so changed.

5. Transfer and Exchange of Warrants.

5.1 Reaqistration of TransfeThe Warrant Agent shall register the transfenmyftime to time, of any outstanding Warrant upan th
Warrant Register, upon surrender of such Warrarirémsfer, properly endorsed with signatures prigmguaranteed by an eligible guarantor
institution participating in a signature guararpeegram approved by the Securities Transfer Astocizand accompanied by appropriate
instructions for transfer. Upon any such transdemew Warrant representing an equal aggregate muhh¥arrants shall be issued and the old
Warrant shall be cancelled by the Warrant Agene Warrants so cancelled shall be delivered by ther&vit Agent to the Company from time
to time upon request.

5.2 Procedure for Surrender of Warrant§arrants may be surrendered to the Warrant Agegéther with a written request for exchange
or transfer, and thereupon the Warrant Agent sésille in exchange therefor one or more new Waremtequested by the Registered Holder
of the Warrants so surrendered, representing aal eggregate number of Warrants; provided, howekat,except as otherwise provided
herein or in any Book-Entry Warrant Certificatecle®ook-Entry Warrant Certificate may be transfdroaly in whole and only to the
Depository, to another nominee of the Depositayng successor depository, or to a nominee of aessoc depository.
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5.3 Fractional WarrantsThe Warrant Agent shall not be required to eféaut registration of transfer or exchange whicHlIskault in the
issuance of a warrant certificate for a fractiormaefarrant.

5.4 Service ChargesNo service charge shall be made for any exchangegistration of transfer of Warrants.

5.5 Warrant Execution and Countersignatuféie Warrant Agent is hereby authorized to cowgarand to deliver, in accordance with
the terms of this Agreement, the Warrants requindak issued pursuant to the provisions of thigi&e&, and the Company, whenever
required by the Warrant Agent, shall supply the ifatr Agent with Warrants duly executed on behathef Company for such purpose.

6. Other Provisions Relating to Rights of Holdefr$\@arrants.

6.1 No Rights as StockholdeA Warrant does not entitle the Registered Hottlereof to any of the rights of a stockholder & th
Company, including, without limitation, the rightt teceive dividends, or other distributions, exa@ny preemptive rights to vote or to con
or to receive notice as stockholders in respeth@imeetings of stockholders or the election ddators of the Company or any other matter.

6.2 Lost, Stolen, Mutilated, or Destroyed Warrarfsany Warrant is lost, stolen, mutilated or degéed, absent notice to the Company or
Warrant Agent that such certificates have beenieedjby a protected purchaser, the Company mayn ugeeipt by Warrant Agent of an open
penalty surety bond satisfactory to the WarrantrAged holding it and Company harmless, issue forra mutually agreed to by Warrant
Agent and the Company, a new Warrant of like demation, tenor and date as the Warrant so loserstohutilated or destroyed, and
countersigned by the Warrant Agent. Any such newrsve shall constitute a substitute contractuaigaition of the Company, whether or not
the allegedly lost, stolen, mutilated or destroyéarrant shall be at any time enforceable by any®he.Warrant Agent may, at its option,
countersign replacement Warrants for mutilatedfogates upon presentation thereof without suclemdity.

6.3 Reservation of Common Stockhe Company shall at all times reserve and keajadle a number of its authorized but unissued
shares of Common Stock that shall be sufficiemteionit the exercise in full of all outstanding Waants issued pursuant to this Agreement. Th
Company further covenants that its issuance of gsrshall constitute full authority to its offisawho are charged with the duty of executing
stock certificates to execute and issue the nege¥garrant Shares upon the exercise of the purctigises under the Warrants. The Company
will take all such commercially reasonable actismay be necessary to assure that such WarrargsSimary be issued as provided herein
without violation of any applicable law or regutati or of any requirements of the trading marketrughich the Common Stock may be lis!
The Company covenants that all Warrant Shares whip be issued upon the exercise of the purchghkesniepresented by the Warrants will,
upon exercise of the purchase rights representédeoWarrants and payment for such Warrant Sharasdordance herewith, be duly
authorized, validly issued, fully paid and nonasabte and free
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from all taxes, liens and charges created by thagamy in respect of the issue thereof (other thaag in respect of any transfer occurring
contemporaneously with such issue).

6.4 Registration of Common StocKhe Company will use commercially reasonableredfto maintain the effectiveness of the
Registration Statement and the current statuseoPtlaspectus or to file and maintain the effecgsnof another registration statement and
another current prospectus covering the WarrarddtemWarrant Shares until all Warrant Shares @al/ey such registration statement may b
sold without restriction or limitation pursuantRule 144 and without the requirement to be in caamgle with Rule 144(c)(1).

7. Redemption

7.1 Right of RedemptionNot less than all of the outstanding Warrants layedeemed, at the option of the Company, atiareyafter
they become exercisable and prior to the Expirdilate, at the office of the Warrant Agent, uponrbéce referred to in Section 7,2t the
price of $0.01 per Warrant (subject to adjustmeapprtionate to any adjustment to the Warrant Rgisesuant to Section 4.3) (the “
Redemption Price”), provided, however, that the last reported salése of the Common Stock has been equal to @tgréhan the $2.50 per
share (subject to adjustment proportionate to aifiystment to the Warrant Price pursuant to Secti8hfor any period of 10 consecutive
trading days ending prior to the notice of redempto the Registered Holders and there is an @ffectgistration statement covering the
shares of Common Stock issuable upon exerciseedMéirrants current and available.

7.2 Date Fixed for, and Notice of, Redemptidn the event the Company shall elect to redeéinf #he Warrants pursuant to Section 7.1
(the “Redeemable Warranty, the Company shall fix a date for the redemptiNotice of redemption shall be mailed by firstsdamail,
postage prepaid, by the Company not less than @®pléor to the date fixed for redemption to thegReered Holders of the Redeemable
Warrants at their last addresses as they shalbappethe registration books. Any notice maileth@ manner herein provided shall be
conclusively presumed to have been duly given erdtite sent whether or not the Registered Holaeived such notice.

7.3 Exercise After Notice of Redemptioithe Redeemable Warrants may be exercised foricasltordance with Section 3.3fthis
Warrant Agreement at any time after notice of repigom shall have been given by the Company purstea8ection 7.2ereof and prior to the
time and date fixed for redemption. On and afterrddemption date, the record holders of the RedBlEnWarrants shall have no further ric
except to receive the Redemption Price upon sueresfcthe Redeemable Warrants.

8. Concerning the Warrant Agent and Other Matters

8.1 Bank AccountsAll funds received by Warrant Agent under thisrégment that are to be distributed or applied byréve Agent in
the performance of services to be provided herauftide “ Funds”) shall be held by Continental Stock Transfer &3rCompany as agent for
the Company and deposited in one or more bank ateto be maintained by Continental Stock Tran&f@rust Company in its name as ag
for the Company. Until paid pursuant to the termghis Agreement, Continental Stock Transfer & Tr@smpany will hold the Funds
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through such accounts in: deposit accounts of cawialdanks with Tier 1 capital exceeding $1 billior with an average rating above
investment grade by S&P (LT Local Issuer CreditiiRgt Moody’s (Long Term Rating) and Fitch Ratings;. (LT Issuer Default Rating)
(each as reported by Bloomberg Finance L.P.). @ental Stock Transfer & Trust Company shall haveasponsibility or liability for any
diminution of the Funds that may result from anpaldt made by Continental Stock Transfer & Trusimpany in accordance with this
paragraph, including any losses resulting fromfawdeby any bank, financial institution or othéirtl party. Continental Stock Transfer &
Trust Company may from time to time receive interdiwidends or other earnings in connection withhrsdeposits. Continental Stock
Transfer & Trust Company shall not be obligatepay such interest, dividends or earnings to the @y, any holder or any other party.

8.2 Payment of TaxesThe Company shall from time to time promptly @diytaxes and charges that may be imposed upo@dhgpany
or the Warrant Agent in respect of the issuanadetivery of the Warrant Shares, but neither the gamy nor the Warrant Agent shall be
obligated to pay any transfer taxes in respedh®Marrants or Warrant Shares. The Warrant Ageait sbt register any transfer or issue or
deliver any Warrants or Warrant Shares unless tiFrthe persons requesting the registration orasse shall have paid to the Warrant Agent
for the account of the Company the amount of saghit any, or shall have established to the reaklmsatisfaction of the Company and the
Warrant Agent that such tax, if any, has been paid.

8.3 Resignation, Consolidation, or Merger of Watragent.

8.3.1 Appointment of Successor Warrant Agehthe Warrant Agent, or any successor to it hezeaippointed, may resign its dut
and be discharged from all further duties and litié hereunder after giving thirty (30) days’ iw&tin writing to the Company. If the office of
the Warrant Agent becomes vacant by resignationaapacity to act or otherwise, the Company shaloént in writing a successor Warrant
Agent in place of the Warrant Agent. If the Compahgll fail to make such appointment within a perid thirty (30) days after it has been
notified in writing of such resignation or incapgdby the Warrant Agent or by the holder of a Watr@avho shall, with such notice, submit his
Warrant for inspection by the Company), then thieléoof any Warrant may apply to the Supreme Cofithe State of New York for the
County of New York for the appointment of a sucoe®arrant Agent at the Company’s cost. Any suameggarrant Agent, whether
appointed by the Company or by such applicabletceball be a corporation organized and existindeurthe laws of the State of New York
good standing and having its principal office ie @ity and State of New York, and authorized ursdesh laws to exercise the powers of a
transfer agent and subject to supervision or exafioin by federal or state authority. After appoiatiy any successor Warrant Agent shall be
vested with all the authority, powers, rights, immities, duties, and obligations of its predece¥8arrant Agent with like effect as if originally
named as Warrant Agent hereunder, without any éurdet or deed; but, if for any reason it becomezessary or appropriate, at the expense
the Company, the predecessor Warrant Agent shialedend transfer to the successor Warrant Agaptpaoperty at the time held by it
hereunder, and execute and deliver any furtherasse, conveyance, act or deed necessary for supbge.
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8.3.2_Notice of Successor Warrant Ageirt the event a successor Warrant Agent shalppeiated, the Company shall give notice
thereof to the predecessor Warrant Agent and thasfer Agent for the Common Stock not later thanetfiective date of any such
appointment.

8.3.3_Merger or Consolidation of Warrant Agewny entity into which the Warrant Agent may berged or with which it may be
consolidated or any entity resulting from any memyeconsolidation to which the Warrant Agent shla party shall be the successor Wal
Agent under this Agreement without any further act.

8.4 Fees and Expenses of Warrant Agent

8.4.1 RemunerationThe Company agrees to pay the Warrant Agent nedd® remuneration for its services as such Wakgent
hereunder and shall, pursuant to its obligatiordeuthis Agreement, reimburse the Warrant Agenthugemand for all expenditures that the
Warrant Agent may reasonably incur in the executibits duties hereunder.

8.4.2_ Further Assurance3he Company agrees to perform, execute, ackn@sleahd deliver or cause to be performed, executed
acknowledged, and delivered all such further ahémo#cts, instruments, and assurances as may eddgdie required by the Warrant Agent
for the carrying out or performing of the provissoof this Agreement.

8.4.3_Cash Reservelhe Company shall provide an initial funding a0® for the purpose of issuing cash in lieu ofticaal share:
From time to time thereafter, the Warrant Agent mexyuest additional funding to cover fractional mayts in writing. The Warrant Agent
shall have no obligation to make such fractiongihpants unless the Company shall have provided¢bessary funds to pay in full all amou
due and payable with respect thereto.

8.5 Liability of Warrant Agent

8.5.1 Reliance on Company StatemeWthenever in the performance of its duties undisrAgreement, the Warrant Agent shall
deem it necessary or desirable that any fact otemlag¢ proved or established by the Company poitaking or suffering any action hereunder,
such fact or matter (unless other evidence in @gpereof be herein specifically prescribed) maydbemed to be conclusively proved and
established by a statement signed by the ChieflxecOfficer or other authorized officer of the @pany and delivered to the Warrant Agt
The Warrant Agent may rely upon such statemenaifigraction taken or suffered in good faith by itquant to the provisions of this
Agreement.

8.5.2 Indemnity The Company covenants and agrees to indemnifyahdld the Warrant Agent harmless against anyscos
expenses (including reasonable fees of its legatsal), losses or damages, which may be paid,redur suffered by or to which it may
become subject, arising from or out of, directlyirairectly, any claims or liability resulting froiits actions or omissions as Warrant Agent
pursuant hereto; providedhat such covenant and agreement does not etdeadd the Warrant Agent shall not be indemnifigith respect tc
such costs, expenses, losses and damages incuseffesed by the Warrant Agent as a
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result of, or arising out of, its gross negligenuad faith, or willful misconduct (each as deterednn a final judgment by a court of competent
jurisdiction).

8.5.3_Exclusions The Warrant Agent shall have no responsibilitthwespect to the validity of this Agreement ortwiéspect to tt
validity or execution of any Warrant (except itaintersignature thereof). The Warrant Agent shallb@oresponsible for any breach by the
Company of any covenant or condition containedhis Agreement or in any Warrant. The Warrant Agdvatll not be responsible to make any
adjustments required under the provisions of Seetioereof or responsible for the manner, method, aruarhof any such adjustment or the
ascertaining of the existence of facts that woalglire any such adjustment; nor shall it by anyhaceunder be deemed to make any
representation or warranty as to the authorizasioreservation of any shares of Common Stock tisdeed pursuant to this Agreement or any
Warrant or as to whether any Warrant Shares, wésred, be valid and fully paid and nonassessable.

8.5.4 Limitation of Liability. Notwithstanding anything contained herein to¢baetrary, the Warrant Agent’s aggregate liability
during any term of this Agreement with respecttising from, or arising in connection with this isg@ment, or from all services provided or
omitted to be provided under this Agreement, wheitheontract, or in tort, or otherwise, is limitém] and shall not exceed, the amounts paid
hereunder by the Company to the Warrant Agentesded charges, but not including reimbursablereses during the twelve (12) months
immediately preceding the event for which recovieoyn Warrant Agent is being sought.

8.6 Instructions; CertificationsFrom time to time, the Company may provide thenafa Agent with instructions or certifications
concerning or related to the services performethbyarrant Agent hereunder. In addition, at ametthe Warrant Agent may apply to any
officer of the Company for instruction, and may sol with legal counsel for the Warrant Agent cg tbompany with respect to any matter
arising in connection with the services to be penfed by the Warrant Agent under this Agreement. Waerant Agent and its employees,
agents and subcontractors shall not be liable halil lse indemnified by the Company for any actiakein or omitted by Warrant Agent, its
employees, agents and subcontractors in reliange apy Company instructions, certifications or ugtmmadvice or opinion of such counsel.
The Warrant Agent shall not be held to have natfceny change of authority of any person, untikeiptof written notice thereof from the
Company.

8.7 Rights and Duties of Warrant Agent

(a) The Warrant Agent may consult with legal colipstao may be legal counsel for the Company), deddpinion of such counsel shall
be full and complete authorization and protectmihe Warrant Agent as to any action taken or @uahily it in accordance with such opinion.

(b) The Warrant Agent shall not be liable for orregson of any of the statements of fact or recitahtained in this Agreement or in the
Warrants (except its countersignature thereof)eoreguired to verify the same, and all such statgsnend recitals are and shall be deemed to
have been made by the Company only.
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(c) The Warrant Agent shall not have any duty spomsibility in the case of the receipt of any teritdemand from any holder of
Warrants with respect to any action or defaulth®y Company, including, without limiting the genégyabf the foregoing, any duty or
responsibility to initiate or attempt to initiateyaproceedings at law or otherwise or to make amahd upon the Company.

(d) The Warrant Agent and any stockholder, direatfficer or employee of the Warrant Agent may besl] or deal in any of the
Warrants or other securities of the Company or trecpecuniarily interested in any transaction inalithe Company may be interested, or
contract with or lend money to the Company or ol act as fully and freely as though it wereWatrrant Agent under this Agreement.
Nothing herein shall preclude the Warrant Agenirfracting in any other capacity for the Companyoorainy other legal entit

(e) The Warrant Agent may execute and exerciseohthe rights or powers hereby vested in it or perf any duty hereunder either itself
or by or through its attorney or agents, and ther#/e Agent shall not be answerable or accountfolany act, default, neglect or misconduct
of any such attorney or agents or for any loseiéo@ompany resulting from any such act, defautjjewt or misconduct, absent gross
negligence, bad faith or willful misconduct (eashdetermined by a final judgment of a court of cetept jurisdiction) in the selection and
continued employment thereof.

(H The Warrant Agent may rely on and shall be Hedmless and protected and shall incur no lighfidit or in respect of any action
taken, suffered or omitted to be taken by it inarete upon any certificate, statement, instrumgpinion, notice, letter, facsimile transmission,
telegram or other document, or any security dedigido it, and believed by it to be genuine andaeehtbeen made or signed by the proper par
or parties, or upon any written or oral instruci@n statements from the Company with respect yongattter relating to its acting as Warrant
Agent hereunder.

(g) The Warrant Agent shall not be obligated toemgor risk its own funds or to take any actiort thaelieves would expose or subject
it to expense or liability or to a risk of incurgrexpense or liability, unless it has been furnisivéh assurances of repayment or indemnity
satisfactory to it.

(h) The Warrant Agent shall not be liable or resgpble for any failure of the Company to comply wéthy of its obligations relating to
any registration statement filed with the Commissio this Agreement, including without limitatiobl@ations under applicable regulation or
law.

(i) The Warrant Agent shall not be accountableratar any duty or responsibility for the use by @@mpany of any Warrants
authenticated by the Warrant Agent and delivered toythe Company pursuant to this Agreement otlie application by the Company of the
proceeds of the issue and sale, or exercise, dMdmreants.

()) The Warrant Agent shall act hereunder solelpgant for the Company, and its duties shall berdghed solely by the express
provisions hereof (and no duties or obligations
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shall be inferred or implied). The Warrant Agenalshot assume any obligations or relationshipg#recy or trust with any of the owners or
holders of the Warrants.

(k) The Warrant Agent may rely on and be fully authed and protected in acting or failing to acbmga) any guaranty of signature by
an “eligible guarantor institution” that is a memloe participant in the Securities Transfer Ageviedallion Program or other comparable
“signature guarantee program” or insurance prograaadition to, or in substitution for, the foreggi or (b) any law, act, regulation or any
interpretation of the same even though such latyoacegulation may thereafter have been alterkdnged, amended or repealed.

() In the event the Warrant Agent believes any igimby or uncertainty exists hereunder or in anyic® instruction, direction, request or
other communication, paper or document receivetheyVarrant Agent hereunder, the Warrant Agent,,nimays sole discretion, refrain from
taking any action, and shall be fully protected ahdll not be liable in any way to Company, thedkolof any Warrant or any other person or
entity for refraining from taking such action, usdethe Warrant Agent receives written instructisigeed by the Company which eliminates
such ambiguity or uncertainty to the satisfactibi@rrant Agent.

8.8 Delivery of Exercise PriceThe Warrant Agent shall forward funds receivedviarrant exercises under this Agreement by the 5th
Business Day following receipt to an account desigd by the Company.

8.9 Acceptance of AgencyThe Warrant Agent hereby accepts the agencylesdtad by this Agreement and agrees to perfornsémee
upon the express terms and conditions herein gtdnd among other things, shall account to thea@my with respect to Warrants exercisec
and concurrently account for, and pay to the Compalhmonies received by the Warrant Agent for phechase of Warrant Shares.

8.10_Opinion of CounselThe Company shall provide an opinion of counserfo the effective date of this Agreement togeta
reserve of warrants and related Common Stock. pirean shall state that all such warrants or Comi8totk, as applicable, are: (1) registe
under the Securities Act or are exempt from sugfsteation; and (2) validly issued, fully paid andn-assessable.

8.11 _Confidentiality. The Warrant Agent and the Company agree thaioalks, records, information and data pertainintpéobusiness
the other party, includiniter alia, personal, non-public Warrant holder informatiajch are exchanged or received pursuant to the
negotiation or the carrying out of this Agreemeruding the compensation for services performedunaler shall remain confidential, and
shall not be voluntarily disclosed to any othersper, except as may be required by law, includirithout limitation, pursuant to subpoenas
from state or federal government authorities (éngdivorce and criminal actions).

8.12_Consequential DamageNeither party to this Agreement shall be lialoéhe other party for any consequential, indirpafitive,
special or incidental damages under any provisidiisis Agreement or for any consequential, indirpanitive, special or incidental damages
arising out of any act or failure to act hereunelen if that party has been advised of or has éemeshe possibility of such damages.
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9. Miscellaneous Provisions

9.1 SuccessorsAll the covenants and provisions of this Agreetrtgnor for the benefit of the Company or the WatrAgent shall bind
and inure to the benefit of their respective susaesand assigns.

9.2 Notices All notices, requests, demands and other comnatinits from the Company to the Warrant Agent oewiersa, or the
holders of warrants to the Warrant Agent or the @any made under or by reason of the provisionkisfAgreement shall be in writing and
shall be given by hand delivery, certified or régied mail, return receipt requested, or nationa&bognized overnight courier, addressed as
follows:

If to the Company:

Opexa Therapeutics, Inc.
Attn.: Chief Executive Officer
2635 Technology Forest Blvd.
The Woodlands, TX 77381

If to the Warrant Agent:

Continental Stock Transfer & Trust Company
17 Battery Place

New York, NY 10004

Attention: Compliance Dept.

All notices, requests, demands and other commuaitamade under or by reason of the provisionhisfAgreement shall be effective
when sent.

9.3 Applicable Law, Submission to Jurisdiction,al'thy Jury. The validity, interpretation, and performanceto$ Agreement and of the
Warrants shall be governed in all respects byadhes lof the State of New York, without giving efféatconflicts of law principles that would
result in the application of the substantive ladarmther jurisdiction. Each of the Company andtbklers hereby agrees that any action,
proceeding or claim against it arising out of datiag in any way to this Agreement shall be brauaid enforced in the courts of the State of
New York or the United States District Court foetSouthern District of New York, and irrevocablysiits to such jurisdiction, whic
jurisdiction shall be exclusive. The Warrant Aghateby agrees that any action, proceeding or daainst it arising out of or relating in a
way to this Agreement shall be brought and enfomedte courts of the State of New York or the @diStates District Court for the Southern
District of New York, and irrevocably submits tockyurisdiction, which jurisdiction shall be excius. Each of the Company and the Warrant
Agent hereby waives any objection to such exclugiviediction, as applicable, and that such cotepsesent an inconvenient forum. The
Company (on its behalf and, to the extent permitiedpplicable law, on behalf of its stockholdend affiliates), the Warrant Agent and the
Holders hereby irrevocably waive, to the fullesteer permitted by applicable law, any and all rightrial by jury in any legal proceeding
arising out of or relating to this Agreement or trensactions contemplated hereby.
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9.4 Persons Having Rights under this Agreem@dthing in this Agreement shall be construeddofer upon, or give to, any person or
entity other than the parties hereto and the RegidtHolders of the Warrants any right, remedyl@m under or by reason of this Agreement
or of any covenant, condition, stipulation, promiseagreement hereof. All covenants, conditiotiputations, promises, and agreements
contained in this Agreement shall be for the sol& @xclusive benefit of the parties hereto and thaicessors and assigns and of the
Registered Holders of the Warrants.

9.5 Examination of the Warrant Agreemewt copy of this Agreement shall be available atedsonable times at the office of the
Warrant Agent designated for such purpose, fordodpn by the Registered Holder of any Warrant. Werant Agent may require any such
holder to submit his Warrant for inspection by it.

9.6 CounterpartsThis Agreement may be executed in any numberiginal or facsimile counterparts and each of stcmhnterparts she
for all purposes be deemed to be an original, direlieh counterparts shall together constitutedmet and the same instrument. A signature to
this Agreement transmitted electronically shalldhnétve same authority, effect, and enforceabilitprasriginal signature.

9.7 Effect of HeadingsThe section headings herein are for convenienbeand are not part of this Agreement and shallafi@ct the
interpretation thereof.

9.8 Amendments This Agreement may be amended by the partiesdesieghout the consent of any Registered Holdetlierpurpose of
curing any ambiguity, or curing, correcting or slgmpenting any defective provision contained hewgiadding or changing any other
provisions with respect to matters or questionsiragi under this Agreement as the parties may desmassary or desirable and that the parties
deem shall not adversely affect the interest oRbgistered Holders. All other modifications or antieents, including any amendment to
increase the Warrant Price or shorten the ExeRés@®d, shall require the vote or written consdrihe Registered Holders of at least a
majority of the then outstanding Warrants. Notwisimsling the foregoing, the Company may lower therdrd Price or extend the duration of
the Exercise Period pursuant to SectionsaBd. 3.2, respectively, without the consent of the Regeteolders. No consideration shall be
offered by the Company to any Registered Holdeoimection with a modification, amendment or waivkthis Agreement or any Warrant
without also offering the same consideration tdRabistered Holders. As a condition precedentéd/Marrant Agent's execution of any
amendment, the Company shall deliver to the Warkgeint a certificate from a duly authorized officéithe Company that states that the
proposed amendment is in compliance with the terihtisis Section 9.8

9.9 Severability This Agreement shall be deemed severable, anidtaédity or unenforceability of any term or piigion hereof shall
not affect the validity or enforceability of thisgheement or of any other term or provision hereafthermore, in lieu of any such invalid or
unenforceable term or provision, the parties heirgend that there shall be added as a part ofthisement a provision as similar in terms to
such invalid or unenforceable provision as may dssile and be valid and enforceable.
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9.10_Survival The provisions of SectionssBall survive any termination of this Agreement #melresignation, removal or replacement
of the Warrant Agent.

9.11 Force MajeureNotwithstanding anything to the contrary contdiherein, the Warrant Agent will not be liable &y delays or
failures in performance resulting from acts beyasdeasonable control including, without limitaticacts of God, terrorist acts, shortage of
supply, breakdowns or malfunctions, interruptionsnalfunction of computer facilities, or loss oftda@ue to power failures or mechanical
difficulties with information storage or retrievaystems, labor difficulties, war, or civil unrest.

9.12_ USA PATRIOT Act Notice The Warrant Agent hereby notifies the Company plasuant to the requirements of the USA
PATRIOT Act (Title Ill of Pub. L. 107-56 (signedtmlaw October 26, 2001)) (the “Patriot Act”), itust obtain, verify and record certain
information that identifies the Company, which infation includes the name and address of the Coyrguash other information that will allo
the Warrant Agent to identify the Company in acemrck with the Patriot Act.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the degeabove written.

OPEXA THERAPEUTICS, INC

By:

Name: Neil K. Warma
Title: President & Chief Executive Offic

CONTINENTAL STOCK TRANSFER & TRUS™
COMPANY
as Warrant Ager

By:

Name:
Title:

[Signature Page to Warrant Agreeme



EXHIBIT A
[Form of Warrant Certificate]

[FACE]
Number: - Series M Warrants to purcha share

THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIORT O
THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR
IN THE WARRANT AGREEMENT DESCRIBED BELOW
OPEXA THERAPEUTICS, INC.
Incorporated Under the Laws of the State of Texas

CUSIP | ]

Series M Warrant Certificate

This Warrant Certificate certifies that , Or registered assigns, is the registered holfielacrant(s) (the ‘Warrants” and
each, a ‘Warrant”) to purchase shares of Common Stock, $0.01 paevger share (Common StocK), of Opexa Therapeutics, Inc., a Texas
corporation (the Company”). Each Warrant entitles the holder, upon exerdiseng the period set forth in the Warrant Agreatreferred to
below, to receive from the Company that numbewt§fpaid and nonassessable shares of Common Stoskt forth above, at the exercise
price (the “Exercise Pric€’) set forth below, payable in lawful money (ordhgh “cashless exercistas provided for in the Warrant
Agreement) of the United States of America upomender of this Warrant Certificate and paymentef Exercise Price at the office or agency
of the Warrant Agent referred to below, subjedhim conditions set forth herein and in the Warrsgneement. Defined terms used in this
Warrant Certificate but not defined herein shallhthe meanings given to them in the Warrant Ageser(as defined on the reverse hereof).

Each Warrant is initially exercisable for one fuflgid and non-assessable share of Common Stockaurhber of the shares of Common
Stock issuable upon exercise of the Warrants igestto adjustment upon the occurrence of certeémes set forth in the Warrant Agreement.

The initial Exercise Price per share of Common Kfoc any Warrant is equal to (i) $0.50 per shaoat the date of issuance through
June 30, 2016 and (ii) $1.50 per share from JuB016 through the Expiration Date. The Exerciseé’is subject to adjustment upon the
occurrence of certain events set forth in the Warfgreement.

Subject to the conditions set forth in the Warragteement, the Warrants may be exercised only duhie Exercise Period and to the
extent not exercised by the end of such Exercised®euch Warrants shall become void.

[Signature Page to Warrant Certificat



Reference is hereby made to the further provisidribis Warrant Certificate set forth on the reeehgreof and such further provisions
shall for all purposes have the same effect asgihdully set forth at this place.

This Warrant Certificate shall not be valid unlessintersigned by the Warrant Agent, as such teumseésl in the Warrant Agreement.

This Warrant Certificate shall be governed by aoistrued in accordance with the internal laws ef$tate of New York, without regard
to conflicts of laws principles thereof.

OPEXA THERAPEUTICS, INC

By:
Name: Neil K. Warma
Title: President & Chief Executive Offici

CONTINENTAL STOCK TRANSFER & TRUS®
COMPANY
as Warrant Ager

By:
Name:
Title:




[Form of Warrant Certificate]
[REVERSE]

The Warrants evidenced by this Warrant Certifigatepart of a duly authorized issue of Warrantglgt the holder on exercise to
receive shares of Common Stock and are issuedh® igsued pursuant to a Warrant Agreement dateti[as ], 2015 (the “Warrant
Agreement”), duly executed and delivered by the Company ¢at@ental Stock Transfer & Trust Company, a NewkYgorporation, as
warrant agent (the Warrant Agent”), which Warrant Agreement is hereby incorporatgdeference in and made a part of this instruraedt
is hereby referred to for a description of the téghimitation of rights, obligations, duties amdrunities thereunder of the Warrant Agent, the
Company and the holders (the wordsdlders” or “ holder” meaning the Registered Holders or Registered &tpldf the Warrants. A copy of
the Warrant Agreement may be obtained by the hdidexof upon written request to the Company. Deffiteems used in this Warrant
Certificate but not defined herein shall have treanings given to them in the Warrant Agreement.

Warrants may be exercised at any time during trerdise Period set forth in the Warrant Agreemehe fiolder of Warrants evidenced
by this Warrant Certificate may exercise them blyeeng (i) this Warrant Certificate, or, in thase of a Book-Entry Warrant Certificate (as
defined in the Warrant Agreement), the Warrantseg@xercised (the Book-Entry Warrants”) as shown on the records of The Depository
Trust Company (the Depository”) to an account of the Warrant Agent at the Dejoogidesignated for such purpose in writing by \Warrant
Agent to the Depository, (ii) an election to pursbd" Exercise Notic€'), properly executed by the holder hereof on #weerse of this Warrant
Certificate or properly executed by the institutinorwhose account the Warrant is recorded on tberds of the Depository (theParticipant
"), and substantially in the form included on the reeasf this Warrant Certificate and (iii) the Warr&mice for each Warrant to be exercise
lawful money of the United States by certified ffiaial bank check or by bank wire transfer in imaiegely available funds, in each case
payable to the Warrant Agent, unlessa@shless exerciskis permitted under the Warrant Agreement.

In the event that upon any exercise of Warrantdended hereby the number of Warrants exercisetltshédss than the total number of
Warrants evidenced hereby, there shall be issutitbtholder hereof or his, her or its assigneava Warrant Certificate evidencing the numr
of Warrants not exercised. If fewer than all therk&ats evidenced by a Book-Entry Warrant Certificate exercised, a notation shall be made
to the records maintained by the Depository, itsiimee for each Book-Entry Warrant Certificate, d?aticipant, as appropriate, evidencing
the balance of the Warrants remaining after suehnoise.

Notwithstanding anything else in this Warrant Gedite or the Warrant Agreement, no Warrant magxercised unless at the time of
exercise (i) a registration statement coveringstieres of Common Stock to be issued upon exeisiective under the Securities Act and
(ii) a prospectus thereunder relating to the shaf€&ommon Stock is current, except througtashless exerciseas provided for in the
Warrant Agreemen



The Warrant Agreement provides that upon the oeowe of certain events the number of shares of Gum#tock issuable upon
exercise of the Warrants set forth on the facedferay, subject to certain conditions, be adjustedipon exercise of a Warrant, the holder
thereof would be entitled to receive a fractiomaérest in a share of Common Stock, the Company; sipan exercise, either round up to the
nearest whole number of shares of Common Stock tedued to the holder of the Warrant or pay sudten cash for such fractional share in
the Company’s sole discretion.

Warrant Certificates, when surrendered at the effitthe Warrant Agent designated for such purpbgebe Registered Holder thereo
person or by legal representative or attorney dulorized in writing, may be exchanged, in the nearand subject to the limitations provided
in the Warrant Agreement, but without payment of s@rvice charge, for another Warrant Certificat®Varrant Certificates of like tenor
evidencing in the aggregate a like number of Wastan

Upon due presentation for registration of transfethis Warrant Certificate at the office of the k&t Agent, a new Warrant Certificate
or Warrant Certificates of like tenor and evideigcin the aggregate a like number of Warrants dlalbsued to the transferee(s) in exchange
for this Warrant Certificate, subject to the lintikens provided in the Warrant Agreement, withoutrge except for any tax or other
governmental charge imposed in connection therewith

The Company and the Warrant Agent may deem antitiredregistered Holder(s) hereof as the absoltee(s) of this Warrant
Certificate (notwithstanding any notation of owrigpsor other writing hereon made by anyone), fer parpose of any exercise hereof, of any
distribution to the holder(s) hereof, and for aler purposes, and neither the Company nor theaffafgent shall be affected by any notice tc
the contrary. Neither the Warrants nor this War@aittificate entitles any holder hereof to any tigbf a stockholder of the Compai



NOTICE OF EXERCISE
(To Be Executed Upon Exercise of Warrant)

CASH EXERCISE:

The undersigned hereby irrevocably elects to egertie rights represented by this Warrant Certéita receive shares of
Common Stock and herewith tenders payment for shabhes to the order of Opexa Therapeutics, Ine.“(@ompany”) in the amount of $
in accordance with the terms hereof. The undersigeguests that a certificate for such sharesdistezed in the name of ,

whose address is and that such shares be delivered to whose address is . If said number of shares is less
than all of the shares of Common Stock purchadadreunder, the undersigned requests that a newaw@@ertificate representing the
remaining balance of such shares be registerdweindame of , whose address is , and that such Warrant Certificate be
delivered to , whose address is

CASHLESS EXERCISE:

In the event that the Warrant may be exercisethg@xtent allowed by the Warrant Agreement, thhocagshless exercise, (i) the number
of shares that this Warrant is exercisable for wdnd determined in accordance with section 3.3tB@fVarrant Agreement which allows for
such cashless exercise and (ii) the holder hetesdf somplete the following:

The undersigned hereby irrevocably elects to egeritie right, represented by this Warrant Certiiclhrough the cashless exercise
provisions of the Warrant Agreement, to receivastaf Common Stock. If said number of sharesss than all of the shares of Common
Stock purchasable hereunder (after giving effethéocashless exercise), the undersigned reqinesta hew Warrant Certificate representing

the remaining balance of such shares be registethé name of , Wwhose address is , and that such Warrant Certific
be delivered to , whose address is
Date: ,20__

(Signature’

(Address)

(Tax Identification Number

Signature must conform in all respects to the namef the
holder as specified on the face of this Warrant Cdificate. If
Warrant Shares, or a Warrant Certificate evidencing
unexercised Warrants, are to be issued in a nametar than
that of the registered holder hereof or



are to be delivered to an address other than the adess of such
holder as shown on the books of the Warrant Agenthe above
signature must be guaranteed by a an Eligible Guargor
Institution (as that term is defined in Rule 17Ad-5 of the
Securities Exchange Act of 1934, as amended).

Signature Guarantee

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBL E GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CRE DIT UNIONS WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO RULE 17Ad-15).



ASSIGNMENT

(FORM OF ASSIGNMENT TO BE EXECUTED IF WARRANT HOLDE R
DESIRES TO TRANSFER WARRANTS EVIDENCED HEREBY)

FOR VALUE RECEIVED, HEREBY SELL(S), ASSIGN(S) AND TRANSFER(S) UNTO

(Please insert social security
other identifying number of assigne

(Please print name and address
including zip code of assigne

the rights represented by the within Warrant Cieeite and does hereby irrevocably constitute apdiap

Attorney to

transfer said Warrant Certificate on the bookshef\Warrant Agent with full power of substitutionthre premises.

Date: ,20__

(Signature’

(Address)

(Tax Identification Number

Signature must conform in all respects to the namef the
holder as specified on the face of this Warrant Ceificate and
must bear a signature guarantee by an Eligible Guamntor
Institution (as that term is defined in Rule 17Ad-5 of the

Securities Exchange Act of 1934, as amended).

Signature Guarantee

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBL E GUARANTOR INSTITUTION (BANKS,

STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CRE DIT UNIONS WITH MEMBERSHIP IN AN APPROVED

SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO RULE 17Ad-15).



Dilsoury

Pillsbury Winthrop Shaw Pittman LLP
12255 El Camino Real, Suite 300 | San Diego, CA3924088 | tel 619.234.5000 | fax 858.509.4010

January 28, 2015

Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, Texas 77381

Ladies and Gentlemen:

We are acting as counsel for Opexa Therapeutics,driTexas corporation (the “Company”), in conimctvith the Registration Statement on
Form S-1 (as amended, the “Registration Statemegijing to the registration under the Securifiesof 1933 of (i) 28,776,419
non-transferable subscription rights (the “Rightsbe distributed by the Company without consitlerain connection with a rights offering
(the “Rights Offering”) to holders of record of camn stock, $0.01 par value, of the Company (themi@®mn Stock”), and to holders of Series
L warrants of the Company who have a right to pardite in the Rights Offering, (ii) up to 28,7764dnits (the “Units”)issuable upon exerci
of the Rights, each Unit entitling the holder ti#r® purchase one share of Common Stock and aaniaf@ach a “Warrant,” and collectively,
the “Warrants”) representing the right to purchase share of Common Stock; (iii) up to 28,776,448 ss of Common Stock, all of which are
authorized but heretofore unissued shares to leeeaffand sold by the Company (the “Shares”) ungerlthe Units; (iv) the Warrants; and

(iv) up to 28,776,419 shares of Common Stock, falllsich are authorized but heretofore unissuedeshtir be offered and sold by the
Company, issuable upon exercise of the Warrangs“(rarrant Shares”).

We have reviewed and are familiar with such docusjarorporate proceedings and other matters asawe donsidered relevant or necessary
as a basis for the opinions in this letter. Bagethe foregoing, we are of the opinion that:

1. The Rights have been duly authorized and, wiwgnekecuted and delivered by the Company in themaadescribed in the Registration
Statement and in accordance with the resolutionptad by the Board of Directors of the Company| eohstitute valid and legally binding
obligations of the Company, enforceable againsCbepany in accordance with their terms, excegrdéisrcement may be limited by
applicable bankruptcy, insolvency, reorganizatamangement, moratorium, fraudulent transfer andlai laws affecting or relating to the
rights of creditors generally, by general principté equity (regardless of whether consideredpnogeeding in equity or at law), and by
requirements of reasonableness, good faith andl¢ailing.
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2. The Units have been duly authorized and, ifédson the date hereof upon exercise of the Righasgordance with the terms of the Rights,
would be validly issued.

3. The Shares have been duly authorized anduiétsn the date hereof upon exercise of the Rigtagscordance with the terms of the Rights
would be validly issued, fully paid and nonasseksab

4. The Warrants have been duly authorized andsifad on the date hereof upon exercise of the Riglatccordance with the terms of the
Rights, and when duly executed and delivered byCihmpany in the manner described in the Registr&@iatement and in accordance with
resolutions adopted by the Board of Directors ef@@mpany, will constitute valid and legally bingliabligations of the Company, enforcea
against the Company in accordance with their teemsept as enforcement may be limited by applichhlkruptcy, insolvency,
reorganization, arrangement, moratorium, frauduiemtsfer and similar laws affecting or relatinghe rights of creditors generally, by genera
principles of equity (regardless of whether consdéen a proceeding in equity or at law), and lyuieements of reasonableness, good faitr
fair dealing.

5. The Warrant Shares have been duly authorizedifashdy issued and sold against the payment fben the date hereof in accordance with
the terms of the Warrants, would be validly issifally paid and nonassessable.

The opinions set forth in this letter are limitedihe Texas Corporation Law of the State of Teaasn effect on the date hereof.

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Registration Statementtarthe use of our name under the caption
“Legal Matters” in the Registration Statement amdéProspectus forming a part thereof. In giving ttiasent, we do not thereby admit that we
are within the category of persons whose consartjgired under Section 7 of the Act or the ruled segulations of the Securities and
Exchange Commission promulgated thereunder.

Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LLP



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-1 of our regated February 27, 2014 with respect to
the audited consolidated financial statements a@prherapeutics, Inc. as of December 31, 20128am68 and for the years then ended.

We also consent to the references to us underehdimg “Experts” in such Registration Statement.

/sl MaloneBailey, LLF
Houston, Texas

January 26, 201



