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The information in this prospectus is not compkate may be changed. The selling stockholder mageibthese securities until the registration steet filed with the Securities
and Exchange Commission is effective. This proggeis not an offer to sell these securities amglriot soliciting an offer to buy these securiiieany state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION DATED December 11, 2007

Opexa Therapeutics, Inc.

7,113,720 Shares of Common Stock

This prospectus relates to the sale or dispositiam time to time by the selling stockholders narhedein and their transferees of up to 7,113,720eshof our common stock,
interests therein, including 4,600,000 shares airoon stock previously issued and 2,513,720 shdresromon stock issuable upon the exercise of comstock purchase warrants iss
on April 11, 2006.

Shares of our common stock are traded on NasdaieCsfarket under the symbol “OPXA’On December 10, 2007, the last reported sales fwiceur common stock w
$2.81 per share.

We will not receive any proceeds from the salehef$hares of our common stock covered by this piciap. We will, however, receive the proceedsnyf @ash exercise of t
common stock purchase warrants.

Investing in our common stock involves a high degeeof risk. You should read carefully this entire ppspectus, including the section captioned “Risk Fagrs” beginning
on page 2, before making a decision to purchase ostock.

Neither the Securities and Exchange Commission nany state securities commission has approved or digproved of these securities or passed upon the acacy or
adequacy of this prospectus. Any representation tthe contrary is a criminal offense.

The date of this prospectus is , 2007.
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You should rely only on the information contained i this prospectus. We have not authorized anyone farovide you with information that is different. This prospectu
may only be used where it is legal to sell theseasies of our common stock. The information in this pospectus may only be accurate as of the date ofishprospectus.

This prospectus provides you with a general descrifpn of the shares of our common stock that the deig stockholders may offer. Each time a sellingteckholder sells
shares of our common stock, the selling stockholdés required to provide you with a prospectus contiing specific information about the selling stocklelder and the terms of the
shares of our common stock being offered to you.

This prospectus is part of a registration statementhat we filed with the Securities and Exchange Comission for a continuous offering. Under this propectus, the
selling stockholders may, from time to time, sell motherwise dispose of the shares of our common sfo described in this prospectus, or interests theie, in one or more
offerings. This prospectus may be supplemented fro time to time to add, update or change informationin this prospectus. Any statement contained in i prospectus will be
deemed to be modified or superseded for the purposeof this prospectus to the extent that a statemergontained in a prospectus supplement modifies suctatement. Any
statement so modified will be deemed to constituta part of this prospectus only as so modified, andny statement so modified will be deemed to constie a part of this
prospectus.

The registration statement containing this prospeats, including the exhibits to the registration staément, provides additional information about us, tke selling
stockholders and the shares of our common stock cered by this prospectus. The registration statemenincluding the exhibits, can be read on the SEC ebsite or at the SE(
offices mentioned under the heading “Where You Caifrind More Information.”




PROSPECTUS SUMMARY

The following summary highlights selected inforratirom this prospectus and does not contain athefinformation that you should consider beforeesting in our commc
stock. This prospectus contains information regagdour businesses and detailed financial informatiYou should carefully read this entire prospectingether with the additior
information about us described in the sectionstieati‘Information Incorporated by Reference” and ‘Wre You Can Find More Information”, before makanyinvestment decision.

In this prospectus, “Opexa Therapeutics, Inc.,” “Weus” or “our” refer to Opexa Therapeutics, Inc., a Texas corpomatand its subsidiaries, except where other
indicated or required by context.

Our Business

We are a biopharmaceutical company developing agtels (using one’ own cells) cellular therapies to treat severajJomdlnesses, including multiple sclerosis (M
rheumatoid arthritis (RA), and diabetes. Thesedpies are based on our proprietary T-cell and adeih cell technologies.

Our lead product, Tovaxin®, is a d@ll based therapeutic vaccine for MS licensed ftbm Baylor College of Medicine, which offers a que and personalized approac
treating the disease by inducing an immune respagaist the autoimmune myelin peptide-reactiveells (MRTCs), which are believed to be responsibiethe initiation of the disea
process.

We are currently conducting a fully enrolled 15@igrat Phase Ilb clinical trial for Tovaxin. Patisrtteated in a 10-subject, opkaipel Phase I/l dose escalation clinical trialh
Tovaxin have experienced minimal side effects amel ‘per protocol’analysis of patients treated with Tovaxin achieve®0% reduction (p=0.0039) in annualized relapge
(ARR). Annualized Relapse Rate is a defined negiokl episode and is generally the primary clihafficacy measure for MS therapies. The grouptéeavith the mid dose (30-45 x £o
attenuated T-cells) achieved a 100% reduction ilRARhe Phase IIb trial is being conducted withrttié dose.

In a one-year, 8-subject extension clinical tritelapsing remitting (RRMS) and secondary progves§SPMS) subjects, the "ppretocol” analysis of Tovaxin therapy achie

a 92% (p=0.0078) reduction in annualized relapge @&RR) in subjects who received two treatmentedosf 30—-45 x 16 attenuated Teells eight weeks apart and were monitored fc
additional 44 weeks. Subjects in the extensiodyshad previously been treated an average of appeigly 5 years earlier at Baylor College of Mede&under the direction of the Tova
inventor Jingwu Zhang, M.D., Ph.D with an earlysien of the T-cell vaccine.

Some patients in the open label Phase I/ll stuales appear to experience an improvement of theitake Expanded Disability Status Scale (EDSS)aisg method used
measure the disability of MS patients. ImproversentEDSS are not frequently observed in patiesitseWing treatment with other currently license@tpies. Although the data from
Phase I/ll trials appears to be promising, the idstrial is being conducted to confirm theseutts

We also hold exclusive worldwide license for theellectual property rights and research resultaroéutologous TEell vaccine for RA from the Shanghai Institutes Biological
Sciences (SIBS), Chinese Academy of Sciences dPéople's Republic of China.

Our RA T-cell vaccination (TCV) technology is coptaally similar to Tovaxin. RA is an autoimmunec&H-mediated disease in which pathogenicells trigger a
inflammatory autoimmune response of the synoviaitgoof the wrists, shoulders, knees, ankles aathvidnich causes pain, stiffness, and swelling addbhe joints and erosion into cartile
and bone. The RA TCV technology allows the isolaif these pathogenic T-cells from synovial fldidwn from a patient. ThesecElls will be grown to therapeutic levels and atigtec
by gamma irradiation in our laboratory. The atteed T-cells will be injected subcutaneously inatignts thereby inducing an immune response duleateéhe pathogenic @ells in the
patient’s body. This immune response regulatesetvel of pathogenic Eells and potentially allows the reduction of joswtelling in RA patients. Human trials that havemeonducted
China show minimal side-effects and promising effic measured as a reduction of joint swelling felfg the T-cell vaccination.




We also have an exclusive license from the Uniteisfi Chicago, through its prime contractor relaghip with Argonne National Laboratory, to a stesfi technology in whic
adult multipotent stem cells are derived from maones (white blood cells) obtained from the patismivn blood. We are initially pursuing indicatiansdiabetes mellitus with our stem ¢
therapy and are conducting preclinical animal ssidi

Our stem cell technology isolates novel multipotstem cells derived from peripheral blood monocytesvitro experiments with monocyteerived stem cells (MDSC) hg
shown their capacity to differentiate into a widariety of cell types including pancreaficcells. We have demonstrated that these pancristgis clusters deried from MDSCs al
composed of three pancreatic cells types B andd ). These islet clusters are responsive to glucasens@imic the normal pulsatile pattern observedumhn islets. The importance ¢
these stem cells is the ability to easily isoldtem from an individua$ circulating monocytes, expand them and admintstem back into the same patient. This autologqmaacl
provides a method to overcome any rejection isanesthe need for immunosuppressant drugs, whicbfeee associated with current islet cell transgfions. This technology may leac
the formation of an unlimited source of pancreiet cells suitable for an autologous cell therémythe treatment of diabetes mellitus.

Our Executive Offices

Our principal executive and administrative offieeifity is located in The Woodlands, Texas at 2B&Bth Crescent Ridge Drive, The Woodlands, Tex&3I7and our telepho
number is (281) 272331. We maintain a website at www.opexatherapgsetm, however the information on our website as part of this prospectus, and you should relyy aon
information contained in this prospectus when makirdecision as to whether or not to invest ineshaf our common stock.

RISK FACTORS

The shares offered hereby have not been approveésapproved by the SEC or the securities regulatarthority of any state, nor has any such regulatmdy reviewed th
prospectus for accuracy or completeness. Investirmur common stock involves an unusually highrele®f risk and our common stock should only belpased by those who can aff
to lose their entire investment. Therefore, praspe investors should carefully consider the failag risk factors before purchasing the sharesrefiehereby.

Risks Related to Our Business

The following factors affect our business and théusstry in which we operate. The risks and uncetites described below are not the only ones we. fadeitional risks an
uncertainties not presently known or which we aotiseconsider immaterial may also have an adveffeeteon our business. If any of the matters disedsn the following risk factors we
to occur, our business, financial condition, resoftoperations, cash flows, or prospects coulthbterially adversely affected.

Ou r business is at an early stage of development.

Our business is at an early stage of developmert.dd/not have any products in latxge clinical trials or on the market. We ard stilthe early stages of identifying ¢
conducting research on potential products. Only @heur products has progressed to the stage afjbstiidied in human clinical trials in the Unitetht®s (U.S.). Our potential prodc
will require regulatory approval prior to marketiimgthe United States and other countries. Obtgisinch approval will require significant researctd alevelopment and preclinical ¢
clinical testing. We may not be able to develop pryducts, to obtain regulatory approvals, to entimical trials for any of our product candidates,to commercialize any products. (
product candidates may prove to have undesiraldaiaimtended side effects or other characteristibersely affecting their safety, efficacy or ceffectiveness that could prevent or li
their use. Any product using any of our technologgy fail to provide the intended therapeutic besgfir achieve therapeutic benefits equal to diebéthan the standard of treatment a
time of testing or production.

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




We have not generated any profits since our entxy the biotechnology business, have no sourcewenues, and have incurred significant operatisgds. We expect to inc
additional operating losses for the foreseeableréuand, as we increase our research and develomctgarnities, we expect our operating losses todase significantly. We do not have
sources of revenues and may not have any in tiesdenble future.

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

We need to obtain significant additional capitataerces from sources including equity and/or détenicings, license arrangements, grants and/oalomiative researn
arrangements in order to develop products and moatour business. As of September 30, 2007, wehsit, cash equivalents and marketable securit@gproximately $5.8 million. O
current burn rate is approximately $1 million peonth excluding capital expenditures. We will needraise additional capital to fund our working dapineeds beyond first quar
2008. We must rely upon thiggharty debt or equity funding and we can provideassurance that we will be successful in any fundiifigrt. The failure to raise such funds will nesieste
the curtailment or ceasing of operations and imgeetompletion of the clinical trials.

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

. the accuracy of the assumptions underlying oumes@s for capital needs in 2007 and beyond;

. scientific progress in our research and developmpesgrams;

. the magnitude and scope of our research and develupprograms;

« our ability to establish, enforce and maintaimtgtgic arrangements for research, developmenicalitesting, manufacturing and marketing;

. our progress with preclinical development and chitrials;

. the time and costs involved in obtaining regulatapprovals;

« the costs involved in preparing, filing, prosengtimaintaining, defending and enforcing patenintsaand

. the number and type of product candidates thatwrsue.

We do not have any committed sources of capitahoabh we have issued and outstanding warrants thegxercised, would result in an equity capitalising
transaction. Additional financing through strategollaborations, public or private equity finangsn capital lease transactions or other financowgces may not be available on accept
terms, or at all. Additional equity financings cduksult in significant dilution to our stockholdefurther, if additional funds are obtained thifvagrangements with collaborative partn
these arrangements may require us to relinquistisritp some of our technologies, product candidatgsoducts that we would otherwise seek to dgveled commercialize ourselves
sufficient capital is not available, we may be riegg to delay, reduce the scope of or eliminate @nenore of our programs, any of which could haveaterial adverse effect on «
financial condition or business prospects.

We have a "goingeoncern qualification" in our certifying accountaris financial statement report, which may make cagditaising more difficult and may require us to stmbact
or cease operations.

The report of our auditors includes a going concpralification which indicates an absence of obsioureasonably assured sources of future fundiagvtill be required by t
to maintain ongoing operations. To date we haveessfully funded Opexa by attracting additionaliessof equity. We believe that our ongoing effevi$ continue to successfully ful
operations until positive cash flow is attained wéwer, there is no guarantee that our efforts béllble to attract additional necessary equityardi#bt investors. If we are unable to ob
this additional funding, we may not be able to ownt operations. To date we have been able @wirohinding and meet our obligations in a reasongéibiely manner. However, if in tl
future we are unsuccessful in attracting new sauoédunding then we will be unable to continueirsiness.




Clinical trials are subject to extensive regulatorgquirements, very expensive, tinmensuming and difficult to design and implement.u®products may fail to achieve necess
safety and efficacy endpoints during clinical trisl

Human clinical trials are very expensive and diffido design and implement, in part because thmeysabject to rigorous Food and Drug AdministraiiBBA) requirements, ai
must otherwise comply with federal, state and lgeguirements and policies of the medical institusi where they are conducted. The clinical triaicpss is also timeensuming. W
estimate that clinical trials of our product caradis will take at least several years to compkatethermore, failure can occur at any stage otrilaés, and we could encounter problems
cause us to abandon or repeat clinical trials.cdmmencement and completion of clinical trials rbaydelayed by several factors, including:

. FDA or Institutional Review Board (IRB) objectioa proposed protocols;

« discussions or disagreement with FDA over the adeyj of trial design to potentially demonstrateefiveness, and subsequent design modifications;

. unforeseen safety issues;

. determination of dosing issues and related adjustisne

. lack of effectiveness during clinical trials;

. slower than expected rates of patient recruitment;

. product quality problems (e.g., sterility or pujity

« challenges to patient monitoring and data colecturing or after treatment (for example, patiefatifure to return for follow-up visits); and

. failure of medical investigators to follow our dkal protocols.

In addition we or the FDA (based on its authorityeoclinical studies) may delay a proposed invediin or suspend clinical trials in progress at ime if it appears that tl
study may pose significant risks to the study pagoéints or other serious deficiencies are idemtifie

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

Our business strategy is dependent upon the skilisknowledge of our management team. We beliezethe special knowledge of these individuals gjiue a competiti
advantage. If any critical employee leaves, we tmaynable on a timely basis to hire suitable i@gieents to effectively operate our business. We aperate with a very small numbe
employees and thus have little or no backup caipafidr their activities. The loss of the servicglsany member of our management team or the lbasnamber of other employees cc
have a material adverse effect on our business.

We are dependent on contract research organizatiansl other contractors for clinical testing and farertain research and development activities, thhbe timing and adequacy
our clinical trials and such research activities @y to a certain extent, beyond our control.

The nature of clinical trials and our businesstegg requires us to rely on contract research azgéinns, independent clinical investigators arfteothird party service provide
to assist us with clinical testing and certain agsk and development activities. For example, oarenit Phase lIb clinical study of Tovaxin for MShieing managed by the contract rese
organization PharmaNet, LLC. As a result, our sasds dependent upon the success of these ouitiespin performing their responsibilities. Altrghuwe believe our contractors
economically motivated to perform on their contattobligations, we cannot directly control the Gquigcy and timeliness of the resources and expexfipied to these activities by «
contractors. If our contractors do not perform ttiaetivities in an adequate or timely manner, teeafopment and commercialization of our drug caaigis could be delayed.




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

Our business depends on three licenses from thiriep. These third party license agreements impbBgations on us, such as payment obligationsadriidations to diligentl
pursue development of commercial products undeli¢dbased patents. If a licensor believes that eneetfailed to meet our obligations under a licemgeement, the licensor could see
limit or terminate our license rights, which coldéd to costly and timeensuming litigation and, potentially, a loss o ficensed rights. During the period of any sutibdtion, our abilit
to carry out the development and commercializatibpotential products could be significantly andjatvely affected. If our license rights were rigséd or ultimately lost, our ability
continue our business based on the affected teshy@latform could be severely adversely affected.

Our current research and manufacturing facility isot large enough to manufacture future stem cell &i-cell therapies.

We conduct our research and development in a 1Gg08re foot facility in The Woodlands, Texas, whiccludes an approximately 800 square foot sufithree rooms for tt
manufacture of stem cell and T-cell therapies thtoBhase Ill trials. Our current facility is natge enough to conduct commercahle manufacturing operations. We will need tpaex
further our manufacturing staff and facility, olstai new facility or contract with corporate collaswrs or other third parties to assist with futdreg production.

In the event that we decide to establish a commkscale manufacturing facility, we will require sudrstial additional funds and will be required toehand train significa
numbers of employees and comply with applicablella@ns, which are extensive. We do not have fumdslable for building a manufacturing facilityndawe may not be able to buil
manufacturing facility that both meets regulateyuirements and is sufficient for our commercialsenanufacturing.

We may arrange with third parties for the manufeetof our future products. However, our third-pastyurcing strategy may not result in a ceffective means fi
manufacturing our future products. If we employdiparty manufacturers, we will not control many asped the manufacturing process, including comglehby these third parties w
the FDA's current Good Manufacturing Practices afiter regulatory requirements. We further may rotable to obtain adequate supplies from tipiadty manufacturers in a time
fashion for development or commercialization pugm®nd commercial quantities of products may eai\ilable from contract manufacturers at accégtdsts.

Patents obtained by other persons may result irrimjement claims against us that are costly to dedeand which may limit our ability to use the disprd technologies and preve
us from pursuing research and development or compialization of potential products.

A number of pharmaceutical, biotechnology and ott@mpanies, universities and research institutiomse filed patent applications or have been isqatdnts relating to ct
therapy, stem cells, Tells, and other technologies potentially relevandr required by our expected products. We capredict which, if any, of such applications wilkig as patents
the claims that might be allowed. We are aware @ghatimber of companies have filed applicationstiredato stem cells. We are also aware of a numb@atent applications and pate
claiming use of stem cells and other modified cellzeat disease, disorder or injury.

If third party patents or patent applications cantdaims infringed by either our licensed techmpyl@r other technology required to make and usepotential products and st
claims are ultimately determined to be valid, these be no assurance that we would be able torplitainses to these patents at a reasonable tastli, or be able to develop or obt
alternative technology. If we are unable to obfaioh licenses at a reasonable cost, we may ndiledécadevelop some products commercially. Therebmmno assurance that we will no
obliged to defend ourselves in court against atiega of infringement of third party patents. Patérgation is very expensive and could consumiessantial resources and create signifi
uncertainties. An adverse outcome in such a suildcsubject us to significant liabilities to thipdirties, require disputed rights to be licensechfthird parties, or require us to cease u
such technology.




If we are unable to obtain future patents and othgroprietary rights our operations will be signifantly harmed.

Our ability to compete effectively is dependentpart upon obtaining patent protection relating tw technologies. The patent positions of pharmacauand biotechnolog
companies, including ours, are uncertain and irv@omplex and evolving legal and factual questidiiee coverage sought in a patent application cademed or significantly reduc
before or after the patent is issued. Consequentlydo not know whether the patent applicationsofartechnology will result in the issuance of pdse or if any future patents will provi
significant protection or commercial advantage dt ae circumvented by others. Since patent apfibices are secret until the applications are publisfusually eighteen months after
earliest effective filing date), and since publicatof discoveries in the scientific or patent ditire often lags behind actual discoveries, wenaabe certain that the inventors of
licensed patents were the first to make the ineasticovered by the patent applications or thatiteased patent applications were the first toilegl ffor such inventions. There can be
assurance that patents will issue from the patgpliGations or, if issued, that such patents waélldi commercial benefit to us, afford us adequatéegtion from competing products, or
be challenged or declared invalid.

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

The markets for therapeutic stem cell products,tiplal sclerosis products, and rheumatoid arthgtieducts are highly competitive. We expect that most significar
competitors are fully integrated pharmaceutical pames and more established biotechnology compafiiesse companies are developing stem luadied products and they h
significantly greater capital resources and experin research and development, manufacturingngesibtaining regulatory approvals, and marketimgn we currently do. Many of the
potential competitors are further along in the psscof product development and also operate lamyepanyfunded research and development programs. As #,resu competitors me
develop more competitive or affordable productsadtieve earlier patent protection or product coneiabization than we are able to achieve. Competiiroducts may render any prodi
or product candidates that we develop obsolete.

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

The research and development of stem cell therapigsbject to and restricted by extensive regutably governmental authorities in the United Statied other countries. T
process of obtaining FDA and other necessary régyleapprovals is lengthy, expensive and uncertdite. may fail to obtain the necessary approvalsdwotioue our research a
development, which would hinder our ability to méaaiure or market any future product.

To be successful, our product candidates must beepted by the health care community, which can leeyvslow to adopt or unreceptive to new technolegad products.

Our product candidates, if approved for marketingy not achieve market acceptance since hospifaysicians, patients or the medical community inegal may decide to r
accept and utilize these products. The productidates that we are attempting to develop represebstantial departures from established treatmethaods and will compete witr
number of more conventional drugs and therapiesufaatured and marketed by major pharmaceutical eones. The degree of market acceptance of any roflexeloped products w
depend on a number of factors, including:

. our establishment and demonstration to the medmamunity of the clinical efficacy and safety ofrqoduct candidates;

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

. our ability to establish in the medical communhg potential advantage of our treatments overratere treatment methods; and
. reimbursement policies of government and thirdyppetyers.

If the health care community does not accept oadpcts for any of the foregoing reasons, or for atier reason, our business would be materiallynkdr




Risks Related to Our Common Stock

There is currently a limited market for our commaostock, and any trading market that exists in ourraaon stock may be highly illiquid and may not retethe underlying valu
of our net assets or business prospects.

Although our common stock is traded on the NASDAgpital Market, there is currently a limited market our common stock and there can be no assuthaten improve
market will ever develop. Investors are cautionetlto rely on the possibility that an active tragimarket may develop.

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

In the past, following periods of market volatility the price of a company’securities or the reporting of unfavorable nesesurity holders have often instituted class a
litigation. If the market value of our common staekperiences adverse fluctuations and we beconmvied in this type of litigation, regardless of thetcome, we could incur substan
legal costs and our management’s attention coultiveted from the operation of our business, aayisiur business to suffer.

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

Our articles of incorporation authorize the isswat"blank check" preferred stock with such deatgms, rights and preferences as may be deternbiyedr board of directo
without shareholder approval. Our preferred stamki@ be utilized as a method of discouraging, delgyor preventing a change in our control and asethod of preventing shareholc
from receiving a premium for their shares in corimgcwith a change of control.

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

We may sell additional shares of common stock sequent public or private offerings. We may atsue additional shares of common stock to finantgd acquisitions. W
cannot predict the size of future issuances ofammmon stock or the effect, if any, that futureusssces and sales of shares of our common stockhaik on the market price of
common stock. Sales of substantial amounts of ommeon stock (including shares issued in conneatiith an acquisition), or the perception that suates could occur, may advers
affect prevailing market prices for our common &toc

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

We currently anticipate that no cash dividends bélpaid on the common stock in the foreseeabledutVhile our dividend policy will be based on thgerating results and cap
needs of the business, it is anticipated thataahiegs, if any, will be retained to finance théufe expansion of the our business.

There are a large number of shares underlying ouamants that may be available for future sale. Sathntial sales of our common stock by our currentltiers or us could caut
our stock price to decline and issuances by us rdéyte your ownership interest in us.

We are unable to predict whether significant amswfitour common stock will be sold by our currealders after this offering. Any sales of substdrdimounts of our commt
stock in the public market by our current holdersis, or the perception that these sales mightrosaeh as might arise from exercise of outstandiagants, could lower the market pi
of our common stock. Further, if we issue additloeguity securities to raise additional capitaluy@wnership interest in us may be diluted andvhlee of your investment may
reduced. Please read “Description of SecuritiesTrffiormation about the number of shares that bélloutstanding and that could be acquired througnamt exercise after this offering.




If we do not maintain an effective registration gement or comply with applicable state securitias/k, you may not be able to exercise the warrants.

In order for you to be able to exercise the wasaftered hereby, the underlying shares must bereovby an effective registration statement andifgufar an exemption und:
the securities laws of the state in which you I cannot assure you that we will continue to namna current registration statement relatinght affer and sale of the warrants anc
common stock underlying these warrants, or thagx@mption from registration or qualification wilekavailable throughout their term. This may haveadwerse effect on the demand
the warrants and the prices that can be obtaimed feselling them.

FORWARD LOOKING STATEMENTS

This prospectus contains forwalabking statements within the meaning of SectioA 2% the Securities Act of 1933. These statemeatate to future events and/or fut
financial performance and involve known and unknaveks, uncertainties and other factors that mayseahe actual results, levels of our activity f@enance or achievements or
industry in which we operate to be materially diéfet from any future results, levels of activitgrfipormance or achievements expressed or implietthdyorwardlooking statements. The
risks and other factors include those listed urfiBésk Factors” and those described elsewhere mhdspectus.

In some cases, you can identify forward-lookingesteents by our use of terms such as “may,” “wifshould,” “expects,” “plans,” “anticipates,” “beves,” “estimates,”
“predicts,” “potential,”or the negative of these terms or other comparagsteinology. These statements are only predictidwasual events or results may differ materially.dwaluating
these statements, you should specifically consideibus factors, including the risks outlined untieisk Factors." These factors may cause our actual results tordiffgterially from an
forward-looking statement.

Although we believe that the expectations refledtedhe forwardlooking statements are reasonable, it cannot gteeafuture results, levels of activity, performanoe
achievements. Moreover, we do not assume resptitysiioir the accuracy and completeness of theswdod-looking statements. We do not intend to updaug of the forwardeoking
statements after the date of this prospectus tioomnprior statements to actual results.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by referentieg information we file with the SEC, which meamsttwe can disclose important information to you referring you to thos
documents. The information incorporated by refeeeis considered to be part of this prospectus,irfiodmation we file with the SEC after the datetlofs prospectus will automatica
update and may supersede this information. Wénapgporating by reference into this prospectusdbeuments listed below:

. our Annual Report on Form 10-KSB for the year enBedember 31, 2006 filed by us on March 16, 20a¥ amamended on Form 10-KSB/A filed by us on Novengh 2007
and further amended on Form-KSB/A filed by us on November 30, 20C

. our Quarterly Reports on Form 10-QSB for the qubrteeriods ended March 31, 2007 (filed by us oryM4, 2007 and as amended on FornJEB/A filed by us on Novemb
30, 2007), June 30, 2007 (filed by us on August2Dg7 and as amended on Form 10-QSB/A filed bynus@vember 30, 2007) and September 30, 2007 (fijeds on
November 2, 2007 and as amended on For-QSB/A filed by us on November 30, 2007

. our Current Reports on Form 8-K filed by us on ®&at9, 2007, April 3, 2007, May 15, 2007, JuneZQ7, August 3, 2007, September 20, 2007, Octob20@®7, November
5, 2007 and November 29, 2007; ¢

. the description of our common stock and warrantgained in our Registration Statement on Form S#le] with the SEC on May 12, 2006, including aammendments or
reports filed for the purposes of updating thiscdigsion.




All documents we file (but not furnish) under Sentil3(a), 13(c), 14 or 15(d) of the Securities Earagye Act of 1934 after the date of this prospeatu before the termination
the offering are also incorporated by referenceanedan important part of this prospectus. Anyestent contained in a document incorporated or éeeim be incorporated by referenc
this prospectus is modified or superseded for mep®f this prospectus to the extent that a statecomtained in this prospectus or in any othessghently filed document which also it
is deemed to be incorporated by reference hereitifies or supersedes such statement. Any stateseemiodified or superseded does not, except as sifietbor superseded, constitut
part of this prospectus.

You may request a copy of these filings, at no,dmgtvritten or oral request made to us at theofelhg address or telephone number:

Opexa Therapeutics, Inc.
2635 N. Crescent Ridge Drive
The Woodlands, Texas 77381
(281) 272-9331

Attention: Corporate Secretary

USE OF PROCEEDS

The selling stockholders will receive all of theopeeds from the sale of the shares of our commmrk stovered hereby, or interests therein. We mdll receive any of tt
proceeds from any such sale by any selling stocldrolSee “Selling Stockholders.”

SELLING STOCKHOLDERS

The common stock covered by this prospectus i®toftered for the account of the selling stockhodda the following table. The selling stockholglenay from time to time st
or otherwise dispose of all, some or none of treehof common stock covered hereby, or interestein.

The following table, which we have prepared basethéormation provided to us by the applicableisglistockholder, sets forth the name, the numbehafes of common stc
beneficially owned by the selling stockholders #mel number of shares of common stock that may liesmtherwise disposed of by the selling stockleos under this prospectus. Un
set forth below, none of the selling stockholdetireg in connection with the prospectus has helg position or office with, been employed by, onetwise has had a material relation:
with us or any of our affiliates during the thresays prior to the date of the prospectus.




Number and % of

Number of Shares of Number of Shares Outstanding Shares of
Footnote Common Stock of Common Stock Common Stock Owned After

Name of Selling Stockholder Numbers Beneficially Owned (1) Offered Hereunder Completion of Offering (2)

Number %
Aaron A. Grunfelc 3 30,00( 30,00( - &
Albert and Margaret Alkek Foundatic 4 685,97 750,00( 38,889 *
Alkek & Williams Ventures Ltd 5. 406,88¢ 375,00( 31,889 s
Andrew B. Linbeck 6. 15,00( 15,00( - *
Benjamin Lewin 7 30,00( 30,00( - @
Capital Growth Trus 8 15,00( 15,00( - *
Charles E. Sheec 9. 150,00( 150,00( - s
Clarkson Family Trus 10. 15,00( 15,00( - *
Daniel C. Arnold 11. 38,88¢ 30,00( 8,889 @
David E. Jordel 12. 90,00( 90,00( - *
David E. Jorden Rollover IRA, Chase Custodian farlyan Stanley & Co., 13. 90,00( 90,00( - @
Inc.
Davis Investments V L 14. 167,52 22,50( 145,023 2.1%
DLD Family Investments, LL( 15. 361,11: 330,00( 31,111 *
Duane Clarksol 16. 12,00( 12,00( - *
FEQ Gas, LLC 17. 15,00(¢ 15,00(¢ - *
Frank H. Richardso 18. 30,00( 30,00( - *
J. Livingston Kosberg Tru: 19. 30,00( 30,00( - @
James P. Tierne 20. 22,50( 22,50( - *
Joe M. Bailey 21. 15,00(¢ 15,00(¢ - *
Jose Pastor 22. 15,00( 15,00( - *
JTL Securities 23. 75,00( 75,00( - @
Magnetar Capital Master Fund, L 24. 0 640,00( - *
MDB Capital Group, LLC 25. 415,92! 415,92! - @
MTW Internet Holdings Inc 26. 30,00 30,00 - *
Palantar Group, In 27. 15,00( 15,00( - *
Participating Capital Cor 28. 30,00( 30,00( - *
Raymond Kim 29. 60,40( 60,40( - @
Renaissance Interests, 30. 31,33: 15,00( 16,333 *
Robert M. Levande & Andrea Brown JTWR( 31. 7,50( 7,50( - s
Schroder & Co. Bank A( 32. 79,53¢ 45,00( 34,534 *
Scott B. Seama 33. 469,52: 22,50( 52,022 &
Sean Cusa 34. 75,00( 75,00( - *
SF Capital Partners Li 35. 1,000,00t 1,500,00t - *
Snehal S. Patt 36. 37,62 5,39(C 32,232 *
Snehal S. Patel and Kinnary S. Patel Joint Tenar@®@mmon 37. 180,08( 115,50( 64,580 s
Special Situations Cayman Fund, L.P( 39. 135,90( 135,90( - *
Special Situations Fund Ill, QP, L.P. (¢ 40. 509,42" 496,50( - @
Special Situations Fund III, L.P. (3 41. 42,60( 42,60( - *
Special Situations Life Sciences Fund, L.P. |( 42. 225,00( 225,00( - s
Special Situations Private Equity Fund, L.P. ( 43. 600,00( 600,00( - *
Stephen Walker Family Tru 44, 45,00( 45,00( - @
Steven Mintz 45. 22,50( 22,50( - *
Gregory H. Bailey 46. 85,17¢ 80,17¢ 26,250 @
Robert M. Levand: 47. 37,50¢ 37,50¢ - *
Christopher A. Marlet 48. 75C 75C - *
Anthony DiGiandomenici 49, 18C 18C - *
Karen Simi 50. 5,00( 5,00( - @
Scott Leact 51. 4,00( 4,00( - *
Peter Gmunde 52. 3,20( 3,20( - *
Gary Coher 53. 2,44( 2,44( - *
Victory Park Master Fund, Lt 54. 668,31! 320,00( 668,315 9.99%
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FOOTNOTES:

1.

Beneficial ownership is determined in accordandd tie rules of the Securities and Exchange Coniamisand generally includes voting or investment powith respect to
securities. Shares of common stock subject taoptor warrants currently exercisable or exercesabithin 60 days of December 10, 2007 are deeméstamding for computin
the percentage of the person holding such optiamasrant but are not deemed outstanding for comgutie percentage of any other pers

Percentage is based on 6,696,784 shares of comoanauitstanding
Includes 10,000 shares of common stock underlyinguaant.

Number of shares of common stock offered includ&$ @0 shares of common stock underlying a warrihe number of shares of common stock benefic@aiyed include
(i) 22,222 shares of common stock underlying wasranbject to a separate registration statemedt(ign147,084 shares of common stock underlyingdaril 2006 warrant ar
excludes 102,916 shares of common stock underlyiagvarrant because the Foundation is contractpadiizibited from exercising the warrant to the extinat the Foundatic
would beneficially own in excess of 9.999% of tlmat number of issued and outstanding shares ofremmstock after such exercise. The Foundation faxa&xemp
organization under Section 501(c)(3) of the IntefRavenue Code of 1986, as amended, and is cledsifi a private foundation by the Internal ReveBervice. Voting ar
dispositive power over all of the shares benefigialvned by the Foundation is exercised by its streent committee, which is a committee of its boafrdirectors. Daniel ¢
Arnold, Joe M. Bailey, Scott B. Seaman and Randadan Williams are members of the investment conemittf the Foundation. Neither the executive dirests any memb
of the investment committee may act individuallytde or sell shares beneficially owned by the Fadion; therefore, no individual committee memisedéemed to beneficia
own, within the meaning of Rule 1-3, any shares beneficially owned by the Foundatimaly by virtue of the fact that he or she is anher of the investment committe

Number of shares of common stock offered includes,d00 shares of common stock underlying a warrBiuimber of shares beneficially owned includeslf)223 shares
common stock underlying warrants subject to a sgpaegistration statement; and (ii) 125,000 shafepmmon stock underlying an April 2006 warraviéntures is a priva
investment fund. Chaswil Ltd. is the investmenthager of Ventures anldolds voting power and dispositive power with regge all shares beneficially owned by Ventt
pursuant to a written agreement. Mr. Seaman égistered principal of Chaswil Ltd. and may be deérto have or share voting power and/or disposjtimeer with respect
all shares beneficially owned by Ventur

Includes 5,000 shares of common stock underlyinggnil 2006 warrant.
Includes 10,000 shares of common stock underlymgaril 2006 warrant.

Includes 5,000 shares of common stock underlyinggnil 2006 warrant. Capital Growth Trust is ayaie investment fund. Vicki Appel exercises votargl dispositive power
over all of the shares beneficially owned by Cdpeowth Trust.

Includes 50,000 shares of common stock underlymgaril 2006 warrant
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Includes 5,000 shares of common stock underlyinganil 2006 warrant. Richard L. Clarkson exercisesing and dispositive power over all of the shareseficially owned kt
the Clarkson Family Trus

Number of shares of common stock offered includ&9d0 shares of common stock underlying an Aprd@®arrant. Number of shares beneficially owneduides (i) 10,00
shares of common stock underlying an April 2006resatr; and (ii) 8,889 shares of common stock undeglyvarrants related to shares subject to a sepeggistration statemet

Includes 30,000 shares of common stock underlymgaril 2006 warrant

Includes 30,000 shares of common stock underlymdaril 2006 warrant. David E. Jorden exercisengpand dispositive power over all of the shareadjicially owned b
David E. Jorden, IRA, Morgan Stanley & Co, Inc.,stdian.

Number of shares of common stock offered includ@9@ shares of common stock underlying an April@0@rrant. Number of shares beneficially ownedudek (i) 7,50
shares of common stock underlying an April 2006 revat; and (ii) 70,631 shares of common stock uryitegl warrants related to shares subject to a sepaemistratio
statement. Davis Investments V, LP is a privateestment fund. Christopher Davis exercises voting dispositive power over all of the shares bersdficowned by Davi
Investments V, LF

Number of shares of common stock offered include 00 shares of common stock underlying an Ad&®warrant. Number of shares beneficially owneduides (i) 17,77
shares of common stock underlying warrants sultgeet separate registration statement and (i) IDghares of common stock underlying an April 20@6rant. Laura Lian
exercises voting and dispositive power over athefshares beneficially owned by DLD Family Invesiits, LLC.

Includes 4,000 shares of common stock underlyingguil 2006 warrant.

Includes 5,000 shares of common stock underlyingyaiil 2006 warrant. Ernest Bartlett exercises rgtand dispositive power over all of the shareshieially owned by FE(
Gas, LLC.

Includes 10,000 shares of common stock underlymgaril 2006 warrant

Includes 10,000 shares of common stock underlym@ril 2006 warrant. J. Livingston Kosberg exeesizoting and dispositive power over all of thershaeneficially owne
by the J. Livingston Kosberg Tru:

Includes 7,500 shares of common stock underlyinggui 2006 warrant
Includes 5,000 shares of common stock underlyinggui 2006 warrant
Includes 5,000 shares of common stock underlyinggui 2006 warrant

Includes 25,000 shares of common stock underlymégril 2006 warrant. JTL Securities is a privateestment fund. Joel Leonard exercises votingdisyositive power ovi
all of the shares beneficially owned by JTL Sedesil

In October, 2007 Magnetar sold to Victory Park Magtund, Ltd., (i) 640,000 shares subject to tlygsteation statement of which this prospectus g and (ii) an April 20C
warrant to acquire 320,000 shares. Magnetar FiahhtC is the investment advisor of Magnetar amdsequently has voting control and investment dismn over securitie
held by Magnetar. Magnetar Financial LLC disclaipemeficial ownership of the shares held by Magne#dec Litowitz has voting control over Supernavianagement LLC
which is the general partner of Magnetar Capitatrieas LP, the sole managing member of Magnetaarféiial LLC. As a result, Mr. Litowitz may be codsied the benefici
owner of any shares deemed to be beneficially oviayellagnetar Financial LLC. Mr. Litowitz disclainteneficial ownership of these shar

Includes 415,925 shares of common stock underlyiagants. Paul Smith exercises voting and dispesftower over all of the shares beneficially owihgdVDB.
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26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

Includes 10,000 shares of common stock underlymdpril 2006 warrant. Grant Eckberg exercises \@timd dispositive power over all of the shares fieialy owned by
MTW Internet Holdings, Inc

Includes 5,000 shares of common stock underlyingnil 2006 warrant. Greg Bailey exercises votimglalispositive power over all of the shares bemaficowned by Palant
Group, Inc.

Includes 10,000 shares of common stock underlyimgApril 2006 warrant. V. Bailey exercises votingdadispositive power over all of the shares benelfficiowned b
Participating Capital Corj

Includes 20,400 shares of common stock underlyiagamts.

Number of shares of common stock offered includ@9® shares of common stock underlying an April@@@rrant. Number of shares of common stock beiadificownec
includes (i) 5,000 shares of common stock undeglyam April 2006 warrant; and (ii) 14,409 sharescommon stock underlying warrants subject to a sgparegistratio
statement. Renaissance Interests, L.P. is a privaestment fund. Bradley C. Karp exercises wptamd dispositive power over all of the shares beiadly owned by
Renaissance Interests, L

Includes 2,500 shares of common stock underlyinguaant.

Number of shares of common stock offered includg®d0 shares of common stock underlying a warfdnmber of shares beneficially owned includes: 6)0D0 shares
common stock underlying the warrant; and (ii) 18,8bares of common stock underlying warrants relateshares from prior financings and previouslyiseered. T. Reiche
exercises voting and dispositive power over athefshares beneficially owned by Schroder & Co Bagk

Number of shares of common stock offered includ@g®@ shares of common stock underlying an April 2@@arrant. Number of shares beneficially owned udek: (i
7,500 shares of common stock underlying an A@D& warrant; (ii) 31,250 shares underlying an optigii) 263,667 shares of common stock held by Mees; (iv) 18,22
shares of common stock underlying Series C warraxascisable at $30.00 per share held by Ventw<25,000 shares of common stock underlying tpeil 2006 warrant
held by Ventures; and (vi) 5,334 shares of comntocksunderlying Series C warrants exercisable 8t@Bper share

Includes 25,000 shares of common stock underlymgaril 2006 warrant

Number of shares of common stock offered includ®® @0 shares of common stock underlying an A@@warrant. Number of shares of common stock ein#y ownec
excludes 500,000 shares of common stock underigmdpril 2006 warrant because the SF Capital Pestht. is contractually prohibited from exercisittee warrant to th
extent that the SF Capital Partners Ltd. would Eeiadly own in excess of 9.999% of the total numibéissued and outstanding shares of common sifiek such exercise. :
Capital Partners Ltd. is a private investment fuBdian H. Davidson exercises voting and disposifpower over all of the shares beneficially owngdSE Capital Partners Li
but Messrs Roth and Stark disclaim beneficial owhigrof such share

Number of shares of common stock offered includ889® shares of common stock underlying an April@8@oker warrant. Number of shares beneficialljned includes
5,390 shares of common stock underlying a wariamd; (i) 10,332 shares of common stock underlyirgrants related to shares from prior financings prediously registere
Snehal Patel is a financial consultant and acqufredvarrant to purchase 5,390 shares of commak staconnection with the financin

Number of shares of common stock offered includ&$@ shares of common stock underlying an Aprd&@Q@varrant. Number of shares beneficially ownedudes: 38,50
shares of common stock underlying an April 2006resat; and (ii) 31,418 shares of common stock uydeglwarrants subject to a separate registratiatestent
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38.

39.

40.

41.

42.

43.

44,

45.

46.

47.

48.

49.

50.

51.

52.

53.

54.

MGP is the general partner of Special SituationsdFlil, QP, L.P. and Special Situations Fund IlIPL AWM is the general partner of MGP and the gainpartner of an
investment adviser to the Special Situations Cayfamd, L.P. SSTA is the general partner of anéstment adviser to the Special Situations Techiyolagnd, L.P. and tt
Special Situations Technology Fund Il, L.P. MGhe general partner of and investment advisereédSpecial Situations Private Equity Fund, L.P. i$ $he general partner &
investment adviser to the Special Situations LiééeSces Fund, L.P. Austin W. Marxe and David Me&thouse are the principal owners of MGP, AWM, SSW& anc
LS. Through their control of MGP, AWM, SSTA, MG &S, Messrs. Marxe and Greenhouse share votingraredtment control over the portfolio securitidseach of th
funds listed above

Includes 45,300 shares of common stock underlymgaril 2006 warrant
Includes 165,500 shares of common stock underlgmépril 2006 warrani
Includes 14,200 shares of common stock underlymgaril 2006 warrant
Includes 75,000 shares of common stock underlymgaril 2006 warrant
Includes 200,000 shares of common stock underlgmépril 2006 warrani

Includes 15,000 shares of common stock underlymg il 2006 warrant. Stephen Walker exercisesngind dispositive power over all of the shareekeially owned by th
Stephen Walker Family Trus

Includes 7,500 shares of common stock underlyinggui 2006 warrant

Number of shares of common stock offered includg®28 shares of common stock underlying an Aprd&0roker warrant. Number of shares beneficiallyned include:
38,928 shares of common stock underlying an Af@¥i&@broker warrant; (ii) 31,250 shares underlyipgians; (iii) 10,000 shares of common stock heldPajantir Group, Inc
an entity in which Dr. Bailey has investment andirng power; and (iv) 5,000 shares of common stawtteulying an April 2006 Warrant held by Palantiro@p, Inc. Gregory
Bailey acquired the April 2006 broker warrant toghase 38,928 shares of common stock as a finacmisultant of the Company in connection with theaRcing.

Includes 37,508 shares of common stock underlymggaril 2006 broker warrant. Robert M. Levande fnancial consultant and acquired these securitieé®nnection with tk
Financing.

Includes 750 shares of common stock underlying jrl 2006 broker warrant. Christopher A. Marletiiginancial consultant and acquired these seeariti connection with tl
Financing.

Includes 180 shares of common stock underlying pril 2006 broker warrant. Anthony DiGiandomenicaifinancial consultant and acquired these seesriti connection wit
the Financing

Includes 5,000 shares of common stock underlyingdpril 2006 broker warrant. Karen Simi is a finamlcconsultant and acquired these securities in ection with thi
Financing.

Includes 4,000 shares of common stock underlyindApril 2006 broker warrant. Scott Leach is a fin@hconsultant and acquired these securities imeotion with th
Financing.

Includes 3,200 shares of common stock underlying\amnl 2006 broker warrant. Peter Gmunder is arfitial consultant and acquired these securitiesoimection with th
Financing.

Includes 2,440 shares of common stock underlying\pril 2006 broker warrant. Gary Cohen is a finahaonsultant and acquired these securities in edion with thi
Financing.

Victory Park Capital Advisors, LLC is the investmexvisor of Victory Park Master Fund, Ltd., anchsequently has voting control and investment dismmeover securities
held by Victory Park Master Fund, Ltd. Richard ies the sole member of Jacob Capital, L.L.C. avid smanager of Victory Park Capital Advisors, LLC. Tinember of share
beneficially owned excludes 320,000 shares of Campgammon stock underlying an April 2006 warrarsttiictory Park Master Fund, Ltd. is contractuadhphibited from
exercising to the extent that it would be benefigiawn in excess of 9.999% of the total numbeisstied and outstanding shares of common stocksaftér exercise. The
mailing address of the beneficial owner is 227 West Moi8weet, Suite 390(Chicago, Illinois 6060€
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PLAN OF DISTRIBUTION

The selling stockholders, which as used hereinubhes donees, pledgees, transferees or other sars@sdterest selling shares of common stock or inter@stshares «
common stock received after the date of this prosgeirom a selling stockholder as a gift, pledg@tnership distribution or other transfer, magnirtime to time, sell, transfer or otherw
dispose of any or all of their shares of commorlstor interests in shares of common stock on aogkseéxchange, market or trading facility on whible shares are traded or in pri\
transactions. These dispositions may be at fixexp, at prevailing market prices at the timealésat prices related to the prevailing marketgyrat varying prices determined at the -
of sale, or at negotiated prices.

The selling stockholders may use any one or motkeefollowing methods when disposing of sharemurests therein:

. ordinary brokerage transactions and transactiomsinh the broker-dealer solicits purchasers;

. block trades in which the broker-dealer will attartgpsell the shares as agent, but may positioresell a portion of the block as principal to faate the transaction;

. purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

. an exchange distribution in accordance with thegwif the applicable exchange;

. privately negotiated transactions;

. short sales effected after the date the registratiatement of which this prospectus is a paredated effective by the SEC;

. through the writing or settlement of options orethedging transactions, whether through an opgecbange or otherwise;

. broker-dealers may agree with the selling stockdvsido sell a specified number of such sharestpalated price per share;

. a combination of any such methods of sale; and

. any other method permitted by law.

The selling stockholders may, from time to timegdge or grant a security interest in some or allhef shares of common stock owned by them andheif tefault in th
performance of their secured obligations, the pdedgor secured parties may offer and sell the steireommon stock, from time to time, under thisgmrectus, or under an amendmel
this prospectus under Rule 424(b)(3) or other apple provision of the Securities Act amending lieeof selling stockholders to include the pledg@ansferee or other successor
interest as selling stockholders under this prasgecThe selling stockholders also may transferstieres of common stock in other circumstanceshioh case the transferees, pledge:
other successors in interest will be the sellingdfieial owners for purposes of this prospectus.

In connection with the sale of our common stocknterests therein, the selling stockholders magreinto hedging transactions with broldgalers or other financial institutio
which may in turn engage in short sales of the comstock in the course of hedging the positiony tiesume. The selling stockholders may also balies of our common stock short
deliver these securities to close out their shositjpns, or loan or pledge the common stock tkérdealers that in turn may sell these securitiese §éiling stockholders may also el
into option or other transactions with broker-desler other financial institutions or the creatmfone or more derivative securities which reqiire delivery to such broketealer or othe
financial institution of shares offered by this gpectus, which shares such broleeler or other financial institution may reseltguant to this prospectus (as supplemented or asalet
reflect such transaction).
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The aggregate proceeds to the selling stockholfters the sale of the common stock offered by theith lme the purchase price of the common stock lissounts ¢
commissions, if any. Each of the selling stockioddreserves the right to accept and, together tvélr agents from time to time, to reject, in wdhalr in part, any proposed purchas
common stock to be made directly or through agews. will not receive any of the proceeds from thifering. Upon any exercise of the warrants byrpegt of cash, however, we v
receive the exercise price of the warrants.

The selling stockholders also may resell all ogipn of the shares in open market transactiongliance upon Rule 144 under the Securities Act383, provided that th:
meet the criteria and conform to the requiremehthat rule.

The selling stockholders and any underwriters, eéralealers or agents that participate in the saldhefcommon stock or interests therein may be "undiems" within the
meaning of Section 2(11) of the Securities Act.yAliscounts, commissions, concessions or profiy &ern on any resale of the shares may be undergvidiscounts and commissic
under the Securities Act. Selling stockholders wah® "underwriters" within the meaning of SectidtD) of the Securities Act will be subject to th®gpectus delivery requirements of
Securities Act.

To the extent required, the shares of our commackdb be sold, the names of the selling stockhsld@e respective purchase prices and publiciofferices, the names of ¢
agents, dealer or underwriter, any applicable casimns or discounts with respect to a particuléerofill be set forth in an accompanying prospecugplement or, if appropriate, a post-
effective amendment to the registration statenteaitincludes this prospectus.

In order to comply with the securities laws of sostates, if applicable, the common stock may bed @olthese jurisdictions only through registeredliicensed brokers
dealers. In addition, in some states the commaocksinay not be sold unless it has been registerepialified for sale or an exemption from registator qualification requirements
available and is complied with.

We have advised the selling stockholders that thieraanipulation rules of Regulation M under the Exaf@Act may apply to sales of shares in the mankdtta the activitie
of the selling stockholders and their affiliatds.addition, to the extent applicable we will mailapies of this prospectus (as it may be supplerdemt@mended from time to time) availe
to the selling stockholders for the purpose ofségitig the prospectus delivery requirements of3beurities Act. The selling stockholders may ind#ynany brokereealer that participat
in transactions involving the sale of the sharesiregy certain liabilities, including liabilitiesiamg under the Securities Act.

We have agreed to indemnify the selling stockhaldegainst liabilities, including liabilities undére Securities Act and state securities laws, irgjab the registration of tl
shares offered by this prospectus.

We have agreed with the selling stockholders tpkbe registration statement of which this prospecionstitutes a part effective until the earlieflg such time as all of tl
shares covered by this prospectus have been déspbgeirsuant to and in accordance with the refisin statement or (2) the date on which the shamsbe sold pursuant to Rule 14«
of the Securities Act.

The anti-manipulation rules of Regulation M undes Securities Act of 1934 may apply to sales ofammmon stock and the activities of selling stoddbos.
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LEGAL MATTERS
The validity of the common stock offered by thisgpectus was passed upon for us by Vinson & Ekib$., Houston, Texas.
EXPERTS

The consolidated financial statements for the yeaded December 31, 2006 and December 31, 200fatitk period from January 22, 2003 (date of iticey) to December 3
2006 included in this prospectus have been audijedalone & Bailey PC, independent registered puaticounting firm, as stated in their report apipegherein.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration staterenfile with the Securities and Exchange Commissidhis prospectus does not contain all of therimfation contained in tl
registration statement and all of the exhibits aokdedules thereto. For further information abopexa Therapeutics, Inc., please see the complgistn@ion statement. Summaries
agreements or other documents in this prospeceusamecessarily complete. Please refer to thibigxho the registration statement for completpies of such documents.

We file annual, quarterly and special reports, pretatements and other information with the Seimsiand Exchange Commission under the Securitiehdfige Act ¢
1934. You may read and copy the registration state, including exhibits and schedules filed withat the SEG public reference facilities at 100 F Street N.Washington, D.C
20549. You may obtain information on the operatibthe public reference room in Washington, D.€chlling the Securities and Exchange Commissidi+&0-SEC-0330.

We file information electronically with the Secies and Exchange Commission. Our Securities amtidhge Commission filings also are available fram$ecurities and
Exchange Commission’s Internet site at http://wvew.gov, which contains reports, proxy and infororattatements and other information regarding isstnat file electronically.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribudn.

The following table sets forth the costs and expenether than the underwriting discounts and casions, payable by the registrant in connectioh e sale of the securit
being registered. All amounts are estimates exttepSecurities and Exchange Commission registrééien

Securities and Exchange Commission Registratior $ 6,88¢*
Printing Cost: 3,00(
Legal Fees and Expens 50,00(
Accounting Fees and Expens 15,00(
Transfer Agent and Registrar Fe 3,00(
Miscellaneous 10,00(
Total $ 87,88¢

*Paid previously

Item 15. Indemnification of Directors and Officers.

Opexa Therapeutics, Inc. (the “Company”) has thaity under Articles 2.02a(16) and 2.02-1 of ffexas Business Corporation Act (“TBCAfY) indemnify its directors ai
officers to the extent provided for in such stat{tee TBCA provides, in part, that a corporationynrademnify a director or officer or other persohawvas, is or is threatened to be ma
named defendant or respondent in a proceeding becaich person is or was a director, officer, egg#oor agent of the corporation, if it is deterndirteat such person: (1) conduc
himself in good faith; (2) reasonably believedthe case of conduct in his official capacity asradador or officer of the corporation, that his deict was in the corporationbest intere
and, in all other cases, that his conduct wasaest leot opposed to the corporatioiest interests; and (3) in the case of any cehproceeding, had no reasonable cause to belatei
conduct was unlawful.

A corporation may indemnify a person under the TB&y&inst judgments, penalties, including excisesimilar taxes, fines, settlement, unreasonablersgs actually incurr
by the person in connection with the proceedinghéf person is found liable to the corporationsoiound liable on the basis that personal benef# improperly received by the person,
indemnification is limited to reasonable expensasally incurred by the person in connection whike proceeding, and shall not be made in respeatyfproceeding in which the per:
shall have been found liable for willful or intemial misconduct in the performance of his dutyh® ¢orporation. The corporation may also pay anbeirse expenses incurred by a pe
in connection with his appearance as a witnesshar garticipation in a proceeding at a time whenshnot a named defendant or respondent in theepding.

The Companys Articles of Incorporation provide that none of directors shall be personally liable to the Comypar its shareholders for monetary damages foaanol
omission in such directs’capacity as a director; provided, however, thatltability of such director is not limited to thextent that such director is found liable for &lpreach of tr
director’s duty of loyalty to the Company or its sharehcd¢€2) an act or omission not in good faith thatstitutes a breach of duty of the director toGenpany or an act or omission 1
involves intentional misconduct or a knowing viadat of the law, (3) a transaction from which theedior received an improper benefit, whether orthetbenefit resulted from an act
taken within the scope of the director’s office(4) an act or omission for which the liability thfe director is expressly provided by an applicatdeute.

The Company believes that these provisions wilisassin attracting and retaining qualified indilials to serve as executive officers and directbh& inclusion of the:
provisions in the Company’s Articles of Incorpocatimay have the effect of reducing the likelihoddlerivative litigation against the Compasydirectors and may discourage or ¢
shareholders or management from bringing a lawesgainst directors for breach of their duty of caeen though such an action, if successful, mighemvise have benefited us or
shareholders.

18




The Company’s Articles of Incorporation and Byvs provide that the Company may indemnify itsagffs, directors, agents and any other persortsetéutiest extent permitt

by the TBCA.

Additionally, under their employment agreementshwitpexa Therapeutics Inc. Mr. McWilliams, Dr. Walfihs, Ms. Hohlfeld and Ms. Rill are entitled to ind@fication in thei
capacity as officers of the Company to the fullegent permitted by the TBCA.

Item 16. Exhibits

(@) Exhibits . The following exhibits of the Company are incdddherein.

Exhibit 4.1**
Exhibit 4.2**
Exhibit 4.3**
Exhibit 4.4**
Exhibit 5.1**
Exhibit 23.1 *

Exhibit 23.2 **
Exhibit 24.1**

*Filed herewith
** Previously Filed

Item 17. Undertakings.

Purchase Agreement dated April 11, 2006 (incorgataty reference to Exhibit 10.1 to the Company’sr€nt Report on Form B-filed April 18,
2006)

Registration Rights Agreement dated April 11, 2@@@orporated by reference to Exhibit 10.2 to thenfpany’s Current Report on Formk8-
filed April 18, 2006)

Form of Warrant issued in connection with April BOfinancing (incorporated by reference to Exhitit3L.to the Companyg’ Current Report ¢
Form ¢-K filed April 18, 2006)

Form of Broker Stock Purchase Warrant issued to MIzpital Group LLC (incorporated by reference tdibik 10.5 of the Compang’'Curren
Report on Form-K filed April 18, 2006)

Opinion of Vinson & Elkins, LLF

Consent of Malone & Bailey, P

Consent of Vinson & Elkins L.L.P. (included in ERfti5.1)

Power of Attorney (included on signature page & Registration Statemer

(@) The undersigned registrant hereby unklesta

(1) To file, during any period in which offers or sake® being made, a post-effective amendment ta¢lgistration statement:

i

)

(ii)

To include any prospectus required by Section){B)a@f the Securities Act of 1933;

To reflect in the prospectus any faotsevents arising after the effective date of thgistration statement (or the most recent pdigtetive amendme

thereof) which, individually or in the aggregatepresents a fundamental change in the informagofosth in the registration statement. Notwithsliag the foregoin(
any increase or decrease in volume of securitifeseaf (if the total dollar value of securities offd would not exceed that which was registered)amyddeviation fror
the low or high end of the estimated maximum offgriange may be reflected in the form of prospefited with the Securities and Exchange Commisgarsuant t
Rule424(b) if, in the aggregate, the changes inmel and price represent no more than a 20 perbamige in the maximum aggregate offering price sghfin the
“Calculation of Registration Fee” table in the efige registration statement; and

19




(iii) To include any material information Witespect to the plan of distribution not previgusisclosed in the registration statement or anyen change 1
such information in the registration statement.

provided, however, that paragraphs (1)(i), (L (1)(iii) do not apply if the information reged to be included in a postfective amendment by those paragraphs is cord
in reports filed with or furnished to the Commissioy the registrant pursuant to Section 13 or 16{dhe Securities Exchange Act of 1934 that aoeiiporated by reference
the registration statement, or is contained inrenfof prospectus filed pursuant to Rule 424(b) thatart of the registration statement.

(2) That, for the purpose of determining any ilisbunder the Securities Act of 1933, each sudcistgffective amendment shall be deemed to be a neistratipr
statement relating to the securities offered tmernd the offering of such securities at that tdhall be deemed to be the initial bona fide offfgrihereof.

(3) To remove from registration by means of af@ffective amendment any of the securities beegistered which remain unsold at the terminatiothefoffering.
(4) That, for the purpose of determining lialilitnder the Securities Act of 1933 to any purchaser

@) Each prospectus filed by the registramtsuant to Rule 424(b)(3) shall be deemed todreqd the registration statement as of the dagefitad prospectt
was deemed part of and included in the registrattatement; and

(ii) Each prospectus required to be filedspant to Rule 424(b)(2), (b)(5), or (b)(7) as pafra registration statement in reliance on RuléBl8elating to a
offering made pursuant to Rule 415(a)(1)(i), (vay, (x) for the purpose of providing the informatioequired by section 10(a) of the Securities Atil@33 shall b
deemed to be part of and included in the registnastatement as of the earlier of the date suah fafrprospectus is first used after effectivenasthe date of the fir
contract of sale of securities in the offering disad in the prospectus. As provided in Rule 43faB Jiability purposes of the issuer and any perswt is at that date
underwriter, such date shall be deemed to be a eféactive date of the registration statement retatio the securities in the registration statementvhich tha
prospectus relates, and the offering of such seesiat that time shall be deemed to be the initiala fide offering thereof. Provided, however} tha statement made
a registration statement or prospectus that isqfahe registration statement or made in a docunmeorporated or deemed incorporated by referémoethe registratio
statement or prospectus that is part of the registr statement will, as to a purchaser with a toéheontract of sale prior to such effective datgpersede or modify a
statement that was made in the registration stateoreprospectus that was part of the registrasimtement or made in any such document immediatédy to sucl
effective date.

(5) That, for the purpose of determining liakilitf the registrant under the Securities Act of 388 any purchaser in the initial distribution b&tsecurities, in a prime
offering of securities of the undersigned registqaursuant to this registration statement, regasdtef the underwriting method used to sell the sées to the purchaser, if t
securities are offered or sold to such purchasenéans of any of the following communications, tinelersigned registrant will be a seller to the paser and will be considel
to offer or sell such securities to such purchaser:

@) Any preliminary prospectus or prospesctd the undersigned registrant relating to therarffy required to be filed pursuant to Rule 424;
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(ii) Any free writing prospectus relating tfee offering prepared by or on behalf of the usidgred registrant or used or referred to by theetsigned registrar

(iii) The portion of any other free writinggspectus relating to the offering containing matenformation about the undersigned registranit®rsecuritie
provided by or on behalf of the undersigned regrgtrand

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

(b)  The undersigned registrant hereby unélestahat, for purposes of determining any liabilityder the Securities Act of 1933, each filing loé registrans annual repa
pursuant to Section 13(a) or Section 15(d) of theuBities Exchange Act of 1934 (and, where applesadach filing of an employee benefit plannual report pursuant to section 15(t
the Securities Exchange Act of 1934) that is inocaped by reference in the registration statemleall e deemed to be a new registration statenedating to the securities offered ther
and the offering of such securities at that timallde deemed to be the initial bona fide offerihgreof.

(c) Insofar as indemnification for liabilifearising under the Securities Act may be permittedirectors, officers and controlling personstleé registrant pursuant to -
foregoing provisions, or otherwise, the registraas been advised that in the opinion of the SE® smdemnification is against public policy as exgsed in the Securities Act and
therefore, unenforceable. In the event that a claimindemnification against such liabilities (oththan a payment by the registrant of expensesiiedwr paid by a director, officer
controlling person of the registrant in the sucfidsiefense of any action, suit or proceeding)siseated by such director, officer or controllinggmn in connection with the securities be
registered, the registrant will, unless in the apinof its counsel the matter has been settleddmrolling precedent, submit to a court of appragijurisdiction the question whether s
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.

(d)  The undersigned registrant hereby unéeshat:

(1) For purposes of determining liability undketAct, the information omitted from the form ofoppectus filed as part of this registration statenie reliance upc
Rule 430A and contained in a form of prospectusdfiby the registrant pursuant to Rule 424(b)(1§49ror 497(h) under the Securities Act shall bende@ to be part of th
registration statement as of the time it was dedaffective.

(2) For the purpose of determining any liabilityder the Securities Act of 1933, each pefétctive amendment that contains a form of prosgeshall be deemed to
a new registration statement relating to the séearoffered therein, and the offering of such sities at that time shall be deemed to be theahitona fide offering thereof.
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SIGNATURES

In accordance with the requirements of the Seesritict of 1933, as amended, the Registrant cextifiat it has reasonable grounds to believe tmaeéts all of the requirements of filing
Form S-3/A and has duly caused this registratiatestent to be signed on its behalf by the undeesigim the City of Houston, State of Texas, on €tleHay of December, 2007.

OPEXA THERAPEUTICS, INC.

By: /s/ David B. McWilliams
Name: David B. McWilliams
Title: Chief Executive Officer

By: /sl Lynne Hohlfeld
Name:  Lynne Hohlfeld

Title: Chief Financial Officer and
Principal Accounting Officer

KNOW ALL MEN BY THESE PRESENTS, that each personos signature appears below constitutes and agpbantid B. McWilliams his true and lawful attorneyfact
and agent, with full power of substitution and reation, for him and in his name, place and steadiny and all capacities (until revoked in writing) sign any and all amendme
(including posteffective amendments) to this Registration Stateénaew to file the same with all exhibits theretadaother documents in connection therewith, with 8ecurities ar
Exchange Commission, granting unto said attornefgt and agent full power and authority to do ardfgrm each and every act and thing requisite @u@éssary to be done as fully for
intents and purposes as he might or could do ieguetereby ratifying and confirming all that saitbrney-infact and agent, or is substitute or substitutes; lmafully do or cause to |
done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAd933, as amended, this Registration Statemenbhan signed below by the following persons indgacities and on t
dates indicated.

Signature Title Date

/s/David B. McWilliams President, Chief Executive Officer and December 10, 2007
David B. McWilliams Director (principal executive office
/s/Lynne Hohlfelc Chief Financial Officer December 10, 2007
Lynne Hohlfeld (principal financial and accounting office

& Director December 10, 2007
Gregory H. Bailey

* Director December 10, 2007
David Hung

& Director December 10, 2007
Lorin J. Randal

* Director December 10, 2007
Michael Richmar

& Director December 10, 2007

Scott B. Seaman

*By: /s/ David B. McWilliams
David B. McWilliams




INDEX TO EXHIBITS

Exhibit 4.1** Purchase Agreement dated April 11, 2006 (incorgataty reference to Exhibit 10.1 to the Company’sr€nt Report on Form B-filed April 18,
2006)
Exhibit 4.2** Registration Rights Agreement dated April 11, 2Qi®8orporated by reference to Exhibit 10.2 to thenfpany’s Current Report on Formk8-

filed April 18, 2006)

Exhibit 4.3** Form of Warrant issued in connection with April B0financing (incorporated by reference to Exhitit3L.to the Companyg’ Current Report ¢
Form ¢-K filed April 18, 2006)

Exhibit 4.4** Form of Broker Stock Purchase Warrant issued to MIzpital Group LLC (incorporated by reference tdibi 10.5 of the Compang’'Curren
Report on Form-K filed April 18, 2006)

Exhibit 5.1** Opinion of Vinson & Elkins, LLF

Exhibit 23.1 * Consent of Malone & Bailey, P

Exhibit 23.2 ** Consent of Vinson & Elkins L.L.P. (included in Ekiti5.1)

Exhibit 24.1** Power of Attorney (included on signature page &f Registration Statemer

* Filed herewith
**Previously filed



Registered, Public Company Accounting OversightrBoa
American Institute of CPAs, Center for Audit Quglit
Texas Society of Certified Public Accountants

CERTIFIED PUBLIC

=

CCDUNTING FIEM

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

As independent public accountants, we hereby carisehe incorporation by reference in this Registm Statement on Form S-3/A of our report datedd 14, 2007 except for Note 15
which is dated November 2, 2007 and except for I2otg 6 and 12 which are dated November 29, 2id@iyded in the Annual Report on Form 10-KSB/A gd&da Therapeutics, Inc. for
the year ended December 31, 2006 and to all refeseto our Firm included in this Registration Steeat.

/sl Malone & Bailey, PC

Malone & Bailey, PC
www.malone-bailey.com
Houston, Texas
December 6, 2007

www.malone-bailey.com | 2925 Briarpark Drive, Suite 930 | Hous TX 77042 | 0. 713.343.4200 | f. 713.266.1



