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The information in this prospectus is not compkatd may be changed. We may not sell these sesuuitid the registration statement filed with
Securities and Exchange Commission is effectivés plospectus is not an offer to sell these seearénd is not soliciting an offer to buy these
securities in any state where the offer or safetgpermitted.

Subject To Completion, Dated December 28, 2012

PROSPECTUS

1,702,740 Shares of Common Stock

5""3% OPEXA THERAPEUTICS

OPEXA THERAPEUTICS, INC.

This prospectus relates to the resale, from tintarte, of up to 1,702,740 shares of our commonkshyclLincoln Park Capital Fund, LL
(or Lincoln Park). The shares of common stock dpeifiered by Lincoln Park are issuable pursuart $15,000,000 Purchase Agreement we
entered into with Lincoln Park on November 2, 2082e the section of this prospectus entitled ‘Tiheoln Park Transaction” for a description
of the $15,000,000 Purchase Agreement and theoseatititled “Selling Shareholder” for additionafarmation about Lincoln Park. Such
registration does not mean that Lincoln Park witually offer or sell any of these shares. We wilt receive any proceeds from the sales of
shares of our common stock by Lincoln Park; howewermay receive proceeds of up to $15,000,000nuhéePurchase Agreement.

Lincoln Park is an “underwriter” within the meaninfithe Securities Act of 1933, as amended. Limé&drk may offer the shares
pursuant to this prospectus for resale in a nurabdifferent ways through public or private trartsas and at varying prices. The prices at w
Lincoln Park may sell the shares will be determibgdhe prevailing market price for the sharesngprivately negotiated transactions. See “Plan
of Distribution” for additional information.

Our common stock is traded on the NASDAQ Capitatkdaunder the symbol “OPXA.” On December 27, 20ah2 last reported sales
price for our common stock was $1.19 per share.

Investing in our securities involves a high degreef risk. See the section entitled “Risk Factors” bginning on page 9 in this
prospectus and in the documents we incorporate byeference in this prospectus. You should carefullgonsider these risk factors, as well
as the information contained in this prospectus, Here you invest.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities or passed upon the adequacy or accuraofthis prospectus. Any representation to the conary is a criminal offense.

The date of this Prospectus is , 2012,
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ABOUT THIS PROSPECTUS

The registration statement we filed with the SE€des exhibits that provide more detail of theteratdiscussed in or incorporated by
reference into this prospectus. You should reedpitospectus and the related exhibits filed wida $EC, together with the additional information
described under the heading “Where You Can FindeMioiormation” and “Incorporation of Certain Infoation by Reference,” before making
your investment decision.

You should rely only on the information incorpoidtey reference or provided in this prospectus &edlbcuments incorporated herein
and therein by reference, or in a prospectus soppieor amendment thereto. We have not authodrgdne else to provide you with different
information. If anyone provides you with differemtinconsistent information, you should not retyio We are not making an offer to sell these
securities in any state where the offer or sat®tgpermitted. You should assume that the infoionah this prospectus, or incorporated by
reference, is accurate only as of the dates ottdosuments. Our business, financial conditicsillte of operations and prospects may have
changed since those dates.

Unless the context otherwise requires, referentéss prospectus to “Opexa,” “the Company,” “w&%” and “our” refer to Opexa
Therapeutics, Inc. References to “Lincoln Park"tbe selling shareholder” are to Lincoln Park Galpiund, LLC.

PRESENTATION NOTE: We implemented a 1-for-4 reeestock split of our common stock on December 0422 All share numbers
and prices in this prospectus have been adjustel&nt the reverse stock split, unless indicatémrwise.




PROSPECTUS SUMMARY

This summary contains basic information about ud this offering. Because it is a summary, it dogtscontain all of the information
that you should consider before investing. Bejane decide to invest in our common stock, you shad this entire prospectus carefully,
including the section entitled “Risk Factorsghd our consolidated financial statements and tHated notes and other documents incorporate
reference into this prospectus.

OUR COMPANY
Our Business

Opexa is a biopharmaceutical company developingopetized cellular therapies with the potentiaréat major illnesses, including
multiple sclerosis (MS). These therapies are basealr proprietary T-cell technology. The infotina discussed related to our product
candidate is preliminary and investigative. Owdurct candidate has not been approved by the W& &d Drug Administration (FDA) for
marketing.

Our product candidate, Tcelna™ (formerly known asgakin®), is a personalized T-cell therapy licenfedh Baylor College of
Medicine, which is in clinical development for ttreatment of MS.

Opexa was incorporated in Texas in March 1991. @iacipal executive offices are located at 2636hrmlogy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numi§2dig 775-0600. Our website address is www.opexapeutics.com. The information on
our website is not incorporated by reference ihte prospectus and should not be relied upon egpect to this offering.

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patentth secondary progressive MS
(SPMS). ltis also positioned to enter Phaselilical development for the treatment of patientdwelapsing remitting MS (RRMS), subject to
the availability of sufficient resources. Tcelsaipersonalized therapy that is specifically tatlicto each patient’s disease profile. Tcelna is
manufactured using ImmPath™, our proprietary mefoothe production of a patient-specific T-cellnmanotherapy, which encompasses the
collection of blood from the MS patient, isolatiohperipheral blood mononuclear cells, generatibancautologous pool of myelin-reactive T-
cells (MRTCs) raised against selected peptides frmlin basic protein (MBP), myelin oligodendrocgligcoprotein (MOG) and proteolipid
protein (PLP), and the return of these expandeafjimted T-cells back to the patient. These a#textliT-cells are reintroduced into the patient via
subcutaneous injection to trigger a therapeutic imensystem response.

Initiation of Phase Ilb Clinical Study in Patientsvith SPMS

We recently initiated a Phase llb clinical trialTafelna in patients with SPMS. The trial is estitl A Phase Il Double-Blind, Placebo
Controlled Multi-Center Study to Evaluate the Edfig and Safety of Tcelna in Subjects with Secondergressive Multiple Sclerosad has
been named the “Abili-T” trial. The newly-initiateAbili-T trial is a double-blind, 1:1 randomizeglaceboeontrolled study in SPMS patients w
demonstrate evidence of disease progression withgsaiciated relapses. The trial is expected wlet80 patients at approximately 30 leading
clinical sites in the U.S. and Canada and is exgoettt take approximately three years to complétecording to the study protocol, patients will
receive two annual courses of Tcelna treatmentisiimg of five subcutaneous injections per yearagks 0, 4, 8, 12 and 24. The primary
efficacy endpoint of the trial is the percentagdéi@in volume change (atrophy) at 24 months. Siodgstigators will also measure several
important secondary outcomes commonly associatddM& including disease progression as measurdtkpgnded Disability Status Scale
(EDSS), annualized relapse rate (ARR) and chamgésability as measured by EDSS and the Multigler®sis Functional Composite
(MSFC). The Abili-T clinical trial is expected @mroll over a 12-month period and the resultingliop data is expected by the end of 2015.

Tcelna is the first ever personalized T-cell thgrigy MS patients and has received Fast Track design from the FDA in SPMS. The
FDA's Fast Track program is designed to facilitidie development and expedite the review of druggnaed to treat serious or life-threatening
conditions and that demonstrate the potential tves$ unmet medical need.




The costs of our Phase Ilb clinical study of Tcem&PMS, as well as the ongoing expenses of caratipns through the expected
completion date of such study, are estimated aappately $35 million. Our existing resources ao¢ adequate to permit us to proceed
materially beyond the initiation of the studid.,the dosing of the first patients) or to completehsstudy or any significant portion of it. We will
need to secure significant additional resourceotdinue and complete the trial and support ouraifmns during the pendency of the trial.

Given our need for substantial amounts of capitaiontinue and complete the Phase Ilb clinicalystandNorth America of Tcelna in
SPMS, we intend to continue to explore potentigarfunities and alternatives to obtain the addélarsources that will be necessary to continue
and complete the Phase Ilb study and to suppordinggperations during the pendency of such studyaddition to one or more additional
financings, these opportunities and alternativeg melude a partnering arrangement with a largéegio or pharmaceutical company. There can
be no assurance that any such financings or partharrangement can be consummated on acceptainig, i€ at all.

SPMS Overviev

SPMS is characterized by a steady accrual of irsévle disability, despite, in some cases, revi@sidapses, remissions or clinical
plateaus. Older age at onset of MS diagnosieistiongest predictor of conversion to SPMS. Mheg a shorter time to conversion to SPMS
compared with females. Available immunomodulatimgl immunosuppressive therapies used for RRMS matvieeen effective in SPMS. In
clinical trials, these therapies have demonstratgdinflammatory properties as measured by thaatohn in number and volume of contrast-
enhancing or acutely inflammatory central nervoisgesm (CNS) lesions most commonly seen in patigittsRRMS. The typical SPMS patient,
however, has little or no radiographic evidencaaite inflammation. It is commonly observed thattcast-enhancing CNS lesions are
uncommon among these patients, despite a cleadyidi@ting neurologic course. The lack of effettonventional MS therapeutics in SPMS
suggests that the cerebral deterioration charatgrprogressive disease may be driven by factiiesrdhan acute inflammation. For instance,
immunopathology of SPMS is more consistent wittaagition to a chronic T-cell dependent inflammutiype, which may encompass the innate
immune response and persistent activation of mieraglls. Radiographic features that stand outregrpatients with SPMS include significantly
more atrophy of gray matter compared with RRMSquais. Of note, long-term disability in MS in geslesippears more closely correlated to gray
matter atrophy than to white matter inflammati@uch atrophy may be suggestive of progressivecdliimisability. Both clinically and
radiographically, SPMS represents a disease prodg#ssertain features distinct from those of RRM8d one with extremely limited treatment
options.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apga¥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 é&mnan Academy of Neurology has issued a
report indicating that these risks are even higihan suggested in the original report leading éolifack box warning. Hence, a safe and effective
treatment for SPMS remains a significant unmet oadieed.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfiihe treatment of patients with MS (which haverbeeighted significantly toward
patients with RRMS), Tcelna has demonstrated onlkeeo$afest side effect profiles for any marketedevelopment-stage MS therapy, as well as
encouraging efficacy signals. A total of 142 MS3igrats have received Tcelna in previously conduttiets for RRMS and SPMS. The therapy
has been well tolerated in all subjects and hasdstrated an excellent overall safety profile. Tt common side effect is mild to moderate
irritation at the site of injection, which is typity resolved in 24 hours. Tcelna has been adieir@d to a total of 36 subjects with SPMS across
three previous clinical studies. Based on prelanjrdata suggesting stabilized or improved disgldimong SPMS subjects receiving Tcelna,
Opexa believes that further development of thiglpod candidate in SPMS is warranted.




Summary of TERMS Phase IIb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclero§iEERMS) was a Phase b clinical study of Tceln®RMS patients completed in
2008. Although the study did not show statistaighificance in its primary endpoint (the cumulativumber of gadolinium-enhanced brain
lesions using MRI scans summed at various pointiseérstudy), the study showed compelling eviderdafizacy in various clinical and other
MRI endpoints.

The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patiemtsh RRMS or high risk
Clinically Isolated Syndrome. Patients receiveadtal of five subcutaneous injections at weeks,®,42 and 24. Key results from the TERMS
trial included:

e |n the modified intent to treat patient populatio=142), the ARR for Tcelntreated patients was 0.214 as compared to 0.338&oe
treated patients, which represented a 37% deche#@deR for Tcelna as compared to placebo in theegamopulation

e In a prospective group of patients with more actlisease (ARR>1, n=50), Tcelna demonstrated a ®ali4ction in ARR as compart
placebo, and a 73% reduction in relapse rate wssreéd in Tcelna patients in this population coragdo placebo during the 2deek
period following the administration of the full ame of treatment; ar

e |n a retrospective analysis in patients naiveréwious disease modifying treatmeing(, patients who had not previously used any
other than steroids to treat their disease), thelteshowed that patients, when treated with Egdiad a 64% reduction in ARR ver.
placebo (p=0.046, n=7C

We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficsient resources. For Opexa,
however, progressive MS is an area which we beliegeesents a higher unmet medical need.

Cash Position and Liquidity

As of September 30, 2012, we had cash and cashadepis of $2,237,618. During July 2012, we closgulivate offering consisting of
convertible secured notes and warrants to purat@senon stock which generated approximately $4.lianiln gross proceeds (of which $1.0
million is held in a controlled account). Our buate during the nine months ended September 3@, 20clusive of the cost of preparations to
commence the Phase lIb clinical study, was appratain $885,000 per month. We will need to raisditaghal capital to fund our current
business plan and support our clinical trial operst Based on our current burn rate in conjumciwith our expanded clinical trial activities, we
believe we have sufficient liquidity to support ogiEons through December 2012. If we are unabtebtain additional funding for operations in
the immediate future, we will be forced to suspenterminate our current ongoing clinical trial fbcelna, which may require us to modify our
current business plan and curtail various aspdaigrooperations, as well as implement significaogt-reduction measures or potentially cease
operations.

Other Opportunities

Our proprietary T-cell technology has enabled udeteelop intellectual property and a comprehensaraple database that may enable
discovery of novel biomarkers and other relevamptiges to be used to treat MS patients.

We have developed (and, in part, in-licensed froenUniversity of Chicago) a proprietary adult stegli technology to produce
monocyte-derived stem cells (MDSC) from blood. S&& DSC can be derived from a patient's monocyegandeckx vivo, and then
administered to the same patient. Our initial far this technology is the further developmenthid§ monocyte-derived stem cell technology as
a platform for then vitro generation of highly specialized cells for potelrsijaplication in autologous cell therapy for patgewith diabetes
mellitus. The diabetes program is in an early<pir@cal) development stage.




RECENT DEVELOPMENTS
Agreements with Lincoln Park Capital Fund, LLC

We previously entered into two purchase agreenaerdsa registration rights agreement with LincolrkRzapital Fund, LLC, or Lincoln
Park.

$1,500,000 Purchase Agreement

On November 5, 2012, we entered into a purchaseawgnt with Lincoln Park (or the $1,500,000 Purehagreement) pursuant to
which Lincoln Park has agreed to purchase fromeagsrities for gross proceeds to us of up to $1(E,subject to certain limitations. Under the
terms of the $1,500,000 Purchase Agreement, we firag,time to time and at our sole discretion dgren30-month period commencing
November 5, 2012, subject to the conditions offh&00,000 Purchase Agreement, direct Lincoln Rapurchase shares of our common si
up to an aggregate amount of $1,500,000. The ameeineceive and the per share purchase price depemwhether the purchase is a Regular
Purchase or an Accelerated Purchase. None ohtresissued or issuable to Lincoln Park unde$1h200,000 Purchase Agreement are being
offered pursuant to this prospectus.

By means of a Regular Purchase, so long as atdeedtusiness day has passed since the most perehaise, we may direct Lincoln
Park to purchase up to 100,000 shares of our constogk at the Regular Purchase Price, increasiagimunts up to 300,000 shares of our
common stock depending upon the closing sale pficeir common stock. The Regular Purchase Pritfeeitower of (i) the lowest sale price for
our common stock reported on the NASDAQ Capital hdaon the purchase date of such shares or (iuittemetic average of the three lowest
closing sale prices for our common stock duringifBeonsecutive business days immediately precedamgurchase date of such shares.

Additionally, we may direct Lincoln Park to purclesadditional amounts as Accelerated Purchasestifedate of a Regular Purchase
closing sale price of our common stock equals oeeds $0.75. In such event, we may direct LinB@lrk to purchase on the following day, as an
Accelerated Purchase and at the Accelerated P@réhase, up to the lesser of (i) two times the nendd shares for a Regular Purchase or (ii) up
to 30% of the following day’s volume. The Acceleéd Purchase Price is the lower of (i) 95% of thleime weighted average price during (a) the
entire trading day on the purchase date, if thamel of shares of our common stock traded on thehpse date has not exceeded a volume
maximum calculated in accordance with the $1,5D@0rchase Agreement, or (b) the portion of thaitigday on the purchase date (calculated
starting at the beginning of normal trading howrsjl such time at which the volume of shares af @mmon stock traded has exceeded such
volume maximum, or (ii) the closing sale price af gommon stock on the purchase date.

There is no upper limit on the price per share tthratoln Park must pay for our common stock untier$1,500,000 Purchase Agreerr
but in no event will shares be sold to Lincoln Pankler a Regular Purchase on a day our closing fFiess than the adjusted minimum floor
price of $1.00 per share (effective as of our 14aeverse stock split on December 14, 2012). Riégular Purchase Price and the Accelerated
Purchase Price will be equitably adjusted for auorganization, recapitalization, non-cash dividestdgk split, or other similar transaction
occurring during the business days used to conthet®egular Purchase Price or Accelerated Purdbrace.

As consideration for Lincoln Park’s commitment torghase our common stock pursuant to the $1,500R0@¢hase Agreement, we
previously issued to Lincoln Park 56,507 sharesusfcommon stock (or the Initial Commitment ShamsNovember 5, 2012 as consideration
for its commitment to purchase shares pursuarita&1,500,000 Purchase Agreement. As additionaideration to Lincoln Park, in connection
with each of its purchases of shares pursuan&t$1h500,000 Purchase Agreement, we will issuertedin Park a number of shares (or
Additional Commitment Shares) equal to the proddi¢k) 10,274 and (y) a fraction, the numeratowbich is the purchase amount for the
relevant shares purchased by the Lincoln Parkl@dénominator of which is $1,500,000. For examiplee elect, at our sole discretion, to
require Lincoln Park to purchase $100,000 wortbwfcommon stock, then we would issue 685 sharagas rata additional commitment fee,
which is the product of $100,000, the amount weehelected to sell, divided by $1,500,000, the tatabunt we can sell to Lincoln Park under
$1,500,000 Purchase Agreement, multiplied by 10,&#%®lmaximum number of Additional Commitment Skar&he Additional Commitment
Shares will only be issued pursuant to this fornifjlas and when we elect to sell shares of ourmmomstock to Lincoln Park under the
$1,500,000 Purchase Agreement. Lincoln Park mawpsgign or transfer its rights and obligationsarrttie $1,500,000 Purchase Agreement.




To date we have sold an aggregate of 265,000 stwmtéscoln Park pursuant to the $1,500,000 Purelfggreement, and we have issued
an aggregate of 2,611 Additional Commitment Sharesnnection therewith. Up to $1,118,691 in skasf our common stock remain available
to be sold to Lincoln Park under the $1,500,00G¢Rase Agreement, and we may issue up to 7,663 iAdditCommitment Shares in connection
therewith.

The $1,500,000 Purchase Agreement limits our sflskares of common stock to Lincoln Park to tlesée of the following (such lesser
number referred to as the Maximum Share Cap)théimaximum number of shares of our common stoakwe may issue without breaching our
obligations under applicable rules of the NASDAQita Market (approximately 1,151,848 shares, a83% of our total outstanding common
stock as of the date of the $1,500,000 Purchaseehgent) or obtaining shareholder approval under mules, unless the average price of all
applicable sales of common stock exceed a "Base'Riar $3.10, representing our closing consolidi&tiel price on November 2, 2012, as
adjusted to reflect our 1-for-4 reverse stock sgfiective December 14, 2012, plus an incrememtedumnt to account for the issuance of
commitment shares) such that the sales to Lincatk Bre considered to be at least "at market" uapplicable NASDAQ rules, and (ii) the
maximum number of shares of our common stock tlamay issue without exceeding the limitations sgthfin General Instruction |.B.6 of Fo
S-3 and the interpretive guidance of the SEC agblecto these transactions.

The $1,500,000 Purchase Agreement also prohibitoosdirecting Lincoln Park to purchase any shafesommon stock if those
shares, when aggregated with all other sharesrafmumon stock then beneficially owned by LincobriPand its affiliates, would result in
Lincoln Park and its affiliates having beneficiaership, at any single point in time, of more tda®9% of the then total outstanding shares of
our common stock (currently, approximately 303,888res), as calculated pursuant to Section 13(tthecBecurities Exchange Act of 1934, as
amended, or the Exchange Act, and Rule 13d-3 thderu The $1,500,000 Purchase Agreement may iméntted by us at any time at our
discretion without any cost to us.

$15,000,000 Purchase Agreement

In addition to the $1,500,000 Purchase AgreemenNavember 2, 2012, we entered into a second psechgreement (or the
$15,000,000 Purchase Agreement) and a Registraigirts Agreement (or the Registration Agreementh wincoln Park, pursuant to which
Lincoln Park has agreed to purchase from us ud$5¢0$0,000 in shares of our common stock subjecettain limitations from time to time over
the 30-month period commencing on the date of tleetdveness of the registration statement, of Whids prospectus is a part, which provides
for the resale of such shares that we have filed thie SEC pursuant to the Registration Agreemeéht shares issuable to Lincoln Park under the
$15,000,000 Purchase Agreement are being offerelignt to this prospectus.

Upon the effectiveness of the registration statetraad subject to the satisfaction of the otheddomms of the $15,000,000 Purchase
Agreement, we may direct Lincoln Park from timeitoe and at our sole discretion to purchase shafrear common stock up to an aggregate
amount of $15,000,000. The $15,000,000 Purchaseefgent contains similar Regular Purchase and Ateld Purchase share limitations,
pricing formulas, minimum prices, aggregate shaleame and other terms and conditions as in theO®]0®0 Purchase Agreement discussed
above, except that (i) the limitations set forttGaneral Instruction |.B.6 of Form S-3 are not alile to the $15,000,000 Purchase
Agreement and (ii) the $15,000,000 Purchase Agraeprehibits us from directing Lincoln Park to phase any shares if those shares, when
aggregated with all other shares of our commorkdtuen beneficially owned, would result in Lincdhark and its affiliates having beneficial
ownership, at any single point in time, of morent®a99% of the then total outstanding shares oootmon stock (currently, approximately
608,015 shares).




As consideration for Lincoln Park’s commitmenfiarchase our common stock pursuant to the $15,00(R0rchase Agreement, we
will issue a number of shares (or Commitment Shargsal to the product of (x) 102,740 shares aha (yaction, the numerator of which is the
purchase amount for the relevant shares purchaskehtoln Park and the denominator of which is $0®,000. The 102,740 Commitment
Shares are also covered by this prospectus.

The proceeds received by us under the $15,000,0@h&se Agreement are expected to be used for mgpddpital and general corpor
purposes as described further in this prospectus.

Although the $15,000,000 Purchase Agreement prewiaat we may sell up to $15,000,000 in sharesipEommon stock to Lincoln
Park, only 1,702,740 shares are being offered uthiteprospectus, which represents (i) up to 1@@®shares that we may sell and issue to
Lincoln Park from time to time in the future puratio the $15,000,000 Purchase Agreement aftenetiistration statement of which this
prospectus forms a part is declared effective,(@ndp to 102,740 shares as Commitment Sharesr@veladigated to issue to Lincoln Park in the
future pro rata as shares are sold under the $1900 Purchase Agreement. This aggregate numistranés may or may not cover all of such
shares to be purchased by and issued to LincoluPaler the $15,000,000 Purchase Agreement, depgndithe purchase price per share. We
have agreed to register the maximum number of shhet may be issuable to Lincoln Park under tfge(EI0,000 Purchase Agreement, and, ii
event the initial registration statement is instiéft to cover all of the shares issuable undefilte000,000 Purchase Agreement, to amend the
initial registration statement or file a new regasibn statement so as to cover all of the shaséangially issuable.

As of December 28, 2012, there were 6,086,240 shadreur common stock issued and outstanding, awh,274,842 shares were held
by non-affiliates. If all of the 1,702,740 shaoffered by Lincoln Park under this prospectus wssaed and outstanding as of the date hereof
(without taking into account the 19.99% shareholggsroval limitation), such shares would represg@proximately 28% of the total common
stock outstanding and approximately 32% of thd tmienber of outstanding shares held by non-aféBat

The actual number of shares to be purchased bylnriRark under the $15,000,000 Purchase Agreersematiable, depending on the
market price of our common stock at the time ohesale. Accordingly, we cannot predict the actatl number of shares to be issued to Lin
Park. This prospectus covers 1,702,740 sharesnofmon stock. As of the date hereof, we do notetuly have any plans or intent to issue to
Lincoln Park any shares pursuant to the $15,000/206hase Agreement beyond the 1,702,740 shaexgdffiereby. However, if we elect to
issue and sell to Lincoln Park pursuant to the @&000 Purchase Agreement more than the 1,708p¥a@s offered under this prospectus, w
we have the right but not the obligation to dotathe $15,000,000 maximum in shares of our comstock, we would first be required to
register for resale under the Securities Act arditexhal shares we may elect to sell to LincolnkPaefore we can sell such additional shares,
which could cause additional substantial dilutiorotir shareholders. The number of shares issustdignt to the $15,000,000 Purchase
Agreement and ultimately offered for resale by bimcPark depends on the number of shares purcligskeiicoln Park under the $15,000,000
Purchase Agreement.

There are substantial risks to our shareholdeasrasult of the sale and issuance of common stotkitoln Park under the $15,000,000
Purchase Agreement. These risks include substdiitiion, significant declines in our stock priaad our inability to draw sufficient funds wh
needed. See “Risk Factordssuance of our common stock to Lincoln Park unider$15,000,000 Purchase Agreement will not affeetrights o
privileges of our existing shareholders, except tha economic and voting interests of our exisshgreholders will be diluted as a result of any
such issuance. Although the number of sharesrofrean stock that our existing shareholders ownmgtldecrease, the shares owned by our
existing shareholders will represent a smaller gaiage of our total outstanding shares after aoly msuance to Lincoln Park.




THE OFFERING

Common stock offered by selling sharehol Up to 1,702,740 shares of common st

Common stock outstanding before this offer 6,086,240 shares of common st

Common stock outstanding after this offer 7,788,980 shares of common st

Selling shareholder Lincoln Park Capital Fund, LLC. See “Selling Shaokeler” on page 3!

of this prospectus

Use of proceeds We will not receive any proceeds from the saleshafres of our
common stock by Lincoln Park; however, we may nee@roceeds of
up to $15,000,000 under the Purchase Agreemettiéassale of such
shares to Lincoln Park. Such proceeds will be disedeneral
corporate purposes, including activities relatefltther clinical
development of Tcelna and the Phase IIb study fiema with SPMS,
and for other working capital and operational psgs Our existing
resources are not adequate to permit us to praveéetially beyond th
initiation of the Phase IIb studyi.€., the dosing of the first patients) or
to complete such study or any significant portibit.oWe will need to
secure significant additional resources to continug complete the tri
and support our operations during the pendenclefrial. See “Use of
Proceed” on page 27 of this prospecti

Risk factors See the “Risk Factors” section beginning on pagéthis prospectus
for factors to consider before deciding to purchasesecurities

NASDAQ Capital Market Symbc OPXA
Except as otherwise specifically indicated heraihinformation in this prospectus, including thenmber of shares that will be

outstanding after this offering, assumes or gifeceto no exercise of options or warrants outsiiag on the date of this prospectus or in the
future.




RISK FACTORS

Investing in our common stock involves a high degferisk. You should consider the following fa&tors, as well as other information
contained or incorporated by reference in this p@stus, before deciding to invest in our commookstd he following factors affect our busin
our intellectual property, the industry in which wperate and our securities. The risks and undetitss described below are not the only one:
face. Additional risks and uncertainties not praggeknown or which we currently consider immateney also have an adverse effect on
business. If any of the matters discussed inalt@fing risk factors were to occur, our businefasancial condition, results of operations, cash
flows or prospects could be materially adversefgcted, the market price of our common stock cdeldine and you could lose all or part of y
investment.

Risks Related to Our Business

We will be required to raise significant additionahpital, or secure a development partner, in theanterm, and our ability to obtain funding i
uncertain. If sufficient capital is not availablewe may not be able to continue our operations asgwsed (including any Phase llb clinical
trial initiated or ongoing for Tcelna), which mayaquire us to modify our business plan, curtail vatis aspects of our operations, cease
operations or seek relief under applicable bankraptiaws.

As of September 30, 2012, we had cash and cashadepiis of $2,237,618. During July 2012, we cloaglivate offering consisting of
convertible secured notes and warrants to purat@senon stock which generated approximately $4.lianiln gross proceeds (of which $1.0
million is held in a controlled account). Our emt burn rate, inclusive of the cost of preparatitmcommence the Phase llb clinical study, dt
the first nine months of 2012 was approximately®680 per month. We believe we have sufficientitigy to support our current clinical trial
activities through December 2012. The Phase lificell study of Tcelna in patients with SPMS is egfed to involve 180 patients and take
approximately three years to complete. The cdstseostudy, as well as the ongoing expenses obperations through the expected completion
date of such study, are estimated at approxim&®@&bymillion. Our existing resources are not adégtmpermit us to proceed materially beyond
the initiation of the study (i.e., the dosing oé tfirst patients) or to complete such study or sigpificant portion of it. We will need to secure
significant additional resources to continue anchjglete the trial and support our operations dutiegpendency of the trial.

Given our need for substantial amounts of capitaiontinue and complete the Phase Ilb clinicalysfod Tcelna in SPMS, we intend to
continue to explore potential opportunities andralatives to obtain the significant additional teses that will be necessary to continue and
complete the Phase Ilb study and to support ouratipes during the pendency of such study. Intagidio one or more additional financings,
these opportunities and alternatives may inclugartnering arrangement with a large biotech or plaaeutical company. There can be no
assurance that any such financings or partnerign@ement can be consummated on acceptable témmglli If we are unable to obtain
additional funding for operations in the immediftrire, we will be forced to suspend or terminate @irrent ongoing clinical trial for Tcelna,
which may require us to modify our business plamail various aspects of our operations, ceaseatipas 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, weakso exploring a pivotal Phase I clinical stuafyTcelna in RRMS. Any such study of
Tcelna in RRMS would also depend upon the avaitglof sufficient resources.

Other than the $1,500,000 Purchase Agreement amilth,000,000 Purchase Agreement with Lincoln Raakh of which is subject to
certain limitations and conditions (see “Recent @epments — Agreements with Lincoln Park Capitaid;lLLC — $1,500,000 Purchase
Agreement” and “— $15,000,000 Purchase Agreement)have no sources of debt or equity capital catethfor funding and we must rely upon
best efforts third-party debt or equity funding.e\dan provide no assurance that we will be suageissny funding effort. The timing and
degree of any future capital requirements will depen many factors, including:

e our ability to establish, enforce and maintamatstgic arrangements for research, developmentcalitesting, manufacturing and
marketing;




e the accuracy of the assumptions underlying oumeséis for capital needs in 2012 and beyond asasdbr the clinical study of Tcel
e scientific progress in our research and developpegrams;

e the magnitude and scope of our research anda®weht programs;

e our progress with preclinical development andicéil trials;

e the time and costs involved in obtaining regulatapprovals;

e the costs involved in preparing, filing, proséicgf maintaining, defending and enforcing pateairos; and

e the number and type of product candidates thatwesue.

If we raise additional funds through any collabiamt partnering or licensing arrangements withdfparties, we may need to relinquish
some rights to our product candidate Tcelna, inolyidommercialization rights, which may harm ouiligbto generate revenues and achieve or
sustain profitability.

If we raise additional funds by issuing equity gé&@s (including pursuant to the $1,500,000 Pusehagreement and the $15,000,000
Purchase Agreement with Lincoln Park), stockholdeay experience substantial dilution. Debt finaggif available, may involve restrictive
covenants that may impede our ability to operateboginess. Any debt financing or additional egtliat we raise may contain terms that are not
favorable to us or our stockholders. There issgueance that our capital raising efforts will béeao attract the capital needed to execute on our
business plan and sustain our operations.

If we are unable to obtain additional funding ocwse a development partner, we may not be ablerttraie or complete the Phase b
clinical study of Tcelna in SPMS or otherwise coa# our operations as proposed, which may reqgsite modify our business plan or curtail
various aspects of our operations. If these measane not sufficient to maintain an adequate leleapital, it may be necessary to cease
operations or seek relief under applicable banksufagws. In such event, our stockholders may #&opertion or even all of their investment.

There is substantial doubt as to our ability to dorue as a going concern.

Our unaudited consolidated financial statemen&eatember 30, 2012 and for the nine-month peried énded were prepared assuming
that we will continue as a going concern, meanirag tve will continue in operation for the foresdedbture and will be able to realize assets and
discharge liabilities in the ordinary course of @i®ns. As of September 30, 2012, we had casltasid equivalents of $2,237,618. We do not
currently generate commercial revenues, and our tate during the nine months ended September@@®, 2nclusive of the cost of preparations
to commence the Phase llb clinical study of Tc@n8PMS, was approximately $885,000 per monthethecreating substantial doubt in the
absence of significant additional funding about alitity to continue as a going concern. This mmake it more difficult for us to raise funds. If
we are unable to obtain additional financing for operations, we may not be able to continue oeraias proposed, requiring us to modify our
business plan, curtail various aspects of our ¢jpers cease operations or seek relief under agigcbankruptcy laws. In such event, investors
may lose a portion or all of their investment. ©@ansolidated financial statements contain no aajest for the outcome of this uncertainty.

Funding from our purchase agreements with Lincolralfk may be limited or be insufficient to fund oumperations or to implement our
strategy.

Under our purchase agreements with Lincoln Parkmarg direct Lincoln Park to purchase up to $1,500,6f shares of common stock
subject to certain limitations over a 30-month périand, upon effectiveness of the registratiotestant for resale of the shares offered by this
prospectus, and subject to other conditions, we mlsy direct Lincoln Park to purchase up to $15,000 of our shares of common stock over a
30-month period. Prior to the date of this prospgove sold an aggregate of 265,000 shares tolirRark pursuant to the $1,500,000 Purchase
Agreement, and we issued an aggregate of 59,148l [@ommitment Shares and Additional Commitmerar®hl in connection therewith. There
can be no assurance that we will be able to re@aiyeor all of the additional funds from LincolnrRéecause the $1,500,000 Purchase Agree
and the $15,000,000 Purchase Agreement coniaitations, restrictions, requirements, events éaale and other provisions that could limit our
ability to cause Lincoln Park to buy common staaaf us, including that the closing price of ourcgtss at least $1.00 and that Lincoln Park own
no more than 4.99% of our common stock under thB1000 Purchase Agreement or no more than 9.9%%r@ommon stock under the
$15,000,000 Purchase Agreement. In addition, utieapplicable rules of the NASDAQ Capital Markktye seek to issue shares which may
aggregated with shares sold to Lincoln Park unigeft, 500,000 Purchase Agreement and the $15,@B@@hase Agreement in excess of
1,151,848 shares or 19.99% of the total commorkgiatstanding as of the date of the $15,000,000Hase Agreement, we may be required to
seek shareholder approval in order to be in compéiavith the NASDAQ Capital Market rules.




The extent to which we rely on Lincoln Park as aree of funding will depend on a number of factansjuding the amount of working
capital needed, the prevailing market price of@ammon stock and the extent to which we are abdetore working capital from other
sources. If obtaining sufficient funding from Laln Park were to prove unavailable or prohibitiveilutive, we would need to secure another
source of funding. Even if we sell all $16,500,@@@ommon stock under the $1,500,000 Purchaseehggat and the $15,000,000 Purchase
Agreement with Lincoln Park, we will still need atilohal capital to fully implement our current boess, operating plans and development plans,
including to complete the Phase llb clinical stadiyl celna in patients with SPMS and to conductaperations through the expected completion
date of such study.

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

We have not generated any profits since our ento/the biotechnology business and we have incugigrdficant operating losses. We
expect to incur additional operating losses forfthieseeable future. We have not received, andovgot expect to receive for at least the next
several years, any revenues from the commerciaizaf any potential products. We do not currehtiye any sources of revenues and may not
have any in the foreseeable future.

Our business is at an early stage of developmeie are largely dependent on the success of our pobatandidate, Tcelna, and we cannot
certain that Tcelna will receive regulatory approMar be successfully commercialized.

Our business is at an early stage of developméfet.do not have any product candidates that haveleted late-stage clinical trials nor
do we have any products on the market. We haweam# product candidate, Tcelna, which has progtesthe stage of being studied in human
clinical trials in the United States. We receritlifiated a Phase Ilb study of Tcelna in patienth\8PMS. We are still in the very early stages of
identifying and conducting research on any oth¢emptial products. Tcelna, and any other poteptiatiucts, will require regulatory approval p
to marketing in the United States and other coestriObtaining such approval requires significasearch and development and preclinical and
clinical testing. We may not be able to develop products, to obtain regulatory approvals, to twr clinical development of Tcelna, to enter
clinical trials (or any development activities) fmy other product candidates or to commercialigepoducts. Tcelna, and any other potential
products, may prove to have undesirable or unirgdmsibe effects or other characteristics advela#yeting their safety, efficacy or cost-
effectiveness that could prevent or limit their.ugeny product using any of our technology may faiprovide the intended therapeutic benefits or
to achieve therapeutic benefits equal to or bétien the standard of treatment at the time ofrtggir production.

We might be unable to service our current debt doe lack of cash flow or otherwise fail to comphith terms of the convertible secured
promissory notes or related agreements and mighsbbject to default. The convertible secured prosais/ notes are secured by a pledge ol
of our assets. The antidilution adjustments apglie to the securities ultimately issuable upon gersion of these secured notes, as well as
antidilution adjustments of the warrants issued iandem with the notes, could result in significadilution to existing shareholders based up
any sale of shares under our purchase agreement \wincoln Park.

On July 25, 2012, we closed a private offering ity of convertible secured notes and warranfatchase shares of common stock
which generated approximately $4.1 million in grpssceeds ($1.0 million of which is held in a cofied account). The notes mature on July
2014 and accrue interest at the rate of 12% parmmanoompounded annually. Interest is payable samially in either cash or registered shares
of common stock at our election. The notes ararsecby substantially all of our assets and areedible into a new class of nomting Series /
convertible preferred stock. The notes can be exdet into Series A convertible preferred stocthatoption of the investors at a price of $100.00
per share, subject to certain limitations and ddjests. Additionally, we can elect to convert tlmtes into Series A convertible preferred stock if
(i) our common stock closes at or above $10.0Gpare for 20 consecutive trading days or (ii) weieee certain additional funding milestones to
continue our clinical trial program. These milewts include (x) executing a strategic agreemeftit avppartner or potential partner by which we
will receive a minimum of $5 million to partiallphd, or an option to partner with us for, our Phéastinical trial for Tcelna in patients with
SPMS and (y) receiving a minimum of $25 millionaidditional capital (including the note offering peeds) from any partner, potential partne
any other source. The Series A convertible pretestock accrues dividends at the rate of 8% pauranwhich are cumulative and payable semi-
annually in either cash or registered shares ofdinemon stock at our election. The Series A cdiblerpreferred stock is convertible into shares
of our common stock at the option of the holdera ptice of $3.1225 per share, subject to certaiitdtions and adjustments. Additionally, we
can elect to convert the Series A convertible pretestock into common stock if our common stoasek at or above $16.00 per share for 20
consecutive trading days. No shares of Seriesniertible preferred stock are currently outstandifihe warrants have an exercise price of $
per share, a five-year term and are exercisablg@¥dr5% of the number of shares of common stockwdtich the initial principal amount of the
notes is ultimately convertible, subject to cerfaimtations and adjustments. The warrants areasable after six months from the date of
issuance. We can redeem the warrants at $0.0ghpeg if our common stock closes at or above $18e@@hare for 20 consecutive trading
days. As part of the security interest in all of assets granted to the noteholders, $1.0 mitlfiche proceeds is maintained in a controlled
account. The noteholders were granted certaistragjon rights for the shares of underlying comratotk.

10




If we do not make the required payments when dthegreat maturity, or at applicable installment pent dates, or if we breach other
terms of the convertible secured notes or relageedeaments, the noteholders could elect to declhaen@unts outstanding, together with accrued
and unpaid interest, to be immediately due andigayaEven if we were able to prepay the full anmtaaorcash, any such repayment could leav
with little or no working capital for our businesE.we are unable to repay those amounts, thehotders will have a first claim on our assets
pledged under the convertible secured notes.elhtiteholders should attempt to foreclose on thatecal, it is unlikely that there would be any
assets remaining after repayment in full of suclussd indebtedness. Any default under the corblersiecured notes and resulting foreclosure
would have a material adverse effect on our fir@rsmndition and our ability to continue our opéaras.

As a result of antidilution adjustments since thosing of the July 2012 financing: (i) up to 1,3286 shares of common stock are
issuable if all 12% convertible secured promisswtes issued in the July 2012 financing are coadeit Series A convertible preferred stock and
such stock is then converted into common stock;(@nthe warrants issued to the purchasers ofilt#é convertible secured promissory notes in
the July 2012 financing are exercisable at an &eljusxercise price of $2.56 per share for an aggeegf 1,436,121 shares of common stock.

We will depend on strategic collaborations with tttiiparties to develop and commercialize product dalates, such as Tcelna, and we may
have control over a number of key elements relatioghe development and commercialization of anglsyproduct candidate.

A key aspect of our strategy, including with reggecTcelna, is to seek collaboration with a partsech as a large pharmaceutical
organization, that is willing to further developdacommercialize a selected product candidate. afe, ave have not entered into any such
collaborative arrangement with respect to TcelHawever, we will need to raise significant addiabnapital in order to continue and complete
the Phase lIb clinical study of Tcelna in SPMShastbtal costs of conducting this study, as wethasongoing expenses of our operations through
the expected completion date of such study, ammat&d at approximately $35 million.

By entering into any such strategic collaboratiwa,may rely on our partner for financial resouraed for development, regulatory and
commercialization expertise. Our partner maytfadlevelop or effectively commercialize our prodcandidate because they:

e do not have sufficient resources or decide noetmte the necessary resources due to internalredristsuch as limited cash or hut
resources;

e decide to pursue a competitive potential prodiesteloped outside of the collaboration;
e cannot obtain the necessary regulatory approvals;
e determine that the market opportunity is notaative; or

e cannot manufacture or obtain the necessary maénigiufficient quantities from multiple sourcesabia reasonable co
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We may not be able to enter into collaborationluding with respect to Tcelna, on acceptable teifa,all. We face competition in our
search for partners from other organizations woidéwmany of whom are larger and are able to offere attractive deals in terms of financial
commitments, contribution of human resources, eetbgpment, manufacturing, regulatory or commereiglertise and support.

If we are not successful in attracting a partnet emtering into collaboration on acceptable temmesmay not be able to complete
development of or commercialize any product cartdidacluding Tcelna. In particular, we may be hieao continue or complete the Phase IlIb
clinical study of Tcelna in SPMS. In such event; ability to generate revenues and achieve oasuptofitability would be significantly
hindered and we may not be able to continue ogeEraas proposed, requiring us to modify our busipéen, curtail various aspects of our
operations or cease operations.

Third parties to whom we may license or transferettgoment and commercialization rights for prodwdsered by intellectual property
rights may not be successful in their efforts, asé result, we may not receive future royaltytbepmilestone payments relating to those
products or rights.

We will need regulatory approvals for any producardidate, including Tcelna, prior to introductionat the market, which will requir
successful testing in clinical trials. Clinical ials are subject to extensive regulatory requirentggrand are very expensive, ti-consuming ant
difficult to design and implement. Any product cditlate, such as Tcelna, may fail to achieve necegsafety and efficacy endpoints duri
clinical trials in which case we will be unable @enerate revenue from the commercialization andesaf our products.

Human clinical trials are very expensive and diffi¢co design and implement, in part because thesabject to rigorous FDA
requirements, and must otherwise comply with fddetate and local requirements and policies ofleelical institutions where they are
conducted. The clinical trial process is also ticoasuming. We estimate that the Phase Ilb cliticd in North America of our lead product
candidate, Tcelna, in SPMS will take approximatbhge years to complete. In addition, we anti@ghat a pivotal Phase Il clinical trial would
be necessary before we could submit an applicéioapproval of Tcelna for SPMS. Failure can ocaiuany stage of the trials, and we could
encounter problems that cause us to be unablétitténa trial, or to abandon or repeat a clintciaill.

The commencement and completion of clinical trimlsluding the continuation and completion of theag&e 1b clinical trial of Tcelna in
SPMS, may be delayed or prevented by several ®dtaluding:

e FDA or IRB objection to proposed protocols;

e discussions or disagreement with the FDA oveiatthequacy of trial design to potentially demonsteftectiveness, and subsequent
design modifications;

e unforeseen safety issues;

e determination of dosing issues and related adjessts;
e lack of effectiveness during clinical trials;

e slower than expected rates of patient recruitment
e product quality problems (e.g., sterility or y)i

e challenges to patient monitoring and data cabbectluring or after treatment (for example, paséfdilure to return for followdp visits
and

e failure of medical investigators to follow our dial protocols
In addition, we or the FDA (based on its authoower clinical studies) may delay a proposed ingeasitbn or suspend clinical trials in
progress at any time if it appears that the study pose significant risks to the study participantsther serious deficiencies are identified.oPri

to approval of our product the FDA must determimeg the data demonstrate safety and effectiveriBss.large majority of drug candidates that
begin human clinical trials fail to demonstrate tlesired safety and efficacy characteristics.
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Furthermore, changes in regulatory requirementsgaithnce may occur and we may need to amendalitmial protocols, or otherwise
modify our intended course of clinical developméeatieflect these changes. This, too, may imgaetbsts, timing or successful completion of a
clinical trial. In light of widely publicized evés concerning the safety risk of certain drug posiuregulatory authorities, members of Congress,
the U.S. Government Accountability Office, medipadfessionals and the general public have raisaderas about potential drug safety
issues. These events have resulted in the wittedm@iwdrug products, revisions to drug labeling fioather limit use of the drug products, and
establishment of risk management programs that foajnstance, restrict distribution of drug protkicThe increased attention to drug safety
issues may result in a more cautious approachéiBA to clinical trials. Data from clinical tremay receive greater scrutiny with respect to
safety, which may make the FDA or other regulatosthorities more likely to terminate clinical tsabefore completion or require longer or
additional clinical trials that may result in surgtial additional expense and a delay or failurelitaining approval or approval for a more limited
indication than originally sought.

Even if we obtain regulatory approvals for any pratccandidate, such as Tcelna, that approval maybject to limitations on the
indicated uses for which it may be marketed. Quilitp to generate revenues from the commercialiweand sale of any potential products wil
limited by any failure to obtain or limitation oecessary regulatory approvals.

We will rely on third parties to conduct our clini trials and perform data collection and analysighich may result in costs and delays t
may hamper our ability to successfully develop awnmercialize any product candidate, including Tiel

Although we have participated in the design andagament of our past clinical trials, we do not hdaeeability to conduct clinical trials
directly for any product candidate, including TeelnWe will need to rely on contract research oiggtions, medical institutions, clinical
investigators and contract laboratories to conductclinical trials and to perform data collectiand analysis.

Our clinical trials may be delayed, suspended mniteated if:

e any third party upon whom we rely does not susftily carry out its contractual duties or regulgtobligations or meet expected
deadlines;

e any such third party needs to be replaced; or

e the quality or accuracy of the data obtained bythivel party is compromised due to its failure tthare to clinical protocols or reguli
requirements or for other reaso

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

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

We have targeted MS as the first disease to baipdrsff our T-cell platform technology. As a ptath technology, there exists the
potential to address other autoimmune diseasesthdttechnology. Minimal work has been done oetsligk lead 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 strategyedds upon our ability to expand our existing platf or identify, select and acquire the right
product candidates. We have limited experiencetifyéng, negotiating and implementing economicaligible product candidate acquisitions or
licenses, which is a lengthy and complex procédso, the market for licensing and acquiring pradtandidates is intensely competitive, and
many of our competitors have greater resourceswtgato. We may not have the requisite capitaluess to consummate product candidate
acquisitions or licenses that we identify to fulléiur strategy.
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Moreover, any product candidate acquisition thatiweomplete will involve numerous risks, including

e difficulties in integrating the development pragr for the acquired product candidate into ourt@ejsoperations;

diversion of financial and management resounmas existing operations;

risks of entering new potential markets or tedbgies;

inability to generate sufficient funding to offsequisition costs; and

delays that may result from our having to perfomanticipated preclinical trials or other tests loa 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 anycatigémployee leaves, we may be
unable on a timely basis to hire suitable replacgmt® operate our business effectively. We apmrate with a very small number of employees
and thus have little or no backup capability fagitlactivities. The loss of the services of anymher of our management team or the loss of just &
few other employees could have a material advdfeet®n our business and results of operations.

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

Our business depends on licenses from third parfibese third party license agreements imposgaiibns on us, such as payment
obligations and obligations diligently to pursuerelepment of commercial products under the licerzgdnts. If a licensor believes that we have
failed to meet our obligations under a license agrent, the licensor could seek to limit or terménadir license rights, which could lead to costly
and time-consuming litigation and, potentiallypad of the licensed rights. During the periodrof auch litigation, our ability to carry out the
development and commercialization of potential pistsl could be significantly and negatively affectéidour license rights were restricted or
ultimately lost, our ability to continue our busisebased on the affected technology platform cbelddversely affected.

Our current research and manufacturing facility isot large enough to manufacture product candidatesich as Tcelna, for certain clinic
trials or, if such clinical trials are successfutommercial applications.

We conduct our research and development in a 1Gq08&re foot facility in The Woodlands, Texas, whitcludes an approximately
1,200 square foot suite of three rooms for the rfanture of T-cell therapies. We believe our cutffexility should have the capacity to support
full clinical development of Tcelna in North Ameaic trials for SPMS. It is not sufficient, howevter support clinical trials outside North
America including Europe and Asia, if requiredttoe commercial launch of Tcelna. In this caseywweald need to expand our manufacturing
staff and facility, obtain a new facility or conttawith corporate collaborators or other third Erto assist with future drug production and
commercialization.

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

We may arrange with third parties for the manufectf our future products, if any. However, ourdkparty sourcing strategy may not
result in a cost-effective means for manufactuoogfuture products. If we employ thighrty manufacturers, we will not control many asped
the manufacturing process, including compliancéhiege third parties with cGMP and other regulateguirements. We further may not be able
to obtain adequate supplies from third-party mactufers in a timely fashion for development or coencielization purposes, and commercial
quantities of products may not be available fromt@ct manufacturers at acceptable costs.
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If any product we may eventually have is not acapby the market or if users of any such productarnable to obtain adequate coverage
and reimbursement for such product from governmertd other third-party payors, our revenues and ptability will suffer.

Our ability to successfully commercialize any prodwe may eventually have will depend in significpart on the extent to which
appropriate coverage of and reimbursement for puntiuct and any related treatments are obtained §mvernmental authorities, private health
insurers and other organizations, such as healthtemance organizations, or HMOs. Third-party payare increasingly challenging the prices
charged for medical products and services. Weatgmovide any assurances that third-party paydisensider any product we may eventually
have cost-effective or provide coverage of and beireement for such product, in whole or in part.

Uncertainty exists as to the coverage and reimbugsé status of newly approved medical productssandices and newly approved
indications for existing products. Thighrty payors may conclude that any product we mayteially have is less safe, less clinically effextor
less cost-effective than existing products, anditparty payors may not approve such product feecage and reimbursement. If we are unable
to obtain adequate coverage of and reimbursemeanfoproduct we may eventually have from thirdtpaayors, physicians may limit how
much or under what circumstances they will pregcabadminister them. Such reduction or limitatiothe use of any such product would cause
sales to suffer. Even if thindarty payors make reimbursement available, paythegats may not be sufficient to make the sale gfsuch produc
profitable.

In addition, the trend towards managed health icattee United States and the concurrent growthrgéwoizations such as HMOs, which
could control or significantly influence the purskeaof medical services and products, may resiutaidequate coverage of and reimbursement for
any product we may eventually have. Many thirdyppayors, including in particular HMOs, are purgpuvarious ways to reduce pharmaceutical
costs, including, for instance, the use of formekar The market for any product we may eventuadlye depends on access to such formularies,
which are lists of medications for which third-papiayors provide reimbursement. These formulaiesncreasingly restricted, and
pharmaceutical companies face significant competith their efforts to place their products on fataries of HMOs and other third-party

payors. This increased competition has led tovenekard pricing pressure in the industry. The ocosttainment measures that third-party payors
are instituting could have a material adverse effecour ability to operate profitably.

Any product candidate that we develop, such as maglif approved for sale, may not gain acceptanamang physicians, patients and t
medical community, thereby limiting our potentiab generate revenues.

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

e demonstration of efficacy;

e relative convenience and ease of administration;

e the prevalence and severity of any adverse $fdets;

e availability and cost of alternative treatmeintsjuding cheaper generic drugs;

e pricing and cost effectiveness, which may beexttlip regulatory control;

e effectiveness of our or any of our partners’ saled marketing strategies;

e the product labeling or product insert requirgdh®e FDA or regulatory authority in other counstiend

e the availability of adequate th-party insurance coverage or reimbursem

If any product candidate that we develop does motige a treatment regimen that is as beneficighasurrent standard of care or

otherwise does not provide patient benefit, thatipct candidate, if approved for commercial sal¢h@yFDA or other regulatory authorities,
likely will not achieve market acceptance and duilitgt to generate revenues from that product cdaidi would be substantially reduced.
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We have incurred, and expect to continue to incimgreased costs and risks as a result of being &lmucompany.

As a public company, we are required to comply wlith Sarbanes-Oxley Act of 2002, or SOX, as wetli#es and regulations
implemented by the SEC and The NASDAQ Stock Mafk&tSDAQ). Changes in the laws and regulationsciiffig public companies, includir
the provisions of SOX and rules adopted by the 8&Cby NASDAQ, have resulted in, and will contiiagesult in, increased costs to us as we
respond to their requirements. Given the riskgiiaht in the design and operation of internal @stover financial reporting, the effectiveness of
our internal controls over financial reporting igcertain. If our internal controls are not desidjoe operating effectively, we may not be able to
conclude an evaluation of our internal control drggncial reporting as required or we or our inglegient registered public accounting firm may
determine that our internal control over financggorting was not effective. In addition, our stgred public accounting firm may either disclaim
an opinion as it relates to management’s assesshdre effectiveness of our internal controls @aynssue an adverse opinion on the
effectiveness of our internal controls over finahceporting. Investors may lose confidence inrdiibility of our financial statements, which
could cause the market price of our common stoaletdine and which could affect our ability to rowr business as we otherwise would like
to. New rules could also make it more difficultroore costly for us to obtain certain types of mswe, including directors’ and officers’ liability
insurance, and we may be forced to accept reduslery pimits and coverage or incur substantiallghnér costs to obtain the coverage that is the
same or similar to our current coverage. The impathese events could also make it more diffibmitus to attract and retain qualified person
serve on our Board of Directors, our Board comregitand as executive officers. We cannot prediestimate the total amount of the costs we
may incur or the timing of such costs to complyhwhiese rules and regulations.

Under the corporate governance standards of NASDA@ajority of our Board of Directors and each mentf our Audit Committee
must be an independent director. If any vacaramesur Board or our Audit Committee occur that neebe filled by independent directors, we
may encounter difficulty in attracting qualifiedrpens to serve on our Board and, in particular fAudit 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 to us
the disputed technologies and prevent us from punguresearch and development or commercializatidrpotential products, such as Tcelna.

If third party patents or patent applications cantdaims infringed by either our licensed techgyl@r other technology required to mi
or use our potential products, such as Tcelnasanol claims are ultimately determined to be vahidre can be no assurance that we would be
able to obtain licenses to these patents at amabkocost, if at all, or be able to develop ormobtlternative technology. If we are unable to
obtain such licenses at a reasonable cost, we otdyerable to develop any affected product candjdatch as Tcelna, commercially. There can
be no assurance that we will not be obliged tortfrurselves in court against allegations of igfeiment of third party patents. Patent litigation
is very expensive and could consume substantialress and create significant uncertainties. Areesk outcome in such a suit could subject us
to significant liabilities to third parties, reqeidisputed rights to be licensed from third partiesequire us to cease using such technology.

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

Our ability to compete effectively is dependent mpbtaining patent protection relating to our tealbgies. The patent positions of
pharmaceutical and biotechnology companies, inoydurs, are uncertain and involve complex andwvgllegal and factual questions. The
coverage sought in a patent application can beedeni significantly reduced before or after theepats issued. Consequently, we do not know
whether pending patent applications for our teobgyMill result in the issuance of patents, omf assued patents will provide significant
protection or commercial advantage or will be ainmented by others. Since patent applicationsereesuntil the applications are published
(usually 18 months after the earliest effectivmdildate), and since publication of discoveriethmscientific or patent literature often lags Inehi
actual discoveries, we cannot be certain thatrtheritors of our owned or licensed intellectual prtyprights were the first to make the inventions
at issue or that any patent applications at issere the first to be filed for such inventions. féean be no assurance that patents will issue from
pending patent applications or, if issued, thahquetents will be of commercial benefit to us, edfas adequate protection from competing
products, or not be challenged or declared invalid.
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For our licensed intellectual property, we haveitiah control over the amount or timing of resourttest are devoted to the prosecutio
such intellectual property. Due to this lack ohttol and general uncertainties in the patent pnatsen process, we cannot be sure that any
licensed patents will result from licensed applmag or, if they do, that they will be maintainedsued U.S. patents require the payment of
maintenance fees to continue to be in force. Weam licensors to do this and their failure tostiocould result in the forfeiture of patents not
timely maintained. Many foreign patent officesoatequire the payment of periodic annuities to keaients and patent applications in good
standing. As we do not maintain control over thgment of annuities, we cannot assure you thalicemsors will timely pay such annuities and
that the granted patents and pending patent agiphsawill not become abandoned. In addition, lmensors may have selected a limited amount
of foreign patent protection, and therefore appilices have not been filed in, and foreign paterdy mot have been perfected in, all commercially
significant countries.

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

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, ontiadreve or our licensors can:

e obtain and maintain patents to protect our prodandidates such as Tcelna;

e obtain and maintain any required or desirablenises to use certain technologies of third pastreg;h may be protected by patents;
e protect our trade secrets and know-how;

e operate without infringing the intellectual profyeand proprietary rights of others;

e enforce the issued patents under which we hgtdsj and

e develop additional proprietary technologies that@atentable

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

e we or our licensor might not have been the firgntike the inventions covered by pending patentiggtjmns or issued patents ownt
or licensed to, us;

e we or our licensor might not have been the fodtle patent applications for these inventions;
e others may independently develop similar or aliive technologies or duplicate any of the techgiels owned by, or licensed to, us;
e it is possible that none of the pending pateptiegtions owned by, or licensed to, us will resalissued patents;

e any patents under which we hold rights may notigle us with a basis for commercially viable pro@ymay not provide us with any
competitive advantages or may be challenged bg ffarties as invalid, or unenforceable under UrSomreign laws; or

e any of the issued patents under which we hold sighdly not be valid or enforceable or may be ciremed successfully in light of 1
continuing evolution of domestic and foreign patemis.
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Confidentiality agreements with employees and othenay not adequately prevent disclosure of our &asecrets and other propriete
information and may not adequately protect our itieetual property, which could limit our ability taompete.

We rely in part on trade secret protection in otdgsrotect our proprietary trade secrets and wmed know-how. However, trade
secrets are difficult to protect, and we cannotdxgain that others will not develop the same wiilar technologies on their own. We have taken
steps, including entering into confidentiality agmeents with our employees, consultants, outsidmnsfic collaborators and other advisors, to
protect our trade secrets and unpatented know-fthese agreements generally require that the ptréy keep confidential and not disclose to
third parties all confidential information develapley the party or made known to the party by usnduthe course of the party’s relationship with
us. We also typically obtain agreements from thpgséies which provide that inventions conceivedh®yparty in the course of rendering services
to us will be our exclusive property. However,ghagreements may not be honored and may notieffigcassign intellectual property rights to
us. Further, we have limited control, if any, otlez protection of trade secrets developed byioensors. Enforcing a claim that a party illegally
obtained and is using our trade secrets or know4bkdlifficult, expensive and time consuming, anel ttutcome is unpredictable. In addition,
courts outside the United States may be less witlinprotect trade secrets or know-how. The faitorobtain or maintain trade secret protection
could adversely affect our competitive position.

A dispute concerning the infringement or misappraation of our proprietary rights or the proprietaryights of others could be time consumi
and costly, and an unfavorable outcome could harmr dusiness.

A number of pharmaceutical, biotechnology and otlmenpanies, universities and research institutiave filed patent applications or
have been issued patents relating to cell therBjoells, and other technologies potentially relévtaror required by our product candidate
Tcelna. We cannot predict which, if any, of supplecations will issue as patents or the claims thight be allowed. We are aware of a number
of patent applications and patents claiming usaadified cells to treat disease, disorder or injury

There is significant litigation in our industry i@gling patent and other intellectual property sghiVhile we are not currently subject to
any pending intellectual property litigation, arré aot aware of any such threatened litigationwveg be exposed to future litigation by third
parties based on claims that our product candidates as Tcelna, or their methods of use, manufagtor other technologies or activities
infringe the intellectual property rights of suttird parties. If our product candidates, such earla, or their methods of manufacture are fou
infringe any such patents, we may have to pay fiagmt damages or seek licenses under such patérgshave not conducted comprehensive
searches of patents issued to third parties rglatiicelna. Consequently, no assurance can lea ¢iat third-party patents containing claims
covering Tcelna, its method of use or manufactereat exist or have not been filed and will notissied in the future. Because some patent
applications in the United States may be maintaines:crecy until the patents are issued, and Isegaatent applications in the United States and
many foreign jurisdictions are typically not publesi until 18 months after filing, we cannot be aigrthat others have not filed patent applicat
that will mature into issued patents that relateuocurrent or future product candidates thatddalve a material effect in developing and
commercializing one or more of our product candidatA patent holder could prevent us from impggtimaking, using or selling the patented
compounds. We may need to resort to litigatioertfiorce our intellectual property rights or to detime the scope and validity of third-party
proprietary rights. Similarly, we may be subjexttaims that we have inappropriately used or di&sdl trade secrets or other proprietary
information of third parties. If we become invalivim litigation, it could consume a substantialtfmr of our managerial and financial resources,
regardless of whether we win or lose. Some ofconnpetitors may be able to sustain the costs optenintellectual property litigation more
effectively than we can because they have subatlngireater resources. We may not be able taaffte costs of litigation. Any legal action
against us or our collaborators could lead to:

e payment of actual damages, royalties, lost mofibtentially treble damages and attorneys’ fiées are found to have willfully
infringed a third party’s patent rights;

injunctive or other equitable relief that mayeetively block our ability to further develop, corarnialize and sell our products;

we or our collaborators having to enter into li@asrangements that may not be available on coniatigracceptable terms if at all;

significant cost and expense, as well as distracfcour management from our busine
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As a result, we could be prevented from commemiadi current or future product candidates.
Risks Related to Our Industry
We are subject to stringent regulation of our prochuicandidates, such as Tcelna, which could delayalepment and commercialization.

We, our third-party contractors, suppliers andmed, and our product candidates, such as Tcemauaject to stringent regulation by
the FDA and other regulatory agencies in the Undes and by comparable authorities in othertci@sn None of our product candidates can
be marketed in the United States until it has kmmaroved by the FDA. No product candidate of dwas been approved, and we may never
receive FDA approval for any product candidate ta®iing FDA approval typically takes many years agguires substantial resources. Even if
regulatory approval is obtained, the FDA may impsigaificant restrictions on the indicated usesditions for use and labeling of such
products. Additionally, the FDA may require poppeoval studies, including additional research dedelopment and clinical trials. These
regulatory requirements may limit the size of therket for the product or result in the incurrentadditional costs. Any delay or failure in
obtaining required approvals could substantialjuee our ability to generate revenues.

In addition, both before and after regulatory apptowe, our partners and our product candidated) as Tcelna, are subject to nume
FDA requirements covering, among other thingsjrtgstmanufacturing, quality control, labeling, adisng, promotion, distribution and
export. The FDA'’s requirements may change andtiad@l government regulations may be promulgated ¢buld affect us, our partners and our
product candidates, such as Tcelna. Given the aupflrecent high profile adverse safety events wiértain drug products, the FDA may
require, as a condition of approval, costly risknagement programs, which may include safety suaveié, restricted distribution and use, pat
education, enhanced labeling, special packagitgbaling, expedited reporting of certain adversengés, preapproval of promotional materials
and restrictions on direct-to-consumer advertisiRgrthermore, heightened Congressional scrutintheradequacy of the FDA’s drug approval
process and the agency’s efforts to assure théysafenarketed drugs resulted in the enactmenggislation addressing drug safety issues, the
FDA Amendments Act of 2007. This legislation piaes the FDA with expanded authority over drug potslafter approval and the FDA’s
exercise of this authority could result in delay$nereased costs during the period of product bgveent, clinical trials and regulatory review
and approval, and increased costs to assure camopligith new post-approval regulatory requiremeit&® cannot predict the likelihood, nature
or extent of government regulation that may anieenfthis or future legislation or administrativeian, either in the United States or abroad.

In order to market any of our products outsidehef Wnited States, we and our strategic partnerdieatsees must establish and comply
with numerous and varying regulatory requiremeftstioer countries regarding safety and efficacyap®val procedures vary among countries
and can involve additional product testing and aiaal administrative review periods and the tiraguired to obtain approval in other countries
might differ from that required to obtain FDA appab The regulatory approval process in other tdemmay include all of the risks detailed
above regarding FDA approval in the United Stat&gproval by the FDA does not automatically leadh®e approval of authorities outside of the
United States and, similarly, approval by othewutatpry authorities outside the United States molt automatically lead to FDA approval. In
addition, regulatory approval in one country doesensure regulatory approval in another, butlarior delay in obtaining regulatory approval
in one country may negatively impact the regulafmgcess in others. Our product candidates, ssidftalna, may not be approved for all
indications that we request, which would limit usesl adversely impact our potential royalties amdipct sales. Such approval may be subje
limitations on the indicated uses for which anygmbial product may be marketed or require costhgtymarketing follow-up studies.

If we fail to comply with applicable regulatory néicements in the United States and other countai@@ng other things, we may be
subject to fines and other civil penalties, deliayapproving or failure to approve a product, suspen or withdrawal of regulatory approvals,
product recalls, seizure of products, operatingrict®ns, interruption of manufacturing or clinidaals, injunctions and criminal prosecution, any
of which would harm our business.
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We may need to change our business practices topgmwith health care fraud and abuse regulationspé our failure to comply with suc
laws could adversely affect our business, finanataindition and results of operations.

If we are successful in achieving approval to meodke or more of our product candidates, our oparsiwill be directly, or indirectly
through our customers, subject to various statefesheral fraud and abuse laws, including, with@uithtion, the federal Anti-Kickback Statute
and False Claims Act. These laws may impact, anotimgr things, our proposed sales, marketing, dadation programs.

The federal Anti-Kickback Statute prohibits persénesn 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 a#ttealthcare program such as the Medicare anddslieldorograms. Several courts have
interpreted the statute’s intent requirement tomtbat if any one purpose of an arrangement inmglvemuneration is to induce referrals of
federal healthcare covered business, the statstbden violated. The Anti-Kickback Statute is lbraad prohibits many arrangements and
practices that are lawful in businesses outsidbehealthcare industry. Recognizing that the Kintkback Statute is broad and may technically
prohibit many innocuous or beneficial arrangeme@ts)gress authorized the Department of Health amdath Services, Office of Inspector
General, or OIG, to issue a series of regulatikneyn as the “safe harbors.” These safe harbof®ghtprovisions that, if all their applicable
requirements are met, will assure healthcare pessiend other parties that they will not be prosmtunder the Anti-Kickback Statute. The
failure of a transaction or arrangement to fit ely within one or more safe harbors does not sesrdy mean that it is illegal or that prosecution
will be pursued. However, conduct and businesmgements that do not fully satisfy each applicabfe harbor may result in increased scrutiny
by government enforcement authorities such as tlie ®enalties for violations of the federal AntieKback Statute include criminal penalties
and civil sanctions such as fines, imprisonmentogsible exclusion from Medicare, Medicaid anceofiederal healthcare programs. Many
states have also adopted laws similar to the fédetaKickback Statute, some of which apply to ttederral of patients for healthcare items or
services reimbursed by any source, not only theiddeel and Medicaid programs.

The federal False Claims Act prohibits persons fkorowingly filing or causing to be filed a falseath to, or the knowing use of false
statements to obtain payment from, the federal gowent. Suits filed under the False Claims Achwkn as “qui tam” actions, can be brought by
any individual on behalf of the government and sudividuals, sometimes known as “relators” or, moommonly, as “whistleblowers,” may
share in any amounts paid by the entity to the gowent in fines or settlement. The frequency lofdiof qui tam actions has increased
significantly in recent years, causing greater nerslof healthcare companies to have to defendse Edhims Act action. When an entity is
determined to have violated the federal False Glaat, it may be required to pay up to three titiesactual damages sustained by the
government, plus civil penalties. Various stategehalso enacted laws modeled after the federaéRalhims Act.

In addition to the laws described above, the Hdaklilarance Portability and Accountability Act of9created two new federal crimes:
healthcare fraud and false statements relating#dtiicare matters. The healthcare fraud statotsilpts knowingly and willfully executing a
scheme to defraud any healthcare benefit progractyding private payors. A violation of this stetis a felony and may result in fines,
imprisonment or exclusion from government spons@regrams. The false statements statute protibasingly 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 servidesiolation of this statute is a felony and magult in fines or imprisonment.

If our operations are found to be in violation ofyaf the laws described above and other applicsthle and federal fraud and abuse
laws, we may be subject to penalties, including eivd criminal penalties, damages, fines, exclusiom government healthcare programs, and
the curtailment or restructuring of our operations.

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

Competition in the pharmaceutical industry, pafiddy the market for MS products, is intense, arexpect such competition to
continue to increase. We face competition fromrptageutical and biotechnology companies, as wellaserous academic and research
institutions and governmental agencies, in the édhtates and abroad. Our competitors have pothatt have been approved or are in adve
development and may succeed in developing drugstbhanore effective, safer and more affordableore easily administered than ours, or that
achieve patent protection or commercialization godhnan our products. Our most significant compegiare fully integrated pharmaceutical
companies and more established biotechnology coiepaihese companies have significantly greateitalaesources and expertise in research
and development, manufacturing, testing, obtainggwlatory approvals, and marketing than we culyetd. However, smaller companies also
may prove to be significant competitors, particiyléihrough proprietary research discoveries anthboration arrangements with large
pharmaceutical and established biotechnology comeparin addition to the competitors with existprducts that have been approved, many of
our competitors are further along in the procegzrofluct development and also operate large, coyrfuenled research and development
programs. As a result, our competitors may develope competitive or affordable products, or achiearlier patent protection or further proc
commercialization than we are able to achieve. (@itive products may render any products or prodandidates that we develop obsolete.
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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 mamidsignificant change, and we expect that thdycemtinue to do so. As a result,
there is significant risk that our product candédatsuch as Tcelna, may be rendered obsolete conomical by new discoveries before we
recover any expenses incurred in connection weir thevelopment. If our product candidates, such@elna, are rendered obsolete by
advancements in biopharmaceutical technologiesfuture prospects will suffer.

Consumers may sue us for product liability, whiclowdd result in substantial liabilities that exceealr available resources and damage «
reputation.

Developing and commercializing drug products estsigjnificant product liability risks. Liabilityl@ims may arise from our and our
collaborators’ use of products in clinical trialsdethe commercial sale of those products.

In the event that any of our product candidatesimes an approved product and is commercializedwnars may make product
liability claims directly against us and/or ourlablorators, and our collaborators or others settiege products may seek contribution from us if
they incur any loss or expenses related to sudmslaWe have insurance that covers clinical ai@lvities. We believe our current insurance
coverage is reasonably adequate at this time. Menvere will need to increase and expand this @yeas we commence additional clinical
trials, as well as larger scale trials, and if angduct candidate is approved for commercial s@lgs insurance may be prohibitively expensive or
may not fully cover our potential liabilities. Oumability to obtain sufficient insurance coveragean acceptable cost or otherwise to protect
against potential product liability claims couldepent or inhibit the regulatory approval or comnedization of products that we or one of our
collaborators develop. Product liability claimauttbhave a material adverse effect on our busiaedsesults of operations. Liability from such
claims could exceed our total assets if we do n®tgil in any lawsuit brought by a third party gileg that an injury was caused by one or moil
our products.

Health care reform measures could adversely affeat business

The business and financial condition of pharmacaltind biotechnology companies are affected bytets of governmental and
third-party payors to contain or reduce the costs ofthealre. In the United States and in foreign fliasons, there have been, and we expec!
there will continue to be, a number of legislatared regulatory proposals aimed at changing thetheate system. For example, in some
countries other than the United States, pricingrebcription drugs is subject to government conamtl we expect proposals to implement similar
controls in the United States to continue. Anotample of reform that could affect our businesdrug reimportation into the United States
(i.e.,the reimportation of approved drugs originally mi@atured in the United States back into the Un8éates from other countries where the
drugs were sold at lower prices). Initiativeshistregard could decrease the price we or any pateollaborators receive for our product
candidates if they are ever approved for sale,@élyeaffecting our future revenue growth and ptiédprofitability. Moreover, the pendency or
approval of such proposals could result in a dessré@@our stock price or adversely affect our gbib raise capital or to obtain strategic
partnerships or licenses.
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Risks Related to Our Securities and This Offering

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

Although our common stock and Series E warrantsraded on the NASDAQ Capital Market, there is ently a limited market for our
securities and there can be no assurance thatige a@arket will ever develop. Investors are ocanetid not to rely on the possibility that an active
trading market may develop.

Our stock may be delisted from NASDAQ, which coaliflect 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&wahaintain the listing of our common stock on M®SDAQ Capital Market, and our common
stock is in jeopardy of being delisted. Duringtmors of 2008 and 2009, our stockholders’ equity Wwealow the continued listing standard
requirement of $2.5 million and the bid price far @ommon stock was below $1.00 per share for genid time, and our common stock was in
jeopardy of being delisted. During 2010, the tngddrice of our common stock was minimally aboved8Jper share for brief periods
time. During 2011, the trading price of our comnstock was minimally above and below $1.00 peresffiar periods of time, and our stock
closed below $1.00 per share from December 20BLigiir December 2012. In February 2012, we recevadff deficiency letter from
NASDAQ indicating that our common stock failed tiply with the minimum bid price requirement bea@iigraded below the $1.00 minimt
closing bid price for 30 consecutive trading dayse notice further stated that we would be pradidegeriod of 180 calendar days to regain
compliance. In August 2012, we requested an awiditi180-day grace period to regain compliance WASDAQ’s minimum bid price
requirement because our stock has continued te tralbw the $1.00 minimum closing bid price subseqto receiving the NASDAQ staff
deficiency letter. NASDAQ granted our extensioguest and we now have until February 4, 2013 teeaelcompliance with this listing standz
(i.e.,by our common stock maintaining a closing bid pp€&1.00 per share or more for a minimum of 10semuntive business days during the
additional grace period, or such longer periodroétas the NASDAQ staff may require). At the Nowem15, 2012 annual meeting of
shareholders, our shareholders approved a profmosaplement a reverse stock split of the commonlksand our Board of Directors
implemented the reverse stock split at the ratib-fifr-4 on December 14, 2012. Our common stoskdi@sed above the $1.00 minimum closing
bid price since it started trading on a split-atdsbasis on December 17, 2012; however, therbea assurance that the reverse stock split will
have the desired effect of raising the closingdside of our common stock to meet the NASDAQ minimbid price requirement, or if it does,
that the closing bid price will continue to stayoab the minimum continued listing standard.

On November 26, 2012, we received a letter from RAQ notifying us that the stockholders’ equity &,$39,285 as reported in our
Quarterly Report on Form 10-Q for the period enflefdtember 30, 2012 was below the minimum stockisiléguity of $2,500,000 required for
continued listing on NASDAQ. We have been providédccalendar days, or until January 10, 2013, borsua plan to regain compliance with the
minimum stockholdersequity standard. If our plan to regain compliaiscaccepted, NASDAQ may grant an extension of ufB® calendar da
from the date of the notification letter, or uifihy 25, 2013, to evidence compliance with the mimmstockholders’ equity standard.

While we are exercising diligent efforts to maintée listing of our common stock on NASDAQ, anttimd to timely provide NASDA(
with our plan to regain compliance with the minimstackholders’ equity standard, there can be norasse that the plan will be accepted or that
if it is we will be able to regain compliance. olfir plan to regain compliance is not accepted ibisfand we do not regain compliance by May 25,
2013, or if we fail to satisfy another NASDAQ remgment for continued listing, NASDAQ staff couldpide notice that our common stock will
become subject to delisting. In such event, NASDAI®s permit us to appeal the decision to rejacipooposed compliance plan or any delisting
determination to a NASDAQ Hearings Panel.

It is also possible that we could fail to satisipther NASDAQ requirement for continued listingoefr stock, such as market value or
number of publicly held shares or number of shddhe, or a corporate governance requirement. \Afeneceive additional future notices from
NASDAQ that we have failed to meet its requiremeatsl proceedings to delist our stock could be cenued. If we are unable to reg
compliance in a timely manner or if we do not nmtbetother listing standards and our common stodelisted, it could be more difficult to buy
sell our common stock and obtain accurate quotstiand the price of our stock could suffer a matekecline. Delisting may also impair our
ability to raise capital.
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As our share price is volatile, and you may notdige to resell our shares at a profit or at a

The market prices for securities of biopharmacaland biotechnology companies, and early-stagg discovery and development
companies like us in particular, have historicaken highly volatile and may continue to be higldjatile in the future. The following factors, in
addition to other risk factors described in thiste®, may have a significant impact on the magkate of our common stock:

e the development status of any drug candidates, asiditelna, including clinical study results antedminations by regulatory authc
with respect thereto;

e the initiation, termination, or reduction in theope of any collaboration arrangements or anyutéspor developments regarding such
collaborations;

e announcements of technological innovations, nemrnercial products or other material events byocampetitors or us;
e disputes or other developments concerning oysrgtary rights;

e changes in, or failure to meet, securities ansllys investors’ expectations of our financial feemance;

e additions or departures of key personnel;

e discussions of our business, products, finapadiormance, prospects or stock price by the fir@ad scientific press and online
investor communities;

e public concern as to, and legislative action wibpect to, the pricing and availability of prestiap drugs or the safety of drugs anc
delivery techniques;

e regulatory developments in the United Statesiarfidreign countries; or

e dilutive effects of sales of shares of common stogkis or our shareholders, including Lincoln Rauwksuant to this prospectus, anc
of common stock acquired upon exercise or conveisyothe holders of warrants, options or convestitnbtes

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

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

In the past, following periods of market volatilitythe price of a company’s securities or the répg of unfavorable news, security
holders have often instituted class action litigiati If the market value of our securities expaseadverse fluctuations and we become involve
this type of litigation, regardless of the outcome, could incur substantial legal costs and ouragament’s attention could be diverted from the
operation of our business, causing our businessaffer.

Our “blank check” preferred stock could be issued to prevent a bussneombination not desired by management or ourreat majority
stockholders

Our articles of incorporation authorize the issaot“blank check” preferred stock with such desitipns, rights and preferences as may
be determined by our Board of Directors withoutktwlder approval. Our preferred stock could bkzet as a method of discouraging,
delaying, or preventing a change in our control aneé method of preventing stockholders from réagia 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.

During 2011, we sold (i) an aggregate of 96,190eshaf common stock in January pursuant to arh&attarket” continuous offering
program and (ii) an aggregate of 1,036,625 shdrearacommon stock, and warrants to acquire anctthér650 shares, in a public offering in
February. In November and December 2012, we $B00P0 shares to Lincoln Park pursuant to the $108D Purchase Agreement and issued
an additional 59,119 shares as Initial Commitmédar&s and Additional Commitment Shares. Salessabatantial number of additional shares
of our common stock in the public market could eatle market price of our common stock to decliaa.aggregate of 6,086,240 shares of
common stock were outstanding as of December 28,.28s of such date, excluding the impact of thid#dution adjustments described below,
another (i) 826,556 shares were issuable upon isgav€ outstanding options, (ii) 3,579,109 shafesoonmon stock were issuable upon the
exercise of outstanding warrants, and (iii) 1,388,8hares were issuable if all outstanding 12% ediible secured promissory notes were
converted to Series A convertible preferred stobictvwas then ultimately converted into common lstoc
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A substantial majority of the outstanding shareswfcommon stock are freely tradable without retsom or further registration under
the Securities Act of 1933. We may sell additiostares of common stock, as well as securitiesartible into or exercisable for common stock,
in subsequent public or private offerings. We rabsp issue additional shares of common stock, dsaweecurities convertible into or
exercisable for common stock, to finance futureugsitions. Among other requirements, we will néedaise significant additional capital, or
secure a partnering arrangement, in order to coatimd complete the Phase IIb clinical study off@e SPMS, and this may require us to issue
a substantial amount of securities (including comrsimck as well as securities convertible intoxareisable for common stock). We cannot
predict the size of future issuances of our comstionk, as well as securities convertible into areisable for common stock, or the effect, if ¢
that future issuances and sales of our securitiébave on the market price of our common sto8ales of substantial amounts of our common
stock, as well as securities convertible into areisable for common stock, including shares issn@®nnection with an acquisition or securing
funds to complete our clinical trial plans, or fherception that such sales could occur, may adyeaffect prevailing market prices for our
common stock.

The sale or issuance of our common stock to Lincé&ark may cause dilution and the sale of the shamfommon stock acquired by Lincc
Park, or the perception that such sales may ocaould cause the price of our common stock to fi

Under the $1,500,000 Purchase Agreement and th@@®1LB00 Purchase Agreement with Lincoln Park, vag direct Lincoln Park to
purchase up to $1,500,000 of shares of common sidgject to certain limitations over a 30-monthig&grand, upon effectiveness of the
registration statement for resale of the sharesredf by this prospectus, and subject to other tiondi we may also direct Lincoln Park to
purchase up to $15,000,000 of our shares of constamk over a 30-month period. We have sold aneagde of 265,000 shares under the
$1,500,000 Purchase Agreement as of the datesoptbspectus. Additionally, we issued Lincoln Pa8ks07 shares of common stock as Initial
Commitment Shares and have issued an aggregateldf 2dditional Commitment Shares as of the dathisfprospectus, and may in the future
issue up to an additional 110,402 shares of constamk as Additional Commitment Shares, as a fegf@mommitment to purchase the shares
under the $1,500,000 Purchase Agreement and theGkL,B800 Purchase Agreement. The number of shénestely offered for sale by Lincoln
Park under this prospectus is dependent upon tméeuof shares purchased by Lincoln Park unde$18¢000,000 Purchase
Agreement. Depending on market liquidity at tmeetj sales of shares we issue to Lincoln Park magecthe trading price of our common stock
to decline.

Subject to certain conditions, we generally haeertght to control the timing and amount of anyesabf our shares to Lincoln Park,
except that, pursuant to the terms of our agreesneith Lincoln Park, we would be unable to sellrsisato Lincoln Park if and when the market
price of our common stock is below $1.00 per sloaiié Lincoln Park would own more than 4.99% of @ammon stock for stock sold to it under
the $1,500,000 Purchase Agreement or 9.99% of@mnwn stock for stock sold to it under the $15,000,Purchase Agreement. The purchase
price for the shares that we may sell to LincolrkRull fluctuate based on the price of our comnstock and other factors determined by us. As
such, Lincoln Park may ultimately purchase all, s@mnnone of the shares of our common stock offptegduant to this prospectus and, after it
acquired shares, Lincoln Park may sell all, someome of those shares. Therefore, sales to Lireatk by us pursuant to either or both of the
purchase agreements could result in substantigiatil to the interests of other holders of our canmtock. Additionally, the sale of a substar
number of shares of our common stock to LincolrkParthe anticipation of such sales, could cabserading price of our common stock to
decline and could make it more difficult for usstll equity or equity-related securities in theufet

We presently do not intend to pay cash dividendsoan common stock.
We currently anticipate that no cash dividends ballpaid on the common stock in the foreseeabledutWhile our dividend policy will

be based on the operating results and capital refe¢te business, it is anticipated that all eagsjnf any, will be retained to finance the future
expansion of our business.
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Our stockholders may experience substantial dilutiim 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@0eshof our common stock and to issue and desigimateghts of, without stockholder
approval, up to 10,000,000 shares of preferredkstbt connection with the July 25, 2012 convesrihbte financing, 80,000 shares of preferred
stock were designated as non-voting Series A ctiblepreferred stock. In order to raise additiarepital, we may in the future offer additional
shares of our common stock or other securities edite into or exchangeable for our common stdqglriges that may not be the same as the
price per share in this offering and dilution ta stockholders could result. We may sell sharestloer securities in any other offering at a price
per share that is less than the price per shadelyyainvestors in this offering, and investors fasing shares or other securities in the futurédcou
have rights superior to existing stockholders. phee per share at which we sell additional shafesir common stock, or securities convertible
or exchangeable into common stock, in future tretias may be higher or lower than the price parasipaid by investors in this offering.

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

In the future, we may attempt to increase our ehpgtsources by entering into debt or debt-likaricing that is unsecured or secured by
up to all of our assets, or by issuing additioreldtcor equity securities, which could include isses of secured or unsecured commercial paper,
medium-term notes, senior notes, subordinated ngtesantees, preferred stock, hybrid securitiesgourities convertible into or exchangeable
for equity securities. In the event of our liquida, our lenders and holders of our debt and prefesecurities would receive distributions of our
available assets before distributions to the heldéiour common stock. Because our decision taridebt and issue securities in future offerings
may be influenced by market conditions and othetofa beyond our control, we cannot predict omesté the amount, timing or nature of our
future offerings or debt financings. Further, nergonditions could require us to accept less faverterms for the issuance of our securities in
the future.

For example, on July 25, 2012, we closed a prigftaing consisting of convertible secured noted aarrants to purchase common
stock which generated approximately $4.1 milliorginss proceeds. The notes mature on July 25, &dd 4ccrue interest at the rate of 12% per
annum, compounded annually, payable in either oaségistered shares of common stock. The nogesearured by substantially all of our
tangible and intangible assets, and $1.0 milliothefproceeds from the note offering is being lreld controlled account as part of the security
interest granted to the noteholders. The notesareertible into a new class of non-voting SeAesonvertible preferred stock at a conversion
price of $100.00, subject to certain limitationsl @djustments. The Series A convertible prefestedk accrues cumulative dividends at the rate
of 8% per annum, payable in either cash or regidtshares of common stock, and carries a $10010€hpee liquidation preference. The Serie
convertible preferred stock is convertible into enam stock at a conversion price of $3.1225, sultgecertain limitations and adjustments. As a
result of antidilution adjustments since the clgsifi the July 2012 financing: (i) up to 1,308,23@ues of common stock are issuable if all 12%
convertible secured promissory notes issued idie2012 financing are converted to Series A cdibe preferred stock and such stock is then
converted into common stock; and (ii) the warrasgsed to the purchasers of the 12% convertibleredgromissory notes in the July 2012
financing are exercisable at an adjusted exercise pf $2.56 per share for an aggregate of 1,436shares of common stock.

Our management has significant flexibility in usinthe net proceeds of this offering.

In addition to general corporate purposes (inclgdirking capital and operational purposes), weenily intend to use the net proceeds
from the sale of the common stock that we maytsdlincoln Park under the purchase agreements fimen to time which is offered by this
prospectus to continue the Phase llb clinical stfdicelna in SPMS. The Phase llb clinical stugfNorth America of Tcelna is expected to
involve 180 patients and take approximately thre@ry to complete. The costs of the study, asagalhe ongoing expenses of our operations
through the expected completion date of the stadygestimated at approximately $35 million. Oustxg resources are not adequate to pern
to proceed materially beyond the initiation of gtedy (i.e., the dosing of the first patients)mcbmplete such study or any significant portion of
it. We will need to secure significant addition@ources to complete the trial and support ouratipas during the pendency of the trial.
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Depending on future developments and circumstameesnay use some of our available cash for othgrgaes. Notwithstanding our
current intention to use our available cash fothferr clinical studies of Tcelna, our managemenithéle significant flexibility in using our curre
available cash. The actual amounts and timingcpéeditures will vary significantly depending omamber of factors, including the amount and
timing of cash used in our operations and our rebeand development efforts. Managemefdilure to use these funds effectively would han
adverse effect on the value of our common stockcadt make it more difficult and costly to raismfls in the future.

You may experience immediate dilution in the boakwe per share of the common stock you purchase.

Because the price per share of our common stoclgldfered may be substantially higher than thetarggible book value per share of
our common stock, you may suffer substantial diluin the net tangible book value of the commouglsimu purchase in this offering. If you
purchase shares of common stock in this offerirtgeaturrent market value, you may suffer immedaate substantial dilution in the net tangible
book value of the common stock. See “Dilution'thiis prospectus for a more detailed discussioh@fiilution which may incur in connection
with this offering.

FORWARD-LOOKING STATEMENTS

”ou ”ou

When used in this prospectus and the documentsoioiaded by referenced in this prospectus, the wdekpects,” “believes,” “hopes,”
“anticipates,” “estimates,” “may,” “could,” “intend s,” “exploring,” “evaluating,” “progressing,” “proc eeding” and similar expressions are
intended to identify forward-looking statement$ieJe forward-looking statements include statemartts prospectus under the headings “Our
Company” and “Risk Factors.” These forward-lookistatements do not constitute guarantees of fygareormance. Investors are cautioned
that statements which are not strictly historicetements, including, without limitation, statenserggarding current or future financial paymei
costs, returns, royalties, performance and posjtans and objectives for future operations, pland objectives for product development, plans
and objectives for present and future clinical Isiand results of such trials, plans and objectifeegegulatory approval, litigation, intellectual
property, product development, manufacturing pland performance, managem’s initiatives and strategies, and the developnuéihe
Company’s product candidate, Tcelna, constitutevéwd-looking statements. Such forward-lookingestants are subject to a number of risks
and uncertainties that could cause actual resultditfer materially from those anticipated. Theis&s and uncertainties include, but are not
limited to, those risks discussed in “Risk Factbes well as, without limitation, risks associatedth: our capital position; the rights and
preferences provided to the Series A ConvertibifdPred Stock and investors in the convertible setuotes we issued in July 2012 (includir
secured interest in all of our assets); our abitibyenter into and benefit from a partnering arrangent for our product candidate, Tcelna, on
reasonably satisfactory terms (if at all), and al@pendence (if partnered) on the resources andtiakibf any partner for the further developm

of Tcelna; our ability to compete with larger, ketfinanced pharmaceutical and biotechnology congsmimew approaches to the treatment of
our targeted diseases; our expectation of incuridogtinued losses; our uncertainty of developingaketable product; our ability to raise
additional capital to continue our development paogs (including to undertake and complete any amgair further clinical studies for Tcelna),
including in this regard our ability to satisfy vaus conditions required to access the financingeptially available under the purchase
agreements with Lincoln Park (such as the minimlosirng price for our common stock, the registratadrthe underlying shares of common stock
under the Securities Act of 1933, as amended, lendeiquirement for an ongoing trading market for stock); our ability to regain and maintain
compliance with NASDAQ listing standards; the sasa# our clinical trials; the efficacy of Tcelnar fany particular indication, such as for
relapsing remitting MS or secondary progressive l&; ability to develop and commercialize produatsr ability to obtain required regulatory
approvals; our compliance with all Food and Drugnidistration regulations; our ability to obtain, rimain and protect intellectual property
rights (including for Tcelna); the risk of litigatn regarding our intellectual property rights orethights of third parties; the success of third tyar
development and commercialization efforts with eespo products covered by intellectual properghts that we may license or transfer; our
limited manufacturing capabilities; our dependencethirdparty manufacturers; our ability to hire and retaskilled personnel; our volatile stc
price; and other risks detailed in our filings withe Securities and Exchange Commission. Thesaifd-looking statements speak only as of the
date made. We assume no obligation or undertakingpdate any forward-looking statements to refeot changes in expectations with regard
thereto or any change in events, conditions orwirstances on which any such statement is basadshoald, however, review additional
disclosures we make in our Annual Report on ForaK1Quarterly Reports on Form 10-Q, and Current 8#&pon Form 8-K filed with the SEC.

26




USE OF PROCEEDS

We will not receive any proceeds from the saleshafres of our common stock by Lincoln Park; howewermay receive proceeds of up
to $15,000,000 under the $15,000,000 Purchase Agneteover the 30-month period following the effeetdate of the registration statement of
which this prospectus is a part assuming that Welef the shares available thereunder and adinlyithe cost of the shares issued to Lincoln
Park for its commitment. However, there can besgurance we will sell any or all of the sharelsitgoln Park or that they will resell such
shares offered hereby. Because there is no minioftering amount required, we may sell less thawofahe shares offered hereby, which may
significantly reduce the amount of proceeds reacthseus.

We currently intent to use such proceeds for gémergorate purposes, including activities relat@€urther clinical development of
Tcelna and the Phase llb study in patients with SPahd for other working capital and operationappses. General corporate purposes may
include additions to working capital, financingaapital expenditures, repayment or redemption i) indebtedness, and future acquisitions
and strategic investment opportunities, althoughawee no current commitments for any such acgaisibr investment. Our management will
retain broad discretion as to the allocation ofrteeproceeds from this offering.

The Phase lIb clinical study in North America ofelra is expected to involve 180 patients and t@leaximately three years to
complete. The costs of the study, as well as tigowimg expenses of our operations through the eéegeommpletion date of the study, are
estimated at approximately $35 million. Our exigtresources are not adequate to permit us to gdaoaterially beyond the initiation of the
study (i.e., the dosing of the first patients)mcbomplete such study or any significant portioit.ofVe will need to secure significant additional
resources to complete the trial and support ouratipes during the pendency of the trial.

As of September 30, 2012, we had cash and cashadepis of $2,237,618. During July 2012, we closgulivate offering consisting of
convertible secured notes and warrants to purat@senon stock which generated approximately $4.liamiln gross proceeds (of which $1.0
million is held in a controlled account). Our buate during the nine months ended September 3@, 20clusive of the cost of preparations to
commence the Phase lIb clinical study, was appratain $885,000 per month. We will need to raisditaghal capital to fund our current
business plan and support our clinical trial operst Based on our current burn rate in conjunctwith our expanded clinical trial activities, we
believe we have sufficient liquidity to support og@ons through December 2012. If we are unabtebtain additional funding for operations in
the immediate future, we will be forced to suspenterminate our current ongoing clinical trial fbcelna, which may require us to modify our
current business plan and curtail various aspdasrooperations, as well as implement significemgt-reduction measures or potentially cease
operations.

Given our need for substantial amounts of capitaiontinue and complete the Phase Ilb clinicalysfod Tcelna in SPMS, we intend to
continue to explore potential opportunities andralatives to obtain the significant additional teses that will be necessary to continue and
complete the Phase llb study and to support ouratipes during the pendency of such study. Intimdio one or more additional financings,
these opportunities and alternatives may inclugartnering arrangement with a large biotech or plaaeutical company. There can be no
assurance that any such financings or partnerimgngement can be consummated on acceptable témhglli

Until we use the net proceeds of this offering,imtend to invest the funds in short-term, intekesring investments.
DESCRIPTION OF COMMON STOCK
This section describes the general terms and pomg®f the shares of our common stock, $0.01 phrev This description is only a
summary and is qualified in its entirety by referemo the description of our common stock incorfemtdy reference in this prospectus. Our
restated certificate of formation and our amendetirastated bylaws have been filed as exhibitsitgeriodic reports filed with the SEC, which

are incorporated by reference in this prospectmu should read our restated certificate of forovatind our amended and restated bylaws for
additional information before you buy any of ountoon stock or other securities. See “Where You Ead More Information.”
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We have 100,000,000 shares of authorized commahk.stls of December 28, 2012, there were 6,086s2bes of common stock
issued and outstanding. Each holder of commork ssoentitled to one vote for each share of comistogk held on all matters submitted to a
of stockholders. We have not provided for cumutatioting for the election of directors in our ated certificate of formation. This means that
the holders of a majority of the shares voted dactall of the directors then standing for elesticGubject to preferences that may apply to shares
of preferred stock outstanding at the time, theléd of outstanding shares of our common stockiatitted to receive dividends out of assets
legally available at the times and in the amoumas$ dbur board of directors may determine from ttméme. Upon our liquidation, dissolution or
winding-up, the holders of common stock are emtitteshare ratably in all assets remaining aftgmeant of all liabilities and the liquidation
preferences of any outstanding preferred stockdéts of common stock have no preemptive or cofmenmsghts or other subscription
rights. There are no redemption or sinking funavfgions applicable to the common stock. All outsliag shares of common stock are fully paid
and nonassessable, and the shares of common $texdowhen issued, will be fully paid and nonassble.

Certain Provisions of our Charter and Bylaws

Certain provisions of our restated certificatearhfation and our amended and restated bylaws descbelow may have the effect of
delaying, deferring or discouraging another pamyf acquiring control of us. Our restated cerdificof formation and amended and restated
bylaws provided that:

e  Our board of directors is authorized to issteferred stock without shareholder approval; and

e  We will indemnify officers and directors agsti losses that they may incur in investigatiorss lagal proceedings resulting from
their services to us, which may include servicesoinnection with takeover defense measures.

Transfer Agent

The transfer agent and registrar for our commocksito Continental Stock Transfer & Trust Company Battery Place, New York, New
York 10004.

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,Heasm time to time,
traded on a limited, sporadic and volatile baJike table below shows the high and low sales pfaesur common stock for the periods
indicated, as reported by NASDAQ.

Price Ranges

High @ Low @)
Fiscal Year Ended December 31, 2012 to d
First Quarte| $ 46C $ 2.8(C
Second Quarte 3.04 1.21
Third Quartel 3.4¢ 1.1€
Fiscal Year Ended December 31, 2011
First Quarte| $ 11.9¢ $ 5.6¢€
Second Quarte 9.2(C 6.0C
Third Quartel 7.0C 4.44
Fourth Quarte 6.12 3.5€
Fiscal Year Ended December 31, 20
First Quarte| $ 11.4¢ 3 7.2¢
Second Quarte 12.2¢ 5.72
Third Quartel 8.4C 4.0¢
Fourth Quarte 6.64 5.1€

1) We implemented a 1-for-4 reverse stock split onedamer 14, 2012. The high and low prices in théetedflect the impact of the reverse stock
split for all periods shown in the tab
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The closing price of our common stock on DecemiBe2R12 was $1.19 per share. We implemented a&4-feverse stock split of our
common stock on December 14, 2012. There are gippately 250 holders of record of our common staoicluding shareholders for whom
shares are held in “nominee” or “street name.”

Dividends

We have never declared or paid any cash dividendsiocommon stock and we do not intend to pay dastiends in the foreseeable
future. We currently expect to retain any futuaenings to fund the operation and expansion oboginess.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of DecemberZg.,2, the number and percentage of outstandingslefiour common stock
beneficially owned by: (a) each person who is kndoy us to be the beneficial owner of more thand%ur outstanding shares of common
stock; (b) each of our directors; (c) the namedetiee officers; and (d) all current directors anakcutive officers, as a group. As of December
28, 2012, there were 6,086,240 shares of commai &sued and outstanding. All numbers in theetanld the footnotes thereto have been
adjusted to reflect the 1-for-4 reverse stock sglitur common stock that was implemented Decerhyep012.

Beneficial ownership has been determined in aceomelsvith Rule 13d-3 under the Exchange Act. Unklisrrule, certain shares may be
deemed to be beneficially owned by more than omgope(if, for example, persons share the powepte wr the power to dispose of the
shares). In addition, shares are deemed to bditialig owned by a person if the person has tigatrio acquire shares (for example, upon
exercise of an option or warrant) within 60 dayshef date as of which the information is providéa computing the percentage ownership of any
person, the amount of shares is deemed to inchedarhount of shares beneficially owned by suchgoelny reason of such acquisition rights. As
a result, the percentage of outstanding sharesyoparson as shown in the following table doesneaessarily reflect the person’s actual voting
power at any particular date.

To our knowledge, except as indicated in the fo@s¢o 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 stockshas beneficially owned by them.

Beneficial Ownership Table

Number of Share:  Percentage c

Name and Address of Beneficial Owne®) Owned Class
Beneficial Owners of more than 5%

Albert and Margaret Alkek Foundati(® 624,96(® 9.9%
Alkek & Williams Ventures Ltd® 642,2345) 9.9%
DLD Family Investments, LL(® 603,18(" 9.3%
Charles E. Sheec®) 479,620 7.6%
Visium Balanced Master Fund Lt(X0) 352,94(11) 5.8%
Officers and Directors:

Scott B. Seama® 523,65:12) 8.2%
David E. Jorden 399,33413) 6.4%
Neil K. Warma 176,19(14) 2.8%
Donna R. Rill 57,5815) @
Michael S. Richman 41,91((16) *
Jaye L. Thompson 21,81€17) S
Gail J. Maderis 10,58¢18) *
All directors and executive officers as a groupp€rsons)** 1,231,08(19) 17.9%

*  Lessthan 1%
** Includes only current directors and officers g&gyvn such capacity as of the date of the table.

@M Unless otherwise indicated in the footnotes niladling address of the beneficial owner is c/o Gp&kerapeutics, Inc., 2635 Technology
Forest Boulevard, The Woodlands, Texas 77381.

@  This information is based on the Schedule 13084 fwith the SEC on August 23, 2012, by Albert atargaret Alkek Foundation (or the
Foundation), Alkek & Williams Ventures, Ltd. (or Weires), Scott Seaman, DLD Family Investments, (&CDLD Family), and the other
reporting persons named therein (or the Founddis®) and other information available to us. Therdation acts through an investment
committee of its board of directors, which includdss Charles Williams, Mr. Daniel Arnold, Mr. JoealBey, Mr. Scott Seaman and
Ms. Randa Duncan Williams. Mr. Seaman is the exeeulirector of the Foundation and chairman ofithestment committee. The
investment committee has sole voting and investipewer over all of the shares of common stock beiadify owned by the Foundation.
However, pursuant to the Foundation 13D, neitheretkecutive director nor any member of the inveatrnemmittee may act individually
to vote or sell shares of common stock held byRtxendation; therefore, the Foundation has conclticigicho individual committee memt
is deemed to beneficially own, within the meanifigRale 13d-3 of the Exchange Act, any shares ofrmomstock held by the Foundation
solely by virtue of the fact that he or she is amher of the investment committee. Additionally, suant to the Foundation 13D, the
Foundation has concluded that because Mr. Seamais capacity as executive director or chairmathefinvestment committee, cannot



in such capacity to vote or sell shares of comntocksheld by the Foundation without the approvahef investment committee, he is not
deemed to beneficially own, within the meaning afdR13d-3 of the Exchange Act, any shares of comstock held by the Foundation by
virtue of his position as executive director oricman of the investment committee. The mailing addrof the beneficial owner is 1100

Louisiana, Suite 5250, Houston, Texas 77(
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Consisting of: (i) 358,241 shares of common stick5,000 shares of common stock underlying &e& warrants; (iii) 62,500 shares of
common stock underlying Series G warrants; (ivy98,shares of common stock issuable if a 12% cdiblesecured promissory note was
converted to Series A convertible preferred stobictvwas then ultimately converted into commonistand (v) 105,469 shares of
common stock underlying Series | warrants. Pursteathe Foundation 13D, the Foundation and otbporting persons named therein may
be deemed to constitute a group for purposes dfd®et3(d) or Section 13(g) of the Exchange Acbwever, the Foundation, Ventures,
Chaswil, Ltd. and Mr. Seaman expressly disclainth@}, for purposes of Section 13(d) or Sectiorgl8f the Exchange Act, they are a
member of a group with respect to securities ofx@geeld by DLD Family, Mr. Arnold, Mr. Bailey or M#Villiams and (ii) that they have
agreed to act together with DLD Family, Mr. Arnolg. Bailey or Ms. Williams as a group other thandescribed in the Foundation

13D. Therefore, this does not include the follogveecurities: (i) 201,148 shares of common stodd by DLD Family; (ii) 25,000 shares
common stock underlying Series E warrants held b Bamily; (iii) 25,000 shares of common stock urgeg Series G warrants held by
DLD Family; (iv) 20,000 shares of common stock wuhdeg Series H warrants held by DLD Family; (v)6,850 shares of common stock
issuable if a 12% convertible secured promissotg held by DLD Family was converted to Series Aveatible preferred stock which was
then ultimately converted into common stock; (ib1781 shares of common stock underlying Serieartamts held by DLD Family; (vii)
6,667 shares of common stock held by Mr. Arnoldi)(€2,500 shares of common stock held by Mr. Bgjl(ix) 210,204 shares of common
stock held by Ventures; (x) 50,000 shares of comstook underlying Series E warrants held by Verstufd) 50,000 shares of common
stock underlying Series G warrants held by Ventupes 156,250 shares of common stock issuabéelif% convertible secured promissory
note held by Ventures was converted to Series Aextible preferred stock which was then ultimaiiynverted into common stock; (xiii)
175,781 shares of common stock underlying Senesriants held by Ventures; (xiv) 10,914 sharesoofimon stock held by Mr. Seaman;
(xv) 2,500 shares of common stock underlying Sefi@garrants held by Mr. Seaman; and (xvi) 43,78%eh of common stock underlying
currently exercisable stock options held by Mr.r8aa.

Chaswil, Ltd. is the investment manager of Veseduand holds voting power and investment power resipect to Company securities held
by Ventures pursuant to a written agreement. &dteaman is a principal of Chaswil, Ltd. and Hesed voting power and shared
investment power over all of the shares of comntoaksbeneficially owned by Ventures. The informatia this footnote is primarily based
on the Foundation 13D and other information proditteus. The mailing address of the beneficial avi:i@100 Louisiana, Suite 5250,
Houston, Texas 77002.

Consisting of: (i) 210,204 shares of common st¢ick50,000 shares of common stock underlyingeeE warrants; (iii) 50,000 shares of
common stock underlying Series G warrants; (iv),256 shares of common stock issuable if a 12% atibleesecured promissory note v
converted to Series A convertible preferred stobictvwas then ultimately converted into commonistand (v) 175,781 shares of
common stock underlying Series | warrants.

Randa Duncan Williams is the principal of DLD Fayrdind she may be deemed to exercise voting andtmeat power with respect to sl

shares. The information in this footnote is pritydvased on the Foundation 13D and other inforamagirovided to us. The mailing addr
of the beneficial owner is P.O. Box 4735, Housfbexas 7721-4735.

30




™

®

©)

(10)

(11)

(12

(13)

Consisting of: (i) 201,148 shares of common st¢ick25,000 shares of common stock underlyingeeE warrants; (iii) 25,000 shares of
common stock underlying Series G warrants; (ivP20,shares of common stock underlying Series Ham¢sr (v) 156,250 shares of
common stock issuable if a 12% convertible secprechissory note was converted to Series A conuerfibeferred stock which was then
ultimately converted into common stock; and (vip,I/B1 shares of common stock underlying Seriesitants.

Charles E. Sheedy exercises sole voting and sithgwpower over all of the shares of common stoekeficially owned. The information in
this footnote is primarily based on informationogipd on the Schedule 13G/A filed with the SEC ebrbary 11, 2011 by Charles E.
Sheedy and other information available to us. Théing address of the beneficial owner is 909 Far8treet, Suite 2907, Houston, Texas
77010.

Consisting of: (i) 249,606 shares of common st¢ick37,500 shares of common stock underlyingeeE warrants; (iii) 12,500 shares of
common stock underlying Series G warrants; (ivpQ8,shares of common stock underlying Series Hamésr (v) 78,125 shares of comn
stock issuable if a 12% convertible secured proonjseote was converted to Series A convertiblegrefl stock which was then ultimately
converted into common stock; and (vi) 87,891 shafemmmon stock underlying Series | warrants.

This information is based on the Schedule 13&&ifiith the SEC on February 10, 2012, by VisiumaBaéd Master Fund, Ltd. (or Visium),
Visium Asset Management, LP (or VAM), JG Asset, L{&Z JGA), and Jacob Gottlieb (or the Visium 138y ather information available
to us. Pursuant to the Visium 13G, (i) as investinmeanager to the pooled investment funds, VAM toayleemed to beneficially own the
shares beneficially owned by the funds, (ii) asegahpartner to VAM, JGA may be deemed to bendfic@vn the shares beneficially
owned by VAM, and (iii) as managing member of J&K, Gottlieb may be deemed the beneficial ownehefshares beneficially owned
by JGA, and he has sole voting and dispositive p@wer the shares. VAM, JGA and Mr. Gottlieb disel beneficial ownership of the
securities, except to the extent of his or its pémy interest therein. The mailing address ofttaeeficial owner is 950 Third Avenue, New
York, NY 10022.

Consisting of: (i) 304,946 shares of common st (i) 48,000 shares of common stock underlBeges H warrants.

Consisting of: (i) 210,204 shares of common stoekl by Ventures; (ii) 50,000 shares of commoglstmnderlying Series E warrants held
by Ventures; (iii) 50,000 shares of common stoc#tastying Series G warrants held by Ventures; (55,250 shares of common stock
issuable if the 12% convertible secured promissate held by Ventures was converted to Series Aextible preferred stock which was
then ultimately converted into common stock; (vbB1 shares of common stock underlying Seriesriamgs held by Ventures; (vi) 43,7
shares underlying currently exercisable stock ogtiveld by Mr. Seaman; (vii) 2,500 shares of comstonk underlying Series E warrants
held by Mr. Seaman; and (viii) 10,914 shares of mam stock held by Mr. Seaman. (See footnotes 4bdndadditional discussion of the
information set forth in clauses (i) through (v)tbé preceding sentence.) Pursuant to the Fowmda8D, this does not include the
following shares which Mr. Seaman has determineddes not have beneficial ownership of or has dised beneficial ownership: (i)
358,241 shares of common stock held by the Fouma(i) 5,000 shares of common stock underlyinge®eE warrants held by the
Foundation; (iii) 62,500 shares of common stockeulyihg Series G warrants held by the Foundatio);93,750 shares of common stock
issuable if the 12% convertible secured promissate held by the Foundation was converted to Sériesnvertible preferred stock which
was then ultimately converted into common stodkd év) 105,469 shares of common stock underlyimieSé warrants held by the
Foundation. (See footnotes 2 and 3 for additidigdussion of the information set forth in clau§gthrough (v) of the preceding
sentence.) The mailing address of the benefigiaen is 1100 Louisiana, Suite 5250, Houston, T&x&2.

Consisting of: (i) 222,500 shares of common stick36,250 shares of common stock underlyingeeE warrants; (iii) 25,000 shares of
common stock underlying Series G warrants; (ivP38,shares of common stock issuable if a 12% cdibleesecured promissory note was
converted to Series A convertible preferred stobictvwas then ultimately converted into common Ist¢e) 40,430 shares of common
stock underlying Series | warrants; and (vi) 39,8h@res of common stock underlying currently exaldie stock option:
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(14 Consisting of: (i) 222,500 shares of common st¢itk36,250 shares of common stock underlyinge®eE warrants; (iii) 25,000 shares of
common stock underlying Series G warrants; (ivP38,shares of common stock issuable if a 12% cdiblesecured promissory note was
converted to Series A convertible preferred stobictvwas then ultimately converted into common Ist¢e) 40,430 shares of common
stock underlying Series | warrants; and (vi) 39,8h@res of common stock underlying currently esatie stock options.

(15 Consisting of: (i) 403 shares of common stock @iné7,182 shares of common stock underlying entlly exercisable stock options.
(18)  Consisting of: 41,910 shares of common stock tlyidg currently exercisable stock options.

17  Consisting of: (i) 1,078 shares of common staul @i) 20,738 shares of common stock underlyingemtly exercisable stock options.
(18)  Consisting of: 10,589 shares of common stock tlyidg currently exercisable stock options.

(19)  Consisting of: (a) the following held by Mr. Seamor for which Mr. Seaman may be deemed to hatirgrand investment power: (i)
210,204 shares of common stock held by Venturg<Gqj000 shares of common stock underlying Setiasarrants held by Ventures; (iii)
50,000 shares of common stock underlying Seriesaftants held by Ventures; (iv) 156,250 shares ofroon stock issuable if the 12%
convertible secured promissory note held by Vestwas converted to Series A convertible prefertedkswhich was then ultimately
converted into common stock; (v) 175,781 sharesaimon stock underlying Series | warrants held bytdres; (vi) 43,785 shares
underlying currently exercisable stock options HstdVir. Seaman; (vii) 2,500 shares of common stoudferlying Series E warrants held by
Mr. Seaman; and (viii) 10,914 shares of commonkstadd by Mr. Seaman; (b) the following held by Morden: (i) 222,500 shares of
common stock; (ii) 36,250 shares of common stoaedging Series E warrants; (iii) 25,000 sharesahmon stock underlying Series G
warrants; (iv) 35,938 shares of common stock ideuiéla 12% convertible secured promissory note eas/erted to Series A convertible
preferred stock which was then ultimately conveiteéd common stock; (v) 40,430 shares of commookstmderlying Series | warrants;
and (vi) 39,217 shares of common stock underlyingently exercisable stock options; (c) the follogsheld by Mr. Warma: (i) 222,500
shares of common stock; (ii) 36,250 shares of comstock underlying Series E warrants; (iii) 25,80@res of common stock underlying
Series G warrants; (iv) 35,938 shares of commatksssuable if a 12% convertible secured promissoitg was converted to Series A
convertible preferred stock which was then ultimat®nverted into common stock; (v) 40,430 shafasosmmon stock underlying Series |
warrants; and (vi) 39,217 shares of common stodletiping currently exercisable stock options; (834hares of common stock and 57,
shares of common stock underlying currently exafis stock options held by Ms. Rill; (e) 41,910rslsaof common stock underlying
currently exercisable stock options held by Mr.HRman; (f) 1,078 shares of common stock and 20,la88:s of common stock underlying
currently exercisable stock options held by Dr. fipgon; and (g) 10,589 shares of common stock widgrturrently exercisable stock
options held by Ms. Maderi

THE LINCOLN PARK TRANSACTION
General

On November 2, 2012, we entered into the $15,000Ffa0chase Agreement, together with a Registr&ights Agreement, with Linco
Park Capital Fund, LLC (or Lincoln Park). Pursuemthe terms of the $15,000,000 Purchase Agreerimpln Park has agreed to purchase
from us up to $15,000,000 in shares of our comntocks subject to certain limitations. Under thieme of the $15,000,000 Purchase Agreement,
we may, from time to time and at our sole discretiaring a 30-month period commencing on the dateeoeffectiveness of the registration
statement of which this prospectus is a part, stilbgethe conditions of the $15,000,000 Purchaseément, direct Lincoln Park to purchase
shares of our common stock up to an aggregate amd®i5,000,000. The amount we receive and thelpare purchase price depends on
whether the purchase is a Regular Purchase or eglékated Purchase. An aggregate of 1,702,74@sissuable to Lincoln Park under the
$15,000,000 Purchase Agreement are being offenelignt to this prospectus. The proceeds receiyed linder the $15,000,000 Purchase
Agreement are expected to be used for working abgitd general corporate purposes as describdebfurt this prospectus.

Pursuant to the terms of the Registration RighteeAment, we have filed with the SEC the registrasimtement that includes this
prospectus to register for resale under the Seesidtct shares of common stock that may be issnddald to Lincoln Park under the $15,000,
Purchase Agreement. Although the $15,000,000 ReecAgreement provides that we may sell up to $D5000 in shares of our common stock
to Lincoln Park, only 1,702,740 shares are beitfigrefl under this prospectus, which representg(tpul,600,000 shares that we may sell and
issue to Lincoln Park from time to time in the figyursuant to the $15,000,000 Purchase Agreerftentlae registration statement of which this
prospectus forms a part is declared effective,(@ndp to 102,740 shares as Commitment Sharesrevelaigated to issue to Lincoln Park in the
future pro rata as shares are sold under the $1900 Purchase Agreement.
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We cannot predict the actual total number of shtré® issued to Lincoln Park. The aggregate numbshares offered under this
prospectus may or may not cover all of such sharbs purchased by and issued to Lincoln Park utide$15,000,000 Purchase Agreement,
depending on the purchase price per share. Wedgreed to register the maximum number of shasgathy be issuable to Lincoln Park under
the $15,000,000 Purchase Agreement, and, in th& &we initial registration statement is insufficiéo cover all of the shares issuable under the
$15,000,000 Purchase Agreement, to amend thel irdgastration statement or file a new registrastetement so as to cover all of the shares
potentially issuable. As of the date hereof, wendbcurrently have any plans or intent to issukit@oln Park any shares pursuant to the
$15,000,000 Purchase Agreement beyond the 1,708l#&t@s offered hereby. If we elect to issue afldsLincoln Park pursuant to the
$15,000,000 Purchase Agreement more than the IA®8hares offered under this prospectus, up t§166000,000 maximum, we would first
required to register for resale under the Secsritiet such additional shares, which could causstantial additional dilution to our stockholders.

Purchase of Shares under the $15,000,000 Purchasgréement

By means of a Regular Purchase, so long as atdaedtusiness day has passed since the most perehaise, we may direct Lincoln
Park to purchase up to 100,000 shares of our constogk at the Regular Purchase Price, increasiagimunts up to 300,000 shares of our
common stock depending upon the closing sale pficeir common stock. The Regular Purchase Pritfeeitower of:

e the lowest sale price for our common stock reggbdn the NASDAQ Capital Market on the purchase dasuch shares or

e the arithmetic average of the three lowest clpsiale prices for our common stock during the If#seoutive business days
immediately preceding the purchase date of suctest

Additionally, we may direct Lincoln Park to purclesadditional amounts as Accelerated Purchasestifeodate of a Regular Purchase
closing sale price of our common stock equals oeeds $0.75. In such event, we may direct LinBalrk to purchase on the following day, as an
Accelerated Purchase and at the Accelerated Paréhase, up to the lesser of:

e two times the number of shares for a Regularhge or
e up to 30% of the following d¢ s volume.
The Accelerated Purchase Price is the lower of:

e 95% of the volume weighted average price duringh@)entire trading day on the purchase dategifvtiiume of shares of our com
stock traded on the purchase date has not exceede#ddme maximum calculated in accordance withhthe, 000,000 Purchase
Agreement, or (ii) the portion of the trading daytbe purchase date (calculated starting at thimbieg of normal trading hours) u
such time at which the volume of shares of our comistock traded has exceeded such volume maximum, o

e the closing sale price of our common stock on tlrelpase date

There is no upper limit on the price per share [lirmtoln Park must pay for our common stock untler$15,000,000 Purchase
Agreement, but in no event will shares be solditwaln Park under a Regular Purchase on a daylosing price is less than the adjusted
minimum floor price of $1.00 per share (effectiwedd our 1-for-4 reverse stock split on December2D42). The Regular Purchase Price and the

Accelerated Purchase Price will be equitably adfibr any reorganization, recapitalization, noskcdividend, stock split, or other similar
transaction occurring during the business days tsedmpute the Regular Purchase Price or Acceléitirchase Price.
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The $15,000,000 Purchase Agreement limits our sdissares of common stock to Lincoln Park to treximum number of shares of «
common stock that we may issue without breachingpbligations under applicable rules of the NASD&@pital Market (approximately
1,151,848 shares, or 19.99% of our total outstapndammon stock as of the date of the $15,000,006hRge Agreement) or obtaining
shareholder approval under such rules, unlessviirage price of all applicable sales of commonlksto@ceed a "Base Price" (or $3.10,
representing our closing consolidated bid pricéNomember 2, 2012, as adjusted to reflect our l4foeverse stock split effective December 14,
2012, plus an incremental amount to account foishigance of commitment shares) such that the &algacoln Park are considered to be at |
"at market" under applicable NASDAQ rules.

The $15,000,000 Purchase Agreement also prohibitsomn directing Lincoln Park to purchase any sbafecommon stock if those
shares, when aggregated with all other sharesraf@mumon stock then beneficially owned by LincobrlPand its affiliates, would result in
Lincoln Park and its affiliates having beneficiamership, at any single point in time, of more t9a99% of the then total outstanding shares of
our common stock (currently, approximately 608,8h&res), as calculated pursuant to Section 13(ttedbecurities Exchange Act of 1934, as
amended, or the Exchange Act, and Rule 13d-3 thdexu

Other than as set forth above, there are no tradihgne requirements or restrictions under the 16,000 Purchase Agreement, and we
will control the timing and amount of any saleoaf common stock to Lincoln Park. Generally, eticte we direct Lincoln Park, subject to the
terms of the $15,000,000 Purchase Agreement, Lineatk will be obligated to purchase such amousntdir@cted by us. Lincoln Park does not
have the right to require us to sell any shareofmon stock to them under the $15,000,000 Purchgsement. We have no obligation to sell
any shares under the $15,000,000 Purchase Agreameérihe actual proceeds that we receive from salesicoln Park could be substantially
less than the maximum $15,000,000.

Commitment Shares

As consideration for Lincoln Park’s commitment torghase our common stock pursuant to the $15,00(R0€chase Agreement, in
connection with each of its purchases of sharesuamt to the $15,000,000 Purchase Agreement, Wesstile to Lincoln Park a number of shares
(or Commitment Shares) equal to the product 0ofl(9,740 and (y) a fraction, the numerator of whictihe purchase amount for the relevant
shares purchased by the Lincoln Park and the devadamiof which is $15,000,000. For example, ifelect, at our sole discretion, to require
Lincoln Park to purchase $100,000 worth of our camrstock, then we would issue 685 shares as afaa@dditional commitment fee, which is
the product of $100,000, the amount we have eldotsdll, divided by $15,000,000, the total amauetcan sell to Lincoln Park under the
$15,000,000 Purchase Agreement, multiplied by 4I®,the maximum number of Commitment Shares. Tdrar@itment Shares will only be
issued pursuant to this formula if, as and wherelget to sell shares of our common stock to Lind2dnk under the $15,000,000 Purchase
Agreement. Lincoln Park may not assign or trangserights and obligations under the $15,000,00@&Fase Agreement.

Effect of Performance of the $15,000,000 Purchasaegfeement on Our Shareholders

All shares of common stock that are covered bypghispectus are expected to be freely tradablis. altticipated that shares registered in
this offering will be sold over a period of up t0 Bionths from the date of this prospectus. The lsalLincoln Park of a significant amount of
shares registered in this offering at any giveretoould cause the market price of our common simdecline and to be highly volatile. Lincoln
Park may ultimately acquire all, some or none efghares of common stock not yet issued but regdsta this offering. After it has acquired
such shares, it may sell all, some or none of shahes. Therefore, sales to Lincoln Park by ugutiek $15,000,000 Purchase Agreement may
result in substantial dilution to the intereststifer holders of our common stock. However, we hheeaight to control the timing and amount of
any sales of our shares to Lincoln Park and theO®D5000 Purchase Agreement may be terminated Byarsy time at our discretion without any
cost to us.

As of December 28, 2012, there were 6,086,240 shadreur common stock issued and outstanding, awh,274,842 shares were held
by non-affiliates. If all of the 1,702,740 shaoftered by Lincoln Park under this prospectus wsseed and outstanding as of the date hereof
(without taking into account the 19.99% shareholgggroval limitation), such shares would represgproximately 28% of the total common
stock outstanding and approximately 32% of the totanber of outstanding shares held by non-aféiBat
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The number of shares ultimately offered for reggld.incoln Park will be dependent upon the numifestares we sell to Lincoln Park
under the $15,000,000 Purchase Agreement. Thenfnly table shows the amount of proceeds we waddive from Lincoln Park from the sale
of shares pursuant to the $15,000,000 Purchaseefgmt (without accounting for certain fees and agps), to the extent covered by this
prospectus, based on varying assumed average parphees:

Percentage of Outstanding Proceeds from the Sale ¢
Number of Registered Shares After Giving Effect Shares to Lincoln Park
Assumed Average Shares to be Issued if to the Issuance to Under the $15,000,000
Purchase Price Full Purchase®®) Lincoln Park @) Purchase Agreement
$1.003 1,600,00! 20.5% $ 1,600,00!
$1.50 1,600,001 20.5%0 $ 2,400,001
$2.00 1,600,00! 20.5% $ 3,200,00
$2.50 1,600,001 2054 $ 4,000,001

(1) Excludes the 102,740 shares to be issued as CoramntiBhares. Although the $15,000,000 Purchaseefugst provides that we may sell up
to $15,000,000 in shares of our common stock tadlmPark, we are only registering 1,600,000 sheré® purchased thereunder, which may
or may not cover all of such shares purchaseddy thnder the $15,000,000 Purchase Agreement, deyeond the purchase price per
share. As a result, we have included in this colamly those shares which are registered in tHesiofy.

(@ The denominator is based on 6,086,240 shares ndistpas of December 28, 2012, adjusted to inclhdel 02,740 shares to be issued as
Commitment Shares, and the number of shares ghtifothe adjacent column which we would have soldincoln Park. The numerator is
based on the number of shares issuable under §8081000 Purchase Agreement at the correspondmgreed purchase price set forth in the
adjacent column.

(3 Under the $15,000,000 Purchase Agreement, we miagefi@ny shares to Lincoln Park in the eventpiieehase price of such shares is below
$1.00.

@ If we seek to issue shares, including shares frivardransactions but not included in this offerihgt may be aggregated with this transaction
under the applicable rules of the NASDAQ Capitalrkés, in excess of 1,151,848 or 19.99% of the todémhmon stock outstanding as of the
date of the $15,000,000 Purchase Agreement, webmagquired to seek shareholder approval in ombetin compliance with the NASDAQ
Capital Market rules

There are substantial risks to our shareholdeasrasult of the sale and issuance of common stotktoln Park under the $15,000,000
Purchase Agreement. These risks include subsitdiitison, significant declines in our stock priaad our inability to draw sufficient funds wh
needed. See “Risk Factors.” Issuances of our aamstock to Lincoln Park under the $15,000,000 FPase Agreement will not affect the rights
or privileges of our existing shareholders, ext¢bpt the economic and voting interests of our exgsshareholders will be diluted as a result of
any such issuance. Although the number of shdresmamon stock that our existing shareholders owihnot decrease, the shares owned by our
existing shareholders will represent a smaller gaiage of our total outstanding shares after aoly msuance to Lincoln Park.

Representations and Warranties; Indemnification

The $15,000,000 Purchase Agreement includes cusfaegaresentations and warranties by us to Lin&ark. In addition, we have
agreed to customary indemnification of Lincoln Parkonnection with the $15,000,000 Purchase Ageggm

Events of Default

Pursuant to the $15,000,000 Purchase Agreemertdammt sell any shares of common stock to Lincalrk if an event of default has
occurred. Lincoln Park does not have the righietminate the $15,000,000 Purchase Agreement uppnfahe events of default set forth
below. The following events constitute events effadilt under the $15,000,000 Purchase Agreemémtf, @hich are outside the control of
Lincoln Park:

e the effectiveness of the registration statementyto€h this prospectus is a part, lapses for aagae (including, without limitation,
issuance of a stop order), or this prospectusasaifable for sale by us or the resale by LincankPof our common stock offered
hereby, and such lapse or unavailability contirfoes period of ten consecutive business daysromfare than an aggregate of thirty
business days in any 365-day period;

e suspension by our principal market of our commoulstrom trading for a period of three consecubiusiness days
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the de-listing of our common stock from the NASQA& apital Market, provided our common stock isinuhediately thereafter
trading on the New York Stock Exchange, NYSE MKie NASDAQ Global Market, the NASDAQ Global SelecaiMet, the NYS
ARCA or the OTC Bulletin Board (or nationally recoged successor thereto);

the transfer agerst’failure for five business days to issue to Lind®ark shares of our common stock which LincolrkPaentitled t
receive under the $15,000,000 Purchase Agreement;

any breach of the representations or warrantieswenants contained in the $15,000,000 Purchgseefnent or any related
agreements which has a material adverse effecson u

any participation in insolvency or bankruptcy ggedings by or against us;
our common stock is not eligible to be transfém&ectronically; or

if we reach the share limit to the extent apflieauinder the NASDAQ Capital Market rules, and \agehnot obtained any necessary
shareholder approve

We may suspend the sale of shares to Lincoln Ragupnt to this prospectus for certain period$noé tfor certain reasons, including if
this prospectus is required to be supplementednended to include additional material information.

Termination of $15,000,000 Purchase Agreement; Nos&ignment

We have the unconditional right at any time for a@gson to give notice to Lincoln Park terminating $15,000,000 Purchase
Agreement without any cost to us.

In addition, the $15,000,000 Purchase Agreementevihinate as follows:

if any insolvency or bankruptcy proceedings astifuted by or against us;

if the registration statement has not been dedleffective by April 30, 2013, then the non-breagtparty shall have the option to
terminate this $15,000,000 Purchase Agreement;

upon our selling the full $15,000,000 in sharesammon stock to Lincoln Park; and

on the first day of the month immediately followithe 30-month anniversary of the date that salesmence under the $15,000,000
Purchase Agreement (i.e., after the registratiatestent has been declared effecti

Lincoln Park may not assign or transfer its riggmsl obligations under the $15,000,000 Purchaseehugat.

No Short-Selling or Hedging by Lincoln Park

Lincoln Park has agreed that any time prior totémmination of the $15,000,000 Purchase Agreemeithier it nor any of its affiliates
shall engage in or enter into, directly or indihgcany short-sale of our common stock or any heglgiansaction that establishes a net short
position in our common stock.

No Variable Rate Transactions

We have agreed with Lincoln Park that we will notez into any “variable rate transaction” with &dhparty until the expiration of the
30-month period following the commencement of saleger the $15,000,000 Purchase Agreement. Adkbrirate'transaction means any of 1
following transactions by us in which we enter jr@oissue securities under, any “at-the-markeimilar agreement, including, but not limited
to, an equity line of credit, whereby we may seliities at a future determine price.
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The prohibition on “variable rate transactions” so®t apply to, and we are not restricted fromrémgento, the following exempt
issuance transactions:

e if we issue shares of common stock under théhatmarket’agreement that was in effect as of the date weahtato the $15,000
Purchase Agreement, as it may be amended fromtdirtime, with a third party broker so long as, lee 90-day period following
November 2, 2012, we do not issue shares underagrelement that aggregate in excess of $2.0 milliehares of our common s
during any consecutive 20 business day period, or

e if we issue common stock equivalents with conversexercise prices or amounts which may adjustcbapen future events (inclu
without limitation, in instances involving the isswce of securities for a purchase price whichgs than any such conversion or e
price prior to adjustment

SELLING SHAREHOLDER

The shares of common stock offered under this isg may be sold from time to time for the accaurtincoln Park, the selling
shareholder listed below. Lincoln Park is notcatised broker-dealer or an affiliate of a licerisekerdealer. Neither Lincoln Park nor any ol
associates or affiliates has held any positiorigefér other material relationship with us in ttespthree years. See “Plan of Distribution.”

Lincoln Park is an “underwriter” within the meaninfthe Securities Act. All expenses incurred wihpect to the registration of the
common stock will be borne by us, but we will netdbligated to pay underwriting fees, discountsprmissions or other expenses incurred by
Lincoln Park in connection with the sale of suchrels.

This prospectus covers the resale by Lincoln Padpdo an aggregate of 1,702,740 shares of constamk, which consist of (i) up to
1,600,000 shares that we may sell and issue tmlirfeark from time to time in the future pursuanmthe $15,000,000 Purchase Agreement after
the registration statement of which this prospefduss a part is declared effective, and (ii) ud@2,740 shares as Commitment Shares we are
obligated to issue to Lincoln Park in the future pata as shares are sold under the $15,000,0004%a Agreement.

The table below contains information, to our knalge, regarding Lincoln Park’s beneficial ownersbfippur common stock as of
December 28, 2012, and the number of shares of constock that Lincoln Park may offer and sell parsito this prospectus. The shares of
common stock being offered hereby are being regidte permit public secondary trading, and Lind®ark may offer all or part of the common
stock from time to time. However, Lincoln Parkuisder no obligation to sell all or any portion ath shares. All information with respect to
share ownership has been furnished by Lincoln Pahe column entitled “Shares Beneficially OwnedekfOffering” assumes the sale of all
shares of common stock offered.

Shares to be Sold ir
the Offering

Percentage o Assuming the Percentage o
Shares Outstanding Company Issues the Shares Outstanding
Beneficially Shares Maximum Number Beneficially Shares
Owned Beneficially of Shares under the Owned Beneficially
Selling Before Owned Before $15,000,000 Purchase After Owned After
Shareholder Offering Offering Agreement Offering Offering
Lincoln Park Capital 249,617 4.1% 1,702,7403 249,617 3.2%

Fund, LLC®

* Less than one percent.

(@ Joshua Scheinfeld and Jonathan Cope, the prin@péaiscoln Park, are deemed to be beneficial owrérall of the shares of common stock
owned by Lincoln Park. Messrs. Scheinfeld and Gupee shared voting and disposition power ovestiaes being offered under this
prospectus.

@ Consisting of: (i) 215,617 shares of our commanistlready owned by Lincoln Park; and (ii) 34,&b@res of common stock underlying
Series H warrants. Does not include shares weissag and sell to Lincoln Park under the $15,00DP@rchase Agreement or the related pro
rata commitment shares.
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() Although the $15,000,000 Purchase Agreement prewict we may sell up to $15,000,000 in sharesipEommon stock to Lincoln Park, we
are only registering 1,702,740 shares issuablerthde$15,000,000 Purchase Agreement on this ratiet statement. If we elect to issue
more than 1,702,740 shares offered by this prospeathich we have the right but not the obligatimao, up to a maximum of $15,000,000 in
shares of common stock, we must first register utideSecurities Act any additional shares we niegtéo sell to Lincoln Park before we can
sell such additional share

DILUTION

Our net tangible book value as of September 302 2¢4s approximately $2,339,285 or $0.41 per shmsed on 5,762,122 shares of our
common stock outstanding on that date (as adjustesflect our 1-for4 reverse stock split effective December 14, 201N&t tangible book valt
per share is determined by dividing our total thtegassets (total assets less intangible assegs)tdtal liabilities, by the number of shareswf o
common stock outstanding.

After giving effect to our assumed sale of all DBWO shares of our common stock in this offeringraassumed public offering price of
$1.00 per share (based on the adjusted minimum fléce at which sales may be made), not includiregshares to be issued to Lincoln Park as a
fee for its commitment to purchase shares of ooron stock, our as adjusted net tangible book vasuef September 30, 2012 would have been
approximately $3,939,285, or $0.54 per share ofnomstock. This represents an immediate increasetitangible book value of $0.13 per
share to existing shareholders and immediate diluti net tangible book value of $0.46 per shanmeto investors participating in this offering at
the assumed offering price. The following tablesilrates this dilution on a per share basis:

Public offering price per share (assumed at adjuste@imum floor price for sale: $ 1.0C
Net tangible book value per share as of Seper80, 2012, before this offerii $ 0.41
Increase in pro forma net tangible book vagdaeshare attributable to new invest $ 0.1z
Net tangible book value per share as of Septenthe2®L2, after giving effect to this offerii $ 0.5¢
Dilution per share to new investc $  0.4¢

Subsequent to September 30, 2012, we sold 265t206ssto Lincoln Park under the $1,500,000 PurcAgseement for an aggregate
purchase price of $381,309 and issued to Lincotik B&,507 Initial Commitment Shares and 2,611 Addal Commitment Shares.

Except as otherwise specifically indicated heralhinformation in this prospectus assumes or gefésct to no exercise of options or
warrants outstanding on the date of this prospemtirs the future.

PLAN OF DISTRIBUTION
The common stock offered by this prospectus isgeffered by Lincoln Park Capital Fund, LLC, thdliag stockholder. The common
stock may be sold or distributed from time to tibyethe selling stockholder directly to one or mptechasers or through brokers, dealers, or
underwriters who may act solely as agents at mamkets prevailing at the time of sale, at pricgdated to the prevailing market prices, at
negotiated prices, or at fixed prices, which maghanged. The sale of the common stock offeretthisyprospectus may be effected in one or
more of the following methods:
e ordinary brokers’ transactions;
e transactions involving cross or block trades;
e through brokers, dealers, or underwriters who awysolely as agents;

e “at the market” into an existing market for trmmamon stock;

e in other ways not involving market makers or essdigld business markets, including direct salesitohasers or sales effected thi
agents;

e in privately negotiated transactions; or

e any combination of the foregoin
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In order to comply with the securities laws of eértstates, if applicable, the shares may be sdidtbrough registered or licensed
brokers or dealers. In addition, in certain states shares may not be sold unless they haverbgetered or qualified for sale in the state or an
exemption from the registration or qualificatiomu@ement is available and complied with.

Brokers, dealers, underwriters, or agents partiicipan the distribution of the shares as agentg mreaeive compensation in the form of
commissions, discounts, or concessions from thmgedtockholder and/or purchasers of the commoakstor whom the broker-dealers may act
as agent. The compensation paid to a particutdeordealer may be less than or in excess of custooommissions.

Lincoln Park is an “underwriter” within the meaninfjthe Securities Act.

Neither we nor Lincoln Park can presently estinthéeamount of compensation that any agent williveceWe know of no existing
arrangements between Lincoln Park, any other shitteh broker, dealer, underwriter, or agent refato the sale or distribution of the shares
offered by this prospectus. At the time a particuiffer of shares is made, a prospectus suppletifieatuired, will be distributed that will set
forth the names of any agents, underwriters, oledeand any compensation from the selling stoadland any other required information.

We will pay all of the expenses incident to theistrgtion, offering, and sale of the shares topthielic other than commissions or
discounts of underwriters, broker-dealers, or agelte have also agreed to indemnify Lincoln Paudk related persons against specified
liabilities, including liabilities under the Sectigis Act.

Insofar as indemnification for liabilities arisimgder the Securities Act may be permitted to oteadors, officers, and controlling
persons, we have been advised that in the opiffitredSEC this indemnification is against publidippas expressed in the Securities Act and is
therefore, unenforceable.

Lincoln Park and its affiliates have agreed natrigage in any direct or indirect short selling edding of our common stock during the
term of the $15,000,000 Purchase Agreement.

We have advised Lincoln Park that while it is ergghin a distribution of the shares included in frisspectus it is required to comply
with Regulation M promulgated under the Securii@shange Act of 1934, as amended. With certainmiares, Regulation M precludes the
selling stockholder, any affiliated purchasers, ang broker-dealer or other person who participateise distribution from bidding for or
purchasing, or attempting to induce any persoriddds or purchase any security which is the subjéche distribution until the entire distributi
is complete. Regulation M also prohibits any dgurchases made in order to stabilize the prfigesecurity in connection with the distribution
of that security. All of the foregoing may affébe marketability of the shares offered hereby pinispectus.

This offering will terminate on the date that dibses offered by this prospectus have been soldnapln Park or may be resold by
Lincoln Park without restriction under Rule 144®)( under the Securities Act.

Our common stock is listed on the NASDAQ Capitalrkéd under the symbol “OPXA.”
EXPERTS
The financial statements of Opexa as of Decembge?@1l1, and for the years ended December 31, 20d. 2@10, incorporated in this
prospectus by reference to our Annual Report omFI0-K for the year ended December 31, 2011, haea budited by MaloneBailey, LLP, an
independent registered public accounting firm, arelincorporated in reliance upon their reportdé&tebruary 27, 2012, given upon such firm’s
authority as experts in auditing 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.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Forthith the Securities and Exchange Commissionh@ISEC) under the Securities Ac
1933, as amended. This prospectus is part oktistration statement but the registration statémneiudes and incorporates by reference
additional information and exhibits. We file anhwguarterly and current reports, proxy statements$ other information with the SEC. You may
read and copy the registration statement and aoyrdent we file with the SEC at the public referera@m maintained by the SEC at
100 F Street, N.E., Washington, D.C. 20549. Yow oiatain information on the operation of the pub&érence room by calling the SEC at 1-
800-SEC-0330. The SEC also maintains a web stectintains reports, proxy and information statasiand other information regarding
companies, such as ours, that file documents eldctlly with the SEC. The website address is wses.gov. The information on the SEC'’s
website is not part of this prospectus, and argregices to this website or any other website aetiire textual references only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC permits us to “incorporate by reference’ittiormation contained in documents we file whik SEC, which means that we can
disclose important information to you by referriymu to those documents rather than by includingithethis prospectus. Information that is
incorporated by reference is considered to begdahtis prospectus and you should read it withsdwme care that you read this prospectus. Later
information that we file with the SEC will automedlly update and supersede the information thaitlier contained, or incorporated by refere
in this prospectus, and will be considered to para of this prospectus from the date those doctsrae filed. We have filed with the SEC, and
incorporate by reference in this prospectus:

e our Annual Report on Form 10-K for the year enBedember 31, 2011,
e our Quarterly Reports on Form 10-Q for the quaremded March 31, 2012, June 30, 2012 and Septe86pb2012;

e our Current Reports on Form 8-K filed January2@.2, January 17, 2012, February 16, 2012, Fep2®r2012, July 26, 2012,
August 13, 2012, September 7, 2012, November 52,20@vember 20, 2012, November 30, 2012 and Decefthe2012;

e our definitive proxy statement on Schedule 14ating to the annual meeting of shareholders beldlovember 15, 2012, as filed on
October 9, 2012; and

e the description of our common stock containedunRegistration Statement on Forrd\8Hed on August 30, 2006, as amended by
Form &12B/A filed on August 31, 200.

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

We will provide to each person, including any bériaf owner, to whom a prospectus is delivered,rupoitten or oral request, a copy of
the reports and documents that have been incogabbgt reference in this prospectus, at no costy sieh request may be made by writing or
telephoning us at the following address or phormaber: Investor Relations, Opexa Therapeutics, B&35 Technology Forest Blvd., The
Woodlands, Texas 77381, telephone (281) 775-068@& also maintain a website at www.opexatherapgotien. However, the information on
our website is not part of this prospectus.

This prospectus or information incorporated by nerfiee herein contains summaries of certain agretntgst we have filed as exhibits
our various SEC filings. The descriptions of thageeements contained in this prospectus or infoomancorporated by reference herein do not
purport to be complete and are subject to, or fiedlin their entirety by reference to, the defirdtagreements. Copies of the definitive
agreements will be made available without chargetoby making a written or oral request to ushia tnanner specified above.
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PART Il
Information Not Required In Prospectus

Item 13. Other Expenses of Issuance and Distribudn.

The following is a statement of estimated expeisesnnection with the issuance and distributiothef securities being registered, ot
than underwriting discounts and commission. Apemxses incurred with respect to the registratiosh@fcommon stock will be borne by us, but
we will not be obligated to pay underwriting fedscounts, commissions or other expenses incuryelebselling shareholder in connection with

the sale of such shares.

Amount to be

Paid*
SEC Registration Fe $ 297
Printing Expenses 2,00(
Legal Fees and Expense 40,00(
Accounting Fees and Expenst 10,00(
Miscellaneous* 2,00(
$ 54,29°

*  All amounts shown, except the SEC registraties, fare estimated and may vary based upon, ambegthings, the number of issuances and
amount of securities offered. We will pay all bése expense

Iltem 14. Indemnification of Directors and Officers

Section 8.101 of the Texas Corporations Law (ofTi@A) authorizes the Registrant to indemnify cerfaérsons, including any person
who was, is or is threatened to be made a namedhdiafit or respondent in a threatened, pendingropleted action or other proceeding, because
the person is or was a director or officer, aggumgments and reasonable expenses actually imthyréhe person in connection with the
threatened, pending or completed action or othergeding. The Registrant is required by SectiobBof the TCA to indemnify a director or
officer against reasonable expenses actually iedusy him or her in connection with a threateneshding, or completed action or other
proceeding in which he or she is a named defermtargspondent because he or she is or was a digotdficer if he or she has been wholly
successful, on the merits or otherwise, in thertefef the action or proceeding.

The Registrant’s restated certificate of formagiwavides that none of its directors shall be pesfiptiable to the Registrant or its
shareholders for monetary damages for an act assiomi in such director’s capacity as a directavyjuted, however, that the liability of such
director is not limited to the extent that suctedior is found liable for (i) a breach of the dimts duty of loyalty to the Registrant or its
shareholders, (ii) 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 viasat of the law, (iii) a transaction from which tbgector received an improper benefit, whether
or not the benefit resulted from an action takethiwithe scope of the director’s office, or (iv) act or omission for which the liability of the
director is expressly provided by an applicabléusta

The Registrant’s restated certificate of formatma amended and restated bylaws provide that thistRent shall indemnify its officers,
directors, agents and any other persons to thestudixtent permitted by applicable law. The Regygts directors and officers are covered by
insurance indemnifying them against certain lisibsi 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 theirpaeity as such and to the fullest extent permitted
by applicable law.

At the present time, there is no pending litigatiwrproceeding involving a director, officer, emye or other agent of the Registrant in

which indemnification would be required or permitteThe Registrant is not aware of any threateitig@tion or proceeding which may result ii
claim for such indemnification.
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Item 15. Recent Sales of Unregistered Securities

The following is a summary of all securities tha have sold within the past three years withoustegfion under the Securities Act of

1933, as amended. The transactions listed below eféected before our 1-farreverse stock split which was recently implemermte Decembe
14, 2012, and the amount and price of securitiea/shrepresents the original issuance and has ot &djusted to reflect the reverse split.

On November 2, 2012, we completed a private pi&ee: to Lincoln Park Capital Fund, LLC pursuanivuch we have the right to sell to
Lincoln Park up to $15,000,000 in shares of comistock, subject to certain limitations, from timetitme over the 30-month period
commencing on the date that a registration stateowering the resale of the shares is declaregtiéfe by the SEC. The issuance and
was made without registration under the Securfigtsn reliance on the exemptions provided by Sec#(2) of the Act and Regulation D
promulgated thereunder based on the offering di securities to one investor, the lack of any galnlicitation or advertising in
connection with such issuance, the representafisnah investor that it was an accredited inveatat that it was purchasing the shares for
its own account and without a view to distributerth

On July 25, 2012, we completed a private offenh§4,085,000 in principal amount of convertibéegred promissory notes and Series |
warrants to purchase an aggregate of 3,829,688shaubject to certain adjustments, of common sao@.25 per share. The offers and
sales were made without registration under the i@&=1Act in reliance on the exemptions providgd3ection 4(2) of the Act and
Regulation D promulgated thereunder based uporeseptations made by the investors, each of whamn &ccredited investc

On April 18, 2011, we issued 50,305 restricteareh of common stock to a consultant for profesdiservices. The common stock was
issued in reliance on the exemption from regisirationtained in Section 4(2) of the Securities @ the rules and regulations promulg.
thereunder

On June, 23, 2010, we issued an aggregate 09,286 shares of common stock to the holders ofl6&6 convertible promissory notes,
consisting of (i) 2,504,000 shares pursuant tactmversion of all currently outstanding notes véithaggregate outstanding principal
balance of $1,252,000 and (ii) 156,181 shares ymgat of one-half of the accrued and unpaid intesessaid notes of $78,091. On May 6,
2010, we issued 100,000 shares of common stockédder of a note pursuant to the conversion ohswate with a principal balance of
$50,000. The common stock was issued in reliandh® exemptions from registration contained inti®es 3(a)(9) and 4(2) of the
Securities Act and the rules and regulations prgated thereunde

On August 18, 2010, we issued 55,000 restridiages of common stock to a consultant for profesdiservices. The common stock was
issued in reliance on the exemption from regisirationtained in Section 4(2) of the Securities @ the rules and regulations promulg.
thereunder

Iltem 16. Exhibits and Financial Statement Schedules

() Exhibits

The exhibits to the registration statement aredish the Exhibit Index to this registration staggmand are incorporated herein by

reference.

(b) Financial statement schedu

All schedules have been omitted because eitherateeyot required, are not applicable or the infdram is otherwise set forth in the

financial statements and related notes thereto.
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Item 17. Undertakings.
The undersigned registrant hereby undertakes:

(8] To file, during any period in whicffers or sales are being made, a post-effectivendment to this registration statement:

0] To include any prospectus required bytisacl0(a)(3) of the Securities Act of 1933;

(i)  Toreflect in the prospectus any factewents arising after the effective date of thestegtion statement (or the most recent
post-effective amendment thereof) which, individpal in the aggregate, represent a fundamentalgdnan the information set forth in the
registration statement. Notwithstanding the foiegpany increase or decrease in volume of seearéffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or tegld of the estimated maximum offering
range may be reflected in the form of prospectes fivith the Securities and Exchange Commissiosyaunt to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no rhared 20 percent change in the maximum aggregisieénaf price set forth in the
“Calculation of Registration Fee” table in the effee registration statement; and

(i)  Toinclude any material information witkespect to the plan of distribution not previoudilsclosed in the registration
statement or any material change to such informatighe registration statement.

(2) That, for the purpose of determinémy liability under the Securities Act of 1933, lkeatich post-effective amendment shall be
deemed to be a new registration statement relatitige securities offered therein, and the offebhguch securities at that time shall be deem
be the initial bona fide offering thereof.

3) To remove from registration by meaha post-effective amendment any of the securiteeg registered which remain unsold
at the termination of the offering.

(4) That, for the purpose of determinliagility under the Securities Act of 1933 to anyrghaser:

(A) Each prospectus filed by the regidtfaursuant to Rule 424(b)(3) shall be deemed tpaveof the registration
statement as of the date the filed prospectus e@asidd part of and included in the registratiorestent; and

(B) Each prospectus filed pursuant toeRL24(b) as part of a registration statement rejatth an offering, other than
registration statements relying on Rule 430B oepthan prospectuses filed in reliance on Rule 43bll be deemed to be part of and
included in the registration statement as of the das first used after effectiveness. Providealvever, that no statement made in a
registration statement or prospectus that is datteoregistration statement or made in a docunmeatrporated or deemed incorporated
by reference into the registration statement osgpectus that is part of the registration statemahtas to a purchaser with a time of
contract of sale prior to such first use, supersgdaodify any statement that was made in the tedisn statement or prospectus that
was part of the registration statement or madeynsaich document immediately prior to such datérstf use.

(5) Insofar as indemnification for lifies arising under the Securities Act of 1933yn& permitted to directors, officers and
controlling persons of the registrant pursuantry eharter provision, by law or otherwise, the ségint has been advised that in the opinion of the
Securities and Exchange Commission such indemtidit#s against public policy as expressed in theusities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indiication against such liabilities (other than pant by the registrant of expenses incurred or
paid by a director, officer or controlling persditloe 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 the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secariigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Regjish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of The Woodlands, State of TexasPecember 28, 2012.

OPEXA THERAPEUTICS, INC.
By: /s/ Neil K. Warma

Neil K. Warma
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constéuigsppoints Neil
K. Warma and David E. Jorden, and each of thenpiier true and lawful attorneys-in-fact and agewith full power of substitution and
resubstitution, for him or her and in his or hemea place and stead, in any and all capacitiesigtoany and all amendments, including post-
effective amendments, to this Registration Staténaem any registration statement relating to fifiering covered by this Registration Statement
and filed pursuant to Rule 462(b) under the SaesrAct of 1933, and to file the same, with exHsiltitereto and other documents in connection
therewith, with the Securities and Exchange Comimisgranting unto said attorneys-in-fact and agieamd each of them, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done, asfulgll intents and purposes as he or she might
or could do in person, hereby ratifying and coniirgnall that each of said attorneys in fact andhéger their substitute or substitutes may law
do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B033, 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 December 28, 2012
Neil K. Warma (Principal Executive Officer)
/s/ David E. Jorden Acting Chief Financial Officer and Director December 28, 2012
David E. Jorden (Principal Financial and Accounting Officer)
/s/ Gail J. Maderis Director December 28, 2012
Gail J. Maderis
/s/ Michael S. Richman Director December 28, 2012
Michael S. Richman
s/ Scott B. Seaman Director December 28, 2012

Scott B. Seama
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Stock Purchase Agreement by and among&pbinited Industries, Inc., Jason G. Otteson, lAa&rontiers Corp., Warren C. Lau
and other PharmaFrontiers stockholders, dated M29®4 (incorporated by reference to Exhibit 2.1ht Company’s Current
Report on Form-K filed June 4, 2004, File No. 0-25513).

Agreement and Plan of Reorganization loyaanong PharmaFrontiers Corp., Pharma Acquisitionp @nd Opexa Pharmaceuticals,
Inc. dated October 7, 2004 (incorporated by refezdn Exhibit 2.1 to the Company’s Current ReparBeK filed October 8, 2004,
File No. 00(-25513).

Restated Certificate of Formation of Op&Rarapeutics, Inc. (incorporated by referencexiiltit 3.1 to the Company’s Current
Report on Form-K filed on July 26, 2012

Certificate of Amendment of the Companyestated Certificate of Formation (incorporated éfrence to Exhibit 3.1 to the
Compan’s Current Report on Forn-K filed on December 14, 201Z

Amended and Restated Bylaws, as amendeatfiorated by reference to Exhibit 3.3 to the CamgfsAnnual Report on Form 1K-
filed on March 8, 2011

Form of Common Stock Certificate (incogted by reference to Exhibit 4.7 to the CompanyggiRration Statement on Form S-3
filed on November 13, 2009, File No. ~163108).

Form of Series E Warrant (incorpordigaeference to Exhibit 4.2 to the Company’s Regi®n Statement on Form SB-2
(Amendment No. 1) filed December 20, 2007, File BR:-147167).

Warrant Agent Agreement by and betwberCompany and Continental Stock Transfer & T@&minpany dated February 13, 2008
for the Series E Warrants (incorporated by refezdndExhibit 4.3 to the Company’s Current ReporfFonm 8-K filed February 14,
2008).

Form of Underwriter§Varrant Agreement by and between the Company actdwaderwriter party thereto for the Series E Was
(incorporated by reference to Exhibit 4.4 to therpany's Current Report on Forn-K filed February 14, 2008

Form of Underwriters’ Warrant to AcopuWWarrants Agreement by and between the Compashgach underwriter party thereto for
the Series E Warrants (incorporated by referen&xtobit 4.5 to the Company’s Current Report onrkr&-K filed February 14,
2008).

Unit Purchase Agreement dated Augu2088 by and among the Company and the Investored therein in connection with Unit
offering of common stock and Series F Warrantsofiporated by reference to Exhibit 10.1 to the CamypmCurrent Report on Fol
8-K filed August 12, 2008)

Form of Series F Warrant issued imeation with August 8, 2008 financing (incorporabsdreference to Exhibit 10.3 to the
Compan’s Current Report on Forn-K filed August 12, 2008}

Registration Rights Agreement datedust 8, 2008 between the Company and the Investoned therein in connection with
common stock and Series F Warrants (incorporategfeyence to Exhibit 10.2 to the Company’s CuriReport on Form 8-K filed
August 12, 2008)

Unit Purchase Agreement dated April2009 by and among the Company and the Investotg thereto for the 10% Convertible
Notes and Series G Warrants (incorporated by neferéo Exhibit 10.1 of the Compé’'s Current Report on Form RB-filed April 16,
2009).

Form of Series G Warrant issued by then@any on April 14, 2009 (incorporated by referetec&xhibit 10.4 of the Company’s
Current Report on Forn-K filed April 16, 2009).

Placement Agent Agreement dated Dece#009 by and between the Company and Rodman &Hgen LLC for Unit offering
of Common Stock and Series A and Series B War amtsrporated by reference to Exhibit 1.1 to thenpany’s Current Report on
Form &K filed December 10, 2009
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10.4+

10.5+
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Form of Securities Purchase Agreemetddas of December 9, 2009 by and between the Congreheach investor signatory
thereto for Unit offering of Common Stock and Seieand Series B Warrants (incorporated by refereadExhibit 10.1 to the
Compan’s Current Report on Forn-K filed December 10, 2009

Form of Common Stock Purchase WarranBéses A and Series B Warrants (incorporated fereace to Exhibit 4.1 to the
Compan’s Current Report on Forn-K filed December 10, 2009

Form of Series H Warrant issued by thex@any on February 11, 2011 (incorporated by refarea Exhibit 4.1 of the Company’s
Current Report on Forr-K filed February 8, 2011

Form of Series | Warrant (incorporateddfgrence to Exhibit 4.1 to the Company’s CuriRaport on Form 8-K filed on July 26,
2012).

Certificate of Designation of Preferend@ights and Limitations of Series A Convertibleferred Stock of Opexa Therapeutics, Inc.
(incorporated by reference to Exhibit 4.2 to thenfpany's Current Report on Forn-K filed on July 26, 2012’

Form of Registration Rights Agreementedaluly 25, 2012, by and among Opexa Therapeuiicsand the investors signatory
thereto (incorporated by reference to Exhibit 10.the Compar's Current Report on Forn-K filed July 26, 2012)

Form of 12% Convertible Secured Promisdiote issued to investors (incorporated by refeeeto Exhibit 10.2 to the Company’s
Current Report on Fornm-K filed July 26, 2012)

Opinion of Pillsbury Winthrop Shaw Pittman LL

Opexa Therapeutics, Inc. June 2004 ConaperysStock Option Plan (incorporated by referetacExhibit B to the Company’s
Definitive Information Statement on Schedule 14€dion June 29, 2004, File No. (-25513).

Certificate of Amendments to the Opexard@peutics, Inc. June 2004 Compensatory Stock Oftian (incorporated by reference to
Exhibit 10.15 of the Compa’s Annual Report on Form -K filed March 5, 2010)

Employment Agreement dated June 16, 290Gt between the Company and Neil K. Warma (inc@fed by reference to Exhibit
10.1 to the Compar's Current Report on Forn-K filed on June 18, 2008

Amended and Restated Employment Agreesr@ated into on April 21, 2010 by and between tbm@any and Donna R. Rill
(incorporated by reference to Exhibit 10.1 of tr@@an's Current Report on Forn-K filed April 27, 2010).

Amended and Restated Employment Agreesrgated into on June 27, 2011 by and between thgp@oy and Jaye L. Thompson
(incorporated by reference to Exhibit 10.1 of tr@r@any's Current Report on Forn-K filed June 30, 2011

License Agreement dated September 5, 29@hdh between the Company and Baylor College ofibiieel (incorporated by
reference to Exhibit 10.14 to the Comp’s Annual Report on Form -KSB filed April 15, 2005, File No. 0(-25513).

Lease dated August 19, 2005 by and bettme@ompany and Dirk D. Laukien (incorporated gmence to Exhibit 10.13 to the
Compan’s Annual Report on Form -KSB filed March 31, 2006, File No. 0-25513).

License Agreement dated January 13, 2006 by aneeketthe Company and Shanghai Institute for Bigklgservices (incorporatt
by reference to Exhibit 10.23 to the Company’s Bigtion Statement on Form SB-2 (Amendment Noildd +ebruary 9, 2006,
File No. 33:--126687).
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Fourth Amended and Restated License Agneemated November 2, 2011, by and between Opegeapkutics, Inc. and the
University of Chicago (incorporated by referenc&idibit 10.2 to the Company’s Current Report omnk8-K filed November 4,
2011).

Opexa Therapeutics, Inc. 2010 Stock lieerlan (incorporated by reference to Appenditoshe Company’s Schedule 14A
definitive proxy statement filed September 14, 20

Form of award agreement for awards tmaée under the Opexa Therapeutics, Inc. 2010 $hoektive Plan (incorporated by
reference to Exhibit 10.2 of the Comp’s Current Report on Forn-K filed October 22, 2010

Continuous Offering Program Agreementdieay 14, 2010 by and between the Company and Ro@rfeenshaw, LLC
(incorporated by reference to Exhibit 10.1 of tr@r@any’s Current Report on Form 8-K filed on May 2@10) (subsequently
terminated February 7, 2011 as disclosed in thegaoy' s Current Report on Forn-K filed on February 7, 2011

Assignment Agreement and General Released November 2, 2011, by and between Opexa Tétiap, Inc. and Novartis
Institutes for BioMedical Research, Inc. (incorgethby reference to Exhibit 10.1 to the Companyisrént Report on Form 8-K
filed November 4, 2011

Form of Note Purchase Agreement, datgd25)12012, by and among Opexa Therapeutics, hittlze investors signatory thereto
(incorporated by reference to Exhibit 10.1 to tlempany's Current Report on Forn-K filed on July 26, 2012,

Form of 12% Convertible Secured Promisstoie issued to investors (incorporated by refezgnd=xhibit 10.2 to the Company’s
Current Report on Formr-K filed on July 26, 2012

Form of Security Agreement, dated July228,2, by and among Opexa Therapeutics, Inc. nestors signatory thereto, and Alkek
& Williams Ventures, Ltd. as collateral agent fbetinvestors (incorporated by reference to ExHiBiB to the Company’s Current
Report on Form-K filed on July 26, 2012’

Deposit Account Control Agreement, datdgl 45, 2012, by and among Opexa Therapeutics, Akek & Williams Ventures, Ltd.
as collateral agent for the investors, and Wellg&®8ank, National Association (incorporated byerefice to Exhibit 10.4 to the
Compan’s Current Report on Forn-K filed on July 26, 2012’

Form of Registration Rights Agreementedaluly 25, 2012, by and among Opexa Therapelicsand the investors signatory
thereto (incorporated by reference to Exhibit 10.the Compar's Current Report on Forn-K filed on July 26, 2012

Sales Agreement, dated September 6, 9lahd between Opexa Therapeutics, Inc. and BriRsdrick Securities Corporation
(incorporated by reference to Exhibit 10.1 to tlerpany's Current Report on Forn-K filed on September 7, 201:

$15,000,000 Purchase Agreement, datetiNsvember 2, 2012, by and between Opexa Theragseutic. and Lincoln Park Capital
Fund, LLC (incorporated by reference to Exhibitllth the Compar's Current Report on Forn-K filed on November 5, 2012

$1,500,000 Purchase Agreement, dateddev@mber 5, 2012, by and between Opexa Therapgetnic. and Lincoln Park Capital
Fund, LLC (incorporated by reference to Exhibit2Lth the Compar’'s Current Report on Forn-K filed on November 5, 2012

Registration Rights Agreement, dated d¢avlember 2, 2012, by and between the Company ammbln Park Capital Fund, LLC
(incorporated by reference to Exhibit 10.3 to tlwempany's Current Report on Forn-K filed on November 5, 2012




Exhibit No. Description

21.1* Lists of Subsidiaries

23.1* Consent of Pillsbury Winthrop Shaw Pittman LLP (uted in Exhibit 5.1)
23.2* Consent of MaloneBailey, LLF

24.1* Power of Attorney (included on the signature pageof).

Filed herewitr
+ Management contract or compensatory plan or arraage



EXHIBIT 5.1

pillsbury

Pillsbury Winthrop Shaw Pittman LLP

Houston | London | Los Angeles | New York | Nontheirginia | Orange County | Sacramento | San Djeggn Diego North County | San
Francisco | Shanghai | Silicon Valley | Tokyo | Wiagton, DC

December 28, 2012

Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, Texas 77381

Ladies and Gentlemen:

We are acting as counsel for Opexa Therapeutics,driTexas corporation (the “Company”), in conigectith the issuance and sale of the
following shares (collectively, the “Shares”) ofnemon stock, $0.01 par value (the “Common Stoakf'the Company, all of which are authori:
but heretofore unissued shares to be offered dddgdhe Company pursuant to the RegistrationeBtant on Form S-1 (the “Registration
Statement”) filed by the Company with the Secusitidd Exchange Commission (the “Commission”) utigeiSecurities Act of 1933 (the “Act”)
and related prospectus for the offer and saleefthares (the “Prospectus”): (i) up to 1,600,000 es of Common Stock (the “Purchase Shares”)
issuable pursuant to the terms of that certaintiiase Agreement between the Company and Lincoln®@apkal Fund, LLC, dated as of
November 2, 2012 (tHPurchase Agreement”); and (ii) up to 102,740 skafeCommon Stock issuable as Commitment Sharedefated in the
Purchase Agreement).

We have reviewed and are familiar with such docusjawrporate proceedings and other matters asawe donsidered relevant or necessary as a
basis for the opinions in this letter. Based anftiregoing and the assumption that no Purchase$hall be sold at a price which is less than the
Floor Price (as defined in the Purchase Agreemesgt)are of the opinion that the Shares have belradithorized and, when issued and sold by
the Company in the manner described in the Regmtr&tatement and the Prospectus and in accordegitit¢he resolutions adopted by the Bc

of Directors of the Company, will be validly issyddlly paid and nonassessable.

The opinions set forth in this letter are limitectihe Texas Corporations Law of the State of Teasadn effect on the date hereof.

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Registration Statemendtthe incorporation thereof in the Registration
Statement and to the use of our name under theonadhtgal Matters” in the Prospectus. In givitgstconsent, we do not thereby admit that we
are within the category of persons whose consargsired under Section 7 of the Act or the ruled eegulations of the Commission promulge
thereunder.

Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LLP



EXHIBIT 21.1

LIST OF SUBSIDIARIES

Name

Opexa Hong Kong Limited

Jurisdiction of Incorporation

Hong Kong



EXHIBIT 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference is Registration Statement on Form S-1 of our regeted February 27, 2012 with respect to the
audited financial statements of Opexa Therapeutics for the year ended December 31, 2011.

We also consent to the reference to us under thditg “Experts” in such Registration Statement.

/s/ MaloneBailey, LLP
www.malone-bailey.com
Houston, Texas

December 28, 201



