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The information in this prospectus is not compbetd may be changed. We may not sell these sesuwitiél the registration statement filed
with Securities and Exchange Commission is effectivhis prospectus is not an offer to sell thesersties and is not soliciting an offer to buy
these securities in any state where the offer lerisanot permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATED JULY 22, 201<

9,300,000 Shares
Common Stock

OPEXA THERAPEUTICS

We are offering 9,300,000 shares of our commorkstoar common stock is listed on the NASDAQ Capitiarket under the symbol
“OPXA.” On July 19, 2013, the last reported salgsepfor our common stock was $1.61 per share.

Investing in our securities involves a high degreef risk. See the section entitled Risk Factors” beginning on
page 14 in this prospectus. You should carefully osider these risk factors, as well as the informadin contained
in this prospectus, before you invest.

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

Per share Total
Public offering price $ $
Underwriting discoun® $ $
Proceeds to us, before expen $ $

(1) The underwriters will receive compensationdidition to the underwriting discount. See “Undetimg” for a description of
compensation payable to the underwrit

We have granted a 30-day option to the represeatafithe underwriters to purchase up to 1,395duiitional shares of common stock solely
to cover over-allotments, if any.

The underwriters expect to deliver our shares afroon to purchasers in this offering on or about , 2013.

Aegis Capital Corp

The date of this Prospectus is , 2013
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Tecelna Addressing the Root Cause of Multiple Sclerosis
Preventing Demyelination and Enabling Remyelination

Pentratn ot ths
bioock-teain bamisr

Mature Reviews | Immunalogy
Addapreed Iy premission from Macwilli Pebfishers Lid: NATURE REVIEWS
TMMUNCULOGY S, 433403 (L lume 2000 |, coprenighr | 0803

» Myelin Reactive T-cells (MRTC) eross the bload brain barrier, enter the brain, bind to antigen presenting cells
[APC) cansing release of pro-inflammatory cytokines which lead to a two pronged attack through:

. Activation of micropglial cells leading to destruction of myelin sheath, the protective coating of nerve fibers
i. Destruction of oligndendroglial cells which are responsible for producing myelin

Result = Destruction of the myelin sheath with barriers to prevent remyelination

+ T cells play a vital role i our immune svstem. Only a very small proportion develop into MRTC, Most
competing therapies non-specifically suppress all T-cells (including beneficial T cells) and/or foens on
preventing their entrv into the central nervous system, which may lead to serious side effects,

Opexa’s Strategy
Teelna programs the immune system to specifically recognize MRTCs as pathogenie thereby
inhibiting further destruction of the myelin sheath and potentially enabling remyelination
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ABOUT THIS PROSPECTUS

The registration statement we filed with the Sd@siand Exchange Commission, or SEC, includeséstthat provide more detail of
the matters discussed in this prospectus. You dheald this prospectus and the related exhibéd filith the SEC, together with the additional
information described under the heading “Where Cam Find More Information,” before making your istt@ent decision.

You should rely only on the information providedtins prospectus or in a prospectus supplemennendment thereto. We have not
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 skh#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 coonjtresults of operations and prospects may
have changed since that date.

Unless the context otherwise requires, referentdss prospectus to “Opexa,” “the Company,” “w&$” and “our” refer to Opexa
Therapeutics, Inc. Tcelrfa is a registered tradernb@pexa and ImmPaflY  and Precision Immunothefdpye service marks of Opexa. All
other product and company names are trademarkefrespective owners.
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PROSPECTUS SUMMARY

This summary contains basic information about us this offering. Because it is a summary, it dogtscontain all of the
information that you should consider before invegtiBefore you decide to invest in our common stgmk should read this entire
prospectus carefully, including the section enti“Risk Factors,” and our consolidated financial stahents and the related notes.

OUR COMPANY

Our Business

Opexa is a biopharmaceutical company developingrsomalized immunotherapy with the potential tatreajor illnesses, includii
multiple sclerosis (MS). This therapy is based onmroprietary T-cell technology. Our mission idead the field of Precision
Immunotherapy™ by aligning the interests of patieaetsployees and shareholders. Information relatexdit product candidate, Tcelna
®, is preliminary and investigative. Tcelna hasIme¢n approved by the U.S. Food and Drug AdministigEDA) or other global
regulatory agencies for marketing.

MS is a chronic, often disabling disease that &dféee central nervous system (CNS), which is magwdef the brain, spinal cord and
optic nerves. MS attacks the covering surroundierya cells, or myelin sheaths, leading to loss pélin (demyelination) and nerve
damage. Symptoms may be mild, such as numbneke linibs, or severe, such as paralysis or losssadrv. The progress, severity and
specific symptoms of MS are unpredictable and ¥y one person to another. We believe that oudyebcandidate, Tcelna, has the
potential to fundamentally address the root cafi$¢Dby stopping the demyelination process andippsrting the generation of new
myelin sheaths where demyelination has occurredygdination).

Tcelna is an autologous T-cell immunotherapy thatirrently being developed for the treatment @o®dary Progressive MS
(SPMS) and is specifically tailored to each patgeimhmune response profile to myelin. Tcelna isigiesd to reduce the number and/or
functional activity of specific subsets of myeli@active T-cells (MRTCs) known to attack myelin. Ihéchnology was originally licensed
from Baylor College of Medicine in 2001.

Tcelna is manufactured using our proprietary mefioodhe production of an autologous T-cell prodwudtich 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 sidgise of Tcelna is formulated and
attenuated by irradiation before returning thelfraduct to the clinical site for subcutaneous austration to the patient.

Tcelna has received Fast Track designation fronfriw in SPMS, and we believe it is positioned goeential first-to-market
personalized T-cell therapy for MS patients. TheARDFast Track program is designed to facilitate tlevelopment and expedite the
review of drug candidates intended to treat seravdge-threatening conditions and that demonstthe potential to address unmet
medical needs.

Opexa was incorporated in Texas in March 1991. @incipal executive offices are located at 2635hHFedogy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numl§2siy 775-0600.

T-Cell Therapy and Tcelna

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 developmenthe treatment of patients with relapsing reimiftMS (RRMS), subject to the
availability of sufficient resources. Tcelna isergpnalized therapy that is specifically tailorectach patient’s disease profile. Tcelna is
manufactured using ImmPat¥ | our proprietary
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method for the production of a patient-specificelFanmunotherapy which encompasses the colleaifdriood from the MS patient,
isolation of peripheral blood mononuclear cells)gration of an autologous pool of MRTCs raised mgfaselected peptides from myelin
basic protein (MBP), myelin oligodendrocyte glycotgin (MOG) and proteolipid protein (PLP), and thaurn of these expanded,
irradiated T-cells back to the patient. These ated T-cells are reintroduced into the patientsubcutaneous injection to trigger a
therapeutic immune system response.

Abili-T Trial: Phase lIb Clinical Study in Patientsvith SPMS

In September 2012, we announced the initiationBhase Ilb clinical trial of Tcelna in patients wBPMS. The trial is entitled: A
Phase Il Double-Blind, Placebo Controlled Multi-@anStudy to Evaluate the Efficacy and Safety ofliia 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 demonstraigesmce of disease progression with or without eis¢ed relapses. The trial is
expected to enroll 180 patients who have ExpandedHiity Status Scale (EDSS) scores between 3®Gahat approximately 30 leading
clinical sites in the U.S. and Canada. Accordinthtostudy protocol, patients will receive two aantourses of Tcelna treatment
consisting of five subcutaneous injections per ygaveeks 0, 4, 8, 12 and 24.

The primary efficacy endpoint of the trial is thergentage 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, annualized relaggegA&RR), change in Multiple
Sclerosis Functional Composite (MSFC) assessmaettisability and change in Symbol Digit Modality TeBata on certain exploratory
endpoints such as quality of life metrics as mesdiy the Multiple Sclerosis Quality of Life Inveny (MSQLI), magnetic resonance
imaging (MRI) measures and immune monitoring metaie also being collected.
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As part of the Abili-T trial, we are undertaking@amprehensive immune monitoring program for allgyas enrolled in the study.
The goals of this program are to further understhediology behind the mechanism of action forlfi@eand to possibly identify novel
biomarkers that are dominant in the pathophysiolmiggPMS patients. The program encompasses ansimalvarious pronflammatory
and anti-inflammatory biomarkers. We believe tihat blinded data, which will be analyzed during ¢tberse of the trial, may potentially
signal responders and nossponders. Directional movement of certain bioreeskwhen corroborated with final clinical trialtdamay be
indicative of responders and disease stabilizadrgorogression. A summary of pro-inflammatory and-aflammatory biomarkers to be
studied, with their potential outcomes, is settfantthe graphic below.

Immune Monitoring Program
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As of July 19, 2013, the Abili-T clinical trial haandomized 65 patients. A scheduled Data Safetyitdong Board meeting took
place during the week of May 20, 2013, and a recendation was made to continue the study. The Abdiinical study in North
America of Tcelna is expected to complete enrolineéri 80 patients by late 2013 or early 2014, \lith resulting top-line data expected
to be available in the first half of 2016.

During the first quarter of 2013, the pace of omling clinical sites for the Abili-T clinical stydvas tempered pending the
completion of our negotiations with Ares Trading EMerck”), a wholly owned subsidiary of Merck Sexw S.A., for the Option (see “—
Option and License Agreement with Merck Serono™vadl as financial considerations. Upon receipthaf upfront payment of $5 million
for granting the Option, we were able to refocuseracution of the Abili-T clinical trial, includingnroliment. The future costs of the
study, which have been impacted by a slowed ragnadfllment prior to receipt of the upfront paymeh$5 million for granting the
Option, as well as the ongoing expenses of ouratipers through the expected completion date othdy and release of top-line data,
are estimated as of June 30, 2013 to be betwee$33million. Our existing resources are not adégta permit us to complete such
study or the majority of it. We anticipate thattop$3.6 million of the proceeds from the offerirmutd be used for the repayment of
convertible debt and at least $9.8 million of tmegeeds from the offering will be applied to fungliihe continuation of the clinical study
as well as the ongoing expenses of our operatioriagisuch development and for general corporatpgaes. We will need to secure
significant additional resources to complete tied &ind support our operations during the pendefdke trial. There can be no assuranct
that any such financings or potential opportunitied alternatives can be consummated on accepéabis, if at all. We believe we have
sufficient liquidity to

A1
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support our clinical trial activities into the fabrquarter of 2013. Given our need for substaatiabunts of capital to continue the Abili-T
clinical study in North America of Tcelna in SPM#&e intend to continue to explore potential oppattas and alternatives to obtain the
significant additional resources, including onemmre additional financings, that will be necesdargomplete the Abili-T study and to
support our operations during the pendency of stintiy.

Option and License Agreement with Merck Serono

On February 4, 2013, we entered into an Optionlacehse Agreement with Merck. Pursuant to the aged, Merck has an option
(the “Option”) to acquire an exclusive, worldwidex¢luding Japan) license of our Tcelna prograntHertreatment of MS. The Option
may be exercised by Merck prior to or upon comptetf our ongoing Abili-T trial of Tcelna in patitnwith SPMS.

Under the terms of the agreement, we received &ontpayment of $5 million for granting the Optidhthe Option is exercised,
Merck would pay us an upfront license fee of $28iom unless Merck is unable to advance directlpia Phase Ill clinical trial of Tcelna
for SPMS without a further Phase Il clinical trfak determined by Merck), in which event the upfilamense fee would be $15 million.
After exercising the Option, Merck would be soledgponsible for funding development, regulatory emichmercialization activities for
Tcelna in MS, although we would retain an optiordefund certain development in exchange for ineeelaroyalty rates. We would also
retain rights to Tcelna in Japan, certain righthwespect to the manufacture of Tcelna, and rigghtsse for other indications outside of
MS.

Based upon the achievement of development milestoplerck for Tcelna in SPMS, we would be eligitdeeceive one-time
milestone payments totaling up to $70 million dtofes: (i) milestone payments aggregating $35 willif Tcelna is submitted for
regulatory approval and commercialized in the UWhBeates; (ii) milestone payments aggregating $8oomif Tcelna is submitted for
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 elegtdevelop and commercialize Tcelnal
in RRMS, we would be eligible to receive milestgrayments aggregating up to $40 million based uperathievement by Merck of
various development, regulatory and first comméade milestones.

If Tcelna receives regulatory approval and is comumaézed by Merck, we would be eligible to receiayalties pursuant to a tiered
structure at rates ranging from 8% to 15% of anneakales, with step-ups over such range occuwhen annual net sales exceed $50(Q
million, $1 billion and $2 billion. Any royalties @uld be subject to offset or reduction in varioitsations, including if third party rights
are required or if patent protection is not avdéah an applicable jurisdiction. We would alsoresponsible for royalty obligations to
certain third parties, such as Baylor College ofiMime from which we originally licensed relatedheology. If we were to exercise an
option to co-fund certain of Merck’s developmeht toyalty rates payable by Merck would be incrddseates ranging from 10% to
18%. In addition to royalty payments, we would bigibkle to receive one-time commercial mileston&siling up to $85 million, with $55
million of such milestones achievable at annualsadts targets in excess of $1 billion.

SPMS Overview and Tcelna Mechanism of Action

SPMS is characterized by a steady accrual of irsitvie disability, despite, in some cases, relafslésved by remissions or clinic
plateaus. Older age at onset of MS diagnosis isttleagest predictor of conversion to SPMS. Makegeha shorter time to conversion to
SPMS compared with females. Available immunomodiudeand immunosuppressive therapies used for RR8® hot been effective in
SPMS. In clinical trials, these therapies have destrated anti-inflammatory properties as measuyetthéd reduction in number and
volume of contrast-enhancing or acutely inflammatoNS lesions most commonly seen in patients

4
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with RRMS. The typical SPMS patient, however, htkelor no radiographic evidence of acute inflantiora It is commonly observed
that contrast-enhancing CNS lesions are uncommamgrthese patients, despite a clearly deterioraténgologic course.

The lack of effect of conventional MS therapeutitSPMS suggests that the cerebral deterioratianacierizing progressive dise
may be driven by factors other than acute inflanmwnat-or instance, the immunopathology of SPMS @erconsistent with a transition
a chronic T-cell dependent inflammatory type, whicly encompass the innate immune response angtpatsactivation of microglia
cells.

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 gratger 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 drigktkis chronic disease by down-regulating antietityimmunity through
priming regulatory responses that may act in thigpery as well as within the CNS. We believe thait clinical results show therapeutic
subcutaneous dosing of 30-45 million cells of Teedtimulates host reactivity to the over-represeMTCs and, as a consequence, a
dominant negative regulatory T-cell response isiged leading to down-regulation of similar endogendisease-causing MRTCs.

We believe that Tcelna has the potential to inducep-regulation of regulatory cells, such as FexpBeg cells and IL-10 secreting
Trl cells, which may effect a reduction in inflamtina and provide neuroprotection should they gaimyeto the CNS. Data from our
TERMS study showed statistically significant chamffem baseline (p=0.02) in Foxp3+ Treg cells fa subset of Tcelna patients who
had ARR >1. The placebo arm for this subset was not stedilbfi different from its baseline levels. Three SPatients from prior
clinical studies, whose blood samples were analyaedeasure Trl cells prior to treatment and pesttinent, showed an increase in the
levels of Trl cells from non-detectable levelstte tange of healthy donor samples. These threentativho had relapses in the precedin
12-24 month period remained relapse free duringpfrereek assessment period and also showed a 58%84aeduction in MRTCs.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgua¥or the indication of SPMS. However, as of 208% drug carries a black box
warning, due to significant risks of decreaseddicsfunction, heart failure, and leukemia. The Ainan Academy of Neurology has
issued a report indicating that these risks ara éugher than suggested in the original reportiteatb the black box warning. Hence, a
safe and effective treatment for SPMS remains rifgggnt unmet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbeeighted significantly toward
patients with RRMS), Tcelna has demonstrated orteeo$afest side effect profiles for any marketedevelopment-stage MS therapy, ag
well as encouraging efficacy signals. A total ofi IMS patients have received Tcelna in previoushdoeted Opexa trials for RRMS and
SPMS. The therapy has been well-tolerated in &ljesis and has demonstrated an excellent ovefetlygarofile. The most common side
effect is mild to moderate irritation at the siférgection, which is typically resolved in 24 hauiTcelna has been administered to a total
of 36 subjects with SPMS across three previouscalirstudies.

In a pooled assessment of data from 36 SPMS patierdted in Phase | open label studies at theoB&gdllege of Medicine
completed in 1998 and in Opexa sponsored studiapleded in 2006 and 2007,

[(®]
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approximately 80% of the 35 SPMS patients who cetepl two years of treatment showed disease statiidizas measured by EDSS
following two years of treatment with Tcelna, witle other 20% showing signs of progression. Thispares to historical control data
which showed a progression rate of 40% in SPM%ptti(as reported in ESIMS Study published in Homh@ncet 2004). The 10 SP!
patients in Opexa sponsored studies showed a stibst@duction in ARR at two years from 0.5 toARR less than 0.1. Only 1 out of
10 patients experienced one episode of relapsaglthe two years of assessment. This same cohmsieshno worsening of physical or
psychological condition (key quality of life indittas as measured by the MS Impact Scale) afteyeaos of treatment with Tcelna.
Additionally, there were no reported serious advengents (SAES) in any of the patients. Based elinpinary data suggesting stabilized
or improved disability among SPMS subjects recgviigelna, we believe that further development & ploduct candidate in SPMS is
warranted.

Summary of Phase | Dose Escalation Study in MS

A Phase 1 dose escalation study completed in 2@86canducted in patients with both RRMS and SPM8& wiére intolerant or
unresponsive to current approved therapies for Mi®.open-label, dose escalation study evaluatedysand clinical benefit by
administering a primary series of four treatmentsree of three dose levels administered at baselideveeks four, eight, and twelve.
Results of the efficacy analyses provide some exid®f the effectiveness of Tcelna in the treatnoéMS. The followen TERMS Phas
IIb clinical study provided further encouragingrssgof efficacy in ARR and Multiple Sclerosis Imp&wale (MSIS-29). Data from the
Phase | study evaluating the EDSS showed improveniesome subjects in comparison to baseline ks 20 and 28.

Subjects showed statistically significant improverria overall reduction of MRTC counts over baselat all visits through week
for subjects receiving 30-45 million cells per dosg assessed by total MRTC count percentage chahigese data indicate that Tcelna
treatment causes a depletion or immunomodulatighede cells, most obvious at time points closéhéanjections. These findings,
which demonstrate that administration of Tcelnaig®sb a reduction in MRTCs, were published in Cihlmmunology (2009) 131, 202-
215.

Teeln Demonstrated a Reduction in Myefin Resctive T-eells (METC)

Waeck 0 Wiock 3 Week 11 Week 21 Wock I8 Week 52
fpe

Reductios in MRTT

Overall, results of the safety analyses indicast tteatment with Tcelna is well-tolerated. Repoeverse events were mostly mild
or moderate in intensity. Mild injection site raacss were observed but all resolved rapidly withtbeatment. In conclusion, data from -
study suggest that Tcelna is safe for the treatmoieMS.

Summary of Phase I/lIA Clinical Trial Data in MS

The second clinical study performed by Opexa waspsn-label extension study completed in 2007dattpatients who were
previously treated with T-cell immunotherapy butordaw a rebound in MRTC activity. The
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purpose of this extension study was to continuduetiag the efficacy, safety and tolerability ofelica in patients with RRMS and SPMS
with repeated administration of Tcelna. Resultthefstudy provide evidence of the effectivenestagina in the treatment of MS with
repeated dosing. Improvements from baseline atwetk 28 and week 52 of the extension study weservid for the frequency of MS
exacerbations (ARR). Evaluation of MSIS-29 comparseores suggests a trend for Tcelna therapy imtpeovement of physical and
psychological parameters assessed by the MSISHOEDSS score analysis revealed an upward trertidguercentage of subjects that
reported improvement and sustained improvement loaseline as a result of Tcelna treatment.

Subjects showed statistically significant improvetaver baseline in the MRTC counts for each timmthrough month nine of
the extension study. These results indicate thalnBctreatment results in a statistically significenpact on these cells.

Overall, results of the safety analyses indicast thpeated treatment with Tcelna is well-toleraReported adverse events (AES)
were mostly mild or moderate in intensity. Mildegfion site reactions were observed but all resbtapidly without treatment.
Furthermore, results from this study suggest thpe¢ated dosing of Tcelna has a substantive effeediuction of ARR in subjects with

MS and was well-tolerated.

Summary of TERMS Phase IIb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclero§iERMS) was a Phase lIb clinical study of Tceln&®RMS patients completed in
2008. Although the study did not show statistiéghgicance in its primary endpoint (the cumulativember of gadolinium-enhanced
brain lesions using MRI scans summed at varioustpdn the study), the study showed compelling ewad of efficacy in various clinical

and other MRI endpoints.

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

» In the modified intent to treat patient populatmmsisting of all patients who received at leagt dase of study product and
had at least one MRI scan at week 28 or later (Bx1he ARR for Tcelna-treated patients was 0.2l dampared to 0.339 for
placebo-treated patients, which represented a 3t¥edse in ARR for Tcelna as compared to placebiteigeneral
population;

* In a prospective group of patients with more actiisease (ARR>1, n=50), Tcelna demonstrated a &oshction in ARR as

compared to placebo, 88% reduction in whole braimpay and a statistically significant improvemeéntlisability (EDSS)
compared to placebo (p<0.045) during th-week period following the administration of thelfuburse of treatment; ar
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» In aretrospective analysis in patients naive &vipus disease modifying treatment, the resultsvekchat patients, when
treated with Tcelna, had a 56% to 73% reductioARR versus placebo for the various subsets andygsaanged from 0.009
to 0.06.
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We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficent resources. For
Opexa, however, SPMS is an area which we beliguesents a higher unmet medical need. Depending tiq@ooutcome of further
feasibility analyses, the T-cell platform may happlications in development treatments for othéoieumune disorders such as
rheumatoid arthritis, Type 1 diabetes, and orphdications such as myasthenia gravis. The primaayd of Opexa remains the
development of Tcelna in SPMS.

Other Opportunities

Our proprietary T-cell technology has enabled udeeelop intellectual property and a comprehensample database that may
enable discovery of novel biomarkers associated Mi5.

We have developed (and, in part, licensed fromuhieersity of Chicago) a proprietary adult stem tethnology to produce
monocyte-derived stem cells (MDSC) from blood. hBEDSC can be derived from a patient’'s monocytegardecex vivo, and then
administered to the same patient. Our initial folmighis technology is the further developmentte$ monocyte-derived stem cell
technology as a platform for tliee vitro generation of highly specialized cells for potelngigplication in autologous cell therapy for
patients with diabetes mellitus. The diabetes fogis in an early (pre-clinical) development stage.

Risks Associated with our Business

We are a development stage company and have gedenatimal revenues to date. Since our inceptianhave incurred substant
losses. Our business and our ability to executdosiiness strategy are subject to a number of afkaich you should be aware before
making an investment decision. These risks araudssd more fully in the “Risk Factors” sectionlubtprospectus, and among these
important risks are the following:

« We will be required to raise significant additiocalpital in the near-term, and our ability to obtainding is uncertain. If
sufficient capital is not available, we may notaide to continue our operations as proposed (iieduany Phase 11b clinical
trial initiated or ongoing for Tcelna), which magquire us to modify our business plan, curtail masiaspects of our
operations, cease operations or seek relief umdicable bankruptcy law:

* We have a history of operating losses and do nomé@xo be profitable in the foreseeable fut
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« Our business is at an early stage of developmeatak®' largely dependent on the success of our predndidate, Tcelna, and
we cannot be certain that Tcelna will receive ratpurly approval or be successfully commerciali:

* We might be unable to service our debt due to ladécash flow or otherwise fail to comply with tes of the convertible
secured promissory notes or related agreementsggid be subject to default. The convertible sedymomissory notes are
secured by a pledge of all of our assets. The m&suaf securities upon the conversion of such nmteéor the exercise of
warrants issued in tandem with such notes will ltésisignificant dilution for our shareholdel

* We have provided Merck with the Option, which pes Merck with the opportunity, if exercised, totrol the development
and commercialization of Tcelna in M

*  We will need regulatory approvals for any produmdidate, including Tcelna, prior to introductianthe market, which will
require successful testing in clinical trials. @l trials are subject to extensive regulatoryuiegments, and are very
expensive, time-consuming and difficult to desigd anplement. Any product candidate, such as T¢ehay fail to achieve
necessary safety and efficacy endpoints duringcelirtrials in which case we will be unable to gexte revenue from the
commercialization and sale of our produ

*  We will rely on third parties to conduct our clinldrials and perform data collection and analysisich may result in costs a
delays that may hamper our ability to successfidlyelop and commercialize any product candidatdyding Tcelna

* We are dependent upon our management team andlanaméaer of employee:

Corporate Information

We were incorporated in Texas in March 1991. Ourgipal executive offices are located at 2653 Tedbgy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numl§2siy 775-0600. Our website address is www.op&xagieutics.com. The
information contained on, or that can be accedseaiggh, our website is not part of this prospectus.
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Common stock offered by 1
Common stock outstanding after this offer

Over-allotment option

Use of proceeds

Risk factors

NASDAQ Capital Market Symbc

THE OFFERING
9,300,000 shares of common st
17,414,790 shares of common st

The underwriters have a 30-day option to purchasevdmum of
1,395,000 additional shares of common st

We estimate that the net proceeds from our sadéafes of our common stock in this
offering will be approximately $15.5 million, assing a public offering price of
$1.61 per share, which is the last reported sébe jof our common stock on July 19,
2013, or approximately $13.4 million if the undeiters exercise their over-allotment
option in full, after deducting the estimated unddéing discount and estimated
offering expenses payable by us. We currently exjpegse the net proceeds from -
offering as follows

* up to $3.6 million for potential repayment of cémtautstanding indebtedness;
and

* at least $9.8 million to fund further clinical déepment of Tcelna and the Phi
[Ib study in patients with SPMS as well as the dng@xpenses of our
operations during such development and for gemerglorate purpose

Our existing resources, together with the procéexs this offering, will not be
adequate to permit us to complete such study. Weeegd to secure significant
additional resources to complete the trial and suppur operations during the
pendency of the trial. S¢*Use of Procee(” on page 39 of this prospect

See the “Risk Factors” section beginning on pageflHis prospectus for factors to
consider before deciding to purchase our secur

OPXA

Unless we indicate otherwise, all information irsthrospectus:
* is based on 8,114,790 shares of common stock adistaas of July 19, 201

» excludes 1,089,500 shares of common stock issuigloie the exercise of stock options outstandingilgt19, 2013 with a
weighted average exercise price of $4.46 per s

» excludes 3,069,113 shares of common stock issuglole the exercise of outstanding warrants at Ja)\2013 with a weighte
average exercise price of $4.12 per sh

» excludes 1,020,007 shares of common stock issifeddleof the 12% convertible secured promissoryasooutstanding at July
19, 2013 are converted to Series A convertiblegoretl stock and such stock is then converted moes of common stoc

» excludes 48,720 shares of common stock availablgifore grants under our 2010 Stock Incentive Rladuly 19, 2013

10
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» excludes any additional shares of common stockwieahay issue to Lincoln Park Capital Fund, LLCLorcoln Park,
pursuant to a $1,500,000 purchase agreement ab8,@0®,000 purchase agreement we entered into warieer 5, 2012 and
November 2, 2012, respectively, which provides,tbpbn the terms and subject to the conditionsliamthtion set fortr
therein, Lincoln Park is committed to purchaseapr aggregate of an additional $15.9 million arslks of our common stock
over the term of the purchase agreements, shouklegeto sell shares to Lincoln Park; ¢

* assumes no exercise by the underwriters of thempdi purchase up to 1,395,000 additional sharesmimon stock from us-
cover ove-allotments, if any

Holders of our July 2012 convertible secured praong notes may purchase shares in this offeringpaydhe purchase price for
such shares in the form of cancellation of prinktgaount and/or accrued interest on any such psanysote. In such an instance, the
cash proceeds from this offering would be reduceti aqually, the amount of such proceeds that woeldeeded to repay the
indebtedness represented by the notes would alsedibeed.

11
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following summary consolidated statements @frations data for the years ended December 31, 242011 have been
derived from our audited consolidated financiatestzents that are included in this prospectus. Thensary consolidated statements of
operations data for the three-month periods endativi31, 2013 and 2012 and the consolidated bakirest data as of March 31, 2013
is derived from our unaudited consolidated finahsfatements that are included in this prospedths.historical financial data presented
below is not necessarily indicative of our finahcesults in future periods, and the results fer tiree-month period ended March 31,
2013 are not necessarily indicative of our opegatesults to be expected for the full fiscal yeadieg December 31, 2013 or any other
period. You should read the summary consolidateahftial data in conjunction with those financialtetnents and the accompanying
notes and “Management’s Discussion and Analysimdncial Condition and Results of Operations.” @omsolidated financial
statements are prepared and presented in accordéhdgnited States generally accepted accountimgeiples, or U.S. GAAP. Our
unaudited consolidated financial statements haea beepared on a basis consistent with our aufiitadcial statements and include all
adjustments, consisting of normal and recurringistdjients that we consider necessary for a faieptaton of the financial position and
results of operations as of and for such periods.

For the three months endec

For the year ended December 31, March 31,
2012 2011 2013 2012

Consolidated Statements of Operations Data:
Option revenut $ — $ — $ 220,10( $ —
Research and developme 6,318,47! 3,340,03! 1,621,36! 1,490,09
General and administratiy 2,508,54. 2,406,26! 1,102,43! 816,19t
Depreciation and amortizatic 303,67" 210,25: 78,31 67,35¢
Loss on disposal of fixed ass! 3,091 9,68¢ — —

Operating los! (9,133,79) (5,966,24) (2,582,01) (2,373,64)
Interest income 28C 93z 1,87« 13€
Gain on derivative instrumen 552,97¢ — — —
Other income and expense, — — 37,91( —
Interest expens (350,300 (3,139 (1,635,259 (487)

Net loss $ (8,930,83) $ (5,968,44) $(4,177,48) $(2,373,99)
Basic and diluted loss per sh: $ (1.59 $ (1.0€) $ (0.5¢) $ (0.4))
Weighted average shares outstanc 5,785,37. 5,633,12. 7,239,10: 5,762,02

The following table presents consolidated balameets data as of March 31, 2013 on:
* an actual basis; ar

« apro forma as adjusted basis, giving effect toste by us of 9,300,000 shares of common stotkisroffering at an assumed
public offering price of $1.61 per share whichhie tast reported sale price of our common stockuby 19, 2013, after
deducting the underwriting discount and estimatiéering expenses

12
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The pro forma as adjusted information set forttotek illustrative only and will be adjusted basedthe actual public offering pri
and other terms of this offering determined atipgcYou should read this information in conjuncti@ith our consolidated financial
statements and notes thereto included in this puaisp.

As of March 31, 2012
Pro Forma As

Actual Adjusted (1)

Consolidated Balance Sheet Dat¢

Cash and cash equivale $ 7,834,33 $21,214,22
Other current asse 1,166,433 1,166,43
Fixed assets, ni 1,189,32 1,189,32!
Restricted cas 500,00( 500,00t
Deferred financing costs, n 158,54( 158,54(
Other lon¢term asset 104,02 104,02
Total asset 10,952,66 24,332,55
Total current liabilities 3,157,12! 3,157,12!
Notes payable, ni 376,62 376,62°
Deferred revenu 3,384,55; 3,384,55;
Total stockholder equity 4,034,35 17,414,24

(1) A $0.10 increase or decrease in the assumddtifering price per share would increase or dase our cash and cash equivalent
total assets and total stockholdexgquity by approximately $865,000, assuming the remalb shares offered by us, as set forth ol
cover page of this prospectus, remains the samaftarddeducting the underwriting discount andneated offering expenses
payable by us

Cash and Cash Equivalents at June 30, 2013

As of June 30, 2013, we had cash and cash equisaéapproximately $5.0 million, excluding $500006f restricted cash which is
subject to a deposit control agreement in favahefholders of our July 2012 convertible notes.

13
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RISK FACTORS

Investing in our common stock involves a high degferisk. You should consider the following ria&tbrs, as well as other information
contained in this prospectus, before deciding teest in our common stock. The following factoreafour business, our intellectual property,
the industry in which we operate and our securitide risks and uncertainties described below artetime only ones we face. Additional risks
and uncertainties not presently known or which westder immaterial as of the date hereof may aleehan adverse effect on our business. |
any of the matters discussed in the following fégltors were to occur, our business, financial atad, results of operations, cash flows or
prospects could be materially adversely affectiee ,harket price of our common stock could decliméyou could lose all or part of yo
investment in our securities.

Risks Related to Our Business

We will be required to raise significant additionabpital in the near-term, and our ability to obtaifunding is uncertain. If sufficient capital
is not available, we may not be able to continueg operations as proposed (including any Phase llinccal trial initiated or ongoing for
Tcelna), which may require us to modify our busirgeglan, curtail various aspects of our operatiorgase operations or seek relief under
applicable bankruptcy laws.

As of March 31, 2013 and June 30, 2013, we had aadltash equivalents of $7,834,336 and approxiyn@5e0 million, respectively.
During 2012, we closed a private offering in Jubi2 consisting of convertible secured notes andams to purchase common stock which
generated approximately $4.1 million in gross peatse(of which $500,000 is held in a controlled artpand $500,000 was released to us in
January 2013). These convertible secured notedusrduly 25, 2014, and to date, notes in the agtgagincipal amount of $900,000 have
been converted into shares of Series A convengitdéerred stock, which in turn, have been conventman aggregate of 288,229 shares of
common stock. From November 2012 through Janual®,20e sold an aggregate of 390,000 shares of@unmn stock to Lincoln Park for
gross proceeds of $523,709 pursuant to our $1lmpurchase agreement with Lincoln Park. We doserivate offering of unsecured
convertible promissory notes and warrants to pwelmmmon stock in January 2013 which generate@,366 in gross proceeds. Upon
receipt of the upfront payment from Merck in Feby2013, we repaid $550,000 principal amount pk@ed interest of the January 2013
notes and converted the remaining $100,000 priheip@unt into shares of common stock pursuantedrthestor’s election to convert into
equity. In February 2013, we sold an aggregates@fall8 shares of our common stock pursuant toes sgreement executed on September €
2012 with Brinson Patrick Securities Corporatiotiraxas sales agent under an “at-the-market” progfar gross proceeds of $536,417. On
February 4, 2013, we entered into an Option andrise Agreement with Merck pursuant to which we gaithe Option to Merck to acquire
an exclusive, worldwide (excluding Japan) licerseur Tcelna program for the treatment of MS ingideration for an upfront payment of $5
million. On February 11, 2013, we closed on anraffgof 1,083,334 shares of common stock and wésranpurchase 541,668 shares of
common stock for gross proceeds of $3,250,002.aksqd that offering, which offering Lincoln Parkddnot participate in, we agreed not to
sell shares pursuant to our purchase agreemeritd imitoln Park or under our “at-the-market” progréona period of 120 days following that
offering (or June 11, 2013).

Our cash burn rate during the three months endedhvai, 2013, inclusive of the cost of our ongokdgli-T clinical study, was
approximately $775,000 per month. During this thmeanth period, the pace of on-boarding clinicasitor the Abili-T clinical study was
tempered pending the completion of our negotiatisitls Merck for the Option as well as financial saferations. Upon receipt of the upfront
payment of $5 million for granting the Option, wene able to refocus on execution of the Abili-Thidal trial, including enrollment.
Significant activities in the conduct of the Abifliclinical trial are expected to result in subsi@rihcreases in our monthly cash burn during th
balance of 2013. Based on our projected burn nateasing to an average of $1.2 million per moaotttHe remainder of 2013, we believe we
have sufficient liquidity to support our clinicalal activities into the fourth quarter of 2013. \Wever, the Abili-T clinical study in North
America of Tcelna is expected to complete enrolinuéri80 patients by late 2013 or early 2014, withulting top-line data expected to be
available in the first half of 2016.
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The future costs of the study, which have been atguhby a slowed rate of enroliment prior to retefthe upfront payment of $5
million for granting the Option, as well as the oirg expenses of our operations through the exgexmpletion date of the study and release
of top-line data, are estimated as of June 30, 20b& between $30-$32 million. Our existing resesrare not adequate to permit us to
complete such study or the majority of it. We widled to secure significant additional resourcemtoplete the trial and support our operation:
during the pendency of the trial.

Given our need for substantial amounts of capitaidmplete the Phase IIb clinical study for Tcem&PMS, we intend to continue to
explore potential opportunities and alternativestitain the significant additional resources thiitlve necessary to complete the Phase Ilb
study and to support our operations during the peoyg of such study. These opportunities and alteesmmay include one or more additional
financing transactions. There can be no assurdwatehy such financings can be consummated on @tdeerms, if at all. If we are unable
obtain additional funding for operations in the igudffate future, we will be forced to suspend or teate our ongoing clinical trial for Tcelna,
which may require us to modify our business plamtasl various aspects of our operations, ceaseatipes or seek relief under applicable
bankruptcy laws.

Assuming we are able to achieve financing whicsuiicient to support the Phase Ilb study of Tcem&PMS and to support our
operations during the pendency of such study, weabso exploring a pivotal Phase Ill clinical stuafyTcelna in RRMS. Any such study of
Tcelna in RRMS would also depend upon the avaitgtof sufficient resources.

Other than the $1.5 million purchase agreementlaa&15 million purchase agreement we enteredwittoLincoln Park on
November 5, 2012 and November 2, 2012, respectiealgh 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 aniggfunding. 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 maintaintsiga arrangements for research, developmentgalitésting, manufacturing and
marketing;

» the accuracy of the assumptions underlying oumesés for capital needs in 2013 and beyond asasdr the clinical study of
Tcelna;

» scientific progress in our research and developmpergrams

» the magnitude and scope of our research and deweluprograms

e our progress with preclinical development and chihtrials;

» the time and costs involved in obtaining regulatpprovals

» the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentnetaianc

« the number and type of product candidates thatwsue.

If we raise additional funds by issuing equity s@&@s (including pursuant to the $1.5 million pbase agreement and the $15 million

purchase agreement with Lincoln Park), shareholaeng experience substantial dilution. Debt finagcifiavailable, may involve restrictive
covenants that may impede our ability to operatebosiness. Any debt financing or additional eqtiiigt we raise may contain terms that are

not favorable to us or our shareholders. Ther®iagsurance that our capital raising efforts walldible to attract the capital needed to execute
on our business plan and sustain our operations.

If we are unable to obtain additional funding, waymmot be able to continue or complete the Phaselihical study of Tcelna in SPMS
or otherwise continue our operations as proposad;hnmay require us to
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modify our business plan or curtail various aspetitsur operations. If we are unable to maintairadaquate level of capital, it may be
necessary to cease operations or seek relief apgdicable bankruptcy laws. In such event, ouraialders may lose a portion or even all of
their investment.

We may experience delays in our clinical trial edirment, which could result in increased costs to.us

Once a clinical trial has begun, recruitment anebément of subjects may be slower than we antigipbn addition, clinical trials may
take longer than we anticipate if we are requicgdelieve it is necessary, to enroll additionddjeats. Our ongoing Abili-T clinical study in
North America of Tcelna is expected to completobment of 180 patients by late 2013 or early 204ih resulting to-line data expected to
be available in the first half of 2016. The futeasts of the study, which have been impacted bgveesl rate of enrollment prior to receipt of
the upfront payment of $5 million for granting tBgtion, as well as the ongoing expenses of ouratipers through the expected completion
date of the study and release of top-line datagstienated as of June 30, 2013 to be between $20r#iBon. These estimated costs are
partially a function of the pace of clinical trizroliment, and should enrollment timelines getiget! beyond our current expectation, the
estimated costs are likely to increase due to ddétianal operational expenses. Similarly, shouwdigonal patients be enrolled in the trial, the
costs are likely to increase.

We may make changes to discretionary R&D investnsahiat 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-mandateiga. Consequently, we may make
changes to the parameters that are being analgmddhese changes may result in either increasddaneased expenses for the study.

We may also incur discretionary expenses relaté&htse Il development, manufacturing scale-upfaatimn and technology transfer in
the future. There is no assurance that any sucdhef@xpenses would be recovered by us.

Funding from our purchase agreements with LincolnaPk may be limited or be insufficient to fund ourp@rations or to implement our
strategy.

Under our $1.5 million purchase agreement and @&rrfillion purchase agreement with Lincoln Park,mey direct Lincoln Park to
purchase up to $16.5 million of shares of commonlstsubject to certain limitations and conditiomger a 30-month period. However, in
connection with our February 2013 common stockwardant offering, we agreed not to sell shares utftepurchase agreements with
Lincoln Park for a period of 120 days after thdeahg (or June 11, 2013). From November 2012 thhodanuary 2013, we sold an aggregate
of 390,000 shares to Lincoln Park pursuant to th& illion purchase agreement, and we issued greggte of 56,507 initial commitment
shares and 3,585 additional commitment sharesrinamiion therewith. There can be no assurancenhatill be able to receive any or all of
the additional funds from Lincoln Park because$thé million purchase agreement and the $15 miltiorchase agreement contain limitatic
restrictions, requirements, events of default atheémprovisions that could limit our ability to cgiLincoln Park to buy common stock from us
including that the closing price of our stock idestst $1.00 and that Lincoln Park own no more #h&88% of our common stock under the
$1.5 million purchase agreement or no more tha@i%9.6f our common stock under the $15 million pusghagreement. In addition, under the
applicable rules of the NASDAQ Capital Market, ié\week to issue shares which may be aggregatedhdties sold to Lincoln Park under the
$1.5 million purchase agreement and the $15 milliorchase agreement in excess of 1,151,829 shat€s39% of the total common stock
outstanding as of the date of the $15 million pasghagreement, we may be required to seek shaeelagdroval in order to be 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 factamsjuding the amount of working
capital needed, the prevailing market price of@ammon stock and the extent
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to which we are able to secure working capital fiimer sources. If obtaining sufficient fundingrfrd.incoln Park were to prove unavailable
or prohibitively dilutive, we would need to secuamother source of funding. Even if we sell all ElGillion of common stock under the
purchase agreements with Lincoln Park, we will atled additional capital to fully implement oursiness, operating plans and development
plans as of the date hereof, including to compleéePhase Ilb clinical study of Tcelna in patiemnih SPMS and to conduct our operations
through the expected completion date of such study.

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 losses forfdreseeable future. We have not received, andonsotlexpect to receive for at least the next
several years, any revenues from the commerciaizaf any potential products. We do not have anyrses of revenues as of the date hereo
and may not have any in the foreseeable future.

There is substantial doubt as to our ability to derue as a going concern, which may make it moréfidult for us to raise capital.

Our consolidated financial statements as of Mafgh2813 and for the three-month period then ende wrepared assuming that we
will continue as a going concern, meaning that wkoentinue in operation for the foreseeable fetand will be able to realize assets and
discharge liabilities in the ordinary course of gt®ns. We recognized $220,100 in revenue dutieghree-month period ended March 31,
2013 related to the $5 million upfront payment frivkarck received in February 2013 in connection wlith Option and License Agreement.
We expect to continue recording revenue relateded5 million upfront payment from Merck over #eclusive option period based on the
expected completion term of the Abili-T clinicailalt However, we do not currently generate any taltl revenues resulting in cash receipts,
nor do we expect to generate revenues during thaingler of 2013 resulting in cash receipts. Ouhdasn rate during the three months ende
March 31, 2013, inclusive of the cost of our ongokbili-T clinical study, was approximately $775@Mper month. Significant activities in the
conduct of the clinical trial are expected to resububstantial increases in our monthly cash louming the balance of 2013. Based on our
projected burn rate increasing to an average & slllion per month for the remainder of 2013, vdidve we have sufficient liquidity to
support our clinical trial activities into the fabrquarter of 2013. In the absence of significaltiional funding, there is substantial doubt
about our ability to continue as a going concetrisTmay make it more difficult for us to raise fsn@®ur ability to continue as a going concerr
is dependent upon our ability to obtain additioeglity or debt financing, attain further operatéfficiencies, reduce expenditures or to
generate revenue. If we are unable to obtain additifinancing for our operations, we may not bke & continue operations as proposed,
requiring us to modify our business plan, curtallisus aspects of our operations, cease operairoseek relief under applicable bankruptcy
laws. In such event, investors may lose a portiogll®f their investment. Our consolidated final@tatements contain no adjustment for the
outcome of this uncertainty.

Our business is at an early stage of developmeng. &k largely dependent on the success of our paidiandidate, Tcelna, and we cannot
be certain that Tcelna will receive regulatory agpal or be successfully commercialized.

Our business is at an early stage of developmeetddhot have any product candidates that have lededdate-stage clinical trials nor
do we have any products on the market. We haveamdyproduct candidate, Tcelna, which has progdessthe stage of being studied in
human clinical trials in the United States. In ®epiber 2012, we announced the initiation of a PHasgudy of Tcelna in patients with SPMS.
We are still in the very early stages of identifyiend conducting research on any other potentilymts. Tcelna, and any other potential
products, will require regulatory approval priomb@rketing in the United States and other count@gaining such approval requires
significant research and development and preclimicd clinical testing. We may not be able to depedny products, to obtain regulatory
approvals, to continue clinical
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development of Tcelna, to enter clinical trials éory development activities) for any other proctarididates or to commercialize any prodt
Tcelna, and any other potential products, may ptoveve undesirable or unintended side effectalwr characteristics adversely affecting
their safety, efficacy or cost-effectiveness thmild prevent or limit their use. Any product usiagy of our technology may fail to provide the
intended therapeutic benefits or to achieve therdpbenefits equal to or better than the standatceatment at the time of testing or
production.

We might be unable to service our debt due to &lat cash flow or otherwise fail to comply with tas of the convertible secured promiss
notes or related agreements and might be subjeatatault. The convertible secured promissory no&es secured by a pledge of all of our
assets. The issuance of securities upon the coriearsf such notes and/or the exercise of warrangsuied in tandem with such notes will
result in significant dilution for our shareholders

On July 25, 2012, we closed a private offering cstitgy of 12% convertible secured notes and wasrempurchase shares of common
stock which generated approximately $4.1 milliominss proceeds ($500,000 of which is held in arofied account). The notes mature on
July 25, 2014 and accrue interest at the rate & fp@r annum, compounded annually. Interest is days@mi-annually in either cash or
registered shares of common stock at our elecliba.notes are secured by substantially all of sge and are convertible into a new class ¢
non-voting Series A convertible preferred stocke Flotes can be converted into Series A convenitdéerred stock at the option of the
investors at a price of $100.00 per share, subjentrtain limitations and adjustments. Additiopale can elect to convert the notes into S
A convertible preferred stock if (i) our commoncakaloses at or above $10.00 per share for 20 catige trading days or (ii) we achieve
certain additional funding milestones to continue dinical trial program. These milestones incldpexecuting a strategic agreement with a
partner or potential partner by which we will reeea minimum of $5 million to partially fund, or aption to partner with us for, our Phase Il
clinical trial for Tcelna in patients with SPMS afyJ receiving a minimum of $25 million in additiahcapital (including the note offering
proceeds) from any partner, potential partner grather source. The Series A convertible prefestedk accrues dividends at the rate of
8% per annum, which are cumulative and payable-semially in either cash or registered sharesettimmon stock at our election. The
Series A convertible preferred stock is convertibte shares of our common stock at the optiorhefholders at a price of $3.1225 per share,
subject to certain limitations and adjustments. iiddally, we can elect to convert the Series Awatible preferred stock into common stock
if our common stock closes at or above $16.00 paresfor 20 consecutive trading days. To date,reglgpromissory notes in the aggregate
principal amount of $900,000 have been convertexishares of Series A convertible preferred stohlchy in turn, have been converted into
an aggregate of 288,229 shares of common stockhbiges of Series A convertible preferred stocloatstanding as of the date hereof.

As a result of anti-dilution adjustments since ¢hasing of the July 2012 secured promissory natarfcing, up to 1,020,007 shares of
common stock are issuable if all of the 12% conblertsecured promissory notes outstanding as ofléte hereof are converted to Series A
convertible preferred stock and such stock is twverted into shares of our common stock. Thehudtiers were granted certain registration
rights for the shares of common stock underlyirggrtbtes and the warrants issued in July 2012.

The warrants have a five-year term and, as a resaltti-dilution adjustments since the closingtaf July 2012 secured promissory note
financing, (i) have an adjusted exercise price256 per share and (ii) are exercisable for aneagge of 1,436,121 shares of common
stock. We can redeem the warrants at $0.01 pee shaur common stock closes at or above $10.0Gkpare for 20 consecutive trading days.

As part of the security interest in all of our asggranted to the noteholders, $500,000 of thegmds is maintained as of the date hereof
in a controlled account. This amount was previo&dlynillion; however, in January 2013 we issuedrtbgsholders five-year warrants to
acquire an aggregate of 187,500 shares of our constook at an exercise price of $1.21 per shaexéhange for the reduction of such
amount.
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If we do not make the required payments when dtlegreat maturity, or at applicable installment pegnt dates, or if we breach other
terms of the convertible secured notes or relagedeaments, the noteholders could elect to declhaemunts outstanding, together with
accrued and unpaid interest, to be immediatelyashaepayable. Even if we were able to prepay tHeafubunt in cash, any such repayment
could leave us with little or no working capital four business. If we are unable to repay thoseuatspthe noteholders will have a first claim
on our assets pledged under the convertible secunted. If the noteholders should attempt to faselon the collateral, it is unlikely that there
would be any assets remaining after repaymentlimfisuch secured indebtedness. Any default uttteconvertible secured notes and
resulting foreclosure would have a material adveffect on our financial condition and our abilitycontinue our operations.

We have provided Merck with the Option, which prdes Merck with the opportunity, if exercised, tontml the development and
commercialization of Tcelna in MS.

In February 2013, we granted the Option to Merdie Dption permits Merck to acquire an exclusivetlgwide (excluding Japan)
license of our Tcelna program for the treatmer&. The Option may be exercised by Merck prioritagon completion of our ongoing
Phase llb trial of Tcelna in patients with SPMSMirck exercises the Option, Merck would be sotelponsible for funding development,
regulatory and commercialization activities for Theein MS, although we would retain an option tefand certain development in exchange
for increased royalty rates. We would also retajhts to Tcelna in Japan, certain rights with respe the manufacture of Tcelna, and rights
outside of MS. In consideration for the Option, rgeeived an upfront payment of $5 million and mayebgible to receive an option exercise
fee as well as milestone and royalty payments basexthievement of development and commercializatidestones. The rights we have
relinquished to our product candidate Tcelna, idiclg development and commercialization rights, ihagm our ability to generate revenues
and achieve or sustain profitability.

If Merck exercises the Option, we would becomearglon Merck’s resources and efforts with respedidelna in MS. In such an event,
Merck may fail to develop or effectively commercial Tcelna for a variety of reasons, including tkiatrck:

« does not have sufficient resources or decidesondé¢vtote the necessary resources due to internatraints such as limited cash or
human resource

» decides to pursue a competitive potential proc
e cannot obtain the necessary regulatory appro
» determines that the market opportunity is not etive; or
e cannot manufacture or obtain the necessary matenigiufficient quantities from multiple sourcesaba reasonable co.
If Merck does not exercise the Option, we may bablato enter into a collaboration with any othetemtial partner on acceptable terms
if at all. We face competition in our search fortpars from other organizations worldwide, manywiom are larger and are able to offer more

attractive deals in terms of financial commitmentmtribution of human resources, or developmeanuifacturing, regulatory or commercial
expertise and support.

If Merck does not exercise the Option, and we atesaccessful in attracting another partner andrerg into collaboration on acceptable
terms, we may not be able to complete developmfemt commercialize any product candidate, includieglna. In such event, our ability to
generate revenues and achieve or sustain profiyabibuld be significantly hindered and we may hetable to continue operations as
proposed, requiring us to modify our business ptantail various aspects of our operations or cepsgations.
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We will need regulatory approvals for any producrdidate, including Tcelna, prior to introductiorotthe market, which will require
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirengergnd are very expensive, ti-consuming
and difficult to design and implement. Any producéndidate, such as Tcelna, may fail to achieve resagy safety and efficacy endpoints
during clinical trials in which case we will be urae to generate revenue from the commercializatenmd 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 estimate that the Phase IIb clinicallin North America of our lead product
candidate, Tcelna, in SPMS will complete enrollm@ntate 2013 or early 2014, with the resulting-timg data expected to be available in the
first half of 2016. In addition, we anticipate tleapivotal Phase Il clinical trial would be necagsbefore an application could be submitted fo
approval of Tcelna for SPMS. Failure can occumgtstage of the trials, and problems could be emigwad that would cause us or Merck (in
the event the Option is exercised) to be unabieitiate a trial, or to abandon or repeat a clihtcal.

The commencement and completion of clinical trissluding the continuation and completion of thefe 1b clinical trial of Tcelna in
SPMS, may be delayed or prevented by several fadtwluding:

» FDA or IRB objection to proposed protocc

» discussions or disagreement with the FDA over thexjaacy of trial design to potentially demonsteffectiveness, and subsequent
design modifications

» unforeseen safety issut

» determination of dosing issues and related adjustsn
» lack of effectiveness during clinical tria

» slower than expected rates of patient recruitr

» product quality problems (e.g., sterility or pujit

» challenges to patient monitoring and data collectiaring or after treatment (for example, patiefagure to return for follow-up
visits); and

» failure of medical investigators to follow our dltial protocols

In addition, we, Merck (if the Option is exercised)the FDA (based on its authority over clinicildies) may delay a proposed
investigation or suspend clinical trials in progres any time if it appears that the study may sig@ificant risks to the study participants or
other serious deficiencies are identified. Prioapproval of any product candidate, the FDA mustmieine that the data demonstrate safet)
effectiveness. The large majority of drug candiddbat begin human clinical trials fail to demoatgrthe desired safety and efficacy
characteristics.

Furthermore, changes in regulatory requirementsyaimthnce may occur and we may need to amend alitrial protocols, or otherwise
modify our intended course of clinical developmeateflect these changes. This, too, may impaettsts, timing or successful completion o
a clinical trial. In light of widely publicized ems concerning the safety risk of certain drug prtsgl, regulatory authorities, members of
Congress, the U.S. Government Accountability Offioedical professionals and the general public lhaised concerns about potential drug
safety issues. These events have resulted in thenawal of drug products, revisions to drug latglihat further limit use of the drug produ
and establishment of risk management programsibgt for instance, restrict distribution of druggucts. The increased attention to drug
safety issues may result in a more cautious apprbwathe FDA to clinical trials. Data from clinicalals may receive greater scrutiny with
respect to safety, which may make the FDA or otbgulatory authorities more likely to terminatenadal trials before

20



Table of Contents

completion or require longer or additional clinitidhls that may result in substantial additiongd@nse and a delay or failure in obtaining
approval or approval for a more limited indicatitvan originally sought.

Even if regulatory approval is obtained for anydarct candidate, such as Tcelna, any such appraaalm subject to limitations on the
indicated uses for which it may be marketed. Otiitglbo generate revenues from the commercial@atind sale of any potential products,
whether directly or through any development arramgat (such as where Merck exercises the Optiotpeilimited by any failure to obtain or
limitation on necessary regulatory approvals.

If Merck exercises the Option, Merck would be spl&sponsible for funding development, regulatorgt aommercialization activities
for Tcelna in MS, although we would retain an optio co-fund certain development in exchange fordased royalty rates.

We will rely on third parties to conduct our clinéd trials and perform data collection and analysishich may result in costs and delays that
may hamper our ability to successfully develop aswmmercialize any product candidate, including Tiel

Although we have participated in the design andagament of our past clinical trials, we do not héaeeability to conduct clinical trials
directly for any product candidate, including TeellVe will need to rely on contract research orgaiions, medical institutions, clinical
investigators and contract laboratories to conductclinical trials and to perform data collectiamd analysis, including the Phase llb trial of
Tcelna in patients with SPMS.

Our clinical trials may be delayed, suspended oniteated if:

* any third party upon whom we rely does not succdigstarry out its contractual duties or regulatobligations or meet expected
deadlines

» licenses needed from third parties for manufactuninorder to conduct Phase Ill trials or to cortdhammercial manufacturing, if
applicable, are not obtaine

» any such third party needs to be replace(

» the quality or accuracy of the data obtained bythivel party is compromised due to its failure tihare to clinical protocols or
regulatory requirements or for other reast

Failure to perform by any third party upon whom el may increase our development costs, delability 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 othgaroduct candidates, we will not be able to expand business over the long terr

We have targeted MS as the first disease to baipdrsff our T-cell platform technology. As a platfotechnology, there exists the
potential to address other autoimmune diseasestidttechnology. Minimal work has been done outttidelead MS indication. Our business
over the long term is substantially dependent arability to develop, license or acquire produatdidates and further develop them for
commercialization. The success of this strategyeddp upon our ability to expand our existing platfer identify, select and acquire the right
product candidates. We have limited experiencetifyémy, negotiating and implementing economicallgble product candidate acquisition:
licenses, which is a lengthy and complex processn,Ahe market for licensing and acquiring prodtartdidates is intensely competitive, and
many of our competitors have greater resourceswgado. We may not have the requisite capital ressuto consummate product candidate
acquisitions or licenses that we identify to fllfilir strategy.
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Moreover, any product candidate acquisition thatlweomplete will involve numerous risks, including
» difficulties in integrating the development progréon the acquired product candidate into our exgsthperations
» diversion of financial and management resourcas &gisting 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 performanticipated preclinical trials or other tests lb@a product candidat

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 alisployee leaves, we may be
unable on a timely basis to hire suitable replacem® operate our business effectively. We alsrate with a very small number of
employees and thus have little or no backup caipabilr their activities. The loss of the serviag#sany member of our management team o
loss of just a few other employees could have @rizadverse effect on our business and resultpefations.

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 pafflesse third party license agreements impose atfidigs on us, such as payment
obligations and obligations diligently to pursuezelepment of commercial products under the licensents. We may also need to seek
additional licenses as we move into Phase llidréad, if applicable, the commercial stage of dpmra. 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 colgéd to costly and time-consuming litigation andtegmtially, a loss of the licensed rights.
During the period of any such litigation, our atyilio carry out the development and commercializatf potential products could be
significantly and negatively affected. If our licenrights 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 lagenough to manufacture product candidates, suchlaglna, for certain clinical trials
or, if such clinical trials are successful, commaeat applications.

We conduct our research and development in a 1&Gg08@re foot facility in The Woodlands, Texas, whitcludes an approximately
1,200 square foot suite of three rooms for the rfeanture of T-cell therapies. We believe our fagihould have the capacity to support full
clinical development of Tcelna in North Americaials for SPMS. It is not sufficient, however, tqport clinical trials outside North America
including Europe and Asia, if required, or the coenamal launch of Tcelna. In this case, we woulddeeexpand our manufacturing staff and
facility, obtain a new facility, contract with carpate collaborators or other third parties to assith future drug production and
commercialization, or defer to Merck (in the evilr@ Option is exercised) to address manufactueqgirements.

In the event that we decide to establish a commalkesciale manufacturing facility, we will requirebstiantial additional funds and will be
required to hire and train significant numbers mipdoyees and comply with applicable regulationsicilare extensive. We do not have funds
available for building a manufacturing facility,cave may not be able to build a manufacturing figcihat both meets regulatory requirements
and is sufficient for our commercial-scale manufacg.

We may arrange with third parties for the manufetf our future products, if any. However, ourdrparty sourcing strategy may not
result in a cost-effective means for manufactuongfuture products. If we
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employ third-party manufacturers, we will not cahtmany aspects of the manufacturing process, direfpicompliance by these third parties
with current Good Manufacturing Practice (cGMP) attuer regulatory requirements. We further maybeable to obtain adequate supplies
from third-party manufacturers in a timely fashfon development or commercialization purposes, @rmmercial quantities of products may
not be available from contract manufacturers atpiahle costs.

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

In the instance of Tcelna, if Merck exercises thpti@ then our ability to achieve revenue will lepdndent upon the efforts and success
of Merck in developing and commercializing Tcel@ar ability to successfully commercialize any prodwe may eventually have, to the
extent applicable, and/or our ability to receivgy agvenue associated with Tcelna in the event Mekekcises the Option, will depend in
significant part on the extent to which appropriedeerage of and reimbursement for such productaydelated treatments are obtained fron
governmental authorities, private health insuracs @ther organizations, such as health maintenargamizations, or HMOs. Third-party
payors are increasingly challenging the pricesgdhifor medical products and services. We canroatige any assurances that third-party
payors will consider any product cost-effectivepoovide coverage of and reimbursement for suchympdn whole or in part.

Uncertainty exists as to the coverage and reimbuese status of newly approved medical productssemdices 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 metyapprove such product for coverage and reimmgsé If adequate coverage of and
reimbursement for any product from third-party paycannot be obtained, physicians may limit how Imaicunder 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 icatiee United States and the concurrent growthrg@oizations such as HMOs, which
could control or significantly influence the pursleaof medical services and products, may resuisidequate coverage of and reimbursement
for any product we may eventually have. Many thpedty payors, including in particular HMOs, are quing various ways to reduce
pharmaceutical costs, including, for instance,ube of formularies. The market for any product dejgeon access to such formularies, which
are lists of medications for which third-party peyprovide reimbursement. These formularies aneagingly restricted, and pharmaceutical
companies face significant competition in theioef§ to place their products on formularies of HVEDs other third-party payors. This
increased competition has led to a downward pripiggsure in the industry. The cost containmentsomea that third-party payors are
instituting could have a material adverse effecoonability to operate profitably.

Any product candidate, such as Tcelna, if approvfed sale, may not gain acceptance among physiciguegients and the medic:
community, thereby limiting our potential to gene@arevenues.

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

» demonstration of efficacy
e relative convenience and ease of administra
» the prevalence and severity of any adverse sigetst
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» availability and cost of alternative treatmentguling cheaper generic drug

» pricing and cost effectiveness, which may be suligecegulatory control

» effectiveness of sales and marketing strategiethé®oproduct and competition for such prodi

« the product labeling or product insert requiredhmsy FDA or regulatory authority in other countriagd
» the availability of adequate th-party insurance coverage or reimbursem

If any product candidate does not provide a treatmegimen that is as beneficial as the curremtdsted of care or otherwise does not
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 bstsmtially reduced.

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

As a public company, we are required to comply \lih Sarbanes-Oxley Act of 2002, or SOX, as wetldes and regulations
implemented by the SEC and The NASDAQ Stock Mafké&tSDAQ). Changes in the laws and regulations difgcpublic companies,
including the provisions of SOX and rules adoptgdhie 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 @rirdl 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 otarival 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 relatesrtanagemers’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losefasance in the reliability of our financial
statements, which could cause the market priceio€ommon stock to decline and which could affestability to run our business as we
otherwise would like to. New rules could also mékmore difficult or more costly for us to obtairrtain types of insurance, including
directors’ and officers’ liability insurance, ancuwnay be forced to accept reduced policy limits @mkrage or incur substantially higher costs
to obtain the coverage that is the same or sirtvlaur coverage as of the date hereof. The imfabttese events could also make it more
difficult for us to attract and retain qualifiedrpens to serve on our Board of Directors, our Baamimittees and as executive officers. We
cannot predict or estimate the total amount ofctigts we may incur or the timing of such costsatmply with these rules and regulations.

Under the corporate governance standards of NASA@ajority of our Board of Directors and each memif our Audit Committee
must be an independent director. If any vacanaiesur Board or our Audit Committee occur that neete filled by independent directors,
may encounter difficulty in attracting qualifiedrpens to serve on our Board and, in particular Audit Committee. If we fail to attract and
retain the required number of independent directeesmay be subject to SEC enforcement proceedindsielisting of our common stock
from the NASDAQ Capital Market.

Risks Related to Our Intellectual Property

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

If third party patents or patent applications cantdaims infringed by either our licensed techmyyl@r other technology required to m:
or use our potential products, such as TcelnasanH claims are ultimately
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determined to be valid, there can be no assurdratevie would be able to obtain licenses to thesenpmat a reasonable cost, if at all, or be

to develop or obtain alternative technology. If ave unable to obtain such licenses at a reasonabiewe (or, in the event the Option is
exercised, Merck with respect to Tcelna) may noathle to develop any affected product candidatenseruially. There can be no assurance
that we will not be obliged to defend ourselves {iothe event the Option is exercised, Merck wébpect to Tcelna) in court against
allegations of infringement of third party paterRstent litigation is very expensive and could cons substantial resources and create
significant uncertainties. An adverse outcome ithsa suit could subject us to significant liabdgito third parties, require disputed rights to b
licensed from third parties, or require us to caaseg such technology.

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

Our ability to compete effectively is dependent mpbtaining patent protection relating to our tembgies. The patent positions of
pharmaceutical and biotechnology companies, inolydurs, are uncertain and involve complex andwvgllegal 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, omyassued patents will provide significant
protection or commercial advantage or will be aineented by others. Since patent applications aneseantil the applications are published
(usually 18 months after the earliest effectivmdjldate), and since publication of discoveriethmscientific or patent literature often lags
behind actual discoveries, we cannot be certainthigainventors of our owned or licensed intellatforoperty rights were the first to make the
inventions at issue or that any patent applicatairissue were the first to be filed for such ini@ms. There can be no assurance that patents
will issue from pending patent applications oiisg§ued, that such patents will be of commerciakfieto us, afford us adequate protection fi
competing products, or not be challenged or dedlamealid.

For our licensed intellectual property, we haveitiah control over the amount or timing of resourttest are devoted to the prosecutio
certain of such intellectual property. Due to thisk of control and general uncertainties in theepaprosecution process, we cannot be sure
that any licensed patents will result from licenapglications or, if they do, that they will be mi@ined. Issued U.S. patents require the
payment of maintenance fees to continue to bertefdNVe rely on licensors to do this and theinfi&lto do so could result in the forfeiture of
patents not timely maintained. Many foreign patgfites also require the payment of periodic ariesito keep patents and patent application
in good standing. As we may not maintain contra@rahe payment of all such annuities, we cannatrasgou that our licensors will timely p
such annuities and that the granted patents ardingepatent applications will not become abandoiedddition, our licensors may have
selected a limited amount of foreign patent pratectand therefore applications have not been fitednd foreign patents may not have been
perfected in, all commercially significant counsiie

The patent protection of product candidates, sgchicalna, involves complex legal and factual qoesti To the extent that it would be
necessary or advantageous for any of our licertsarsoperate or lead in the enforcement of ounbeel intellectual property rights, we cannot
control the amount or timing of resources suchnisges devote on our behalf or the priority theycplan enforcing such rights. We may not be
able to protect our intellectual property rightaagt third party infringement, which may be ditficto detect. Additionally, challenges may be
made to the ownership of our intellectual propeidits, our ability to enforce them, or our undertylicenses.

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

« obtain and maintain patents to protect our prodantlidates such as Tcell
« obtain and maintain any required or desirable Besrto use certain technologies of third partiéschvmay be protected by pater
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e protect our trade secrets and ki-how;

» operate without infringing the intellectual propeand proprietary rights of othel
» enforce the issued patents under which we holdgjgind

» develop additional proprietary technologies thatatentable

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

» we or our licensor might not have been the firghttke the inventions covered by pending patenti@tjins or issued patents
owned by, or licensed to, L

« we or our licensor might not have been the firdtleopatent applications for these inventio

» others may independently develop similar or altéveaechnologies or duplicate any of the techni@sg@wned by, or licensed to,
us;

» itis possible that none of the pending patentiappibns owned by, or licensed to, us will resnlissued patent

* any patents under which we hold rights may not i®us with a basis for commercially viable produchay not provide us with
any competitive advantages or may be challengadity parties as invalid, or unenforceable unde3.dr foreign laws; @

» any of the issued patents under which we hold sigitty not be valid or enforceable or may be circemted successfully in light of
the continuing evolution of domestic and foreigmepa laws.

Confidentiality agreements with employees and otharay not adequately prevent disclosure of our wacrets and other proprietary
information and may not adequately protect our itiextual property, which could limit our ability taompete.

We rely in part on trade secret protection in otdgorotect our proprietary trade secrets and wmatl knowhow. However, trade secr
are difficult to protect, and we cannot be certhit others will not develop the same or similahteologies on their own. We have taken step:s
including entering into confidentiality agreemewish our employees, consultants, outside scientifitaborators and other advisors, to protec
our trade secrets and unpatented know-how. Thesemgnts generally require that the other partp keafidential and not disclose to third
parties all confidential information developed bg party or made known to the party by us durimgcurse of the party’relationship with u
We also typically obtain agreements from theseiggwthich provide that inventions conceived byhety in the course of rendering services
to us will be our exclusive property. However, thagreements may not be honored and may not efgctissign intellectual property rights
to us. Further, we have limited control, if anygothe protection of trade secrets developed byicemsors. Enforcing a claim that a party
illegally obtained and is using our trade secretsnmw-how is difficult, expensive and time consamiand the outcome is unpredictable. In
addition, courts outside the United States mayebe Willing to protect trade secrets or know-hote Tailure to obtain or maintain trade secret
protection could adversely affect our competitiesition.

A dispute concerning the infringement or misappraation of our proprietary rights or the proprietaryights of others could be tim
consuming and costly, and an unfavorable outcomeiltbharm our business.

A number of pharmaceutical, biotechnology and otteenpanies, universities and research institutiene filed patent applications or
have been issued patents relating to cell thefBqoglls, and other technologies potentially relevaror required by our product candidate
Tcelna. We cannot predict which, if any, of sucplagations will issue as patents or the claims thaght be allowed. We are aware of a
number of patent applications and patents claimsgof modified cells to treat disease, disordenjary.

There is significant litigation in our industry @gling patent and other intellectual property sghthile we are not subject to any
pending intellectual property litigation as of tihete hereof, and are not aware of any
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such threatened litigation, we may be exposedttaduitigation by third parties based on claimattbur product candidates, such as Tcelna,
their methods of use, manufacturing or other teldgies or activities infringe the intellectual pespy rights of such third parties. If our prod
candidates, such as Tcelna, or their methods otifaature are found to infringe any such patentsmag have to pay significant damages or
seek licenses under such patents. We have not ctattlcomprehensive searches of patents issuead#rties relating to Tcelna.
Consequently, no assurance can be given that phiry-patents containing claims covering Tcelrsariethod of use or manufacture do not
exist or have not been filed and will not be issirethe future. Because some patent applicatiotisaérinited States may be maintained in
secrecy until the patents are issued, and becatspt@pplications in the United States and marsida jurisdictions are typically not
published until 18 months after filing, we cannetdertain that others have not filed patent apitina that will mature into issued patents that
relate to our current or future product candid#tes could have a material effect in developing emehmercializing one or more of our prod
candidates. A patent holder could prevent us frmypoirting, making, using or selling the patented pounds. We may need to resort to
litigation to enforce our intellectual property g or to determine the scope and validity of tedty proprietary rights. Similarly, we may be
subject to claims that we have inappropriately usedisclosed trade secrets or other proprietarination of third parties. If we become
involved in litigation, it could consume a substahportion of our managerial and financial res@s;,aegardless of whether we win or lose.
Some of our competitors may be able to sustairdisés of complex intellectual property litigatiorora effectively than we can because they
have substantially greater resources. We may nableeto afford the costs of litigation. Any legattion against us or our collaborators could
lead to:

e payment of actual damages, royalties, lost prgfibsentially treble damages and attorneys’ feesgifare found to have willfully
infringed a third part's patent rights

* injunctive or other equitable relief that may effeely block our ability to further develop, comneélize and sell our product

« we or our collaborators having to enter into lieeasrangements that may not be available on coniafigracceptable terms if at
all; or

» significant cost and expense, as well as distraaifamur management from our busine

As a result, we could be prevented from commemiiadi current or future product candidates.

Risks Related to Our Industry
We are subject to stringent regulation of our prociucandidates, such as Tcelna, which could delaye&lepment and commercialization.

We, our third-party contractors, suppliers andmeng (such as Merck, in the event the Option isaised, with respect to Tcelna), and
our product candidates, such as Tcelna, are subjsttingent regulation by the FDA and other ragpiy agencies in the United States and by
comparable authorities in other countries. Nonewfproduct candidates can be marketed in the Wiitates until it has been approved by the
FDA. No product candidate of ours has been approued we may never receive FDA approval for anypob candidate. Obtaining FDA
approval typically takes many years and requirdstsuntial resources. Even if regulatory approvabigined, the FDA may impose significant
restrictions on the indicated uses, conditionaufse and labeling of such products. Additionally, EDA may require post-approval studies,
including additional research and development dinital trials. These regulatory requirements niayitithe size of the market for the product
or result in the incurrence of additional costsyAlelay or failure in obtaining required approvedsild substantially reduce our ability to
generate revenues.

In addition, both before and after regulatory appfpwe, our partners and our product candidates) as Tcelna, are subject to nume
FDA requirements covering, among other thingsjrtgsmanufacturing, quality control, labeling, adigng, promotion, distribution and
export. The FDA'’s requirements may change and iaadit government regulations may be promulgatetiadbald affect us, our partners and
our product
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candidates, such as Tcelna. Given the number eftddgh profile adverse safety events with certairg products, the FDA may require, as a
condition of approval, costly risk management paogs, which may include safety surveillance, restddistribution and use, patient
education, enhanced labeling, special packagitabaling, expedited reporting of certain adversengs, preapproval of promotional materials
and restrictions on direct-to-consumer advertisiigthermore, heightened Congressional scrutingheradequacy of the FDA'’s drug approval
process and the agency'’s efforts to assure theysaffenarketed drugs resulted in the enactmenggislation addressing drug safety issues, the
FDA Amendments Act of 2007. This legislation preesdhe FDA with expanded authority over drug prasladter approval and the FDA'’s
exercise of this authority could result in delaysnereased costs during the period of product kbgweent, clinical trials and regulatory review
and approval, and increased costs to assure caroeligith new posépproval regulatory requirements. We cannot pretietikelihood, natu

or extent of government regulation that may anisenfthis or future legislation or administrativeian, either in the United States or abroad.

In order to market any of our products outsidehef t/nited States, we and our strategic partnerdiegnsees must establish and comply
with numerous and varying regulatory requiremefitstioer countries regarding safety and efficacypiyval procedures vary among countries
and can involve additional product testing and &olaal administrative review periods and the tiraguired to obtain approval in other
countries might differ from that required to obt&BA approval. The regulatory approval processtienbcountries may include all of the risks
detailed above regarding FDA approval in the Unf¢akes. Approval by the FDA does not automatidallyl to the approval of authorities
outside of the United States and, similarly, appfdy other regulatory authorities outside the EaiStates will not automatically lead to FDA
approval. In addition, regulatory approval in oeiatry does not ensure regulatory approval in arothut a failure or delay in obtaining
regulatory approval in one country may negativaeipact the regulatory process in others. Our prodaetiidates, such as Tcelna, may not be
approved for all indications that we request, whickuld limit uses and adversely impact our potémtgalties and product sales. Such
approval may be subject to limitations on the iaticl uses for which any potential product may bekaetad or require costly, post-marketing
follow-up studies.

If we fail to comply with applicable regulatory idigements in the United States and other countai@sng 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, operatingric@®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 topigmwith health care fraud and abuse regulationsydour failure to comply with such
laws could adversely affect our business, finanataindition and results of operations.

If Merck exercises the Option, Merck would be spl&sponsible for funding development, regulatargt aommercialization activities
for Tcelna in MS, although we would retain an optto co-fund certain development in exchange foraéased royalty rates. Otherwise, if we
are successful in achieving approval to marketamaore of our product candidates, our operatioifisoe directly, or indirectly through our
customers, subject to various state and federatifemd abuse laws, including, without limitatidme federal Anti-Kickback Statute and False
Claims Act. These laws may impact, among othemgthiour proposed sales, marketing, and educatigrgms.

The federal Anti-Kickback Statute prohibits persémasn 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 aétthealthcare program such as the Medicare anddslieidorograms. Several courts have
interpreted the statute’s intent requirement tomteat 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 broad
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and prohibits many arrangements and practicesatedawful in businesses outside of the healthicettestry. Recognizing that the Anti-
Kickback Statute is broad and may technically gsisthmany innocuous or beneficial arrangements, @esgjauthorized the Department of
Health and Human Services, Office of Inspector @Ga&ner OIG, to issue a series of regulations, km@s the “safe harbors.” These safe
harbors set forth provisions that, if all their Apgble requirements are met, will assure healthgaoviders and other parties that they will not
be prosecuted under the Anti-Kickback Statute. fAfilare of a transaction or arrangement to fit jgely within one or more safe harbors does
not necessarily mean that it is illegal or thatggcution will be pursued. However, conduct andrmss arrangements that do not fully satisfy
each applicable safe harbor may result in increasadiny by government enforcement authoritiehsagthe OIG. Penalties for violations of
the federal Anti-Kickback Statute include crimipa&nalties and civil sanctions such as fines, ingprisent and possible exclusion from
Medicare, Medicaid and other federal healthcargams. Many states have also adopted laws sinoildret federal Anti-Kickback Statute,
some of which apply to the referral of patientstiealthcare items or services reimbursed by anscepnot only the Medicare and Medicaid
programs.

The federal False Claims Act prohibits persons fkarawingly filing or causing to be filed a falseah to, or the knowing use of false
statements to obtain payment from, the federal gowent. Suits filed under the False Claims Act,wn@s “qui tam” actions, can be brought
by any individual on behalf of the government andhsindividuals, sometimes known as “relators”rogre commonly, as “whistleblowers,”
may share in any amounts paid by the entity taytheernment in fines or settlement. The frequenciifiafy of qui tam actions has increased
significantly in recent years, causing greater neralof healthcare companies to have to defendse ahims Act action. When an entity is
determined to have violated the federal False Glaat, it may be required to pay up to three tinesactual damages sustained by the
government, plus civil penalties. Various stategehaso enacted laws modeled after the federabFaBsims Act.

In addition to the laws described above, the Hdalslarance Portability and Accountability Act of9Bcreated two new federal crimes:
healthcare fraud and false statements relatingadticare matters. The healthcare fraud statutahpte® knowingly and willfully executing a
scheme to defraud any healthcare benefit progractyding private payors. A violation of this status a felony and may result in fines,
imprisonment or exclusion from government spons@regrams. The false statements statute prohibisvkagly and willfully falsifying,
concealing or covering up a material fact or making materially false, fictitious or fraudulenttstaent in connection with the delivery of or
payment for healthcare benefits, items or servidesolation of this statute is a felony and maguk in fines or imprisonment.

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 tleae more effective than our product candidateseytmay reduce or eliminate ot
commercial opportunities.

Competition in the pharmaceutical industry, pattidy the market for MS products, is intense, arelaxpect 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 é¢hftates and abroad. Our competitors have prothatthave 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 comraBraition 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, manufagiuisting, obtaining regulatory approvals, andkating than we currently do. However,
smaller companies also may prove to be significantipetitors, particularly through proprietary resbadiscoveries and collaboration
arrangements with large pharmaceutical and eskedalibiotechnology companies. In addition to
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the competitors with existing products that haverbapproved, many of our competitors are furthengin the process of product developn
and also operate large, company-funded researcdearelopment programs. As a result, our competittag develop more competitive or
affordable products, or achieve earlier patentqutidn or further product commercialization thanave able to achieve. Competitive products
may render any products or product candidatesatbatevelop obsolete.

Our competitors may also develop alternative thesaghat could further limit the market for any guets that we may develop.

Rapid technological change could make our produotssolete

Biopharmaceutical technologies have undergone apildsignificant change, and we expect that thdéycamtinue to do so. As a result,
there is significant risk that our product candédatsuch as Tcelna, may be rendered obsolete conmmical by new discoveries before we
recover any expenses incurred in connection wifr thevelopment. If our product candidates, suchaedna, are rendered obsolete by
advancements in biopharmaceutical technologiesfuture prospects will suffer.

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

Developing and commercializing drug products estsignificant 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 ears (such as Merck, in the event the Option &¥@ged, with respect to Tcelna), and our
partners or others selling these products may seetkibution from us if they incur any loss or erpes 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 SEiés insurance may be prohibitively expensive oymat fully cover our potential liabilitie
Our inability to obtain sufficient insurance covgeaat an acceptable cost or otherwise to proteghsgpotential 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 paatleging that an injury was caused by one or nebr@ur products.

Health care reform measures could adversely affeat business

The business and financial condition of pharmacautind biotechnology companies are affected betfuets of governmental and third-
party payors to contain or reduce the costs ofthealre. In the United States and in foreign jucisoins, there have been, and we expect that
there will continue to be, a number of legislatarel regulatory proposals aimed at changing thetheate system. For example, in some
countries other than the United States, pricingrekcription drugs is subject to government conttntl we expect proposals to implement
similar controls in the United States to contindeother example of reform that could affect ouribass is drug reimportation into the United
States (i.e., the reimportation of approved druigirally manufactured in the United States badhk ie United States from other countries
where the drugs were sold at lower prices). Inité in this regard could decrease the price wangrpotential collaborators receive for our
product candidates if they are ever approved fier, salversely affecting our future revenue growtt potential profitability. Moreover, the
pendency or approval of such proposals could résaltdecrease in our stock price or adverselycatiar ability to raise capital or to obtain
strategic partnerships or licenses.
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Risks Related to Our Securities

There is currently a limited market for our secuidts, and any trading market that exists in our seities may be highly illiquid and may not
reflect the underlying value of our net assets ardiness prospects.

Although our common stock is traded on the NASDAgpital Market, there is currently a limited markat our securities and there can
be no assurance that an active market will eveeldgv Investors are cautioned not to rely on thesjimlity that an active trading market may
develop.

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 stockholders’iggrequirement of $2.5 million and
bid price for our common stock of $1.00 per sh&wehaintain the listing of our common stock on ME&SDAQ Capital Market, and our
common stock is in jeopardy of being delisted. Givéinber 26, 2012, we received a staff deficienttgddrom NASDAQ notifying us that tt
stockholders’ equity of $2,339,285 as reportedun@uarterly Report on Form 10-Q for the periodesh&eptember 30, 2012 was below the
minimum stockholders’ equity of $2.5 million regei for continued listing on NASDAQ. We were prodd5 calendar days, or until
January 10, 2013, to submit a plan to regain campé with the minimum stockholders’ equity stand&v@é submitted such a plan and it was
accepted, with NASDAQ thus granting us an extensioiii May 15, 2013 to evidence compliance with thiaimum stockholders’ equity
standard. If we had failed to evidence compliarpenufiling of the Quarterly Report on Form 10-Q fbe period ended March 31, 2013, we
could have been subject to delisting. Our stockéraldequity as of March 31, 2013 was $4,034,35d,\a@ subsequently received notice from
NASDAQ that we had regained compliance with théngsstandard and the matter was closed in May 2048le we are exercising dilige
efforts to maintain the listing of our common stawkNASDAQ, there can be no assurance that webeilible to maintain compliance with
stockholder’s equity standard.

It is also possible that we could fail to satishother NASDAQ requirement for continued listingoafr stock, such as the minimum bid
price, the market value or number of publicly hefidires or number of shareholders, or a corporatergance requirement. For example,
during portions of 2008 and 2009, our stockholdecglity was below the continued listing standaglirement of $2.5 million and the bid
price for our common stock was below $1.00 peresif@ar periods of time, and our common stock wgeapardy of being delisted.
Additionally, during 2010 and 2011, the tradingcprof our common stock was minimally above $1.00spare for certain periods of time, ¢
our stock closed below $1.00 per share from Dece@®&l through part of December 2012. In Febru@22 we received a staff deficiency
letter from NASDAQ indicating that our common stdeed to comply with the minimum bid price regeiinent because it traded below the
$1.00 minimum closing bid price for 30 consecutragling days, and after an initial and an extergtade period, and implementation of a one
for-four reverse stock split of our common stockmrember 14, 2012, we regained compliance witt$th@0 minimum closing bid price
listing standard and NASDAQ notified us that thetterawas closed in January 2013. However, therebeamo assurance that the closing bid
price of our common stock will continue to stay edthe minimum continued listing standard.

We may receive additional future notices from NASDfat we have failed to meet its requirements,@odeedings to delist our stock
could be commenced. In such event, NASDAQ rulemjiars to appeal any delisting determination toASRMAQ Hearings Panel. If we are
unable to maintain or regain compliance in a timmnner and our common stock is delisted, it cbeldnore difficult to buy or sell our
common stock and obtain accurate quotations, angribe of our stock could suffer a material dezlibelisting may also impair our ability to
raise capital.

As our share price is volatile, and you may notdiale to resell our shares at a profit or at a

The market prices for securities of biopharmacalnd biotechnology companies, and early-stage discovery and development
companies like us in particular, have historicélgen highly volatile and may
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continue to be highly volatile in the future. Tledldwing factors, in addition to other risk factaitsscribed in this section, may have a
significant impact on the market price of our conmstock:

» the development status of any drug candidates, asidltelna, including clinical study results antedainations by regulatory
authorities with respect theret

» the initiation, termination, or reduction in theope of any collaboration arrangements (such aslaigwvents involving Merck and
the Option Agreement, including a decision by Meticlexercise or not exercise the Option) or anputiss or developments
regarding such collaboratior

» announcements of technological innovations, newrmemial products or other material events by ounpetitors or us
» disputes or other developments concerning our ptgpy rights;

» changes in, or failure to meet, securities ané’ or investor’ expectations of our financial performan

» additions or departures of key personi

» discussions of our business, products, financidbp@ance, prospects or stock price by the findrama scientific press and online
investor communities

* public concern as to, and legislative action wékpect to, the pricing and availability of prestidp drugs or the safety of drugs ¢
drug delivery technique:

» regulatory developments in the United States aridrigign countries; ¢

» dilutive effects of sales of shares of common stogkis or our shareholders, including Lincoln Parkg sales of common stock
acquired upon exercise or conversion by the holdewarrants, options or convertible not

Broad market and industry factors, as well as eaoon@nd political factors, also may materially achady 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 volatility the 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 oute® we could incur substantial legal costs andmamagemens attention could be diverted frc
the operation of our business, causing our busitessffer.

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

Our articles of incorporation authorize the isswaat“blank check” preferred stock with such desitipns, rights and preferences as ma
be determined by our Board of Directors withoutrehalder approval. Our preferred stock could bkizetl as a method of discouraging,
delaying, or preventing a change in our control ané method of preventing shareholders from rawpa premium for their shares in
connection with a change of control.

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

In July 2012, we closed a private offering conaiptbf convertible secured notes and warrants tolfage common stock which genere
approximately $4.1 million in gross proceeds, ofchimotes in the aggregate principal amount of $30D have been converted into shares of
Series A convertible preferred stock which, in

32



Table of Contents

turn, have been converted into an aggregate o2288hares of common stock. From November 2012igrdanuary 2013, we sold an
aggregate of 390,000 shares to Lincoln Park putgoahe $1.5 million purchase agreement and issmegidditional 56,507 shares as initial
commitment shares and 3,585 shares as additionahidiment shares. In January 2013, we issued $68@f0cipal amount of unsecured
convertible promissory notes of which $100,000 w@sverted into 77,034 shares of common stock &9B1.25 per share and the remaining
$550,000 of principal amount plus accrued intenest repaid. Purchasers of such notes also reckieeglear warrants to acquire an aggregat
of 243,750 shares of our common stock at an exeprise of $1.24 per share. Pursuant to a Salesefgent executed on September 6, 2012,
we have registered for sale up to 1,000,000 shedfresmmon stock through Brinson Patrick Securi@esporation acting as sales agent in an
“at-the-market” program. In February 2013, we sadaggregate of 167,618 shares of our common guarskiant to such at-the-market
program for gross proceeds of $536,417. On Febriihr013, we closed on an offering of 1,083,33ea$ of common stock and warrants to
purchase 541,668 shares of common stock, for gnagzeds of $3,250,002. There can be no assuraateur capital raising efforts will be
able to attract the capital needed to execute obasiness plan and sustain our operations.

Sales of a substantial number of additional shaefesir common stock in the public market could eaile market price of our common
stock to decline. An aggregate of 8,114,790 sharesmmon stock were outstanding as of July 19328 of such date, another (i) 1,089,
shares of common stock were issuable upon exestizetstanding options, (ii) 3,069,113 shares ohown stock were issuable upon the
exercise of outstanding warrants, and (iii) 1,02@,8hares were issuable if all of the outstand2fiy Tonvertible secured promissory notes
were converted to Series A convertible preferredkstind such stock was then converted into shdresnomon stock.

A substantial majority of the outstanding shareswfcommon stock are freely tradable without festm or further registration under
the Securities Act of 1933. We may sell additicstzdres of common stock, as well as securities ctihieinto or exercisable for common
stock, in subsequent public or private offering® kvay also issue additional shares of common stxclell as securities convertible into or
exercisable for common stock, to finance futureugsitions. Among other requirements, we will needaise significant additional capital in
order to complete the Phase IIb clinical study oélfa in SPMS, and this may require us to issuéatantial amount of securities (including
common stock as well as securities convertible antexercisable for common stock). We cannot ptebie size of future issuances of our
common stock, as well as securities convertible artexercisable for common stock, or the effdcny, that future issuances and sales of ou
securities will have on the market price of our coom stock. Sales of substantial amounts of our comstock, as well as securities
convertible into or exercisable for common stook]uding shares issued in connection with an a@gunsor securing funds to complete our
clinical trial plans, or the perception that suakes could occur, may adversely affect prevailiragkat prices for our common stock.

The sale or issuance of our common stock to Linc&ark may cause dilution and the sale of the shacdommon stock acquired by
Lincoln Park, or the perception that such sales magcur, could cause the price of our common stookfaill.

Under the $1.5 million purchase agreement and $il®mpurchase agreement with Lincoln Park, we rdagct Lincoln Park to
purchase up to $16.5 million of shares of commonlstsubject to certain limitations and conditiooger a 30-month period. However, in
conjunction with our February 2013 offering of coomstock and warrants, we agreed not to sell shardsr the purchase agreements with
Lincoln Park for a period of 120 days after thdedhg (or June 11, 2013). We have sold an aggeegfa890,000 shares to date under the
$1.5 million purchase agreement. Additionally, wgued Lincoln Park 56,507 shares of common stoakited commitment shares and have
issued an aggregate of 3,585 additional commitrsleates, and may in the future issue up to an additil09,428 shares of common stock as
additional commitment shares, as a fee for its ciiment to purchase the shares under the $1.5 milicchase agreement and the $15 millio
purchase agreement. The number of shares ultimattielsed for sale by Lincoln Park is dependent ugennumber of shares purchased by
Lincoln Park under the purchase agreements. Depgrmaai market liquidity at the time, sales of shavesssue to Lincoln Park may cause the
trading price of our common stock to decline.
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Subject to certain conditions, we generally haweright to control the timing and amount of anyesabdf our shares to Lincoln Park,
except that, pursuant to the terms of our agreesneith Lincoln Park, we would be unable to sellrgisao Lincoln Park if and when the mai
price of our common stock is below $1.00 per sloauié Lincoln Park would own more than 4.99% of @ammon stock for stock sold to it
under the $1.5 million purchase agreement or 9.808ur common stock for stock sold to it under #i® million purchase agreement. The
purchase price for the shares that we may selirtodln Park will fluctuate based on the price of oammon stock and other factors
determined by us. As such, Lincoln Park may ultehapurchase all, some or none of the shares of@mmon stock issuable pursuant to the
purchase agreements after the date hereof andjtdftes acquired shares, Lincoln Park may sellsaline or none of those shares. Therefore,
sales to Lincoln Park by us pursuant to eitherath lof the purchase agreements could result intaatial dilution to the interests of other
holders of our common stock. Additionally, the safl@ substantial number of shares of our commaocksb Lincoln Park, or the anticipation
of such sales, could cause the trading price otoormon stock to decline and could make it morgaditt for us to sell equity or equitselatec
securities in the future.

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

We anticipate as of the date hereof that no castatids will be paid on the common stock in theefmeable future. While our dividend
policy will be based on the operating results aapital needs of the business, it is anticipatetiah@arnings, if any, will be retained to finar
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@Peshof our common stock and to issue and desigimateghts of, without shareholder
approval, up to 10,000,000 shares of preferreckstacconnection with the July 25, 2012 convertibtge financing, 80,000 shares of preferrec
stock were designated as non-voting Series A ctiblepreferred stock. In order to raise additiovegpital, we may in the future offer
additional shares of our common stock or other iiesi convertible into or exchangeable for our coom stock at prices that may not be the
same as the price per share paid by other investodsdilution to our shareholders could result. M&y sell shares or other securities in any
other offering at a price per share that is leas the price per share paid by investors, and tox&gurchasing shares or other securities in the
future could have rights superior to existing shatders. The price per share at which we sell @it shares of our common stock, or
securities convertible or exchangeable into comstook, in future transactions may be higher or lothan the price per share paid by other
investors.

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

In the future, we may attempt to increase our ehpéisources by entering into debt or debt-likafiting that is unsecured or secured by
up to all of our assets, or by issuing additioreldtcor equity securities, which could include igstes 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 evemuofliquidation, our lenders and holders of ountdend preferred securities would receive
distributions of our available assets before distibns to the holders of our common stock. Becawsalecision 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.

For example, on July 25, 2012, we closed a prig#fering consisting of convertible secured noted aarrants to purchase common
stock which generated approximately $4.1 milliomginss proceeds. The notes
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mature on July 25, 2014 and accrue interest atatieeof 12% per annum, compounded annually, payaldgher cash or registered shares of
common stock. The notes are secured by substgrdaiathf our tangible and intangible assets, an@800 of the proceeds from the note
offering is being held in a controlled account ast jpf the security interest granted to the notééid. This amount was previously $1 million;
however, in January 2013 we issued the notehofdersear warrants to acquire an aggregate of I8V dhares of our common stock at an
exercise price of $1.21 per share in exchangenforéduction of such amount. The notes are comeiitito a new class of noreting Series /
convertible preferred stock at a conversion pricg1®0.00, subject to certain limitations and atients. The Series A convertible preferred
stock accrues cumulative dividends at the rateep@r annum, payable in either cash or registdracks of common stock, and carries a
$100.00 per share liquidation preference. The Seéieonvertible preferred stock is convertible intonmon stock at a conversion price of
$3.1225, subject to certain limitations and adjestta. As a result of antidilution adjustments sitheeclosing of the July 2012 financing: (i)

to 1,020,007 shares of common stock are issuablétlie outstanding principal balance as of the ti@reof of $3,185,000 of 12% convertible
secured promissory notes is converted to Seriesniertible preferred stock and such stock is theverted into shares of common stock; an
(ii) the warrants issued to the purchasers of thevertible secured promissory notes are exercisglde adjusted exercise price of $2.56 per
share for an aggregate of 1,436,121 shares of constack. As of July 19, 2013, secured promissotgswith an aggregate principal amount
of $900,000 have been converted into shares oéS@ariconvertible preferred stock which, in turnyéadeen converted into an aggregate of
288,229 shares of our common stock.

Our management has significant flexibility in usingur current available cash and the proceeds frohistoffering.

In addition to general corporate purposes (inclgdiorking capital and operational purposes), weridtto use our current available casr
and the proceeds from this offering, as well axtéteproceeds from the sale of any common stodkwthanay sell to Lincoln Park under our
purchase agreements from time to time, includireg$h million proceeds received from Merck in Felbyu2013 and the approximately $3.25
million in gross proceeds from the February 20If3stered offering of common stock and warrantgaotinue our ongoing Phase Ilb clinical
study of Tcelna in SPMS.

The Phase lIb clinical study in North America ofelra is expected to complete enroliment of 180epadi by late 2013 or early 2014,
with the resulting top-line data expected to belatée in the first half of 2016. During the firgtiarter of 2013, the pace of boarding clinica
sites for the Abili-T clinical study was tempereehging the completion of our negotiations with Mefar the Option as well as financial
considerations. Upon receipt of the upfront paynoéi®s million for granting the Option, we were altb refocus on execution of the Abili-T
clinical trial, including enrollment. The future sts of the study, which have been impacted bywesdaate of enrollment prior to receipt of the
upfront payment of $5 million for granting the Qptj as well as the ongoing expenses of our opasatirough the expected completion date
of the study and release of top-line data, arenegéid as of June 30, 2013 to be between $30-$32mWWe used the $650,000 gross proceed
from the January 2013 private offering of convéetibnsecured promissory notes and warrants asebfidgncing to continue our Phase Ilb
clinical study while continuing discussions with ik regarding the February 2013 Option and Licekgeement. We repaid the principal
balance of the January 2013 notes with $550,0@@$h and $100,000 was converted into 77,034 sbamesmmon stock. Our existing
resources are not adequate to permit us to completengoing Phase IIb clinical study of Tceln&RMS or the majority of it. We will need
secure significant additional resources to complederial and support our operations during thedeacy of the trial.

Depending on future developments and circumstaneesnay use some of our available cash for othgyqaes. Notwithstanding our
intention to use our available cash for furthenicll studies of Tcelna, our management will hagaiicant flexibility in using our available
cash. The actual amounts and timing of expenditwitsary significantly depending on a number atfors, including the amount and timing
of cash used in our operations and our researcllevelopment efforts. Management's failure to iesé funds effectively would have an
adverse effect on the value of our common stockcanutd make it more difficult and costly to raismés in the future.
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You may experience immediate dilution in the boadwe per share of the common stock you purchase.

Because the price per share of our common stociglmdfered may be substantially higher than thetaegible book value per share of
our common stock, you may suffer substantial diluiin the net tangible book value of the commouglstmu purchase in this offering. If you
purchase shares of common stock in this offerirtgeaturrent market value, you may suffer immedsate substantial dilution in the net
tangible book value of the common stock. See “[bhitin this prospectus for a more detailed disaus®f the dilution which may incur in
connection with this offering.
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FORWARD-LOOKING STATEMENTS

When used in this prospectus, the words “expetielieves,” “hopes,” “anticipates,” “estimates,” ‘ay,” “could,” “intends,”
“exploring,” “evaluating,” “progressing,” “proceedly” and similar expressions are intended to idgritifward-looking statements. These
forward-looking statements include statements i phospectus under the headings “Our Company SKRiactors,” “Management’s
Discussion and Analysis of Financial Condition &websults of Operations” and “Business.” These fodalaoking statements do not constitute
guarantees of future performance. Investors argoread that statements which are not strictly histd statements, including, without
limitation, statements regarding current or futiimancial payments, costs, returns, royalties,grenbince and position, plans and objectives fo
future operations, plans and objectives for prodigselopment, plans and objectives for presentfatude clinical trials and results of such
trials, plans and objectives for regulatory apptohltégation, intellectual property, product deepment, manufacturing plans and performance
management’s initiatives and strategies, and theldpment of the Company’s product candidate, Taéimilecleucel-T), constitute forward-
looking statements. Such forward-looking statemargssubject to a number of risks and uncertaitiiascould cause actual results to differ
materially from those anticipated. These risks ancertainties include, but are not limited to, #hadsks discussed in “Risk Factorag well as
without limitation, risks associated with:

* market conditions
» our capital position

» the rights and preferences provided to the Seriesrvertible preferred stock and investors in thevertible secured notes we
issued in July 2012 (including a secured interestliof our assets

« our ability to compete with larger, better finangadthrmaceutical and biotechnology compar
* new approaches to the treatment of our targetezhsies

e our expectation of incurring continued loss

e our uncertainty of developing a marketable prod

e our ability to raise additional capital to continorr development programs (including to undertaked @mplete any ongoing or
further clinical studies for Tcelna), includingtimis regard our ability to satisfy various conditsorequired to access the financing
potentially available under the purchase agreemeititsLincoln Park (such as the minimum closingcprfor our common stock a
the requirement for an ongoing trading market far stock);

e our ability to maintain compliance with NASDAQ lisy standards

» the success of our clinical trials (including tHeaBe llb trial for Tcelna in secondary progresdii& which, depending upon results,
may determine whether Merck elects to exercis®fson);

« whether Merck exercises its Option and, if so, Whetve receive any development or commercializatidastone payments or
royalties from Merck pursuant to the Optic

« our dependence (if Merck exercises its Option)henresources and abilities of Merck for the furtthevelopment of Tcelni
» the efficacy of Tcelna for any particular indicatjsuch as for relapsing remitting MS or secongaogressive MS

e our ability to develop and commercialize produ

e our ability to obtain required regulatory approvi

» our compliance with all Food and Drug Administrati@gulations

* our ability to obtain, maintain and protect intetigal property rights (including for Tceln:
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the risk of litigation regarding our intellectualoperty rights or the rights of third partie

the success of third party development and comialération efforts with respect to products covelogdntellectual property rights
that we may license or transfi

our limited manufacturing capabilities; our depemzkon thir-party manufacturer:
our ability to hire and retain skilled personr

our volatile stock price; ar

other risks detailed in our filings with the SE

These forward-looking statements speak only abefiate made. We assume no obligation or undega&inpdate any forward-looking
statements to reflect any changes in expectatidgtisragard thereto or any change in events, camtor circumstances on which any such
statement is based. You should, however, revievtiaddl 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

We estimate that the net proceeds from the sateed, 300,000 shares of common stock in the offiesiinan assumed offering price of
$1.61 per share will be approximately $13.4 milliafter deducting the underwriting discount andhested offering expenses, or $15.5 milli
if the underwriters exercise their over-allotmeption in full.

We currently expect to use the net proceeds frasnatifiering as follows:
* up to $3.6 million for potential repayment of cémtautstanding indebtedness; ¢

» atleast $9.8 million to fund further clinical déepment of Tcelna and the Phase IIb study in p&ieith SPMS as well as the
ongoing expenses of our operations during suchldemrent and for general corporate purpo

With respect to the potential repayment of certaitstanding indebtedness, we currently plan toupse® $3.6 million of our available
cash or proceeds from this offering to repay ot dnvertible secured promissory notes, subjetitdaight of the noteholders to convert any
unpaid principal amount of the notes into sharesunfSeries A convertible preferred stock. The stere originally issued in July 2012 and
mature on July 25, 2014. Noteholders may purchlagees in this offering and pay the purchase pocetich shares in the form of cancellation
of principal amount and/or accrued interest onsugh promissory note. In such an instance, theawt proceeds from this offering would be
reduced and, equally, the amount of such procdedswould be needed to repay the indebtednesssmmtasl by the notes would also be
reduced.

Our management will retain broad discretion aseoallocation of the net proceeds from this offgridntil we use the net proceeds of
this offering, we intend to invest the funds in giterm, interest bearing investments.
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CAPITALIZATION

The following table presents our cash, cash egeintaland capitalization, as of March 31, 2013:
* onan actual basis; al
e onapro forma as adjusted basis to give effettiacale by us of 9,300,000 shares of common s$tottks offering at an assumed
public offering price of $1.44 per share, afteragihg the underwriting discount and estimatedraffgexpenses

Note: As of June 30, 2013, we had cash and cashaents of approximately $5.0 million, excluding®,000 of restricted cash subject
to a deposit control agreement in favor of the addf our July 2012 convertible notes.

The pro forma as adjusted information set forttotek illustrative only and will be adjusted basedthe actual public offering price and
other terms of this offering determined at pricifgu should read this information in conjunctiortwbur consolidated financial statements
and notes thereto included in this prospectus.

As of March 31, 2013

Pro Forma
Actual As Adjusted (1)
(Unaudited)
Cash and cash equivalent $ 7,834,33 $ 21,214,22
Long-term liabilities $ 3,761,17 $ 3,761,17
Stockholders’ equity:
Preferred stock, no par value, 10,000,000 shatdé®ared; none issued and outstanding,

actual or pro forma as adjust — —
Common stock, $0.01 par value, 100,000,000 shaiteo@zed;

Actual—7,991,559 shares issued and outstanding;

Pro forma as adjust—17,291,559 shares issued and outstan 79,91¢ 172,91¢
Additional paic-in capital 117,743,54 131,030,43
Deficit accumulated during the development st (113,789,10) (113,789,10)

Total stockholder equity $ 4,034,35 $ 17,414,24

(1) A $0.10 increase or decrease in the assumdi mifering price per share would increase or dase our pro forma as adjusted cash an
cash equivalents, additional paid-in capital, tetatkholders’ equity and total capitalization Ippeoximately $865,000, assuming the
number of shares offered by us, as set forth oakier page of this prospectus, remains the sachafter deducting the underwriting
discount and estimated offering expenses payablest

The information above is as of March 31, 2013 axadlusles:

e 123,231 shares of common stock issued to the nigketsoof the July 2012 convertible notes as payroéatcrued interest through
June 30, 201z

» 1,089,500 shares of common stock issuable upoexbeise of stock options outstanding at July 89,32with a weighted average
exercise price of $4.46 per shg

» 3,069,113 shares of common stock issuable upoexbeise of outstanding warrants at July 19, 20itB avweighted average
exercise price of $4.12 per shg

e 1,020,007 shares of common stock issuable if ah®fL2% convertible secured promissory notes autlihg at July 19, 2013 are
converted to Series A convertible preferred stowk such stock is then converted into shares of comstock;
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* 48,720 shares of common stock available for fugueants under our 2010 Stock Incentive Plan at 18[y2013;

* any additional shares of common stock that we resiye to Lincoln Park Capital Fund, LLC, or Linc&lark, pursuant to a
$1,500,000 purchase agreement and a $15,000,000gs&r agreement we entered into on November 5, &td Rlovember 2,
2012, respectively, which provides that, upon #rens and subject to the conditions and limitatienfarth therein, Lincoln Park is
committed to purchase up to an aggregate of artiaddi $15.9 million of shares of our common stogler the term of the purche
agreements, should we elect to sell shares to LirReark; anc

e any shares issued upon the exercise by the undersvaf the option to purchase up to 1,395,000t&aidil shares of common stock
from us to cover ov«allotments, if any
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DILUTION

Our net tangible book value as of March 31, 2018 agproximately $4,034,357 or $0.50 per share,ase’,991,559 shares of our
common stock outstanding on that date. Net tandjibtk value per share is determined by dividingtotal tangible assets (total assets less
intangible assets), less total liabilities, by thember of shares of our common stock outstanding.

After giving effect to our assumed sale of all @30 shares of our common stock in this offeringraassumed public offering price of
$1.61 per share, our as adjusted net tangible balole as of March 31, 2013 would have been appratdiy $17,414,247, or $1.01 per shar
common stock. This represents an immediate incrieaset tangible book value of $0.51 per sharexisting shareholders and immediate
dilution in net tangible book value of $0.60 peashto new investors participating in this offeretghe assumed offering price. The following
table illustrates this dilution on a per share $asi

Assumed public offering price per shi $1.61
Net tangible book value per share as of March B132before this offerin $0.5C
Increase in pro forma net tangible book value pere attributable to new investc $0.51
Net tangible book value per share as of March 8132after giving effect to this offerir $1.01
Dilution per share to new investc $0.6C

The information above is as of March 31, 2013 arclusles:

e 123,231 shares of common stock issued to the nigketsoof the July 2012 convertible notes as payroéatcrued interest through
June 30, 201z

» 1,089,500 shares of common stock issuable upoexeeise of stock options outstanding at July 89,3with a weighted average
exercise price of $4.46 per she

» 3,069,113 shares of common stock issuable upoexbeeise of outstanding warrants at July 19, 20itB svweighted average
exercise price of $4.12 per she

» 1,020,007 shares of common stock issuable if ahefLl2% convertible secured promissory notes autihg at July 19, 2013 are
converted to Series A convertible preferred stowk such stock is then converted into shares of comstock;

* 48,720 shares of common stock available for fugwests under our 2010 Stock Incentive Plan at 18(y2013; ant

* any additional shares of common stock that we resiye to Lincoln Park Capital Fund, LLC, or Linc&ark, pursuant to a
$1,500,000 purchase agreement and a $15,000,000gs&r agreement we entered into on November 5, &td Rlovember 2,
2012, respectively, which provides that, upon #rens and subject to the conditions and limitatienfarth therein, Lincoln Park is
committed to purchase up to an aggregate of ariedal $15.9 million of shares of our common stogler the term of the purche
agreements, should we elect to sell shares to lrirfeark.

If the underwriters’ overallotment option is exeexl, our adjusted pro forma net tangible book véiliewing the offering will be $1.04
per share, and the dilution to new investors inaffering will be $0.57 per share.

A $0.10 increase or decrease in the assumed paffgiing price per share would increase or decreasgro forma as adjusted net
tangible book value per share after this offeriggapproximately $0.05, and increase or decreaséatil per share to new investors by
approximately $0.05, after deducting the undemgitiliscount and estimated offering expenses paysbles and assuming no exercise of the
overallotment option.
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MARKET PRICE OF OUR COMMON STOCK AND RELATED STOCKH OLDER MATTERS

Our common stock is traded on the NASDAQ Capitatkdaunder the symbol “OPXA.” Our common stock Hasm time to time,
traded on a limited, sporadic and volatile baskse Table below shows the high and low sales pfaesur common stock for the periods

indicated, as reported by Bloomberg.

Price Ranges(%)

High Low

Fiscal Quarter Ended March 31, 201

First Quartel $ 5.1¢ $1.0¢
Fiscal Year Ended December 31, 20

First Quarte! $ 4.6 $2.8C
Second Quarte 3.04 1.21
Third Quartel 3.4¢ 1.1¢
Fourth Quarte 3.3¢€ 1.07
Fiscal Year Ended December 31, 2011

First Quartel $11.9¢ $8.11
Second Quarte 9.2C 6.0C
Third Quartel 7.0C 4.44
Fourth Quarte 6.12 3.5¢€

(1) We implemented a 1-for-4 reverse stock spliDeeember 14, 2012. The high and low prices irtabée reflect the impact of the reverse

stock split for all periods shown in the tak

The closing price of our common stock on July 1® 2was $1.61 per share. We implemented a 1-fexdrse stock split of our
common stock on December 14, 2012. There are aippatady 200 holders of record of our common st@xcluding shareholders for whom

shares are held in “nominee” or “street name.”

DIVIDEND POLICY

We have never declared or paid any cash dividendsiocommon stock and we do not intend to pay dastends in the foreseeable

future. We expect as of the date hereof to retaynfature earnings to fund the operation and expansf our business.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated statementgefations data for the years ended December 32, &9d 2011 have been derived
from our audited consolidated financial statemémas are included in this prospectus. The summangalidated statements of operations dat:
for the three-month periods ended March 31, 201828112 and the consolidated balance sheet dataMaroh 31, 2013 is derived from our
unaudited consolidated financial statements thatrarluded in this prospectus. The historical ficiahdata presented below is not necessarily
indicative of our financial results in future petg) and the results for the three-month period @hd@rch 31, 2013 are not necessarily
indicative of our operating results to be expedtedhe full fiscal year ending December 31, 2013wy other period. You should read the
summary consolidated financial data in conjunctigitn those financial statements and the accompanyates and “Management’s Discussior
and Analysis of Financial Condition and Result©gpkrations.” Our consolidated financial statemeamngsprepared and presented in accordanc
with United States generally accepted accountimgfmies, or U.S. GAAP. Our unaudited consoliddiaencial statements have been prep
on a basis consistent with our audited financiteshents and include all adjustments, consistingpahal and recurring adjustments that we
consider necessary for a fair presentation ofittential position and results of operations asnof #or such periods.

For the year ended For the three months endec

December 31 March 31,
2012 2011 2013 2012

Consolidated Statements of Operations Data:
Option revenut $ — $ — $ 220,10( $ —
Research and developmt 6,318,47 3,340,033 1,621,36! 1,490,09
General and administratiy 2,508,54. 2,406,26! 1,102,43! 816,19¢
Depreciation and amortizatic 303,67 210,25: 78,31: 67,35¢
Loss on disposal of fixed ass: 3,097 9,68¢ — —

Operating los: (9,133,79) (5,966,24) (2,582,01) (2,373,64)
Interest incomt 28C 93z 1,87¢ 13¢€
Gain on derivative instrumen 552,97¢ — — —
Other income and expense, — — 37,91( —
Interest expens (350,300 (3,13%) (1,635,25) (487)

Net loss $(8,930,83) $(5,968,44) $(4,177,48) $(2,373,99)
Basic and diluted loss per shi $ (1.59) $ (1.0¢€) $ (0.5¢) $ (0.4))
Weighted average shares outstant 5,785,37, 5,633,12 7,239,10: 5,762,02i
Consolidated Balance Sheet Date
Cash and cash equivalel $ 592,00: $7,109,21! $ 7,834,33i $4,677,95
Other current asse 1,077,54 124,77 1,166,43 1,005,75!
Fixed assets, ni 1,265,04 1,029,23 1,189,32 1,390,67.
Restricted cas 1,000,00! — 500,00( —
Deferred financing costs, n 211,47¢ — 158,54( —
Other lon¢-term asset — — 104,02° —
Total asset 4,146,07 8,263,22. 10,952,66 7,074,38i
Total current liabilities 885,97! 1,067,86! 3,157,12! 2,047,60.
Notes payable, n 376,76: — 376,62° —
Deferred revenu — — 3,384,55: —
Total stockholder equity 2,883,33 7,195,36 4,034,35 5,026,78!
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

Our results of operations and cash flows shoulddaal in conjunction with our unaudited consolidafedncial statements and notes
thereto and the audited financial statements amdnibtes thereto included elsewhere in this progect

Business Overview

Unless otherwise indicated, we use “Opexa,” “then@any,” “we,” “our” and “us” to refer to the busisses of Opexa Therapeutics, Inc.

Opexa is a biopharmaceutical company developingregmalized immunotherapy with the potential tattraajor ilinesses, including
multiple sclerosis (MS). This therapy is based onproprietary T-cell technology. Our mission idead the field of Precision Immunotherapy
™ by aligning the interests of patients, employeassrareholders. Information related to our prodactdidate, Tcelna™, is preliminary and
investigative. Tcelna has not been approved bytise Food and Drug Administration (FDA) or otheolghl regulatory agencies for marketi

MS is a chronic, often disabling disease that &fftre central nervous system (CNS), which is marlef the brain, spinal cord and optic
nerves. MS attacks the covering surrounding neells,or myelin sheaths, leading to loss of myéliemyelination) and nerve damage.
Symptoms may be mild, such as numbness in the Jiorbsevere, such as paralysis or loss of visitwe. frogress, severity and specific
symptoms of MS are unpredictable and vary frommerson to another. We believe that our productidane, Tcelna, has the potential to
fundamentally address the root cause of MS by étgpihe demyelination process and in supportinggérgeration of new myelin sheaths were
demyelination has occurred (remyelination).

Tcelna is an autologous T-cell immunotherapy thatirrently being developed for the treatment @oBdary Progressive MS (SPMS)
and is specifically tailored to each patient’s immeuesponse profile to myelin. Tcelna is desigmetuce the number and/or functional
activity of specific subsets of myelin-reactive @is (MRTCs) known to attack myelin. This technalagas originally licensed from Baylor
College of Medicine in 2001.

Tcelna is manufactured using our proprietary mefioodhe production of an autologousc&H product, which comprises the collectior
blood from the MS patient and the expansion of MRTI©m the blood. Upon completion of the manufaoiprocess, an annual course of
therapy consisting of five doses is cryopresergdaach dosing time point, a single dose of Tcédrfarmulated and attenuated by irradiation
before returning the final product to the cliniséie for subcutaneous administration to the patient

Tcelna has received Fast Track designation fronfiw in SPMS, and we believe it is positioned goeential first-to-market
personalized T-cell therapy for MS patients. TheArDFast Track program is designed to facilitate tlevelopment and expedite the review o
drug candidates intended to treat serious or fifegtening conditions and that demonstrate thenfiat¢éo address unmet medical needs.

Critical Accounting Policies

General. Our discussion and analysis of our financial caaditind results of operations is based on our @i@ustatements, which have
been prepared in accordance with accounting pilegigenerally accepted in the U.S. The preparatidhese financial statements requires us
to make estimates and judgments that affect thertegh amounts of assets, liabilities and expensesbase our estimates on historical
experience and on various other assumptions théelieve to be reasonable under the circumstativesesults of which form the basis for
making judgments about the carrying values of asmad liabilities that are not readily apparentrfro
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other sources. Actual results may differ from thesemates under different assumptions or condititve believe the following critical
accounting policies affect our most significantgutkents and estimates used in preparation of oanfial statements.

Revenue RecognitionWe adopted the provisions of FASB ASC 605, RevdReeognition. ASC 605 requires that four basic aate
must be met before revenue can be recognizede¢sppsive evidence of an arrangement exists; (Redghas occurred or services rendered;
(3) consideration is fixed or determinable; andgdljectability is reasonably assured.

We evaluated the Option and License Agreement‘{itezck Agreement”) with Ares Trading SA (“Merck’a wholly owned subsidiary
of Merck Serono S.A., and determined that the #6aniupfront payment from Merck has “stand-alorsue.” Opexa’s continuing
performance obligations, in connection with then$iion payment, include the execution and completf the Abili-T clinical trial in SPMS
using commercially reasonable efforts at our owstE0As a “stand-alone value” term in the Merck @gnent, the $5 million upfront payment
is determined to be a single unit of accountingl iarrecognized as revenue on a stralgi®-basis over the exclusive option period bagethe
expected completion term of the Abili-T clinicailairin SPMS.

Stock-Based CompensatioriWe adopted the provisions of FASB ASC 718 whiclalgigthes accounting for equity instruments
exchanged for employee service. We utilize the IBlacholes option pricing model to estimate the ¥aiue of employee stock based
compensation at the date of grant, which requivesrtput of highly subjective assumptions, includéxpected volatility and expected life.
Changes in these inputs and assumptions can nilgteffact the measure of estimated fair value of share-based compensation. These
assumptions are subjective and generally requiréfaiant analysis and judgment to develop. Whemeging fair value, some of the
assumptions will be based on, or determined frotieraal data and other assumptions may be deriroea dur historical experience with
stock-based payment arrangements. The appropréaghirto place on historical experience is a maitgudgment, based on relevant facts an
circumstances.

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

Research and DevelopmeniThe costs of materials and equipment or facilitieg are acquired or constructed for research and
development activities and that have alternativerfuuses are capitalized as tangible assets wdtgrirad or constructed. The cost of such
materials consumed in research and developmenrttetiand the depreciation of such equipment ditifies used in those activities are
research and development costs. However, the gbstaterials, equipment, or facilities acquirectonstructed for research and development
activities that have no alternative future usescarssidered research and development costs arkpeased at the time the costs are incurred

Results of Operations and Financial Condition
Comparison of the Three Months Ended March 31, 2048h the Three Months Ended March 31, 2012

Revenue Revenue of $220,100 related to the $5 million uptfieayment from Merck in conjunction with the Optiand License
Agreement was recognized for the three months eNtdedh 31, 2013. No revenues were recognized duheghree months ended March 31,
2012.

Research and Development ExpenseResearch and development expenses were $1,62b36® fthree months ended March 31, 2
compared with $1,490,097 for the three months eiath 31, 2012. The increase in expenses is pifyrdure to an increase of staff to
conduct increased development activities, an irseréathe procurement and use of supplies for matyrt manufacturing and development
operations and the engagement of clinical siteghf®iclinical study of Tcelna in SPMS, and wasipHytoffset by decreases in the use of
consultants and contract development costs.
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General and Administrative ExpensesGeneral and administrative expenses for the thie@hms ended March 31, 2013 were
$1,102,435, compared with $816,196 for the threathmoended March 31, 2012. The increase in expsrtiee to an increase in capital
financing expenses and a one-time severance ctardayas partially offset by a decrease in legpkese.

Depreciation and Amortization ExpensesDepreciation and amortization expenses for thesthmenths ended March 31, 2013 were
$78,311, compared with $67,355 for the three moettted March 31, 2012. The increase in expenseeisalincrease in depreciation for
laboratory and manufacturing equipment acquireéhdu2012 to support increased development actsvitie

Interest Expense Interest expense was $1,635,254 for the three rmanttled March 31, 2013, compared to $487 for tteetmonths
ended March 31, 2012. The increase in interestresgpe/as primarily related to the amortized deltalist and interest on both the July 25,
2012 convertible secured promissory notes andahealy 23, 2013 convertible promissory notes aadithortization of the financing fees
over the life of the notes. Interest expense ferttiiee months ended March 31, 2012 related stadhye financing of insurance premiums.

Interest Income. Interest income was $1,874 for the three monthe@mdiarch 31, 2013, compared to $136 for the threeths ended
March 31, 2012.

Other Income. Other income of $37,910 for the three months edarth 31, 2013 was related to the extinguishmemembership
interests in the mutual insurance company thatavéqipated in for our product liability insurantteough January 1, 2013. We recorded no
other income for the three months ended March 8122

Net loss.We had a net loss for the three months ended M&kcB013 of approximately $4.18 million, or $0.58 ghare (basic and
diluted), compared with a net loss of approxima&?y37 million or $0.41 per share (basic and diyfer the three months ended March 31,
2012. The increased net loss is primarily relateithi¢reases in compensation and severance coptaldmancing expenses, the procurement
and use of supplies for both our laboratory andpsaduct manufacturing operations, the engagenferiinical sites for the clinical study of
Tcelna in SPMS, depreciation expense and intexpgtrese, and was partially offset by an increasesvienue and other income and decrease
in legal expenses, consulting costs and contraatldpment costs.

Comparison of Year Ended December 31, 2012 with Ytear Ended December 31, 2011
Net SalesWe recorded no commercial revenues for the yeatsdeBecember 31, 2012 and 2011.

Research and Development Expenselesearch and development expenses were $6,31&#&fyear ended December 31, 2012,
compared to $3,340,038 for the year ended DeceBhe2011. The increase in expenses was primariytd@n increases in staff to conduct
increased development activities, the procuremeditsse of supplies used in both our laboratorymnduct manufacturing operations, the
engagement of consultants and the costs of sutgetitipation in our Phase Ilb clinical study, féEs costs and stock compensation expense
and was partially offset by a decrease in legaiscd¥e have made and expect to continue to makstamuiial investments in research and
development in order to develop and market ourrteldyy. We expense research and development costswared. Acquired research and
development that has no alternative future usgpsmsed when acquired. Property, plant and equipfoeresearch and development that has
an alternative future use is capitalized and theted depreciation is expensed.

General and Administrative ExpensesOur general and administrative expenses were $55808or the year ended December 31, 2
as compared to $2,406,269 for the year ended DemeBih 2011. The increase in expense is due teases in legal expense, capital financin
activities, stock compensation expense and faslitiosts, and was partially offset by a reductioprofessional service fees.
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Depreciation and Amortization Expenses Depreciation and amortization expenses were $303or the year ended December 31,
2012, as compared to $210,252 for the year endedrbiger 31, 2011. The increase in expense is dae ilacrease in depreciation for facility
build-out costs incurred during the first half @f1, an increase in depreciation for laboratory madufacturing equipment acquired during
2011 and 2012 to support increased developmenitéatiand an increase in depreciation for infolioratechnology equipment to replace and
upgrade obsolete equipment.

Interest Expense.nterest expense was $350,300 for the year endedrlger 31, 2012, compared to $3,135 for the yededn
December 31, 2011. The increase in interest expgaserimarily related to the non-cash amortizdat déscount and interest on the July 25,
2012 convertible notes and the amortization offitiencing fees over the life of the notes. Intemgiense for the year ended December 31,
2011 related solely to the financing costs on iasae policies and the loan payable on an equipliment

Interest Income. Interest income was $280 for the year ended DeceBthe2012, compared to $932 for the year endecdber 31,
2011.

Net Loss.We had a net loss for the year ended December032, @f $8,930,833, or $1.54 per share (basic dnted), compared with a
net loss of $5,968,448, or $1.06 per share (basiadduted), for the year ended December 31, 20h#.increase in net loss is primarily due to
increases in research and development, generadmuhistrative, depreciation and interest expenses.

Liquidity and Capital Resources

Historically, we have financed our operations prigefrom the sale of debt and equity securities. @ June 30, 2013, we had cash and
cash equivalents of approximately $5.0 million,lagding $500,000 of restricted cash which is subje deposit control agreement in favor of
the holders of our July 2012 convertible notes.

During January 2013, we closed a private offeriogsisting of convertible notes and Series J wasrampurchase common stock which
generated $650,000 in gross proceeds, of whictepaid $550,000 and converted $100,000 to 77,034slad our common stock during
February 2013.

Also during January 2013, we sold 125,000 sharesioEommon stock to Lincoln Park for gross proseefd$142,400 under a $1.5
million purchase agreement entered into in Nover2042. We also entered into a $15 million purctegeement and registration rights
agreement with Lincoln Park in November 2012. Pansto these agreements, we have the right tacsklhcoln Park an aggregate of up to
$16.5 million in shares of our common stock, subjecertain conditions and limitations. Under thems and subject to the conditions of the
purchase agreements, Lincoln Park is obligateditolfase up to an aggregate of $16.5 million ineshaf common stock (subject to certain
limitations) from time to time over a 30-month meti We may direct Lincoln Park, at our sole disoreaind subject to certain conditions, to
purchase up to 100,000 shares of common stoclgilaepurchases, increasing to amounts of up tg08@0shares depending upon the closing
sale price of our common stock. In addition, we rdagct Lincoln Park to purchase additional amowstsiccelerated purchases. The purchas
price of shares of common stock related to theréutunding will be based on the prevailing markeétgs of such shares at the time of sales (c
over a period of up to 12 business days leadintp goich time), but in no event will shares be $oltlincoln Park on a day the common stock
closing price is less than the adjusted minimurorflarice of $1.00. As of July 19, 2013, we havel290,000 shares to Lincoln Park under the
$1.5 million purchase agreement for gross proceé€#523,709, and we have a remaining commitmentginof $15,976,291 available to us
through Lincoln Park purchase agreements. Howghere can be no assurance that we will be abledeive any or all of the additional funds
from Lincoln Park because the purchase agreementaia limitations, restrictions, requirements, geof default and other provisions that
could limit our ability to cause Lincoln Park toybaommon stock from us.
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Pursuant to a waiver executed in February 2013 éyolders of in excess of two-thirds (66-2/3%)heaf principal amount of the
outstanding July 2012 convertible promissory naied accepted by Opexa, the amount of the cashctubjthe deposit control agreement was
reduced from $1 million to $500,000.

In February 2013, we entered into the Merck Agrestmeursuant to this agreement, Merck has an offien“Option”) to acquire an
exclusive, worldwide (excluding Japan) license wf ©celna program for the treatment of MS. The @ptnay be exercised by Merck prior to
or upon our completion of the Phase lIb trial. Unihe terms of the Merck Agreement, we receivedpginont payment of $5 million for
granting the Option. If the Option is exercised,rbkewould pay us an upfront license fee of $25iomllunless Merck is unable to advance
directly into a Phase Il clinical trial of Tcelfiar SPMS without a further Phase Il clinical tr{ak determined by Merck), in which event the
upfront license fee would be $15 million. After esising the Option, Merck would be solely respotesiior funding development, regulatory
and commercialization activities for Tcelna in Mthough we would retain an option to ftoid certain development in exchange for incre
royalty rates. We would also retain rights to Teeim Japan, certain rights with respect to the rfeanture of Tcelna, and rights outside of MS.

Also during February 2013, we sold an aggregate6@{618 shares of our common stock, for gross pasef $536,417, pursuant to a
sales agreement entered into with Brinson PatraduBties Corporation in September 2012 in conpaatiith the implementation of an “at-
the-market” offering program. Pursuant to the salgreement, we may sell shares of our common stioektly into the open market from time
to time depending upon market demand, through a@lessagent, in transactions deemed to be an “antivket” offering as defined in Rule 4:
of the Securities Act of 1933. We have registenedoul,000,000 shares of our common stock for giatlesale under this program. As of July
19, 2013, 167,618 shares had been sold and 83&ta88s remain available for future sale under dfessaagreement.

We closed an offering in February 2013 of 1,083,88dres of common stock and warrants to purchak@®&8 shares of common stock
for gross proceeds of $3,250,002. As part of tffering, we agreed not to sell shares pursuantitgarchase agreements with Lincoln Park o
under our “at-the-market” program for a period @0Xdays following such February 2013 offering (ond 11, 2013).

Our cash burn rate during the three months endedhvai, 2013, inclusive of the cost of our ongokdgli-T clinical study, was
approximately $775,000 per month. During this thmeanth period, the pace of on-boarding clinicasitor the Abili-T clinical study was
tempered pending the completion of our negotiatieitis Merck for the Option as well as financial staterations. Upon receipt of the upfront
payment of $5 million for granting the Option, wene able to refocus on execution of the Abili-Thidal trial, including enrollment.
Significant activities in the conduct of the Abifli¢clinical trial are expected to result in subsi@rihcreases in our monthly cash burn during th
balance of 2013. Based on our projected burn nateasing to an average of $1.2 million per moaottthie remainder of 2013, we believe we
have sufficient liquidity to support our clinicalal activities into the fourth quarter of 2013.

We currently intend to continue to use our avadatdsh to fund general corporate purposes (inaduaorking capital and operational
purposes) and continue the ongoing Abili-T clinisaldy of Tcelna in SPMS. The Abiliclinical study in North America of Tcelna is exjped
to complete enrollment of 180 patients by late 26d8arly 2014, with resulting top-line data exjeekcto be available in the first half of 2016.
The future costs of the study, which have been atguhby a slowed rate of enrollment prior to retefghe upfront payment of $5 million for
granting the Option, as well as the ongoing expen$®ur operations through the expected complatap of the study and release of top-line
data, are estimated as of June 30, 2013 to be bet$20-$32 million. Our existing resources areat#quate to permit us to complete such
study or the majority of it. We anticipate thatedst $9.8 million of the proceeds from the offgrimill be applied to funding the continuatior
the clinical study as well as the ongoing expedesir operations during such development and émegal corporate purposes. We will need
to secure significant additional resources to cwdiand complete the trial and support our operatituring the pendency of the trial. If we are
unable to obtain additional funding
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for operations, we will be forced to suspend omieate our current ongoing clinical trial for Tcalrwhich may require us to modify our
current business plan and curtail various aspdasrooperations, as well as implement significemdt-reduction measures or potentially ceas
operations.

There can be no assurance that any such finangiaggements can be consummated on acceptable iéanall. Given our need for
substantial amounts of capital to continue the iAbitlinical study in North America of Tcelna in BFS, we intend to continue to explore
potential opportunities and alternatives to obth#additional resources, including one or morarigings, that will be necessary to complete
the ongoing Phase llb study and to support ongopagations during the pendency of such study.

If Merck does not exercise the Option to acquieeékclusive, worldwide (excluding Japan) licensewf Tcelna program for MS, or if
we are not successful in attracting another padndrentering into a collaboration on acceptablasewe may not be able to complete
development of or commercialize any product cartdidacluding Tcelna. In particular, we may be ueab undertake, or complete, the
planned Phase Ill clinical study of Tcelna in SPMSsuch event, our ability to generate revenuesaahieve or sustain profitability would be
significantly hindered and we may not be able toticme operations as proposed, requiring us to fyadir business plan, curtail various
aspects of our operations or cease operations.

We do not maintain any external lines of credito@t we need any additional capital in the futuegdnd the purchase agreements with
Lincoln Park and our at-the-market program, manageiwill be reliant upon “best efforts” debt or égfinancings. As our prospects for
funding, if any, develop during the fiscal year, widl assess our business plan and make adjustraentsdingly. Although we have
successfully funded our operations to date by @ttrg additional investors in our equity and dedatigities, there is no assurance that our
capital raising efforts will be able to attract daohal necessary capital for our operations inftitare.

Assuming we are able to achieve financing whicsuiicient to continue the Abili-T study in Northnderica and to support our
operations during the pendency of such study, weabso able to concurrently manage a pivotal Phhsknical study in RRMS in North
America in our present facility. Any such RRMS sasiwould also depend upon the availability of isight resources.

Off-Balance Sheet Arrangements
None.

Inflation

We believe that inflation has not had a materigdaat on our results of operations for the two yesmded December 31, 2012 and 2011,
since inflation rates have generally remained latikely low levels and our operations are not othge uniquely affected by inflation
concerns.

Recent Accounting Pronouncements

On July 1, 2009, the FASB officially launched th&SB Accounting Standards Codification, which hasdree the single official source
of authoritative, nongovernmental U.S. Generallgémed Accounting Principles, in addition to guidaimssued by the Securities and
Exchange Commission. The codification supersedgsial FASB, AICPA, EITF, and related literaturehe codification, which is effective f
interim and annual periods ending after Septembe2Q09, is organized into approximately 90 accmgntopics. The FASB no longer issues
new standards in the form of Statements, FASB $aéitions, or Emerging Issues Task Force Abstrattétead, amendments to the
codification are made by issuing “Accounting StamdadJpdates.”

There were various other accounting standardsrgetpretations issued during 2012 and 2011, noméhath are expected to have a
material impact on our financial position, operati@r cash flows.

For the three months ended March 31, 2013, there m@ accounting standards or interpretations t$ug are expected to have a
material impact on our financial position, operati@r cash flows.
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BUSINESS

Overview

Opexa is a biopharmaceutical company developingregmalized immunotherapy with the potential tattraajor ilinesses, including
multiple sclerosis (MS). This therapy is based onproprietary T-cell technology. Our mission idead the field of Precision Immunotherapy
™ by aligning the interests of patients, employeas sirareholders. Information related to our prodacididate, Tceln& , is preliminary and
investigative. Tcelna has not been approved bytise Food and Drug Administration (FDA) or otheolghl regulatory agencies for marketi

MS is an inflammatory autoimmune disease of theéraénervous system (CNS), which is made up ofattaén, spinal cord and optic
nerves, with a clinically heterogeneous and ungtalie course that persists for decades. MS attheksovering surrounding nerve cells, or
myelin sheaths, leading to loss of myelin (demyatlon) and nerve damage. In addition to demyelimatihe neuropathology of MS is
characterized by variable loss of oligodendrogi&lls and axonal degeneration and manifests inotagical deficits. Symptoms may be mild,
such as numbness in the limbs, or severe, suchralygis or loss of vision. This inflammatory, destigating, autoimmune disease has varied
clinical presentations, ranging from relapses @&mdissions (relapsing remitting MS, or RRMS) to slweumulation of disability with or
without relapses (secondary progressive MS, or SPWI&re are approximately 450,000 MS patientsanttNAmerica and over 2,000,000
patients worldwide according to estimates from National MS Society. The SPMS patient populatioessmated by various industry sour
to be between 30-45% of the total MS patient pdpria

We believe that our product candidate, Tcelnathagotential to fundamentally address the rooseai MS by stopping the
demyelination process and in supporting the geieerat new myelin sheaths where demyelination lasioed (remyelination). Tcelna is an
autologous T-cell immunotherapy that is currentynig developed for the treatment of SPMS and isifipally tailored to each patient’s
immune response profile to myelin. Tcelna is desigto reduce the number and/or functional actieftgpecific subsets of myelin-reactive T-
cells (MRTCs) known to attack myelin. This techriplavas originally licensed from Baylor College otlicine in 2001.

Tcelna is manufactured using our proprietary mefioodhe production of an autologousc@&H product, which comprises the collectior
blood from the MS patient and the expansion of MRTi©m the blood. Upon completion of the manufdoiprocess, an annual course of
therapy consisting of five doses is cryopresergdatach dosing time point, a single dose of Tcédrfarmulated and attenuated by irradiation
before returning the final product to the clinisék for subcutaneous administration to the patient

Tcelna has received Fast Track designation fronf in SPMS, and we believe it is positioned g®eential first-to-market
personalized T-cell therapy for MS patients. TheARDFast Track program is designed to facilitate development and expedite the review o
drug candidates intended to treat serious or lifedtening conditions and that demonstrate thenfiatéo address unmet medical needs.

Opexa was incorporated in Texas in March 1991. @iacipal executive offices are located at 2635hHFredogy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numt§2giy 775-0600.

Multiple Sclerosis—Background

MS is a disease that is more common in femalesrielas (2:1) between the ages of 20 and 40, witak onset of approximately 25
years of age. MS frequently causes impairment dbmeensory, coordination and balance, visual/@rabgnitive functions, as well as urin;
(bladder) or bowel dysfunction and symptoms ofgfiaé¢i. The identified autoimmune mechanisms direatadyelin tissue of the CNS may play
an important role in the pathogenesis of MS. Epidégic studies suggest that a variety of gendticnunologic, and environmental factors
including viral infections may play a role in défig the etiology and in triggering the onset andigpession of MS.
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At the onset of MS, approximately 85% of MS pateindave RRMS. Without disease-modifying medicatare-half of these RRMS
patients will develop steadily progressive dise&#8S, within 10 years, increasing to 90% withiny2&rs of MS diagnosis. The MS drug
market was approximately $13 billion in 2012 anébigcasted to reach as much as $16 billion by 2015

MS remains a challenging autoimmune disease tb lieuse 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 safelynirevstop the progression of disease represermjréetest unmet need in MS.

In recent years, the understanding of MS pathogehes evolved to comprise an initial, T-cell-meedhinflammatory activity followed
by selective demyelination (erosion of the myelating of the nerve fibers) and then neurodegeioerathe discovery of disease-relevant
immune responses has accelerated the developmemgefed therapeutic products for the treatmethekarly stages of MS. Some subjects,
who have the appropriate genetic background, hareased susceptibility for thre vivo activation and expansion of MRTCs. These MRTCs
may remain dormant, but at some point they areatetil in the periphery, thus enabling them to ctieedblood-brain barrier and infiltrate the
healthy tissue of the brain and spinal cord. Treeade of pathogenic events leads to demyelinafipnotrusions from nerve cells called axa
which causes nerve impulse transmissions to diffuteethe tissue resulting in disability to the iwidual.
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Tcelna for MS

We believe that Tcelna works selectively on the MRy harnessing the body’s natural immune defeystem and feedback
mechanisms to deplete these T-cells and inducedbleimmune regulatory responses by rebalanciagntimune system. Tcelna is
manufactured by isolating the MRTCs from the bloexhanding them to a therapeutic degevivo, and attenuating them with gamma
irradiation to prevent DNA replication and theretgllular proliferation. These attenuated MRTCsthemn injected subcutaneously into the
body in therapeutic dosages. The body recognizasfspT-cell receptor molecules of these MRTCsnasiunogenic and initiates an immune
response reaction against them, resulting in tiptetlen and/or immunosuppression of circulating efityreactive T-cells carrying the peptide-
specific T-cell receptor molecules. In addition, aieve that Teell activation molecules on the surface of thévatéd MRTCs, that constitu
the Tcelna product, promote anti-inflammatory resss. Because the therapy uses an individual’socalis the only direct identifiable side
effect observed thus far is injection site reactiamich typically are minor and generally clearhiit24 hours.

Teelna Addressing the Root Cause of Multiple Sclerosis
Preventing Demyelination and Enabling Remyelination

ammatory cytokines
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Tcelna Clinical Development Program

Tcelna is a novel T-cell immunotherapy in Phaseclibical development for the treatment of patiemtth SPMS. It is also positioned to
enter Phase lll clinical development for the treatitrof patients with RRMS, subject to the avaiigpivf sufficient resources. Tcelna is a
personalized immunotherapy that is specificallijoted to each patient’s disease profile. Tcelmaasmufactured using ImmPati | our
proprietary method for the production of a patiepécific T-cell immunotherapy which encompassesttiection of blood from the MS
patient, isolation of peripheral blood mononuclealts, generation of an autologous pool of MRTGsed against selected peptides from
myelin basic protein (MBP), myelin oligodendrocgligcoprotein (MOG) and proteolipid protein (PLPhdethe return of these expanded,

irradiated T-cells back to the patient. These aited Teells are reintroduced into the patient via suboetas injection to trigger a therapet
immune system response.
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The Tcelna clinical development program spans studonducted at Baylor College of Medicine and @penducted clinical studies. A
summary of the various Tcelna clinical studieshisven below:

Phase Completion Population Total Treatment Tcelna Placebo
Dates Duration
months
114

Baylor 1998 RRMS, Up to 24
PPMS, months
SPMS (26;
Phase | dose escalation 2006 RRMS (5) 16 12 16 —
SPMS (6)
Phase I/11 2007 RRMS (9) 13 12 13 —
Open label retreatme SPMS (4)
Phase Ilb 2008 RRMS, CIS 150 12 100 50
TERMS
Phase Ilb extension 2008 RRMS, CIS 38 At least one 15 from
OLTERMS dose post placebo
TERMS arm
Phase Ilb 1st Half 2016* SPMS 180* 24* 90* 90*
Abili-T

* Expected upon completion of ongoing SPMS /T trial

Summary of Phase | Dose Escalation Study in MS

A Phase 1 dose escalation study completed in 2@36canducted in patients with both RRMS and SPM8& wubre intolerant or
unresponsive to current approved therapies for Mi®.openlabel, dose escalation study evaluated safety Bmdat benefit by administering
primary series of four treatments at one of thresedevels administered at baseline and weeks éighit and twelve. Results of the efficacy
analyses provide some evidence of the effectivenie§selna in the treatment of MS. Data from tha§thl study evaluating the Expanded
Disability Status Scale (EDSS) showed improvemans®me subjects in comparison to baseline for w&ékand 28.
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Subjects showed statistically significant improveinia overall reduction of MRTC counts over baselat all visits through week 52 for
subjects receiving 30-45 million cells per doseassessed by total MRTC count percentage chanpeseTata indicate that Tcelna treatment
causes a depletion or immunomodulation of theds,aabst obvious at time points closer to the itigexs. These findings, which demonstrate
that administration of Tcelna induces a reductmMRTCs, were published in Clinical Immunology (20031, 202-215.

e

Mechanism of Action
Reduction in Myelin Reactive T-Cells
Teelng Demonsiraled o Reduction in Myelin Beactive T-cells (METCs)

Week 0 Week 5 Week 13 Week 21 Week IR Week 52

Heduction in MRTCs

v | Thase X Thase ¥ T 4

Overall, results of the safety analyses indica#e tteatment with Tcelna is well-tolerated. Repdmeverse events were mostly mild or
moderate in intensity. Mild injection site reactowere observed but all resolved rapidly withoeatment. In conclusion, data from this study
suggest that Tcelna is safe for the treatment of MS

Summary of Phase I/lIA Clinical Trial Data in MS

The second clinical study performed by Opexa wagpam-label extension study completed in 2007¢attpatients who were previously
treated with Teell immunotherapy but who saw a rebound in MRT@véag. The purpose of this extension study wasaatinue evaluating tt
efficacy, safety and tolerability of Tcelna in atis with RRMS and SPMS with repeated administnadioT celna. Results of the study provide
evidence of the effectiveness of Tcelna in thettneat of MS with repeated dosing. Improvements fliaseline at both week 28 and week 52
of the extension study were observed for the fraquef MS exacerbations (ARR). Evaluation of thelfitle Sclerosis Impact Scale (MSIS-
29) component scores suggests a trend for Tceéragh in the improvement of physical and psychaalgbarameters assessed by the MSIS-
29. The EDSS score analysis revealed an upward fogrihe percentage of subjects that reportedangment and sustained improvement
baseline as a result of Tcelna treatment.

Subjects showed statistically significant improvetever baseline in the MRTC counts for each timmipthrough month nine of the
extension study. These results indicate that Taegament results in a statistically significamipiact on these cells.

Overall, results of the safety analyses indicast thpeated treatment with Tcelna is well-toleraReported adverse events (AES) were
mostly mild or moderate in intensity. Mild injecticite reactions were observed but all resolveilgithout treatment. Furthermore, results
from this study suggest that repeated dosing ofrideas a substantive effect in reduction of ARRubjects with MS and was well-tolerated.
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Summary of TERMS Phase IIb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclero§iEERMS) was a Phase IIb clinical study of Tceln®RMS patients completed in 2008.
Although the study did not show statistical sigrafice in its primary endpoint (the cumulative nundfegadolinium-enhanced brain lesions
using MRI scans summed at various points in théy3tuhe study showed compelling evidence of effjcim various clinical and other MRI
endpoints.

The TERMS study was a multi-center, randomized ptkoblind, placebo-controlled trial in 150 patientith 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 24. Key redudts the TERMS trial included:

* Inthe modified intent to treat patient populat@nsisting of all patients who received at least dase of study product and had at
least one MRI scan at week 28 or later (n=142) AR® for Tcelna-treated patients was 0.214 as coeapi 0.339 for placebo-
treated patients, which represented a 37% deche#@deR for Tcelna as compared to placebo in theegamopulation

* In a prospective group of patients with more actlisease (ARR>1, n=50), Tcelna demonstrated a slction in ARR as
compared to placebo, 88% reduction in whole braiophy and a statistically significant improvemeantisability (EDSS)
compared to placebo (p<0.045) at week 52 durin@theeek period following the administration of fiudl course of treatment;
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We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficient resources. For Opexa,
however, SPMS is an area which we believe represehigher unmet medical need.

SPMS Overview and Tcelna Mechanism of Action

SPMS is characterized by a steady accrual of irsiivle disability, despite, in some cases, relafsésved by remissions or clinical
plateaus. Older age at onset of MS diagnosis isttieagest predictor of conversion to SPMS. Mabkegeha shorter time to conversion to SPMS
compared with females. Available immunomodulating anmunosuppressive therapies used for RRMS hatvbaen effective in SPMS. In
clinical trials, these therapies have demonstratgdinflammatory properties as measured by theagon in number and volume of contrast-
enhancing or acutely inflammatory CNS lesions ncosatmonly seen in patients with RRMS. The typicaMSPatient, however, has little or
no radiographic evidence of acute inflammatioiis tommonly observed that contrast-enhancing CNiBihs are uncommon among these
patients, despite a clearly deteriorating neura@giurse.

The lack of effect of conventional MS therapeutitSPMS suggests that the cerebral deterioratianatiterizing progressive disease 1
be driven by factors other than acute inflammatkwr. instance, the immunopathology of SPMS is ntoresistent with a transition to a chro
T-cell dependent inflammatory type, which may enpass the innate immune response and persistewatat of microglia cells. Meningeal
follicles close to cortical gray matter lesions gessts that adaptive immune responses involvindgpadyi and complement contribute to
progression in SPMS. Furthermore, chronic MRTCs tragontributing to the development of both inrextd adaptive immune responses
persisting in the CNS.

Radiographic features that stand out among patieithsSPMS include significantly more atrophy ofgmatter compared with RRMS
patients. Of note, long-term disability in MS inngeal appears more closely correlated to gray mattephy than to white matter
inflammation. Such atrophy may be suggestive ofssive clinical disability. Both clinically anddiographically, SPMS represents a dis
process with certain features distinct from thdsBRMS, and one with extremely limited treatmentiaps.

Tcelna immunotherapy in SPMS may reduce the drigktkis chronic disease by down-regulating antietityimmunity through priming
regulatory responses that may act in the peripasnyell as within the CNS. We believe that ouricihresults show therapeutic subcutaneou:
dosing of 30-45 million cells of Tcelna stimulatesst reactivity to the over-represented MRTCs asda consequence, a dominant negative
regulatory T-cell response is induced leading temloegulation of similar endogenous disease-caugiRg Cs.

We believe that Tcelna has the potential to indarcep-regulation of regulatory cells, such as Fexp@eg cells and IL-10 secreting Trl
cells, which may effect a reduction in inflammatemd provide neuroprotection should they gain etatthe CNS. Data from our TERMS
study showed statistically significant changes filmaseline (p=0.02) in Foxp3+ Treg cells for thessilof Tcelha patients who had ARR >
The placebo arm for this subset was not stati$fickfferent from its baseline levels. Three SPM&ignts from prior clinical studies, whose
blood samples were analyzed to measure Trl cédis tortreatment and post treatment, showed arase in the levels of Trl cells from non-
detectable levels to the range of healthy donompsesn These three patients who had relapses ipréoeding 12-24 month period remained
relapse free during the 52-week assessment penbdlao showed a 57% to 67% reduction in MRTCs.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgavor the indication of SPMS in the US. Howevérce 2005, this drug carries a
black box warning, due to significant risks of d=ssed systolic function, heart failure, and leulkerihe American Academy of Neurology has
issued a report indicating that these risks ara éigher than suggested in the original reportilegatb the black box warning. Hence, a safe
and effective treatment for SPMS remains a sigaificinmet medical need.
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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 demonstrated ortken$afest side effect profiles for any marketedevelopment-stage MS therapy, as well
as encouraging efficacy signals. A total of 144 ptients have received Tcelna in previously coretli@pexa trials for RRMS and SPMS.
The therapy has been wétdllerated in all subjects and has demonstrateckesilent overall safety profile. The most commatteséffect is milc
to moderate irritation at the site of injection,iethis typically resolved in 24 hours. Tcelna hastadministered to a total of 36 subjects with
SPMS across three previous clinical studies.

In a pooled assessment of data from 36 SPMS patiedted in Phase | open label studies at theoB&gdllege of Medicine completed
1998 and in Opexa-sponsored studies completeddf 206d 2007, approximately 80% of the 35 SPMS pttiwho completed two years of
treatment showed disease stabilization as meabyredSS following two years of treatment with Taglwith the other 20% showing signs
progression. This compares to historical contréhaehich showed a progression rate of 40% in SPEtepts (as reported in ESIMS Study
published in Hommes Lancet 2004). The 10 SPMS miatia Opexa sponsored studies showed a substeediattion in ARR at two years
from 0.5 to an ARR less than 0.1. Only 1 out of I8gpatients experienced one episode of relapsegitire two years of assessment. This
same cohort showed no worsening of physical orhpsipgical condition (key quality of life indicatoes measured by the MS Impact Scale)
after two years of treatment with Tcelna. Additibyahere were no reported serious adverse e(&RES) in any of the patients. Based on
preliminary data suggesting stabilized or improdezhbility among SPMS subjects receiving Tcelnapeteve that further development of
this product candidate in SPMS is warranted.

Abili-T Trial: Phase lIb Clinical Study in Patientsvith SPMS

In September 2012, we announced the initiationBhase Ilb clinical trial of Tcelna in patients wBPMS. The trial is entitled: A Phase
Il Double-Blind, Placebo Controlled Multi-Centeruslly to Evaluate the Efficacy and Safety of Tcem&ubjects with Secondary Progressive
Multiple Sclerosis and has been named the “AbilitTél. The Abili-T trial is a double-blind, 1:1 maomized, placebo-controlled study in
SPMS patients who demonstrate evidence of disaagegssion with or without associated relapses.tiibkis expected to enroll 180 patients
who have EDSS scores between 3.0 and 6.0 at appaitely 30 leading clinical sites in the U.S. andh&@ia. According to the study protocol,
patients will receive two annual courses of Tceteatment consisting of five subcutaneous injectiper year at weeks 0, 4, 8, 12 and 24.
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The primary efficacy endpoint of the trial is therpentage of brain volume change (whole brain agppt 24 months. Study
investigators will also measure several importaebadary outcomes commonly associated with MS dictusustained disease progression
measured by EDSS, changes in EDSS, time to sudtpiogression, ARR, Change in Multiple Sclerosiadtional Composite (MSFC)
assessment of disability and Change in Symbol Dgitlality Test. Data on certain exploratory endp®such as quality of life metrics as
measured by the MS Quality of Life Inventory (MSQLhagnetic resonance imaging (MRI) measures anling monitoring metrics are also
being collected. The annual treatment and effi@asessment schedule is shown below:
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Immune Monitoring ProgranAs part of the Abili-T trial, we are undertaking@amprehensive immune monitoring program for all
patients enrolled in the study. The goals of thegpam are to further understand the biology beliiedmechanism of action for Tcelnha and to
possibly identify novel biomarkers that are dominiarthe pathophysiology of SPMS patients. The progencompasses an analysis of var
pro-inflammatory and antiRflammatory biomarkers. We believe that the bliddata, which will be analyzed during the courséheftrial, ma
signal responders and non-responders. Directionabment of certain biomarkers, when corroboratdtl fimal clinical trial data, may be
indicative of responders and disease stabilizaiigorogression. It is hypothesized that directiaonavement higher of the anti-inflammatory
biomarkers (listed on the right side in the midcidumn of the graphic below) may be indicative liffical efficacy. Similarly, it is
hypothesized that a direction movement lower ofipfammatory markers (listed on the left sidelie middle column of the graphic below)
may be indicative of a reduction in inflammatiordanonsequently, clinical efficacy.

Immune Monitoring Program
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As a prelude to the immune monitoring program, @pelxaracterized the status of patients enteringritieat baseline and compared the
data sets to those of healthy donors. This basditeewas recently presented at the 2013 Amerioasndittee for Treatment and Research in
Multiple Sclerosis (ACTRIMS) meeting. The posteosled that SPMS subjects have a reduced frequenityXd secreting TR1 cells and the
frequency of nTregs may be reduced in SPMS patidfitsough the level of Foxp3 expression in SPM8quds is equivalent to that of healthy
donors, the data suggest that SPMS is associatedomier levels of PDL1 and HLA-G expressing monesy The impact of Tcelna treatment
will be studied over time on a blinded basis as pathe immune monitoring program, and comparepatients receiving placebo post trial
completion, to better illustrate the mechanismatiom for Tcelna therapy.

As of July 19, 2013, the Abili-T clinical trial haandomized 65 patients. A scheduled Data Safetyitdiong Board meeting took place
during the week of May 20, 2013, and a recommeadatias made to continue the study. The Abititinical study in North America of Tcell
is expected to complete enrollment of 180 patiegtkate 2013 or early 2014, with the resulting timg-data expected to be available in the
half of 2016.

During the first quarter of 2013, the pace of omdaling clinical sites for the Abili-T clinical stydvas tempered pending the completion
of our negotiations with Ares Trading SA (“Merck3,wholly owned subsidiary of Merck Serono S.Ar,tfee Option (see “—Option and
License Agreement with Merck Serono”) as
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well as financial considerations. Upon receipttef tipfront payment of $5 million for granting thet®n, we were able to refocus on execu
of the Abili-T clinical trial, including enrollment. The futuoests of the study, which have been impacted bgveesi rate of enrollment prior
receipt of the upfront payment of $5 million foragting the Option, as well as the ongoing expensesir operations through the expected
completion date of the study and release of top-diata, are estimated as of June 30, 2013 to hebet$30-$32 million. Our existing
resources are not adequate to permit us to comglete study or the majority of it. We anticipatattht least $9.8 million of the proceeds from
the offering will be applied to funding the contation of the clinical study as well as the ongaéxgense of our operations during such
development and for general corporate purposesvilVeeed to secure significant additional resogrtecomplete the trial and support our
operations during the pendency of the trial. Theame be no assurance that any such financings enf@topportunities and alternatives can be
consummated on acceptable terms, if at all. Wesbelive have sufficient liquidity to support oumadial trial activities into the fourth quarter
of 2013. Given our need for substantial amountsapital to continue the Abill- clinical study in North America of Tcelna in SPM&e intenc
to continue to explore potential opportunities ailtdrnatives to obtain the significant additioregaurces, including one or more additional
financings, that will be necessary to completeAb#i-T study and to support our operations durthg pendency of such study.

Option and License Agreement with Merck Serono

On February 4, 2013, we entered into an Optionlacehse Agreement (“Merck Agreement”) with MerckirBuant to the Merck
Agreement, Merck has an option (the “Option”) tgaice an exclusive, worldwide (excluding Japargtise of our Tcelna program for the
treatment of MS. The Option may be exercised byderior to or upon completion of our ongoing A#ilitrial of Tcelna in patients with
SPMS.

Under the terms of the Merck Agreement, we recearedpfront payment of $5 million for granting tBgtion. If the Option is exercise
Merck would pay us an upfront license fee of $28iom unless Merck is unable to advance directlpia Phase Ill clinical trial of Tcelna for
SPMS without a further Phase I clinical trial @etermined by Merck), in which event the upfronetise fee would be $15 million. After
exercising the Option, Merck would be solely resgble for funding development, regulatory and conuiadization activities for Tcelna in
MS, although we would retain an option to co-fuedtain development in exchange for increased rgyates. We would also retain rights to
Tcelna in Japan, certain rights with respect tontlaaufacture of Tcelna, and rights to use for othéications outside of MS. Based upon the
achievement of development milestones by Merck freina in SPMS, we would be eligible to receive-tinee milestone payments totaling
to $70 million as follows: (i) milestone paymentggeegating $35 million if Tcelna is submitted fegulatory approval and commercialized in
the United States; (ii) milestone payments aggieg&t30 million if Tcelna is submitted for regulagaapproval in Europe and commercialized
in at least three major countries in Europe; aidaimilestone payment of $5 million if Tcelnadsmmercialized in certain markets outside of
the United States and Europe. If Merck elects teeltgp and commercialize Tcelna in RRMS, we woulgkligible to receive milestone
payments aggregating up to $40 million based uperathievement by Merck of various developmentjleggry and first commercial sale
milestones.

If Tcelna receives regulatory approval and is comumaézed by Merck, we would be eligible to receiayalties pursuant to a tiered
structure at rates ranging from 8% to 15% of anneakales, with step-ups over such range occuwhen annual net sales exceed $500
million, $1 billion and $2 billion. Any royalties euld be subject to offset or reduction in varioitsaions, including if third party rights are
required or if patent protection is not availablean applicable jurisdiction. We would also be mesgible for royalty obligations to certain third
parties, such as Baylor College of Medicine fromaclitwe originally licensed related technology. K were to exercise an option to co-fund
certain of Mercks development, the royalty rates payable by Merolld/be increased to rates ranging from 10% to 18%ddition to royalt
payments, we would be eligible to receive one-tamemercial milestones totaling up to $85 millionthw$55 million of such milestones
achievable at annual net sales targets in exce®s lolion.
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Other Opportunities

Our proprietary T-cell technology has enabled udeeelop intellectual property and a comprehensarmaple database that may enable
discovery of novel biomarkers associated with M8p&nding upon the outcome of further feasibilitglgsis, the T-cell platform may have
applications in developing treatments for othepammune disorders such as rheumatoid arthritiseTypliabetes, and orphan indications sucl
as myasthenia gravis. The primary focus of Opereaies the development of Tcelna in SPMS.

We have developed (and, in part, licensed fronhigersity of Chicago) a proprietary adult stem ¢ethnology to produce monocyte-
derived stem cells (MDSC) from blood. These MDS@ ba derived from a patient's monocytes, expandedw, and then administered to
the same patient. Our initial focus for this tediogy is the further development of this monocyteidsd stem cell technology as a platform for
thein vitro generation of highly specialized cells for potelrdiplication in autologous cell therapy for patewith diabetes mellitus. The
diabetes program is in an early (pre-clinical) depment stage.

Tcelna Manufacturing

We manufacture Tcelna in our own current Good Mactufring Practice (cGMP) facility. Over 850 Tcefmaparations have been
successfully manufactured at our facilities.

Tcelna is a personalized autologous immunotheragtyis not only manufactured for every individuabgect but also is tailored to match
each subject’s evolving disease profile as defimed-cell profiling against myelin antigens. In peging Tcelna, the subject is pre-screened
with our proprietary Epitope Profiling Assay (EPi#&) immunodominant anti-myelin T-cell responsesiagiaspecific peptides by assaying
peripheral blood mononuclear cell (PBMC) reactidatainst 109 peptides tested in pools of six ddrfrem MBP, MOG and PLP. The EPA
takes approximately 14 days to conduct and repaig.d

Using up to six pre-selected peptide pools, the K@Riies to each pool are expanded to therapewademixed and cryopreserved until
time for final formulation. The manufacturing andadjty control process spans approximately 35 dByier to injection, the MRTCs are
thawed, formulated and attenuated (by irradiattorender them unable to replicate but viable i@rapy. These attenuated T-cells are
administered in a defined schedule of five subcenas injections. Patients will be treated with @ ngersonalized treatment series (five
subcutaneous injections) each year based on fheviec disease profile or epitope shift and theneerufacture of a new Tcelna product
representing the emerging immunodominant T-cefj@ase to myelin.

If Merck exercises its Option to acquire an exalasiworldwide license for our Tcelna program fog theatment of MS, we retain certain
rights with respect to the manufacture of Tcelna.

Personalized Therapy

The clinical symptoms of MS are the result of amiome attack against the myelin sheaths that irssnkatves in the brain and spinal ¢
that constitute the CNS. A subset of white celddled T-cells, is the primary orchestrator of timsnunity. Tcelna is an immunotherapy
representing an enriched source of the patientis MR TCs that are used to invoke a protective respao limit further damage to the myelin
sheaths within the patient’'s CNS. Immunity to myeéti terms of the specificity of T-cells for myelmoteins varies between
individuals. Therefore, Tcelna is further persaredi by screening the immune response, and detehtisg proteins that are preferentially
targeted by T-cells on a per patient basis. Théchseved using protein fragments, called peptiftes) the three major myelin proteins (MOG,
MBP and PLP) as targets to finely map immunity tgefim. A limited number of peptides are chosen tool immunity appears greatest, and
the Tcelna product is manufactured against thegédes. Thus, Tcelna is not only manufactured &mrhepatient, but it is also tailored against
each patient’s personalized T-cell immune respomseyelin. In preparing Tcelna for a patient, tlaignt-specific MRTCs are expanded from
a unit of whole blood using the selected myelintjglgs in the presence of growth factors. Once aeffit numbers of T-cells have been
propagated to support
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the clinical dosing regimen, they are frozen dowrnaividual Tcelna doses. Prior to clinical usé&czen Tcelna dose is thawed, formulated,
and attenuated (by irradiation) to render the Tsaghable to replicate, but viable for therapy.eifjuality control and quality assurance, each
individual dose is shipped on request overnighih&oclinical site for administration over a defirgthedule of five subcutaneous injections.
Patients will be treated with a new Tcelna seriige Gubcutaneous injections) each year basedainahered disease profile or epitope shift.

Tcelna Safety and Tolerability

We believe that Tcelna treatment selectively tagigpletes and/or down-regulates the pathogeo®lTpopulation. It is not a general
immune suppressant and, accordingly, it is notaatexd with the serious side effects seen by thSdreatments that function by systemically
suppressing the immune system. In clinical triaisducted to date, there have been no SAEs asabeite Tcelna treatment. We believe that
this favorable safety profile may be an importathtantage as patient compliance represents a signifchallenge due to serious side effects
associated with many currently available and ineftlgsment MS treatments.

Licenses, Patents and Proprietary Rights

We believe that proprietary protection of our temlogies is critical to the development of our besis. We will continue to protect our
intellectual property through patents and otherappate means. We rely upon trade-secret protedtincertain confidential and proprietary
information and take active measures to controbs&to that information. We currently have non{dsare agreements with all of our
employees, consultants, vendors, advisory boardbeesrand contract research organizations.

The initial T-cell technology on which Tcelna is based was oailfjyrdiscovered by researchers at Baylor Collegkleflicine in Houstor
Texas. Baylor granted Opexa an exclusive, worldwiglet and license to commercially exploit suchhtealogy, which includes rights to issu
patents and pending patent applications owned lpJoBaOpexa has since expanded the developmeertbhblogy related to Tcelna andc&
technology and has filed patent applications watbpect thereto, from which several patents hawed§gncluding with respect to the
specificity and veracity of antigens that have beisoovered). There is also substantial propriekaw-how surrounding the Tcelna
development and manufacturing processes that remaaimde secret. Consequently, we consider batdeantry, relative to Tcelna for the
treatment of MS, to be high.

Our patent portfolio tracks our scientific develogmhprograms in autoimmune disease treatments,amithitial focus on MS. We belie
that our scientific platform is adaptable in thay &-cell dependent autoimmune disease with kngeatific antigens, such as rheumatoid
arthritis, may be a candidate for treatment, andvelve that our patent strategy is readily exsdhelto address these additional indications.

Competition

The development of therapeutic agents for humagadis is intensely competitive. Major pharmaceutioatpanies currently offer a
number of pharmaceutical products to treat MS a@hdradiseases for which our technologies may bécgipe. Many pharmaceutical and
biotechnology companies are investigating new deurgktherapeutic approaches for the same purpekésd) may achieve new efficacy
profiles, extend the therapeutic window for suchdorcts, alter the prognosis of these diseasesgwept their onset. We believe that our
products, when and if successfully developed, eathpete with these products principally on the asimproved and extended efficacy and
safety and their overall economic benefit to thaltiecare system. We expect competition to incréd&ebelieve that our most significant
competitors will be fully integrated pharmaceuticampanies and more established biotechnology coimpaSmaller companies may also be
significant competitors, particularly through chitaative arrangements with large pharmaceutichiaechnology companies. Some of our
primary competitors in the current treatment of] anthe development of treatments for, MS incl@iegen-ldec, Elan, Merck-Serono (which
is an affiliate of the entity that holds the Oplioheva, Bayer/Schering AG and Novartis.
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Sales and Marketing

If Merck exercises its Option to acquire an exatasiworldwide license for our Tcelna program foe theatment of MS and pays us an
upfront license fee, Merck would be solely respbilesfor funding future commercialization activitiees Tcelna in MS, although we would
retain an option to co-fund certain developmergxohange for increased royalty rates. We would @d&ain rights to Tcelna in Japan, certain
rights with respect to the manufacture of Tcelma aghts outside of MS. We would consider partmgnivith large biotech and pharmaceutical
companies, if and when applicable, to assist witnketing and sales of an MS T-cell therapy in Jagmwell as to assist with marketing and
sales in indications beyond MS.

If Merck does not exercise its Option, we may cleospartner with large biotech or other pharmacalitompanies for sales and
marketing, if and when applicable, or alternativédéywelop our own sales force to market our MStbeltapy products in the U.S. Given the
concentration of MS treatment among a relativelglbmumber of specialized neurologists in the Ui believe that a modest size sales forc
would be sufficient to market an MS product in thé.

Government Regulation

Our research and development activities and theduhanufacturing and marketing of our potentialdoicts are, and will be, subject to
regulation for safety and efficacy by a number @fgrnmental authorities in the U.S. and other coest

In the U.S., pharmaceuticals, biologicals and meddievices are subject to FDA regulation. The Faldenod, Drug and Cosmetic Act,
amended, and the Public Health Service Act, as detkrihe regulations promulgated thereunder, dmetr ééderal and state statutes and
regulations govern, among other things, the testifquman subjects, manufacture, safety, effickdeling, storage, export, record keeping,
approval, marketing, advertising and promotion wf potential products. Product development and@a@bwithin this regulatory framework
take a number of years and involve significant utadety combined with the expenditure of substdmdaources.

FDA Approval Process

We will need to obtain FDA approval of any theragpeproduct we plan to market and sell. The FDA wiily grant marketing approval
if it determines that a product is both safe arfdatfve. The testing and approval process will igsubstantial time, effort and expense. The
steps required before our products may be marketdéte U.S. include:

Preclinical Laboratory and Animal TestBreclinical tests include laboratory evaluationhaf product candidate and animal studies in
specific disease models to assess the potentatysafid efficacy of the product candidate as wetha quality and consistency of the
manufacturing process.

Submission to the FDA of an Investigational Newd#pplication, or IND, Which Must Become EffecBBefore U.S. Human Clinical
Trials May CommenceThe results of the preclinical tests are submhittethe FDA, and the IND becomes effective 30 dallswing its
receipt by the FDA, as long as there are no questi@quests for delay or objections from the FDie sponsor of an IND must keep the FDA
informed during the duration of clinical studiesahgh required amendments and reports, includingrae event reports.

Adequate and Well-Controlled Human Clinical TritdsEstablish the Safety and Efficacy of the Prodiemdidate Clinical trials, which
test the safety and efficacy of the product candid@humans, are conducted in accordance wittopotd that detail the objectives of the
studies, the parameters to be used to monitorysafet the efficacy criteria to be evaluated. Angdarct candidate administered in a U.S.
clinical trial must be manufactured in accordand& \wGMP.

The protocol for each clinical study must be apprbisy an independent Institutional Review BoardRB, at the institution at which tt
study is conducted, and the informed consent gdaticipants must be
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obtained. The IRB will consider, among other thinge existing information on the product candidatiical factors, the safety of human
subjects, the potential benefits of the therapythrdossible liability of the institution.

Clinical development is traditionally conductedtimee sequential phases, which may overlap:

* In Phase I, product candidates are typically inicedl into healthy human subjects or into selecédigdpt populationsice., patients
with a serious disease or condition under studgieuphysician supervision) to test for adversetieas, dosage tolerance,
absorption and distribution, metabolism, excretod clinical pharmacolog'

» Phase Il involves studies in a limited populatiépatients with the disease or condition undergtiod(i) determine the efficacy of
the product candidates for specific targeted irttioa and populations, (i) determine optimal de@sagd dosage tolerance and
(iii) identify possible and common adverse effeatsl safety risks. (Phase Il may divided into Phsand Phase IIb studies to
address these issues.) When a dose is chosencandidate product is found to have preliminary emizk of effectiveness, and to
have an acceptable safety profile in Phase Il etmns, Phase Ill trials begi

* Phase lll trials are undertaken to develop additisafety and efficacy information from an expangatient population, generally
at multiple study sites. This information obtainsdised to develop a better understanding of #ie @and benefits of the product
candidate and to determine appropriate labelingi$er.

Based on clinical trial progress and results, thé Fnay request changes or may require discontinreafnthe trials at any time if
significant safety issues arise.

Submission to the FDA of Marketing Authorizatiorpiqations and FDA Reviewvithe results of the preclinical studies and clinstadies
are submitted to the FDA as part of marketing apgrauthorization applications such as New Drug ligagpions (NDAS) or Biologics License
Applications (BLAs). The FDA will evaluate such digptions for the demonstration of safety and dffemess. A BLA is required for
biological products subject to licensure underRioblic Health Service Act and must show that tleglpct is safe, pure and potent. In addition
to preclinical and clinical data, the BLA must caintother elements such as manufacturing matestbility data, samples and labeling. FDA
approval of a BLA is required prior to commercialesor shipment of a biologic. A BLA may only bepapved once the FDA examines the
product and inspects the manufacturing establishtoesssure conformity to the BLA and all appli@bégulations and standards for biolog

The time for approval may vary widely dependingtioa specific product candidate and disease todagetd, and a number of factors,
including the risk/benefit profile identified iniolcal trials, the availability of alternative tteaents, and the severity of the disease. Additional
animal studies or clinical trials may be requestedng the FDA review period, which might add saingially to the review time.

The FDA's marketing approval for a product is limited te treatment of a specific disease or conditiorpgc#ied populations in certa
clinical circumstances, as described on the apprtalgeling. The approved use is known as the “mithe.” After the FDA approves a product
for the initial indication, further clinical trialsiay be required to gain approval for the use eftoduct for additional indications. The FDA
may also require post-marketing testing (Phasetudiss) and surveillance to monitor for adversec, which could involve significant
expense. The FDA may also elect to grant only dardil approval.

Ongoing Compliance Requirements
Even after product approval, there are a numbengbing FDA regulatory requirements, including:
* Registration and listing
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* Regulatory submissions relating to changes in adNDBLA (such as the manufacturing process orliageand annual report
» Adverse event reportin

» Compliance with advertising and promotion restoiot that relate to drugs and biologics;

» Compliance with GMP and biological product standgislibject to FDA inspection of facilities to detéme compliance)

Other Regulations

In addition to safety regulations enforced by tiBAFwe are also subject to regulations under theupational Safety and Health Act,
Environmental Protection Act, the Toxic Substar€estrol Act and other present and potential fuforeign, federal, state and local
regulations. For instance, product manufacturirigl#ishments located in certain states also magubgct to separate regulatory and licensin
requirements.

Outside the U.S., we will be subject to regulatitret govern the import of drug products from th& Ubr other manufacturing sites and
foreign regulatory requirements governing humanicdil trials and marketing approval for productse Tequirements governing the conduc
clinical trials, product licensing, pricing andm#ursements vary widely from country to country.

Research and Development

Research and development expenses for the yead ateember 31, 2012 were approximately $6.3 millmainly reflecting the costs
preparation, initiation and operation of the Afilelinical trial for Tcelna in Multiple SclerosiResearch and development expenses for the
year ended December 31, 2011 were approximate8/fBlion, mainly reflecting the costs of prepacatifor the Abil-T clinical trial for
Tcelna.

Organizational History

We are a development-stage company and have adimjierating history. Our predecessor companyiriantial reporting purposes was
formed on January 22, 2003 to acquire rights taduit stem cell technology. In November 2004, wgured Opexa Pharmaceuticals, Inc. anc
its MS treatment technology. Currently, we remaiculsed on developing our T-cell technology for Mi8.date, we have not generated any
commercial revenues from operations. As we conttowexecute our business plan, we expect our dpredat and operating expenses to
increase.

Employees

As of July 19, 2013, we had 31 full-time employe&® believe that our relations with our employemesgood. None of our employees is
represented by a union or covered by a collectargdining agreement.
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MANAGEMENT

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

Name Age Position

Neil K. Warma 50 President, Chief Executive Officer and Direc
Karthik Radhakrishna 42 Chief Financial Office

Donna R. Rill 59  Chief Development Office

David E. Jordel 51  Director

Gail J. Maderis 55  Director

Michael S. Richmai 52  Director

Scott B. Seama 57  Director

Neil K. Warma has served as President and Chief Executive Offioee June 2008 and as a Director since Septe20o&: He also
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 efikact USA, Inc., an Internet company providirigichl information and services to
physicians and pharmaceutical companies. From i®2200, 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. Warmaagi®d an honors degree specializing in Neurosci&nogthe University of Toronto and an
International M.B.A. from the Schulich School of Megement at York University in Toronto. As our Ridest 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 1é&rgef
healthcare capital markets experience and moshilgagas a Vice President at ING Investment Managanmn New York. While at ING from
2007 to 2012, he was responsible for healthcarestmvents in the small & small-mid cap core/growtbdpicts that are part of the Fundamenta
Equity product line. Previously he was the senialgst at Eagle Asset Management from 2005 to 2@¥ponsible for large cap growth
healthcare. Prior to this, Mr. Radhakrishnan seigedrious analyst positions including Senior Arstlat The Dow Chemical Company where
he worked from 2002 to 2005. Mr. Radhakrishnanexdias a member of the Board of Trustees at Cangsdation, a non-profit organization
serving the Congenital Adrenal Hyperplasia commuindgm 2008 to 2011. Mr. Radhakrishnan is a CFArhéholder and has an MBA degree
from the University of Michigan, a Masters in Enggming from the State University of New York anBachelor's degree from the Indian
Institute of Technology.

Donna R. Rill was appointed as our Chief Development Officer mil22013 and has served as Senior Vice Preside@perations and
Quality Systems since January 2009. From Novemb@4 2intil January 2009, she served as Vice Presadédperations. From April 2003 to
November 2004, she was the director of qualityesystand process development at Opexa PharmacsuticalFrom November 1997 to Ag
2003, she was the director of translational res¢efimcthe Center for Cell & Gene Therapy at Baylmllege of Medicine. Ms. Rill has worked
to design and qualify GMP Cell & Gene Therapy Laltories, GMP Vector Production facilities, and Wiational Research Labs at St. Jude
Children’s Research Hospital, Texas Children’s Hiagpand Baylor College of Medicine. Ms. Rill reeed her B.S. in Medical Technology
from the University of Tennessee, Memphis.

David E. Jordenhas served as a Director since August 2008 an@dexy our Acting Chief Financial Officer from Aug2912 until
March 2013. Mr. Jorden has also served as ExecGtiaérman for Cytomedix, Inc. since February 20a@ previously as an executive board
member since October 2008. In June 2013, he wasirapd Interim Chief Executive Officer for NanospacBiosciences, Inc., a private
company focused on
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nanoparticle based therapies for tissue ablationJbtden previously served as vice president ditihgan Stanley in its Wealth Management
group where he was responsible for equity portfoiemagement for high net worth individuals sinc@2@rior to Morgan Stanley, Mr. Jord
served as vice president and chief financial offafesGenometrix, Inc., a private genomics/life sces company focused on high-throughput
microarray applications from March 2000 to Septen#@®2. Mr. Jorden was a principal with Fayez Saxcd Co. prior to joining

Genometrix. Mr. Jorden earned a MBA from Kellogdh&al of Management at Northwestern University i849nd a BBA from the
University of Texas/Austin in 1984. He currently\aes as a director of Cytomedix, Inc., PLx Pharma, and Nanospectra Biosciences, Inc.
Mr. Jorden holds Chartered Financial Analyst andifiexd Public Accountant designations. He has esiee experience in various aspects of
corporate finance and accounting for public comgaimcluding capital formation and deployment.

Gail J. Maderis has served as a Director since October 2011. Mdekitahas served as President and CEO of BayBip ABea
Bioscience Association), an independent, non-ptiEide association serving the life sciences ingustNorthern California, since October
2009 and joined BayBio’s board in 2004. From JW@2to June 2009, Ms. Maderis served as PresidehC&O of FivePrime Therapeutics,
Inc., a biotechnology company focused on the disgpand development of innovative protein and amtjbdrugs, 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 publichded division of Genzyme, and corporate viceigent of Genzyme Corporation.

Ms. Maderis has served as a director of NovaBayrRaeeuticals, Inc. since October 2010. Ms. Mad®ais been a member of several private
company boards, and currently serves on The Magiotech Advisory Council of San Francisco, as veslithe HBS Healthcare Initiative
board. Ms. Maderis received a B.S. degree in basifrem the University of California at Berkeleydaam M.B.A. from Harvard Business
School. Ms. Maderis has extensive experience agsiarsexecutive of life sciences companies, giliegvaluable operational and industry
experience and leadership skills, as well as aenskte network of contacts related to financinginexing and support services in the biotech
industry and visibility into business and policgrids that impact the biopharmaceutical industry.

Michael S. Richmanhas served as a Director since June 2006. Mr. Riahmas served as president and chief executiveeofdif
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 ador 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 International$ness 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. MrarSan has served for over five years as (i) thewtxe director and
treasurer of the Albert and Margaret Alkek Founolatbf Houston, Texas, a private foundation prinyssiipporting institutions in the Texas
Medical Center in Houston, Texas, (ii) the chiefficial officer of Chaswil Ltd., a private familyamagement company, (iii) secretary and
treasurer of M & A Properties Inc., a ranching aeal estate concern, and (iv) director of Somel@ases America. In March, 2013, Mr.
Seaman was elected a director of Gradalis, Ingrivately held clinical stage biotechnology compaieyeloping cancer-focused
immunotherapies. In April 2009, Mr. Seaman becameeManaging Member of ICT Development LLC whichhie Managing Member of ICT
Holdings LLC, an energy services supplier for whinghserves as president. From January 2003 to 2@0®, Mr. Seaman served as chairman
and from July 2004 to April 2009, as president®@f IManagement Inc., the general partner of Impach@bsite Technology Ltd., a composite
industry supplier. From October 2007 to Decembdi0201r. Seaman served on the board of GeneExae|, drprivately held biotechnology
company. From May 2004 to December 2010, Mr. Seaseared as a Member of the Investment Committedlabal Hedged Equity Fund
LP, a hedge fund. Mr. Seaman received a bachelegsee in business administration from Bowling @r8eate University and is a certified
public accountant. Mr. Seaman has extensive expegim overall financial management and corporatelbpment, combined with operatic
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 cep@isons who we refer to as our
“Named Executive Officers” for services provided the fiscal year ended December 31, 2012. Our NMaaxecutive Officers include persons
who (i) served as our principal executive officemaoted in a similar capacity during 2012, (ii) eeerving at fiscal year-end as our two most
highly compensated executive officers, other thenprincipal executive officer, whose total compaimn exceeded $100,000, and (jii) if
applicable, up to two additional individuals for @rh disclosure would have been provided as a mghtyhtcompensated executive officer, but
for the fact that the individual was not servingaasexecutive officer at fiscal year-end.

2012 Summary Compensation Table

Options All Other
Name and Principal Position Year Salary Bonus Awards 1) Compensatior Total
Neil K. Warma 201z $396,55( $50,00( $688,68: $ 10C $1,135,33
President, Chief Executive Officer, Acting Chiafdficial 2011 $385,00( $50,00C $115,05: — $ 550,05:
Officer@
Donna R. Rill 201z $220,00( $15,00C $154,15. $ 25C $ 389,40:
Senior Vice President of Operations and Qualityt&ys 2011  $200,00( $15,00C $ 38,35( — $ 253,35(
Jaye L. Thompson, Ph.I® 201z $220,00( $10,00C $154,15. $ 50 $ 384,20:
Senior Vice President of Clinical Development aegiatory 2011 $200,00( $15,00C $ 38,35( — $ 253,35(
Affairs

(1) Amounts in this column represent the aggregedet date fair value of awards computed in acaarédavith Financial Accounting
Standards Board Accounting Standards Codificatiopid 718 (“FASB ASC 718"). Each executive officeasvgranted two options on
January 6, 2012, and the fair value of each wasutakd using the Black-Scholes option-pricing motlike first option is based on the
achievement of future performance-based, stratedestone objectives, and the grant date fair vaumsed upon the probable outcome
of the performance conditions. See Note 12 to imamicial statements included in this annual reporEorm 10-K for assumptions
underlying the valuation of equity awari

(2) Mr. Warma served as Acting Chief Financial officeril August 15, 2012

(3) Dr. Thompson served as our Senior Vice Preside@iafcal Development and Regulatory Affairs umiarch 29, 2013

Executive Employment Agreemen

Neil K. Warma.We entered into an employment agreement on Jun20D8, with Neil K. Warma pursuant to which he seras our
President and Chief Executive Officer. Pursuarthéoagreement, which automatically renews for 12vtmgeriods, Mr. Warma is currently
paid $396,550 per year. In addition, Mr. Warmaristked to the following: (i) an annual cash bomisip to 50% of his base salary based upor
milestones to be agreed upon; and (ii) a one-tiayerent of $50,000 cash and 6,250 shares of our constock to be issued if and when the
closing bid price of our common stock equals oreexts $16.00 for 20 consecutive trading days. litiaddwe provide Mr. Warma with our
standard benefits and insurance coverage as ggnemavided to our management, as well as contedéhdemnification rights by reason of
service as an officer and employee. If his emplaynigeterminated by the Board without cause, agddfin the agreement, Mr. Warma will
entitled to receive a severance payment equal tadriths of his base salary plus a payment equ20%6 of base salary in lieu of any potential
bonus, in addition any earned but unpaid bonuadtition, vesting of stock options will acceleratdull. We will also reimburse Mr. Warma
for COBRA expenses for a 12-month period, subjeet tap equal to Opexa’s standard contributionrtpleyee health benefits. Upon the
effectiveness of a
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change in control, as defined in the agreement Warma will receive 18 months of salary and COBRAnbursement and a payment equal t
45% of base salary in lieu of any potential bormugddition to any earned but unpaid bonus. Intaatdiall vesting of options will accelerate
full. Any payment or benefit Mr. Warma might receiupon a change of control which would constitutpaaachute payment” under

Section 280G of the Internal Revenue Code willdiuced so as not to trigger excise tax under Sed889 of such Code. Mr. Warma’s
agreement also provides that for a 12-month pdabolwing his termination of employment, he will nengage or participate in any
competitive business or solicit or recruit any qgfe®a’s employees. The severance and change obtbetrefits are subject to Mr. Warma
executing and delivering a general release andexaifrclaims in favor of Opexa.

Donna R. Rill. We entered into an amended and restated employages¢ment with Donna R. Rill on April 21, 2010 whis effective
as of April 1, 2010, pursuant to which Ms. Rillees as our Senior Vice President of OperationsCumlity Systems. This agreement
superseded Ms. Rill's prior agreement. Ms. Rittusrently compensated at the rate of $220,000 peura and is eligible to receive an annual
discretionary bonus of up to 20% of her base sglaryl2-month period, based on the achievemenbjettives as determined by Opexa’s
Board and Chief Executive Officer. In addition, NRill receives our standard benefits and insuraoserage as generally provided to our
management, as well as contractual indemnificaiigins by reason of her service as an officer angleyee. Ms. Rill's employment may be
terminated at any time voluntarily by her or withcause (as defined in the agreement) by the Béfandr employment is terminated by the
Board without cause, Ms. Rill will be entitled teceive a severance payment equal to six montherdidse salary and vesting for any unve
stock options will accelerate by six additional titn The severance benefits are subject to MshRiling been continuously employed
through the termination event, executing and deligea general release and waiver of claims in faf@pexa, not being in breach of the
employment agreement or Opexa’s proprietary inféionaand inventions agreement, and not engagiraynactivity which is competitive
with Opexa during the term of the employment agre®tinor while receiving the severance benefits. fithang of any payments to Ms. Rill
under the employment agreement is subject to aglkaequirements of Section 409A of the Code hndelated Treasury Regulations.

Jaye L. ThompsonUntil the termination of her employment on March 2013, Jaye L. Thompson, Ph.D., was employed aSemuior
Vice President of Clinical Development and Regulai#ffairs pursuant to an amended and restated @mpént agreement dated June 27,
2011. This agreement superseded Dr. Thompson's ggieement dated November 16, 2009. Dr. Thompsmnoempensated at the rate of
$220,000 per annum and was eligible to receivenawa@ discretionary bonus of up to 20% of her tsdary per 12-month period, based upon
the achievement of objectives as determined by &pd¥oard and Chief Executive Officer. In additi@r, Thompson received our standard
benefits and insurance coverage as generally pedvtiol our management. The agreement provided thatidmpson’s employment may be
terminated at any time voluntarily by her or withcause (as defined in the agreement) by the Béfandr employment was terminated by the
Board without cause, Dr. Thompson was entitleceteeive a severance payment equal to six montherdfdse salary. In addition, in the event
of a change of control (as defined in the agreejramd Dr. Thompson's employment is terminated withcause or Dr. Thompson resigned for
good reason (as defined in the agreement) withim@aths of such change of control, Dr. Thompson evdiled to receive a severance
payment equal to six months of her base salaryafinohvested equity awards would immediately vadtll and become exercisable pursuant
to their terms. The severance benefits were sutgdot. Thompson having been continuously empldyxedugh the termination event,
executing and delivering a general release andaxaif/claims in favor of Opexa, not being in madkkreach of the employment agreement o
Opexa’s proprietary information and inventions &gnent, and not engaging in any activity which impetitive with Opexa during the term of
the employment agreement or while receiving thesance benefits. The timing of any payments tolhompson under the employment
agreement is subject to applicable requiremeng&ecfion 409A of the Code and the related TreaseguRtions.

We entered into a termination agreement, waived,ratease with Dr. Thompson as of March 29, 20&d,feer employment terminated
on such date. On June 7, 2013, we amended antkcktite termination agreement,
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pursuant to which she received a severance payimém form of a lump sum payment of $60,000 ins$attion of any and all severance
consideration or other amounts owed to Dr. Thomgkoough her termination date. In considerationsiach severance payment,

Dr. Thompson provided us with a general releasevaider of any and all claims. The consulting agreet entered into with Dr. Thompson
connection with her departure was mutually terngdat

2012 Grants of Plan Based Awards

The following table presents information regardatgck options granted during the fiscal year erldedember 31, 2012 pursuant to our
2010 Stock Incentive Plan to our Named Executiviécexfs.

Estimated Future Payouts Under Equity Incentive Pla Awards @

All Other
Option Awards:

Number of Exercise Price Grant Date
Securities Fair Value of
Underlyin of Option
Name Grant Date Threshold Target Maximum Options 3 Awards Options
Neil K. Warma 01/06/1: — 139,59: 139,59: $ 3.8( $ 528,61
01/06/1: 43,62 $ 3.8( $ 160,07
Donna R. Rill 01/06/1: — 31,40¢ 31,40¢ $ 3.8( $ 118,93@
01/06/1: 9,597 $ 3.8C $ 35,21
Jaye L. Thompso 01/06/1: — 31,40¢ 31,40¢ $ 3.8C $ 118,93@
01/06/1: 9,597 $ 3.8C $ 35,21'@

(1) The Target and Maximum amounts represent theben of shares of common stock underlying perfomearased options that begin
vesting, if at all, in two tranches commencing upchievement of certain key milestone events. 89 &s the identified key milestones
are achieved prior to their respective expiratiated, the applicable portion of the performancéaptthereupon commence vesting
quarterly over a three-year period. Generallyth@ first tranche of one-third of the performanpéian shares commences three-year
quarterly vesting upon achievement of the first kelestone, which is Opexa initiating a clinicabtrfor Tcelna in SPMS, and (ii) the
second tranche of two-thirds of the performanc@ophares commences three-year quarterly vesfing achievement of the second
key milestone, which is Opexa entering into a dmilation, partnership or other strategic arrangenmeolving rights in the United Stat
for Tcelna. The performance options have a tertemfyears, but potentially expire in two trancheish (i) the first tranche to have
expired on December 31, 2012 if the first key mides was not achieved and (ii) the second trangpiieg on June 30, 2013 if the
second key milestone is not achieved. On Septetthe2012, the first key milestone objective was arat vesting commenced for the
first tranche of one-third of the performance optihares. On February 4, 2013, the second keytonie®bjective was met and vesting
commenced for the second tranche of-thirds of the performance option shai

(2) Amount represents the aggregate grant datedaie of the option award computed in accordarnite FASB ASC 718. The fair value
was calculated using the Black-Scholes option-pgichodel, and the grant date fair value is based tipe probable outcome of the
performance conditions. See Note 12 to our findrstéiements included in this annual report on F@aK for assumptions underlying
the valuation of equity award

(3) These options are tir-based, have a term of ten years and vest quadeelya thre-year period commencing on the date of gr

(4) Amount represents the aggregate grant datedaie of the option award computed in accordanite FASB ASC 718. The fair value
was calculated using the Black-Scholes option-pgcnodel. See Note 12 to our financial statemetsided in this annual report on
Form 1(-K for assumptions underlying the valuation of eganvards
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2012 Outstanding Equity Awards at Fiscal Year-End

The following table presents information regardingstanding equity awards at December 31, 20124doh of the Named Executive

Officers.
Option Awards
Number of
Securities Number of
Underlying Securities
Unexerciset Underlying Option
Unexercised Exercise Option
Options (#) Options (#) Expiration
Name Exercisable Unexercisable Price Date
Neil K. Warma 62,50( — $ 4.0Z 06/16/1¢
37,50( = $ 0.8¢ 01/16/1¢
25,00( = $ 8.2C 11/30/1¢
10,93 7,810 $ 6.24 01/04/2:
10,90¢ 32,711 $ 3.8C 01/06/2:
3,63¢ 135,950 $ 3.8C 01/06/2:
Donna R. Rill 1,50( — $28.0( 12/05/1t
5,84t — $20.0( 04/20/1¢
8,00( — $21.8¢ 06/18/1°
75C — $ 4.3¢€ 05/06/1¢
8,25( — $ 4.6¢ 06/26/1¢
10,00( — $ 0.8¢ 01/16/1¢
2,09¢ — $ 1.8¢ 02/06/1¢
12,50( — $ 8.2C 11/30/1¢
3,64¢ 2,604 $ 6.24 01/04/2:
2,39¢ 7,198 $ 3.8C 01/06/2:
872 30,53 $ 3.8C 01/06/2:
Jaye L. Thompso 12,50( = $ 8.2C 11/30/1¢
3,64¢ 2,604 $ 6.24 01/04/2:
2,39¢ 7,19¢0 $ 3.8C 01/06/2:
872 30,53¢ $ 3.8C 01/06/2:
(1) The shares vest quarterly over a t-year period from the grant da

(2)

The performance-based options begin vestira, dl, in two tranches commencing upon achievdrofecertain key milestone events. So
long as the identified key milestones are achiguaat to their respective expiration dates, theligaple portion of the performance
options thereupon commence vesting quarterly ovberege-year period. Generally, (i) the first trae@df one-third of the performance
option shares commences thgassr quarterly vesting upon achievement of thé kiey milestone, which is Opexa initiating a clisic¢rial
for Tcelna in SPMS, and (ii) the second tranchewvofthirds of the performance option shares comrasttisree-year quarterly vesting
upon achievement of the second key milestone, wiki€hpexa entering into a collaboration, partngrshiother strategic arrangement
involving rights in the United States for Tcelndelperformance options have a term of ten yeatgdientially expire in two tranches,
with (i) the first tranche to have expired on Debem31, 2012 if the first key milestone was notiagbd and (ii) the second tranche
expiring on June 30, 2013 if the second key milestis not achieved. On September 12, 2012, thekiissmilestone objective was met
and vesting commenced for the first tranche of thiret of the performance option shares. On FebrdaB013, the second key milestone
objective was met and vesting commenced for thersbtranche of tw-thirds of the performance option shai
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2012 Director Compensation

The following table presents summary informatiogareling compensation of the non-employee membessioBoard of Directors who
served during any part of the fiscal year endedebdxer 31, 2012.

Fees Earnel
Options
or Paid Awards
Name in Cash (1) Total
David E. Jorder® $ 37,50® $27,8514)6) $65,357
Gail J. Maderis — $27,851406) $27,857
Michael S. Richma — $27,85146) $27,857
Scott B. Seama — $27,85146) $27,851

(1) Amounts in this column represent the aggregedat date fair value of awards computed in acamdavith FASB ASC 718. The fair
value was calculated using the Black-Scholes oggiicing model. See Note 12 to our financial stagata included in this annual report
on Form 1-K for assumptions underlying the valuation of egaitvards

(2) Mr. Jorden was appointed as Acting Chief Finan©fdicer on August 15, 201

(3) Compensation for services as chair of the Audit Gdttee until August 15, 201.

(4) As compensation for Board services, MessrslefgrRichman and Seaman and Ms. Maderis were issaddllowing two options on
March 1, 2012 to purchase shares of common stoak aekercise price of $3.76 per share, the madeewn the date of grant: (i) an
option, with a term of ten years, to purchase 2 #tfres, with 50% vesting immediately upon graudtthe remaining 50% vesting on
March 1, 2013; and (ii) an option, with a term loé tearlier of ten years or upon a change of coonfr@pexa, to purchase 5,150 shares in
lieu of cash compensation for services, with 50%ting immediately upon grant and the remaining @%ting on December 31, 20:

(5) The aggregate number of shares underlyingandgtg option awards as of December 31, 2012 wasJddden, 46,717 shares;

Ms. Maderis, 13,505 shares; Mr. Richman, 43,15%shand Mr. Seaman, 45,034 sha

Standard Compensation Arrangemer

Employee directors do not receive any compensé#tioservices as a member of our Board. We reimbouselirectors for travel and
lodging expenses in connection with their attendaatdBoard and committee meetings. As compenshiidheir services on our Board, in
2012 our non-employee directors were issued optmpsirchase shares of Opexa common stock in fieash compensation. Each option is
granted with an exercise price equal to the fairketavalue of Opexa’s common stock on the daterafigand is issued either fully vested or
with a vesting schedule over a period of time uprte year (or up to two years in the case of aralrgrant to a new director). In addition, we
paid a quarterly retainer of $15,000 in cash toi®&: Jorden while he served as the chair of outid@ommittee until August 15, 2012. As of
August 15, 2012, we discontinued payment of a guigrtetainer to the Audit Committee chair.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of July 19, 20th® number and percentage of outstanding sh&ms aommon stock beneficially
owned by: (a) each person who is known by us tthedeneficial owner of more than 5% of our outdiag shares of common stock; (b) each
of our directors; (c) each of our named executiffieers; and (d) all current directors and execeitdfficers, as a group. As of July 19, 2013,
there were 8,114,790 shares of common stock issn@dutstanding. All numbers in the table and twgrfotes thereto have been adjusted to
reflect the 1-for-4 reverse stock split of our coamstock that was implemented December 14, 2012.

Beneficial ownership has been determined in accmelavith Rule 13d-3 under the Exchange Act. Unblisrrule, certain shares may be
deemed to be beneficially owned by more than omgope(if, for example, persons share the powente wr the power to dispose of the
shares). In addition, shares are deemed to beibiatigfowned by a person if the person has thhtrig acquire shares (for example, upon
exercise of an option or warrant) within 60 dayshef date as of which the information is providedcomputing the percentage ownership of
any person, the amount of shares is deemed tadie¢he amount of shares beneficially owned by ggrhon by reason of such acquisition
rights. As a result, the percentage of outstandiages of any person as shown in the followingetdbles not necessarily reflect the person’s
actual voting power at any particular date.

To our knowledge, except as indicated in the fomsdo this table and pursuant to applicable conitypnoperty laws, the persons
named in the table have sole voting and investipewer with respect to all shares of common stodwshas beneficially owned by them.

Beneficial Ownership Table

Number of Share: Percentage c
Name and Address of Beneficial Owne(t) Owned Class
Beneficial Owners of more than 5%
DLD Family Investments, LL(® 619,33(® 7.%%
Alkek & Williams Ventures Ltd® 608,38 7.2%
Albert and Margaret Alkek Foundati«® 597,15( 7.2%
Charles E. Sheec®) 500,19(® 6.C%
Executive Officers and Directors
Scott B. Seama® 675,40410 7.%
David E. Jordel 409,361 4.%%
Neil K. Warma 212,97°12 2.€%
Donna R. Rill 68,0013 *
Michael S. Richmal 54,2314 *
Gail J. Maderis 22,91(15) *
Jaye L. Thompso(6 1,07&a7 *
All directors and executive officers as a groupérsons)** 1,453,30(8) 16.(%

* Less than 19

** Includes only current directors and officers seguim such capacity as of the date of the te

(1) Unless otherwise indicated in the footnotes,ittailing address of the beneficial owner is c/@@pTherapeutics, Inc., 2635 Technology
Forest Boulevard, The Woodlands, Texas 77

(2) Randa Duncan Williams is the principal of DLRArRily and she may be deemed to exercise votingraredtment power with respect to
such shares. The information in this footnote imprily based on the Foundation 13D and other mftion provided to us. The mailing
address of the beneficial owner is P.O. Box 473%ydton, Texas 772-4735.

(3) Consisting of: (i) 240,471 shares of commorelstdii) 20,000 shares of common stock underlyirgi& H warrants; (iii) 160,128 shares
of common stock issuable if a 12% convertible sedyromissory note
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(4)

(5)

(6)

(7)

converted to Series A convertible preferred stouk such stock is then converted into common stfek1 75,781 shares of common
stock underlying Series | warrants; and (v) 22,858res of common stock underlying Series K warri

Chaswil, Ltd. is the investment manager of Weas$ and holds voting power and investment pow#r eispect to Company securities
held by Ventures pursuant to a written agreemesttt®. Seaman is a principal of Chaswil, Ltd. &wad shared voting power and shared
investment power over all of the shares of comntooksbeneficially owned by Ventures. The informatia this footnote is primarily
based on the Foundation 13D and other informatiomiged to us. The mailing address of the bendfmimer is 1100 Louisiana, Suite
5250, Houston, Texas 770(

Consisting of: (i) 249,526 shares of commortlstdii) 160,128 shares of common stock issuab#&liP% convertible secured promissory
note is converted to Series A convertible prefestedk and such stock is then converted into comstack; (iii) 175,781 shares of
common stock underlying Series | warrants; and4®/950 shares of common stock underlying SeriesaKants.

This information is based on the Schedule 13fil44 with the SEC on August 23, 2012, by AlbantiaMargaret Alkek Foundation (“the
Foundation”), Alkek & Williams Ventures, Ltd. (“Veaares”), Scott Seaman, DLD Family Investments, L{ERBLD Family”), and the
other reporting persons named therein (“the Fouodt3D”) and other information available to useTFoundation acts through an
investment committee of its board of directors,ahhincludes Mr. Charles Williams, Mr. Daniel Arnoldr. Joe Bailey, Mr. Scott
Seaman and Ms. Randa Duncan Williams. Mr. Seamée isxecutive director of the Foundation and chair of the investment
committee. The investment committee has sole vamgjinvestment power over all of the shares ofrnomstock beneficially owned t
the Foundation. However, pursuant to the Founddt8in, neither the executive director nor any menafe¢he investment committee
may act individually to vote or sell shares of coomstock held by the Foundation; therefore, thenBation has concluded that no
individual committee member is deemed to beneficialvn, within the meaning of Rule 13d-3 of the Bange Act, any shares of
common stock held by the Foundation solely by eibfithe fact that he or she is a member of thestnaent committee. Additionally,
pursuant to the Foundation 13D, the Foundatiorcbasluded that because Mr. Seaman, in his capasigxecutive director or chairman
of the investment committee, cannot act in suctacipto vote or sell shares of common stock hglthie Foundation without the
approval of the investment committee, he is notiEkto beneficially own, within the meaning of Railgd-3 of the Exchange Act, any
shares of common stock held by the Foundation tiyeviof his position as executive director or cmain of the investment committee.
The mailing address of the beneficial owner is 1ll60isiana, Suite 5250, Houston, Texas 77(

Consisting of: (i) 381,835 shares of commortlstdii) 96,076 shares of common stock issuabie 2% convertible secured promissory
note is converted to Series A convertible prefestegk and such stock is then converted into comstack; (iii) 105,469 shares of
common stock underlying Series | warrants; and{&;70 shares of common stock underlying SeriesmKants. Pursuant to the
Foundation 13D, the Foundation and other repogiErgons named therein may be deemed to constigreug for purposes of

Section 13(d) or Section 13(g) of the Exchange Botwever, the Foundation, Ventures, Chaswil, Ltdd BMr. Seaman expressly disclz
(i) that, for purposes of Section 13(d) or Secti@fg) of the Exchange Act, they are a member abamwith respect to securities of
Opexa held by DLD Family, Mr. Arnold, Mr. Bailey &s. Williams and (ii) that they have agreed totagether with DLD Family,

Mr. Arnold, Mr. Bailey or Ms. Williams as a groupher than as described in the Foundation 13D. Toexgethis does not include the
following securities: (i) 240,471 shares of comnstock held by DLD Family; (ii) 20,000 shares of aonon stock underlying Series H
warrants held by DLD Family; (iii) 160,128 shardssommon stock issuable if a 12% convertible setym@missory note held by DLD
Family is converted to Series A convertible prefdrstock and such stock is then converted into comstock; (iv) 175,781 shares of
common stock underlying Series | warrants held hipBamily; (v) 22,950 shares of common stock unded Series K warrants held
DLD Family; (vi) 6,666 shares of common stock hieydMr. Arnold; (vii) 12,500 shares of common stdwkd by Mr. Bailey;

(viii) 249,526 shares of common stock held by Vees (ix) 160,128 shares of common stock issudlael P% convertible secured
promissory note held by Ventures is converted teSe\ convertible preferred stock and such stedkén converted int
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(8)

(9)

(10)

(11)

(12)

(13)
(14)
(15)
(16)
(17)
(18)

common stock; (x) 175,781 shares of common stodenying Series | warrants held by Ventures; (4)%0 shares of common stock
underlying Series K warrants held by Ventures)) (1,913 shares of common stock held by Mr. Searaah(xiii) 56,106 shares of
common stock underlying currently exercisable stoptions held by Mr. Seama

Charles E. Sheedy exercises sole voting and dibpopiower over all of the shares of common stoghdiicially owned. The informatic
in this footnote is primarily based on informati@ported on the Schedule 13G/A filed with the SEd-ebruary 14, 2013 by Charles E.
Sheedy and other information available to us. Théding address of the beneficial owner is Two HousEenter, 909 Fannin Street, S
2907, Houston, Texas 7701

Consisting of: (i) 269,267 shares of common stdick14,000 shares of common stock underlying SeHewvarrants; (iii) 80,064 shares
common stock issuable if a 12% convertible secpredhissory note is converted to Series A convexfiiseferred stock and such stoc
then converted into common stock; (iv) 87,890 shiafecommon stock underlying Series | warrants3(®p00 shares of common stock
underlying Series J warrants; and (vi) 11,475 shafeommon stock underlying Series K warra

Consisting of: (i) 249,526 shares of commatistheld by Ventures; (i) 160,128 shares of commstmek issuable if a 12% convertible
secured promissory note held by Ventures is coaddn Series A convertible preferred stock and stiotk is then converted into
common stock; (i) 175,781 shares of common stauterlying Series | warrants held by Ventures; 22)950 shares of common stock
underlying Series K warrants held by Ventures5@)106 shares underlying currently exercisablekstgtions held by Mr. Seaman; and
(vi) 10,913 shares of common stock held by Mr. SsaniSee footnotes 4 and 5 for additional discussfdhe information set forth in
clauses (i) through (iv) of the preceding senténearsuant to the Foundation 13D, this does ndudecthe following shares which

Mr. Seaman has determined he does not have beriefenership of or has disclaimed beneficial owhgrs(i) 381,835 shares of
common stock held by the Foundation; (ii) 96,07&rek of common stock issuable if a 12% conversblaured promissory note held by
the Foundation is converted to Series A converfiipéderred stock and such stock is then convertteddommon stock; (iii) 105,469
shares of common stock underlying Series | warraels by the Foundation; and (iv) 13,770 sharesoaimon stock underlying Series K
warrants held by the Foundation. (See footnotasd6/afor additional discussion of the informatiat rth in clauses (i) through (iv) of
the preceding sentence.) The mailing address dig¢heficial owner is 1100 Louisiana, Suite 5250uston, Texas 7700

Consisting of: (i) 231,544 shares of commartlst (ii) 36,829 shares of common stock issuab&eli?% convertible secured promissory
note is converted to Series A convertible prefestedk and such stock is then converted into comstack; (iii) 40,429 shares of
common stock underlying Series | warrants; (iv}b8D, shares of common stock underlying the Seneartants; (v) 5,278 shares of
common stock underlying the Series K warrants; @&jdb 7,789 shares of common stock underlying auttyeexercisable stock option
Consisting of: (i) 9,239 shares of common Istdit) 4,803 shares of common stock issuableliP&o convertible secured promissory note
is converted to Series A convertible preferredlstmd such stock is then converted into commorks{@g 5,273 shares of common
stock underlying Series | warrants; (iv) 688 sharfesommon stock underlying Series K warrants; @nd.92,974 shares of common
stock underlying currently exercisable stock opic

Consisting of: (i) 402 shares of common stock and 7,599 shares of common stock underlying cutyegxercisable stock option
Consisting of: 54,231 shares of common stock ugaeylcurrently exercisable stock optiol

Consisting of: 22,910 shares of common stock ugaeylcurrently exercisable stock optiol

Dr. Thompso’s employment as an executive officer terminatetanch 29, 2013

Consisting of: 1,078 shares of common st

Consisting of: (a) the following held by Mre&man or for which Mr. Seaman may be deemed to Viatugg and investment power:

(i) 249,526 shares of common stock held by Ventuigsl60,128 shares of common stock issuablelif® convertible secured
promissory note held by Ventures is converted tieSé\ convertible preferred stock and such stedkién converted into common stc
(i) 175,781 shares of common stock underlyingi€el warrants held by Ventures; (iv) 22,950 shafesommon stocl
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underlying Series K warrants held by Ventures;5&)106 shares underlying currently exercisablekstqtions held by Mr. Seaman; and
(vi) and 10,913 shares of common stock held by3#aman; (b) the following held by Mr. Jorden: @1544 shares of common stock;
(i) 36,829 shares of common stock issuable if @ Xnvertible secured promissory note is conveiegleries A convertible preferred
stock and such stock is then converted into comstack; (iii) 40,429 shares of common stock undedy$eries | warrants; (iv) 37,500
shares of common stock underlying the Series Jantay (v) 5,278 shares of common stock underlyiregSeries K warrants; and

(vi) 57,789 shares of common stock underlying auttyeexercisable stock options; (c) the followingidhby Mr. Warma: (i) 9,239 shares
of common stock; (ii) 4,803 shares of common sieskiable if a 12% convertible secured promissotg ioconverted to Series A
convertible preferred stock and such stock is temverted into common stock; (iii) 5,273 sharesa@hmon stock underlying Series |
warrants; (iv) 688 shares of common stock undeglBeries K warrants; and (v) 192,974 shares of comstock underlying currently
exercisable stock options; (d) 402 shares of comstock and 66,599 shares of common stock underlyimgently exercisable stock
options held by Ms. Rill; (e) 54,231 shares of camnrstock underlying currently exercisable stockas held by Mr. Richman,;

(f) 22,910 shares of common stock underlying cutyexxercisable stock options held by Ms. Madesis; (g) 10,417 shares of common
stock underlying currently exercisable stock omitield by Karthik Radhakrishnan, our Chief Finah©iicer.
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TRANSACTIONS WITH RELATED PERSONS

Since January 1, 2010, we have engaged in thenoigpreportable transactions with our directorg@ive officers, beneficial holders
of more than 5% of our voting securities, and @fids or their immediately family members. We badi¢hat all of these transactions were on
terms as favorable as could have been obtaineddromiated third parties.

Entities affiliated with director Scott B. Seamanésted an aggregate of $1.3 million principal amido our 12% convertible secured
promissory notes which were issued in a privateroffy of notes and warrants to purchase sharegraf@nmon stock pursuant to a Note
Purchase Agreement dated July 25, 2012. An aggref&i4.085 million in principal amount of notessaaiginally issued in the offering, of
which $3.185 million is currently outstanding ar@D$,000 was converted into shares of Series A atiblepreferred stock and such shares
were then converted into 288,229 shares of comrnawk sThe notes mature on July 25, 2014 and adotaeest at the rate of 12% per annum,
compounded annually. Interest is payable semi-dlynola June 30 and December 31, commencing Decethe2012, in either cash or
registered shares of our common stock at our eleclihe notes are secured by substantially allotangible and intangible assets, and
$500,000 of the proceeds is presently held in @rothed account. Alkek & Williams Ventures Ltd. aas the collateral agent for the
noteholders. The notes are convertible into a nassmf non-voting Series A convertible preferrimtk, subject to certain limitations and
adjustments, which is ultimately convertible intmumon stock. The warrants have an exercise pri§2.86 per share, a fiygear term and al
exercisable for 112.5% of the number of shareoofraon stock into which the notes are ultimatelyvestible, subject to certain limitations
and adjustments. The investors have certain ragjtr rights relating to the shares of common stowutterlying the Series A convertible
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. $ 500,00¢( 175,78:
Albert and Margaret Alkek Foundatic $ 300,00( 105,46
DLD Family Investments, LL( $ 500,00( 175,78:

See footnotes 4, 6 and 8 to the “Beneficial Ownipr$lable” for a description of the relationshipween and among Mr. Seaman and
each of these investors, each of whom is also aftogad owner of more than 5% of our outstandinghooon stock.

Directors and executive officers David E. Jorded Beil K. Warma also participated in the note dffgrand invested $115,000 and
$15,000, respectively, and were issued warrarpsitchase 40,429 and 5,273 shares, respectively.

While the Audit Committee of our Board of Directasggenerally responsible for oversight and revidwny related person transactions,
an independent special committee of our Board vesteand negotiated the terms of the convertiblarsecnote offering and recommended
that the offering be approved on behalf of Opex&@ur Board of Directors.

We issued an aggregate of 163,224 shares of corstnok to holders of the July 2012 notes in paynoémaiccrued interest on
December 31, 2012, of which entities affiliatedhwilr. Seaman were issued an aggregate of 51,948sstr. Jorden and Mr. Warma were
issued 4,595 and 600 shares, respectively. WesHsed an aggregate of 123,231 shares of commok istpayment of accrued interest on
June 30, 2013, of which entities affiliated with.Mreaman were issued an aggregate of 50,297 sharekorden and Mr. Warma were also
issued 4,450 and 581 shares, respectively.
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Mr. Jorden and Charles E. Sheedy, who is the baakfiwner of more than 5% of our outstanding comratock, participated in a privi
offering on January 23, 2013 with certain otheredited investors who purchased an aggregate @866 in principal amount of our
unsecured convertible promissory notes and wartargarchase shares of our common stock. Messded@nd Sheedy each invested
$100,000 in the offering and each received a watmpurchase 37,500 shares of common stock. Ttesmeere originally scheduled to mat
on January 23, 2014 and accrued interest at thefdt2% per annum, compounded annually. Interastpayable quarterly beginning
March 31, 2013 in cash. The notes were converiitbttecommon stock at the option of the investora ptice of $1.298125 per share, subje
certain limitations. Fifty percent of the initiatipcipal amount (less any amount of such princtpat has otherwise been prepaid or converted
was payable by us five business days followingreueipt of an aggregate of at least $5 millionriacgeds from the sale of our equity
securities and/or as payments from one or more@aror potential partners in return for grantirig@nse, other rights, or an option to license
or otherwise acquire rights with respect to Tcelffae remaining principal was payable five busirdsgs following our receipt of an aggregate
of at least $7.5 million in proceeds from the s&leur equity securities and/or as payments from @nmore partners or potential partners in
return for granting a license, other rights, oogtion to license or otherwise acquire rights wehpect to Tcelna. Upon receipt of the upfront
payment of $5 million from Merck in February 2013 repaid $550,000 principal amount of the notes plccrued interest and converted the
remaining $100,000 principal amount into shareswfcommon stock pursuant to an investor’s elediiotonvert into equity. The warrants
have an exercise price of $1.24 per share, a fda-term and are exercisable for a maximum of anegte of 243,750 shares of common
stock, subject to certain limitations.

Pursuant to a waiver executed by the holders ekaess of two-thirds of the principal amount of thitstanding July 2012 notes and
accepted by Opexa, the amount of the cash subjéieetdeposit control agreement was reduced to,860®n January 29, 2013. In exchange
for such waiver, we issued warrants to the holdéthe July 2012 notes to purchase an aggregdt8H500 shares of our common stock. The
warrants have an exercise price of $1.21 per sirade five-year term. Entities affiliated with Meaman were issued warrants to purchase &
aggregate of 59,670 shares, and Messrs. Jordewarda were issued warrants to purchase 5,278 ahdl&8es, respectively.
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DESCRIPTION OF COMMON STOCK

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

We have 100,000,000 shares of authorized commak.s4s of July 19, 2013, there were 8,114,790 shafeommon stock issued and
outstanding. Each holder of common stock is entitteone vote for each share of common stock heldllonatters submitted to a vote of
shareholders. We have not provided for cumulatiéng for the election of directors in our restatedtificate of formation. This means that
the holders of a majority of the shares voted dactall of the directors then standing for elestiSubject to preferences that may apply to
shares of preferred stock outstanding at the tiheeholders of outstanding shares of our commorksice entitled to receive dividends out of
assets legally available at the times and in theumts that our board of directors may determinmftine to time. Upon our liquidation,
dissolution or winding4p, the holders of common stock are entitled taeshatably in all assets remaining after paymeratlidfabilities and the
liquidation preferences of any outstanding prefits®ck. Holders of common stock have no preemmiivanversion rights or other
subscription rights. There are no redemption dkisgnfund provisions applicable to the common sta&koutstanding shares of common st
are fully paid and nonassessable, and the shasrohon stock offered, when issued, will be fulicoband nonassessable.

Certain Provisions of our Charter and Bylaws

Certain provisions of our restated certificateaffiation and our amended and restated bylaws tesicbielow may have the effect of
delaying, deferring or discouraging another partyrf acquiring control of us. Our restated certifécaf formation and amended and restated
bylaws provided that:

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

*  We will indemnify officers and directors againss$es that they may incur in investigations andllpgeceedings resulting from
their services to us, which may include servicesonnection with takeover defense meast

Transfer Agent

The transfer agent and registrar for our commocksi® Continental Stock Transfer & Trust Company Bhattery Place, New York, New
York 10004.
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UNDERWRITING

Aegis Capital Corp. is acting as the sole manaf#heooffering and as representative of the undiéeve, or the Representative. We have
entered into an underwriting agreement dated , 2013 with the Representative. Sciifje the terms and conditions of the
underwriting agreement, we have agreed to selhtt @nderwriter named below and each underwriteredgabelow has severally agreed to
purchase, at the public offering price less theemwdting discount set forth on the cover pagehis prospectus, the number of shares of
common stock listed next to its name in the follogvtable:

Number of
Name of Underwriter Shares
Aegis Capital Corp
Total

The underwriters are committed to purchase alktteges of common stock offered by us other thasetisovered by the option to
purchase additional shares described below, if fheghase any shares. The obligations of the urideresmay be terminated upon the
occurrence of certain events specified in the undéing agreement. Furthermore, pursuant to theenwdting agreement, the underwriters’
obligations are subject to customary conditiongresentations and warranties contained in the wrderg agreement, such as receipt by the
underwriters of officers’ certificates and legalr@pns.

The underwriters are offering the shares, subgeptior sale, when, as and if issued to and acddmtehem, subject to approval of legal
matters by their counsel and other conditions $igekcin the underwriting agreement. The underwsiterserve the right to withdraw, cancel or
modify offers to the public and to reject ordersiinole or in part.

We have granted the underwriters an over-allotroptibn. This option, which is exercisable for uBtbdays after the date of this
prospectus, permits the underwriters to purchasexdmum of 1,395,000 additional shares (15% ofstiares sold in this offering) from us to
cover over-allotments, if any. If the underwritesercise all or part of this option, they will phese shares covered by the option at the publi
offering price per share that appears on the cpage of this prospectus, less the underwritingadist If this option is exercised in full, the
total price to the public will be $17,218,950 ahd total net proceeds, before expenses, to ub&i16,013,624.

We have agreed to indemnify the underwriters agaipscified liabilities, including liabilities und¢he Securities Act, and to contribute
to payments the underwriters may be required toenrakespect thereof.

Discount

The following table shows the public offering priceaderwriting discount and proceeds, before exggrs us. The information assumes
either no exercise or full exercise by the undeessiof their over-allotment option.

Total @)
Without With
Per Shar Over-Allotment Optior Ovetr-Allotment Optior
Public offering price $ $ $
Underwriting discoun $ $ $
Proceeds, before expenses, t $ $ $

(1) To the extent that holders of our July 2012vewtible secured promissory notes pay the purchdse for shares in this offering in the
form of cancellation of principal amount and/or e interest on any su
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promissory note, the underwriters will receive malerwriting discount for sales to any such noteéidin such instance, the net cash
proceeds from this offering would be reduced angdadly, the amount of such proceeds that woulddeelad to repay the indebtedness
represented by the notes would also be redt

The underwriters propose to offer the shares afféseus to the public at the public offering prie forth on the cover of this prospec
In addition, the underwriters may offer some of shares to other securities dealers at such mssed concession of $ per shaadl If
of the shares offered by us are not sold at théiqafiering price, the Representative may chargedffering price and other selling terms by
means of a supplement to this prospectus.

We have paid an expense deposit of $10,000 to ¢ipeeRentative, which will be applied against actable expenses and reimbursed to
us to the extent not actually incurred. The Reprgive will also be entitled to a non-accountabtpense allowance of $50,000 that will be
paid by us in connection with this offering; prosdithat if less than $10 million in gross proceiedsised in the offering, the non-accountable
expense allowance will be reduced to $20,000.

We have also agreed to pay the RepresentativeEnses relating to the offering, including (a) ak$, expenses and disbursements
relating to background checks of our officers amdadors in an amount not to exceed $5,000 in ggregate (unless we raise a minimum of
$10 million in gross proceeds, and in such evdns p0% of the additional documented expensesdokdround checks subject to a maximun
addition of $5,000); (b) all fees, expenses anbudisements relating to the registration, qualifarabr exemption of securities offered under
the securities laws of such states and other jigtisds designated by the Representative, up tadamum of $5,000; (c) the cost of all mailing
and printing of underwriting documents; (d) upooaassfully completing this offering, $21,775 foe thnderwritersuse of certain software fi
this offering; and (e) upon successfully completinig offering, up to $20,000 of the representaswactual accountable road show expense
the offering.

We estimate that the total expenses of the offgragble by us, excluding the total underwritingcdunt, will be approximately
$545,000.

Discretionary Accounts

The underwriters do not intend to confirm salethefsecurities offered hereby to any accounts wéch they have discretionary
authority.

Lock-Up Agreements

Pursuant to certain “lock-up” agreements, we, argatiors and officers and certain holders of 5%nore of our outstanding shares of
common stock have agreed, for a period ending 98 ftam the date of the final prospectus for therirfig, not to (1) offer, pledge, sell,
contract to sell, sell any option or contract toghase, purchase any option or contract to sediymber, grant any option, right or warrant to
purchase, lend, or otherwise transfer or disposdictly or indirectly, any shares of our sedastor any securities convertible into or
exercisable or exchangeable for shares of our camsturk owned or acquired on or prior to the clgsiate of this offering (including any
shares of common stock acquired after the clositg df this offering upon the conversion, exercisexchange of such securities); (2) file or
caused to be filed any registration statementingldab the offering of any shares of our capitak&t or (3) enter into any swap or other
arrangement that transfers to another, in whola part, any of the economic consequences of owiferd the common stock, whether any
such transaction described in clause (1), (2) pal®ve is to be settled by delivery of commonlstarcsuch other securities, in cash or
otherwise, except for certain exceptions and lititites.

The above restrictions do not apply to (i) shardd g this offering, (ii) the issuance of sharésapital stock upon the exercise of stock
options or warrants or the conversion of any oatditag security or in payment
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of accrued interest on our 12% convertible secpredhissory notes issued in July 2012, (iii) theizgssce of stock options, restricted stock or
other equity-based compensation awards under aplogae benefit or equity incentive plan, (iv) thienf of a registration statement on Form
S-8, (v) securities issued in connection with agection that includes a commercial relationshipliding but not limited to joint ventures,
marketing or distribution arrangements, optionataboration agreements or intellectual propertgiise agreements) or any acquisition of
assets or not less than a majority or controlliagipn of the equity of another entity; provideathhe aggregate number of shares or securitie
issued pursuant to clause (v) does not exceed I@Pe dotal number of outstanding shares of comstonk immediately following the
issuance and sale of the shares in this offering (@) the issuance of shares of common stock uodeexisting at-the-market and equity line
programs prior to the registration statement fig dfifering being declared effective.

Right of First Refusal

Subject to certain limited exceptions, until sixmttes from the effective date of this offering, Representative has a right of first refusal
to act as sole boolunning manager for any public or private equityablic debt offerings in which we or any of oucsessors or subsidiari
may engage during that period.

Electronic Offer, Sale and Distribution of Securities

A prospectus in electronic format may be made a8l on the websites maintained by one or morbketihderwriters or selling group
members, if any, participating in this offering asmik or more of the underwriters participatinghis offering may distribute prospectuses
electronically. The representative may agree tacatie a number of shares to underwriters and gajlioup members for sale to their online
brokerage account holders. Internet distributioiishe allocated by the underwriters and sellingugr members that will make internet
distributions on the same basis as other allocstiGther than the prospectus in electronic forthatjnformation on these websites is not part
of, nor incorporated by reference into, this praspe or the registration statement of which thisspectus forms a part, has not been approve
or endorsed by us or any underwriter in its capaastunderwriter, and should not be relied upombgstors.

Stabilization

In connection with this offering, the underwritensly engage in stabilizing transactions, over-al@thiransactions, syndicate-covering
transactions, penalty bids and purchases to cagtigns created by short sales.

e Stabilizing transactions permit bids to purchasmigties so long as the stabilizing bids do notesxta specified maximum, and are
engaged in for the purpose of preventing or retardi decline in the market price of the securitibe the offering is in progres

« Over-allotment transactions involve sales by theéeuwriters of securities in excess of the numbeseaiurities the underwriters are
obligated to purchase. This creates a syndicate phsition which may be either a covered shoritfmrsor a naked short position.
In a covered short position, the number of se@sitiver-allotted by the underwriters is not gretitan the number of securities that
they may purchase in the over-allotment optiora meked short position, the number of securitigslired is greater than the
number of securities in the over-allotment optibhe underwriters may close out any short positipexercising their over-
allotment option and/or purchasing securities eapen marke

* Syndicate covering transactions involve purcha$sgcurities in the open market after the distifmuhas been completed in order
to cover syndicate short positions. In determirthgysource of securities to close out the shoitipasthe underwriters will
consider, among other things, the price of seasriivailable for purchase in the open market agpaoed with the price at which
they may purchase securities through exerciseeobtter-allotment option. If the underwriters setina securities than could be
covered by exercise of the o-allotment option and, therefore, have a nz
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short position, the position can be closed out daylypuying securities in the open market. A naksattsposition is more likely to t
created if the underwriters are concerned that afieing there could be downward pressure on tieef the securities in the og
market that could adversely affect investors whepase in the offering

* Penalty bids permit the representative to reclaselbng concession from a syndicate member whers thecurities originally sold
by that syndicate member are purchased in stafgliair syndicate covering transactions to cover eate short position:

These stabilizing transactions, syndicate covetriagsactions and penalty bids may have the effe@tising or maintaining the market
price of our securities or preventing or retardindecline in the market price of our securitiesaAgsult, the price of our securities in the oper
market may be higher than it would otherwise bth@éabsence of these transactions. Neither weheauriderwriters make any representation
or prediction as to the effect that the transastidescribed above may have on the price of ourisiesu These transactions may be effected o
The NASDAQ Capital Market, in the over-the-countaarket or otherwise and, if commenced, may be diswoed at any time.

Passive Market Making

In connection with this offering, underwriters aselling group members may engage in passive marking transactions in our
common stock on The NASDAQ Capital Market in acemrck with Rule 103 of Regulation M under the ExdeeAct, during a period before
the commencement of offers or sales of the shar@&xending through the completion of the distiiliu A passive market maker must
display its bid at a price not in excess of thenkif independent bid of that security. Howevealliihdependent bids are lowered below the
passive market maker’s bid, then that bid must theefowered when specified purchase limits are eced.

Other Relationships

Certain of the underwriters and their affiliatesynmathe future provide various investment bankamgl other financial services for us and
our affiliates for which they may in the future edee customary fees.

Offer Restrictions Outside the United States

Other than in the United States, no action has bedem by us or the underwriters that would pearpublic offering of the securities
offered by this prospectus in any jurisdiction wéhaction for that purpose is required. The seasritiffered by this prospectus may not be
offered or sold, directly or indirectly, nor maydtprospectus or any other offering material oreatisements in connection with the offer and
sale of any such securities be distributed or gtlil in any jurisdiction, except under circumstaribat will result in compliance with the
applicable rules and regulations of that jurisdictiPersons into whose possession this prospeatusscare advised to inform themselves a
and to observe any restrictions relating to theraffy and the distribution of this prospectus. Thsspectus does not constitute an offer to sell
or a solicitation of an offer to buy any securittggered by this prospectus in any jurisdictionmihich such an offer or a solicitation is unlawi

Australia

This prospectus is not a disclosure document u@tiepter 6D of the Australian Corporations Act, hasbeen lodged with the
Australian Securities and Investments Commissi@hdoes not purport to include the information regdiof a disclosure document under
Chapter 6D of the Australian Corporations Act. Aatingly, (i) the offer of the securities under thi®spectus is only made to persons to
whom it is lawful to offer the securities withousdlosure under Chapter 6D of the Australian Caaiions Act under one or more exemptions
set out in section 708 of the Australian Corporagidct, (ii) this prospectus is made available irs#kalia only to those persons as set forth in
clause (i) above, and (iii) the offeree must be semotice stating in
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substance that by accepting this offer, the offeepeesents that the offeree is such a person &srtfein clause (i) above, and, unless perm
under the Australian Corporations Act, agrees aaell or offer for sale within Australia any oftlsecurities sold to the offeree within 12
months after its transfer for the offeree undes priospectus.

China

The information in this document does not consitupublic offer of the securities, whether by wégale or subscription, in the Peogle’
Republic of China (excluding, for purposes of fésagraph, Hong Kong Special Administrative RegMacau Special Administrative Regir
and Taiwan). The securities may not be offeredft directly or indirectly in the PRC to legal cataral persons other than directly to
“qualified domestic institutional investors.”

European Economic Area—Belgium, Luxembourg and Nettands

The information in this document has been preparethe basis that all offers of common stock wéllrbade pursuant to an exemption
under the Directive 2003/71/EC (“Prospectus Direi, as implemented in Member States of the Eusroeconomic Area (each, a “Relevant
Member State”), from the requirement to produceaspectus for offers of securities.

An offer to the public of common stock has not beeade, and may not be made, in a Relevant Membés 8kcept pursuant to one of
the following exemptions under the Prospectus Diveas implemented in that Relevant Member State:

(a) to legal entities that are authorized or refgaldo operate in the financial markets or, if sotauthorized or regulated, whose
corporate purpose is solely to invest in secuti

(b) to any legal entity that has two or more ofafi) average of at least 250 employees duringstditcal year; (ii) a total
balance sheet of more than €43,000,000 (as showis t@st annual unconsolidated or consolidatedrfomal statements) and
(iii) an annual net turnover of more than €50,000,0as shown on its last annual unconsolidateadosalidated financial
statement)

(c) to fewer than 100 natural or legal persons (othan jualified investors within the meaning of Algi@(1)l of the Prospectt
Directive) subject to obtaining the prior consehth® Company or any underwriter for any such offe

(d) in any other circumstances falling within Al§&(2) of the Prospectus Directive, provided tiasuch offer of common
stock shall result in a requirement for the pullicmaby the Company of a prospectus pursuant tlar of the Prospectus
Directive.

France

This document is not being distributed in the crinté a public offering of financial securities {gf au public de titres financiers) in
France within the meaning of Article L.411-1 of theench Monetary and Financial Code (Code monéétifimancier) and Articles 211-1 et
seq. of the General Regulation of the French Atéatés marchés financiers (“AMF”). The securitiagdinot been offered or sold and will not
be offered or sold, directly or indirectly, to thablic in France.

This document and any other offering material netato the securities have not been, and will rgtdubmitted to the AMF for approval
in France and, accordingly, may not be distributedaused to distributed, directly or indirectly the public in France.

Such offers, sales and distributions have beershalll only be made in France to (i) qualified irtees (investisseurs qualifiés) acting for
their own account, as defined in and in accordavitte Articles L.411-2-11-2° and D.411-1 to D.411-B,744-1, D.754-1 and D.764-1 of the
French Monetary and Financial Code and any

85



Table of Contents

implementing regulation and/or (ii) a restrictedmher of non-qualified investors (cercle restreiimkstisseurs) acting for their own account,
as defined in and in accordance with Articles L-2111-2° and D.411-4, D.744-1, D.754-1 and D.764f1he French Monetary and Financial
Code and any implementing regulation.

Pursuant to Article 211-3 of the General Regulatibthe AMF, investors in France are informed tthat securities cannot be distributed
(directly or indirectly) to the public by the invess otherwise than in accordance with Articleslil4, L.411-2, L.412-1 and L.621-8 to L.621-
8-3 of the French Monetary and Financial Code.

Ireland

The information in this document does not consgituprospectus under any Irish laws or regulat@amksthis document has not been filed
with or approved by any Irish regulatory authogsythe information has not been prepared in theegbof a public offering of securities in
Ireland within the meaning of the Irish Prospedisective 2003/71/EC) Regulations 2005 (the “Pexgps Regulations”). The securities have
not been offered or sold, and will not be offersald or delivered directly or indirectly in Irelatg way of a public offering, except to
(i) qualified investors as defined in Regulatiol) &f the Prospectus Regulations and (ii) fewenth80 natural or legal persons who are not
qualified investors.

Israel

The securities offered by this prospectus havébaeh approved or disapproved by the Israeli Séesidtuthority, or the ISA, nor have
such securities been registered for sale in IsTdd.shares may not be offered or sold, directlydirectly, to the public in Israel, absent the
publication of a prospectus. The ISA has not isqerdhits, approvals or licenses in connection withoffering or publishing the prospectus;
nor has it authenticated the details included heinfirmed their reliability or completenessyendered an opinion as to the quality of the
securities being offered. Any resale in Israeleclily or indirectly, to the public of the secur#tieffered by this prospectus is subject to
restrictions on transferability and must be effdataly in compliance with the Israeli securitiew$aand regulations.

Italy

The offering of the securities in the Republictaily has not been authorized by the Italian Sdesrdand Exchange Commission
(Commissione Nazionale per le Societa e la BotS@NSOB”) pursuant to the Italian securities ledislaand, accordingly, no offering
material relating to the securities may be distedun Italy and such securities may not be offemesold in Italy in a public offer within the
meaning of Article 1.1(t) of Legislative Decree Ni& of 24 February 1998 (“Decree No. 58”), otherth

« to Italian qualified investors, as defined in Algid00 of Decree no. 58 by reference to Articlee@def CONSOB Regulation no.
11971 of 14 May 199¢“Regulation no. 119”) as amendec‘ Qualified Investor’); and

« in other circumstances that are exempt from thesrah public offer pursuant to Article 100 of Dexido. 58 and Article 34-ter of
Regulation No. 11971 as amend

Any offer, sale or delivery of the securities ostdbution of any offer document relating to thewdties in Italy (excluding placements
where a Qualified Investor solicits an offer frone issuer) under the paragraphs above must be:

» made by investment firms, banks or financial intediaries permitted to conduct such activities atylin accordance with
Legislative Decree No. 385 of 1 September 199&asnded), Decree No. 58, CONSOB Regulation No. @129 October 2007
and any other applicable laws; &

» in compliance with all relevant Italian securitiéesx and exchange controls and any other applidatls.
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Any subsequent distribution of the securities alyllmust be made in compliance with the public oéfied prospectus requirement rules
provided under Decree No. 58 and the RegulationlN871 as amended, unless an exception from thiseapplies. Failure to comply with
such rules may result in the sale of such secsiiiieng declared null and void and in the liabitifythe entity transferring the securities for any
damages suffered by the investors.

Japan

The securities have not been and will not be reggst under Article 4, paragraph 1 of the Financisfruments and Exchange Law of
Japan (Law No. 25 of 1948), as amended (the “FlIplfsuant to an exemption from the registrationuiegnents applicable to a private
placement of securities to Qualified Institutiofralestors (as defined in and in accordance witlickx®, paragraph 3 of the FIEL and the
regulations promulgated thereunder). Accordindlg, $ecurities may not be offered or sold, directlindirectly, in Japan or to, or for the
benefit of, any resident of Japan other than Qedliinstitutional Investors. Any Qualified Institomal Investor who acquires securities may
resell them to any person in Japan that is notalifgad Institutional Investor, and acquisition Bgy such person of securities is conditional
upon the execution of an agreement to that effect.

Portugal

This document is not being distributed in the cahtd a public offer of financial securities (ofanppublica de valores mobiliarios) in
Portugal, within the meaning of Article 109 of tRertuguese Securities Code (Codigo dos Valores IMabs). The securities have not been
offered or sold and will not be offered or soldedtly or indirectly, to the public in Portugal. iSldocument and any other offering material
relating to the securities have not been, andneillbe, submitted to the Portuguese Securities a&kmmission (Comissdo do Mercado de
Valores Mobiliarios) for approval in Portugal amatcordingly, may not be distributed or caused $tritiuted, directly or indirectly, to the
public in Portugal, other than under circumstaribas are deemed not to qualify as a public offetasrthe Portuguese Securities Code. Such
offers, sales and distributions of securities int&gal are limited to persons who are “qualifieddastors” (as defined in the Portuguese
Securities Code). Only such investors may recdiiedocument and they may not distribute it orittiermation contained in it to any other
person.

Sweden

This document has not been, and will not be, reggst with or approved by Finansinspektionen (thedsh Financial Supervisory
Authority). Accordingly, this document may not bade available, nor may the securities be offereddte in Sweden, other than under
circumstances that are deemed not to require @p@ctss under the Swedish Financial Instrumentsifigaélct (1991:980) (Sw. lag
(1991:980) om handel med finansiella instrument)y Affering of securities in Sweden is limited terpons who are “qualified investors” (as
defined in the Financial Instruments Trading AGhly such investors may receive this document hag tay not distribute it or the
information contained in it to any other person.

Switzerland

The securities may not be publicly offered in Seitand and will not be listed on the SIX Swiss Exatpe (“SIX”) or on any other stock
exchange or regulated trading facility in SwitzadaThis document has been prepared without retgaite disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of thiesS®ode of Obligations or the disclosure standérdisting prospectuses under art. 27 ff. of
the SIX Listing Rules or the listing rules of arther stock exchange or regulated trading facilitgwitzerland. Neither this document nor any
other offering material relating to the securitieay be publicly distributed or otherwise made pelplavailable in Switzerland.

87



Table of Contents

Neither this document nor any other offering matenélating to the securities have been or wilfilsal with or approved by any Swiss
regulatory authority. In particular, this documeurill not be filed with, and the offer of securitiesll not be supervised by, the Swiss Financial
Market Supervisory Authority.

This document is personal to the recipient only moidfor general circulation in Switzerland.

United Arab Emirates

Neither this document nor the securities have laggmoved, disapproved or passed on in any waydégtntral Bank of the United Arab
Emirates or any other governmental authority ininéed Arab Emirates, nor has the Company recedgtorization or licensing from the
Central Bank of the United Arab Emirates or anyeottpovernmental authority in the United Arab Enésato market or sell the securities wi
the United Arab Emirates. This document does nostitute and may not be used for the purpose offfen or invitation. No services relating
to the securities, including the receipt of applmas and/or the allotment or redemption of sucires, may be rendered within the United Aral
Emirates by the Company.

No offer or invitation to subscribe for securitissvalid or permitted in the Dubai Internationah&ncial Centre.

United Kingdom

Neither the information in this document nor anfyestdocument relating to the offer has been dedivdor approval to the Financial
Services Authority in the United Kingdom and nogpectus (within the meaning of section 85 of theaRcial Services and Markets Act 2000,
as amended (“FSMA”)) has been published or is mhéeno be published in respect of the securitibss @ocument is issued on a confidential
basis to “qualified investors” (within the meaniofisection 86(7) of FSMA) in the United Kingdom datihe securities may not be offered or
sold in the United Kingdom by means of this docuthany accompanying letter or any other documedtgjgt in circumstances which do not
require the publication of a prospectus pursuasetdion 86(1) FSMA.

This document should not be distributed, publisbleceproduced, in whole or in part, nor may itstenits be disclosed by recipients to
any other person in the United Kingdom.

Any invitation or inducement to engage in investiragtivity (within the meaning of section 21 of F8)received in connection with tl
issue or sale of the securities has only been conuated or caused to be communicated and will belgommunicated or caused to be
communicated in the United Kingdom in circumstariceshich section 21(1) of FSMA does not apply £ u

In the United Kingdom, this document is being dlgtted only to, and is directed at, persons (i) Whoe professional experience in
matters relating to investments falling within Af& 19(5) (investment professionals) of the Finah8ervices and Markets Act 2000 (Financia
Promotions) Order 2005 (“FPQ"), (ii) who fall withthe categories of persons referred to in Ard@€2)(a) to (d) (high net worth companies,
unincorporated associations, etc.) of the FPQOiiptdiwhom it may otherwise be lawfully communiedt(together “relevant persons”). The
investments to which this document relates ardalai only to, and any invitation, offer or agreermt purchase will be engaged in only w
relevant persons. Any person who is not a relepargon should not act or rely on this documenngrd its contents.

NASDAQ Capital Market Listing
Our common stock is listed on the NASDAQ Capitalrkéa under the symbol “OPXA.”

88



Table of Contents

EXPERTS

The financial statements of Opexa as of Decembg?@®12, and for the years ended December 31, 20d2@11 included in this
prospectus have been so included in reliance orefiwt of MaloneBailey, LLP, an independent reggisti public accounting firm, dated
March 28, 2013, appearing elsewhere in this prasgegiven upon such firm’s authority as expertauditing and accounting.

LEGAL MATTERS

The validity of any securities offered by this grestus will be passed upon for us by Pillsbury Wiop Shaw Pittman LLP, San Diego,
California. Certain legal matters in connectionhathis offering will be passed upon for the undétevs by Kramer Levin Naftalis & Frankel
LLP, New York, New York.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@til the SEC under the Securities Act of 1933,rasreded. This prospectus is part of
the registration statement but the registratiotestant includes additional information and exhibitée file annual, quarterly and current
reports, proxy statements and other informatiomwie SEC. You may read and copy the registratimiement and any document we file with
the SEC at the public reference room maintainetheySEC at 100 F Street, N.E., Washington, D.C490%ou may obtain information on the
operation of the public reference room by callihg 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 docusnaettronically with the SEC. The
website address is www.sec.gov. The informatiothenSEC'’s website is not part of this prospectad,any references to this website or any
other website are inactive textual references only.

GLOSSARY OF TERMS
AEs Adverse events
Antigen presenting cells A cell that displays antigenic epitopes within midjgstocompatibility complexes on th

surfaces. T-cells may recognize these complexeg ukeir T-cell receptors. These cells
process antigens and present them-cells.

ARR Annualized relapse rat

Attenuation Process of irradiation that renders cells replicatncompetent but viable for a short
period of time,

Axon The long projection of nerve cel

Biomarker Is a molecule that is present (or absent) fromraqudar cellular type. This facilitates the

characterization of a cell type and their idengifion. A biomarker can be used to ider
a cell population, make a diagnostic, measure tbgrpss of disease or the effects of
treatment

BLA Biologics license applicatiol
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Blood brain barrier

cGMP
CNS
Cryopreserved

Cytokines

Demyelination
Dose

EDSS

EPA

Epitope

FDA

Immunotherapy

Lymphocytes

MBP

MDSC

Microglial cells

MS

Is a separation of circulating blood from the braxtracellular fluid in the central
nervous systen

Current good manufacturing practit
Central nervous syster
Storage of cells in a frozen state in liquid nitoc

Are small signaling molecules used for cell signgliCytokines can be classified as
proteins, peptides, or glycoproteil

Destruction of myelin sheat
Number of attenuated MRTCs per vi
Expanded disability status sca

An Epitope Profiling Essay is a proprietary assayafoped by Opexa to identify the
patient specific antigens that might be respondinlériggering the myelin sheath
destruction pathwa

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

U.S. Food and Drug Administratio

Is a medical term defined as the “treatment ofaliseby inducing, enhancing, or
suppressing an immune respo”

A kind of white blood cell in the vertebrate immusystem, specifically, landmark of the
adaptive immune system. Lymphocytes can be dividtdarge lymphocytes and small
lymphocytes. Large granular lymphocytes includeurstkiller cells (NK cells). Small
lymphocytes consist of-cells and [-cells.

Myelin basic protein is a protein believed to b@aortant in the process of myelination
nerves in the nervous system. MBP maintain theecbstructure of myelin, interacting
with the lipids in the myelin membrar

Monocyte-derived stem cells

Microglia are a type of glial cell that are theidesmit macrophages of the brain and spina
cord, and thus act as the first and main form tfadmmune defense in the central
nervous systen

Multiple sclerosis is a disease that involves amime system attack against the central
nervous system (brain, spinal cord, and optic rgrvehe disease is thought to be
triggered in a genetically susceptible individugldbcombination of one or more
environmental factors. The day-to-day actions ahhans are facilitated by neurons as
they send electrical impulses at very high speedsfterent parts of the body. The abi
of the neurons to function properly is determingdhe fatty tissue insulation
surrounding the axons knov
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MOG

MRTCs

MSFC
MSIS
MSQLI

Myelin or myelin sheath

NDA

nTreg cells

Oligodendroglial cells

PBMC
Peptide
PLP

Precision Immunotherapy ™

Primary Progressive MS

as myelin or myelin sheath. In the case of multggierosis, the body’s own immune
system attacks the myelin sheath. When this happenslectrical impulses from the
brain could be slowed down, distorted or stoppesdlting in weakness, lack of
coordination, fatigue, vision problems, numbnesparalysis. The diagnosis of multiple
sclerosis is usually through an MRI scan which &édientify any scar tissue in the brain
or the d-myelinated neuron:

Myelin oligodendrocyte glycoprotein is a glycoprioteelieved to be important in the
process of myelinization of nerves in the centealous system. In humans this protein
is encoded by the MOG gene. It is speculated tesas a hecessary “adhesion
molecule” to provide structural integrity to the efip sheath and is known to develop
late on the oligodendrocyt

Myelin-reactive T-cells are a subset of T-cells hige associated with the destruction of
the myelin sheatt

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

The ability of the neurons to function properhdiestermined by the fatty tissue insulation
surrounding the axons known as myelin or myeliragin

New drug applicatior

Natural Treg cells with hic-avidity interactions in the thymus whose functisrbélievec
to prevent autoimmunity and raise the activatioeghold for all immune respons:

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

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

In a myelin sheath, as the layers of myelin wrapse together, proteolipid protein will
bind itself and tightly hold the cellular membranegether

A service mark owned by Opexa.

This disease course is characterized by slowly @ung neurologic function from the
beginning—with no distinct relapses or remissiditee rate of progression may vary
over time, with occasional plateaus and tempordanommprovements. Approximately
10% of people are diagnosed with prin-progressive MS
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Regulatory T-Cells

Remyelination

RRMS

SAEs

SPMS

T-cells or T-lymphocytes

Tcelna®

TERMS

Whole brain atrophy

Treg cells are a sub population of T cells whichdoiate the immune system. Animal
models have suggested that modulation of Treg¢reahautoimmne diseast

Remyelination is the process propagating oligodecye precursor cells to form
oligodendrocytes to create new myelin sheaths amydénated axons in the CNS. Thi
a process naturally regulated in the body and tembe very efficient in a healthy CN

Relapsing remitting multiple sclerosis. People vifitis type of MS experience clearly
defined attacks of worsening neurologic functiohe3e attacks—which are called
relapses, flare-ups, or exacerbations—are follolyedartial or complete recovery
periods (remissions), during which no disease @®gjon occurs. Approximately 85% of
people are initially diagnosed with relaps-remitting MS.

Serious adverse even

Secondary progressive multiple sclerosis. Followangnitial period of relapsing-
remitting MS, many people develop a secondary-m@sgjve disease course in which the
disease worsens more steadily, with or without siccel flare-ups, minor recoveries
(remissions), or plateaus. Before the disease-tyiodifmedications became available,
approximately 50% of people with relapsing-remgtMS developed this form of the
disease within 10 yeat

Are a type of lymphocytes (itself a type of whitedn cells) that play a central role in
cell-mediated immunity. They can be distinguishexif other lymphocytes, such as B-
cells and natural killer cells (NK-cells), by theepence of a T-cell receptor on the cell
surface. They are called T-cells because they matuthe thymus. There are several
subsets of -cells, each with a distinct functio

Imilecleucel-T, formerly known as Tovaxth

Tovaxin for Early Relapsing Multiple Sclerosis wa®hase 1lb clinical study of Tcelna
in relapsing remitting multiple sclerosis patieotsnpleted in 200¢

Brain atrophy is a condition in which cells in ti&in are lost, or the connections
between them are damaged. In the brain, losingomsus highly undesirable, as loss of
brain tissue can cause a variety of neurologicdl@mynitive problems. Patients with
brain atrophy may develop seizures, dementia, phdsas. In focal cerebral atrophy,
damage is concentrated on a particular area dfréia, which means that the functions
of that area of the brain can become impaired. @dimed brain atrophy involves the
whole brain, and may be associated with a rangeaiflems.

Sources: National MS Society, Wikipedia, Opexa oamnts
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(Inception) through December 31, 2012

Report of Independent Registered Public Accourfding

Consolidated Balance Sheets as of December 31,&012011

Consolidated Statements of Expenses for the yealsdeDecember 31, 2012 and 2011 and the period Jemuary 22, 2003
(Inception) through December 31, 2C

Consolidated Statements of Changes in Stockh¢ Equity from January 22, 2003 (Inception) througtcBmber 31, 201

Consolidated Statements of Cash Flows for the ymadled December 31, 2012 and 2011 and the pedodJanuary 22, 2003
(Inception) through December 31, 2C

Notes to Consolidated Financial Statems

Unaudited Financial Statements as of and for the ttee months ended March 31, 2013 and 20:

Unaudited Consolidated Balance Sheets as of MatcB®L3 and December 31, 2C

Unaudited Consolidated Statements of Operationthfothree months ended March 31, 2013 and 20d2ram Inception
(January 22, 2003) through March 31, 2I

Unaudited Consolidated Statements of Changes ickBodder’ Equity for the three months ended March 31, 2

Unaudited Consolidated Statements of Cash Flowthéthree months ended March 31, 2013 and 20d2Zram Inception
(January 22, 2003) through March 31, 2I

Notes to Unaudited Consolidated Financial States

F-1

F-7
F-8

F-24

F-25
F-26

F-27
F-29



Table of Contents

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Opexa Therapeutics, Inc.

(a development stage company)
The Woodlands, Texas

We have audited the accompanying consolidated balsineets of Opexa Therapeutics, Inc., (a developstage company), as of
December 31, 2012 and 2011 and the related coasaticgtatements of expenses, changes in stockkoddgiity and cash flows for each of
years then ended and for the period from Januarg@23 (Inception) through December 31, 2012. Thies@cial statements are t
responsibility of Opexa’s management. Our respdlitgils to express an opinion on these financtataments based on our audits.

We conducted our audits in accordance with stasdafrthe Public Company Accounting Oversight Bo@tdited States). Those
standards require that we plan and perform thestmobtain reasonable assurance about whethéintireial statements are free of material
misstatements. The Company is not required to hrewewere we engaged to perform, an audit of isriral control over financial reporting.
Our audits included consideration of internal cohtiver financial reporting as a basis for desigramdit procedures that are appropriate in the
circumstances, but not for the purpose of exprgssmopinion on the effectiveness of the Compamg&rnal control over financial reporting.
Accordingly, we express no such opinion. An autlifudes examining, on a test basis, evidence stippdhe amounts and disclosures in the
financial statements. An audit also includes assgsbe accounting principles used and signifiemiimates made by management, as well as
evaluating the overall financial statement pred@riaWe believe that our audits provide a reastmbhsis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of Opexa as of
December 31, 2012 and 2011 and the results op#sations and its cash flows for each of the y#as ended and for the period from
January 22, 2003 (Inception) through December 8122n conformity with accounting principles gerigraccepted in the United States of
America.

/sl MALONEBAILEY, LLP
www.malonebailey.com
Houston, Texas

March 28, 2013
F-2
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OPEXA THERAPEUTICS, INC.
(a development stage company)

CONSOLIDATED BALANCE SHEETS

Assets

Current assett

Cash and cash equivalel

Other current asse

Total current asse
Property & equipment, net of accumulated deprematif $1,494,510 and $1,193,601,
respectively
Restricted cas
Deferred financing costs, net of amortization o8 $39 and $0, respective
Total asset

Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payabl
Accrued expense
Total current liabilities
Long term liabilities:
Convertible debt, net of unamortized discount qfi$8,342 and $0, respective
Convertible debt — related parties, net of unamedidiscount of $571,895 and $0,
respectively
Total liabilities

Commitments and contingenci
Stockholder' equity:
Preferred stock, no par value, 10,000,000 shatb®rared, none issued and outstanc

Common stock, $0.01 par value, 100,000,000 shaithe@dzed, 6,249,369 and 5,762,028

shares issued and outstand
Additional paid in capita
Deficit accumulated during the development si
Total stockholder equity
Total liabilities and stockholde’ equity

See accompanying summary of accounting policiesnates to consolidated financial statements
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December 31
2012

$ 592,00:
1,077,541
1,669,55!

1,265,04.
1,000,001
211,47¢

$ 4,146,07

$ 412,09¢
473,87!
885,97!

318,65¢

58,10¢
1,262,73

62,49¢
112,432,45
(109,611,62)
2,883,33.

$ 4,146,07

December 31
2011

$ 7,109,211
124,77
7,233,98

1,029,23

$ 8,263,222

$ 491,31!
576,54!

1,067,86!

1,067,86!

57,62
107,818,53
(100,680,78)

7,195,36:
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OPEXA THERAPEUTICS, INC.
(a development stage company)

CONSOLIDATED STATEMENTS OF EXPENSES
Years ended December 31, 2012 and 2011 and the
Period from January 22, 2003 (Inception) to Decembe31, 2012

Inception
through
2012 2011 2012
Research and development $ 6,318,471 $ 3,340,03! $ 76,497,35
General and administrati 2,508,54. 2,406,26' 30,117,61
Depreciatior 303,67" 210,25: 1,650,15
Loss on disposal of fixed ass: 3,097 9,68¢ 513,34!
Operating los! (9,133,79) (5,966,24) (108,778,47)
Interest incomt 28( 93z 1,358,69
Other income and expense, — — 661,14¢
Gain on extinguishment of de — — 1,612,44
Gain on derivative instrumen 552,97¢ — 1,941,82
Gain on sale of technolog — — 3,000,001
Interest expens (350,300 (3,139 (9,407,25)
Net loss $(8,930,83) $(5,968,44) $(109,611,62)
Basic and diluted loss per shi $ (1.59 $ (1.06)
Weighted average shares outstanc 5,785,37. 5,633,12.

See accompanying summary of accounting policiesnates to consolidated financial statements
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’

OPEXA THERAPEUTICS, INC.

(a development stage company)

EQUITY

Period from January 22, 2003 (Inception) through Deember 31, 2012

Shares issued for cash
Shares repurchased and cance
Discount related to beneficial conversion
feature
Discount on warrants attached to d
Net loss
Balances at December 31, 2(C
Shares issued fo
cash
services
license
reverse merger with Sport
acquisition of Opex
additional shares attached to convert
debt
conversion of convertible not
Shares cancelle
Discount related to beneficial conversion
feature
Discount on warrants attached to d
Option expens
Net loss
Balances at December 31, 2(
Shares issued fa
cash, net of offering cos
convertible deb
debt
license
services
Discount related to beneficial conversion
feature
Discount on warrants attached to d
Option expens
Warrant expens
Transition of warrants from equity instrume
to liability instruments
Net loss
Balances at December 31, 2(C
Shares issued fo
cash, net of offering cos
debt
Option expens
Warrant expens
Net loss

Balances at December 31, 2(

Common Stock

Shares Par
131,25( $ 65,62¢
(42,65¢) (21,329)
88,59 44,29
562 281
51,62¢ 25,81:
6,067 3,03:
24,93 12,46
62,50( 31,25(
4,02 2,012
15,18° 7,59¢
(2,000 (2,000
251,49: 125,74
97,36: 48,68
152,75¢ 76,37¢
57¢ 28¢€
7,29¢ 3,64¢
6,00( 3,00(
515,48! 257,74:
1,150,00! 575,00(
8,707 4,35¢
1,674,19; 837,09°

Additional
Paid in

Capital
$

(64,62%)
21,00¢

28,18(
28,18(

12,73¢

8,71¢
823,18
424,04

(160,201
23,718,75

286,35:
240,77t
1,00(

855,84
1,848,50.
123,33

28,183,05

5,297,53
7,573,06!

160,71:
1,864,73'
1,009,401

831,94
1,433,10:
2,487,74
2,373,88

(10,658,49)

40,556,68

20,578,51
175,64t
2,749,61
1,568,96!

65,629,43

Accumulated
Deficit
$ —

(126,009

(126,00

(31,411,73)
(31,537,73)

(14,856,72)
(46,394,46)

(12,649,17)
(59,043,63)

Total
$ 1,00(
(325)

28,18(
28,18(

(126,00
(68,96¢)

9,00(
849,00
427,07

(147,73)

23,750,00

288,36t
248,37(

855,84
1,848,50:
123,33
(31,411,73)
(3,228,94)

5,346,21
7,649,441

161,00(
1,868,38.
1,012,401

831,94
1,433,10:
2,487,74
2,373,88

(10,658,49)

(14,856,72)
(5,580,03)

21,153,51
180,00
2,749,61
1,568,96
(12,649,17)
7,422,89
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY—(Continued)
Period from January 22, 2003 (Inception) through Deember 31, 2012

Cumulative change in derivative liability

Option expens
Warrant expens
Net loss
Balances at December 31, 2(
Shares issued fa
cash, net of offering cos
services
Issuance of warrants for ca
Option expens
Net loss
Balances at December 31, 2(C

Cumulative effect of change in accounting

principle
Par value adjustme!
Reduction in derivative liabilit
Discount on convertible nott
Discount on warrant
Shares issued fo
cash, net of offering cos
exercise of option
exercise of warrant
Option expens
Net loss
Balances at December 31, 2(
Conversion of convertible not
Shares issued fa
services
exercise of option
exercise of warrani
Option expens
Net loss
Balances at December 31, 2(C
Shares issued fo
cash, net of offering cos
services
Option expens
Net loss
Balances at December 31, 2C
Write off of derivative liability

Discount related to beneficial conversion

feature
Shares issued fo

initial commitment on Lincoln Park $1.5
million share purchase agreem

cash, net of offering cos
accrued interes

Option expens

Net loss

Balances at December 31, 2(

See accompanying summary of accounting policiesates to consolidated financial statements

OPEXA THERAPEUTICS, INC.
(a development stage company)

Common Stock A(Ij;illitéjoir;al Accumulated
Shares Par Capital Deficit Total
— — 10,658,49 (4,001,82)) 6,656,67'
— — 1,876,10. — 1,876,10.
— — 845,27 — 845,27!
— — — (14,667,36) (14,667,36)
1,674,19. 837,09 79,009,30 (77,712,82) 2,133,58!
1,375,96: 687,98 7,963,59! — 8,651,57
11,30( 5,65( 43,31¢ — 48,96¢
— — 603,85( — 603,85(
— — 1,901,571 — 1,901,571
— — — (11,852,15) (11,852,15)
3,061,461 1,530,73 89,521,63 (89,564,97) 1,487,39
(1,976,45) 1,755,62; (220,83Y)
— (1,500,11) 1,500,11 — —
— — 587,60¢ — 587,60
— — 439,49: — 439,49:
— — 37,45: — 37,45
637,50( 6,37t 4,682,79! — 4,689,16!
15,10( 151 63,45:¢ — 63,60
154,99: 1,55( 1,073,38! — 1,074,93
— — 650,24¢ — 650,24
— — — (1,433,92) (1,433,92)
3,869,05 38,69( 96,579,73 (89,243,27) 7,375,14:
690,04! 6,90( 1,373,19. — 1,380,09
13,75( 13€ 64,217 — 64,35(
35,38( 354 109,28° — 109,64
8,50( 85 (85) - -
— — 508,55( — 508,55(
- - - (5,469,06) (5,469,06)
4,616,72 46,16° 98,634,88 (94,712,33) 3,968,71
1,132,72 11,32¢ 8,606,82! — 8,618,15
12,57¢ 12¢ 86,90: — 87,02¢
— — 489,91 — 489,91
— — — (5,968,44)) (5,968,44)
5,762,02: 57,62 107,818,53 (100,680,78) 7,195,36.
— — 1,761,65 — 1,761,65
— — 1,497,63. — 1,497,63.
56,50° 56& 148,56¢ — 149,13:
267,61( 2,67¢ 331,29 — 333,97(
163,22: 1,632 184,05: 185,68:
— — 690,72t — 690,72t
— — — (8,930,83) (8,930,83)
6,249,36! $ 62,49 $112,432,45 $(109,611,62)  $ 2,883,33
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OPEXA THERAPEUTICS, INC.
(a development stage company)

CONSOLIDATED STATEMENTS OF CASH FLOWS
Years ended December 31, 2012 and 2011 and the

Period from January 22, 2003 (Inception) to Decembe31, 2012

Cash flows from operating activiti
Net loss

Adjustments to reconcile net loss to net cash usegerating activitie:
Stock payable for acquired research and develop
Stock issued for acquired research and develop
Stock issued for service
Stock issued for debt in excess of princi
Amortization of discount on notes payable due torars and beneficial conversion feat
Gain on extinguishment of de

Depreciatior

Amortization of debt financing cos
Option and warrant expen

Gain on derivative instrumen
Loss on disposal of fixed ass

Changes in
Other current asse

Accounts payabl- third parties and related parti

Accrued expense
Net cash used in operating activit

Cash flows from investing activitie
Purchase of property & equipme
Restricted cas

Net cash used in investing activit
Cash flows from financing activitie

Common stock and warrants sold for cash, net @frioff) costs
Common stock repurchased and canc
Proceeds from exercise of warrants and opl

Proceeds from third party de
Proceeds from related party d
Deferred financing and offering cos
Repayments on loan payal

Net cash provided by financing activiti

Net change in cash and cash equival

Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Cash paid for
Income tax
Interest
NON-CASH TRANSACTIONS
Issuance of common stock to Sportan shareho
Issuance of common stock for accrued inte
Issuance of warrants to placement ag
Conversion of notes payable to common st
Conversion of accrued liabilities to common st
Conversion of accounts payable to note pay
Discount on convertible notes relating
Warrants
Beneficial conversion featu
Stock attached to not:
Fair value of derivative instrume
Derivative reclassified to equi
Unpaid additions to property and equipm

Amortization of deferred offering costs to p-in capital

Shares issued as deferred offering ¢

Inception
through
2012 2011 2012
$(8,930,83)  $(5,968,44)  $(109,611,62)
— — 112,44(
— — 26,286,58
— 87,02¢ 2,061,74:
— — 109,07(
104,03: — 6,856,73
— — (1,612,44)
303,67 210,25: 1,650,15:
58,63¢ — 583,01
690,72t 489,91« 16,265,93
(552,97) — (1,941,82)
3,097 9,68¢ 513,34!
(611,60 (39,249 (1,153,05)
(71,410 (13,02%) (160,657
83,01¢ 234,92! 605,23t
(8,923,63) (4,988,92) (59,435,32)
(550,38¢) (296,949 (2,222,19)
(1,000,00) — (1,000,001
(1,550,38) (296,949 (3,222,19)
381,30¢ 8,618,15 49,453,79
— — (325)
— — 1,248,58:
3,455,00 — 12,738,18
630,00( — 630,00(
(509,49) — (509,49)
— (35,607 (311,22)
3,956,81 8,582,55 63,249,53
(6,517,21) 3,296,68 592,00«
7,109,21 3,812,53 —
$ 592,00 $ 7,109,21 $ 592,00«
$ = $ — $ —
1,94¢ 3,13¢ 155,10¢
— — 147,73:
185,68: — 789,28
— — 37,45¢
— — 7,709,98
— — 197,17t
— — 93,36+
2,314,63 — 5,974,37.
1,497,63 — 3,303,15:
— — 1,287,441
— — 4,680,221
1,761,65 — 2,349,261
7,81: 136,26t 144,07t
47,33¢ — 47,33¢
149,13: — 149,13:

See accompanying summary of accounting policieshates to consolidated financial statements
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OPEXA THERAPEUTICS, INC.
(a development stage company)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Business Overview and Summary of Accountingolicies

Description of BusinessOpexa Therapeutics, Inc. (“Opexa” or “the Comparwak initially incorporated as Sportan United Irtdes,
Inc. (“Sportan”) in Texas in March 1991. In Jun®2pPharmaFrontiers Corp. (“PharmaFrontiers”) wagiaed by Sportan in a transaction
accounted for as a reverse acquisition. PharmaiErehstockholders were issued Sportan sharesdhange for all of the outstanding common
shares of PharmaFrontiers. Concurrent with thes&retion, Sportan changed its name to PharmaFrsnberring its development stage as a
biopharmaceutical company, PharmaFrontiers acqtiireavorldwide exclusive license to a stem celhtextogy developed at Argonne
National Laboratory, a U.S. Department of Energpdratory operated by the University of Chicagowimch adult muli-potent stem cells are
derived from monocytes obtained from the patieotis blood (the “Stem Cell License”). A patent apgtion was filed in November 2003
with the United States Patent and Trade Officendigg the technology involved in the Stem Cell lrise. The initial focus for this technology
is the further development of this monocyte-derigtain cell technology as a platform for thevitro generation of highly specialized cells for
potential application in autologous cell therapy gatients with diabetes mellitus (the “DiabetesgPam”).

In October 2004, PharmaFrontiers acquired all efdhtstanding stock of Opexa Pharmaceuticals (1@pexa Pharmaceuticals”), a
biopharmaceutical company that previously acquihedexclusive worldwide license from Baylor CollegfeMedicine to an patient specific,
autologous T-cell immunotherapy, Tcelna™ (forméupwn as Tovaxi® ), for the initial treatment of ltiple sclerosis (MS). In June 2006,
the Company changed its name to Opexa Therapelrticcfrom PharmaFrontiers Corp. and, in Januaf72@pexa Therapeutics, Inc., the
parent, merged with its wholly owned subsidiary &g Pharmaceuticals with Opexa Therapeutics, kiagithe surviving company.

In August 2009, Opexa entered into an exclusiveagent with Novartis Institutes for BioMedical Raszh, Inc. (“Novartis”) whereby
Novartis acquired Ope'’s rights to the Stem Cell License and associatetrtology platform and had full responsibility fanding and
carrying out all research, development and comrakzetion activities. Opexa received an upfronthcgayment of $3 million at the time the
agreement was entered into and subsequently rec$d:& million as a technology transfer fee milastdn November 2011, Opexa re-
acquired the stem cell assets from Novartis in ickemation for releasing Novartis with respect tg &rther payment obligations owed to
Opexa by Novartis. In connection with the re-acitjois of the stem cell assets, a related licenseeagent with the University of Chicago was
re-assigned to Opexa. Opexa and the Universityhidadgo entered into a Fourth Amended and Restateathte Agreement in connection with
such assignment to Opexa.

In September 2012, Opexa initiated a Phase lllicelitrial of Tcelna in patients with secondary gmessive MS (“SPMS")Previously, ir
September 2008, the Company completed a Phas#nidat study of Tcelna in the relapsing-remittifts (“RRMS”) indication.

Opexa operates in a highly regulated and compet#@iwironment. The manufacturing and marketinghafrmaceutical products require
approval from, and are subject to, ongoing ovetdigtthe Food and Drug Administration, or FDA, IetUnited States, by the European
Medicines Agency, or EMA, in the E.U. and by conglde agencies in other countries. Obtaining appriova new therapeutic product is
never certain and may take many years and mayviaewtpenditure of substantial resources. Tceliradgevelopment stage and Opexa has no
applied for a Biologics License Application (BLAQrf Tcelna with the FDA nor a similar regulatoryeitssure in any other country, and thus
Tcelna is not approved to be marketed in any cguntr
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Development Stage CompanyOpexa is considered to be in development stagdasithad ho commercial revenues to date.
Reverse Stock Splitin June, 2006, Opexa effected a one-for-ten revamsek split of its common stock.

On December 14, 2012, Opexa effected a one-forsmrerse stock split of its common stock (the ‘Reverse Stock Split”) which
decreased the number of common shares issued sstdraling from approximately 23.6 million sharespproximately 5.9 million shares as
of December 14, 2012. The number of authorizedeshalr common stock and preferred stock remainedah® following the 1:4 Reverse
Stock Split.

Unless otherwise noted, impacted amounts includeld consolidated financial statements and nbe®to have been retroactively
adjusted for the stock splits as if such stocktspiccurred on the first day of the first periodg@nted. Impacted amounts include shares of
common stock issued and outstanding, shares umugdgnvertible promissory notes, warrants andkstgtions, shares reserved, conversion
prices of convertible securities, exercise pridesarrants or options, and loss per share. Thegeneampact on preferred or common stock
authorized resulting from the 1:4 Reverse Stock.Spl

Principals of Consolidation.The financial statements include the accounts aamnd its former wholly-owned subsidiary, Opexa
Pharmaceuticals through December 31, 2006. Altéotmpany accounts and transactions have been alieain

The consolidated financial statements include tuwwants of Opexa and its wholly owned subsidiagyexa Hong Kong Limited Opexe
Hong Kong”). Opexa Hong Kong was formed in the Hétmmg Special Administrative Region during 2012nder to facilitate potential
development collaborations in the pan-Asian regitnesently, Opexa Hong Kong has not entered infaagneements and has not recognized
any revenues as of December 31, 2012. All inter@mransactions and balances between Opexa anca®jmag Kong are eliminated in
consolidation.

Use of Estimates in Financial Statement PreparatiarThe preparation of financial statements in confeymiith accounting principles
generally accepted in the United States of Amarcaires management to make estimates and assusfit affect the reported amounts of
assets and liabilities, the disclosure of contingesets and liabilities at the date of the finalhstatements, and the reported amounts of
revenues and expenses during the reporting pekitdal results could differ from those estimates.

Certain Risks and ConcentrationsOpexa is exposed to risks associated with foreigreacy transactions insofar as it has used U.S.
dollars to fund Opexa Hong Kong's bank account denated in Hong Kong dollars. As the net positiéithe unhedged Opexa Hong Kong
bank account fluctuates, Opexa’s earnings may betively affected. In addition, the reported cargyvalue of the Company’s Hong Kong
dollar-denominated assets and liabilities that iarmaOpexa Hong Kong will be affected by fluctuats in the value of the U.S. dollar as
compared to the Hong Kong dollar. Opexa currentigsdnot utilize forward exchange contracts or gpg bf hedging instruments to hedge
foreign exchange risk as Opexa believes that ksallvexposure is relatively limited. As of DecemB&, 2012, Opexa Hong Kong reported
cash and cash equivalents of $3,902 in convert&dddllars and does not have any reported liadslith the consolidated balance sheets.

Cash and Cash Equivalentskor purposes of the statements of cash flows, egstvalents include all highly liquid investmentihw
original maturities of three months or less. Thienary objectives for the fixed income investmenttfmio are liquidity and safety of principal.
Investments are made with the objective of achiggtfire highest rate of return consistent with thaseobjectives. Opexa’s investment policy
limits investments to certain types of instrumdsassied by institutions primarily with investmenagde credit ratings and places restrictions on
maturities and concentration by type and issuer.
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Supplies Inventory.Reagents and supplies that will be used to marwadicelna and placebo product in Opexa’s Phasdihilzal
study are recorded as other current assets. Teationy of these reagents and supplies are detednairnthe lower of cost or market value with
cost determined under the first-in first-out (FIR@g¢thod.

Long-lived AssetsProperty and equipment are stated on the basistoirical cost less accumulated depreciation. Degtien is
provided using the straight-line method over théested useful lives of the assets. Major renewaals improvements are capitalized, while
minor replacements, maintenance and repairs argeth#o current operations. Impairment lossesererded on long-lived assets used in
operations when indicators of impairment are preaed the undiscounted cash flows estimated tcebergted by those assets are less than t
assets’ carrying amount.

Deferred costs.Opexa incurs costs in connection with a debt oiteadfering or in connection with the proceeds guant to an
execution of a strategic agreement. These costeaneded as deferred offering or deferred finagciosts in the consolidated balance sheets.
Such costs may consist of legal, accounting, undtng fees and other related items incurred thiotige date of the debt or equity offering or
the date of the execution of the strategic agreén@osts in connection with a debt offering are gimed to interest expense over the term of
the note instrument. Costs in connection with tkecation of a strategic agreement in which anahitpfront payment is received are offset to
the gain recognized in the Consolidated StatenwriExpenses. Additional paid in capital includestsaecorded as an offset to proceeds in
connection with the completion of an equity offexin

Income Taxes.Income tax expense is based on reported earnifigseircome taxes. Deferred income taxes reflezintipact of
temporary differences between assets and lialiligeognized for financial reporting purposes amthsamounts recognized for tax purposes,
and are measured by applying enacted tax ratefeict @ years in which the differences are expadttereverse. A valuation allowance is
recorded to reduce the net deferred tax assetdobeeause it is more likely than not that the defittax asset will not be realized. The
Company recognizes the effect of income tax passtionly if those positions are more likely than abbeing sustained upon an examination.

Stock-Based CompensatiorOpexa accounts for share-based awards issued toywap and non-employees in accordance with FASB
ASC 718. Accordingly, employee share-based paym@mipensation is measured at the grant date, bastnd dair value of the award, and is
recognized as an expense over the requisite seyeived (generally the vesting is over a 3-yearqulr Additionally, share-based awards to
non-employees are expensed over the period in whehelated services are rendered at their faireva

Research and DevelopmenResearch and development expenses are expenseddarisolidated statements of expenses as indarred
accordance with FASB ASC 73Rgsearch and DevelopmerResearch and development expenses include salariated employee expens
clinical trial expenses, research expenses, cangudties, and laboratory costs. In instances irclviiie Company enters into agreements with
third parties for research and development aatisjtOpexa may prepay fees for services at thatioiti of the contract. Opexa records the
prepayment as a prepaid asset in the consolidaledde sheets and amortizes the asset into ressadatevelopment expense in the
consolidated statements of operations over thegerf time the contracted research and developsesnices are performed. Other types of
arrangements with third parties may be fixed feteerfor service, and may include monthly paymentsayments upon completion of
milestones or deliverables. Opexa expenses the obitenses of patents and the prosecution @&mpsituntil the issuance of such patents and
the commercialization of related products is reabbnassured. Research and development expengefgears ended December 31, 2012 an
2011 was $6,318,476 and $3,340,038, respectively.

Foreign Currency Translation and Transaction Gainsand LossesOpexa records foreign currency translation adjustmand
transaction gains and losses in accordance witrBFASC 830,Foreign Currency MattersFor the Company’s operations that have a
functional currency other than the U.S. dollarngaand
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losses resulting from the translation of the fumeal currency into U.S. dollars for financial stant presentation are not included in
determining net loss, but are accumulated in tmeutative foreign currency translation adjustmertoamt as a separate component of
stockholders’ equity, except for intercompany teai®ns that are of a short-term nature with Ogéaag Kong that are consolidated,
combined or accounted for by the equity methodpiexa’s consolidated financial statements. OpexagH@mg has transactions in Hong
Kong dollars. Opexa records transaction gains asskls in its consolidated statements of operat@ated to the recurring measurement and
settlement of such transactions. For the year eBaéegmber 31, 2012, Opexa did not record any gaiddosses resulting from the translation
of the functional currency into U.S. dollars andghdid not report any cumulative foreign currermeynslation adjustments in stockholders’
equity in the consolidated balance sheets.

Net Loss per ShareBasic and diluted net loss per share is calculatesgd on the net loss attributable to common shhtets divided
by the weighted average number of shares outstgridirthe period excluding any dilutive effectsagitions, warrants, unvested share awards
and convertible securities.

Note 2. Cash and Cash Equivalents

At December 31, 2012, Opexa invested approxim&24,500 in a money market fund investing exclugivelhigh-quality, short-term
money market instruments consisting of U.S. govemmnobligations and repurchase agreements collaeatdy the U.S. Government. While
this fund seeks current income while preservingtabpnd liquidity, the fund is subject to riskclnding U.S. government obligations risk, and
is not federally insured or guaranteed by or ohiige of the Federal Deposit Insurance Corporatioany other agency. For the 12 months
ended December 31, 2012, the money market fundynémed an average market yield of 0.01%. Interestine of $280 was recognized for
year ended December 31, 2012 in the statementgpehees

At December 31, 2011, Opexa invested approxim&el@ million in a money market account with an ager market yield of 0.01%.
Interest income of $932 was recognized for the yeded December 31, 2011 in the statements of egpen

Opexa issued a total of $4,085,000 in principal am@f convertible secured promissory notes taeelgarties and third parties on
July 25, 2012 (see Note 6 and Note 7). As parthefsecurity interest granted by Opexa to the imves$1.0 million of the proceeds are
required to be maintained in an account subjeatdeposit account control agreement while the reresutstanding. As of December 31,
2012, the $1.0 million balance in the controlled@amt is reported as restricted cash in the cattes@d balance sheets. Subsequent to
December 31, 2012, the restricted cash was redoc&a00,000 (see Note 14).

Note 3. Other Current Assets
Other current assets consisted of the followinpedtember 31, 2012 and 2011:

Description 2012 2011
Supplies inventory $ 604,17 $ —
Deferred offering cost 341,16t —
Prepaid expenst 132,20: 124,77.
$1,077,54 $124,77.

Supplies inventory at December 31, 2012 includageats and supplies that will be used to manufactaelna and placebo product in
Opexa’s Phase llb clinical study. Opexa expectatortize these prepaid reagents and supplieseéanasand development costs in the
consolidated statements of expenses over the cofitbe clinical study.
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Deferred offering costs at December 31, 2012 irelcwokts incurred from third parties in connectiagthvthe implementation of an at-the-
market program (“ATM Agreement”) in September 2@l2suant to which Opexa may sell shares of its comstock from time to time
depending upon market demand through a sales ageganhsactions deemed to be an “at-the-marke€rof§ as defined in Rule 415 of the
Securities Act of 1933. As of December 31, 2018,absts of $101,972 in connection with the impletaton of the ATM Agreement were
capitalized and are included in other current assethe consolidated balance sheets. Upon the ehkny shares of common stock under the
ATM Agreement, the capitalized costs will be offaghinst the proceeds of such sales of sharesywhon stock.

Deferred offering costs at December 31, 2012 alslude costs incurred from third parties in conimacwith the implementation of a
$1.5 million Purchase Agreement and a $15 millioncRase Agreement (collectively, the “Purchase Agrents”) in November 2012 pursuant
to which Opexa has the right to sell to LincolnkP@apital Fund, LLC (“Lincoln Park”) an aggregateup to $16.5 million in shares of its
common stock, subject to certain conditions andtéditions. As of December 31, 2012, the remainingtsof $216,198 in connection with the
implementation of the Purchase Agreements remaiapilalized and are included in other current assethe consolidated balance sheets.
Upon the sales of shares of common stock unddPtihehase Agreements, the capitalized costs aret@ffminst the proceeds of such sales of
shares of common stock.

Deferred offering costs at December 31, 2012 aislude costs incurred from third parties in conimectvith the Option and License
Agreement entered into with Ares Trading SA (“Méicla wholly owned subsidiary of Merck Serono S.én, February 4, 2013. Under the
terms of the Agreement, the Company received arooppayment of $5 million on February 20, 2013.0h®ecember 31, 2012, the
remaining costs of $22,996 in connection with thei@h and License Agreement remained capitalizetiaaa included in other current assets
in the consolidated balance sheets.

Note 4. Property and Equipment
Property and equipment consisted of the followinBecember 31, 2012 and 2011:

Description Life 2012 2011
Computer equipment 3 year. $ 121,12¢ $ 99,60:
Office furniture and equipment 5-
7 year 274,43t 251,17(
Software 3 year 149,86° 96,09
Laboratory equipmer 7 year 1,020,15! 994,99:
Leasehold improvements 1C
year: 622,77. 603,44!
Manufacturing equipmer 7 year 571,18 177,52¢
Subtotal 2,759,55! 2,222,83
Less: accumulated depreciati (1,494,51) (1,193,60)
Property and equipment, r $ 1,265,04. $ 1,029,233

Property and equipment is carried at cost lessraatated depreciation. Depreciation is calculatedhaystraight-line method over the
estimated useful life of three to ten years, depgndpon the type of equipment, except for leasgimprovements which are amortized using
the straight-line method over the remaining leasmtor the life of the asset, whichever is shoffée cost of repairs and maintenance is
charged as an expense as incurred. Depreciati@nsgfotaled $303,677 and $210,252 for the yealsdebecember 31, 2012 and 2011,
respectively.

Note 5. Income Taxes

Opexa uses the liability method, where deferrechtsets and liabilities are determined based oaxpected future tax consequences of
temporary differences between the carrying amooféssets and liabilities for financial and incotag reporting purposes.
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At December 31, 2012 and 2011, Opexa had approglyn®69 million and approximately $61 million of used net operating losses,
respectively, available for carry forward to futyears. The unused net operating losses beginpiceeat December 31, 2024. At Decembet
2012 and 2011, Opexa’s deferred tax asset restftng its cumulative NOLs amounted to $23,678,288 $20,876,592, respectively which is
covered by a full valuation allowance due to uraiaty of Opexa’s ability to generate future taxableome necessary to realize the related
deferred tax asset.

Note 6. Convertible Promissory Notes

On July 25, 2012, Opexa issued a total of $4,08bi0@rincipal amount of secured convertible prasary notes (“Notes”) to third
parties and related parties (collectively, the ‘®atlders”), of which an aggregate of $630,000 wased to related parties (See Note 7). The
Notes mature on July 25, 2014 and accrue intetéseaate of 12% per annum, compounded annuallgrést is payable se-annually on
June 30 and December 31 in either cash or regisrares of common stock, at Opexa’s election.Ndtes are secured by substantially all of
Opexa’s assets and are convertible into a new ofassnvoting Series A convertible preferred stock. Theddacan be converted into Serie
convertible preferred stock at the option of theestors at a price of $100.00 per share, subjexttain limitations and adjustments.
Additionally, Opexa can elect to convert the Natee Series A convertible preferred stock if (i) €@’s common stock closes at or above
$10.00 per share for 20 consecutive trading days)@pexa achieves certain additional fundingasibnes to continue its clinical trial
program. These milestones include (x) executingadegic agreement with a partner or potentialm@arby which Opexa will receive a
minimum of $5 million to partially fund, or an opti to partner with Opexa for, its Phase Il clinigal for Tcelna in patients with SPMS and
(y) receiving a minimum of $25 million in additioneapital (including the Note offering proceeds)rr any partner, potential partner or any
other source.

The Series A convertible preferred stock accrueisleinds at the rate of 8% per annum, which are tatme and payable semi-annually
on June 30 and December 31 in either cash or eegisshares of common stock at Opexa’s electioa.SEries A convertible preferred stock
has a liquidation preference of $100.00 per stettling holders to payment from the assets of@benpany available for distribution to its
shareholders before any payment is made to theersolf the common stock. The Series A convertibdéepred stock participates in any
dividends or other distributions on shares of commsiock (other than dividends payable in sharepofmon stock) along with the common
stock. As a result of anti-dilution adjustmentddaling the November 2012 sale of shares of Opesasmon stock, the Series A convertible
preferred stock is convertible into shares of tken@any’s common stock at a price of $3.12 per stiheefloor price), subject to certain
limitations and conditions, and up to 1,308,236sba&f common stock were issuable if all 12% cotilviersecured promissory notes issued in
the July 2012 financing and outstanding at DecerBligeR012 were converted to Series A convertibégegored stock and such stock is then
converted into common stock. Additionally, Opexa etect to convert the Series A convertible pref@istock into common stock if the
Company’s common stock closes at or above $16.06hzee for 20 consecutive trading days. As of Demr 31, 2012, no shares of Series A
convertible preferred stock were currently outstagdSubsequent to December 31, 2012, $900,00€ngipal amount of the notes were
converted into shares of Series A convertible prefestock and such shares were then converted¢dmbonon stock (see Note 14).

As part of the security interest in all of the Canp’s assets granted to the Noteholders, $1.0amitf the proceeds is maintained in a
controlled account (see Note 2). Subsequent tofbbee 31, 2012, the restricted cash was reducefi@0,800 (see Note 14). The Noteholders
were granted certain registration rights for tharsh of underlying common stock.

If the Company does not make the required paymehén due, either at maturity, or at applicabledtistent payment dates, or if the
Company breaches other terms of the convertibleresdmotes or related agreements, the Noteholdetd elect to declare all amounts
outstanding, together with accrued and unpaidasteto be immediately due and payable. Even itbepany was able to prepay the full
amount in cash, any
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such repayment could leave the Company with ldtleo working capital for its business. If the Canp is unable to repay those amounts, th
Noteholders will have a first claim on Op/'s assets pledged under the convertible secured.ribtbe Noteholders should attempt to forec
on the collateral, it is unlikely that there wolld any assets remaining after repayment in fudueh secured indebtedness. Any default undel
the convertible secured notes and resulting fosecwould have a material adverse effect on Opdik@ancial condition and the Company’s
ability to continue its operations.

The Notes were analyzed at issuance for a benefimversion feature and Opexa concluded that afimal conversion feature exists.
The beneficial conversion feature was measuredyubim commitment-date stock price and was detemrtimée $1,497,634, of which
$230,969 was attributable to related parties. @hmsunt was recorded as a debt discount and is izenbtb interest expense in the consolid
statements of expenses over the term of the NOj@sxa also analyzed the Notes for derivative adiogiiconsideration and determined that
derivative accounting does not apply.

In connection with the issuance of the Notes, Odsga issued Series | warrants to the Noteholaeirsitially purchase an aggregate of
957,422 shares of Opexa’s common stock at $5.08h@e, subject to certain limitations and adjustsierhe warrants have a five-year term
and are exercisable six months from the date ahisse, or January 25, 2013. As a result of antitidih adjustments, the number of warrant
shares for which the Series | warrants are exédlgsacreased to an aggregate increase of 1,436/ia&®s of Opexa’s common stock at an
adjusted exercise price of $2.56 per share, sutgdarther certain limitations and adjustments.aA®sult, Opexa accounted for these reset
provisions in accordance with FASB ASC 815-40, whiequires Opexa to record the warrants as a deevability at the grant date and to
record changes in fair value relating to the wasah each subsequent balance sheet date (se8)NGpexa can redeem the warrants at $0.0:
per share if its common stock closes at or abo@e0®1per share for 20 consecutive trading days.

The initial fair value of the warrant liabilitie$ 2,314,635, together with the beneficial convamdieature of $1,497,634 were recogni
as a debt discount and are amortized to interg@rese in the consolidated statements of expensegteyterm of the Notes using the effective
interest method. The amortized debt discount feryiar-ended December 31, 2012 was $104,032 andh@peognized $552,978 as a
derivative gain in the consolidated statementspgases due to the change in fair value of thélilabThe unamortized discount as of
December 31, 2012 amounted to $3,708,237.

The following table provides a summary of the chemim convertible debt — third parties, net of ungtired discount, during 2012:

Balance at December 31, 20 $ —
July 25, 2012 Notes, face val 3,455,001
Discount on beneficial conversion feature of N@essuanc (1,266,66)
Discount on fair value of Series | warrant lialyilét issuanc (1,957,66)
Amortization of debt discount to interest experiseugh December 31

2012 87,98t¢
Balance at December 31, 20 $ 318,65¢

Note 7. Related Party Transactions

Investors in the July 25, 2012 Note offering in@dddwo members of Opexa’s Board of Directors artiies affiliated with a third
director. Opexa issued an aggregate of $630,0p€ircipal amount of Notes to the two directors andentity for which a third director reports
beneficial ownership of Opexa securities. In cotioecwith the issuance of such Notes, Opexa akgeid warrants to purchase an aggregate
221,483
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shares of common stock. The fair value of the wasrvas $356,969. Opexa also determined the Not#sioed a beneficial conversation
feature with fair value of $230,969. Opexa recordédtal of $587,939 as debt discount associatéutive Notes issued to the related parties
and amortized $16,044 as interest expense in theotidated statements of expenses for the yeaddddeember 31, 2012.

On August 15, 2012, Opexa appointed director D&vidorden as its Acting Chief Financial Officer. &sonemployee officer of Opex
Mr. Jorden receives cash compensation of $100,80@mmum for his service. For the period of Auduist2012 through December 31, 2012,
cash compensation totaling $37,500 was earned bydiden and is reported in general and administrakpense in the consolidated
statements of expenses. As of December 31, 20%R,azanpensation totaling $8,333 was due to Mr.eloahd is included in accounts paye
in the consolidated balance sheets.

The following table provides a summary of the chemim convertible debt — related parties, net @noortized discount, during 2012:

Balance at December 31, 20 $ —
July 25, 2012 Notes, face val 630,00(
Discount on beneficial conversion feature of N@essuanc (230,97()
Discount on fair value of Series | warrant lialyilét issuanc (356,969
Amortization of debt discount to interest experiseugh December 31,

2012 16,04«
Balance at December 31, 20 $ 58,10¢

Note 8. Fair Value of Derivative Financial Instruments

The carrying value of cash and cash equivalentgjvables, accounts payable and accrued expensies donsolidated balance sheets
approximates their fair values because of the gleomt nature of these instruments. The carryingevalf the Notes in the consolidated balance
sheets approximates fair value since the relatedofanterest approximates current market ratemagement believes Opexa is not exposed
significant interest or credit risks arising frohese financial instruments.

Fair value is defined as the exchange price thaldvoe received for an asset or paid to transfitbdity (an exit price) in the principal
most advantageous market for the asset or lialilign orderly transaction between market participan the measurement date. Valuation
techniques used to measure fair value maximizeskeof observable inputs and minimize the use observable inputs. Opexa utilizes a fair
value hierarchy based on three levels of inputsylath the first two are considered observablethedast unobservable.

. Level 1—Quoted prices in active markets for ideadtissets or liabilities. These are typically oftgi from real-time quotes for
transactions in active exchange markets involvitemiical asset:

. Level 2—Quoted prices for similar assets and lied in active markets; quoted prices includedid@ntical or similar assets and
liabilities that are not active; and modigrived valuations in which all significant inp@tsd significant value drivers are observe
in active markets. These are typically obtainedifreadily-available pricing sources for comparable instrurss

. Level 3—Unobservable inputs, where there is litleno market activity for the asset or liabilityhdse inputs reflect the reporting
entity’s own beliefs about the assumptions thatkaigparticipants would use in pricing the assdiadnility, based on the best
information available in the circumstanc

FASB ASC 815, “Accounting for Derivatives and HeulgjiActivities” (“FASB ASC 815") specifies that amiwact that would otherwise
meet the definition of a derivative, but is bothitexed to its own stock and

F-15



Table of Contents

(b) classified in stockholderg'quity in the statement of financial position woulat be considered a derivative financial instrumeASB ASC
815 provides a new two-step model to be appliedkiermining whether a financial instrument or arbedded feature is indexed to an issuer’s
own stock, including evaluating the instrument’sithogent exercise and settlement provisions, and #ble to qualify for the FASB ASC 815-
10 scope exception. It also clarifies the impadoogign-currency-denominated strike prices andkeiabased employee stock option valuatior
instruments on the evaluation. Initially, Opexalaated all of its financial instruments and detaredl that the Series | warrants associated wit
the July 2012 Note financing (see Note 6) qualifiacktreatment under FASB ASC 815. Consequently, Gbmpany recorded a derivative
liability of $2,314,635 upon issuance of the watsaand a corresponding discount on the convertibld. On November 8, 2012, it was
determined that the floor for resetting the exergsce was met and no further adjustments totkecese price of the Series | warrants would
occur. Therefore, the Series | warrants were censitlindexed to the company’s stock and qualifeedife scope exception under FASB ASC
815-10 allowing for a transfer from liability clafisation to equity classification. Consequentlyetremaining derivative liability of $1,761,657
at November 8, 2012 was written off to additionaidoin capital.

The following table provides a summary of the chemin fair value, including net transfers in andajot, of the derivative financial
instruments, measured at fair value on a recubvasgjs using significant unobservable inputs (L&Jel

Balance at December 31, 20 $ —
Fair value of warrant derivative liabilities atussce 2,314,63!
Realized derivative gains included in other incqeeense (552,979
Write off of warrant derivative liability to adda@nal paid in capite (1,761,65)
Balance at December 31, 20 $ —

The fair value of the derivative liabilities arda#dated at the time of issuance using the Lattiggon pricing model with Monte Carlo
simulation. Opexa records a derivative liability fbe calculated value. Changes in the fair valub® derivative liabilities are reported in ot
income (expense) in the consolidated statemerggmédnses. The variables used in the Lattice optimmmng model for the derivative liabilities
during the year ended December 31, 2012 include:

July 25, 201 September 30, 201 November 8, 201
Market value of common stock on measuremen
date $ 2.5€ $ 2.7C $ 1.9¢
Projected exercise prit $ 5.0C $ 4.52 $ 4.5¢
Risk free interest rai 0.56% 0.56% 0.72%
Warrant lives in year 5 4.8¢ 4.71
Expected volatility 193% 193% 194%
Expected dividend yiel 0% 0% 0%
Offering price range 2.56-
$ $6.5¢ $ 2.72-%6.72 $ 2.56-$6.5€

Note 9. Commitments and Contingencies

In October 2005, Opexa entered into a ten-yeael&asts office and research facilities. The faigiincluding the property is leased for a
term of ten years with two options for an additibinze years each at the then prevailing market.r&uture minimum lease payments under th
non-cancellable operating lease are $157,896 b8 28157,896 for 2014 and $118,422 for 2015. Repérse in the consolidated statements
of expenses was approximately $136,000 for eatheoyears ended December 31, 2012 and 2011.
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Note 10. Significant Contractual Service and Milegine Agreements

In February 2012, Opexa entered into an agreemiémiRliarmaceutical Research Associates, Inc. (“BR&tontract research
organization, in which PRA will provide Opexa wihrvices related to the design, implementationmaadagement of Opexa’s ongoing Phase
[Ib clinical trial program in SPMS (the “PRA Agreemt”). Under the terms of the PRA Agreement, Opexa maétentpcash payments to PF
of $543,766. Future payments by Opexa to PRA utidtePRA Agreement are based on the achievemesetriaic time and performance
milestones as presented in the PRA Agreement. teber 2012, Opexa entered into an Amendment #agk Order #1 (the “Amendment”)
with PRA in which Opexa agreed to reimburse PRAafditional services and pass-through expensesrettwhile performing out-of-scope
work. Under the terms of the Amendment, an upfoash payment of $37,605 is to be made to PRA am@atyfor certain out-of-scope tasks
performed by PRA and future payments by Opexa tA BRdler the PRA Agreement on the achievement déaicetime milestones in the
Amendment. Total payments to PRA during 2012, whvelne charged to expense, amounted to $1,382,286s8Jterminated by either party
without cause on 60 days prior notice or on shortice with cause, the initial term of the PRA gement is for four years and automatically
renews for successive one year terms.

During 2012, Opexa entered into individual Clini¢alal Agreements with 18 clinical institutions éHhinstitutions”) across the U.S. and
18 principal investigators (the “Investigatorsigting within their employment or agent positiorighim their clinical institution. Under the ten
of each Clinical Trial Agreement, each of the Irtigegtors will identify and recruit subjects with BB meeting certain enrollment requireme
and conduct clinical research in conjunction withe®a’s Phase IIb clinical study, and each of the Instifs will provide appropriate resourt
and facilities so the Institution’s Investigatonazonduct Opexa’s Phase lIb clinical study in eetiyrand professional manner and according tc
the terms of the Clinical Trial Agreement. Undeg thrms of each Clinical Trial Agreement, Opexal @i upfront cash payment to each
Institution for start-up and other costs which wenarged directly to expense. Future payments Bx®po the Institutions during the term of
each Clinical Trial Agreement are based on theeagiment of certain performance milestones as piedémeach Clinical Trial Agreement.
Unless terminated by Opexa without cause with 3G'daotice, or unless terminated by the Institutimvestigator or Opexa for health or
safety reasons, the initial term of the ClinicalalAgreements with each Institution and Investigas for the duration of their enrolled subje
in the Phase llb clinical study.

Note 11. Equity
Summary information regarding equity related tratisas for the years ended December 31, 2011 acdrbeer 31, 2012 is as follows:

During 2011, equity related transactions were de\is:

. In January 2011, 96,189 shares of common stock s@deunder the Continuous Offering Program Agresndated May 14, 2010
(the “2010 ATM Agreement”) for net proceeds of $6(®86. Compensation and fees totaling $10,826paikto the placement
agent with respect to the shares sold. The 2010 Afkéement was subsequently terminated by Opex@ebruary 7, 2011

. In February 2011, an aggregate of 1,036,622 urétewold in a public offering, with each unit catisig of one share of common
stock and a warrant to purchase four-tenths (G@#fi@)share of common stock, at a price to the pudfl$2.05 per unit, for gross
proceeds of $8,500,325. The shares of common stodkvarrants were immediately separable and wsuedsseparately such that
no units were issued. The warrants were exercisatneediately upon issuance, have a five-year tartham exercise price of
$10.44 per share. Net proceeds from this offeriegevapproximately $7,551,891 after deducting undéng discounts and
commissions and other estimated offering expefdesoffering closed on February 11, 20

. 12,576 shares of common stock valued at theivdire of $87,028 were issued to a consultant imamge for service:
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During 2012, equity related transactions were de\is:

. In November 2012, Opexa entered into two purchgseements with Lincoln Park pursuant to which tleenpany has the right to
sell to Lincoln Park an aggregate of up to $16.Bianiin shares of common stock, subject to certainditions and limitations. As
consideration for its commitment to purchase shafeemmon stock pursuant to the $1.5 million pasthagreement, Opexa iss
to Lincoln Park 56,507 shares of common stock w&ithir value of $149,13:

. In November and December 2012, 265,000 sharesnofinom stock were sold and 2,610 additional commitrebares were issued
to Lincoln Park for net proceeds of $333,9

. In December 2012, 163,224 shares of common stook issued to the Noteholders of the July 2012 Nasggayment of accrued
interest.

Note 12. Options and Warrants

On September 2, 2010, the Board adopted the Opesiapeutics, Inc. 2010 Stock Incentive Plan (“tB@®Plan”) for the granting of
equity incentive awards to employees, directorsa@ntbultants of Opexa. The 2010 Plan was approyebdebCompany’s stockholders on
October 19, 2010. The 2010 Plan is the successordaontinuation of Opexa’s June 2004 Compens&tmgk Option Plan (the “2004 Plgn”
The 2004 Plan reserved a maximum of 575,000 slefresmmon stock for issuance pursuant to incergieek options and nonqualified stock
options granted to employees, directors and coamstslt Awards were made as either incentive stotikrgpor nonqualified stock options, with
the Board having discretion to determine the numteem, exercise price and vesting of grants maxieuthe 2004 Plan. All outstanding
equity awards granted under the 2004 Plan contmbe subject to the terms and conditions as s#t fio the agreements evidencing such
stock awards and the terms of the 2004 Plan, batddional awards will be granted under the 20@h Bubsequent to approval of the 2010
Plan. Under the 2010 Plan, the total number ofeshaf common stock reserved for issuance condig85000 shares plus the number of
shares subject to stock options outstanding uhde2®04 Plan that are forfeited or terminate paexercise and would otherwise be returned
to the share reserves under the 2004 Plan andeaayed shares not issued or subject to outstagdamgs, up to a maximum of 793,204
shares. The 2010 Plan provides for the grant @fritice stock options or nonqualified stock opticaswell as restricted stock, stock
appreciation rights, restricted stock units andgarance awards that may be settled in cash, siookher property. The Board of Directors or
Compensation Committee, as applicable, adminisher2010 Plan and has discretion to determinedtipients, the number and types of stocl
awards to be granted and the terms and conditibtie stock awards, including the period of theiereisability and vesting. Subject to a
limitation on repricing without stockholder approvihe Board or Compensation Committee, as apfigabay also determine the exercise
price of options granted under the 2010 Plan.

Employee Options

During 2011, options to purchase 43,750 sharesmihton stock were granted by Opexa to its emplogieas exercise price of $6.24.
These options have a term of ten years and vesttloree years. Fair value of $268,451 was recoudény the Black-Scholes option-pricing
model. Variables used in the Black-Scholes optidoipg model for options issued during the yeareshB®ecember 31, 2011 include
(1) discount rate of 3.36%, (2) expected term »iysiars, (3) expected volatility of 192% and (4)azexpected dividends.

During 2011, options to purchase 18,750 shares foéigted and cancelled.

Opexa recorded $304,024 stock-based compensatpanss to management and employees during 2011. dttiaed stock-based
compensation expense as of December 31, 2011 aetbtn$364,064.
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During 2012, options to purchase an aggregate B{8B2 shares were granted to employees, at exgnites ranging from $1.80 to
$3.80. These options have terms of ten years avel daa@esting schedule of three years. Fair val#8861.,020 was calculated using the Black-
Scholes option-pricing model. Variables used inBheck-Scholes option-pricing model for these opsianclude (1) discount rate range of
1.40% and 1.98%, (2) expected term of 5.25 to Tsy€a) expected volatility range of 180% and 1823 (4) zero expected dividends.

During 2012, options to purchase an aggregate {736 shares were granted to senior managemeset] basthe achievement of future
performance-based, strategic milestone objectatesn exercise price of $3.80. These options hawest of ten years and have vesting
schedules of three years commencing after the peoific milestone objectives have been individuatigt. Fair value of $964,715 was
calculated using the Black-Scholes option-pricingdel. Variables used in the Black-Scholes optianipg model for these options include
(1) discount rate of 1.98%, (2) expected term pfytears, (3) expected volatility of 183% and (4ozexpected dividends. As of December 31,
2012, one of the two specific milestone objectikad been individually met and an aggregate of &dfares granted to senior management
commenced vesting during 2012.

During 2012, options to purchase 4,678 shares foefeited and cancelled.

Opexa recorded $549,150 stock-based compensati@nsa to management and employees during 2012hwitlzided the related
expense for the options that are expected to \as&idon achievement of their related performannditons. Unamortized stock compensa
expense as of December 31, 2012 amounted to $13512,

Non-Employee Options:

During 2011, options to purchase 32,407 sharesmihton stock were granted by Opexa to its consgltamtl directors at exercise prices
ranging from $3.80 to $7.12. These options havagdesf two to ten years, and have vesting datesvdrgtfrom either full or partial vesting at
date of grant to full vesting within one to two ygaf the date of grant. Fair value of $196,783 me&®rded using the Black-Scholes option-
pricing model. Variables used in the Black-Schapgon-pricing model for options issued during ftear ended December 31, 2011 include
(1) discount rate range of 0.25% to 3.50%, (2) etgubterm of two to five and one-quarter yearsgf@ected volatility of 85%—198% and
(4) zero expected dividends.

Opexa recorded $185,890 stock-based compensatgamss to consultants and directors during 2011mdmniézed stock-based
compensation expense as of December 31, 2011 aetbtm$19,658.

During 2012, an option to purchase an aggregail8a%0 shares was granted to Opexa’s non-emploggeg?Chief Financial Officer at
an exercise price of $2.04 in connection with fpipantment. This option has a term of ten yearth wne-third of the shares vesting
immediately, one-third of the shares vesting onddglger 31, 2012 and the remaining one-third of tizges vesting at the earlier of June 30,
2013 or the appointment of a permanent chief firdrodficer. Fair value of $37,096 was calculatesihg the Black-Scholes option-pricing
model. Variables used in the Black-Scholes optidoipg model for this option include (1) discouate of 1.80%, (2) expected term of 5.25
years, (3) expected volatility of 185% and (4) zexpected dividend:

During 2012, options to purchase an aggregate @080shares were granted to directors for servic®pexas Board at an exercise pr
of $3.76. Options to purchase an aggregate of 00sB@res have terms of 10 years, with 50% of theeshvesting immediately and 50%
vesting one year from the date of grant. Optionsuehase the remaining 20,600 shares will expirthe earlier of 10 years or a change in
control of the Company, with 50% of the sharesiagsimmediately and 50% vesting on December 312264ir value of $111,428 was
calculated using the Black-Scholes option-pricingdel. Variables used in the Black-Scholes optidnipg model for these options include
(1) discount rate of 2.03%, (2) expected term 8b5.ears, (3) expected volatility of 186% and (@)azexpected dividends.
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During 2012, options to purchase 25,563 shares foéigted and cancelled.

Opexa recorded $141,576 of stock-based compensatjmmse to consultants and directors during 20b@mortized stock
compensation expense as of December 31, 2012 aetbtmn$14,770.

Broker and Investor Warrants
During 2011, warrants to purchase 671,972 shares fudeited.

In connection with Opexa’s February 2011 publiedfig, Opexa issued warrants to purchase an aggrefjd14,650 shares of common
stock to the investors at an exercise price of#1per share. These warrants have a term of figesyend were immediately exercisable.

During 2012, warrants to purchase 464,584 shares fegfeited.

In connection with Opexa’s July 25, 2012 privatienhg of the Notes (see Note 6), Opexa issuedamgsrto purchase an aggregate of
1,436,121 shares of common stock at a current @djexercise price of $2.56 per share, subjec¢t@min limitations and adjustments. These
warrants have a term of five years and are injtiedercisable on January 25, 2013.

At December 31, 2011, the aggregate intrinsic vafube outstanding options and warrants was $527gmd $435,913, respectively. At
December 31, 2012, the aggregate intrinsic valubebutstanding options and warrants was $13,8d65&7,891, respectively.

Summary information regarding options and warrémtisi December 31, 2006 is as follows:

Weighted Weighted
Average Average
Exercise Exercise
Options Price Warrants Price
Outstanding at December 31, 2006 190,42t $ 45.97 917,59( $ 78.0¢
Year ended December 31, 20!
Grantec 73,47°¢ 21.12 — —
Forfeited and cancele (4,336 30.9¢ — —
Outstanding at December 31, 2( 259,56! $ 39.1¢ 917,59( $ 78.0¢
Year ended December 31, 20!
Grantec 160,10( 4.5(C 1,682,20 7.84
Forfeited and cancele (31,617 24.41 — —
Outstanding at December 31, 2( 388,04 $ 25.8¢ 2,599,79: $ 32.6(
Year ended December 31, 20!
Grantec 193,58 3.8¢ 801,14 6.6¢&
Exercisec (15,199 4.21 (179,69) 6.64
Forfeited and cancele (85,609 42.22 (52,087) 20.0(
Outstanding at December 31, 2( 480,83: $ 14.8( 3,169,16! $ 27.7:
Year ended December 31, 20.
Grantec 38,13¢ 8.3 1,96¢ 8.0C
Exercisec (36,28¢) 3.5¢€ (17,107 8.4(
Forfeited and cancele (97,17) 36.6: (289,16() 117.6(
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Weighted Weighted
Average Average
Exercise Exercise
Options Price Warrants Price
Outstanding at December 31, 2010 385,51¢ $ 8.6C 2,864,871 $ 11.0C
Year ended December 31, 20
Grantec 76,15 6.2¢ 414,64¢ 10.4¢
Exercisec — — — —
Forfeited and cancele (18,750 20.0( (671,97 23.72
Outstanding at December 31, 2( 442 ,92: $ 7.71 2,607,55! $ 6.6€
Year ended December 31, 20.
Grantec 411,93¢ 3.6¢ 1,436,12 2.5¢€
Exercisec — — — —
Forfeited and cancele (30,24) 11.8( (464,58¢) 6.12
Outstanding at December 31, 2( 824,62( $ 5.54 3,579,08 $ 5.64
Summary of options outstanding and exercisabldg Bgeoember 31, 2012 is as follows:
Weighted Average
Remaining Contractual Number of Options Number of Options
Range of Exercise
Prices Life (years) Outstanding Exercisable
$0.88 to $4.99 5.84 599,70¢ 258,33
5.00 to 9.99 1.5¢ 178,05« 157,22:
10.00 to 39.20 0.21 46,86( 46,86(
$0.88 to $39.2! 7.6% 824,62( 462,41¢
Summary of warrants outstanding and exercisabté Becember 31, 2012 is as follows:
Weighted Average
Remaining Contractual Number of Warrants Number of Warrants
Range of Exercise
Prices Life (years) Outstanding Exercisable
$0.18 to $4.99 1.8¢€ 1,850,10: 413,98:
5.00 to 9.99 0.04 1,068,90! 1,068,90!
10.00 to 10.44 0.5: 660,08( 660,08(
$0.18 to $10.4- 2.42 3,579,08 2,142,96

Note 13. Licenses and Gain on Extinguishment of Deb
University of Chicago License Agreement

In 2004, Opexa entered into an agreement with thigddsity of Chicago (“University”) for the worldwe license to technology
developed at Argonne National Laboratory, a U.Sdaenent of Energy Laboratory operated by the Uitz The license was later amended
granting Opexa an exclusive, non-transferable wadd license to the University’s stem cell techmgyloln consideration for the license and
amendment, Opexa paid the University a total o2628 and issued the University 53,462 sharesmihoon stock valued at $2,295,461.
Opexa also agreed to pay the University $1.5 mniliad to issue the University 21,623 shares of @pexnmon stock. In April 2007, the $1.5
million cash payment obligation was extended uhifl 31, 2007 and the obligation to issue shar&3pefxa’s common stock was extended
until July 31, 2007, with $112,440 accrued as ofeJ&0, 2007.
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In July 2007, Opexa entered into a second amenugdestated license agreement with the Univerkay ¢liminated the obligations
under the prior agreement for the payment of $lilkom due July 31, 2007 and the obligation to s21,623 shares of Opexa common stock.
These obligations were recorded as an intangilsletawith the liabilities recorded as a notes pleratzurrent portion of $1.5 million and a
stock payable of $112,440. As a result of the ammand and restatement of the license agreementtmatiuniversity, $1,612,440 was reported
as a gain on extinguishment of liability. Opexalaapthe accounting guidance related to transfedsservicing of financial assets and
extinguishments of liabilities as well as the guida on debtos accounting for a modification or exchange of destruments. In August 200
the University of Chicago license agreement wagaed to Novartis as part of Opexa’s sale of isrstell technology platform to Novartis,
and effective November 2, 2011, the license agreemas re-assigned to Opexa and the license agrtevas amended and restated, as
further described below.

Stem Cell Technology Agreeme

In August 2009, Opexa entered into an exclusive@gent with Novartis for the further developmenit®stem cell technology. This
technology, which has generated preliminary dates iw early preclinical development. Under the teofithe agreement, Novartis acquirec
stem cell technology from Opexa and Novartis hdid@sponsibility for funding and carrying out alisearch, development and
commercialization activities. Opexa received amamifcash payment of $3 million at the time theeagnent was entered into and subsequi
received $0.5 million as a technology transfer stdae fee.

In November 2011, Opexa eequired the stem cell assets from Novartis in ickemation for releasing Novartis with respect ty &mther
payment obligations owed to Opexa by Novartis Inmaxtion with the recquisition of the stem cell assets, a relatechieeagreement with t
University of Chicago was re-assigned to Opexa.x@@ad the University of Chicago entered into arfoAmended and Restated License
Agreement in connection with such assignment toxape

Note 14. Subsequent Events

In January 2013, 125,000 shares of common stock s@d and 975 additional commitment shares wereetsto Lincoln Park under the
$1.5 million purchase agreement for net proceed 42,400.

On January 23, 2013, Opexa closed a private offarimsisting of convertible notes (the “January2Blbtes”) and warrants to purchase
shares of common stock for gross proceeds of $68Gm0which $100,000 was from a related party. Jaeuary 2013 Notes were scheduled t
mature on January 23, 2014 and accrued interése ahte of 12% per annum, compounded annually Jaheary 2013 Notes were convertible
into common stock at the option of the investora ptice of $1.30 per share, subject to certaiitdions. The principal balance plus accrued
was payable within five business days of the radsjfOpexa of an aggregate of at least $7.5 miliioproceeds from the sale of its equity
securities and/or as payments from one or mor@@aror potential partners in return for grantidg@nse, other rights, or an option to license
or otherwise acquire rights with respect to Tceda.February 26, 2013, following the receipt ofqg@eds in excess of $7.5 million, Opexa |
principal and interest totaling $567,368 to hold&rthe January 2013 Notes and issued 77,034 shhoesnmon stock to one holder of the
January 2013 Notes who elected to convert the ipah@to common stock.

The warrants related to the January 2013 Notesding have an exercise price of $1.24 per shdieegear term and are exercisable
for a maximum of 243,750 shares of common stodjesti to certain limitations. The Company can reddlee warrants at $0.01 per share if
the Company’s common stock closes at or above 810 share for 20 consecutive trading days.

Pursuant to the convertible secured promissory fiwd@cing effected by Opexa on July 25, 2012 (thgy 2012 Notes”), $1.0 million of
the gross proceeds are maintained in a segregatedra and subject to a deposit control agreemaéitevthe July 2012 Notes are outstanding.
Pursuant to a waiver executed by the holders of in
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excess of two-thirds (66-2/3%) of the principal ambof the outstanding July 2012 Notes and accepyedpexa, the amount of the cash
subject to the deposit control agreement was retita8500,000 on January 29, 2013. In exchangsuch waiver, the Company issued
warrants to the holders of the July 2012 Notesutalpase an aggregate of 187,500 shares of the Gy'spammon stock. The warrants have
an exercise price of $1.21 per share and a five{gem. The Company can redeem the warrants afl§@0underlying share of common stock
if the common stock closes at or above $10.00 Iparesfor 20 consecutive trading days.

In February 2013, three of the holders of the 2042 Notes elected to convert an aggregate of $00Gf the July 2012 Notes into
shares of the Company’s Series A convertible prefestock with further immediate conversion intargts of the Company’s common stock.
Accordingly, the Company issued an aggregate ofZZ88shares of common stock to the holders.

In February 2013, Opexa sold an aggregate of 18/%&64ares of common stock under the ATM Agreemetgdd8eptember 6, 2012 for
gross proceeds of $536,417. Under the ATM Agreen@péxa may sell an aggregate of up to 1,000,0868:shof common stock from time to
time through the placement agent with a commissiuml to 3% of the gross proceeds. Opexa paid cosagien and fees totaling $16,105 to
the placement agent with respect to the shares sold

On February 4, 2013, Opexa entered into an optidniaense agreement with Merck. Pursuant to tlmeeagent, Merck has an option to
acquire an exclusive, worldwide (excluding Jap&®rse of the Company’s Tcelna program for thetitneat of multiple sclerosis. Under the
terms of the agreement, the Company received aonigbayment of $5 million on February 20, 2013.

On February 11, 2013, Opexa sold an aggregaté881334 units in a registered offering, with eanit oonsisting of one share of
common stock and a warrant to purchase half (Osbieae of common stock, at a price of $3.00 pet; toni gross proceeds of $3,250,002. The
shares of common stock and warrants were immeyisgglarable and were issued separately such thatitsowere issued. The warrants are
exercisable immediately upon issuance, have ayear-term and an exercise price of $3.00 per shafee of 6.0% of the gross proceeds was
paid to the placement agent.
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OPEXA THERAPEUTICS, INC.
(a development stage company)
CONSOLIDATED BALANCE SHEETS

(unaudited)
March 31,
2013
Assets
Current asset:
Cash and cash equivale $ 7,834,33
Other current asse 1,166,43
Total current asse 9,000,76!
Property & equipment, net of accumulated depremiatif $1,572,821 and $1,494,510, respecti 1,189,32
Restricted cas 500,00
Deferred financing costs, net of amortization o1 $578 and $58,639, respectiv: 158,54(
Other lon¢-term asset 104,02°
Total asset $ 10,952,66
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payabl $ 830,65
Accrued expense 931,11¢
Deferred revenu 1,395,34
Total current liabilities 3,157,12!
Long term liabilities:
Convertible promissory notes, net of discount g2$3,590 and $3,136,342, respectiv 301,41(
Convertible promissory not-R/P, net of discount of $554,783 and $571, 75,21°
Deferred revenu 3,384,55:
Total liabilities 6,918,30.
Commitments and contingenci —
Stockholder' equity:
Preferred stock, no par value, 10,000,000 shattd®ared, none issued and outstanc —
Common stock, $0.01 par value, 100,000,000 shaithe@zed, 7,991,559 and 6,249,369
shares issued and outstand 79,91¢
Additional paid in capita 117,743,54
Deficit accumulated during the development st (113,789,10)
Total stockholder equity 4,034,35
Total liabilities and stockholde’ equity $ 10,952,66

See accompanying notes to unaudited consolidataddial statements
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December 31
2012

$ 592,00
1,077,541
1,669,55
1,265,04
1,000,001

211,47¢

$ 4,146,07

$ 412,09¢
473,87¢

885,97!

318,65t
58,10¢

1,262,73

62,49
112,432,45
(109,611,62)
2,883,33

$  4,146,07
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Revenue
Option Revenu

Research and developmt
General and administrati
Depreciation and amortizatic
Loss on disposal of ass¢

Operating los!

Interest incomt

Other income and expense,
Gain on extinguishment of de
Gain on derivative instrumen
Gain on sale of technolog
Interest expens

Net loss
Basic and diluted loss per shi

Weighted avg shares outstand— Basic and dilutes

OPEXA THERAPEUTICS, INC.
(a development stage company)
CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)

Three Months Three Months Inception
Ended Ended through
March 31, March 31, March 31,
2013 2012 2013
$ 220,10( $ — $ 220,10(
1,621,36! 1,490,09 78,118,71
1,102,43 816,19¢ 31,220,05
78,31 67,35¢ 1,728,46
— — 513,34!
(2,582,01) (2,373,64) (111,360,48)
1,87¢ 13¢€ 1,360,57
37,91( — 699,05¢
— — 1,612,441
— — 1,941,82
— — 3,000,001
(1,635,25) (487) (11,042,51)
$(4,177,48)  $(2,373,99)  $(113,789,10)
$ (059 $ (0.4)) N/A
7,239,10: 5,762,02! N/A

See accompanying notes to unaudited consolidataddial statements
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OPEXA THERAPEUTICS, INC.
(a development stage company)

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
(unaudited)
Common Stock A(Ij:’(gittljoaal Accumulated

Shares Par Capital Deficit Total
Balances at December 31, 2012 6,249,36' $62,49: $112,432,45 $(109,611,62) $ 2,883,333,
Conversion of convertible noti 365,26 3,657 996,34 — 1,000,00!
Discount related to beneficial conversion feal — — 141,82¢ — 141,82¢
Discount on warrants attached to d — — 195,96¢ — 195,96¢
Shares issued fa

cash, net of offering cos 1,376,92 13,77( 3,565,75: — 3,579,52;

Warrant expens — — 219,55! — 219,55!
Option expens — — 191,63« — 191,63«
Net loss — — — (4,177,48) (4,177,48)
Balances at March 31, 20. 7,991,55! $79,91¢ $117,743,54 $(113,789,10) $4,034,35

See accompanying notes to unaudited consolidataddial statements
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OPEXA THERAPEUTICS, INC.
(a development stage company)

CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)

Cash flows from operating activitir
Net loss

Adjustments to reconcile net loss to net cash usegerating activitie!

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

Stock issued for servict
Stock issued for debt in excess of princi

Amortization of discount on notes payable due torargts and

beneficial conversion featu
Loss/(Gain) on extinguishment of de
Depreciatior
Amortization of debt financing cos
Option expens
Loss/(Gain) on derivative instrumet
Loss on disposition of fixed asst
Changes in
Deferred revenu
Other current asse
Accounts payabl- third parties and related parti
Accrued expense
Other asset
Net cash provided by (used in) operating activi
Cash flows from investing activitie
Purchase of property & equipme
Restricted cas
Net cash provided by (used in) investing activi
Cash flows from financing activitie
Common stock and warrants sold for cash, net efrioif) cost:
Common stock repurchased and canc
Proceeds from exercise of warrants and opt
Proceeds from third party de
Proceeds from related party d
Deferred financing and offering co:
Repayment on related party notes pay:
Repayments on notes paya
Net cash provided by financing activiti

Net change in cash and cash equival
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe
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Three Months Ended Inception
March 31, through

2013 2012 March 31, 2013
$(4,177,48)  $(2,373,99)  $(113,789,10)
— — 112,44(

— — 26,286,58

— — 2,061,74.

— — 109,07(
1,237,66. — 8,094,39.
= — (1,612,440
78,31 67,35¢ 1,728,46
52,93¢ — 635,95
411,18 205,42( 16,677,12
- - (1,941,82)

— — 513,34!
4,779,90 — 4,779,901
(115,589 (880,98%) (1,268,64)
418,56 1,022,53. 257,91
457,24( (225,749 1,062,47:
(104,02) — (104,02)
3,038,70: (2,185,41) (56,396,62)
(2,59¢) (245,847) (2,224,79)
500,00( — (500,00()
497,40: (245,84) (2,724,79)
3,623,73i — 53,077,53
— — (325)
— — 1,248,58
550,00( — 13,288,18
100,00( — 730,00(
(17,517 — (527,007
(100,000) - (100,00()
(450,000 — (761,22)
3,706,22 — 66,955,75
7,242,33; (2,431,25) 7,834,33
592,00« 7,109,21! —

$ 7,834,33i $4,677,95 $ 783433
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Three Months Ended Inception
March 31, through
2013 2012 March 31, 201

Cash paid for

Income tax $ — $ — $ —

Interest 18,64 487 173,75t
NON-CASH TRANSACTIONS
Issuance of common stock to Sportan shareho — — 147,73:
Issuance of common stock for accrued inte — — 789,28
Issuance of warrants to placement a( — — 37,45:
Conversion of notes payable to common si 1,000,001 — 8,709,98!
Conversion of accrued liabilities to common st — — 197,17¢
Conversion of accounts payable to note pay — — 93,36¢
Discount on convertible notes relating — —

Warrants 195,96 — 6,170,34.

Beneficial conversion featu 141,82¢ — 3,444,98:

Stock attached to not: — — 1,287,44
Fair value of derivative instrume — — 4,680,22!
Derivative reclassified to equi — — 2,349,261
Unpaid additions to property and equipm — 182,95: —
Amortization of deferred offering costs to p-in capital 45,45( — 92,78¢
Shares issued as deferred offering ¢ 1,23¢ — 150,36!

See accompanying notes to unaudited consolidataddial statements
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OPEXA THERAPEUTICS, INC.
(a development stage company)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1. Basis of Presentation

The accompanying interim unaudited consolidatedrfaial statements of Opexa Therapeutics, Inc. ($@per the “Company”), a
development stage company, have been preparedandance with accounting principles generally ateejn the United States of America
and the rules of the Securities and Exchange Cosimnig‘SEC”) and should be read in conjunction with audited financial statements and
notes thereto contained in Opexa’s latest AnnuglRdiled with the SEC on Form 10-K. In the opiniof management, all adjustments,
consisting of normal recurring adjustments, neagdsa a fair presentation of financial positiondatihe results of operations for the interim
periods presented have been reflected herein.&sudts of operations for interim periods are natassarily indicative of the results to be
expected for the full year. Notes to the finanstatements that would substantially duplicate ieeldsure contained in the audited financial
statements for the most recent fiscal year as tegpgam Form 10-K have been omitted.

The accompanying consolidated financial statemiaentade the accounts of Opexa and its wholly owswsidiary, Opexa Hong Kong
Limited (“Opexa Hong Kong”). All intercompany bales and transactions have been eliminated in theotidation.

Note 2. Significant Accounting Polices

Revenue RecognitionOpexa recognizes revenue in accordance with FASB 83, Revenue Recognition. ASC 605 requires that f
basic criteria must be met before revenue candmgrezed: (1) persuasive evidence of an arrangemastss; (2) delivery has occurred or
services rendered; (3) consideration is fixed dewmheinable; and (4) collectability is reasonablgasd.

On February 4, 2013, Opexa entered into an OptioihLéicense Agreement (the “Merck Agreement”) witteé Trading SA (“Merck”), a
wholly owned subsidiary of Merck Serono S.A. Purdua the terms, Merck has an option to acquirexaiusive, worldwide (excluding Japi
license of the Company’s Tcelna™ program for tleatiment of multiple sclerosis (“MS”). Tcelna is @ntly in a Phase IIb clinical trial in

patients with Secondary Progressive MS (“SPMS”e ©htion may be exercised by Merck prior to or ufemCompany’s completion of the
Phase Ilb Trial.

Opexa received an upfront payment of $5 milliondmanting the option. If the option is exercisedribk would pay the Company an
upfront license fee of $25 million unless Merchiigble to advance directly into a Phase Ill clihidal of Tcelna for SPMS without a further
Phase Il clinical trial (as determined by Merck)which event the upfront license fee would be 8iilion. After exercising the option, Merck
would be solely responsible for funding developmesgulatory and commercialization activities faelha in MS, although the Company
would retain an option to co-fund certain developtrie exchange for increased royalty rates. The @om would also retain rights to Tcelna
in Japan, certain rights with respect to the mastufa of Tcelna, and rights outside of MS.

Opexa evaluated the Merck Agreement and deternifredhe $5 million upfront payment from Merck Fatand-alone value”. Opexa’s
continuing performance obligations, in connectiathwhe $5 million payment, include the executiom @Zompletion of the Phase Ilb clinical
trial in SPMS using commercially reasonable effattthe Company’s own costs. As a “stand-alonee/dkrm in the Merck Agreement, the
million upfront payment is determined to be a singhit of accounting, and is recognized as revemue straight-line basis over the exclusive
option period based on the expected completion tériine Phase Ilb clinical trial in SPMS. Opexalies the unrecognized portion of the $5
million as deferred revenue on the consolidatedriz sheets.
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Cash and Cash EquivalentsOpexa considers all highly liquid investments wathoriginal maturity of three months or less, when
purchased, to be cash equivalents. Investmentsmathrities in excess of three months but less timenyear are classified as short-term
investments and are stated at fair market value.

Opexa primarily maintains cash balances on depositcounts at a U.S.-based financial institutiime aggregate cash balance on
deposit in these accounts is insured by the Fe@emabsit Insurance Corporation up to $250,000. @jsesash balances on deposit in these
accounts may, at times, exceed the federally ilimgts. Opexa has not experienced any lossesdh accounts.

At March 31, 2013, Opexa invested approximately $iillion in a savings account. For the three merghded March 31, 2013, the
savings account recognized an average market @ié@d®5%. Interest income of $1,874 was recognfaethe three months ended March 31,
2013 in the consolidated statements of expenses.

Note 3. Other Current Assets
Other current assets consisted of the followinglatch 31, 2013 and December 31, 2012:

December 31
March 31,

Description 2013 2012
Supplies inventory $ 491,37 $ 604,17!
Deferred offering cost 309,96¢ 341,16¢
Prepaid expenst 365,08 132,20:
$1,166,43 $1,077,54

Supplies inventory at March 31, 2013 and DecemftePB12 includes reagents and supplies that willdszl to manufacture Tcelna and
placebo product in Opexa’s Phase lIb clinical studigexa expects to amortize these prepaid reagadtsupplies to research and developmer
costs in the consolidated statements of expensastioe course of the clinical study.

Deferred offering costs at March 31, 2013 and Ddear31, 2012 include costs incurred from third iparin connection with the
implementation of an at-the-market program (“ATMragment”) in September 2012 pursuant to which Opexg sell shares of its common
stock from time to time depending upon market daehtanough a sales agent in transactions deemeel am Bat-the-market” offering as
defined in Rule 415 of the Securities Act of 1988.of March 31, 2013, the remaining costs of $88,#connection with the implementation
of the ATM Agreement remained capitalized and aoduided in other current assets in the consolidasdgince sheets. Upon the sales of shar
of common stock under the ATM Agreement, the reingiicapitalized costs are offset against the prdeeé such sales of shares of common
stock.

Deferred offering costs at March 31, 2013 alsoudel costs incurred from third parties in connectigth the implementation of a $1.5
million purchase agreement and a $15 million puselegreement (collectively, the “purchase agreestieint November 2012 pursuant to
which Opexa has the right to sell to Lincoln Padgpial Fund, LLC (“Lincoln Park”) an aggregate @ to $16.5 million in shares of its
common stock, subject to certain conditions andtditions. As of March 31, 2013, the remaining caét$221,523 in connection with the
implementation of the purchase agreements remaiagithlized and are included in other current assethe consolidated balance sheets.
Upon the sales of shares of common stock undgrihehase agreements, the remaining capitalized eostoffset against the proceeds of suc
sales of shares of common stock.

Prepaid expenses at March 31, 2013 include advaaaments totaling $220,374 made to vendors anduttanss for the conduct of the
Phase Ilb clinical trial in SPMS.
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Note 4. Restricted Cash

Pursuant to the July 2012 Note financing, $1.0iamlbf the gross proceeds were initially required¢ maintained in a segregated
account and subject to a deposit control agreembité the July 2012 Notes are outstanding. Purstcatwaiver executed by the holders of in
excess of two-thirds (66-2/3%) of the principal ambof the outstanding July 2012 Notes and accepyedpexa, the amount of the cash
subject to the deposit control agreement was retita8500,000 on January 29, 2013. In exchangsuch waiver, the Company issued
warrants to the holders of the July 2012 Notesutalpase an aggregate of 187,500 shares of the Gysp@mmon stock (see Note 11). As of
March 31, 2013, the $500,000 balance in the cdett@ccount is reported as restricted cash indhsalidated balance sheets.

Note 5. Deferred Financing Costs

Deferred financing costs at March 31, 2013 coridisbsts incurred from third parties in conjunctigith the July 2012 Notes. The costs
in connection with the debt financing were capitadi and are amortized to interest expense oveetireof the related debt. As of March 31,
2013, the unamortized deferred financing costditgt&158,540 are reported as deferred financirgjscim the consolidated balance sheets.
During the quarter ended March 31, 2013, Opexa tiredr$52,939 of deferred financing costs as istezgpense.

Note 6. Other Assets

Other long-term assets at March 31, 2013 consilgtgafl costs incurred from third parties in conjtimt with the Merck Agreement.
These costs were capitalized and are amortizedriergl and administrative expenses on the consedlddatements of operations in
conjunction with the recognition of revenue onraight-line basis over the exclusive option petiaded on the term of the Phase Ilb clinical
trial in SPMS. During the quarter ended March 3112 Opexa amortized $6,765 of legal costs to geaerd administrative expenses on the
consolidated statements of operations. Opexa iedltide current portion of the legal costs of $42,88other current assets on the consolid
balance sheets and the long term portion of thel legsts of $104,027 in other long-term assetdierconsolidated balance sheets.

Note 7. Convertible Promissory Notes

On January 23, 2013, Opexa closed a private offerimsisting of convertible notes (the “January®Bbtes”) and warrants to purchase
shares of common stock for gross proceeds of $6800which $100,000 was from a related party (dete 8). The January 2013 Notes are
scheduled to mature on January 23, 2014 and attrrest at the rate of 12% per annum, compoundedally. The January 2013 Notes are
convertible into common stock at the option of itheestors at a price of $1.30 per share, subjecettain limitations. The principal balance
plus accrued interest is payable within five busingays of the receipt by Opexa of an aggregadélefst $7.5 million in proceeds from the
sale of its equity securities and/or as paymeits fone or more partners or potential partnerstirmefor granting a license, other rights, or an
option to license or otherwise acquire rights wéhpect to Tcelna.

The January 2013 Notes were analyzed at issuaneelfeneficial conversion feature and Opexa comalutiat a beneficial conversion
feature exists. The beneficial conversion featuas measured using the commitment-date stock pnidevas determined to be $141,829 of
which $21,820 was attributable to the related pajyexa also analyzed the Notes for derivative aating consideration and determined that
derivative accounting does not apply.

In connection with the issuance of the January 204dtes, Opexa also issued Series J warrants thasecan aggregate of 243,750 share
of Opexa’s common stock (see Note 11), subjecettamn limitations and adjustments. The relativiefalue of the warrant liabilities of
$195,969, together with the beneficial conversiemtdre of $141,829 were recognized as a debt disemd are amortized to interest expense
in the consolidated statements of expenses oveethreof the January 2013 Notes using the effedtiterest method.
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On February 26, 2013, following the receipt of $Rillion in gross proceeds during February 20b8rfithe sale of common stock and
warrants to purchase shares of common stock, dlesving the receipt of the upfront payment of $3limn from Merck on February 20, 2013,
Opexa paid principal and interest totaling $567,86Bolders of the January 2013 Notes, of whichO$100 was to a related party, and issued
77,034 shares of common stock to one holder ofaneiary 2013 Notes who elected to convert the ipahof $100,000.

During the quarter ended March 31, 2013, the dislsbdnt of $337,798 in connection with the Jan2d¥3 Notes was fully amortized
interest expense.

In February 2013, three of the third party holda&rthe July 2012 Notes elected to convert theingigal amounts of $900,000 into shares
of the Company’s Series A convertible preferrealstwith further immediate conversion into 288,228u®s of the Company’s common stock.
As of March 31, 2013, an aggregate of $3,185,0qfrimcipal amount of the July 2012 Notes to thiedtjies and related parties is reported as
long term liabilities in the consolidated balanbeets, of which $630,000 was issued to relatedgsadee Note 8).

The following table provides a summary of the chemigp convertible debt—third parties, net of unaimed discount, during the quarter
ended March 31, 2013:

Balance at December 31, 20 $ 318,65¢
January 2013 Notes, face va 550,00t
Discount on beneficial conversion feature of Jan2413 Notes at

issuance (120,009
Discount on fair value of Series J warrant liaibt issuanc (165,82()
Repayment of January 23, 2013 Nc (450,000
Conversion of January 23, 2013 Notes into commock: (100,000
Conversion of July 25, 2012 Notes into common s (900,000
Amortization of debt discount to interest experseugh March 31, 201 1,168,58
Balance at March 31, 20: $ 301,41(

Note 8. Related Party Transactions
Investors in the January 2013 Notes offering inetbdne member of Opexa’s Board of Directors who isssed a note with a principal
amount of $100,000 (see Note 7).

The following table provides a summary of the chemim convertible debt—related parties, net of usrtired discount, during the
quarter ended March 31, 2013:

Balance at December 31, 20 $ 58,10¢
January 2013 Notes, face va 100,00(
Discount on beneficial conversion feature of Jap2413 Notes at issuan (21,820)
Discount on fair value of Series J warrant liaibt issuanc (30,149
Repayment of January 23, 2013 Nc (100,000
Amortization of debt discount to interest experseugh March 31, 201 69,08
Balance at March 31, 20: $ 75,21,
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For the quarter ended March 31, 2013, cash compengataling $25,000 earned by Director David &d&n for his service as Opexa’s
Acting Chief Financial Officer is reported in geakand administrative expense in the consolidat@ments of expenses. Concurrent with th
appointment of Karthik Radhakrishnan as Chief FamarOfficer on March 29, 2013, Mr. Jorden resigasdhe Company’s Acting Chief
Financial Officer but will continue in his role diector on Opexa’s Board. As of March 31, 2013hceompensation totaling $8,333 was due
to Mr. Jorden and is included in accounts payabtbé consolidated balance sheets.

Note 9. Equity
For the quarter ended March 31, 2013, equity rdlansactions were as follows:

. In January 2013, 125,000 shares of common stock s@d and 975 additional commitment shares wereetsto Lincoln Park
under the $1.5 million purchase agreement for netgeds of $142,40

. 365,263 shares of common stock were issued in oionewith the conversion of the January 2013 aryg 2012 Notes (see Note
7).

. In February 2013, Opexa sold an aggregate of 18%&6ares of common stock under the ATM Agreemangifoss proceeds of
$536,417

. On February 11, 2013, Opexa sold an aggregate®d881334 units in a registered offering, with eanoht oonsisting of one share of
common stock and a warrant to purchase half (Osbieae of common stock, at a price of $3.00 pet, tori gross proceeds of
$3,250,002. The shares of common stock and warvesrs immediately separable and were issued sepagatch that no units
were issued. The warrants are exercisable imméyliapen issuance, have a fogear term and an exercise price of $3.00 per s
A fee of 6.0% of the gross proceeds was paid tgptheement agen

For the quarter ended March 31, 2013, $350,530n&ted against additional paid in capital as stufédéring costs.

Note 10. Stock-Based Compensation
Stock Options

The 2010 Stock Incentive Plan (the “2010 Plan”vmtes for the grant of equity incentive awardsrigp@oyees, directors and consultants
of Opexa in the form of incentive stock optionsionqualified stock options, as well as restricteetls stock appreciation rights, restricted
stock units and performance awards that may bkedett cash, stock or other property. The 2010 Bahe successor to and continuation of
Opexa’s June 2004 Compensatory Stock Option Pen‘@004 Plan”). A total of 625,000 shares of comrstock are authorized to be issued
for awards made under the 2010 Plan through Seieti20, plus (i) the number of shares subjectacksoptions outstanding under the 2004
Plan that are forfeited or terminate prior to ex@@nd would otherwise be returned to the shaerves under the 2004 Plan and (ii) any
reserved shares under the 2004 Plan that wereswed or subject to outstanding grants. In addisbares subject to awards granted under th
2010 Plan that terminate or expire before beingased or settled will become available for grantler the 2010 Plan. As of March 31, 2013,
options to purchase an aggregate of 903,289 shanesissued and outstanding.

Opexa accounts for share-based compensation, inglaegtions and nonvested shares, according tpritnsions of Financial
Accounting Standards Board (“FASB”) Accounting Stards Codification (“ASC”) 718, “Share Based Paytiidburing the three months
ended March 31, 2013, Opexa recognized option esqpen$191,634 which includes the related expemsthé options that are expected to
vest based on achievement of their related perfocemaonditions (see below). Unamortized stock comsation expense as of March 31, 2013
amounted to $1,126,780.
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Stock Option Activity
A summary of stock option activity for the threemtits ended March 31, 2013 is presented below:

Witd. Avg.
Remaining
Number of Contract Term
Wtd. Avg. Intrinsic
Shares Exercise Price (# years) Value
Outstanding at January 1, 2013 824,62 $ 5.5¢
Grantec 125,00( 2.3¢
Exercisec — —
Forfeited and cancele (46,33) 4.7:
Outstanding at March 31, 20. 903,28t $ 5.1¢ 7.7 $104,76¢
Exercisable at March 31, 20. 485,12: $ 6.62 6.5 $100,73(

Option awards are granted with an exercise priceleg the market price of Opexa’s stock at the adiissuance, generally have a ten-
year life, and have various vesting dates thatedrgm no vesting or partial vesting upon daterafgto full vesting on a specified date. Op
estimates the fair value of stock options usingBlaek-Scholes option-pricing model and recordsatwpensation expense ratably over the
service period.

During the three months ended March 31, 2013, #éiorofo purchase an aggregate of 125,000 sharegraated to an employee at an
exercise price of $2.34. This option has a terrrenfyears and has a vesting schedule of three.yeairsralue of $285,226 was calculated u
the Black-Scholes option-pricing model. Variablegdiin the Black-Scholes option-pricing model fag bption issued to an employee during
the three months ended March 31, 2013 includeigtpdnt rate of 1.87%, (2) expected term of 5.2&ye(3) expected volatility of 194% and
(4) zero expected dividends.

During the three months ended March 31, 2013, optio purchase 46,331 shares were forfeited ancktad.

Warrant Activity
A summary of warrant activity for the three monémled March 31, 2013 is presented below:

Wtd. Avg.
Remaining
Contract Term
Number of Wtd. Avg. Intrinsic
Shares Exercise Price (# years) Value
Outstanding at January 1, 2013 3,579,08 $ 5.64
Grantec 972,91t 2.21
Exercisec — —
Forfeited and cancele (1,129,35) 7.6
Outstanding at March 31, 20. 3,422,641 $ 4.01 & $480,00(
Exercisable at March 31, 20. 3,422,64 $ 4,01 3.t $480,00(

In connection with the January 2013 Notes (see Mptavestors were issued five-year warrants teipase up to an aggregate of
243,750 shares of common stock, at an exercise pfi§l.24 per share. The estimated relative finesof the investor warrants was $195,96¢
and was calculated using the Black-Scholes valoatiodel. The following assumptions were used: @gxpected dividends, (2) risk free
interest rate of 0.76%, (3) expected volatilityl8fl% and (4) expected life of five years. Opexarealeem the warrants at $0.01 per share
Company’s common stock closes at or above $10.06hzee for 20 consecutive trading days.
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Pursuant to a waiver executed by the holders ekaess of two-thirds (66-2/3%) of the principal ambof the outstanding July 2012
Notes and accepted by Opexa, the amount of thestdgéct to the deposit control agreement was edtite $500,000 on January 29, 2012
exchange for such waiver, the Company issued wiartarthe holders of the July 2012 Notes to purelzasaggregate of 187,500 shares of the
Company’s common stock. The warrants have an eseefmice of $1.21 per share and a five-year teitme. 8stimated fair value of the warrants
was $219,553 and was calculated using the Blackli8sivaluation model. The following assumptionsevased: (1) no expected dividends,
(2) risk free interest rate of 0.90%, (3) expeateltility of 191% and (4) expected life of five aies. Opexa can redeem the warrants at $0.01
per underlying share of common stock if the commsitmick closes at or above $10.00 per share for A8emutive trading days.

In connection with the February 2013 registereeérirdfy (See Note 10), Opexa issued warrants tahestors on February 11, 2013 to
purchase an aggregate of 541,668 shares of comimdnat an exercise price of $3.00 per share. Theseants have a term of four years and
were immediately exercisable.

Note 11. Subsequent Events

Subsequent to March 31, 2013, Opexa granted iestdirs, officers and employees options to purchasgggregate of 207,822 shares of
common stock with a fair value of $356,335 at aereise price of $1.75.

Subsequent to March 31, 2013, Opexa issued 123}28®s of common stock to the Noteholders of the2lll2 Notes as payment of
accrued interest through June 30, 2013.
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9,300,000 Shares
Common Stock

)
{ | OPEX
; .. OPEXA

PROSPECTUS

Aegis Capital Corp

, 2013

Through and including , 20113=(R5" day after the date of this offering), allldemeffecting transactions in these securities,
whether or not participating in this offering, mag required to deliver a prospectus. This is intaudto a dealer’s obligation to deliver a
prospectus when acting as an underwriter and wipeact to an unsold allotment or subscription.




Table of Contents

PART Il
Information Not Required In Prospectus

Item 13. Other Expenses of Issuance and Distributio

The following is a statement of estimated expeisesnnection with the issuance and distributiothef securities being registered, othel
than the underwriting discount. All expenses inedmwith respect to the registration of the comntoxlswill be borne by us. All amounts are
estimates except the SEC registration fee andItiBA filing fee.

Amount

to be Paid
SEC Registration Fee $ 2,35¢
FINRA Filing Fee 3,08¢
NASDAQ Fee 65,00(
Printing Expense 75,00(
Legal Fees and Expens 225,00(
Accounting Fees and Expens 15,00(
Blue Sky Fees and Expens 5,00(
Transfer Agent and Registrar Fees and Expe 5,00(
Miscellaneous Expensi 149,55¢

$545,00(

Item 14. Indemnification of Directors and Officers.

Section 8.101 of the Texas Corporation Law (orf@&) authorizes the Registrant to indemnify cerfaémsons, including any person
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 offagainst judgments and reasonable expenses adn@llyed by the person in connection with
the threatened, pending or completed action orqtteceeding. The Registrant is required by Se@i661 of the TCA to indemnify a director
or officer against reasonable expenses actuallyriad by him or her in connection with a threatenmhding, or completed action or other
proceeding in which he or she is a named defermtamispondent because he or she is or was a di@otdficer if he or she has been wholly
successful, on the merits or otherwise, in the feof the action or proceeding.

The Registrant’s restated certificate of formatiwavides that none of its directors shall be peafigriable 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 formatmu amended and restated bylaws provide that thistRent shall indemnify its officers,
directors, agents and any other persons to thestudixtent permitted by applicable law. The Reaigts directors and officers are covered by
insurance indemnifying them against certain lidilelli which might be incurred by them in their capes as such. Pursuant to terms of their
employment contracts, certain of the Registrarffisers are entitled to indemnification in theirmpeaity as such and to the fullest extent
permitted by applicable law.

At the present time, there is no pending litigatiwrproceeding involving a director, officer, enyde or other agent of the Registrant in
which indemnification would be required or pernittdhe Registrant is not aware of any threatengghtion or proceeding which may result
in a claim for such indemnification.
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Item 15. Recent Sales of Unregistered Securities

The following is a summary of all securities that hiave sold within the past three years withoustegfion under the Securities Act of
1933, as amended. The transaction amount and itteeqfrsecurities listed below have been adjuste@fiect the 1-for-4 reverse split which
was implemented on December 14, 2012.

On August 18, 2010, we issued 13,750 restrictedeshaf common stock to a consultant for profesdisesvices. The common
stock was issued in reliance on the exemption fregistration contained in Section 4(2) of the Siiasr Act and the rules and
regulations promulgated thereunc

On June, 23, 2010, we issued an aggregate of @BSjtes of common stock to the holders of our tOPwertible promissory
notes, consisting of (i) 626,000 shares pursuatitd@onversion of all currently outstanding natéth an aggregate outstanding
principal balance of $1,252,000 and (ii) 39,045rehan payment of one-half of the accrued and uhpéérest on said notes of
$78,091. On May 6, 2010, we issued 25,000 sharesrmofnon stock to a holder of a note pursuant tatimversion of such note
with a principal balance of $50,000. The commorlstoas issued in reliance on the exemptions fragistetion contained in
Sections 3(a)(9) and 4(2) of the Securities Act tredrules and regulations promulgated thereur

On April 18, 2011, we issued 12,576 restricted sh@f common stock to a consultant for professisaaltices. The common stock
was issued in reliance on the exemption from reggisin contained in Section 4(2) of the Securifies and the rules and regulatic
promulgated thereunde

On July 25, 2012, we completed a private offerih§4085,000 in principal amount of convertible wed promissory notes and
Series | warrants to purchase an aggregate of 1L2B&hares of common stock, subject to certainstaients, with an exercise
price of $2.56 per share. The offers and sales made without registration under the SecuritiesiAgeliance on the exemptions
provided by Section 4(2) of the Act and Regulatippromulgated thereunder based upon representatiade by the investors,
each of whom was an accredited investor. In Febr@t 3, we issued an aggregate of 288,229 shammahon stock to three
noteholders who elected to convert such notessiméwes of Series A convertible preferred stock Witther immediate conversion
into common stock

On November 2, 2012, we completed a private placetoeelincoln Park Capital Fund, LLC pursuant toigthwe have the right to
sell to Lincoln Park up to $15,000,000 in sharesafmon stock, subject to certain limitations, frome to time over the 36onth
period commencing on the date that a registratiatement covering the resale of the shares is dtkffective by the SEC. The
issuance and sale was made without registratioenthé Securities Act in reliance on the exemptjmowided by Section 4(2) of
the Act and Regulation D promulgated thereundeedas the offering of such securities to one inmeshe lack of any general
solicitation or advertising in connection with susBuance, the representation of such investoiitthats an accredited investor and
that it was purchasing the shares for its own actand without a view to distribute the

On January 23, 2013, we completed a private offesin$650,000 in principal amount of unsecured estible promissory notes
and Series J warrants to purchase an aggregati3af30 shares of common stock, subject to certfjusments, with an exercise
price of $1.24 per share. The offers and sales wade without registration under the SecuritiesiActliance on the exemptions
provided by Section 4(2) of the Act and Regulafibpromulgated thereunder based upon representatiads by the investors,
each of whom was an accredited investor. On Fep2&r2013, we issued 77,034 shares of common $toaloteholder who
elected to convert such note into common st

On January 30, 2013, we issued Series K warrampgarithase an aggregate of 187,500 shares of corstock, at an exercise price
of $1.21 per share, to the holders of our July 20dr#&ertible secured promissory notes in exchaage fvaiver and reduction in 1
cash held in a controlled account as securitydpayment of the notes. The issuance was made withgistration under the
Securities Act in reliance on the exemptions predithy Section 4(2) of the Act and Regulation D putgated thereunder based
upon representations made by the investors, easthai was an accredited invest
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Iltem 16. Exhibits and Financial Statement Schedules
(a) Exhibits

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

(b) Financial statement schedu

All schedules have been omitted because eitherdteepot 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:
() To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectioa}(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or @sarising after the effective date of the regtgirastatement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdan the information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar value
of securities offered would not exceed that whi@swegistered) and any deviation from the low ghlénd of the estimated maximum
offering range may be reflected in the form of pextus filed with the Securities and Exchange Casion pursuant to Rule 424(b) if,
the aggregate, the changes in volume and pricesept no more than a 20 percent change in the maxiaggregate offering price set
forth in the “Calculation of Registration Fee” tabih the effective registration statement; and

(i) To include any material information with resgt to the plan of distribution not previously dised in the registration statement
or any material change to such information in #gigtration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pffsective amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant purstaiRule 424(b)(3) shall be deemed to be parhefregistration statement as of
the date the filed prospectus was deemed partdiretuded in the registration statement; and

(B) Each prospectus filed pursuant to Rule 424¢ipart of a registration statement relating to ferimg, other than registration
statements relying on Rule 430B or other than prolgses filed in reliance on Rule 430A, shall bended to be part of and included in
the registration statement as of the date it & fised after effectiveness. Provided, howevet nbatatement made in a registration
statement or prospectus that is part of the registr statement or made in a document incorporatettemed incorporated by reference
into the registration statement or prospectusithpart of the registration statement will, as fouachaser with a time of contract of sale
prior to such first use, supersede or modify aayeshent that was made in the registration stateorgmiospectus that was part of the
registration statement or made in any such docuimangdiately prior to such date of first use.
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(5) That for the purpose of determining liabilitytbe registrant under the Securities Act of 193ary purchaser in the initial distributi
of securities, the undersigned registrant undestékat in a primary offering of securities of thedersigned registrant pursuant to this
registration statement, regardless of the undeangrinethod used to sell the securities to the aseh if the securities are offered or sold to
such purchaser by means of any of the followingmamications, the undersigned registrant will beléesto the purchaser and will be
considered to offer or sell such securities to quatthaser:

(i) Any preliminary prospectus or prospectus of timelersigned registrant relating to the offeringuieed to be filed pursuant to
Rule 424;

(ii) Any free writing prospectus relating to thdaing prepared by or on behalf of the undersigreggilstrant or used or referred to
by the undersigned registrant;

(iii) The portion of any other free writing prospes relating to the offering containing materidbimmation about the undersigned
registrant or its securities provided by or on liebfthe undersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant égoilrchaser.

(6) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the registrant pursuant to any chartrigion, by law or otherwise, the registrant hasrbadvised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for inddication against such liabilities (other than pagmhby the registrant of expenses incurred ol
paid by a director, officer or controlling persditioe registrant in the successful defense of atipm, suit or proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, the regigtwill, unless in the opinion of its counsel
matter has been settled by controlling precedeibing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.

(7) The undersigned registrant hereby undertalags th

(i) For purposes of determining any liability undlee Securities Act of 1933, the information omdtfeom the form of prospectus
filed as part of this registration statement inarete upon Rule 430A and contained in a form ofpectus filed by the registrant pursuan
to Rule 424(b)(l) or (4) or 497(h) under the SetiesiAct shall be deemed to be part of this regfigtn statement as of the time it was
declared effective; and

(ii) For the purpose of determining any liabilitpder the Securities Act of 1933, each pefétctive amendment that contains a fi
of prospectus shall be deemed to be a new reggstrstiatement relating to the securities offereddm, and the offering of such securi
at that time shall be deemed to be the initial bt offering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant has duly caused this Regjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdriirethe City of The Woodlands, State of TexasJoly 22, 2013.

OPEXA THERAPEUTICS, INC.

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

POWER OF ATTORNEY

Pursuant to the requirements of the SecuritiesoA&833, 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 July 22, 2013
Neil K. Warma (Principal Executive Officer)
/sl Karthik Radhakrishnan Chief Financial Officer July 22, 2013
Karthik Radhakrishna (Principal Financial and Accounting Officer)
* Director July 22, 2013
David E. Jordel
* Director July 22, 2013
Gail J. Maderis
* Director July 22, 2013
Michael S. Richmal
* Director July 22, 2013

Scott B. Seama

*By: /s/ Neil K. Warme
Neil K. Warma
Attorney-in-fact
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Exhibit
No.

1.1
21

2.2

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

EXHIBIT INDEX

Description
Form of underwriting agreemel

Stock Purchase Agreement by and among SportandJinitiistries, Inc., Jason G. Otteson, PharmaFmsn@erp., Warren C. Lau
and other PharmaFrontiers stockholders, dated M29®4 (incorporated by reference to Exhibit 2.thim Company’s Current
Report on Form-K filed June 4, 2004, File No. 0-25513).

Agreement and Plan of Reorganization by and amdwgrRaFrontiers Corp., Pharma Acquisition Corp apéxa Pharmaceuticals,
Inc. dated October 7, 2004 (incorporated by refegdn Exhibit 2.1 to the Company’s Current ReporBeK filed October 8, 2004,
File No. 00(-25513).

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

Certificate of Designation of Preferences, Rightd himitations of Series A Convertible Preferred of Opexa Therapeutics, Inc.
(incorporated by reference to Exhibit 4.2 to therpany's Current Report on Forn-K filed on July 26, 2012;

Certificate of Amendment of the Restated Certigoaft Formation of Opexa Therapeutics, Inc. (incoaped by reference to Exhibit
3.1 to the Compar's Current Report on Forn-K filed on December 14, 2012

Amended and Restated By-laws, as amended (incagobby reference to Exhibit 3.3 to the Company’'sidal Report on Form 10-
K filed on March 8, 2011]

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

Unit Purchase Agreement dated August 8, 2008 byaamohg Opexa Therapeutics, Inc. and the Investorged therein in connecti
with Unit offering of common stock and Series F Véats (incorporated by reference to Exhibit 10.thewCompany’s Current
Report on Form-K filed August 12, 2008;

Form of Series F Warrant issued in connection witlyust 8, 2008 financing (incorporated by referetacExhibit 10.3 to the
Compan’s Current Report on Forn-K filed August 12, 2008;

Registration Rights Agreement dated August 8, 28i8/een Opexa Therapeutics, Inc. and the Investorsed therein in connection
with common stock and Series F Warrants (incorgaraly reference to Exhibit 10.2 to the Company’sr€nt Report on Form 8-K
filed August 12, 2008’

Unit Purchase Agreement dated April 14, 2009 by@amdng Opexa Therapeutics, Inc. and the Investmty fhereto for the 10%
Convertible Notes and Series G Warrants (incorgaraly reference to Exhibit 10.1 of the Company’sré€ut Report on Form 8-K
filed April 16, 2009).

Form of Series G Warrant issued on April 14, 2088qrporated by reference to Exhibit 10.4 of therpany’s Current Report on
Form &K filed April 16, 2009).

Form of Securities Purchase Agreement dated agoémber 9, 2009 by and between Opexa Therapelnicgnd each investor
signatory thereto for Unit offering of Common Staakd Series A and Series B Warrants (incorporayegference to Exhibit 10.1
the Compan’s Current Report on Forn-K filed December 10, 2009

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

Form of Series H Warrant issued on February 111 ZDttorporated by reference to Exhibit 4.1 of @@mpany’s Current Report on
Form &K filed February 8, 2011
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10.1+

10.2+

10.3+

10.4+

10.6

10.7

10.8

10.9

10.10+
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Description

Form of Series | Warrant issued on July 25, 20a@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, @ft8rporated by reference to Exhibit 4.1 to trenfpany’s Current Report on
Form &K filed on January 23, 2013

Form of Series K Warrant issued on January 30, Zit®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 @@mpanys Current Report ¢
Form &K filed on February 7, 2013

Form of Securities Purchase Agreement, dated Belmiuary 7, 2013, by and between Opexa Therapelisand each investor
signatory thereto (incorporated by reference toiliikh0.1 to the Company’s Current Report on For Blled on February 7,
2013).

Placement Agent Agreement, dated February 7, 2018nd between Opexa Therapeutics, Inc. and Dadaores Securities, Inc.
(incorporated by reference to Exhibit 1.1 to therpany's Current Report on Forn-K filed on February 7, 2013

Opinion of Pillsbury Winthrop Shaw Pittman LL

Opexa Therapeutics, Inc. June 2004 Compensatook SXption Plan (incorporated by reference to Extibio the Company’s
Definitive Information Statement on Schedule 14€dfion June 29, 2004, File No. (-25513).

Certificate of Amendments to the Opexa Therapeutits June 2004 Compensatory Stock Option Plarofporated by reference
to Exhibit 10.15 of the Compa’s Annual Report on Form -K filed March 5, 2010)

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

Amended and Restated Employment Agreement entetedn April 21, 2010 by and between Opexa Theraggunc. and Donna
R. Rill (incorporated by reference to Exhibit 1@flthe Compan’'s Current Report on Forn-K filed April 27, 2010).

License Agreement dated September 5, 2001 by amtbe Opexa Therapeutics, Inc. and Baylor Colldgdeaxdicine
(incorporated by reference to Exhibit 10.14 to @mmpany’s Annual Report on Form 10-KSB filed Adri, 2005, File No. 000-
25513).

Lease dated August 19, 2005 by and between Opetapéutics, Inc. and Dirk D. Laukien (incorporabgdeference to Exhibit
10.13 to the Compar's Annual Report on Form -KSB filed March 31, 2006, File No. 0-25513).

License Agreement dated January 13, 2006 by angekatOpexa Therapeutics, Inc. and Shanghai IresfitutBiological Services
(incorporated by reference to Exhibit 10.23 to @mmpany’s Registration Statement on Form SB-2 (Adneant No. 1) filed
February 9, 2006, File No. 3-126687).

Fourth Amended and Restated License Agreementl ddgember 2, 2011, by and between Opexa Theragselitic. and the
University of Chicago (incorporated by referenc&idibit 10.2 to the Company’s Quarterly Reportrammm 10-Q filed November
4, 2011).

Opexa Therapeutics, Inc. 2010 Stock Incentive Rtasorporated by reference to Appendix A to the @any’s Schedule 14A
definitive proxy statement filed September 14, 20

Form of award agreement for awards to be made uhdddpexa Therapeutics, Inc. 2010 Stock Incertiaa (incorporated by
reference to Exhibit 10.2 of the Comp’s Current Report oForm &K filed October 22, 2010
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Description

Form of Note Purchase Agreement, dated July 252 20 and among Opexa Therapeutics, Inc. and tresiars signatory
thereto (incorporated by reference to Exhibit 10.the Compar’s Current Report on Forn-K filed on July 26, 2012]

Form of 12% Convertible Secured Promissory Notedddo investors on July 25, 2012 (incorporateddigrence to Exhibit
10.2 to the Compar's Current Report on Forn-K filed on July 26, 2012’

Form of Security Agreement, dated July 25, 2012ahg among Opexa Therapeutics, Inc., the investgnatory thereto, and
Alkek & Williams Ventures, Ltd. as collateral agdat the investors (incorporated by reference thigix 10.3 to the Company’s
Current Report on Formr-K filed on July 26, 2012

Deposit Account Control Agreement, dated July Z8,2 by and among Opexa Therapeutics, Inc., AlkekiBiams Ventures,
Ltd. as collateral agent for the investors, andI$vehrgo Bank, National Association (incorporatgddference to Exhibit 10.4
the Compan’s Current Report on Forn-K filed on July 26, 2012

Form of Registration Rights Agreement, dated JBly2D12, by and among Opexa Therapeutics, Incttethvestors signatory
thereto (incorporated by reference to Exhibit 10.she Compar’s Current Report on Forn-K filed on July 26, 2012]

Sales Agreement, dated September 6, 2012, by dnedxe Opexa Therapeutics, Inc. and Brinson Pa8axurities Corporation
(incorporated by reference to Exhibit 10.1 to tlmrpanys Current Report on Forn-K filed on September 7, 201:

$15,000,000 Purchase Agreement, dated as of NoveznB612, by and between Opexa Therapeuticsamd Lincoln Park
Capital Fund, LLC (incorporated by reference to iBitH.0.1 to the Company’s Current Report on For led on November
5, 2012).

$1,500,000 Purchase Agreement, dated as of Novemi2éx12, by and between Opexa Therapeutics, imtLancoln Park
Capital Fund, LLC (incorporated by reference to iBitt.0.2 to the Company’s Current Report on ForK led on November
5, 2012).

Registration Rights Agreement, dated as of Noverib2012, by and between Opexa Therapeutics, httLancoln Park Capiti
Fund, LLC (incorporated by reference to Exhibit3Lth the Compar’s Current Report on Forn-K filed November 5, 2012

Form of unsecured 12% Convertible Promissory Negaed to investors on January 23, 2013 (incorpbiateeference to
Exhibit 10.1 to the Compa’s Current Report on Forn-K filed on January 23, 2012

Form of Waiver and Omnibus Amendment, dated JanB@y2013, by and between Opexa Therapeuticsatritcertain
investors (incorporated by reference to Exhibie2do the Compar's Annual Report on Form -K filed on March 29, 2013

Option and License Agreement, dated February 43208 and between Ares Trading SA, a wholly owngasgdiary of Merck
Serono S.A., and Opexa Therapeutics, Inc. (incatedrby reference to Exhibit 10.1 to the Compa@usrent Report on Form
8-K filed on February 5, 2013

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

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

Consent of Pillsbury Winthrop Shaw Pittman LLP (ided in Exhibit 5.1)
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101.INS@* XBRL Instance Documen
101.SCH@* Taxonomy Extension Schema Docum
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101.PRE@" Taxonomy Extension Presentation Linkbase Docun

* Filed herewitt

**  Previously filed

+  Management contract or compensatory plan or arraagt

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

@ Inaccordance with Rule 406T of Regulation SKE, XBRLelated information in Exhibit 101 to this regisiom statement is deemed 1
filed or part of this registration statement orgpectus for purposes of Section 11 or 12 of then®exs Act, is deemed not filed for
purposes of Section 18 of the Exchange Act, andraiise is not subject to liability under these me.



UNDERWRITING AGREEMENT
between
OPEXA THERAPEUTICS, INC.
and
AEGIS CAPITAL CORP.,
as Representative of the Several Underwriters

Exhibit 1.1



OPEXA THERAPEUTICS, INC.
UNDERWRITING AGREEMENT

New York, New Yorl
, 201¢

Aegis Capital Corp.

As Representative of the several Underwriters nanmeBichedule 1 attached hereto
810 Seventh Avenue, 18 Floor

New York, New York 1001

Ladies and Gentlemen:

The undersigned, Opexa Therapeutics, Inc., a catiporformed under the laws of the State of Texa#igctively with its subsidiaries
and affiliates, including, without limitation, adhtities disclosed or described in the Registrafitatement (as hereinafter defined) as being
subsidiaries or affiliates of Opexa Therapeutios,,Ilthe “Company”), hereby confirms its agreement (this\greement”) with Aegis Capital
Corp. (hereinafter referred to as “you” (includitgcorrelatives) or the Representative”) and with the other underwriters named_on Schedu
1 hereto for which the Representative is acting peegentative (the Representative and such othemwmiters being collectively called the “
Underwriters " or, individually, an “Underwriter ") as follows:

1. Purchase and Sale of Shares

1.1 Firm Shares

1.1.1. Nature and Purchase of Firm Shares

(i) On the basis of the representations and waashierein contained, but subject to the termscanditions herein set fort
the Company agrees to issue and sell to the sevaddrwriters, an aggregate of [¢] shareFifim Shares”) of the Companys common stock
par value $0.01 per share (th€8mmon Stock”).

(i) The Underwriters, severally and not jointlygrae to purchase from the Company the number of Binares set forth
opposite their respective names_on Schedualtathed hereto and made a part hereof at a perphias of $[¢] per share (93% of the per Firm
Share offering price). The Firm Shares are to fered initially to the public at the offering priset forth on the cover page of the Prospectus
(as defined in Section 2.1.1 hereof).

1.1.2._ Share Payment and Delivery

(i) Delivery and payment for the Firm Shares sbhalinade at 10:00 a.m., Eastern time, on the tBirt) Business Day
following the effective date (theEffective Date”) of the Registration Statement (as defined inti®ac2.1.1 below) (or the fourth (4
th) Business Day following the Effective Date if tRegistration Statement is declared effective &ft@t p.m., Eastern time) or at such earlier
time as shall be agreed upon by the Representatide¢he Company, at the offices of Kramer Levintalaf & Frankel LLP, 1177 Avenue of
the Americas, New York, NY 10036 Representative Counsel), or at such other place (or remotely by facséntt other electronic
transmission) as shall be agreed upon by the ReqaEs/e and the Company. The hour and date ofetgliand payment for the Firm Shares is
called the* Closing Date.”



(i) Payment for the Firm Shares shall be madehenGlosing Date by wire transfer in Federal (sam@ €Linds, payable to
the order of the Company upon delivery of the Gedties (in form and substance satisfactory tdthderwriters) representing the Firm Shares
(or through the facilities of the Depository Tr@mpany (“DTC ")) for the account of the Underwriters. The FirfmaBes shall be registered
in such name or names and in such authorized deations as the Representative may request in gritineast two (2) full Business Days
prior to the Closing Date. The Company shall nobbkgated to sell or deliver the Firm Shares exeggon tender of payment by the
Representative for all of the Firm Shares. The téBasiness Day means any day other than a Saturday, a Sundayegral holiday or a day
on which banking institutions are authorized origdled by law to close in New York, New York.

1.2 Overallotment Option

1.2.1. Option Shared~or the purposes of covering any over-allotmé@ntonnection with the distribution and sale of Eien
Shares, the Company hereby grants to the Unders/ate option to purchase up to [¢] additional shafeCommon Stock, representing fifteen
percent (15%) of the Firm Shares sold in the affgrirom the Company (theOver-allotment Option ”). Such [¢] additional shares of
Common Stock, the net proceeds of which will beaditpd with the Company’s account, are hereinaéfarred to as Option Shares.” The
purchase price to be paid per Option Share shabeal to the price per Firm Share set forth intiSed..1.1 hereof. The Firm Shares and the
Option Shares are hereinafter referred to togethéhe “Public Securities.” The offering and sale of the Public Securitieéreinafter
referred to as the Offering .”

1.2.2. Exercise of OptionThe Over-allotment Option granted pursuant taiSed.2.1 hereof may be exercised by the
Representative as to all (at any time) or any (fieotn time to time) of the Option Shares within @ys after the Effective Date. The
Underwriters shall not be under any obligationtiochase any Option Shares prior to the exerciskeoDver-allotment Option. The Over-
allotment Option granted hereby may be exercisethéyiving of oral notice to the Company from Representative, which must be
confirmed in writing by overnight mail or facsimite other electronic transmission setting forthnibenber of Option Shares to be purchased
and the date and time for delivery of and paymenttfe Option Shares (theOption Closing Date”), which shall not be later than five (5) f
Business Days after the date of the notice or stithr time as shall be agreed upon by the Compatiyree Representative, at the offices of
Representative Counsel or at such other placeu@ivey) remotely by facsimile or other electronicgmission) as shall be agreed upon by the
Company and the Representative. If such delivedypayment for the Option Shares does not occuheiCtosing Date, the Option Closing
Date will be as set forth in the notice. Upon eisof the Ovegrllotment Option with respect to all or any portiafithe Option Shares, subj
to the terms and conditions set forth herein h@ €ompany shall become obligated to sell to theddnriters the number of Option Shares
specified in such notice and (ii) each of the Und#ers, acting severally and not jointly, shalrphase that portion of the total number of
Option Shares then being purchased as set fochedule bpposite the name of such Underwriter.

1.2.3._Payment and DeliveryPayment for the Option Shares shall be made ®©@ftion Closing Date by wire transfer in Federal
(same day) funds, payable to the order of the Compgaon delivery to you of certificates (in formdasubstance satisfactory to the
Underwriters) representing the Option Shares (authh the facilities of DTC) for the account of tHaderwriters. The Option Shares shall be
registered in such name or names and in such azgkdadenominations as the Representative may reguesiting at least two (2) full
Business Days prior to the Option Closing Date. Toenpany shall not be obligated to sell or deliher Option Shares except upon tender of
payment by the Representative for applicable Offibares.
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2. Representations and Warranties of the Compadimg Company represents and warrants to the Umidersvas of the Applicable Time (as
defined below), as of the Closing Date and as ®@f@ption Closing Date, if any, as follows:

2.1 Filing of Reqistration Statement

2.1.1. Pursuant to the Securities AGthe Company has filed with the U.S. Securitied Brchange Commission (theCommission
") a registration statement, and an amendment @naments thereto, on Form S-1 (File No. 333-189386)uding any related prospectus or
prospectuses, for the registration of the Publicuiges under the Securities Act of 1933, as amdr(the “Securities Act”), which
registration statement and amendment or amendrhamésbeen prepared by the Company in all matexsgiacts in conformity with the
requirements of the Securities Act and the rulesragulations of the Commission under the Secsritiet (the “Securities Act Regulations’)
and will contain all material statements that @guired to be stated therein in accordance witlsd®urities Act and the Securities Act
Regulations. Except as the context may otherwigeire, such registration statement, as amendefileonith the Commission at the time the
registration statement became effective (includigPreliminary Prospectus included in the redistnastatement, financial statements,
schedules, exhibits and all other documents fiked part thereof or incorporated therein and &irmation deemed to be a part thereof as of
the Effective Date pursuant to paragraph (b) oeRIHOA of the Securities Act Regulations (tHeuie 430A Information )), is referred to
herein as the Registration Statement.” If the Company files any registration statempuatsuant to Rule 462(b) of the Securities Act
Regulations, then after such filing, the teriRégistration Statement’ shall include such registration statement filedluant to Rule 462(b).
The Registration Statement has been declared igfdny the Commission on the date hereof.

Each prospectus used prior to the effectivenesiseoRegistration Statement, and each prospecttsittitied the Rule 430A Information
that was used after such effectiveness and prittret@xecution and delivery of this Agreement,dsein called a Preliminary Prospectus.”
The Preliminary Prospectus, subject to completitated [], 2013, that was included in the RegigiraStatement immediately prior to the
Applicable Time is hereinafter called th@ficing Prospectus.” The final prospectus in the form first furnishiedthe Underwriters for use in
the Offering is hereinafter called théfospectus.” Any reference to the “most recent Preliminarp$frectus” shall be deemed to refer to the
latest Preliminary Prospectus included in the Regfisn Statement.

“ Applicable Time " means [TIME] [a.m./p.m.], Eastern time, on theéedaf this Agreement.

“ Issuer Free Writing Prospectus’ means any “issuer free writing prospectus,” afingel in Rule 433 of the Securities Act Regulations
(“ Rule 433", including without limitation any “free writingprospectus” (as defined in Rule 405 of the Se@sifict Regulations) relating to
the Public Securities that is (i) required to bediwith the Commission by the Company, (ii) a ‘tladow that is a written communication”
within the meaning of Rule 433(d)(8)(i), whethemat required to be filed with the Commission, iay éxempt from filing with the
Commission pursuant to Rule 433(d)(5)(i) becauseritains a description of the Public Securitiesfadhe Offering that does not reflect the
final terms, in each case in the form filed or rieggi to be filed with the Commission or, if not téed to be filed, in the form retained in the
Company’s records pursuant to Rule 433(g).

“ Issuer Limited Use Free Writing Prospectus’ means any Issuer Free Writing Prospectus thawtisn Issuer General Use Free
Writing Prospectus.

“ Pricing Disclosure Packagé means any Issuer General Use Free Writing Praspéssued at or prior to the Applicable Time, the
Pricing Prospectus and the information included&gohedule 2A hereto, all considered together.
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2.1.2. Pursuant to the Exchange Athe Company is subject to the reporting requirgsef Section 13 or 15(d) of the Securities
Exchange Act of 1934, as amended (tlexthange Act”). The shares of Common Stock are registered umtsio Section 12(b) under the
Exchange Act. The Company has taken no action dedgitp, or likely to have the effect of, termingtithe registration of the shares of
Common Stock under the Exchange Act, nor has thepaay received any notification that the Commisssocontemplating terminating such
registration.

2.2 Stock Exchange ListingThe shares of Common Stock are listed on NASDAQItal Market (the ‘Exchange”), and the Company
has taken no action designed to, or likely to haveeeffect of, delisting the shares of Common Sfooin the Exchange, nor has the Company
received any notification that the Exchange is eolating terminating such listing except as désctiin the Registration Statement, the
Pricing Disclosure Package and the ProspectusCbnepany has filed an application for the ListingAafditional Shares with the Exchange to
list the Public Securities.

2.3 No Stop Orders, etdNeither the Commission nor, to the Company’s Keolge, any state regulatory authority has issugcather
preventing or suspending the use of the Registr&@tatement, any Preliminary Prospectus or thepeatss or has instituted or, to the
Company’s knowledge, threatened to institute, anvggedings with respect to such an order. The Cagnpas complied with each request (if
any) from the Commission for additional information

2.4 Disclosures in Registration Statement

2.4.1. Compliance with Securities Act and 3®Representation

(i) Each of the Registration Statement and any-pfisttive amendment thereto, at the time it becaffextive, complied in
all material respects with the requirements ofSkeurities Act and the Securities Act Regulatiéech Preliminary Prospectus, including the
prospectus filed as part of the Registration Statgms originally filed or as part of any amendn@ardupplement thereto, and the Prospectus
at the time each was filed with the Commission, plied in all material respects with the requirensesftthe Securities Act and the Securities
Act Regulations. Each Preliminary Prospectus dedide¢o the Underwriters for use in connection wiitis Offering and the Prospectus was or
will be identical to the electronically transmittedpies thereof filed with the Commission pursuarEDGAR, except to the extent permitted
by Regulation S-T.

(ii) Neither the Registration Statement nor any admeent thereto, at its effective time, as of thelgable Time, at the
Closing Date or at any Option Closing Date (if gmgntained, contains or will contain an untrueesteent of a material fact or omitted, omits
or will omit to state a material fact required ® $tated therein or necessary to make the staterarein not misleading.

(iii) The Pricing Disclosure Package, as of the Wqgble Time, at the Closing Date or at any Opfitlasing Date (if any),
did not, does not and will not include an untrisesnent of a material fact or omit to state a nigtéact necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading;eauth Issuer Limited Use Free Writing
Prospectus hereto does not conflict with the inffon contained in the Registration Statement,Rmgjiminary Prospectus, the Pricing
Prospectus or the Prospectus, and each such Lssuted Use Free Writing Prospectus, as supplentebyeand taken together with the Pric
Prospectus as of the Applicable Time, did not idelan untrue statement of a material fact or constate a material fact necessary in order to
make the statements therein, in light of the cirstamces under which they were made, not misleaginyided, however, that this
representation and warranty shall not apply testants made or statements omitted in reliance apdrin conformity with written
information furnished to the Company with respedtie Underwriters by the Representative expressly
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for use in the Registration Statement, the Pri€lngspectus or the Prospectus or any amendmenbtlwrsupplement thereto. The parties
acknowledge and agree that such information pravimeor on behalf of any Underwriter consists sotelthe disclosure contained in the last
paragraph of the cover page of the Prospectusthanibllowing sentences or paragraphs in the “Undiéing” section of the Prospectus: the
second paragraph; the third paragraph; the seantdrice under the heading “Discount”; the selliogoession figure appearing in the second
sentence of the second paragraph under headingdinis’; the paragraph under the heading “Discretigriccounts”the paragraph under t
heading “Electronic Offer, Sale and DistributionSgcurities”; the first paragraph under the head8tgbilization”; the paragraph under the
heading “Passive Market Making”; and each paragrapter the heading “Offer Restrictions OutsidelWinited States” (collectively, the “
Underwriters’ Information ).

(iv) Neither the Prospectus nor any amendment golsupent thereto (including any prospectus wrappzexrpf its issue dat
at the time of any filing with the Commission puastito Rule 424(b), at the Closing Date or at apjigd Closing Date, included, includes or
will include an untrue statement of a material facomitted, omits or will omit to state a matefiatt necessary in order to make the staten
therein, in the light of the circumstances undeiciithey were made, not misleading; provided, ha@vethat this representation and warranty
shall not apply to the Underwriters’ Information.

2.4.2. Disclosure of Agreement$he agreements and documents described in thistRetign Statement, the Pricing Disclosure
Package and the Prospectus conform in all matesplects to the descriptions thereof containectith@nd there are no agreements or other
documents required by the Securities Act and tloei®ees Act Regulations to be described in theiRegtion Statement, the Pricing Disclos
Package and the Prospectus or to be filed witlCthramission as exhibits to the Registration Statentkat have not been so described or f
Each agreement or other instrument (however cheniaet! or described) to which the Company is ayparby which it is or may be bound or
affected and (i) that is referred to in the Regishn Statement, the Pricing Disclosure Packagelam@rospectus, or (ii) is material to the
Company’s business, has been duly authorized didlyvaxecuted by the Company, is in full force agftect in all material respects and is
enforceable against the Company and, to the Con'plngwledge, the other parties thereto, in acaoedawith its terms, except (x) as such
enforceability may be limited by bankruptcy, insahey, reorganization or similar laws affecting éred’ rights generally, (y) as enforceabil
of any indemnification or contribution provision ynae limited under the federal and state securities, and (z) that the remedy of specific
performance and injunctive and other forms of explé relief may be subject to the equitable defease to the discretion of the court before
which any proceeding therefor may be brought. Nafrmich agreements or instruments has been asdigrtéé Company, and neither the
Company nor, to the Company’s knowledge, any gblagty is in default thereunder and, to the Compsaikyowledge, no event has occurred
that, with the lapse of time or the giving of netior both, would constitute a default thereund@erthe best of the Company’s knowledge,
performance by the Company of the material prowsiof such agreements or instruments will not teésud violation of any existing
applicable law, rule, regulation, judgment, ordedecree of any governmental agency or court, domessforeign, having jurisdiction over t
Company or any of its assets or businesses (eddBpaernmental Entity "), including, without limitation, those relating environmental
laws and regulations.

2.4.3._Prior Securities Transactianso securities of the Company have been soldsweid by the Company or by or on behalf o
for the benefit of, any person or persons contrgllicontrolled by or under common control with @@mpany, during the six-month period
preceding the Closing Date, except as disclos#lueifRegistration Statement, the Pricing Discloftaekage and the Preliminary Prospectus,
other than securities issued pursuant to (i) they@my’s existing employee benefit or equity incemplans or arrangements, (ii) outstanding
options, rights or warrants, or (iii) the Compangigstanding 12% Convertible Secured Promissorgdlot accrued interest on such notes.
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2.4.4. RequlationsThe disclosures in the Registration StatementPtticing Disclosure Package and the Prospectuseooing the
effects of federal, state, local and all foreiggulation on the Offering and the Company’s busirasssurrently contemplated are correct in all
material respects and no other such regulationeegréred to be disclosed in the Registration $tat#, the Pricing Disclosure Package anc
Prospectus which are not so disclosed.

2.5 Changes After Dates in Registration Statement

2.5.1. No Material Adverse Chang8ince the respective dates as of which informagajiven in the Registration Statement, the
Pricing Disclosure Package and the Prospectuspeaseotherwise specifically stated therein or eprglated thereby: (i) there has been no
material adverse change in the financial positioresults of operations of the Company, nor anyngkeor development that, singularly or in
the aggregate, would involve a material adversagh®r a prospective material adverse change, affecting the condition (financial or
otherwise), results of operations, business, assgtsspects of the Company (Material Adverse Change”); (ii) there have been no
material transactions entered into by the Compather than as contemplated pursuant to this Agragraad (iii) no officer or director of the
Company has resigned from any position with the gamy.

2.5.2. Recent Securities Transactions, &absequent to the respective dates as of whiohi@tion is given in the Registration
Statement, the Pricing Disclosure Package andribspBctus, and except as may otherwise be indicatedntemplated herein or disclosed in
the Registration Statement, the Pricing Discloftaekage and the Prospectus, the Company has)nesugd any securities or incurred any
liability or obligation, direct or contingent, ftworrowed money, except for accrued interest orCin@pany’s outstanding 12% Convertible
Secured Promissory Notes; or (ii) declared or paig dividend or made any other distribution onrordspect to its capital stock.

2.6 Disclosures in Commission FilingEor the two years preceding the date hereomgfile of the Company’s filings with the
Commission contained any untrue statement of amabfact or omitted to state any material factessary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading; and (ii) thenpany has made all filings with the
Commission required under the Exchange Act andules and regulations promulgated of the Commispromulgated thereunder (the “
Exchange Act Regulations).

2.7 Independent Accountant$o the knowledge of the Company, MaloneBaileyPL{the “Auditor "), whose report is filed with the
Commission as part of the Registration StatembatPricing Disclosure Package and the Prospestas, independent registered public
accounting firm as required by the Securities Axt the Securities Act Regulations and the Publim@any Accounting Oversight Board. The
Auditor has not, during the periods covered byfi@ncial statements included in the Registratitate3nent, the Pricing Disclosure Package
and the Prospectus, provided to the Company amandit services, as such term is used in Sectiéf{d)0of the Exchange Act.

2.8 Financial Statements, et€he financial statements, including the notesetteand supporting schedules included in the Regisn
Statement, the Pricing Disclosure Package andribspBctus, fairly present the financial positiod #me results of operations of the Company
at the dates and for the periods to which theyya@pld such financial statements have been prepai@hformity with U.S. generally
accepted accounting principles@AAP "), consistently applied throughout the periodsoived (provided that unaudited interim financial
statements are subject to year-end audit adjustntleat are not expected to be material in the @gdeeand do not contain all footnotes
required by GAAP); and the supporting schedulelided in the Registration Statement present féirtyinformation required to be stated
therein. Except as included therein, no historicgiro forma financial statements are requiredet@nioluded in the Registration Statement, the
Pricing Disclosure Package or the Prospectus uhéeBecurities Act or the Securities Act Regulaiorhe pro forma and pro forma as
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adjusted financial information and the related spiieany, included in the Registration Statemérd, Pricing Disclosure Package and the
Prospectus have been properly compiled and prejra@ntordance with the applicable requirementhefSecurities Act and the Securities
Act Regulations and present fairly the informatébrown therein, and the assumptions used in theaptpn thereof are reasonable and the
adjustments used therein are appropriate to gieetdab the transactions and circumstances refaaditerein. All disclosures contained in the
Registration Statement, the Pricing Disclosure Bgelor the Prospectus regarding “non-GAAP finanoiedsures” (as such term is defined by
the rules and regulations of the Commission), if, @omply with Regulation G of the Exchange Act dieen 10 of Regulation S-K of the
Securities Act, to the extent applicable. EacthefRegistration Statement, the Pricing DisclosaekBge and the Prospectus discloses all
material off-balance sheet transactions, arrangtsmehligations (including contingent obligationajd other relationships of the Company
with unconsolidated entities or other persons ithay have a material current or future effect onGoenpany’s financial condition, changes in
financial condition, results of operations, ligwydicapital expenditures, capital resources, ani@ant components of revenues or expenses.
Except as disclosed in or contemplated by the Regjisn Statement, the Pricing Disclosure Packagkthe Prospectus, (a) neither the
Company nor any of its direct and indirect subsid& including each entity disclosed or descritmeithe Registration Statement, the Pricing
Disclosure Package and the Prospectus as beirngsalgury of the Company (each, &tibsidiary ” and, collectively, the ‘Subsidiaries”), has
incurred any material liabilities or obligationgrett or contingent, or entered into any mater@hsactions other than in the ordinary course o
business, (b) the Company has not declared orgwsidlividends or made any distribution of any kivith respect to its capital stock, (c) there
has not been any change in the capital stock o€tmapany or any of its Subsidiaries, or, other fimatte course of business, any grants unde
any stock compensation plan, and (d) there habewt any Material Adverse Change in the Compaiyig-term or short-term debt.

2.9 Authorized Capital; Options, etdhe Company had, at the date or dates indicat#dtki Registration Statement, the Pricing Discle
Package and the Prospectus, the duly authorizeeedsand outstanding capitalization as set foeheih. Based on the assumptions stated i
Registration Statement, the Pricing Disclosure Bgeland the Prospectus, the Company will have®g&bsing Date the adjusted stock
capitalization set forth therein. Except as setfam, or contemplated by, the Registration Statatée Pricing Disclosure Package and the
Prospectus, on the Effective Date, as of the Applie Time and on the Closing Date and any Optiasi@y Date, there will be no stock
options, warrants, or other rights to purchasetlervise acquire any authorized, but unissued staEr€ommon Stock of the Company or any
security convertible or exercisable into share€ammon Stock of the Company, or any contracts oroitments to issue or sell shares of
Common Stock or any such options, warrants, rightoonvertible securities.
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2.10 Valid Issuance of Securities, etc.

2.10.1._Outstanding Securitiedll issued and outstanding securities of the Canypissued prior to the transactions contemplated
by this Agreement have been duly authorized anidlyassued and are fully paid and non-assessédeholders thereof have no rights of
rescission with respect thereto, and are not stutijgmersonal liability by reason of being suchdess; and none of such securities were issuec
in violation of the preemptive rights of any holsl@f any security of the Company or similar cortisatrights granted by the Company. The
authorized shares of Common Stock conform in ateni@ respects to all statements relating thecetdained in the Registration Statement,
the Pricing Disclosure Package and the Prospethgsoffers and sales of the outstanding share®ofrion Stock were at all relevant times
either registered under the Securities Act andaffdicable state securities or “blue sky” lawsh@ased in part on the representations and
warranties of the purchasers of such Shares, exieamptsuch registration requirements.

2.10.2._Securities Sold Pursuant to this Agreem&he Public Securities have been duly authoripedstuance and sale and, wher
issued and paid for, will be validly issued, fullgid and non-assessable; the holders thereof asndawill not be subject to personal liability
by reason of being such holders; the Public Saesrire not and will not be subject to the preeveptights of any holders of any security of
the Company or similar contractual rights grantgdh® Company; and all corporate action requireletdaken for the authorization, issuance
and sale of the Public Securities has been dulyatidly taken. The Public Securities conform ihrahterial respects to all statements with
respect thereto contained in the Registration Btame, the Pricing Disclosure Package and the Pobispe

2.11 Registration Rights of Third PartieExcept as set forth in the Registration StatentbetPricing Disclosure Package and the
Prospectus, no holders of any securities of the @2my or any rights exercisable for or convertiblexchangeable into securities of the
Company have the right to require the Companydgester any such securities of the Company undeB#wirities Act or to include any such
securities in a registration statement to be filgdhe Company.

2.12 Validity and Binding Effect of Agreement¥his Agreement has been duly and validly autkatizy the Company, and, when
executed and delivered, will constitute, the valid binding agreements of the Company, enforcesmddast the Company in accordance with
its terms, except: (i) as such enforceability mayiimited by bankruptcy, insolvency, reorganizatarsimilar laws affecting creditors’ rights
generally; (i) as enforceability of any indemnét@on or contribution provision may be limited undee federal and state securities laws; and
(iii) that the remedy of specific performance anginctive and other forms of equitable relief maydubject to the equitable defenses and t
discretion of the court before which any proceedimgyefor may be brought.

2.13 No Conflicts, etc The execution, delivery and performance by then@any of this Agreement and all ancillary documegttits
consummation by the Company of the transactionsilm@nd therein contemplated and the complianddéd¥ ompany with the terms hereof
and thereof do not and will not, with or withouetgiving of notice or the lapse of time or botlrésult in a material breach of, or conflict w
any of the terms and provisions of, or constituteaderial default under, or result in the creatimodification, termination or imposition of any
lien, charge or encumbrance upon any property seta®f the Company pursuant to the terms of argeagent or instrument to which the
Company is a party; (ii) result in any violationtbe provisions of the Company’s Certificate of fRation (as the same may be amended or
restated from time to time, theCharter ") or the by-laws of the Company; or (iii) violagay existing applicable law, rule, regulation,
judgment, order or decree of any Governmental ¥astof the date hereof (including, without limibat, those promulgated by the Food :
Drug Administration of the U.S. Department of Headihd Human Services (thd=DA ") or by any foreign, federal, state or local regaty
authority performing functions similar to those foemed by the FDA, except with respect to (i) aiii)l ébove for such breaches, conflicts,
defaults, liens, charges, encumbrances or violatiamich would not, individually or in the aggregatesult in a Material Adverse Change.
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2.14 No Defaults; ViolationsNo material default exists in the due performasce observance of any term, covenant or conditfany
material license, contract, indenture, mortgageddsf trust, note, loan or credit agreement, or@hgr agreement or instrument evidencing al
obligation for borrowed money, or any other mateagreement or instrument to which the Companypardy or by which the Company may
be bound or to which any of the properties or asskthe Company is subject, except any such dsféhat would not, individually or in the
aggregate, result in a Material Adverse Change.ddmapany is not (i) in violation of any term or gision of its Charter or by-laws or
(i) except as would not reasonably be expectaddalt in a Material Adverse Change, in violatidrany franchise, license, permit, applicable
law, rule, regulation, judgment or decree of anw&amental Entity.

2.15 Corporate Power; Licenses; Consents

2.15.1._Conduct of Busines&xcept as described in the Registration StatenieatPricing Disclosure Package and the Prospectu:
the Company has all requisite corporate power aitttbaity, and has all necessary authorizationst@ts, orders, licenses, certificates and
permits of and from all governmental regulatonjaiéfls and bodies that it needs as of the datedfitmeconduct its business purpose as
described in the Registration Statement, the RyiBisclosure Package and the Prospectus.

2.15.2._Transactions Contemplated Heréline Company has all corporate power and authtwignter into this Agreement and to
carry out the provisions and conditions hereof, alhdonsents, authorizations, approvals and onggsired in connection therewith have beer
obtained. No consent, authorization or order o, am filing with, any court, government agency they body is required for the valid
issuance, sale and delivery of the Public Secsréed the consummation of the transactions anaamgmets contemplated by this Agreement
and as contemplated by the Registration StaterttenPricing Disclosure Package and the Prospeekaspt with respect to applicable federal
and state securities laws and the rules and régugadf the Financial Industry Regulatory Authorikyc. (“ FINRA 7).

2.16 D&O QuestionnairesTo the Company’s knowledge, all information cameéa in the questionnaires (th€¥uestionnaires”)
completed by each of the Company’s directors afidess immediately prior to the Offering (thdrisiders ) as supplemented by all
information concerning the Company’s directorsiagffs and principal shareholders as describedeiRégistration Statement, the Pricing
Disclosure Package and the Prospectus, as weillthe Lock-Up Agreement (as defined in Section @@w), provided to the Underwriters,
is true and correct in all material respects aed@bmpany has not become aware of any informatiinhawould cause the information
disclosed in the Questionnaires to become matgiisiccurate and incorrect.

2.17 Litigation; Governmental ProceedingEhere is no action, suit, proceeding, inquirgiation, investigation, litigation or
governmental proceeding pending or, to the Comakiybwledge, threatened against, or involving tben@any or, to the Company’s
knowledge, any executive officer or director whies not been disclosed in the Registration StatertienPricing Disclosure Package and the
Prospectus or in connection with the Company’slisapplication for the listing of the Public Seitiess on the Exchange.

2.18_Good StandingThe Company has been duly organized and is yadixikting as a corporation and is in good standimger the law
of the State of Texas as of the date hereof, addlisqualified to do business and is in good sit@nih each other jurisdiction in which its
ownership or lease of property or the conduct afitess requires such qualification, except whesddhure to qualify, singularly or in the
aggregate, would not have or reasonably be exps¢etedult in a Material Adverse Change.
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2.19 Insurance The Company carries or is entitled to the besefitinsurance, with reputable insurers, in sucbwams and covering su
risks which the Company believes are adequateifutasly-sized companies, and all such insuranda fsill force and effect. The Company
has no reason to believe that it will not be abléo(renew its existing insurance coverage asveimein such policies expire or (ii) to obtain
comparable coverage from similar institutions ay I@necessary or appropriate to conduct its basias now conducted and at a cost that
would not result in a Material Adverse Change.

2.20 Transactions Affecting Disclosure to FINRA

2.20.1._Findés Fees Except as described in the Registration StatentfeatPricing Disclosure Package and the Prospettieise
are no claims, payments, arrangements, agreemeutslerstandings relating to the payment of a filsdeonsulting or origination fee by the
Company or any Insider with respect to the salta@fPublic Securities hereunder or any other agarggts, agreements or understandings of
the Company or, to the Company’s knowledge, antsathareholders that may affect the Underwriteoshpensation, as determined by
FINRA.

2.20.2._Payments Within Twelve (12) Monthsxcept as described in the Registration StatenttemtPricing Disclosure Package
and the Prospectus, the Company has not made ity di indirect payments (in cash, securitiestbewise) to: (i) any person, as a finder's
fee, consulting fee or otherwise, in consideratibauch person raising capital for the Companyntoducing to the Company persons who
raised or provided capital to the Company; (ii) &iMRA member; or (iii) any person or entity thashany direct or indirect affiliation or
association with any FINRA member, within the twee(\{L2) months prior to the Effective Date, othentlin connection with the Company’s
February 2013 registered direct offering as disada® the Representative, or the payment to theskiriters as provided hereunder in
connection with the Offering or as otherwise diseld to the Representative.

2.20.3._Use of Proceed®lone of the net proceeds of the Offering willdaéd by the Company to any participating FINRA memb
or its affiliates, except as specifically authod4eerein.

2.20.4 _FINRA Affiliation. There is no officer or director of the Companytorthe Company’s knowledge, any (i) beneficiahew
of 5% or more of any class of the Company’s seiesrivr (ii) beneficial owner of the Company’s uristgred equity securities which were
acquired during the 180-day period immediately edétg the filing of the Registration Statementt ikaan affiliate or associated person of a
FINRA member participating in the Offering (as detaed in accordance with the rules and regulataffsNRA).

2.20.5_Information All information provided by the Company in itSNRA questionnaire to Representative Counsel spadiii
for use by Representative Counsel in connectioh itstPublic Offering System filings (and relatadatosure) with FINRA is true, correct and
complete in all material respects.

2.21 Foreign Corrupt Practices Adilone of the Company and its Subsidiaries ohéoQompany’s knowledge, any director, officer,
agent, employee or affiliate of the Company anéitbsidiaries or any other person acting on beiffdtie Company and its Subsidiaries, has,
directly or indirectly, given or agreed to give ampney, gift or similar benefit (other than legakp concessions to customers in the ordinary
course of business) to any customer, supplier, @egl or agent of a customer or supplier, or officiaamployee of any governmental agency
or instrumentality of any government (domesticanefgn) or any political party or candidate foricéf (domestic or foreign) or other person
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who was, is, or may be in a position to help odeinthe business of the Company (or assist it iimeotion with any actual or proposed
transaction) that (i) would subject the Compangrig damage or penalty in any civil, criminal or gavmental litigation or proceeding, (ii) if
not given in the past, might result in a Materialv&rse Change or (iii) if not continued in the féumight adversely affect the assets, busines
operations or prospects of the Company. The Compagayaken reasonable steps to ensure that itsr@owg controls and procedures are
sufficient to cause the Company to comply in altenal respects with the Foreign Corrupt Practisesof 1977, as amended.

2.22 Compliance with OFACNone of the Company and its Subsidiaries othéoGompany’s knowledge, any director, officer, dgen
employee or affiliate of the Company and its Suiasies or any other person acting on behalf ofGbenpany and its Subsidiaries, is currently
subject to any U.S. sanctions administered by tiie€Dof Foreign Assets Control of the U.S. Depatrnof the Treasury (OFAC "), and the
Company will not, directly or indirectly, use theopeeds of the Offering hereunder, or lend, coatator otherwise make available such
proceeds to any subsidiary, joint venture partmeatioer person or entity, for the purpose of firagdhe activities of any person currently
subject to any U.S. sanctions administered by OFAC.

2.23_Money Laundering LawsThe operations of the Company and its Subsidiare and have been conducted at all times in
compliance with applicable financial recordkeepamgl reporting requirements of the Currency andigoréransactions Reporting Act of
1970, as amended, the money laundering statuta§jafisdictions, the rules and regulations theer and any related or similar rules,
regulations or guidelines, issued, administereeindorced by any Governmental Entity (collectivehg “Money Laundering Laws”); and no
action, suit or proceeding by or before any Govesntal Entity involving the Company with respectiie Money Laundering Laws is pending
or, to the best knowledge of the Company, threatene

2.24 Requlatory All preclinical and clinical studies conducted dayon behalf of the Company that are materiaheoo@ompany and its
Subsidiaries, taken as a whole, are or have besguatkely described in the Registration StatemkatPricing Disclosure Package and the
Prospectus in all material respects. The clinioal preclinical studies conducted by or on behathefCompany and its Subsidiaries that are
described in the Registration Statement, the RyiBisclosure Package and the Prospectus or thikse$wvhich are referred to in the
Registration Statement, the Pricing Disclosure BRgekand the Prospectus were and, if still ong@ngbeing conducted in material complia
with all laws and regulations applicable theretthia jurisdictions in which they are being conddc@d with all laws and regulations
applicable to preclinical and clinical studies fravhich data will be submitted to support marketamgproval. The descriptions in the
Registration Statement, the Pricing Disclosure Bgekand the Prospectus of the results of suchestadé accurate and complete in all materi
respects and fairly present the data derived froch studies. The Company has no knowledge of agg Mell-controlled clinical study, the
aggregate results of which are inconsistent wittherCompany believes reasonably call into quedtierresults of any clinical study conduc
by or on behalf of the Company that are describgtié Registration Statement, the Pricing DisclesReickage and the Prospectus or the re
of which are referred to in the Registration Statamthe Pricing Disclosure Package and the PraspeExcept as disclosed in the Registra
Statement, the Pricing Disclosure Package andribgpBctus, the Company has not received any writbéines or statements from the FDA,
the European Medicines AgencyEMA ") or any other governmental agency or authoritp@sing, requiring, requesting or suggesting a
clinical hold, termination, suspension or matendification for or of any clinical or preclinicatudies that are described in the Registration
Statement, the Pricing Disclosure Package andribspBctus or the results of which are referred tihé Registration Statement, the Pricing
Disclosure Package and the Prospectus. Excepselssid in the Registration Statement, the Pribiisglosure Package and the Prospectus,
the Company has not received any written noticegaiements from the FDA, the EMA or any other goweental agency, and otherwise has
no knowledge of, or reason to believe that, (i) enwestigational new drug application for
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potential product of the Company is or has beesctefl or determined to be non-approvable or camditly approvable; and (ii) any license,
approval, permit or authorization to conduct angicél trial of any potential product of the Compamas been, will be or may be suspended,
revoked, modified or limited.

2.25_Officers$ Certificate. To the extent expressly provided therein, aniifasate signed by any duly authorized officer bétCompany
and delivered to you or to Representative Courissdl be deemed a representation and warranty b@€dmepany to the Underwriters as to the
matters covered thereby.

2.26_LockUp AgreementsSchedule 3iereto contains a complete and accurate list o€ttrapany'’s officers, directors and, to the
Company'’s knowledge, each owner of at least 5%h@Qompany’s outstanding shares of Common Stockgaurities convertible or
exercisable into shares of Common Stock) (colletyivthe “Lock-Up Parties”). The Company has caused each of the Lock-Upd3atb
deliver to the Representative an executed Lock-gpeAment, in the form attached hereto as ExhilfthA “ Lock-Up Agreement”), prior to
the execution of this Agreement.

2.27_SubsidiariesAll direct and indirect Subsidiaries of the Compare duly organized and in good standing undetatvs of the place
of organization or incorporation, and each Subsydigin good standing in each jurisdiction in whits ownership or lease of property or the
conduct of business requires such qualificatioagpkwhere the failure to qualify would result iMaterial Adverse Change. The Company’s
ownership and control of each Subsidiary is asrileestt in the Registration Statement, the Pricingcldisure Package and the Prospectus.

2.28 Related Party TransactiariBhere are no business relationships or relateg fransactions involving the Company or any other
person required to be described in the Registr&tatement, the Pricing Disclosure Package anétbgpectus that have not been described
required.

2.29 Board of DirectorsThe Board of Directors of the Company is comptiséthe persons set forth under the heading oPting
Prospectus and the Prospectus captioned “Managéri@etqualifications of the persons serving asrdaaembers and the overall
composition of the board comply with the Exchange, Ahe Exchange Act Regulations, the SarbanesyOxi of 2002 and the rules
promulgated thereunder (thesarbanes-Oxley Act’) applicable to the Company and the listing rudéshe Exchange. At least one member of
the Audit Committee of the Board of Directors of tiompany qualifies as an “audit committee finanexpert,” as such term is defined under
Regulation S-K and the listing rules of the Exchaarlg addition, at least a majority of the perssewving on the Board of Directors qualify as
“independent,” as defined under the listing rulethe Exchange.

2.30 Sarbane®xley Compliance

2.30.1_Disclosure ControlsThe Company has developed and currently mainthgtdosure controls and procedures that will
comply with Rule 13a-15 or 15d-15 under the ExcleafAgt Regulations, and such controls and procedanesffective to ensure that all
material information concerning the Company willmade known on a timely basis to the individuaspomsible for the preparation of the
Company’s Exchange Act filings and other publicltisure documents.

2.30.2._ComplianceThe Company is, or at the Applicable Time andtenClosing Date will be, in material compliancetwthe
provisions of the Sarbanes-Oxley Act applicablé,tand has implemented or will implement such paogs and taken reasonable steps to
ensure the Company'’s future compliance (not ldtan the relevant statutory and regulatory deadtinexefor) with all of the material
provisions of the Sarbanes-Oxley Act.
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2.31_Accounting ControlsThe Company and its Subsidiaries maintain syst#ttiaternal control over financial reporting” (aefined
under Rules 13a-15 and 15d-15 under the ExchangBRégulations) that comply with the requirementshef Exchange Act and have been
designed by, or under the supervision of, theippeetve principal executive and principal finanaéficers, or persons performing similar
functions, to provide reasonable assurance regatreliability of financial reporting and thegparation of financial statements for external
purposes in accordance with GAAP, including, butlimited to, internal accounting controls suffisteo provide reasonable assurance that
(i) transactions are executed in accordance withag@ament’s general or specific authorizationstt@hsactions are recorded as necessary to
permit preparation of financial statements in comiity with GAAP and to maintain asset accountayiltii) access to assets is permitted only
in accordance with management’s general or spemifiborization; and (iv) the recorded accountabilit assets is compared with the existing
assets at reasonable intervals and appropriatmnasttaken with respect to any differences. Exespdisclosed in the Registration Statement,
the Pricing Disclosure Package and the ProspettesCompany is not aware of any material weakndesésinternal controls. The
Companys auditors and the Audit Committee of the Boar®wéctors of the Company have been advised oél(Bignificant deficiencies ar
material weaknesses in the design or operationtefrial controls over financial reporting which &nown to the Company’s management anc
that have adversely affected or are reasonabliylikeadversely affect the Company’ ability to rettoprocess, summarize and report financial
information; and (ii) any fraud known to the Compamanagement, whether or not material, that meslimanagement or other employees
who have a significant role in the Company’s in&rrontrols over financial reporting.

2.32_No Investment Company Statughe Company is not and, after giving effect te @ifering and the application of the proceeds
thereof as described in the Registration StatentleatPricing Disclosure Package and the Prospewetlisiot be, required to register as an
“investment company,” as defined in the Investm@ompany Act of 1940, as amended.

2.33 No Labor DisputesNo labor dispute with the employees of the Comypamany of its Subsidiaries exists or, to the kiealge of the
Company, is imminent that could result in a Matefidverse Change.

2.34 Intellectual Property Rightd'he Company and each of its Subsidiaries owm®ssesses or has valid rights to use all pateatsnhp
applications, trademarks, service marks, trade satredemark registrations, service mark registmnati copyrights, licenses, inventions, trade
secrets and similar rights Ifitellectual Property Rights ") necessary for the conduct of the business ofXbmpany and its Subsidiaries as
currently carried on and as described in the Redish Statement, the Pricing Disclosure Packagetlam Prospectus, except where such fa
to own, possess or validly use such IntellectuapBrty rights would not, individually or in the aggate, result in a Material Adverse Change.
Except as would not reasonably be expected totréisdividually or in the aggregate, in a Materalverse Change, to the knowledge of the
Company, no action or use by the Company or aritg &ubsidiaries necessary for the conduct ofusness as currently carried on and as
described in the Registration Statement and thepeaus will involve or give rise to any infringem®f any Intellectual Property Rights of
others. Neither the Company nor any of its Subs&hahas received any notice alleging any suclinigément or conflict with asserted
Intellectual Property Rights of others. Except @il not reasonably be expected to result, indidigor in the aggregate, in a Material
Adverse Change (A) to the knowledge of the Comp#rere is no infringement, misappropriation or at@n by third parties of any of the
Intellectual Property Rights owned by the Compdy;there is no pending or, to the knowledge of@lmenpany, threatened action, suit,
proceeding or claim by others challenging the sgiftthe Company in or to any such Intellectualperty Rights, and the Company is unaware
of any facts which would form a reasonable basiafty such claim; (C) the Intellectual Property iRggowned by the Company and, to the
knowledge of the Company, the Intellectual Prop®ights licensed to the Company have not been gdpithy a court of competent
jurisdiction invalid or unenforceable, in whc
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or in part, and there is no pending or, to the Camyfs knowledge, threatened action, suit, procegdirclaim by others challenging the
validity or scope of any such Intellectual PropdRights, and the Company is unaware of any facisiwivould form a reasonable basis for
such claim; (D) there is no pending or, to the Canys knowledge, threatened action, suit, procegdirclaim by others that the Company
infringes, misappropriates or otherwise violateg ktellectual Property Rights or other proprietaghts of others, the Company has not
received any written notice of such claim and tleenPany is unaware of any other facts which woutthfa reasonable basis for any such
claim; and (E) to the Company’s knowledge, no etygdoof the Company is in or has ever been in vaiah any material respect of any term
of any employment contract, patent disclosure ages®, invention assignment agreement, non-competitgreement, non-solicitation
agreement, nondisclosure agreement or any regg&ictivenant to or with a former employer wherelthsis of such violation relates to such
employee’s employment with the Company, or actiomdertaken by the employee while employed withGbenpany. To the Company’s
knowledge, all material technical information deagd by and belonging to the Company which hadbeeh patented has been kept
confidential. The Company is not a party to or libbg any options, licenses or agreements with gpehe Intellectual Property Rights of
any other person or entity that are required tedidorth in the Registration Statement, the Pgiéisclosure Package and the Prospectus anc
are not described therein. The Registration Statgntiee Pricing Disclosure Package and the Progpeaxtntain in all material respects the
same description of the matters set forth in tlee@iling sentence. Except as would not reasonal@yterted to result, individually or in the
aggregate, in a Material Adverse Change, to thevledge of the Company, none of the technology eygady the Company has been
obtained or is being used by the Company in viotatf any contractual obligation binding on the @amy or, to the Company’s knowledge,
any of its officers, directors or employees, orenttise in violation of the rights of any persons.

2.35_Taxes Each of the Company and its Subsidiaries hag §lereturns (as hereinafter defined) requiredediled with taxing
authorities prior to the date hereof or has dultaimted extensions of time for the filing thereo&ch of the Company and its Subsidiaries has
paid all taxes (as hereinafter defined) shown @&satusuch returns that were filed and has paiadls imposed on or assessed against the
Company or such respective Subsidiary. The prowssfor taxes payable, if any, shown on the findrsteements filed with or as part of the
Registration Statement are sufficient for all aecrand unpaid taxes, whether or not disputed, @anallfperiods to and including the dates of
such consolidated financial statements. Exceptsasoded in writing to the Underwriters, (i) nougs have been raised (and are currently
pending) by any taxing authority in connection wathy of the returns or taxes asserted as due filer@bmpany or its Subsidiaries, and (ii) no
waivers of statutes of limitation with respecthe returns or collection of taxes have been giwearlrequested from the Company or its
Subsidiaries. The termtaxes” mean all federal, state, local, foreign and othetrincome, gross income, gross receipts, satesaad valorem,
transfer, franchise, profits, license, lease, sengervice use, withholding, payroll, employmentise, severance, stamp, occupation, pren
property, windfall profits, customs, duties or atkexes, fees, assessments or charges of any kiatewer, together with any interest and any
penalties, additions to tax or additional amourith wespect thereto. The termréturns ” means all returns, declarations, reports, statese
and other documents required to be filed in resfmetaxes.

2.36_ERISA ComplianceThe Company and any “employee benefit plan” @mdd under the Employee Retirement Income Securit
Act of 1974, as amended, and the regulations abtighed interpretations thereunder (collectivelEERISA ")) established or maintained by
the Company or its ERISA Affiliates ” (as defined below) are in compliance in all meterespects with ERISA. “ERISA Affiliate” means,
with respect to the Company, any member of anymaflorganizations described in Sections 414(hjrg)or (o) of the Internal Revenue
Code of 1986, as amended, and the regulations @ritsiped interpretations thereunder (thédde”) of which the Company is a member. No
“reportable event” (as defined under ERISA) hasuoed or is reasonably expected to occur with retsfpeany “employee benefit plan”
established or maintained by the Company or ants ®&RISA Affiliates. No
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“employee benefit plan” established or maintaingdHe Company or any of its ERISA Affiliates, ifdu“employee benefit plan” were
terminated, would have any “amount of unfunded Eeliabilities” (as defined under ERISA). Neithhve Company nor any of its ERISA
Affiliates has incurred or reasonably expects tmmany material liability under (i) Title IV of BBA with respect to termination of, or
withdrawal from, any “employee benefit plan” of) @ections 412, 4971, 4975 or 4980B of the CodehEamployee benefit plan” established
or maintained by the Company or any of its ERISAiliates that is intended to be qualified undert®ec401(a) of the Code is so qualified
and, to the knowledge of the Company, nothing ltasiwed, whether by action or failure to act, whisbuld cause the loss of such
qualification.

2.37_Compliance with LawsThe Company: (A) is and at all times has beetoimpliance with all statutes, rules, or regulatiapplicabli
to the ownership, testing, development, manufacpaekaging, processing, use, distribution, mankgtiabeling, promotion, sale, offer for
sale, storage, import, export or disposal of amgpct manufactured or distributed by the Compandgplicable Laws "), except as could nc
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Change; (B) hasaweived any FDA Form 483, notice of
adverse finding, warning letter, untitled letterotiner correspondence or notice from the U.S. FowtiDrug Administration or any other
governmental authority alleging or asserting nongliance with any Applicable Laws or any licensestificates, approvals, clearances,
authorizations, permits and supplements or amentintieereto required by any such Applicable LawAthorizations ”); (C) possesses all
material Authorizations and such Authorizations\akd and in full force and effect and are notiaterial violation of any term of any such
Authorizations; (D) has not received naotice of algim, action, suit, proceeding, hearing, enforcetni@vestigation, arbitration or other action
from any governmental authority or third party gltey that any product operation or activity is inlation of any Applicable Laws or
Authorizations and has no knowledge that any susteignmental authority or third party is consideramy such claim, litigation, arbitration,
action, suit, investigation or proceeding; (E) hasreceived notice that any governmental authdrity taken, is taking or intends to take actio
to limit, suspend, modify or revoke any Authoripais and has no knowledge that any such governmeamtabrity is considering such action;
(F) has filed, obtained, maintained or submittédredterial reports, documents, forms, notices, igppibns, records, claims, submissions and
supplements or amendments as required by any Agiyidc.aws or Authorizations and that all such regatocuments, forms, notices,
applications, records, claims, submissions andlsupgnts or amendments were complete and corretteodate filed (or were corrected or
supplemented by a subsequent submission); anda&ndt, either voluntarily or involuntarily, inited, conducted, or issued or caused to be
initiated, conducted or issued, any recall, mavkigtdrawal or replacement, safety alert, post-salening, “dear doctor” letter, or other notice
or action relating to the alleged lack of safetyfiicacy of any product or any alleged productedebr violation and, to the Company’s
knowledge, no third party has initiated, conduatethtends to initiate any such notice or action.

2.38neligible IssuerAt the time of filing the Registration Statemanid any post-effective amendment thereto, at the &f
effectiveness of the Registration Statement andaamgndment thereto, at the earliest time theretfegithe Company or another offering
participant made a bona fide offer (within the niegrof Rule 164(h)(2) of the Securities Act Regidas) of the Public Securities and at the
date hereof, the Company was not and is not atigibie issuer,” as defined in Rule 405, withoukitey account of any determination by the
Commission pursuant to Rule 405 that it is not seagy that the Company be considered an ineliggbleer.

2.39_Smaller Reporting Companys of the time of filing of the Registration Statent, the Company was a “smaller reporting
company,” as defined in Rule 12b-2 of the ExchafigeRegulations.

2.40 Industry Data The statistical and market-related data includeshch of the Registration Statement, the Pri€iisglosure Package
and the Prospectus are based on or derived fromemthat the Company reasonably and in good lieiileves are reliable and accurate or
represent the Company’s good faith estimates tieatnade on the basis of data derived from suchcesur
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2.41 Margin SecuritiesThe Company owns no “margin securities” as taantis defined in Regulation U of the Board of Guoves of
the Federal Reserve System (tHeetleral Reserve Board), and none of the proceeds of Offering will bedsdirectly or indirectly, for the
purpose of purchasing or carrying any margin sgguior the purpose of reducing or retiring anyabtedness which was originally incurred to
purchase or carry any margin security or for ameopurpose which might cause any of the shar€ofmon Stock to be considered a
“purpose credit” within the meanings of RegulatibrlJ or X of the Federal Reserve Board.

3. Covenants of the Companyhe Company covenants and agrees as follows:

3.1 Amendments to Registration Statemefte Company shall deliver to the Representafivier to filing, any amendment or
supplement to the Registration Statement or Pragpg@roposed to be filed after the Effective Datd aot file any such amendment or
supplement to which the Representative shall reddgrobject in writing.

3.2 Federal Securities Laws

3.2.1._Compliance The Company, subject to Section 3.2.2, shall dgmih the requirements of Rule 430A of the Setesi Act
Regulations, and will notify the Representativerpptly, and confirm the notice in writing, (i) whamy post-effective amendment to the
Registration Statement shall become effective graanendment or supplement to the Prospectus sinad been filed; (ii) of the receipt of any
comments from the Commission; (iii) of any requasthe Commission for any amendment to the Redistr&tatement or any amendment or
supplement to the Prospectus or for additionalrimédion; (iv) of the issuance by the Commissiomamy stop order suspending the
effectiveness of the Registration Statement orpsfeffective amendment or of any order preventinguspsnding the use of any Prelimin
Prospectus or the Prospectus, or of the suspeasibe qualification of the Public Securities fdfering or sale in any jurisdiction, or of the
initiation or threatening of any proceedings foy @ such purposes or of any examination pursuatection 8(d) or 8(e) of the Securities Act
concerning the Registration Statement and (v)afGlompany becomes the subject of a proceeding Bwigion 8A of the Securities Act in
connection with the Offering of the Public Secessti The Company shall effect all filings requiredier Rule 424(b) of the Securities Act
Regulations, in the manner and within the timeqakrequired by Rule 424(b) (without reliance ondi24(b)(8)), and shall take such steps a
it deems necessary to ascertain promptly whetteefotm of prospectus transmitted for filing undendd&k424(b) was received for filing by the
Commission and, in the event that it was not, it promptly file such prospectus. The Company shaé its best efforts to prevent the issu
of any stop order, prevention or suspension arahyfsuch order is issued, to obtain the liftingréof at the earliest possible moment.

3.2.2._Continued Complianc&’he Company shall comply with the Securities Aleg Securities Act Regulations, the Exchange Ac
and the Exchange Act Regulations so as to permitdimpletion of the distribution of the Public Setieis as contemplated in this Agreement
and in the Registration Statement, the Pricing ID&ae Package and the Prospectus. If at any tinea prospectus relating to the Public
Securities is (or, but for the exception affordgdRule 172 of the Securities Act RegulationR(ile 172"), would be) required by the
Securities Act to be delivered in connection wiltes of the Public Securities, any event shall pocweondition shall exist as a result of which
it is necessary, in the opinion of counsel for thlerwriters or for the Company, to (i) amend tlegRtration Statement in order that the
Registration Statement will not include an untrtatesment of a material fact or omit to state a maltéact required to be stated therein or
necessary to make the statements therein not mistggii) amend or supplement the Pricing DisclesBackage or the
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Prospectus in order that the Pricing Disclosur&k®ge or the Prospectus, as the case may be, wilhclade any untrue statement of a materia
fact or omit to state a material fact necessariter to make the statements therein not misleaditige light of the circumstances existing at
the time it is delivered to a purchaser or (iii)eard the Registration Statement or amend or supjiethe Pricing Disclosure Package or the
Prospectus, as the case may be, in order to comifilythe requirements of the Securities Act or $eeurities Act Regulations, the Company
will promptly (A) give the Representative noticesafch event; (B) prepare any amendment or suppleasemay be necessary to correct such
statement or omission or to make the RegistrattateSent, the Pricing Disclosure Package or theg@rus comply with such requirements
and, a reasonable amount of time prior to any wegdiling or use, furnish the Representative wibies of any such amendment or
supplement and (C) file with the Commission anyhsamendment or supplement; provided that the Cognplall not file or use any such
amendment or supplement to which the Representatigeunsel for the Underwriters shall reasonabljgct. The Company will furnish to the
Underwriters such number of copies of such amentioresupplement as the Underwriters may reasonaljyest. The Company has given
Representative notice of any filings made purstmttie Exchange Act or the Exchange Act Regulatiitisin 48 hours prior to the Applicak
Time. The Company shall give the Representativie@aa its intention to make any such filing frohetApplicable Time until the later of the
Closing Date and the exercise in full or expiratidthe Over-allotment Option specified in Sectio@ hereof and will furnish the
Representative with copies of the related documsgatfeasonable amount of time prior to such pregdiing, as the case may be, and will
file or use any such document to which the Reptasier or counsel for the Underwriters shall readiy object.

3.2.3._Exchange Act Registratiofror a period of three (3) years after the datthisfAgreement, the Company (i) shall use its
commercially reasonable efforts to maintain thestegtion of the shares of Common Stock under tkehBnge Act and (b) shall not volunta
deregister the shares of Common Stock under thadige Act without the prior written consent of Bepresentative.

3.2.4._Free Writing ProspectuseBhe Company agrees that, unless it obtains tloe pritten consent of the Representative, it shal
not make any offer relating to the Public Secusitieat would constitute an Issuer Free Writing Pecsus or that would otherwise constitute a
“free writing prospectus,” or a portion thereofguoired to be filed by the Company with the Comnuissir retained by the Company under
Rule 433; provided that the Representative shatldemed to have consented to each Issuer Gener&irds Writing Prospectus hereto and
any “road show that is a written communication”hiritthe meaning of Rule 433(d)(8)(i) that has besewed by the Representative. The
Company represents that it has treated or agreéd thill treat each such free writing prospeatoessented to, or deemed consented to, by th
Underwriters as an “issuer free writing prospectas,defined in Rule 433, and that it has compéiad will comply with the applicable
requirements of Rule 433 with respect thereto uidiclg timely filing with the Commission where rerpd, legending and record keeping. If at
any time following issuance of an Issuer Free \WgitProspectus there occurred or occurs an evetgv@opment as a result of which such
Issuer Free Writing Prospectus conflicted or waddflict with the information contained in the Regation Statement or included or would
include an untrue statement of a material factnoitted or would omit to state a material fact nsegg in order to make the statements therein
in the light of the circumstances existing at thattsequent time, not misleading, the Company walirptly notify the Underwriters and will
promptly amend or supplement, at its own expenssh &ssuer Free Writing Prospectus to eliminateoorect such conflict, untrue statemen
omission.

3.3 Delivery to the Underwriters of Registratiomt®tments The Company has delivered or made available a@t dbliver or make
available to the Representative and counsel foR#é@resentative, without charge, signed copieh@Registration Statement as originally fi
and each amendment thereto (including exhibitd filerewith) and signed copies of all consentscantificates of experts, and will also
deliver to the Underwriters, without charge, a confed copy of the Registration
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Statement as originally filed and each amendmaeareth (without exhibits) for each of the UnderwmsteThe copies of the Registration
Statement and each amendment thereto furnishée tdriderwriters will be identical to the electraiig transmitted copies thereof filed with
the Commission pursuant to EDGAR, except to therexpermitted by Regulation S-T.

3.4 Delivery to the Underwriters of Prospectus€éhe Company has delivered or made available lbdeliver or make available to each
Underwriter, without charge, as many copies of da@iminary Prospectus as such Underwriter reddgmaquested, and the Company he
consents to the use of such copies for purposesitped by the Securities Act. The Company will fisinto each Underwriter, without charge,
during the period when a prospectus relating tdPthielic Securities is (or, but for the exceptiofoadfed by Rule 172, would be) required to be
delivered under the Securities Act, such numbeopies of the Prospectus (as amended or suppled)estesuch Underwriter may reasonably
request. The Prospectus and any amendments oesugts thereto furnished to the Underwriters velidentical to the electronically
transmitted copies thereof filed with the Commisgimrsuant to EDGAR, except to the extent permitgdRegulation S-T.

3.5 Effectiveness and Events Requiring Notice &éoRepresentativeThe Company shall use its best efforts to cdusdregistration
Statement to remain effective with a current progypefor at least nine (9) months after the Apflliearime, and shall notify the Representa
immediately and confirm the notice in writing: @f the effectiveness of the Registration Stateraedtany amendment thereto; (ii) of the
issuance by the Commission of any stop order ¢gefnitiation, or the threatening, of any procegdior that purpose; (iii) of the issuance by
any state securities commission of any proceedmghe suspension of the qualification of the RuBlecurities for offering or sale in any
jurisdiction or of the initiation, or the threatagi of any proceeding for that purpose; (iv) of thailing and delivery to the Commission
filing of any amendment or supplement to the Regiigin Statement or Prospectus; (v) of the rea#fipiny comments or request for any
additional information from the Commission; and) @f the happening of any event during the periesicdibed in this Section 3.5 that, in the
judgment of the Company, makes any statement cdtanmal fact made in the Registration StatemeetRticing Disclosure Package or
Prospectus untrue or that requires the making ythanges in (a) the Registration Statement inrdmake the statements therein not
misleading, or (b) in the Pricing Disclosure Paakagthe Prospectus in order to make the statertteansin, in light of the circumstances ur
which they were made, not misleading. If the Consiois or any state securities commission shall enttop order or suspend such
qualification at any time, the Company shall makerg reasonable effort to obtain promptly theriffiof such order.

3.6 Review of Financial Statemenfar a period of five (5) years after the date if thgreement, the Company, at its expense, shasle
its regularly engaged independent registered pualsiiounting firm to review (but not audit) the Camnp’s financial statements for each of the
three fiscal quarters immediately preceding theoannement of any quarterly financial information.

3.7 Listing. The Company shall use its reasonable best effortsintain the listing of the shares of Commooc&t(including the Public
Securities) on the Exchange for at least threesyleam the date of this Agreement.

3.8 Intentionally Omitted

3.9 Reports to the Representative

3.9.1. Periodic Reports, etéor a period of three (3) years after the datidisf Agreement, the Company shall furnish to the
Representative copies of such financial statensmdsother periodic and special reports as the Coynfsam time to time furnishes generally
to holders of any class of its securities and plemnptly furnish to the Representative: (i) a copgach periodic report the
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Company shall be required to file with the Comnaasiinder the Exchange Act and the Exchange Act laggus; (ii) a copy of every press
release and every news item and article with regpebe Company or its affairs which was releasgthe Company; (iii) a copy of each Form
8-K prepared and filed by the Company; (iv) fiveois of each registration statement filed by thenGany under the Securities Act; and

(v) such additional documents and information wétbpect to the Company and the affairs of any éusubsidiaries of the Company as the
Representative may from time to time reasonablyesf] provided the Representative shall signgéiested by the Company, a Regulation FL
compliant confidentiality agreement which is reasdy acceptable to the Company, the RepresentatigeRepresentative Counsel in
connection with the Representatiseeceipt of such information. Documents filed vilte Commission pursuant to its EDGAR system oren
available on the Company’s public website shalleemed to have been delivered to the Represenfatigeiant to this Section 3.9.1.

3.9.2. Transfer Agent; Transfer Sheefr a period of three (3) years after the datthisfAgreement, the Company shall retain a
transfer agent and registrar reasonably acceptalbhe Representative (thél'tansfer Agent”) and shall furnish to the Representative at the
Company’s sole cost and expense such transferssbietite Company’s securities as the Representatayereasonably request, including the
daily and monthly consolidated transfer sheethieffiransfer Agent and DTC. Continental Stock Tran&fTrust Company is acceptable to the
Representative to act as Transfer Agent for theeshaf Common Stock.

3.9.3._Trading ReportsDuring such time as the Public Securities atedi®n the Exchange, the Company shall provideeo t
Representative, at the Company’s expense, suchtsgpdlished by Exchange relating to price tradifithe Public Securities, as the
Representative shall reasonably request.

3.10 Payment of Expenses

3.10.1._General Expenses Related to the Offerifftge Company hereby agrees to pay on each ofltsing Date and the Option
Closing Date, if any, to the extent not paid at@hesing Date, all expenses incident to the peréoroe of the obligations of the Company ur
this Agreement, including, but not limited to: @)filing fees and communication expenses relatmthe registration of the shares of Comr
Stock to be sold in the Offering (including the @adlotment Shares) with the Commission; (b) albRuFiling System filing fees associated
with the review of the Offering by FINRA; (c) akés and expenses relating to the listing of suddid®®8ecurities on the Exchange and such
other stock exchanges as the Company and the Repa&se together determine; (d) all fees, expeasdsdisbursements relating to
background checks of the Company’s officers andatiars in an amount not to exceed $5,000 in thecggge; (€) all reasonable fees, expense
and disbursements relating to the registrationuatification of the Public Securities under theutlsky” securities laws of such states and
other jurisdictions as the Representative may reasy designate (including, without limitation, &ling and registration fees, it being agreed
that if the Offering is commenced on the Exchartige,Company shall make a payment of $5,000 (¢es#, the actual amount of such fees,
expenses and disbursements) to such counsel ah@los if the Offering is commenced on the Over-tbounter Bulletin Board, the Company
shall make a payment of $5,000 (or, if less, thaal@amount of such fees, expenses and disbursejmerguch counsel at Closing); (f) all fees,
expenses and disbursements relating to the reigpsirgualification or exemption of the Public Setias under the securities laws of such
foreign jurisdictions as the Representative magorably designate; (g) the costs of all mailing pridting of the underwriting documents
(including, without limitation, the Underwriting Agement, any Blue Sky Surveys and, if appropriatg, Agreement Among Underwriters,
Selected Dealers’ Agreement, Underwriters’ Quesidire and Power of Attorney), Registration StatetsidProspectuses and all amendments
supplements and exhibits thereto and as many prelinand final Prospectuses as the Representatiyereasonably deem necessary; (h) the
costs of preparing, printing and delivering cectifies representing the Public Securities; (i) feebexpenses of the transfer agent
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for the shares of Common Stock; (j) stock tranafed/or stamp taxes, if any, payable upon the teamdfsecurities from the Company to the
Underwriters; (k) the fees and expenses of the Gmyip accountants; (I) the fees and expenses aftinepany’s legal counsel and other
agents and representatives; (m) upon successfuiletion of the Offering, the $21,775 cost assodatéh the Underwriter's use of Ipreo’s
book-building, prospectus tracking and complianaféngare for the Offering; and (n) upon successburhpletion of the Offering, up to $20,000
of the Underwriter’s actual accountable “road shewpenses for the Offering. The Representative adealyct from the net proceeds of the
Offering payable to the Company on the Closing Datehe Option Closing Date, if any, the expersagorth herein to be paid by the
Company to the Underwriters.

3.10.2._Noraccountable Expense3he Company further agrees that, in additiorhtoexpenses payable pursuant to Section 3.
on the Closing Date it shall pay to the Represerg@aby deduction from the net proceeds of the @ffecontemplated herein, a non-
accountable expense allowance equal to (i) $500009fifty percent (50%) of the documented experssociated with background checks of
the Company’s officers and directors to the exggatter than $5,000 (subject to a maximum adddfdbb,000 for background check
expenses), if a minimum of $10.0 million in groseqeeds is raised in the Offering; or (i) $20,00@ss than $10.0 million in gross proceeds
is raised in the Offering, provided, however, timathe event that the Offering is terminated, tlemPany agrees to reimburse the Underwriter:
pursuant to Section 8.3 hereof.

3.11 Application of Net Proceed3he Company shall apply the net proceeds fronOtfiering received by it in a manner consistentwit
the application thereof described under the cagtitse of Proceeds” in the Registration Statemdrat Rricing Disclosure Package and the
Prospectus.

3.12 Delivery of Earnings Statements to Securitydds. The Company shall make generally available tgetsurity holders as soon as
practicable, but not later than the first day & fifiteenth (15") full calendar month following the date of this iegment, an earnings statem
(which need not be certified by independent registgublic accounting firm unless required by tleeBities Act or the Securities Act
Regulations, but which shall satisfy the provisiofiRule 158(a) under Section 11(a) of the Se@sifict) covering a period of at least twelve
(12) consecutive months beginning after the dathisfAgreement.

3.13_Stabilization Neither the Company nor, to its knowledge, anigoémployees, directors or shareholders (withloatconsent of the
Representative) has taken or shall take, directlpdirectly, any action designed to or that hasstibuted or that might reasonably be expectec
to cause or result in, under Regulation M of thelt&nge Act, or otherwise, stabilization or manifiataof the price of any security of the
Company to facilitate the sale or resale of thelie@ecurities.

3.14 Internal ControlsThe Company shall maintain a system of interpabanting controls sufficient to provide reasonaddsurances
that: (i) transactions are executed in accordarttemanagement’s general or specific authorizat{ohtransactions are recorded as necessar
in order to permit preparation of financial statemsan accordance with GAAP and to maintain accabitity for assets; (iii) access to assets is
permitted only in accordance with management’s g specific authorization; and (iv) the recatdecountability for assets is compared
with existing assets at reasonable intervals apdogpiate action is taken with respect to any diffees.

3.15_AccountantsAs of the date of this Agreement, the Companyl setin an independent registered public accogntirm reasonabl
acceptable to the Representative, and the Comgeatlycentinue to retain a nationally recognizedeipendent registered public accounting
for a period of at least three (3) years afterda of this Agreement. The Representative ackranyee that the Auditor is acceptable to the
Representative.
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3.16_FINRA. The Company shall advise the Representative @hlath make an appropriate filing with FINRA) ifi# or becomes aware
that (i) any officer or director of the Company) éiny beneficial owner of 5% or more of any clafshe Company’s securities or (iii) any
beneficial owner of the Company’s unregistered #ogecurities which were acquired during the 18@sdemmediately preceding the filing of
the Registration Statement is or becomes an affiba associated person of a FINRA member particigan the Offering (as determined in
accordance with the rules and regulations of FINRA)

3.17 No Fiduciary DutiesThe Company acknowledges and agrees that therWrithgs’ responsibility to the Company is solely
contractual in nature and that none of the Undeengior their affiliates or any selling agent shigldeemed to be acting in a fiduciary capa
or otherwise owes any fiduciary duty to the Compangny of its affiliates in connection with thef@ing and the other transactions
contemplated by this Agreement.

3.18 Company Locldp Agreements

3.18.1._Restriction on Sales of Capital Stodke Company, on behalf of itself and any sucaesstity, agrees that, without the
prior written consent of the Representative, it wilt, for a period of ninety (90) days after treedof the Prospectus (thé 6ck-Up Period "),
(i) offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any emiacontract to sell, grant any option, right or
warrant to purchase, lend, or otherwise transfaispose of, directly or indirectly, any sharecapital stock of the Company or any securities
convertible into or exercisable or exchangeablekares of capital stock of the Company; (ii) fitecause to be filed any registration statemer
with the Commission relating to the offering of ahares of capital stock of the Company or anyréteesiconvertible into or exercisable or
exchangeable for shares of capital stock of the f@my; or (iii) enter into any swap or other arramgat that transfers to another, in whole or
in part, any of the economic consequences of ovaiers capital stock of the Company, whether anghstiansaction described in clause (i),
(ii) or (iii) above is to be settled by delivery sifiares of capital stock of the Company or suchrathcurities, in cash or otherwise.

The restrictions contained in this Section 3.184llsmot apply to (i) the shares of Common Stockéasold hereunder, (i) the
issuance by the Company of shares of capital sipok the exercise of stock options or warranthiercbnversion of a security outstanding on
the date hereof or in payment of accrued intenreshe Company’s 12% Convertible Secured PromisSiatgs pursuant to the terms thereof,
(iii) the issuance by the Company of stock optigastricted stock or other equity-based compensaiweards (or the issuance of capital stock
upon the exercise or settlement thereof) underamgloyee benefit or equity incentive plan of ther(any, (iv) the filing of a registration
statement on Form S-8 or any successor form ther#iorespect to the registration of securitiebéooffered to the Company’s
“employees” (as that term is used in Form S-8) uay employee benefit or equity incentive plathae® Company, (v) securities issued in
connection with a transaction that includes a consrakrelationship (including but not limited toifo ventures, marketing or distribution
arrangements, option or collaboration agreemenisteltectual property license agreements) or asguasition of assets or not less than a
majority or controlling portion of the equity of atfier entity; provided that the aggregate numbehafes or securities issued pursuant to this
clause (v) shall not exceed 10% of the total nunab@utstanding shares of Common Stock immedidtdlgwing the issuance and sale of the
shares of Common Stock to be sold hereunder, apthévissuance by the Company of shares of Com&tock under its existing at-the-
market and equity line programs prior to the Regigin Statement being declared effective.

Notwithstanding the foregoing, if (i) during thestdl7 days of the Lock-Up Period, the Company issureearnings release or
material news or a material event relating to tben@any occurs, or (ii) prior to the expiration bétLock-Up Period, the Company announces
that it will release earnings
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results or becomes aware that material news orteriabevent will occur during the 16-day periodybming on the last day of the Lock-Up
Period, the restrictions imposed by this Sectid83. shall continue to apply until the expiratidrttee 18-day period beginning on the issuanc
of the earnings release or the occurrence of swathrmal news or material event, as applicable,asmike Representative waives, in writing,
such extension.

3.18.2._Restriction on Continuous Offeringdotwithstanding the restrictions contained int®er3.18.1, the Company, on behal
itself and any successor entity, agrees that, withie prior written consent of the Representaiivejll not, for a period ending ninety
(90) days after the date of the Prospectus, dyrectindirectly in any “at-the-marketir continuous offering equity transaction, offestil, sell
contract to sell, grant any option to sell or othiee dispose of shares of capital stock of the Gomgpor any securities convertible into or
exercisable or exchangeable for shares of capdek®f the Company.

3.19 Release of D&O Loelp Period If the Representative, in its sole discretiomreag to release or waive the restrictions set farthe
Lock-Up Agreements described in Section 2.26 hefi@odn officer or director of the Company and pd@s the Company with notice of the
impending release or waiver at least three (3) iBass Days before the effective date of the releas@iver, the Company agrees to announce
the impending release or waiver by a press relsalsstantially in the form of Exhibit Bereto through a major news service at least two
(2) Business Days before the effective date oféfease or waiver.

3.20 Blue Sky QualificationsThe Company shall use its reasonable best effartooperation with the Underwriters, if necegstm
qualify the Public Securities for offering and sateder the applicable securities laws of such statel other jurisdictions (domestic or foreign)
as the Representative may reasonably designati® andintain such qualifications in effect so lorsgraquired to complete the distribution of
the Public Securities; provided, however, that@eenpany shall not be obligated to file any geneoaisent to service of process or to qualify
as a foreign corporation or as a dealer in seesriti any jurisdiction in which it is not so quidd or to subject itself to taxation in respect of
doing business in any jurisdiction in which it istrotherwise so subject.

3.21 Reporting Requirement3he Company, during the period when a prospeetasing to the Public Securities is (or, but foe t
exception afforded by Rule 172, would be) requicetle delivered under the Securities Act, will filk documents required to be filed with the
Commission pursuant to the Exchange Act withintiime periods required by the Exchange Act and EmghaAct Regulations. Additionally,
the Company shall report the use of proceeds flenissuance of the Public Securities as may berestjunder Rule 463 under the Securities
Act Regulations.

4. Conditions of Underwritet®Obligations. The obligations of the Underwriters to purchase pay for the Public Securities, as provided
herein, shall be subject to (i) the continuing aacy of the representations and warranties of th@gany as of the date hereof and as of each
of the Closing Date and the Option Closing Dateny; (ii) the accuracy of the statements of ofcaf the Company made pursuant to the
provisions hereof; (iii) the performance by the @amy of its obligations hereunder; and (iv) thédiwing conditions:

4.1 Regulatory Matters

4.1.1. Effectiveness of Reqistration StatementeRIB0A Information The Registration Statement has become effectovéater
than 6:00 p.m., Eastern time, on the date of tiygee@ment or such later date and time as shall hgeced to in writing by you, and, at each of
the Closing Date and any Option Closing Date, np stder suspending the effectiveness of the Regist Statement or any post-effective
amendment thereto has been issued under the $eérit, no order
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preventing or suspending the use of any PrelimiRaospectus or the Prospectus has been issuedgrdgeedings for any of those purposes
have been instituted or are pending or, to the Gmys knowledge, contemplated by the Commissio® Chmpany has complied with each
request (if any) from the Commission for additioimbrmation. The Prospectus containing the RuleAMhformation shall have been filed
with the Commission in the manner and within tineetframe required by Rule 424(b) (without relianceRule 424(b)(8)) or a post-effective
amendment providing such information shall haventféded with, and declared effective by, the Comsios in accordance with the
requirements of Rule 430A.

4.1.2. FINRA ClearanceOn or before the date of this Agreement, the Baprtative shall have received clearance from FINRA
to the amount of compensation allowable or paytabtbe Underwriters as described in the RegistnaStatement.

4.1.3._Exchange Stock Market Clearan€@mn the Closing Date, the Compasighares of Common Stock, including the Firm Shi
shall have been approved for listing on the Exckasgbject only to official notice of issuance. {Ba first Option Closing Date (if any), the
Company’s shares of Common Stock, including theddgbhares, shall have been approved for listintherExchange, subject only to official
notice of issuance.

4.2 Company Counsel Matters

4.2.1. Closing Date Opinion of Couns&dn the Closing Date, the Representative shak meweived the favorable opinion of
Pillsbury Winthrop Shaw Pittman LLP, counsel to @empany, dated the Closing Date and addressé tRepresentative, in the form
previously agreed among the parties hereto.

4.2.2. Opinion of Special Intellectual Property @sel for the CompanyOn the Closing Date, the Representative shakkhav
received the opinion of Arnold & Porter LLP, spddrdellectual property counsel for the Companytedahe Closing Date, addressed to the
Representative, in the form previously agreed toragrthe parties hereto.

4.2.3._Option Closing Date Opinions of Couns@n the Option Closing Date, if any, the Represiive shall have received the
favorable opinions of each counsel listed in Sestié.2.1 and 4.2.2, dated the Option Closing Crtdressed to the Representative and in for
and substance reasonably satisfactory to the Rapsgi/e, confirming as of the Option Closing Dédles, statements made by such counsels ir
their respective opinions delivered on the Clodbage.

4.3 Comfort Letters

4.3.1._Cold Comfort LetterAt the time this Agreement is executed you shalle received a cold comfort letter containing
statements and information of the type customamitjuded in accountants’ comfort letters with respe the financial statements and certain
financial information contained in the RegistratBtatement, the Pricing Disclosure Package anétbgpectus, addressed to the
Representative and in form and substance satisfaict@ll respects to you and to the Auditor, daasdf the date of this Agreement.

4.3.2. Bringdown Comfort Letter At each of the Closing Date and the Option Clg$date, if any, the Representative shall have
received from the Auditor a letter, dated as of@hasing Date or the Option Closing Date, as applie, to the effect that the Auditor reaffirms
the statements made in the letter furnished putdod®ection 4.3.1, except that the specified dafierred to shall be a date not more than thre
(3) business days prior to the Closing Date ofQbé&on Closing Date, as applicable.
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4.4 Officers Certificates.

4.4.1. Officers Certificate. The Company shall have furnished to the Reprasieata certificate, dated the Closing Date and any
Option Closing Date (if such date is other than@hasing Date), of its President and Chief Exeaitfficer and its Chief Financial Officer
stating that (i) such officers have carefully exaed the Registration Statement, the Pricing Discl®ackage, any Issuer Free Writing
Prospectus and the Prospectus and, in their opittierRegistration Statement and each amendmemrtohas of the Applicable Time and a:
the Closing Date (or any Option Closing Date iffsdate is other than the Closing Date) did notudelany untrue statement of a material fac
and did not omit to state a material fact requietle stated therein or necessary to make theraats therein not misleading, and the Pricing
Disclosure Package, as of the Applicable Time andfdhe Closing Date (or any Option Closing Datsuich date is other than the Closing
Date), any Issuer Free Writing Prospectus as afate and as of the Closing Date (or any Optiorsi@fpDate if such date is other than the
Closing Date), the Prospectus and each amendmenppiement thereto, as of the respective datedhand as of the Closing Date, did not
include any untrue statement of a material factdiddot omit to state a material fact necessayriter to make the statements therein, in the
light of the circumstances in which they were mau#,misleading, (ii) since the effective datelof Registration Statement, no event has
occurred which should have been set forth in alsmpent or amendment to the Registration StatentieatPricing Disclosure Package or the
Prospectus, (iii) to the best of their knowledgemfeasonable investigation, as of the ClosingeRat any Option Closing Date if such date is
other than the Closing Date), the representatiodsaarranties of the Company in this Agreementiare and correct and the Company has
complied with all agreements and satisfied all ¢thoials on its part to be performed or satisfiedeumder at or prior to the Closing Date (or any
Option Closing Date if such date is other thanGlasing Date), and (iv) there has not been, sulm#do the date of the most recent audited
financial statements included or incorporated ligrence in the Pricing Disclosure Package, any Natddverse Change in the financial
position or results of operations of the Compamarny change or development that, singularly dhenaggregate, would involve a Material
Adverse Change or a prospective Material Adversan@h, in or affecting the condition (financial eéherwise), results of operations, business
assets or prospects of the Company, except asrieiri the Prospectus.

4.4.2. Secretatg Certificate At each of the Closing Date and the Option Clgddate, if any, the Representative shall have
received a certificate of the Company signed bySberetary of the Company, dated the Closing DatkeoOption Date, as the case may be,
respectively, certifying: (i) that each of the Clearand Bylaws is true and complete, has not beadifiad and is in full force and effect;

(i) that the resolutions of the Company’s Boardifectors and any committee thereof relating ® @ifering are in full force and effect and
have not been modified; (iii) as to the accuraoy emmpleteness of all correspondence between thg&ay or its counsel and the
Commission; and (iv) as to the incumbency of tHeefs of the Company. The documents referred &uth certificate shall be attached to
such certificate.

4.5 No Material ChangesPrior to and on each of the Closing Date and €xution Closing Date, if any: (i) there shall hdaen no
material adverse change or development involvipgoapective material adverse change in the comd@tigorospects or the business activities,
financial or otherwise, of the Company from thesitdates as of which such condition is set fortthé Registration Statement, the Pricing
Disclosure Package and the Prospectus; (ii) nomcsuit or proceeding, at law or in equity, sihalVe been pending or threatened against the
Company or any Insider before or by any court defal or state commission, board or other admatist agency wherein an unfavorable
decision, ruling or finding may materially advessaffect the business, operations, prospects antifal condition or income of the Company,
except as set forth in the Registration StatembatPricing Disclosure Package and the Prospe(iilisio stop order shall have been issued
under the Securities Act and no proceedings thesdfall have been initiated or threatened by thea@ssion; and (iv) the Registration
Statement, the Pricing Disclosure Package andritepBctus and any amendments or supplements ttebraito

-24-



contain all material statements which are requiodoke stated therein in accordance with the Seesidtct and the Securities Act Regulations
and shall conform in all material respects to #guirements of the Securities Act and the SecarAig Regulations, and neither the
Registration Statement, the Pricing Disclosure Bgelnor the Prospectus nor any amendment or supptehereto shall contain any untrue
statement of a material fact or omit to state amayemial fact required to be stated therein or resngsto make the statements therein, in light o
the circumstances under which they were made, msieading.

4.6 Delivery of Agreements

4.6.1._LockUp Agreements On or before the date of this Agreement, the Camygshall have delivered to the Representative
executed copies of the Lock-Up Agreements from ediche persons listed in Schedulb&eto.

4.7 Additional DocumentsAt the Closing Date and at each Option Closintel¥d any) Representative Counsel shall have been
furnished with such documents and opinions as thay require for the purpose of enabling Represieet&ounsel to deliver an opinion to the
Underwriters, or in order to evidence the accuiafcgny of the representations or warranties, offatfédlment of any of the conditions, herein
contained; and all proceedings taken by the Compangnnection with the issuance and sale of tHdi®&ecurities as herein contemplated
shall be satisfactory in form and substance tdRbpresentative and Representative Counsel.

5. Indemnification

5.1 Indemnification of the Underwriters

5.1.1._General Subject to the conditions set forth below, thenpany agrees to indemnify and hold harmless eaceiniter, its
affiliates and each of its and their respectivediors, officers, members, employees, represeatatind agents and each person, if any, who
controls any such Underwriter within the meaningettion 15 of the Securities Act or Section 2¢hefExchange Act (collectively the “
Underwriter Indemnified Parties, ” and each an Underwriter Indemnified Party "), against any and all loss, liability, claim, dage and
expense whatsoever (including but not limited tp and all legal or other expenses reasonably iedurr investigating, preparing or defending
against any litigation, commenced or threatenedngrclaim whatsoever, whether arising out of attioa between any of the Underwriter
Indemnified Parties and the Company or betweeroétiye Underwriter Indemnified Parties and anydhparty, or otherwise) to which they or
any of them may become subject under the SecuAtieghe Exchange Act or any other statute oroatrmon law or otherwise or under the
laws of foreign countries, arising out of or bas@dn any untrue statement or alleged untrue stateafi@ material fact contained in (i) the
Registration Statement, the Pricing Disclosure Bgekthe Prospectus or in any Issuer Free Writinggctus (as from time to time each may
be amended and supplemented); (ii) any materialsf@mation provided to investors by, or with tlgproval of, the Company in connection
with the marketing of the Offering, including anpad showor investor presentations made to investors byCibrapany (whether in person
electronically); or (iii) any application or othdocument or written communication (in this Sectgmollectively called ‘application ")
executed by the Company or based upon writtennmdtion furnished by the Company in any jurisdictiororder to qualify the Public
Securities under the securities laws thereof edfikith the Commission, any state securities cormsigrisor agency, the Exchange or any other
national securities exchange; or the omissionlegatl omission therefrom of a material fact reqliieebe stated therein or necessary to make
the statements therein, in the light of the circtamses under which they were made, not misleadinigss such statement or omission was
made in reliance upon, and in conformity with, tederwriters’ Information. With respect to any werstatement or omission or alleged
untrue statement or omission made in the Pricirggldsure Package, the indemnity agreement contairtbis Section 5.1.1 shall not inure to
the benefit of any Underwriter Indemnified Partythe extent that any loss,
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liability, claim, damage or expense of such Undé@exindemnified Party results from the fact thatopy of the Prospectus was not given or
sent to the person asserting any such loss, tghbilaim or damage at or prior to the written éonftion of sale of the Public Securities to s
person as required by the Securities Act and tlceir@iees Act Regulations, and if the untrue statetme omission has been corrected in the
Prospectus, unless such failure to deliver thegmsis was a result of non-compliance by the Compath its obligations under Section 3.3
hereof.

5.1.2._Procedurelf any action is brought against an Underwriteddmnified Party in respect of which indemnity nieysought
against the Company pursuant to Section 5.1.1, Saclerwriter Indemnified Party shall promptly ngtthe Company in writing of the
institution of such action and the Company shaliase the defense of such action, including the eynpént and fees of counsel (subject to
reasonable approval of such Underwriter IndemniRady) and payment of actual expenses. Such Umiderdndemnified Party shall have t
right to employ its or their own counsel in anylswase, but the fees and expenses of such couradbs at the expense of such Underwriter
Indemnified Party unless (i) the employment of sactinsel at the expense of the Company shall haee authorized in writing by the
Company in connection with the defense of suchoactr (ii) the Company shall not have employednsalito have charge of the defense of
such action, or (iii) such indemnified party or s shall have reasonably concluded that therebeajefenses available to it or them which
are different from or additional to those availatdehe Company (in which case the Company shalhage the right to direct the defense of
such action on behalf of the indemnified party artigs), in any of which events the reasonable #@esexpenses of not more than one
additional firm of attorneys selected by the Unditev Indemnified Party (in addition to local coefisshall be borne by the Company.
Notwithstanding anything to the contrary contaihedein, if any Underwriter Indemnified Party shedsume the defense of such actio
provided above, the Company shall have the righpfrove the terms of any settlement of such actibiich approval shall not be
unreasonably withheld.

5.2 Indemnification of the Companyeach Underwriter, severally and not jointly, aggéo indemnify and hold harmless the Compan'
directors, its officers who signed the Registrat8iatement and persons who control the Companyntitie meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Actiagt any and all loss, liability, claim, damage @&xpense described in the foregoing
indemnity from the Company to the several Underwsitas incurred, but only with respect to unttagesnents or omissions, or alleged untrue
statements or omissions made in the Registratiae®ent, any Preliminary Prospectus, the Pricirsglbsure Package or Prospectus or any
amendment or supplement thereto or in any appdicain reliance upon, and in strict conformity withe Underwriters’ Information. In case
any action shall be brought against the Comparangrother person so indemnified based on any Freiiy Prospectus, the Registration
Statement, the Pricing Disclosure Package or Pobgp®r any amendment or supplement thereto omppljcation, and in respect of which
indemnity may be sought against any Underwritechdunderwriter shall have the rights and dutieggito the Company, and the Company
and each other person so indemnified shall haveidhés and duties given to the several Underwsit®r the provisions of Section 5.1.2. The
Company agrees promptly to notify the Represereaifithe commencement of any litigation or procegsliagainst the Company or any of its
officers, directors or any person, if any, who colstthe Company within the meaning of Section fLéhe Securities Act or Section 20 of the
Exchange Act, in connection with the issuance ahel sf the Public Securities or in connection with Registration Statement, the Pricing
Disclosure Package, the Prospectus or any IsseerWriting Prospectus.

5.3 Contribution

5.3.1._Contribution RightsIf the indemnification provided for in this Semi 5 shall for any reason be unavailable to orfficgent
to hold harmless an indemnified party under Sedidnor 5.2 in respect of any loss, claim, damadwbility, or any action in respect thereof,
referred to therein, then each indemnifying pahiglls in lieu of indemnifying such indemnified partontribute to the
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amount paid or payable by such indemnified party essult of such loss, claim, damage or liabilityaction in respect thereof, (i) in such
proportion as shall be appropriate to reflect #lative benefits received by the Company, on thelmand, and the Underwriters, on the other,
from the Offering of the Public Securities, or (fithe allocation provided by clause (i) aboveig permitted by applicable law, in such
proportion as is appropriate to reflect not only telative benefits referred to in clause (i) abbuealso the relative fault of the Company, on
the one hand, and the Underwriters, on the othigh, n@spect to the statements or omissions thattessin such loss, claim, damage or liabi

or action in respect thereof, as well as any otblevant equitable considerations. The relativeelissreceived by the Company, on the one
hand, and the Underwriters, on the other, witheesfo such Offering shall be deemed to be in #imeesproportion as the total net proceeds
from the Offering of the Public Securities purctthsader this Agreement (before deducting expernsesjved by the Company, as set forth ir
the table on the cover page of the Prospectudy@orie hand, and the total underwriting discounts@mmissions received by the
Underwriters with respect to the shares of the Com®tock purchased under this Agreement, as détifothe table on the cover page of the
Prospectus, on the other hand. The relative fhalt e determined by reference to whether theugndr alleged untrue statement of a materia
fact or omission or alleged omission to state aenmltfact relates to information supplied by then@pany or the Underwriters, the intent of the
parties and their relative knowledge, access mrimétion and opportunity to correct or prevent sstattement or omission. The Company and
the Underwriters agree that it would not be just aquitable if contributions pursuant to this Sercts.3.1 were to be determined by pro rata
allocation (even if the Underwriters were treatedae entity for such purpose) or by any other oektif allocation that does not take into
account the equitable considerations referred teiheThe amount paid or payable by an indemnifiady as a result of the loss, claim,
damage or liability, or action in respect thereeferred to above in this Section 5.3.1 shall benuled to include, for purposes of this

Section 5.3.1, any legal or other expenses reaoimaurred by such indemnified party in connectigith investigating or defending any such
action or claim. Notwithstanding the provisioniuit Section 5.3.1 in no event shall an Underwiierequired to contribute any amount in
excess of the amount by which the total undervwgitiiscounts and commissions received by such Urriterwvith respect to the Offering of
the Public Securities exceeds the amount of anyadamthat such Underwriter has otherwise beennestjto pay by reason of such untrue or
alleged untrue statement or omission or allegedsion. No person guilty of fraudulent misrepresgoa(within the meaning of Section 11(f)
of the Securities Act) shall be entitled to conitibn from any person who was not guilty of sucuftulent misrepresentation.

5.3.2._Contribution Procedur&Vithin fifteen (15) days after receipt by anyfyao this Agreement (or its representative) oficmt
of the commencement of any action, suit or progegdiuch party will, if a claim for contribution nespect thereof is to be made against
another party (“contributing party”hotify the contributing party of the commencemémreof, but the failure to so notify the contrilmgtipart)
will not relieve it from any liability which it majave to any other party other than for contributi@reunder. In case any such action, suit or
proceeding is brought against any party, and sacty potifies a contributing party or its represgivie of the commencement thereof within
aforesaid 15 days, the contributing party will Ingite=d to participate therein with the notifyingnty and any other contributing party similarly
notified. Any such contributing party shall notlble to any party seeking contribution on accoofrany settlement of any claim, action or
proceeding affected by such party seeking coniobuin account of any settlement of any claim,actr proceeding affected by such party
seeking contribution without the written consenso€h contributing party. The contribution provisacontained in this Section 5.3.2 are
intended to supersede, to the extent permittedy dny right to contribution under the Securiies, the Exchange Act or otherwise
available. Each Underwriter’'s obligations to cdmtite pursuant to this Section 5.3 are several ahgbimt.
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6. Default by an Underwriter

6.1 Default Not Exceeding 10% of Firm Shares ori@pS8hares If any Underwriter or Underwriters shall defaltits or their
obligations to purchase the Firm Shares or theddfhares, if the Over-allotment Option is exetisereunder, and if the number of the Firmr
Shares or Option Shares with respect to which geféwlt relates does not exceed in the aggreg&tedt@he number of Firm Shares or Opt
Shares that all Underwriters have agreed to puechassunder, then such Firm Shares or Option Skasekich the default relates shall be
purchased by the non-defaulting Underwriters irpprton to their respective commitments hereunder.

6.2 Default Exceeding 10% of Firm Shares or OpSbares In the event that the default addressed in Seétib relates to more than
10% of the Firm Shares or Option Shares, you mapur discretion arrange for yourself or for anotparty or parties to purchase such Firm
Shares or Option Shares to which such defaulte®lamh the terms contained herein. If, within oeBdsiness Day after such default relatin
more than 10% of the Firm Shares or Option Shamsdo not arrange for the purchase of such Firaré&hor Option Shares, then the
Company shall be entitled to a further period oééh(3) Business Days within which to procure aeopiarty or parties satisfactory to you to
purchase said Firm Shares or Option Shares onteutls. In the event that neither you nor the Com@arange for the purchase of the Firm
Shares or Option Shares to which a default rekdgsrovided in this Section 6, this Agreement ailtomatically be terminated by you or the
Company without liability on the part of the Comgdeaxcept as provided in Sections 3.10 and 5 hgmwahe several Underwriters (except as
provided in Section 5 hereof); provided, howeveat tif such default occurs with respect to the @p&hares, this Agreement will not termir
as to the Firm Shares; and provided, further, tlo#tting herein shall relieve a defaulting Underarribf its liability, if any, to the other
Underwriters and to the Company for damages oceadiby its default hereunder.

6.3 Postponement of Closing Datie the event that the Firm Shares or Option Sharevhich the default relates are to be purchaged
the non-defaulting Underwriters, or are to be paseld by another party or parties as aforesaidpytive Company shall have the right to
postpone the Closing Date or Option Closing Datefeeasonable period, but not in any event exoedfilre (5) Business Days, in order to
effect whatever changes may thereby be made negésdhe Registration Statement, the Pricing Disare Package or the Prospectus or in
any other documents and arrangements, and the Cgrnagaees to file promptly any amendment to theifeggion Statement, the Pricing
Disclosure Package or the Prospectus that in theoopof counsel for the Underwriter may therebynhbade necessary. The term
Underwriter " as used in this Agreement shall include any pautystituted under this Section 6 with like effastif it had originally been a
party to this Agreement with respect to such shafémmon Stock.

7. Additional Covenants

7.1 Board Composition and Board Designatiolhe Company shall ensure that: (i) the qualifaret of the persons serving as members
of the Board of Directors and the overall compositdf the Board comply with the Sarbanes-Oxley Adth the Exchange Act and with the
listing rules of the Exchange or any other natiaealurities exchange, as the case may be, in #re¢ the Company seeks to have its Public
Securities listed on another exchange or quoteshcsuutomated quotation system, and (ii) if applieadt least one member of the Audit
Committee of the Board of Directors qualifies as'aundit committee financial expert,” as such teséfined under Regulation S-K and the
listing rules of the Exchange.

7.2 Prohibition on Press Releases and Public Antenaents The Company shall not issue press releases agerig any other
publicity, without the Representative’s prior weitt consent, which consent will not be unreasonatilyheld or delayed, for a period ending at
5:00 p.m., Eastern time, on
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the first (1st ) Business Day following the fortytfif(45t ) day after the Closing Date, other thammadrand customary releases issued or othe
publicity conducted in the ordinary course of ttenany’s business or releases required to be idgutdv or the rules and regulations of the
Commission or the Exchange.

7.3 Right of First RefusalProvided that the Firm Shares are sold in accmelavith the terms of this Agreement, the Repredimet shall
have an irrevocable right of first refusal (thRight of First Refusal "), for a period of six (6) months from the dateeffiectiveness of the
Offering, to act as sole book-running manager edbent the Company or any Subsidiary retainsheratise uses (or seeks to retain or use)
the services of an investment bank or similar foianadvisor to pursue a registered, underwrittigilip offering or a private offering of equity
securities (in addition to the Offering) or a reégied, underwritten public offering of debt sedast(each, a Subject Transaction”). The
Company shall notify the Representative of itsntitsn to pursue a Subject Transaction, includirgrttaterial terms thereof, by providing
written notice thereof by registered mail or ovghticourier service addressed to the Representétithee Representative fails to exercise its
Right of First Refusal with respect to any SubjBetnsaction within five (5) Business Days after tin@ling of such written notice, then the
Representative shall have no further claim or ngithh respect to the Subject Transaction. The Regeative may elect, in its sole and absolut
discretion, not to exercise its Right of First Regflwith respect to any Subject Transaction; predithat any such election by the
Representative shall not adversely affect the Remtatives Right of First Refusal with respect to any otBabject Transaction. The terms .
conditions of any such engagements shall be skt foseparate agreements and may be subject tmaother things, satisfactory completion
of due diligence by the Representative, market itimms, the absence of a material adverse chantiet@ompany’s business, financial
condition and prospects, approval of the Repretieatsinternal committee and any other condititimst the Representative may deem
appropriate for transactions of such nature.

8. Effective Date of this Agreement and Terminafidrereof.

8.1 Effective Date This Agreement shall become effective when blegh@ompany and the Representative have executesane and
delivered counterparts of such signatures to therggarty.

8.2 Termination The Representative shall have the right to teamithis Agreement at any time prior to any Cloddage, (i) if any
domestic or international event or act or occureemas materially disrupted, or in your opinion wrllthe immediate future materially disrupt,
general securities markets in the United State§j)af trading on the New York Stock Exchangetbe Nasdaq Stock Market LLC shall have
been suspended or materially limited, or minimunmaximum prices for trading shall have been fix@dnaximum ranges for prices for
securities shall have been required by FINRA oolwer of the Commission or any other governmertiaity having jurisdiction; or (iii) if the
United States shall have become involved in a newax an increase in major hostilities; or (ivaibanking moratorium has been declared
New York State or federal authority; or (v) if a ratorium on foreign exchange trading has been detthhich materially adversely impau
the United States securities markets; or (vi) & @ompany shall have sustained a material losgdyyflbod, accident, hurricane, earthquake,
theft, sabotage or other calamity or maliciousvetdth, whether or not such loss shall have beewréts will, in your opinion, make it
inadvisable to proceed with the delivery of thenFBhares or Option Shares; or (vii) if the Compisny material breach of any of its
representations, warranties or covenants hereuadériii) if the Representative shall have beccemare after the date hereof of such a
material adverse change in the conditions or prspe the Company, or such adverse material chengeneral market conditions as in the
Representative’s judgment would make it impractiedab proceed with the offering, sale and/or dedivef the Public Securities or to enforce
contracts made by the Underwriters for the salla@fPublic Securities.
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8.3 ExpensesNotwithstanding anything to the contrary in tAigreement and except in the case of a default &ytiderwriters pursua
to Sections 6.1 or 6.2 above or if the purchagb@Public Securities by the Underwriters is notszonmated for any reason specified in
Section 8.2 (other than clause (vii)), in the euweat this Agreement shall not be carried out foy ason whatsoever, within the time speci
herein or any extensions thereof pursuant to thestdnerein, the Company shall be obligated to paie Underwriters their actual and
accountable out-of-pocket expenses related taréimsactions contemplated herein then due and payiacluding the reasonably documented
fees and disbursements of Representative Coursét) $25,000, inclusive of the $10,000 advanceiptesly paid by the Company to the
Representative, and upon demand the Company shathp full amount thereof to the Representativéeimalf of the Underwriters; provided,
however, that such expense cap in no way limiispairs the indemnification and contribution praeiss of this Agreement. Notwithstanding
the foregoing, any advance received by the Reptatsem will be reimbursed to the Company to theeaknot actually incurred in compliance
with FINRA Rule 5110(f)(2)(C).

8.4 Indemnification Notwithstanding any contrary provision contaifedhis Agreement, any election hereunder or anyitgation of
this Agreement, and whether or not this Agreemepothierwise carried out, the provisions of Sectiaall remain in full force and effect and
shall not be in any way affected by, such electiotermination or failure to carry out the termdlts Agreement or any part hereof.

8.5 Representations, Warranties, Agreements togunAll representations, warranties and agreemenitaated in this Agreement or
certificates of officers of the Company submitteslguant hereto, shall remain operative and inféutte and effect regardless of (i) any
investigation made by or on behalf of any Undemvrdr its Affiliates or selling agents, any persamtrolling any Underwriter, its officers or
directors or any person controlling the Compantiipdelivery of and payment for the Public Secest

9. Miscellaneous

9.1 Notices All communications hereunder, except as herdiemtise specifically provided, shall be in writingd shall be mailed
(registered or certified mail, return receipt rested), personally delivered or sent by facsimg@msmission and confirmed and shall be deeme
given when so delivered or faxed and confirmed orailed, two (2) days after such mailing.

If to the Representative (on behalf of the Undetevsi):
Aegis Capital Corp.

810 Seventh Avenue, 18 Floor

New York, New York 10019

Attn: Mr. David Bocchi, Managing Director of Invesént Banking
Fax No.: (212) 813-1047

with a copy (which shall not constitute notice) to:

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, New York 10036

Attn: Christopher S. Auguste, Esq.
Fax No.: (212) 715-8000
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If to the Company:

Opexa Therapeutics, Inc.

2635 Technology Forest Blvd.

The Woodlands, Texas 77381

Attention: Neil K. Warma, President and Chief Extaoai Officer
Fax No.: (281) 872-8585

with a copy (which shall not constitute notice) to:

Pillsbury Winthrop Shaw Pittman LLP
12255 El Camino Real, Suite 300
San Diego, California 92130
Attention: Mike Hird, Esq.

Fax No.: (858) 509-4010

9.2 Headings The headings contained herein are for the sajegse of convenience of reference, and shall nahjnway limit or affect
the meaning or interpretation of any of the termprovisions of this Agreement.

9.3 Amendment This Agreement may only be amended by a writhstriment executed by each of the parties hereto.

9.4 Entire AgreementThis Agreement (together with the other agreemant documents being delivered pursuant to commection
with this Agreement) constitutes the entire agre@méthe parties hereto with respect to the subjetter hereof and thereof, and supersedes
all prior agreements and understandings of thegsartral and written, with respect to the subjeatter hereof. Notwithstanding anything to
the contrary set forth herein, it is understood ageed by the parties hereto that all other temasconditions of that certain engagement lette
between the Company and the Representative, dated7] 2013, including any amendments theretotlzatdcertain confidentiality agreement
between the Company and the Representative, dalied@, 2013, shall each remain in full force affed.

9.5 Binding Effect This Agreement shall inure solely to the benaffiand shall be binding upon the Representative|thderwriters, the
Company and the controlling persons, directorsadfiders referred to in Section 5 hereof, and thegpective successors, legal representa
heirs and assigns, and no other person shall have construed to have any legal or equitable rigdmhedy or claim under or in respect of or
by virtue of this Agreement or any provisions heredntained. The term “successors and assigns’mbtaihclude a purchaser, in its capacity
as such, of securities from any of the Underwriters

9.6 Governing Law; Consent to Jurisdiction; Trigldury. This Agreement shall be governed by and constameldenforced in
accordance with the laws of the State of New Yuwikhout giving effect to conflict of laws principehereof. Each of the Company and the
Underwriters hereby agrees that any action, praongemt claim against it arising out of, or relatiimgany way to this Agreement shall be
brought and enforced in the New York Supreme Cdotjnty of New York, or in the United States DisttiCourt for the Southern District of
New York, and irrevocably submits to such jurisiiot which jurisdiction shall be exclusive. Eachtlodé Company and the Underwrite
hereby waives any objection to such exclusive glictson and that such courts represent an incoeverfiorum. Any such process or summons
to be served upon the Company or any Underwritgr Ineaserved by transmitting a copy thereof by tegésl or certified mail, return receipt
requested, postage prepaid, addressed to it atdthress set forth in Section 9.1 hereof. Such ngadhall be deemed personal
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service and shall be legal and binding upon the [@om and any Underwriter in any action, proceedinglaim. The Company and the
Underwriters agree that the prevailing party(i@samy such action shall be entitled to recover fthenother party(ies) all of its reasonable
attorneys’ fees and expenses relating to suchraotiproceeding and/or incurred in connection it preparation therefor. The Company (or
its behalf and, to the extent permitted by applieddw, on behalf of its stockholders and affilgtand each of the Underwriters hereby
irrevocably waives, to the fullest extent permittgdapplicable law, any and all right to trial hyy in any legal proceeding arising out of or
relating to this Agreement or the transactions emqiated hereby.

9.7 Execution in Counterpart§ his Agreement may be executed in one or morateoparts, and by the different parties hereto in
separate counterparts, each of which shall be di¢orige an original, but all of which taken togetbleall constitute one and the same
agreement, and shall become effective when oneooe rounterparts has been signed by each of thiephereto and delivered to each of the
other parties hereto. Delivery of a signed couraerpf this Agreement by facsimile or email/pditsanission shall constitute valid and
sufficient delivery thereof.

9.8 Waiver, etc The failure of any of the parties hereto to at time enforce any of the provisions of this Agresmshall not be deemed
or construed to be a waiver of any such provisiam,to in any way effect the validity of this Agreent or any provision hereof or the right of
any of the parties hereto to thereafter enforcé eacd every provision of this Agreement. No waiwkany breach, non-compliance or non-
fulfillment of any of the provisions of this Agreemt shall be effective unless set forth in a wniitestrument executed by the party or parties
against whom or which enforcement of such waiveoisght; and no waiver of any such breach, non-tiamge or non-fulfillment shall be
construed or deemed to be a waiver of any othsulesequent breach, non-compliance or non-fulfilimen

[ Signature Page Follow$
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If the foregoing correctly sets forth the undergiag between the Underwriters and the Company splsa indicate in the space provit
below for that purpose, whereupon this letter statistitute a binding agreement between us.

Very truly yours,
OPEXA THERAPEUTICS, INC
By:

Name: Neil K. Warm:
Title: President & Chief Executive Offici

Confirmed and accepted as of the date first writtieove
on behalf of itself and as Representative of thve s
Underwriters named cSchedule ‘hereto:

AEGIS CAPITAL CORP.
By:

Name:
Title:

[S IGNATURE P AGE]
Opexa Therapeutics, In- Underwriting Agreemer



Underwriter
Aegis Capital Corp
TOTAL

SCHEDULE 1

Sch. -1

Number of
Firm Shares tc
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Over-Allotment
Option is Fully
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SCHEDULE 2-A
Pricing Information

Number of Firm Sharess]

Number of Option Sharese]

Public Offering Price per Share: $[¢]

Underwriting Discount per Share: $[¢]

Underwriting Non-accountable expense allowanceStere: $[¢]

Proceeds to Company per Share (before expensels): $[

SCHEDULE 2-B
Issuer General Use Free Writing Prospectuses

Company corporate presentation used for the Offexdadshow

Sch. -1



SCHEDULE 3
List of Lock-Up Parties

Albert and Margaret Alkek Foundation
Alkek & Williams Ventures Ltd.
DLD Family Investments, LLC
Kenny Frazier

John Ginzler

Don Healey

David E. Jorden
Gail J. Maderis

Karthik Radhakrishnan
Michael S. Richman

Donna R. Rill

Charles E. Sheedy

Scott B. Seaman

Neil K. Warma

Sch. -1



EXHIBIT A
Form of Lock-Up Agreement

June 13, 201

Aegis Capital Corp.
810 Seventh Avenue, 8 Floor
New York, New York 1001!

Ladies and Gentlemen:

The undersigned understands that Aegis Capital Qg “Representative”) proposes to enter into an Underwriting Agreemime *
Underwriting Agreement ") with Opexa Therapeutics, Inc., a Texas corporafthe “Company”), providing for the public offering (the “
Public Offering ") of shares of common stock, par value $0.01 peres of the Company (theShares”).

To induce the Representative to continue its efforiconnection with the Public Offering, the urgigned hereby agrees that, without the
prior written consent of the Representative, théemsigned will not, during the period commencinglom date hereof and ending 90 days aftel
the date of the final prospectus (thBrospectus”) relating to the Public Offering (thelYock-Up Period "), (1) offer, pledge, sell, contract to
sell, grant, lend, or otherwise transfer or dispafsairectly or indirectly, any Shares or any sés convertible into or exercisable or
exchangeable for Shares, whether now owned or fhereaquired by the undersigned or with respegthich the undersigned has or hereafte
acquires the power of disposition (collectivelye th_ock-Up Securities™); (2) enter into any swap or other arrangemeat transfers to
another, in whole or in part, any of the econonaiosequences of ownership of the Lock-Up Securitibgther any such transaction describec
in clause (1) or (2) above is to be settled byvaeli of Lock-Up Securities, in cash or otherwis®; thake any demand for or exercise any right
with respect to the registration of any Lock-Up @&#es; or (4) publicly disclose the intentionrtaake any offer, sale, pledge or disposition, or
to enter into any transaction, swap, hedge or ahrangement relating to any Lotks Securities. Notwithstanding the foregoing, aunbjsct tc
the conditions below, the undersigned may trarisbek-Up Securities without the prior written consefithe Representative in connection
with (a) transactions relating to Lock-Up Secustaequired in open market transactions after thepbetion of the Public Offering; provided
that no filing under Section 16(a) of the Secusitixchange Act of 1934, as amended (tBx¢hange Act”), shall be required or shall be
voluntarily made in connection with subsequentsalfe_ock-Up Securities acquired in such open miaramsactions; (b) transfers of Lock-Up
Securities as bona fidegift, by will or intestacy or to a family member wust for the benefit of a family member (for pasgs of this lock-up
agreement, “family member” means any relationslifplood, marriage or adoption, not more remote firahcousin); (c) transfers of Lock-
Up Securities to a charity or educational instiintior (d) if the undersigned, directly or indilgctontrols a corporation, partnership, limited
liability company or other business entity, anyngfers of Lock-Up Securities to any shareholdertngs or member of, or owner of similar
equity interests in, the undersigned, as the casebm®;_providedhat in the case of any transfer pursuant to thegiming clauses (b), (c) or (d),
(i) any such transfer shall not involve a dispasitfor value, (ii) each transferee shall sign aelivdr to the Representative a lock-agreemen
substantially in the form of this lock-up agreemand (iii) no filing under Section 16(a) of the Erange Act shall be required or shall be
voluntarily made. The undersigned also agrees andents to the entry of stop transfer instructioit the Company’s transfer agent and
registrar against the transfer of the undersignedik-Up Securities except in compliance with tloisk-up agreement.
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If (i) during the last 17 days of the Lotk Period, the Company issues an earnings releasaterial news or a material event relatin
the Company occurs, or (ii) prior to the expiratafrthe Lock-Up Period, the Company announcesithitl release earnings results or
becomes aware that material news or a materialt evitroccur during the 16-day period beginningtbe last day of the Lock-Up Period, the
restrictions imposed by this lock-up agreementlsiwadtinue to apply until the expiration of the d8y period beginning on the issuance of the
earnings release or the occurrence of such mateves or material event, as applicable, unlesRtg@esentative waives, in writing, such
extension.

The undersigned agrees that, prior to engagingyrtransaction or taking any other action thauisject to the terms of this lock-up
agreement during the period from the date hereahtbincluding the 3# day following the expiratiofithe initial Lock-Up Period, the
undersigned will give notice thereof to the Compang will not consummate any such transactionks gy such action unless it has rece
written confirmation from the Company that the Lddg Period (as may have been extended pursuahnétorevious paragraph) has expired.

If the undersigned is an officer or director of tbempany, (i) the undersigned agrees that the éomggestrictions shall be equally
applicable to any issuer-directed or “friends aaahify” Shares that the undersigned may purchase in tHeeRfEering; (ii) the Representatiy
agrees that, at least three (3) business daysebttfereffective date of any release or waiver efftiiegoing restrictions in connection with a
transfer of Locktp Securities, the Representative will notify then@pany of the impending release or waiver; anjittie Company has agre
in the Underwriting Agreement to announce the intpeg release or waiver by press release throughjarmews service at least two
(2) business days before the effective date ofdlease or waiver. Any release or waiver grantethbyRepresentative hereunder to any such
officer or director shall only be effective two [@)siness days after the publication date of suebsrelease. The provisions of this paragraph
will not apply if () the release or waiver is effied solely to permit a transfer of Lock-Up Sedesitnot for consideration and (b) the transferec
has agreed in writing to be bound by the same telessribed in this lockp agreement to the extent and for the duratiohstineh terms rema
in effect at the time of such transfer.

No provision in this agreement shall be deemeestrict or prohibit the exercise, exchange or cosiva by the undersigned of any
securities exercisable or exchangeable for or atible into Shares, as applicable; providkdt the undersigned does not transfer the Shares
acquired on such exercise, exchange or conversiongithe Lock-Up Period, unless otherwise permdifiarsuant to the terms of this lock-up
agreement. In addition, no provision herein shaltbemed to restrict or prohibit the entry intorardification of a so-called “10b5-1" plan at
any time (other than the entry into or modificatafrsuch a plan in such a manner as to cause llefsany Lock-Up Securities within the
Lock-Up Period).

The undersigned understands that the Company aridepresentative are relying upon this lock-upemgent in proceeding toward
consummation of the Public Offering. The undersijhmther understands that this lock-up agreenmintévocable and shall be binding upon
the undersigned’s heirs, legal representativeg,essors and assigns.

The undersigned understands that, if the Undengrifigreement is not executed by March 31, 2014, tbe Underwriting Agreement
(other than the provisions thereof which survivieni@ation) shall terminate or be terminated primpayment for and delivery of the Shares to
be sold thereunder, then this lock-up agreemetitishaoid and of no further force or effect.
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Whether or not the Public Offering actually occdepends on a number of factors, including marketlitmns. Any Public Offering will

only be made pursuant to an Underwriting Agreentbetterms of which are subject to negotiation leetavthe Company and the
Representative.

Very truly yours,

(Name—Please Print

(Signature’

(Name of Signatory, in the case of ent—Please Print

(Title of Signatory, in the case of entit—Please Print

Address:
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EXHIBIT B
Form of Press Release

Opexa Therapeutics, Inc.
[Date]

Opexa Therapeutics, Inc. (the “Company”) annourioddy that Aegis Capital Corp., acting as repredess for the underwriters in the
Company’s recent public offering of shares of the Company’s common stock, is [waiv[nggasing] a lock-up restriction with
respect to shares of the Company’s common stock held by [cedficers or directors] [an officer or directasf the Company. The
[waiver] [release] will take effect on , 2013, and the shares may be sold on or aftercateh

This press release is not an offer or sale of theaurities in the United States or in any other jursdiction where such offer or sale is
prohibited, and such securities may not be offeredr sold in the United States absent registration oan exemption from registration
under the Securities Act of 1933, as amended.
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Exhibit 5.1

1.1
Pillsbury Winthrop Shaw Pittman LLP
12255 EI Camino Real, Suite 300 | San Diego,9213(-4088| tel 619.234.5000 | fax 858.509.4(

July 22, 2013

Opexa Therapeutics, Inc.
2635 Technology Forest Boulevard
The Woodlands, Texas 77381

Re: Registration Statement on Forr-1

Ladies and Gentlemen:

We are acting as counsel for Opexa Therapeutics,drniTexas corporation (the “Company”), in conitectvith the Registration Statement on
Form S-1 (Registration No. 333-189395) relatinghi® registration under the Securities Act of 19488 (Act”) of 9,300,000 shares of common
stock, par value $0.01 per share (the “Common 3fpckthe Company, all of which are authorized hetetofore unissued shares (including
1,395,000 shares subject to the underwriters’ alletment option) to be offered and sold by the @any. Such Registration Statement, as
amended, and including any registration statenmedatad thereto and filed pursuant to Rule 462(loleuthe Act (a “Rule 462(b) Registration
Statement”) is herein referred to as the “Regismaftatement.”

We have reviewed and are familiar with such corfpsioceedings and other matters as we have deescedsary for the opinions expressed
in this letter. Based upon the foregoing, we arthefopinion that the shares of Common Stock toffexred and sold by the Company
(including any shares of Common Stock registeredyant to a Rule 462(b) Registration Statementg limen duly authorized and, when
issued and sold by the Company in the manner destin the Registration Statement and in accordasitbethe resolutions adopted by the
board of directors of the Company, will be valitgued, fully paid and nonassessable. The opirgen®rth in this letter are limited to the
Texas Corporation Law of the State of Texas, a&ffect 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 amdhie Prospectus included therein. In giving tloissent, we do not thereby admit that we ar
within the category of persons whose consent igiredq under Section 7 of the Act or the rules seglifations of the Securities and Exchange
Commission promulgated thereunder.

Very truly yours,
/s! Pillsbury Winthrop Shaw Pittman LLP



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation in this Registrattatement on Form S-1/A (File No. 333-18939%)wfreport dated March 28, 2013 with
respect to the audited financial statements of @féerapeutics, Inc. for the years ended Decenthe2®L2 and 2011.

We also consent to the reference to us under theitng “Experts” in such Registration Statement.

/sl MaloneBailey, LLP
www.malonebailey.com
Houston, Texas

July 22, 201:



