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PROSPECTUS SUPPLEMENT
To Prospectus dated December 5, 2012

1,083,334 Shares of Common Stock
Warrants to Purchase 541,667 Shares of Common Stock

() e s
—— A THERAPEL
@ O°Ex

OPEXA THERAPEUTICS, INC.

We are offering “units” consisting of (i) up to 88,334 shares of our common stock, (ii) warranisui@hase an aggregate of up to
541,667 shares of our common stock (and the slofizsnmon stock issuable from time to time uporreise of these warrants), exercisabl
$3.00 per share following the closing date and ieatmg on the fourth anniversary of issuance {tharants”). The purchase price for each
unit purchased in this offering is $3.00. Each gonsists of one share of common stock and oneawiaexercisable for half of a share of
common stock. Units will not be issued or certifed. The shares of common stock and the waraaatenmediately separable and will be
issued separately.

We have retained Dawson James Securities, Inarasxalusive agent to solicit offers to purchasesmcurities in this
offering. Consistent with instructions that maydegivered from time to time by us, the placemegdrda will make all sales using best efforts
consistent with its normal trading and sales pcasti

Our common stock is traded on the NASDAQ Capitatidaunder the symbol “OPXA.” On February 7, 20tt® last reported sales
price for our common stock was $2.67 per sharee ddgregate market value of our outstanding comegoity held by non-affiliates is
$18,845,306 based on 6,831,191 shares of commok atiorently outstanding, of which 5,982,637 shamesheld by non-affiliates, and a
closing sale price on the NASDAQ Capital Marke®8f15 on February 5, 2013. During the 12 calendamths prior to and including the date
hereof, we have sold an aggregate of $1,230,1%&afrities pursuant to General Instruction I.Bfédzarm S-3. There is no established public
trading market for the offered warrants and we dbaxpect a market to develop. In addition, wadbintend to apply for listing of the
warrants on any national securities Exchange.

Investing in our securities involves a high degreef risk. See the section entitled “Risk Factors” bginning on page S-6 in this
prospectus supplement and in the documents we inquurate by reference in this prospectus supplementa the accompanying
prospectus. You should carefully consider thesegik factors, as well as the information contained ithis prospectus supplement and the
accompanying prospectus, before you invest.

Per Unit Total
Public offering price $ 3.0C $ 3,250,00:
Placement agent commission and consulting® $ 0.19 $ 210,00(
Proceeds, before expenses, to Opexa Therapeutics $ 281 $ 3,040,00:

(1) We have retained Dawson James Securitiesfd act as exclusive placement agent in cormeatith this offering. The placement
agent has no obligation to buy any of the securftiem us or to arrange for the purchase or sasmgfspecific number or dollar
amount of securities. In addition to a 6% comnoiss$15,000 of which will be paid to Troup Group@Lwe have also agreed to
reimburse the placement agent for certain of ifeeses. We have also agreed to pay Trout Growpdriadditional consulting fee
of $15,000 in connection with the offering. SedaftPof Distribution” beginning on page S-28 of thimspectus supplement for more
information regarding these arrangeme

Dawson James Securities, Inc. is acting as theisixel placement agent in this offering. We estintlagetotal expenses of this
offering, excluding the placement agency fees aradl eimbursement, will be approximately $20,008c&use there is no minimum offering
amount required in this offering, the actual offigramount, the placement agency fees and net medteas, if any, in this offering may be
substantially less than the total offering amowetsforth above. We are not required to sell areciic number or dollar amount of the
securities offered in this offering, but the plaegrhagent will use its reasonable best effortstange for the sale of all of the securities
offered. We anticipate the closing of the saleeufisities will take place on or about February2013.

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




Dawson James Securities, Inc.

The date of this Prospectus Supplement is Feb@ja2013.
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You should rely only on the information incorpoitey reference or provided in this prospectus smppht, the accompanying
prospectus and the documents incorporated herdithanein by reference. We have not authorizedm@else to provide you with different
information. If anyone provides you with differemtinconsistent information, you should not refyib We are not making an offer to sell
these securities in any state where the offerlerisanot permitted. You should assume that tf@rination in this prospectus supplement and
the accompanying prospectus, or incorporated lgreate, is accurate only as of the dates of thosemdents. Our business, financial
condition, results of operations and prospects h#aase changed since those dates.




ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing this information to you about toffering of securities in two parts. The firstrpia this prospectus supplement,
which provides the specific details regarding thares of our common stock and the warrants thar@eelling in this offering and also add
and updates information contained in or incorpatdtg reference into the accompanying prospectie second part is the base prospectus
dated December 5, 2012, included in our registnagtatement on Form S-3 (SEC File No. 333-18500fjch provides a general description
of the securities we may offer from time to timedanthat registration statement. This prospeaipplement and the accompanying prospe
are part of a “shelffegistration statement that we filed with the Us8curities and Exchange Commission. Under thd stgktration proces
we may offer from time to time shares of our commtotk up to an aggregate amount of $35,000,00@hath this offering is a part.

We have previously sold (i) 317,604 shares of ammon stock for aggregate gross proceeds of $3838@uant to a prospectus
supplement dated December 10, 2012 and (ii) 1675848 s of our common stock for aggregate grossepds of $536,417 as a supplement t
the original prospectus dated December 5, 2012.

To the extent there is a conflict between informrationtained in this prospectus supplement, owotigehand, and information
contained in the accompanying prospectus or anyrdeat incorporated by reference, on the other hdwednformation in this prospectus
supplement shall control.

The registration statement we filed with the SE€ides exhibits that provide more detail of theteratdiscussed in this prospectus
supplement and the accompanying prospectus. Yauwidhead this prospectus supplement, the acconm@pyospectus and the related
exhibits filed with the SEC, together with the dddial information described under the heading “Yéhéou Can Find More Information” and
“Incorporation of Certain Information by Refererideefore making your investment decision.

Unless the context otherwise requires, referencdss prospectus supplement and the accompanyaspgectus to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theutics, Inc.

PRESENTATION NOTE: We implemented a 1-for-4 reeessock split of our common stock on December 0422 All share
numbers and prices in this prospectus supplemerat heen adjusted to reflect the reverse stock spliess indicated otherwise.




PROSPECTUS SUPPLEMENT SUMMARY

This summary contains basic information about us ttis offering. Because it is a summary, it dogiscontain all of the information
that you should consider before investing. Befane decide to invest in our common stock, you shead this entire prospectus supplement
and the accompanying prospectus carefully, inclgdive section entitled “Risk Factors,” and our cotidated financial statements and the
related notes and other documents incorporatedegrence in the accompanying prospectus.

OUR COMPANY
Our Business

Opexa is a biopharmaceutical company developinggmedized cellular therapies with the potentiakéat major ilinesses, including
multiple sclerosis (MS). These therapies are baseolr 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& &nd Drug Administration (FDA) for
marketing.

Our product candidate, Tcelna™ (formerly known agaxin®), is a personalized T-cell therapy licenfredn 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 numk§2siy 775-0600. Our website address is www.opexapeutics.com. The information
on our website is not incorporated by reference this prospectus supplement and should not bedrefpon with respect to this offering.

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patenith secondary progressive
MS (SPMS). ltis also positioned to enter Phakelithiical development for the treatment of patgewith relapsing remitting MS (RRMS),
subject to the availability of sufficient resourcelcelna is a personalized therapy that is sptfii tailored to each patient’s disease
profile. Tcelna is manufactured using ImmPath™, mmoprietary method for the production of a patispecific T-cell immunotherapy, which
encompasses the collection of blood from the M&p#tisolation of peripheral blood mononucleatgeleneration of an autologous pool of
myelin-reactive T-cells (MRTCs) raised against stld peptides from myelin basic protein (MBP), ntyeligodendrocyte glycoprotein
(MOG) and proteolipid protein (PLP), and the retafrihese expanded, irradiated T-cells back tqtiteent. These attenuated T-cells are
reintroduced into the patient via subcutaneoustiga to trigger a therapeutic immune system respon

Initiation of Phase llb Clinical Study in Patientsvith SPMS

We recently initiated a Phase llb clinical trialedelna in patients with SPMS. The trial is ertitl A Phase |l Doubldlind, Placebc
Controlled Multi-Center Study to Evaluate the Edfig and Safety of Tcelna in Subjects with Secondargressive Multiple Scleroséd has
been named the “Abili-T” trial. The newly-initiateAbili-T trial is a double-blind, 1:1 randomizeglacebo-controlled study in SPMS patients
who demonstrate evidence of disease progressitroutiassociated relapses. The trial is expectedrtoll 180 patients at approximately 30
leading clinical sites in the U.S. and Canada arekpected to take approximately three years tqteisn  According to the study protocol,
patients will receive two annual courses of Tceteatment consisting of five subcutaneous injestiper year at weeks 0, 4, 8, 12 and 24. Th
primary efficacy endpoint of the trial is the pertage of brain volume change (atrophy) at 24 mongtsidy investigators will also measure
several important secondary outcomes commonly &gedowith MS including disease progression as mreaisby Expanded Disability Status
Scale (EDSS), annualized relapse rate (ARR) andggsain disability as measured by EDSS and theipliellSclerosis Functional Composite
(MSFC). The Abili-T clinical trial is expected @roll over a 12-month period and the resultingliop data is expected by the end of 2015.
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Tcelna is the first ever personalized T-cell thgrigy MS patients and has received Fast Track desiign from the FDA in
SPMS. The FDA's Fast Track program is designeddditate the development and expedite the revaédrugs intended to treat serious or
life-threatening conditions and that demonstrageghtential to address unmet medical need.

SPMS Overviev

SPMS is characterized by a steady accrual of irséivie disability, despite, in some cases, revégsielapses, remissions or clinical
plateaus. Older age at onset of MS diagnosisistitongest predictor of conversion to SPMS. Mhbg a shorter time to conversion to
SPMS compared with females. Available immunomailulsand immunosuppressive therapies used for RR&M& not been effective in
SPMS. In clinical trials, these therapies have alestrated anti-inflammatory properties as meashyeithe reduction in number and volume of
contrast-enhancing or acutely inflammatory cemealous system (CNS) lesions most commonly seeatients with RRMS. The typical
SPMS patient, however, has little or no radiogragvidence of acute inflammation. Itis commonihgerved that contrast-enhancing CNS
lesions are uncommon among these patients, despiéarly deteriorating neurologic course. Thé laiceffect of conventional MS
therapeutics in SPMS suggests that the cerebrafidettion characterizing progressive disease neagriven by factors other than acute
inflammation. For instance, the immunopathologBMS is more consistent with a transition to aohr T-cell dependent inflammatory
type, which may encompass the innate immune respamd persistent activation of microglia cells.dirgraphic features that stand out am
patients with SPMS include significantly more atigf gray matter compared with RRMS patients.n@te, long-term disability in MS in
general appears more closely correlated to grajematrophy than to white matter inflammation. Satrophy may be suggestive of
progressive clinical disability. Both clinicallynd radiographically, SPMS represents a diseasepsagith certain features distinct from those
of RRMS, and one with extremely limited treatmeptions.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgavor the indication of SPMS. However, as of 208 drug carries a black box
warning, due to significant risks of decreaseddicstunction, heart failure, and leukemia. The émgan Academy of Neurology has issued a
report indicating that these risks are even highan suggested in the original report leading #oltlack box warning. Hence, a safe and
effective treatment for SPMS remains a signifiaamnet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbeeighted significantly toward
patients with RRMS), Tcelna has demonstrated ortken$afest side effect profiles for any marketedevelopment-stage MS therapy, as well
as encouraging efficacy signals. A total of 142 ptients have received Tcelna in previously cotetiitrials for RRMS and SPMS. The
therapy has been well tolerated in all subjectstasdemonstrated an excellent overall safetylprofihe most common side effect is mild to
moderate irritation at the site of injection, whishypically resolved in 24 hours. Tcelna hasrbaéministered to a total of 36 subjects with
SPMS across three previous clinical studies. Baseggreliminary data suggesting stabilized or invaibdisability among SPMS subjects
receiving Tcelna, Opexa believes that further dgwelent of this product candidate in SPMS is wagdnt

Summary of TERMS Phase IIb Clinical Trial Data in RMS
Tovaxin for Early Relapsing Multiple Sclero§iERMS) was a Phase lIb clinical study of Tceln&®RMS patients completed in
2008. Although the study did not show statistgighificance in its primary endpoint (the cumulativumber of gadolinium-enhanced brain

lesions using MRI scans summed at various pointisarstudy), the study showed compelling evideriaficacy in various clinical and other
MRI endpoints.
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The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patiemtsh RRMS or high risk
Clinically Isolated Syndrome. Patients receivedtal of five subcutaneous injections at weeks,®,4.2 and 24. Key results from the TER
trial included:

e In the modified intent to treat patient populati®=142), the ARR for Tcelna-treated patients @i@44 as compared to 0.339 for
placeb«treated patients, which represented a 37% decheddRR for Tcelnha as compared to placebo in theegamopulation

e In a prospective group of patients with morewectisease (ARR>1, n=50), Tcelna demonstrated argdlUction in ARR as
compared to placebo, and a 73% reduction in relegisenvas observed in Tcelna patients in this pdmr compared to placebo
during the 2-week period following the administration of thelfaburse of treatment; ar

e In aretrospective analysis in patients naiverévious disease modifying treatmene(, patients who had not previously used
drugs other than steroids to treat their disedle)results showed that patients, when treated Taéina, had a 64% reduction in
ARR versus placebo (p=0.046, n=7

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

Intended Use of Proceeds

We currently intend to use the proceeds from tffrimg for general corporate purposes (includirmyking capital and operational
purposes) and to continue the Phase Ilb cliniealysof Tcelna in SPMS. The costs of the studyyelé as the ongoing expenses of our
operations through the expected completion daseidh study, are estimated at approximately $35anill Our existing resources, together
with the proceeds of this offering, are not adeguatpermit us to complete such study or the nigjofiit. We will need to secure significant
additional resources to continue and completertakeand support our operations during the penderidie trial.

Cash Position and Liquidity

As of September 30, 2012, we had cash and cashadenis of $2,237,618. During July 2012, we cloagutivate offering consisting
of convertible secured notes and warrants to pseclsammon stock which generated approximately #dllibn in gross proceeds (of which
$500,000 is held in a controlled account). Fronvé&mnber 2012 through January 2013, we sold an agtged 390,000 shares of our common
stock to Lincoln Park for gross proceeds of $523 F0rsuant to the $1,500,000 purchase agreemedanuary 2013, we closed a private
offering of unsecured 12% convertible promissortes@nd warrants to purchase common stock whicargerd $650,000 in gross
proceeds. On February &d 6, 2013, we sold an aggregate of 167,618 sbams common stock pursuant to a Sales Agreemesttuted ol
September 6, 2012, with Brinson Patrick Securifiegporation acting as sales agent, for gross pdsce£$536,417.

On February 5, 2013, we entered into an optionliardse agreement (the “Option Agreement”) with Aleading SA (“Merck”), a
wholly owned subsidiary of Merck Serono S.A., parsiito which we granted an option (the “Option"Merck to acquire an exclusive,
worldwide (excluding Japan) license to our Tcelnpfdgram for the treatment of MS in considerationdio upfront payment of
$5,000,000. Our burn rate, inclusive of the cdgireparations to commence the Phase lIb clinizalysof Tcelna in patients with SPMS,
during the first nine months of 2012 was approxeha$885,000 per month. With the proceeds of fiferiag contemplated by this prospectus
supplement, we believe we have sufficient liquid@ysupport our current clinical trial activitie®® the fourth quarter of 2013. However, the
Phase llb clinical study of Tcelna in patients WlAMS is expected to involve 180 patients and égiproximately three years to
complete. The costs of the study, as well as tigoimg expenses of our operations through the éggemmpletion date of such study, are
estimated at approximately $35 million. Our exigtresources are not adequate to permit us to etenglich study or the majority of it. We
will need to secure significant additional resosrte continue and complete the trial and supparbperations during the pendency of the ti
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Other Opportunities

Our proprietary Teell technology has enabled us to develop intellgbroperty and a comprehensive sample databasentty enabl
discovery of novel biomarkers and other relevamtipes to be used to treat MS patients.

We have developed (and, in part, in-licensed froenWniversity of Chicago) a proprietary adult stesl technology to produce
monocyte-derived stem cells (MDSC) from blood. 3&&IDSC can be derived from a patient’'s monocyrgandedx vivo, and then
administered to the same patient. Our initial far this technology is the further developmenthig monocyte-derived stem cell technology
as a platform for th& vitro generation of highly specialized cells for potelraijaplication in autologous cell therapy for patgewith diabetes
mellitus. The diabetes program is in an early{pircal) development stage.
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Common stock offered by Ope

Warrants to purchase common stock offered by
Opexa

Common stock outstanding after this offering (assgnall of
the warrants are exercise

Manner of offering

Use of proceeds

Risk factors

NASDAQ listing

THE OFFERING
Up to 1,083,334 shares of common st

Warrants to purchase up to 541,667 shares of constogck. Each warrant
may be exercised at any time on or after the detethe warrants are issued
until the fourth anniversary of the issuance datneexercise price of $3.00
per share of common stock, subject to adjustm&his prospectus
supplement also relates to the offering of shafesmmon stock issuable
upon exercise of the warrants. The warrants arecidiately separable from
the common stoc}

Up to 8,456,192 shares

Best efforts offering offering through Dawson JarBesurities, Inc. as our
placement agent. See “Plan of Distribution” on pS¢@8 of this prospectus
supplement

We currently intend to use the net proceeds foegdrtorporate purposes,
including activities related to further clinicahddopment of Tcelna and the
Phase llb study in patients with SPMS, and for iotharking capital and
operational purposes. Our existing resources @radequate to permit us
to complete such study or the majority of it. Wid meed to secure
significant additional resources to continue anchglete the trial and
support our operations during the pendency ofribé See “Use of
Proceed’ on page -25 of this prospectus suppleme

See the “Risk Factors” section beginning on pageobthis prospectus
supplement for factors to consider before decidkingurchase our
securities

Our common stock is listed on the NASDAQ Capitalrké&a under the
symbol “OPXA.” There is no established public irapgmarket for the
offered warrants, and we do not expect a markdet@lop. In addition, we
do not intend to apply to list the warrants on aagurities exchang

Except as otherwise specifically indicated heraihinformation in this prospectus supplement, iiiihg the number of shares that "
be outstanding after this offering, assumes orgyeféect to no exercise of options or warrantstantding on the date of this prospectus

supplement or in the future.
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RISK FACTORS

Investing in our common stock involves a high degoé risk. You should consider the following rfsictors, as well as oth
information contained or incorporated by referennethis prospectus supplement and accompanyingpeaias, before deciding to inves
our common stock. The following factors affect lousiness, our intellectual property, the indusiryvhich we operate and our securities.
risks and uncertainties described below are notdahé/ ones we face. Additional risks and uncettainot presently known or which
currently consider immaterial may also have an agee=ffect on our business. If any of the madéssussed in the following risk factors w
to occur, our business, financial condition, resudf operations, cash flows or prospects could beernally adversely affected, the market p
of our common stock could decline and you could &dkor part of your investment.

Risks Related to Our Business

We will be required to raise significant additionahpital, or secure a development partner, in thean-term, and our ability to obtain
funding is uncertain. If sufficient capital is notwvailable, we may not be able to continue our cgi@ns as proposed (including any Pha
lIb clinical trial initiated or ongoing for Tcelna), which may require us to modify our business plamyrtail various aspects of o
operations, cease operations or seek relief undgplecable bankruptcy laws.

As of September 30, 2012, we had cash and cashadenis of $2,237,618. During July 2012, we cloaqutivate offering consisting
of convertible secured notes and warrants to pseliammon stock which generated approximately $dllion in gross proceeds (of which
$500,000 is held in a controlled account). Fronvédober 2012 through January 2013, we sold an agged 390,000 shares of our common
stock to Lincoln Park for gross proceeds of $523 F0rsuant to the $1,500,000 purchase agreemedanuary 2013, we closed a private
offering of unsecured 12% convertible promissortes@nd warrants to purchase common stock whicargerd $650,000 in gross
proceeds. On February &d 6, 2013, we sold an aggregate of 167,618 sb&ms common stock pursuant to a Sales Agreeeesttuted ol
September 6, 2012, with Brinson Patrick Securi@iesporation acting as sales agent, for gross pdscee$536,417.

On February 5, 2013, we entered into an optionliardse agreement (the “Option Agreement”) with Aleading SA (“Merck”), a
wholly owned subsidiary of Merck Serono S.A., pansiuto which we granted an option (the “Option"Merck to acquire an exclusive,
worldwide (excluding Japan) license to our Tcelnpfdgram for the treatment of MS in considerationdo upfront payment of
$5,000,000. Our burn rate, inclusive of the cdgireparations to commence the Phase lIb clinizalysof Tcelna in patients with SPMS,
during the first nine months of 2012 was approxeha$885,000 per month. With the proceeds of fiferiag contemplated by this prospectus
supplement, we believe we have sufficient liquid@ysupport our current clinical trial activitie®® the fourth quarter of 2013. However, the
Phase llb clinical study of Tcelna in patients wAMS is expected to involve 180 patients and égpgroximately three years to
complete. The costs of the study, as well as tigoimg expenses of our operations through the éggemmpletion date of such study, are
estimated at approximately $35 million. Our exigtresources are not adequate to permit us to etenglich study or the majority of it. We
will need to secure significant additional resosrte continue and complete the trial and supparbperations during the pendency of the ti

Upon receipt of the upfront payment of $5,000,0@0rf Merck, subject to the investors right to comweto common stock, we will be
required to repay all of the $650,000 principal amtoof unsecured 12% convertible promissory natesed in January 2013.

Given our need for substantial amounts of capitaiantinue and complete the Phase lIb clinicalysfod Tcelna in SPMS, we intend
to continue to explore potential opportunities ailtdrnatives to obtain the significant additioredaurces that will be necessary to continue ar
complete the Phase llb study and to support ouratipes during the pendency of such study. Theg®unities and alternatives may include
one or more additional financing transactions. €le@n be no assurance that any such financingsecaonsummated on acceptable terms,
all. If we are unable to obtain additional fundiiog operations in the immediate future, we willfoeced to suspend or terminate our current
ongoing clinical trial for Tcelna, which may reqaius to modify our business plan, curtail varioggegts of our operations, cease operations
seek relief under applicable bankruptcy laws.

Assuming we are able to achieve financing whicsuiicient to support the Phase IlIb study of Tcem&PMS and to support our

operations during the pendency of such study, weso exploring a pivotal Phase 11l clinical stuafyTcelna in RRMS. Any such study of
Tcelna in RRMS would also depend upon the avaitgtof sufficient resources.
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Other than the $1,500,000 purchase agreement arll#000,000 purchase agreement we entered ithid_imcoln Park Capital
Fund, LLC (or Lincoln Park) on November 5, 2012 &alember 2, 2012, respectively, each of whichlulgect to certain limitations and
conditions, we have no sources of debt or equipjtabcommitted for funding and we must rely upastbefforts third-party debt or equity
funding. We can provide no assurance that webeilsuccessful in any funding effort. The timingl alegree of any future capital
requirements will depend on many factors, including

e our ability to establish, enforce and maintamatglgic arrangements for research, developmentgalitesting, manufacturing and
marketing;

e the accuracy of the assumptions underlying otimeses for capital needs in 2013 and beyond akagdbr the clinical study of
Tcelna;

e scientific progress in our research and developmpergrams

e the magnitude and scope of our research and develupprograms

e our progress with preclinical development and chitrials;

e the time and costs involved in obtaining regulatpprovals

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

If we raise additional funds by issuing equity sé&@s (including pursuant to the $1,500,000 pusehagreement and the $15,000,000
purchase agreement with Lincoln Park), stockholdeag experience substantial dilution. Debt finaggif available, may involve restrictive
covenants that may impede our ability to operatebosiness. Any debt financing or additional egjtlitat we raise may contain terms that are
not favorable to us or our stockholders. For eXampe issued $650,000 principal amount of unset@2% convertible promissory notes in
January 2013, pursuant to which we agreed notantgny further security interests in our asseteture our obligations pursuant to any
indebtedness while the principal amount of thogesicemains unpaid. However, upon receipt of fifeont payment of $5,000,000 from
Merck, we are required and intend to repay 100%h®%650,000 principal amount of the notes issnelhnuary 2013 subject to the investors
right to convert into shares of our common sto€kere is no assurance that our capital raisingtsfieill be able to attract the capital neede
execute on our business plan and sustain our apesat

If we are unable to obtain additional funding, waynmot be able to continue or complete the Phaselitical study of Tcelna in
SPMS or otherwise continue our operations as pexhoshich may require us to modify our business placurtail various aspects of our
operations. If we are unable to maintain an adeqgeael of capital, it may be necessary to cepseations or seek relief under applicable
bankruptcy laws. In such event, our stockholdeay tase a portion 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&egatember 30, 2012 and for the nine-month peried énded were prepared
assuming that we will continue as a going conceeaning that we will continue in operation for tbeeseeable future and will be able to
realize assets and discharge liabilities in thénany course of operations. As of September 3022@e had cash and cash equivalents of
$2,237,618. We do not currently generate reveraraspur burn rate during the nine months endeteSdyer 30, 2012, inclusive of the cos
preparations to commence the Phase IIb clinicalystifi Tcelna in patients with SPMS, was approxitya$885,000 per month, thereby
creating substantial doubt in the absence of s@aif additional funding about our ability to conte as a going concern. This may make it
more difficult for us to raise funds. If we arealnhe to obtain additional financing for our opesat, we may not be able to continue operation
as proposed, requiring us to modify our busineas,pturtail various aspects of our operations,eeagrations or seek relief under applicable
bankruptcy laws. In such event, investors may &opertion or all of their investment. Our condalied financial statements contain no
adjustment for the outcome of this uncertainty.
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Funding from our purchase agreements with LincolnaPk may be limited or be insufficient to fund ourp@rations or to implement our
strategy. As part of the issuance of the securitiemtemplated hereby, we have agreed not to seltashto Lincoln Park for a period of 12
days following the date of this prospectus suppl&me

Under our purchase agreements with Lincoln Parkmaw direct Lincoln Park to purchase up to $1,500,6f shares of common
stock subject to certain limitations over a 30-nmopériod, and, upon effectiveness of a registragtatement for resale of the applicable share
under the $15,000,000 purchase agreement, anccstjether conditions, we also may direct LincBlrk to purchase up to $15,000,000 of
our shares of common stock over a 30-month peri¢alwever, pursuant to the issuance of the secsiGoatemplated by this prospectus
supplement, we have agreed not to sell shares tinel@urchase agreements with Lincoln Park forreodeof 120 days. Prior to the date of
prospectus supplement, we sold an aggregate 0cd@98hares to Lincoln Park pursuant to the $1,80purchase agreement, and we issued
an aggregate of 56,507 initial commitment shares3686 additional commitment shares in connedtienewith. There can be no assurance
that we will be able to receive any or all of tleldional funds from Lincoln Park because the $@,600 purchase agreement and the
$15,000,000 purchase agreement contain limitati@ssrictions, requirements, events of default ater provisions that could limit our abili
to cause Lincoln Park to buy common stock frominduding that the closing price of our stock idestst $1.00 and that Lincoln Park own no
more than 4.99% of our common stock under the 108 purchase agreement or no more than 9.99%rafoanmon stock under the
$15,000,000 purchase agreement. In addition, uhaespplicable rules of the NASDAQ Capital Markktye seek to issue shares which may
be aggregated with shares sold to Lincoln Park wtiee$1,500,000 purchase agreement and the $18(Purchase agreement in excess of
1,151,848 shares or 19.99% of the total commorkgiatstanding as of the date of the $15,000,000h@ge agreement, we may be required t
seek shareholder approval in order to be in compéavith the NASDAQ Capital Market rules.

The extent to which we rely on Lincoln Park as arse of funding will depend on a number of factamsJuding the amount of
working capital needed, the prevailing market pag€eur common stock and the extent to which weadite to secure working capital from
other sources. If obtaining sufficient fundingrfreincoln Park were to prove unavailable or protively dilutive, we would need to secure
another source of funding. Even if we sell all $08®,000 of common stock under the $1,500,000 mselagreement and the $15,000,000
purchase agreement with Lincoln Park, we will stdked additional capital to fully implement ourreunt business, operating plans and
development plans, including to complete the Phiaisglinical study of Tcelna in patients with SPM8d to conduct our operations through
expected completion date of such study.

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

We have not generated any profits since our entoythe biotechnology business and we have incugigedficant operating
losses. We expect to incur additional operatirsgés for the foreseeable future. We have notwedeand we do not expect to receive for at
least the next several years, any revenues froradimmercialization of any potential products. VWendt currently have any sources of
revenues and may not have any in the foreseeatoiefu

Our business is at an early stage of developmeie are largely dependent on the success of our pmatandidate, Tcelna, and we cani
be certain that Tcelna will receive regulatory agpral or be successfully commercialized.

Our business is at an early stage of developméfgt.do not have any product candidates that haveleted late-stage clinical trials
nor do we have any products on the market. We balyeone product candidate, Tcelna, which hasq@ssed to the stage of being studied in
human clinical trials in the United States. Weergty initiated a Phase lIb study of Tcelna in gats with SPMS. We are still in the very early
stages of identifying and conducting research gnatiher potential products. Tcelna, and any offeéential products, will require regulatory
approval prior to marketing in the United Stated ather countries. Obtaining such approval regusignificant research and development
preclinical and clinical testing. We may not béeato develop any products, to obtain regulatomgrapals, to continue clinical development of
Tcelna, to enter clinical trials (or any developmectivities) for any other product candidatesmcommercialize any products. Tcelna, and
any other potential products, may prove to havesaindble or unintended side effects or other chariatics adversely affecting their safety,
efficacy or cost-effectiveness that could preveriimit their use. Any product using any of ouch@ology may fail to provide the intended
therapeutic benefits or to achieve therapeutic fiisrequal to or better than the standard of treatnat the time of testing or production.
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We might be unable to service our current debt doe lack of cash flow or otherwise fail to complhyith terms of the convertible secured
promissory notes or related agreements and mighsbbject to default. The convertible secured prosuig/ notes are secured by a pledge
all of our assets. The issuance of securities ugbe conversion of such notes and/or the exercisevafrants issued in tandem with such
notes will result in significant dilution for our bareholders. Unsecured debt issued by us in Janu2013 is protected by our pledge not to
issue any further security interests in respecthafrrowed money; however, such debt must be repaidamverted into common stock in the
immediate future.

On July 25, 2012, we closed a private offering éiivgy of convertible secured notes and warranfsutchase shares of common st
which generated approximately $4.1 million in grpssceeds ($500,000 of which is held in a contdbdecount). The notes mature on July
2014 and accrue interest at the rate of 12% parranoompounded annually. Interest is payable samizally in either cash or registered
shares of common stock at our election. The rmtesecured by substantially all of our assetsaaa@donvertible into a new class of non-
voting Series A convertible preferred stock. Tlées can be converted into Series A convertibléepted stock at the option of the investor
a price of $100.00 per share, subject to certaiitdtions and adjustments. Additionally, we cagceto convert the notes into Series A
convertible preferred stock if (i) our common st@béses at or above $10.00 per share for 20 cotisedtading days or (ii) we achieve certain
additional funding milestones to continue our dalitrial program. These milestones include (3§aring a strategic agreement with a partne
or potential partner by which we will receive a miom of $5 million to partially fund, or an optida partner with us for, our Phase Il clinical
trial for Tcelna in patients with SPMS and (y) reagg a minimum of $25 million in additional capit@ncluding the note offering proceeds)
from any partner, potential partner or any otherrse. The Series A convertible preferred stockwex dividends at the rate of 8% per annum
which are cumulative and payable semi-annuallyitimee cash or registered shares of the common stbolar election. The Series A
convertible preferred stock is convertible intorglsaof our common stock at the option of the ha@ddra price of $3.1225 per share, subject tc
certain limitations and adjustments. Additionalke can elect to convert the Series A convertibédeored stock into common stock if our
common stock closes at or above $16.00 per sha0foonsecutive trading days. No shares of Sériesnvertible preferred stock are
currently outstanding. The warrants have an egengiice of $2.56 per share, a five-year term aad=ercisable for 112.5% of the number of
shares of common stock into which the initial pijiat amount of the notes is ultimately convertildabject to certain limitations and
adjustments. The warrants are exercisable aftanenths from the date of issuance. We can redeerwarrants at $0.01 per share if our
common stock closes at or above $10.00 per shagdfoonsecutive trading days. As part of the ggcinterest in all of our assets granted to
the noteholders, $500,000 of the proceeds is magdan a controlled account. This amount was ipresty $1,000,000; however, in January
2013 we issued the noteholders five-year warranéstjuire an aggregate of 187,500 shares of oummonstock at an exercise price of $1.21
per share in exchange for the reduction of suchuatoThe noteholders were granted certain registraights for the shares of common stock
underlying the notes and the warrants issued yn20d2.

If we do not make the required payments when dtlegreat maturity, or at applicable installment pegnt dates, or if we breach other
terms of the convertible secured notes or relagedeaments, the noteholders could elect to declhaemunts outstanding, together with
accrued and unpaid interest, to be immediatelyashgepayable. Even if we were able to prepay thafoount in cash, any such repayment
could leave us with little or no working capital four business. If we are unable to repay thoseuans, the noteholders will have a first claim
on our assets pledged under the convertible secuntes. If the noteholders should attempt to flosecon the collateral, it is unlikely that th
would be any assets remaining after repaymentlimfisuch secured indebtedness. Any default uttteconvertible secured notes and
resulting foreclosure would have a material adveffeet on our financial condition and our abilitycontinue our operations.

As a result of antidilution adjustments since tlosing of the July 2012 secured promissory notarfaing: (i) up to 1,308,236 shares
of common stock are issuable if all 12% convertd®@eured promissory notes issued in the July 22 ¢ing are converted to Series A
convertible preferred stock and such stock is twverted into shares of our common stock; andh@)warrants issued to the purchasers of
the 12% convertible secured promissory notes ilthg 2012 financing are exercisable at an adjuskedicise price of $2.56 per share for an
aggregate of 1,436,121 shares of our common staskof the date of this prospectus supplement,reelqpromissory notes with an aggregate
principal amount of $900,000 have been converttglshares of Series A convertible preferred stoblcky in turn, have been converted into
an aggregate of 288,229 shares of our common stock.

We issued $650,000 principal amount of unsecuréd d@nvertible promissory notes in January 2013syamt to which we agreed
not to grant any further security interests in assets to secure our obligations pursuant to atebtedness while the principal amount of thosi
notes remains unpaid. Upon receipt of the upfpayiment of $5,000,000 from Merck pursuant to théddpAgreement, we will be required
repay the entire $650,000 principal amount of sutdecured 12% convertible promissory notes subjettie investors right to convert into
shares of our common stock.
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We have provided Merck with the Option, which prdes Merck with the opportunity, if exercised, tontml the development ar
commercialization of Tcelna in MS.

In February 2013, we granted the Option to Mertke Option permits Merck to acquire an exclusiverldwide (excluding Japan)
license of our Tcelna program for the treatmerti& The Option may be exercised by Merck priootapon completion of our ongoing
Phase llb trial of Tcelna in patients with SPM$&Merck exercises the Option, Merck would be solelgponsible for funding development,
regulatory and commercialization activities for Theein MS, although we would retain an option tefand certain development in exchange
for increased royalty rates. We would also retajhts to Tcelna in Japan, certain rights with extfio the manufacture of Tcelna, and rights
outside of MS. In consideration for the Option, wiél receive an upfront payment of $5,000,000 amaly be are eligible to receive future
upfront fees as well as milestone and royalty paysmbased on achievement of development and coratization milestones. The rights we
have relinquished to our product candidate Tcehwdiding development and commercialization rightsy harm our ability to generate
revenues and achieve or sustain profitability.

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

e does not have sufficient resources or decidesondévote the necessary resources due to inteonatraints such as limited cash
or human resource

e decides to pursue a competitive potential proc

e cannot obtain the necessary regulatory appro

e determines that the market opportunity is not etiva; or

e cannot manufacture or obtain the necessary maténigufficient quantities from multiple sourcesabia reasonable co

If Merck does not exercise the Option, we may bablmto enter into a collaboration with any othetemtial partner on acceptable
terms, if at all. We face competition in our séafwr partners from other organizations worldwideny of whom are larger and are able to
offer more attractive deals in terms of financiafrenitments, contribution of human resources, oettsyment, manufacturing, regulatory or
commercial expertise and support.

If Merck does not exercise the Option, and we atesaccessful in attracting another partner andrang into collaboration on
acceptable terms, we may not be able to completel@gment of or commercialize any product candidatduding Tcelna. In such event, our
ability to generate revenues and achieve or suptaiitability would be significantly hindered amée may not be able to continue operation
proposed, requiring us to modify our business ptantail various aspects of our operations or cepsgations.

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

Human clinical trials are very expensive and diffico design and implement, in part because theysabject to rigorous FDA
requirements, and must otherwise comply with fedetate and local requirements and policies ofrtieglical institutions where they are
conducted. The clinical trial process is also teoasuming. We estimate that the Phase Ilb clinid in North America of our lead product
candidate, Tcelna, in SPMS will take approximatbahge years to complete. In addition, we anti@ghat a pivotal Phase IlI clinical trial
would be necessary before an application couldubengted for approval of Tcelna for SPMS. Failaes occur at any stage of the trials, and
problems could be encountered that would cause Meock (in the event the Option is exercised) @éaulmable to initiate a trial, or to abandon
or repeat a clinical trial.

S-10




The commencement and completion of clinical trimlsluding the continuation and completion of tHeBe I1b clinical trial of Tcelna
in SPMS, may be delayed or prevented by severtgadncluding:

e FDA or IRB objection to proposed protocc

e discussions or disagreement with the FDA overatifequacy of trial design to potentially demonstedtectiveness, and
subsequent design modificatiol

e unforeseen safety issut

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

e slower than expected rates of patient recruitrr

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

e challenges to patient monitoring and data cabecduring or after treatment (for example, patéfdilure to return for follow-up
visits); and

e failure of medical investigators to follow our dtial protocols

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

Furthermore, changes in regulatory requirementsgamthnce may occur and we may need to amend alitrial protocols, or
otherwise modify our intended course of clinicatelepment, to reflect these changes. This, tog, im@act the costs, timing or successful
completion of a clinical trial. In light of widelgublicized events concerning the safety risk ofaie drug products, regulatory authorities,
members of Congress, the U.S. Government Accoditya®ifice, medical professionals and the genenattlic have raised concerns about
potential drug safety issues. These events haudted in the withdrawal of drug products, revisida drug labeling that further limit use of
drug products, and establishment of risk managepragrams that may, for instance, restrict distidouof drug products. The increased
attention to drug safety issues may result in aengautious approach by the FDA to clinical trid3ata from clinical trials may receive greater
scrutiny with respect to safety, which may makeRB& or other regulatory authorities more likelyteminate clinical trials before complet
or require longer or additional clinical trials thmay result in substantial additional expenseadelay or failure in obtaining approval or
approval for a more limited indication than oridigaought.

Even if regulatory approval is obtained for anydarct candidate, such as Tcelna, any such appraaab® subject to limitations on
the indicated uses for which it may be marketedr &bility to generate revenues from the commegmzitibn and sale of any potential produ
whether directly or through any development arramg@ (such as where Merck exercises the OptiomYeilimited by any failure to obtain or
limitation on necessary regulatory approvals.

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

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

Although we have participated in the design andagament of our past clinical trials, we do not hteeability to conduct clinical
trials directly for any product candidate, incluglificelna. We will need to rely on contract reseanganizations, medical institutions, clinical
investigators and contract laboratories to conductclinical trials and to perform data collectiamd analysis, including the Phase llb trial of
Tcelna in patients with SPMS.
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Our clinical trials may be delayed, suspended niteated if:

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

e any such third party needs to be replace(

e the quality or accuracy of the data obtainedneythird party is compromised due to its failuratthere to clinical protocols or
regulatory requirements or for other reast

Failure to perform by any third party upon whom ety may increase our development costs, delaybility to obtain regulatory
approval and prevent the commercialization of amgpct candidate, including Tcelna. While we badi¢hat there are numerous alternative
sources to provide these services, we might nabl®to 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 expand 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 diseasestidttechnology. Minimal work has been done oetsitk 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 strategpedds upon our ability to expand our existing plaif or identify, select and acquire the right
product candidates. We have limited experiencetifyéng, negotiating and implementing economicaligble product candidate acquisitions
or licenses, which is a lengthy and complex pracédso, the market for licensing and acquiringgurot candidates is intensely competitive,
and many of our competitors have greater resothagswe do. We may not have the requisite captadurces to consummate product
candidate acquisitions or licenses that we idendiffulfill our strategy.

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

e difficulties in integrating the development progréon the acquired product candidate into our exgstperations

e diversion of financial and management resourcas &gisting operation:

e risks of entering new potential markets or techgis;

e inability to generate sufficient funding to offsatquisition costs; ar

e delays that may result from our having to performanticipated preclinical trials or other tests lb@a product candidat
We are dependent upon our management team and allsmanber of employees.

Our business strategy is dependent upon the skilknowledge of our management team. If anycatigmployee leaves, we may
unable on a timely basis to hire suitable replacem® operate our business effectively. We ajfsrate with a very small number of
employees and thus have little or no backup caipabilr their activities. The loss of the serviafsany member of our management team or
the loss of just a few other employees could haveterial adverse effect on our business and sesfiliperations.

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

Our business depends on licenses from third parfiégse third party license agreements imposgaitidins on us, such as payment
obligations and obligations diligently to pursuerelepment of commercial products under the licenssdnts. If a licensor believes that we
have failed to meet our obligations under a liceagreement, the licensor could seek to limit anieate our license rights, which could leac
costly and time-consuming litigation and, potemyigh loss of the licensed rights. During the pdrof any such litigation, our ability to carry

out the development and commercialization of paéptoducts could be significantly and negativaffected. If our license rights were
restricted or ultimately lost, our ability to comtie our business based on the affected technolatfgnm could be adversely affected.
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Our current research and manufacturing facility isot large enough to manufacture product candidatasich as Tcelna, for certain clinic.
trials or, if such clinical trials are successfugommercial applications.

We conduct our research and development in a 1&GQ08@re foot facility in The Woodlands, Texas, whitcludes an approximately
1,200 square foot suite of three rooms for the rfeanture of T-cell therapies. We believe our cutifawility should have the capacity to
support full clinical development of Tcelna in NoAmerican trials for SPMS. It is not sufficiehwever, to support clinical trials outside
North America including Europe and Asia, if reqdirer the commercial launch of Tcelna. In thisecage would need to expand ¢
manufacturing staff and facility, obtain a new figj contract with corporate collaborators or atligrd parties to assist with future drug
production and commercialization, or defer to Mefickthe event the Option is exercised) to addnegsufacturing requirements.

In the event that we decide to establish a commlesciale manufacturing facility, we will requiretstiantial additional funds and will
be required to hire and train significant numbédrerployees and comply with applicable regulatiansich are extensive. We do not have
funds available for building a manufacturing fagiliand we may not be able to build a manufactufagity that both meets regulatory
requirements and is sufficient for our commercidts manufacturing.

We may arrange with third parties for the manufetf our future products, if any. However, ourdkparty sourcing strategy may
not result in a cost-effective means for manufactuour future products. If we employ third-panianufacturers, we will not control many
aspects of the manufacturing process, includingpdiamce by these third parties with cGMP and otlegulatory requirements. We further
may not be able to obtain adequate supplies frami-ffrarty manufacturers in a timely fashion for dlpment or commercialization purposes,
and commercial quantities of products may not k&lable from contract manufacturers at acceptabétsc

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

In the instance of Tcelna, if Merck exercises thti@h then our ability to achieve revenue will lepdndent upon the efforts and
success of Merck in developing and commercialidinglna. Our ability to successfully commercialigy product we may eventually have, tc
the extent applicable, and/or our ability to reeedny revenue associated with Tcelna in the evemtlexercises the Option, will depend in
significant part on the extent to which appropriaagerage of and reimbursement for such produceagdelated treatments are obtained fron
governmental authorities, private health insurex$ @her organizations, such as health maintenamgamizations, or HMOs. Third-party
payors are increasingly challenging the pricesgdrhfor medical products and services. We canrtige any assurances that third-party
payors will consider any product cost-effectivepoovide coverage of and reimbursement for suchuyrpén whole or in part.

Uncertainty exists as to the coverage and reimbuese status of newly approved medical productssemdices and newly approved
indications for existing products. Third-party pay may conclude that any product is less safe,disically effective, or less cost-effective
than existing products, and third-party payors metyapprove such product for coverage and reimmesé |f adequate coverage of and
reimbursement for any product from third-party payoannot be obtained, physicians may limit how Imaicunder what circumstances they
will prescribe or administer them. Such reductiodimitation in the use of any such product wocddise sales to suffer. Even if third-party
payors make reimbursement available, payment lemaisnot be sufficient to make the sale of any surdduct profitable.

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

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

e demonstration of efficacy

e relative convenience and ease of administra

e the prevalence and severity of any adverse sigetst

e availability and cost of alternative treatmentguling cheaper generic drug

e pricing and cost effectiveness, which may be suligecegulatory control

e effectiveness of sales and marketing strategi¢iseoproduct and competition for such prodi

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

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

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

As a public company, we are required to comply i Sarbanes-Oxley Act of 2002, or SOX, as wetliéess and regulations
implemented by the SEC and The NASDAQ Stock Mafké&tSDAQ). Changes in the laws and regulationsddiifeg public companies,
including the provisions of SOX and rules adoptgdie SEC and by NASDAQ, have resulted in, and edglitinue to result in, increased costs
to us as we respond to their requirements. Gikenisks inherent in the design and operation tefrival controls over financial reporting, the
effectiveness of our internal controls over finahceporting is uncertain. If our internal congralre not designed or operating effectively, we
may not be able to conclude an evaluation of otarival control over financial reporting as requicgdve or our independent registered public
accounting firm may determine that our internaltomirover financial reporting was not effectiven dddition, our registered public accounting
firm may either disclaim an opinion as it relategrtanagemers’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losefatence in the reliability of our financial
statements, which could cause the market priceio€ommon stock to decline and which could affestability to run our business as we
otherwise would like to. New rules could also méakmaore difficult or more costly for us to obtagertain types of insurance, including
directors’ and officers’ liability insurance, ancunay be forced to accept reduced policy limits @mkrage or incur substantially higher costs
to obtain the coverage that is the same or sinolaur current coverage. The impact of these evemild also make it more difficult for us to
attract and retain qualified persons to serve arBomard of Directors, our Board committees andxasetive officers. We cannot predict or
estimate the total amount of the costs we may inctine timing of such costs to comply with thesles and regulations.

Under the corporate governance standards of NASA@ajority of our Board of Directors and each memdf our Audit Committe
must be an independent director. If any vacarmiesur Board or our Audit Committee occur that neede filled by independent directors,
we may encounter difficulty in attracting qualifipdrsons to serve on our Board and, in particolar Audit Committee. If we fail to attract
and retain the required number of independent wirscwe may be subject to SEC enforcement prongedind delisting of our common stock
from the NASDAQ Capital Market.
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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 t
use the disputed technologies and prevent us framsping research and development or commercialipatiof potential products, such
Tcelna.

If third party patents or patent applications cantdaims infringed by either our licensed techmpyl@r other technology required to
make or use our potential products, such as Tcalmhsuch claims are ultimately determined to biel vélhere can be no assurance that we
would be able to obtain licenses to these patérsts@asonable cost, if at all, or be able to dgver obtain alternative technology. If we are
unable to obtain such licenses at a reasonablewegbr, in the event the Option is exercised, Mavith respect to Tcelna) may not be able tc
develop any affected product candidate commercidllyere can be no assurance that we will not tigetbto defend ourselves (or, in the
event the Option is exercised, Merck with respeddelna) in court against allegations of infringarhof third party patents. Patent litigation
is very expensive and could consume substantialirees and create significant uncertainties. Areesk outcome in such a suit could subjec
us to significant liabilities to third parties, rdge disputed rights to be licensed from third iggrtor require us to cease using such technology

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

Our ability to compete effectively is dependent mjpbtaining patent protection relating to our teabgies. The patent positions of
pharmaceutical and biotechnology companies, inowdurs, are uncertain and involve complex andwnvgllegal and factual questions. The
coverage sought in a patent application can besdemi significantly reduced before or after theepats issued. Consequently, we do not k
whether pending patent applications for our tecbgwhwill result in the issuance of patents, omyassued patents will provide significant
protection or commercial advantage or will be anwented by others. Since patent applications esges until the applications are published
(usually 18 months after the earliest effectivimdjldate), and since publication of discoveriethmscientific or patent literature often lags
behind actual discoveries, we cannot be certainttigainventors of our owned or licensed intelletforoperty rights were the first to make the
inventions at issue or that any patent applicatairissue were the first to be filed for such ini@ms. There can be no assurance that patents
will issue from pending patent applications olisfued, that such patents will be of commerciakfieto us, afford us adequate protection fi
competing products, or not be challenged or dedlamealid.

For our licensed intellectual property, we haveitih control over the amount or timing of resourttest are devoted to the
prosecution of such intellectual property. Dughis lack of control and general uncertaintieshi@a patent prosecution process, we cannot be
sure that any licensed patents will result frorarised applications or, if they do, that they wdlrhaintained. Issued U.S. patents require the
payment of maintenance fees to continue to berocefoWe rely on licensors to do this and theilufai to do so could result in the forfeiture of
patents not timely maintained. Many foreign patgfites also require the payment of periodic atiesito keep patents and patent applical
in good standing. As we do not maintain contradrathe payment of annuities, we cannot assure hyatour licensors will timely pay such
annuities and that the granted patents and pempditagnt applications will not become abandonedaduition, our licensors may have select
limited amount of foreign patent protection, andréfore applications have not been filed in, andifm patents may not have been perfected
in, all commercially significant countries.

The patent protection of product candidates, sgchicaglna, involves complex legal and factual qoesti To the extent that it would
be necessary or advantageous for any of our licertsa@ooperate or lead in the enforcement of isenked intellectual property rights, we
cannot control the amount or timing of resourceshdicensors devote on our behalf or the priofigyt place on enforcing such rights. We 1
not be able to protect our intellectual properghts against third party infringement, which maydiféicult to detect. Additionally, challenges
may be made to the ownership of our intellectuapprty rights, our ability to enforce them, or eunderlying licenses.

We cannot be certain that any of the patents istuad or to our licensors will provide adequatet@ction from competing
products. Our success will depend, in part, ontidrewe or our licensors can:
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e obtain and maintain patents to protect our prodantidates such as Tcell

e obtain and maintain any required or desirablenses to use certain technologies of third pamiegh may be protected by
patents

e protect our trade secrets and ki-how;

e operate without infringing the intellectual propeand proprietary rights of othel

e enforce the issued patents under which we holdsjgind

e develop additional proprietary technologies thatatentable

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

e we or our licensor might not have been the fvgnhake the inventions covered by pending pateplicgiions or issued patents
owned by, or licensed to, L

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

e others may independently develop similar or aliive technologies or duplicate any of the tecbgiels owned by, or licensed to,
us;

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

e any patents under which we hold rights may noviole us with a basis for commercially viable pro may not provide us with
any competitive advantages or may be challengeatity parties as invalid, or unenforceable undes.@r foreign laws; o

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

Confidentiality agreements with employees and othenay not adequately prevent disclosure of our ®askcrets and other propriete
information and may not adequately protect our itiextual property, which could limit our ability taompete.

We rely in part on trade secret protection in otdgorotect our proprietary trade secrets and wmatl know-how. However, trade
secrets are difficult to protect, and we cannotdagain that others will not develop the same milair technologies on their own. We have
taken steps, including entering into confidentyaéigreements with our employees, consultants, dritstientific collaborators and other
advisors, to protect our trade secrets and unpgatdatow-how. These agreements generally requértetitle other party keep confidential and
not disclose to third parties all confidential infaation developed by the party or made known tgptimey by us during the course of the party’s
relationship with us. We also typically obtain egments from these parties which provide that itiwes conceived by the party in the course
of rendering services to us will be our exclusiveperty. However, these agreements may not beradramd may not effectively assign
intellectual property rights to us. Further, werdndéimited control, if any, over the protectiontcdde secrets developed by our
licensors. Enforcing a claim that a party illegalbtained and is using our trade secrets or know-is difficult, expensive and time
consuming, and the outcome is unpredictable. ditiad, courts outside the United States may be \afling to protect trade secrets or know-
how. The failure to obtain or maintain trade sepretection could adversely affect our competifesition.

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

A number of pharmaceutical, biotechnology and otfenpanies, universities and research institutiem filed patent applications
have been issued patents relating to cell thefBqoglls, and other technologies potentially relevaror required by our product candidate
Tcelna. We cannot predict which, if any, of supplacations will issue as patents or the claims thigght be allowed. We are aware of a
number of patent applications and patents claimsgof modified cells to treat disease, disordenjary.
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There is significant litigation in our industry @gling patent and other intellectual property ghiVhile we are not currently subject
to any pending intellectual property litigationdaare not aware of any such threatened litigati@may be exposed to future litigation by tl
parties based on claims that our product candidateh as Tcelna, or their methods of use, manudagtor other technologies or activities
infringe the intellectual property rights of suctirtl parties. If our product candidates, such earfa, or their methods of manufacture are
found to infringe any such patents, we may havmatosignificant damages or seek licenses underzatemts. We have not conducted
comprehensive searches of patents issued to thitip relating to Tcelna. Consequently, no ass@aan be given that third-party patents
containing claims covering Tcelna, its method af as manufacture do not exist or have not beed &ied will not be issued in the
future. Because some patent applications in theeiStates may be maintained in secrecy untipttents are issued, and because patent
applications in the United States and many forgigisdictions are typically not published until &&nths after filing, we cannot be certain that
others have not filed patent applications that miditure into issued patents that relate to oureotior future product candidates that could t
a material effect in developing and commercializimg or more of our product candidates. A patetddr could prevent us from importing,
making, using or selling the patented compound® nvdy need to resort to litigation to enforce ateliectual property rights or to determine
the scope and validity of third-party proprietaights. Similarly, we may be subject to claims twathave inappropriately used or disclosed
trade secrets or other proprietary informationhirfct parties. If we become involved in litigatidghgcould consume a substantial portion of our
managerial and financial resources, regardlesshetiver we win or lose. Some of our competitors mawble to sustain the costs of complex
intellectual property litigation more effectivelljan we can because they have substantially gressiearces. We may not be able to afford the
costs of litigation. Any legal action against usoar collaborators could lead to:

payment of actual damages, royalties, lost ofibtentially treble damages and attorneys’ fiéege are found to have willfully
infringed a third part's patent rights

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

e we or our collaborators having to enter intodiee arrangements that may not be available on cocratig acceptable terms if at
all; or

e significant cost and expense, as well as distraaifamur management from our busine
As a result, we could be prevented from commemiiadi current or future product candidates.
Risks Related to Our Industry
We are subject to stringent regulation of our prociucandidates, such as Tcelna, which could delaye&lepment and commercialization.

We, our third-party contractors, suppliers andmeng (such as Merck, in the event the Option isased, with respect to Tcelna), and
our product candidates, such as Tcelna, are subjsttingent regulation by the FDA and other ragply agencies in the United States and by
comparable authorities in other countries. Nonewfproduct candidates can be marketed in theedi8tates until it has been approved by
FDA. No product candidate of ours has been applosed we may never receive FDA approval for amgpct candidate. Obtaining FDA
approval typically takes many years and requirdstsuntial resources. Even if regulatory approsaldtained, the FDA may impose signific
restrictions on the indicated uses, conditionaufse and labeling of such products. Additionalig EDA may require post-approval studies,
including additional research and development dinitel trials. These regulatory requirements riiayt the size of the market for the prodi
or result in the incurrence of additional costqiyAlelay or failure in obtaining required approvedsild substantially reduce our ability to
generate revenues.

In addition, both before and after regulatory apptpwe, our partners and our product candidated) as Tcelna, are subject to
numerous FDA requirements covering, among othegtitesting, manufacturing, quality control, |labgl advertising, promotion, distributic
and export. The FDA's requirements may changeaaiuitional government regulations may be promulgj#hat could affect us, our partners
and our product candidates, such as Tcelna. Gheenumber of recent high profile adverse safegnéywith certain drug products, the FDA
may require, as a condition of approval, costli management programs, which may include safetyedllance, restricted distribution and L
patient education, enhanced labeling, special gaogaor labeling, expedited reporting of certaiverde events, preapproval of promotional
materials and restrictions on direct-to-consumeedibing. Furthermore, heightened Congressiotraitisy on the adequacy of the FDA's
drug approval process and the agency’s effortssare the safety of marketed drugs resulted irtlaetment of legislation addressing drug
safety issues, the FDA Amendments Act of 2007.sTégislation provides the FDA with expanded autii@ver drug products after approval
and the FDA's exercise of this authority could tesudelays or increased costs during the perifggroduct development, clinical trials and
regulatory review and approval, and increased ¢osissure compliance with new post-approval régolaequirements. We cannot predict
the likelihood, nature or extent of government tagion that may arise from this or future legistatior administrative action, either in the
United States or abroad.
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In order to market any of our products outsidehef nited States, we and our strategic partnerdiegmsees must establish and
comply with numerous and varying regulatory requieats of other countries regarding safety and affic Approval procedures vary among
countries and can involve additional product testind additional administrative review periods #raltime required to obtain approval in
other countries might differ from that requiredotatain FDA approval. The regulatory approval pescian other countries may include all of
the risks detailed above regarding FDA approvaheéUnited States. Approval by the FDA does nobmatically lead to the approval of
authorities outside of the United States and, sirlyil approval by other regulatory authorities aigshe United States will not automatically
lead to FDA approval. In addition, regulatory apml in one country does not ensure regulatory@ggrin another, but a failure or delay in
obtaining regulatory approval in one country magate&ely impact the regulatory process in othédsir product candidates, such as Tcelna,
may not be approved for all indications that weues}, which would limit uses and adversely impactpptential royalties and product
sales. Such approval may be subject to limitatmm¢he indicated uses for which any potential pobanay be marketed or require costly, pos
marketing follow-up studies.

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

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

If Merck exercises the Option, Merck would be spl&sponsible for funding development, regulatorgt aommercialization activitie
for Tcelna in MS, although we would retain an optio co-fund certain development in exchange fordased royalty rates. Otherwise, if we
are successful in achieving approval to marketarmaore of our product candidates, our operatioifide directly, or indirectly through our
customers, subject to various state and federadifemd abuse laws, including, without limitatiome federal Anti-Kickback Statute and False
Claims Act. These laws may impact, among othergthi our proposed sales, marketing, and educatagrams.

The federal Anti-Kickback Statute prohibits persfmasn knowingly and willfully soliciting, offeringreceiving or providing
remuneration, directly or indirectly, in exchange ér to induce either the referral of an indivijua the furnishing or arranging for a good or
service, for which payment may be made under aétthealthcare program such as the Medicare anddslieidprograms. Several courts have
interpreted the statute’s intent requirement tomteat if any one purpose of an arrangement inmglvemuneration is to induce referrals of
federal healthcare covered business, the statsteden violated. The Anti-Kickback Statute is lor@ad prohibits many arrangements and
practices that are lawful in businesses outsidaehealthcare industry. Recognizing that the Kitkback Statute is broad and may
technically prohibit many innocuous or beneficimbagements, Congress authorized the Departmétealth and Human Services, Office of
Inspector General, or OIG, to issue a series aflegigns, known as the “safe harbors.” These safbdrs set forth provisions that, if all their
applicable requirements are met, will assure healthproviders and other parties that they willlmoprosecuted under the Anti-Kickback
Statute. The failure of a transaction or arrangsrnfit precisely within one or more safe harbdogs not necessarily mean that it is illegal ol
that prosecution will be pursued. However, conduntt business arrangements that do not fully gaesth applicable safe harbor may rest
increased scrutiny by government enforcement aitéb®such as the OIG. Penalties for violationtheffederal Anti-Kickback Statute include
criminal penalties and civil sanctions such asdjnmprisonment and possible exclusion from MedicMedicaid and other federal healthcare
programs. Many states have also adopted lawsagitoilthe federal Anti-Kickback Statute, some ofchiapply to the referral of patients for
healthcare items or services reimbursed by anycepuot only the Medicare and Medicaid programs.

The federal False Claims Act prohibits persons fkarowingly filing or causing to be filed a falseath to, or the knowing use of fal
statements to obtain payment from, the federal goament. Suits filed under the False Claims Achwn as “qui tam” actions, can be brought
by any individual on behalf of the government andhsindividuals, sometimes known as “relators”mare commonly, as “whistleblowers,”
may share in any amounts paid by the entity tagthernment in fines or settlement. The frequerfdiling of qui tam actions has increased
significantly in recent years, causing greater nerslof healthcare companies to have to defendse [zaims Act action. When an entity is
determined to have violated the federal False Gldat, it may be required to pay up to three tinfesactual damages sustained by the
government, plus civil penalties. Various stategehalso enacted laws modeled after the federaéRalhims Act.
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In addition to the laws described above, the Hdalslarance Portability and Accountability Act of9created two new federal
crimes: healthcare fraud and false statementsnglad healthcare matters. The healthcare fraaiitst prohibits knowingly and willfully
executing a scheme to defraud any healthcare hgmefiram, including private payors. A violatiohtbis statute is a felony and may result in
fines, imprisonment or exclusion from governmerdrgored programs. The false statements statultébitsoknowingly and willfully
falsifying, concealing or covering up a materiatfar making any materially false, fictitious oafrdulent statement in connection with the
delivery of or payment for healthcare benefitaniseor services. A violation of this statute ibfiy and may result in fines or imprisonment.

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

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

Competition in the pharmaceutical industry, pattidy the market for MS products, is intense, aredaxpect such competition to
continue to increase. We face competition fromrptaeeutical and biotechnology companies, as wealuaserous academic and research
institutions and governmental agencies, in the ééh#tates and abroad. Our competitors have prethat have been approved or are in
advanced development and may succeed in develdpirgs that are more effective, safer and more @dlale or more easily administered thar
ours, or that achieve patent protection or comraBraition sooner than our products. Our most ficanit competitors are fully integrated
pharmaceutical companies and more establishedcbiotdogy companies. These companies have signifjcgreater capital resources and
expertise in research and development, manufagtuksting, obtaining regulatory approvals, andkating than we currently do. However,
smaller companies also may prove to be significanipetitors, particularly through proprietary resbadiscoveries and collaboration
arrangements with large pharmaceutical and eskaalibiotechnology companies. In addition to th@getitors with existing products that
have been approved, many of our competitors athdualong in the process of product developmedtadso operate large, company-funded
research and development programs. As a resultarapetitors may develop more competitive or afédrle products, or achieve earlier
patent protection or further product commercial@athan we are able to achieve. Competitive pectalmay render any products or product
candidates that we develop obsolete.

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

Biopharmaceutical technologies have undergone rapidsignificant change, and we expect that thdycamtinue to do so. As a
result, there is significant risk that our prodoahdidates, such as Tcelna, may be rendered obsolaheconomical by new discoveries before
we recover any expenses incurred in connection théhr development. If our product candidateshsag Tcelna, are rendered obsolete by
advancements in biopharmaceutical technologiesfuture prospects will suffer.

Consumers may sue us for product liability, whicbwdd result in substantial liabilities that exceealr available resources and damage 1
reputation.

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

In the event that any of our product candidate®imes an approved product and is commercializedwoars may make product
liability claims directly against us and/or our {mers (such as Merck, in the event the Option e@sed, with respect to Tcelna), and our
partners or others selling these products may seetkibution from us if they incur any loss or erpes related to such claims. We have
insurance that covers clinical trial activities.e\elieve our current insurance coverage is reédpadequate at this time. However, we will
need to increase and expand this coverage as waeonoe additional clinical trials, as well as largeale trials, and if any product candidate i
approved for commercial sale. This insurance negrohibitively expensive or may not fully cover q@otential liabilities. Our inability to
obtain sufficient insurance coverage at an accépt@ist or otherwise to protect against potentiatipct liability claims could prevent or
inhibit the regulatory approval or commercializatiof products that we or one of our collaboratagedop. Product liability claims could have
a material adverse effect on our business andtsesubperations. Liability from such claims cogxceed our total assets if we do not prevail
in any lawsuit brought by a third party allegingtlan injury was caused by one or more of our prtsdu
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Health care reform measures could adversely affeat business

The business and financial condition of pharmacaltind biotechnology companies are affected byttogts of governmental and
third-party payors to contain or reduce the cobtsealth care. In the United States and in forgigisdictions, there have been, and we expec
that there will continue to be, a number of lediskand regulatory proposals aimed at changindhdadth care system. For example, in some
countries other than the United States, pricingrebcription drugs is subject to government contotl we expect proposals to implement
similar controls in the United States to contindaother example of reform that could affect ousibess is drug reimportation into the United
States {.e.,the reimportation of approved drugs originally miautured in the United States back into the Un&éates from other countries
where the drugs were sold at lower prices). Itiv&s in this regard could decrease the price wangrpotential collaborators receive for our
product candidates if they are ever approved fia, salversely affecting our future revenue growtt potential profitability. Moreover, the
pendency or approval of such proposals could résaltdecrease in our stock price or adverselycatfar ability to raise capital or to obtain
strategic partnerships or licenses.

Risks Related to Our Securities and This Offering

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

Although our common stock and Series E warrant¢radeed on the NASDAQ Capital Market, there is ently a limited market for
our securities and there can be no assurancentati®e market will ever develop. Investors aaationed not to rely on the possibility that an
active trading market may develop.

Our stock may be delisted from NASDAQ, which coalfect 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 pershto maintain the listing of our common stocktba NASDAQ Capital Market, and our
common stock is in jeopardy of being delisted. Nmvember 26, 2012, we received a staff deficieetiet from NASDAQ notifying us that
the stockholders’ equity of $2,339,285 as repomeslir Quarterly Report on Form 10-Q for the perdodled September 30, 2012 was below
the minimum stockholders’ equity of $2.5 milliorgréred for continued listing on NASDAQ. We wereypided 45 calendar days, or until
January 10, 2013, to submit a plan to regain canpé with the minimum stockholders’ equity standardl we have submitted such plan to
NASDAQ. We submitted such a plan and it was aamkptith NASDAQ thus granting us an extension ofat80 calendar days from t
date of the notification letter, or until May 28)13B, to evidence compliance with the minimum statttérs’ equity standard. With the
proceeds of the offering which is the subject @ firospectus supplement, we believe such comgiaiit have been achieved.

While we are exercising diligent efforts to maintée listing of our common stock on NASDAQ), theas be no assurance that the
plan will be accepted or that if it is we will bbla to regain compliance. If we do not regain cbamze by May 25, 2013, or if we fail to
satisfy another NASDAQ requirement for continuestiig, NASDAQ staff could provide notice that oenumon stock will become subject to
delisting. In such event, NASDAQ rules permit agppeal the decision to reject our proposed ca@npéd plan or any delisting determination
to a NASDAQ Hearings Panel.

It is also possible that we could fail to satishother NASDAQ requirement for continued listingoafr stock, such as the minimum
bid price, the market value or number of publichichshares or number of shareholders, or a copgaternance requirement. During
portions of 2008 and 2009, our stockholders’ equigg below the continued listing standard requirgmoé $2.5 million and the bid price for
our common stock was below $1.00 per share foogsrof time, and our common stock was in jeopafdyetng delisted. Additionally, durir
2010 and 2011, the trading price of our commonkstegs minimally above $1.00 per share for certarnqgals of time, and our stock closed
below $1.00 per share from December 2011 throughgb®ecember 2012. In February 2012, we receavsthff deficiency letter from
NASDAQ indicating that our common stock failed tmaply with the minimum bid price requirement be@iigraded below the $1.(
minimum closing bid price for 30 consecutive traglays, and after an initial and an extended goaced, and implementation of a reverse
stock split of our common stock on December 14 2208 regained compliance with the $1.00 minimuasicig bid price listing standard and
NASDAQ notified us that the matter was closed inuday 2013. However, there is no assurance teatltsing bid price of our common stc
will continue to stay above the minimum continuistihg standard.
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We may receive additional future notices from NASD#at we have failed to meet its requirements,@ondeedings to delist our
stock could be commenced. If we are unable toimegampliance in a timely manner or if we do notatnihe other listing standards and our
common stock is delisted, it could be more diffi¢olbuy or sell our common stock and obtain adeugaiotations, and the price of our stock
could suffer a material decline. Delisting mayodalspair our ability to raise capital.

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

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

the development status of any drug candidate$, as Tcelna, including clinical study results determinations by regulatory
authorities with respect theret

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

announcements of technological innovations, newrgengial products or other material events by ounetitors or us

disputes or other developments concerning our ptapy rights;

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

additions or departures of key personi

discussions of our business, products, finamealormance, prospects or stock price by the firsdmand scientific press and online
investor communities

public concern as to, and legislative action wéspect to, the pricing and availability of préston drugs or the safety of drugs
and drug delivery technique

regulatory developments in the United States arfdrigign countries; ¢

dilutive effects of sales of shares of commomlstay us or our shareholders, including LincolnkPand sales of common stock
acquired upon exercise or conversion by the holdevgarrants, options or convertible not

Broad market and industry factors, as well as esooa@nd political factors, also may materially acbedy affect the market price of

our common stock.

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

In the past, following periods of market volatilitythe price of a company’s securities or the répg of unfavorable news, security

holders have often instituted class action litigati If the market value of our securities expareeadverse fluctuations and we become
involved in this type of litigation, regardlesstbe outcome, we could incur substantial legal castbour management’s attention could be
diverted from the operation of our business, causur business to suffer.
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Our “blank check” preferred stock could be issued to prevent a busineombination not desired by management or ourreat majority
stockholders

Our articles of incorporation authorize the isswaot“blank check” preferred stock with such desitipns, rights and preferences as
may be determined by our Board of Directors withgtotkholder approval. Our preferred stock cowditilized as a method of discouraging,
delaying, or preventing a change in our control aneé method of preventing stockholders from régia 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 arhf&antarket” continuous offering
program and (ii) an aggregate of 1,036,625 shdrearccommon stock, and warrants to acquire anatthd;650 shares, in a public offering in
February. Since November 2012 to the date ofpfaspectus supplement, we have sold an aggreg&®0gd00 shares to Lincoln Park
pursuant to the $1,500,000 purchase agreemensaneld an additional 56,507 shares as initial comemt shares and 3,586 shares as
additional commitment shares. In January 2013isaged $650,000 principal amount of unsecured 1@8tartible promissory notes which
are convertible into shares of our common stockle298125 per share. Purchasers of such notesealsived five-year warrants to acquire an
aggregate of 243,750 shares of our common stoak akercise price of $1.24 per share. There sssarance that our capital raising efforts
will be able to attract the capital needed to ex®om our business plan and sustain our operatiBaossuant to a Sales Agreement executed o
September 6, 2012, we may sell up to 1,000,00Cstarcommon stock through Brinson Patrick Seagi€orporation acting as sales
agent. On February and 6, 2013, we sold an aggregate of 167,618 sbams common stock pursuant to such Sales Agraefoegross
proceeds of $536,417.

Sales of a substantial number of additional shafesir common stock in the public market could esile market price of our
common stock to decline. An aggregate of 6,831slres of common stock were outstanding as aldke of this prospectus supplement.
of such date, another (i) 824,619 shares werelésugon exercise of outstanding options, (ii) 4,843 shares of common stock were issu
upon the exercise of outstanding warrants, (il20,007 shares were issuable if all outstanding &@ftertible secured promissory notes were
converted to Series A convertible preferred stobictv was then ultimately converted into common lstand (iv) 500,722 shares were issu
if all of the outstanding $650,000 of unsecuredmssory notes were converted into common stock.

A substantial majority of the outstanding shareswfcommon stock are freely tradable without festm or further registration und
the Securities Act of 1933. We may sell additicstares of common stock, as well as securitiesartible into or exercisable for common
stock, in subsequent public or private offeringfge may also issue additional shares of common stxciwvell as securities convertible into or
exercisable for common stock, to finance futureugsitions. Among other requirements, we will néedaise significant additional capital in
order to continue and complete the Phase IIb @lrstudy of Tcelna in SPMS, and this may requiréouissue a substantial amount of secur
(including common stock as well as securities catitve into or exercisable for common stock). WWaaeot predict the size of future issuances
of our common stock, as well as securities convierinto or exercisable for common stock, or tHedf if any, that future issuances and sales
of our securities will have on the market priceoaf common stock. Sales of substantial amountsioEommon stock, as well as securities
convertible into or exercisable for common stook]uding shares issued in connection with an a@gunsor securing funds to complete our
clinical trial plans, or the perception that suakes could occur, may adversely affect prevailiragkat prices for our common stock.

The sale or issuance of our common stock to Lincdkark may cause dilution and the sale of the sha@scommon stock acquired
Lincoln Park, or the perception that such sales magcur, could cause the price of our common stookall.

Under the $1,500,000 purchase agreement and the@R1L600 purchase agreement with Lincoln Park, \ag direct Lincoln Park to
purchase up to $1,500,000 of shares of common sidlgject to certain limitations over a 30-monthigerand, upon effectiveness of a
registration statement for resale of the applicablres pursuant to our $15,000,000 purchase agreeamd subject to other conditions, we
may also direct Lincoln Park to purchase up to $28,000 of our shares of common stock over a 30tmperiod. However, pursuant to the
issuance of the securities contemplated by thisggatus supplement, we have agreed not to seéshader the purchase agreements with
Lincoln Park for a period of 120 days. We havelsoi aggregate of 390,000 shares under the $1@EDpchase agreement as of the date o
this prospectus supplement. Additionally, we issumcoln Park 56,507 shares of common stock dmirdommitment shares and have issuec
an aggregate of 3,586 additional commitment shasax the date of this prospectus supplement, andimthe future issue up to an additional
109,428 shares of common stock as additional comenit shares, as a fee for its commitment to puecttes shares under the $1,500,000
purchase agreement and the $15,000,000 purchasenagmt. The number of shares ultimately offered#&te by Lincoln Park is dependent
upon the number of shares purchased by Lincoln eradker the purchase agreements. Depending on tligikielity at the time, sales of shai
we issue to Lincoln Park may cause the tradingepsfoour common stock to decline.

S-22




Subject to certain conditions, we generally haweright to control the timing and amount of anyesadf our shares to Lincoln Park,
except that, pursuant to the terms of our agreesneith Lincoln Park, we would be unable to sellrgisao Lincoln Park if and when the mai
price of our common stock is below $1.00 per sleaié Lincoln Park would own more than 4.99% of @ammon stock for stock sold to it
under the $1,500,000 purchase agreement or 9.9%4rafommon stock for stock sold to it under thg,800,000 purchase agreement. The
purchase price for the shares that we may selirtodln Park will fluctuate based on the price of oammon stock and other factors
determined by us. As such, Lincoln Park may ultetyapurchase all, some or none of the shares o€@mmon stock and, after it has acquirec
shares, Lincoln Park may sell all, some or nora$e shares. Therefore, sales to Lincoln Patkshiyursuant to either or both of the purchas
agreements could result in substantial dilutioth®interests of other holders of our common stog#tditionally, the sale of a substantial
number of shares of our common stock to LincolrkParr the anticipation of such sales, could cahsarading price of our common stock to
decline and could make it more difficult for usstll equity or equity-related securities in thaufet

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

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

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

Our charter allows us to issue up to 100,000,0@deshof our common stock and to issue and desigimatéghts of, without
stockholder approval, up to 10,000,000 shareseafepied stock. In connection with the July 25, 2@@nvertible note financing, 80,000 she
of preferred stock were designated as non-votinggeSé convertible preferred stock. In order tisezadditional capital, we may in the future
offer additional shares of our common stock or pHeurities convertible into or exchangeable for@mmon stock at prices that may not be
the same as the price per share in this offerimpdntion to our stockholders could result. Weyrsall shares or other securities in any other
offering at a price per share that is less tharptiee per share paid by investors in this offerisgd investors purchasing shares or other
securities in the future could have rights supeogxisting stockholders. The price per shamghath we sell additional shares of our commor
stock, or securities convertible or exchangealie dommon stock, in future transactions may bedrigin lower than the price per share paid
by investors in this offering.

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

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

For example, on July 25, 2012, we closed a prig#fering consisting of convertible secured noted warrants to purchase common
stock which generated approximately $4.1 millioginss proceeds. The notes mature on July 25, @3d4ccrue interest at the rate of 12%
per annum, compounded annually, payable in eitagh or registered shares of common stock. Thesmoeesecured by substantially all of oul
tangible and intangible assets, and $500,000 oftheeeds from the note offering is being held aoatrolled account as part of the security
interest granted to the noteholders. This amowrst previously $1,000,000; however, in January 204 3sued the noteholders five-year
warrants to acquire an aggregate of 187,500 slofi@s common stock at an exercise price of $1&1spare in exchange for the reduction of
such amount. The notes are convertible into aclass of non-voting Series A convertible prefersamtk at a conversion price of $100.00,
subject to certain limitations and adjustmentse Beries A convertible preferred stock accrues tatine dividends at the rate of 8% per
annum, payable in either cash or registered sldresmmon stock, and carries a $100.00 per shauélktion preference. The Series A
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 idg®f the July 2012 financing: (i) up to 1,308,23tares of common stock are issuable if all
12% convertible secured promissory notes issudladeiduly 2012 financing are converted to Serie@#ivertible preferred stock and such st
is then converted into common stock; and (ii) tlenants issued to the purchasers of the 12% cdbhesecured promissory notes in the July
2012 financing are exercisable at an adjusted eseeprice of $2.56 per share for an aggregate4®61121 shares of common stock. As of the
date of this prospectus supplement, secured promgis®tes with an aggregate principal amount ofd300 have been converted into share
Series A convertible preferred stock which, in furave been converted into an aggregate of 28&R2&s of our common stock.
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Our management has significant flexibility in usinthe net proceeds of this offering.

In addition to general corporate purposes (inclgduorking capital and operational purposes), wessuly intend to use the net
proceeds from the sale of the common stock offbyettis prospectus supplement and the accompaipyogpectus to continue the Phase b
clinical study of Tcelna in SPMS. The Phase lihichl study in North America of Tcelna is expectednvolve 180 patients and take
approximately three years to complete. The cdstiseostudy, as well as the ongoing expenses obpearations through the expected
completion date of the study, are estimated ata@mately $35 million. Our existing resources aat adequate to permit us to complete suct
study or the majority of it. We will need to seewignificant additional resources to continue emahplete the trial and support our operations
during the pendency of the trial.

Depending on future developments and circumstameesnay use some of our available cash for othgrqaes. Notwithstanding o
current intention to use our available cash fothfeir clinical studies of Tcelna, our managementtlvale significant flexibility in using our
current available cash. The actual amounts anddgiwf expenditures will vary significantly dependion a number of factors, including the
amount and timing of cash used in our operatioascam research and development efforts. Managéméailure to use these funds effectiv
would have an adverse effect on the value of ommaon stock and could make it more difficult andtlyo® raise funds in the future.

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

Because the price per share of our common stoclglodfered may be substantially higher than thetanegible book value per share
of our common stock, you may suffer substantialtdih in the net tangible book value of the comrstotk you purchase in this offering. If
you purchase shares of common stock in this offiesirthe current market value, you may suffer imiatedand substantial dilution in the 1
tangible book value of the common stock. See ‘“fihl' in this prospectus supplement for a more detailgscudsion of the dilution which m
incur in connection with this offering.

FORWARD-LOOKING STATEMENTS

When used in this prospectus supplement, the aaoyimy prospectus and the documents incorporatesteyenced in this
prospectus supplement, the wo“expects,” “believes,” “hopes,” “anticipates,” “esimates,” “may,” “could,” “intends,” “exploring,”
“evaluating,” “progressing,” “proceeding” and simiar expressions are intended to identify forwardking statements. These forward-
looking statements include statements in this progs supplement under the headings “Our Compamg’ ‘&Risk Factors.” These forward-
looking statements do not constitute guarantedstofe performance. Investors are cautioned thatiesnents which are not strictly historical
statements, including, without limitation, statetseregarding current or future financial paymentests, returns, royalties, performance and
position, plans and objectives for future operasiopplans and objectives for product developmeahgbnd objectives for present and fut
clinical trials and results of such trials, plana@objectives for regulatory approval, litigationtellectual property, product development,
manufacturing plans and performance, managemenitiaiives and strategies, and the development®Qompany’s product candidate,
Tcelna, constitute forward-looking statements. iSecward-looking statements are subject to a nunatbeisks and uncertainties that could
cause actual results to differ materially from th@nticipated. These risks and uncertainties ite|but are not limited to, those risks
discussed in “Risk Factors,” as well as, withouriiation, risks associated with: market conditiposr capital position; the rights and
preferences provided to the Series A convertibddgpred stock and investors in the convertible settmotes we issued in July 2012 (includ
a secured interest in all of our assets) and toitivestors in the unsecured convertible notes sgeild in January 2013; our ability to compete
with larger, better financed pharmaceutical andtbithnology companies; new approaches to the trestofeour targeted diseases; our
expectation of incurring continued losses; our uteiaty of developing a marketable product; ourlébito raise additional capital to contint
our development programs (including to undertake emmplete any ongoing or further clinical studies Tcelna), including in this regard o
ability to satisfy various conditions required tocass the financing potentially available under piechase agreements with Lincoln Park
(such as the minimum closing price for our comntonlks the registration of the underlying sharegaimon stock under the Securities Act o
1933, as amended, and the requirement for an oggoading market for our stock); our ability to raigp and maintain compliance with
NASDAQ listing standards; the success of our dihidals (including the Phase IIb trial for Tcelria SPMS which, depending upon rest
may determine whether Merck elects to exercis@ptson); whether Merck exercises its Option andoif whether we receive any developmen
or commercialization milestone payments or royalfrem Merck pursuant to the Option; our dependdifd@erck exercises its Option) on the
resources and abilities of Merck for the furthewdilpment of Tcelna; the efficacy of Tcelna for pasticular indication, such as for relapsi
remitting MS or secondary progressive MS; our &apilo develop and commercialize products; our &bt obtain required regulatory
approvals; our compliance with all Food and DrugrAigiistration regulations; our ability to obtain, nmain and protect intellectual property
rights (including for Tcelna); the risk of litigath regarding our intellectual property rights orghiights of third parties; the success of third
party development and commercialization effortdwéspect to products covered by intellectual propeghts that we may license or transi
our limited manufacturing capabilities; our depende on third-party manufacturers; our ability tardiand retain skilled personnel; our
volatile stock price; and other risks detailed iardilings with the Securities and Exchange Comioiss These forward-looking statements
speak only as of the date made. We assume natbiigpr undertaking to update any forward-lookistgtements to reflect any changes in
expectations with regard thereto or any changeviengs, conditions or circumstances on which any statement is based. You should,
however, review additional disclosures we makeuinAnnual Report on Form 10-K, Quarterly ReportsFamrm 10Q, and Current Reports ¢
Form &K filed with the SEC.
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USE OF PROCEEDS

We estimate that the net proceeds to us from tleeo$dhe securities offered by this prospectugptment and the accompanying
prospectus will be $3,000,002, after deductingptlaeement agent’s fees and consulting fees anah&sd offering expenses and assuming th:
we sell the maximum number of units offered herdbyaddition, if all of the warrants offered by shrospectus supplement are exercised in
full for cash, we will receive an additional $1,6@81. There can be no assurance we will sell arall @f the securities offered hereby. Bece
there is no minimum offering amount required agmdition to closing this offering, we may sell léhan all of the securities offered hereby,
which may significantly reduce the amount of pratseeceived by us.

We currently intend to use the net proceeds froerstile of the common stock offered by this progmestipplement and the
accompanying prospectus for general corporate gesdncluding activities related to further cladidevelopment of Tcelna and the Phase lit
study in patients with SPMS, and for other work@agital and operational purposes. General corpquaitposes may include additions to
working capital, financing of capital expenditurespayment or redemption of existing indebtednasd,future acquisitions and strategic
investment opportunities, although we have no euircemmitments for any such acquisition or investmeOur management will retain broad
discretion as to the allocation of the net procdeats this offering.

The Phase lIb clinical study in North America ofelra is expected to involve 180 patients and tpkeaximately three years to
complete. The costs of the study, as well as tigoimg expenses of our operations through the éggemmpletion date of the study, are
estimated at approximately $35 million. Our exigtresources are not adequate to permit us to etenglich study or the majority of it. We
will need to secure significant additional resosrt@ecomplete the trial and support our operatéhuring the pendency of the trial.

As of September 30, 2012, we had cash and cashadenis of $2,237,618. During July 2012, we cloagdivate offering consisting
of convertible secured notes and warrants to pseclsammon stock which generated approximately #dllibn in gross proceeds (of which
$500,000 is held in a controlled account). Fronvé&mnber 2012 through January 2013, we sold an agtged 390,000 shares of our common
stock to Lincoln Park for gross proceeds of $528 F0rsuant to the $1,500,000 purchase agreemedanuary 2013, we closed a private
offering of unsecured 12% convertible promissortes@nd warrants to purchase common stock whictrgd $650,000 in gross
proceeds. On February &d 6, 2013, we sold an aggregate of 167,618 sbams common stock pursuant to a Sales Agreemesttuted ol
September 6, 2012, with Brinson Patrick Securifiegporation acting as sales agent, for gross pdsce£$536,417.

S-25




On February 5, 2013, we entered into an optionliardse agreement (the “Option Agreement”) with Afeading SA (“Merck”), a
wholly owned subsidiary of Merck Serono S.A., pansiuto which we granted an option (the “Option"Merck to acquire an exclusive,
worldwide (excluding Japan) license to our Tcelnpfdgram for the treatment of MS in considerationdo upfront payment of
$5,000,000. Our burn rate, inclusive of the cdgireparations to commence the Phase IIb clinicalysof Tcelna in patients with SPMS,
during the first nine months of 2012 was approxegha$885,000 per month. With the proceeds of fiferiag contemplated by this prospectus
supplement, we believe we have sufficient liquid@ysupport our current clinical trial activitie®® the fourth quarter of 2013. However, the
Phase llb clinical study of Tcelna in patients wAMS is expected to involve 180 patients and #égpgroximately three years to
complete. The costs of the study, as well as tigoimg expenses of our operations through the ¢éggemmpletion date of such study, are
estimated at approximately $35 million. Our exigtresources are not adequate to permit us to etenplich study or the majority of it. We
will need to secure significant additional resosrte continue and complete the trial and supparbperations during the pendency of the ti

Given our need for substantial amounts of capitaidntinue and complete the Phase llb clinicalystadNorth America of Tcelna in
SPMS, we intend to continue to explore potentiglarfunities and alternatives to obtain the adda@larsources that will be necessary to
continue and complete the Phase IIb study anddpationgoing operations during the pendency ohstiady. These opportunities and
alternatives may include one or more financingseations. There can be no assurance that anyfisacltcings can be consummated on
acceptable terms, if at all.

Until we use the net proceeds of this offering,imtend to invest the funds in short-term, inteteesdring investments.
DILUTION

Our net tangible book value as of September 302 2@ds approximately $2,339,285 or $0.41 per shmsed on 5,762,122 shares of
our common stock outstanding on that date (as estjue reflect our 1-for-4 reverse stock split effee December 14, 2012). Net tangible
book value per share is determined by dividingtotal tangible assets (total assets less intang#dets), less total liabilities, by the number of
shares of our common stock outstanding.

After giving effect to our assumed sale of all B34 shares of our common stock and warrantsrthpse an additional 541,667
shares of common stock offered by us in this affgat a price of $3.00 per share and related wimwan as adjusted net tangible book valu
of September 30, 2012 would have been approxim&®ly54,287, or $0.73 per share of common stodkis fepresents an immediate increas:
in net tangible book value of $0.32 per share istieng shareholders and immediate dilution in aegible book value of $2.27 per share to
new investors participating in this offering at tiesumed offering price. The following table ithases this dilution on a per share basis:

Public offering price per share (and related wajr $ 3.0C
Net tangible book value per share as of SelpderB0, 2012, before this offeril $ 0.41
Increase in pro forma net tangible book vadaeshare attributable to new invest $ 0.32
Net tangible book value per share as of Septenfye2@®L2, after giving effect to this offeril $ 0.7:
Dilution per share to new investc $ 2.2

Subsequent to September 30, 2012, we sold (i) greggte of 390,000 shares of common stock to LimBairk under the $1,500,000
purchase agreement for an aggregate purchasegpi$&23,709 and issued to Lincoln Park 56,507ahitommitment shares and 3,586
additional commitment shares and (ii) 167,818 shafeur common stock for aggregate gross procee##836,417 under our at-the-market
program with Brinson Patrick Securities Corporation
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Except as otherwise specifically indicated heraihinformation in this prospectus supplement asssior gives effect to no exercise
options or warrants outstanding on the date ofglispectus supplement or in the future.

DESCRIPTION OF THE SECURITIES WE ARE OFFERING

In this offering, we are offering a maximum of 130834 shares of our common stock and warrantsrithpse an additional 541,667
shares of our common stock and the shares of constock issuable upon exercise of such warrants.cohenon stock and warrants will be
sold in combination, with a warrant to purchasd bk share of common stock at an exercise pi&3®0 per share of common stock for
each share of common stock sold. The negotiatethpae price for each share and related warra@@$The shares of common stock and
warrants are immediately separable and will beeidseparately.

Common Stock

A description of the common stock we are offeringspiant to this prospectus supplement is set tortter the headingdescription o
Common Stock,” of the accompanying prospectus.ofAzebruary 7, 2013, we had 6,831,191 shares ofrtumstock outstanding, before
giving effect to the sale of any shares in thigoffg.

Warrants

The material terms and provisions of the warraetadpoffered pursuant to this prospectus supplemedithe accompanying
prospectus are summarized below. The summary jecub, and qualified in its entirety by, the foohwarrant which will be provided to ea
purchaser in this offering and has been filed asxnibit to our Current Report on Form 8-K filedtiwthe SEC on February 7, 2013 in
connection with this offering.

Each purchaser of shares will receive, for eachesparchased, a warrant representing the rightitohase half of a share of common
stock at an exercise price of $3.00 per share wiheon stock. The warrants will be exercisable onddie that the warrants are issued and will
terminate on the fourth anniversary of the datssfance. The exercise price and the number oésliar which each warrant may be exerc
is subject to appropriate adjustment in the evéstaxk dividends, stock splits, reorganizationsiarilar events affecting our common stock
and the exercise price and number of warrants ekl purchaser (or such purchaser’s direct or éatlitransferee) are subject to appropriate
adjustment in the event of dividends or other itistions to holders of shares of our common stock.

There is no established public trading marketHierwarrants, and we do not expect a market to dpvéVe do not intend to apply to
list the warrants on any securities exchange. Witlao active market, the liquidity of the warranii be limited. In addition, in the event our
common stock price does not exceed the per shareis& price of the warrants during the period wihenwarrants are exercisable, the
warrants will not have any value.

Holders of the warrants may exercise their warremfsurchase shares of our common stock on or bdifier termination date by
delivering an exercise notice, appropriately corrgaeand duly sighed. Payment of the exercise fioicthe number of shares for which the
warrant is being exercised must be made withirettreding days following such exercise. In the éveat the registration statement relating tc
the warrant shares is not effective or the progfgecbntained therein is not available for the issgeaof the warrant shares to the holder, and
another exemption from registration is not avagalal holder of warrants may only exercise its was&or a net number of warrant shares
pursuant to the cashless exercise procedures iggkicifthe warrants. Warrants may be exercisedialevor in part, and any portion of a
warrant not exercised prior to the termination dditell be and become void and of no value. Theratesef an effective registration statement
or the availability of the prospectus or an apflleaexemption from registration does not alleviate obligation to deliver common stock
issuable upon exercise of a warrant.

Upon the holder’s exercise of a warrant, we wilis the shares of common stock issuable upon egestihe warrant within three
trading days of our receipt of notice of exercigbjsct to payment of the aggregate exercise phieeetor.

The shares of common stock issuable on exercideeofarrants will be, when issued in accordanch thi¢ warrants, duly and valid

authorized, issued and fully paid and non-assess®# will authorize and reserve at least that remalb shares of common stock equal to the
number of shares of common stock issuable uporciseeof all outstanding warrants.
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If, at any time a warrant is outstanding, we consate any fundamental transaction, as describdueiwarrants and generally
including any consolidation or merger into anotberporation, the consummation of a transaction efneanother entity acquires more than
50% of our outstanding common stock, or the sakdladr substantially all of our assets, or otlransaction in which our common stock is
converted into or exchanged for other securitiestioer consideration, the holder of any warrantstivereafter receive upon exercise of the
warrants, the securities or other considerationhizh a holder of the number of shares of commonksthen deliverable upon the exercise or
conversion of such warrants would have been edtitfgon such consolidation or merger or other tretiza

The warrants are not exercisable by their holdénéoextent (but only to the extent) that such aolat any of its affiliates would
beneficially own in excess of 4.9% or 9.99% (atetextion of the holder) of our common stock.

Amendments and waivers of the terms of the warnagsire the written consent of the holder of swelrant and us.

THE HOLDER OF A WARRANT WILL NOT POSSESS ANY RIGHTAS A STOCKHOLDER UNDER THAT WARRANT
UNTIL THE HOLDER EXERCISES THE WARRANT. THE WARRANS MAY BE TRANSFERRED INDEPENDENT OF THE COMMC
STOCK WITH WHICH THEY WERE ISSUED, SUBJECT TO APRIABLE LAWS.

PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form $¥8,are permitted to utilize the registration staat of which this prospectus
supplement and prospectus forms a part to selb@nnuan amount of securities equal to one-third &f dggregate market value of the
outstanding voting and non-voting common equitydhi®st our non-affiliates in any 12-month period. e Wiay, from time to time, offer the
securities registered hereby up to an amount whiblen considered with other sales made pursugaeteral Instruction I.B.6. of Form S-3
within the then preceding 12-month period, wouldresent this maximum amount.

Placement Agency Agreement and Securities Purchageeement

Dawson James Securities, Inc., which we refer th@placement agent, has agreed to act as thesaseblacement agent in
connection with this offering subject to the teramsl conditions of a placement agency agreemend datef February 7, 2013. The placement
agent is not purchasing or selling any shares orangs offered by this prospectus supplement, s@grrequired to arrange the purchase or sale
of any specific number or dollar amount of the skaand related warrants, but has agreed to usenagale best efforts to arrange for the sal
all of the shares and related warrants offereddyerherefore, we will enter into a securities fiase agreement directly with each investor in
connection with this offering and we may not ske# £ntire amount of shares and related warrangseaffpursuant to this prospectus
supplement. Either we or the placement agent nrayitate the placement agency agreement upon 30 watten notice, provided that the
engagement may be deemed terminated upon a chgimgross proceeds to us of at least $3,000,000.

The placement agent proposes to arrange for teasaine or more purchasers of the shares aneédelatrrants offered pursuant to
this prospectus supplement through a securitieshpse agreement between each purchaser and usill\&eter into a securities purchase
agreement with each of the purchasers pursuanhichwve will sell to the purchasers an aggregate,@83,334 shares of our common stock,
and warrants to purchase an additional 541,66 &sharour common stock, at a price of $3.00 pereshad related warrant. A warrant to
purchase half of a share of our common stock aixarcise price of $3.00 per share will be issueti each share purchased. We negotiate
price for the shares and related warrants offaratis offering with the purchasers. The factomsidered in determining the price included
recent market price of our common stock, the gémenradition of the securities market at the timeha$ offering, the history of, and the
prospects, for the industry in which we compete,gast and present operations, and our prospectstfoe revenues.
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The placement agent may be deemed to be an untlrwiihin the meaning of Section 2(a)(11) of tree&ities Act of 1933, as
amended, or the Securities Act, and any fees onussions received by it and any profit realizedtomresale of securities sold by it while
acting as principal might be deemed to be undeingriiscounts or commissions under the Securitigts As an underwriter, the placement
agent would be required to comply with the requigats of the Securities Act and the Exchange Actuiting, without limitation, Rule 415(a)
(4) under the Securities Act and Rule 10b-5 anduRdipn M under the Exchange Act. These rules agdlations may limit the timing of
purchases and sales of shares of common stock amdnis by the placement agent. Under these ratksagulations, the placement agent:

e may not engage in any stabilization activity in gection with our securities; ar

e may not bid for or purchase any of our securitieattempt to induce any person to purchase anyosecurities, other than
permitted under the Exchange Act, until it has clatgal its participation in the distributio

From time to time in the ordinary course of thespective businesses, the placement agent ofiitata was in the past or may in 1
future engage in investment banking and/or othesices with us and our affiliates for which it hasmay in the future receive customary fees
and expenses.

Under the securities purchase agreement, we hageditp indemnify the purchasers against certaisel® resulting from our breact
any of our representations, warranties, or covenamder agreements with the purchasers as welldex wertain other circumstances descr
in the subscription agreements.

We have agreed, subject to certain exceptionsidemnify the placement agent against liabilitiedarthe Securities Act of 1933, as
amended and certain other liabilities relating$cservice as placement agent. We have also atgrexxahtribute to payments the placement
agent may be required to make in respect of sadfiities.

Fees

The placement agent will be entitled to a caslofeg of the gross proceeds paid to us for theeshand related warrants we sell in
this offering (excluding any proceeds from exeraséhe warrants), $15,000 of which will be paidhiwut Group LLC, a registered broker-
dealer and FINRA member . We will also reimbursegltacement agent for all expenses that have Ineerréd by the placement agent in
connection with the offering up to the lesser pflfb of the aggregate gross proceeds of the offamir(ii) $20,000.

In addition, we have agreed to pay Trout Group ldrCadditional consulting fee of $15,000 in conr@tivith the offering.

The following table shows the per share and tdadgement agency fees we will pay to the placemganhin connection with the sale
of the shares and warrants offered pursuant tgtispectus supplement assuming the purchase affthé shares of common stock and
warrants offered hereby:

Placement agent fees and placement agent expearsesrsulting fee per share (and related war| $ 0.1¢
Total placement agent fees and placement agenhsgp@nd consulting fees payable b $ 210,00¢

Because there is no minimum offering amount in d¢ifiering, the actual total placement agency féemy, are not presently
determinable and may be substantially less tham#reémum amount set forth above. The maximum fedmetreceived by any member of the
Financial Industry Regulatory Association, or FINRk independent broker-dealer may not be grehsar 8% of the initial gross proceeds
from the sale of any shares of common stock andants being offered hereby.

The sale of up to 1,083,334 shares of common sindiwarrants to purchase up to 541,667 sharesnofom stock will be completed
on or about February 11, 2013. We estimate thé affeexing expenses of this offering that will bayable by us, excluding the placement
agency fees and placement agent expenses, andtoantee, will be approximately $20,000, which linde legal and printing costs, various
other fees. At the closing, our transfer agent,tdental Stock Transfer & Trust Company, New Yadew York, will credit the shares of
common stock to the respective accounts of thehasers. We will mail warrants directly to the pusérs at their respective addresses set
forth in the securities purchase agreement.

The foregoing does not purport to be a completestant of the terms and conditions of the placeragetcy agreement and
subscription agreements. Copies of the placememi@gagreement, the securities purchase agreemethe form of warrant were included
exhibits to our Current Report on Form 8-K filedlwihe SEC on February 7, 2013 and incorporateefgyence into the Registration
Statement of which this prospectus supplement fapart. See “Where You Can Find More Information’page S-30.
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Our common stock is listed on the NASDAQ Capitalrkéd under the symbol “OPXA.”
EXPERTS

The financial statements of Opexa as of Decembg2®Il1, and for the years ended December 31, 20d 2@10, incorporated in this
prospectus supplement by reference to our AnnupbR®n Form 10-K for the year ended December B112have been audited by
MaloneBailey, LLP, an independent registered pudticounting firm, and are incorporated in relianpen their report dated February 27,
2012, given upon such firm’s authority as expartatditing and accounting.

LEGAL MATTERS

The validity of any securities offered by this grestus supplement will be passed upon for us bstiity Winthrop Shaw Pittman
LLP, San Diego, California.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on For@ith the SEC under the Securities Act of 193BisTprospectus supplement and
accompanying prospectus is part of the registratiatement but the registration statement inclagesincorporates by reference additional
information and exhibits. We file annual, quarteahd current reports, proxy statements and ottiermation with the SEC. You may read
and copy the registration statement and any docuwefile with the SEC at the public reference roomintained by the SEC at 100 F Street,
N.E., Washington, D.C. 20549. You may obtain infation on the operation of the public referencemdny calling the SEC at-800-SEC-
0330. The SEC also maintains a web site that amntaports, proxy and information statements ahdranformation regarding companies,
such as ours, that file documents electronicalthwhie SEC. The website address is www.sec.gdwe ififormation on the SEC’s website is
not part of this prospectus supplement, and argreates to this website or any other website a@etiire textual references only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC permits us to “incorporate by reference”ittiormation contained in documents we file whie SEC, which means that we
can disclose important information to you by refagryou to those documents rather than by includliegn in this prospectus supplement and
the accompanying prospectus. Information thatésiporated by reference is considered to be paiprospectus supplement and the
accompanying prospectus and you should read ittiwélsame care that you read this prospectus suppteand the accompanying
prospectus. Later information that we file witle tREC will automatically update and supersedertfugrnation that is either contained, or
incorporated by reference, in this prospectus meht and the accompanying prospectus, and wibhsidered to be a part of this prospe:
supplement and the accompanying prospectus fromatesthose documents are filed. We have filet thie¢ SEC, and incorporate by
reference in this prospectus supplement and thengeanying prospectus:

e our Annual Report on Form -K for the year ended December 31, 2C

e our Quarterly Reports on Form-Q for the quarters ended March 31, 2012, June @2 2nd September 30, 20:

e our Current Reports on Form 8-K filed January2@,2, January 17, 2012, February 16, 2012, Fep@®r2012, July 26, 2012,
August 13, 2012, September 7, 2012, November 52, 20dvember 20, 2012, November 30, 2012, Decemde2d12, January
15, 2013, January 23, 2013, January 30, 2013, BebBj 2013, and February 7, 2013; i

e the description of our common stock containedunRegistration Statement on Form 8-A filed on Astg30, 2006, as amended
by our Form -12B/A filed on August 31, 200t

We also incorporate by reference all additionaluheents that we file with the SEC under the termSextions 13(a), 13(c), 14 or 15
(d) of the Exchange Act that are made between dte af this prospectus supplement and the ternoimati any offering of securities offered
this prospectus supplement or the accompanyingpobgs. We are not, however, incorporating, imease, any documents or information
that we are deemed to furnish and not file in ataoce with SEC rules.
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You may request a copy of any or all of the documércorporated by reference but not delivered Witk prospectus supplement, at
no cost, by writing or telephoning us at the follovaddress and number: Investor Relations, Opéraapeutics, Inc., 2635 Technology
Forest Blvd., The Woodlands, Texas 77381, telepli@dg) 775-0600. We will not, however, send ekkitb those documents, unless the
exhibits are specifically incorporated by referemcéhose documents. We also maintain a websitenat.opexatherapeutics.com. However,

the information on our website is not part of thiespectus supplement.
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PROSPECTUS

$35,000,000

OPEXA THERAPEUTICS, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Rights

We may, from time to time, offer and sell debt sé#=s, preferred stock, either separately or repnéed by depositary shares,
common stock, warrants or rights, either separaielg units, in one or more offerings. The dedtigities, preferred stock and warrants may
be convertible into or exercisable or exchangefdsleommon or preferred stock or debt securitiese rights may be exercisable for common
or preferred stock. We will specify in the accomyiag prospectus supplement more specific inforomaéibout any such offering. The
aggregate initial offering price of all securitead under this prospectus will not exceed $35@00, including the U.S. dollar equivalent if the
public offering of any such securities is denomadaih one or more foreign currencies, foreign auryeunits or composite currencies.

We may offer these securities independently orttegyen any combination for sale directly to investor through underwriters,
dealers or agents. We will set forth the nameangfunderwriters, dealers or agents and their casgi®n in the accompanying prospectus
supplement.

This prospectus may not be used to sell any okteesurities unless accompanied by a prospectyesnpnt.

Our common stock is traded on The NASDAQ Capitathdaunder the symbol “OPXA.” On November 15, 20th2 last reported
sale price of our common stock on The NASDAQ Capitarket was $0.45 per share. The aggregate madteé of our outstanding common
equity held by non-affiliates on October 18, 201&5v$16,238,376 based on 23,048,488 shares of comtocinoutstanding, of which
19,802,897 shares were held by non-affiliates,anlsing sale price on such date of $0.82. Dutiegl2 calendar months prior to and
including the date hereof, we have sold secuni#s an aggregate market value of $145,382.77 @untsto General Instruction 1.B.6. of Form
S-3.

Investing in our securities involves risks. See thsection entitled “Risk Factors” in the accompanyig prospectus supplement
and in the documents we incorporate by reference ithis prospectus.

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

The date of this prospectus is December 5, 2012.
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You should rely only on the information incorpomtey reference or provided in this prospectus, @agpectus supplement and the
registration statement. We have not authorizeda@lse to provide you with different informatioli.anyone provides you with different or
inconsistent information, you should not rely an\¥e are not making an offer to sell these sdegrinh any state where the offer or sale is not
permitted. You should assume that the informaiticiis prospectus and any prospectus supplemeirtcorporated by reference, is accurate
only as of the dates of those documents. Our basirfinancial condition, results of operations praspects may have changed since those
dates.




ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @ission, or SEC, using a “shelf”
registration, or continuous offering, process. &irthis shelf registration process, we may, frametto time, offer and sell any combination of
the securities described in this prospectus inasmaore offerings up to a maximum aggregate oftggrice of $35,000,000, including the U.S.
dollar equivalent if the public offering of any $usecurities is denominated in one or more foreigmencies, foreign currency units or
composite currencies.

This prospectus provides you with a general desoripf the securities we may offer. Each timese# securities, we will provide a
prospectus supplement that will contain specifforimation about the terms of that offering and dffered securities. Any prospectus
supplement may also add, update or change infosmatintained in this prospectus. Any statemeritleamake in this prospectus will be
modified or superseded by any inconsistent statemade by us in a prospectus supplement. Thetratjis statement we filed with the SEC
includes exhibits that provide more detail of thatters discussed in this prospectus. You shouald tleis prospectus and the related exhibits
filed with the SEC and any prospectus supplemeggther with additional information described untler heading “Where You Can Find
More Information,” before making your investmentidon.

Unless the context otherwise requires, referencésis prospectus and the accompanying prospeapseiment to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theeutics, Inc.

RISK FACTORS

Investing in our securities involves risk. Thegpectus supplement relating to a particular ofteviill contain a discussion of risks
applicable to an investment in the securities efferPrior to making a decision about investingun securities, you should carefully consider
the specific factors discussed under the headingk“Ractors’in the applicable prospectus supplement togethidr a¥ii of the other informatic
contained in the prospectus supplement or appeariimgorporated by reference in this prospectus.

OPEXA THERAPEUTICS, INC.
Our Business

Opexa is a biopharmaceutical company developinggmalized cellular therapies with the potentiakéat major illnesses, including
multiple sclerosis (MS). These therapies are baseour 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& &nd Drug Administration (FDA) for
marketing.

Our product candidate, Tcelna™ (formerly known asain®), 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 2636hF®logy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numt§2giy 775-0600.

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patenith secondary progressive
MS (SPMS). ltis also positioned to enter Phakelithiical development for the treatment of patgewith relapsing remitting MS (RRMS),
subject to the availability of sufficient resourcelcelna is a personalized therapy that is sptfii tailored to each patient’s disease
profile. Tcelna is manufactured using ImmPath™, mmoprietary method for the production of a patispecific T-cell immunotherapy, which
encompasses the collection of blood from the M&p#tisolation of peripheral blood mononucleatgeleneration of an autologous pool of
myelin-reactive T-cells (MRTCs) raised against std peptides from myelin basic protein (MBP), ntyeligodendrocyte glycoprotein
(MOG) and proteolipid protein (PLP), and the retafrihese expanded, irradiated T-cells back tqtiteent. These attenuated T-cells are
reintroduced into the patient via subcutaneousiiga to trigger a therapeutic immune system respon




Initiation of Phase Ilb Clinical Study in Patientsvith SPMS

We recently initiated a Phase llb clinical trialedelna in patients with SPMS. The trial is ertitl A Phase |l Doubldlind, Placebc
Controlled Multi-Center Study to Evaluate the Edffig and Safety of Tcelna in Subjects with Secondargressive Multiple Sclerosénd has
been named the “Abili-T” trial. The newly-initiateAbili-T trial is a double-blind, 1:1 randomizegalacebo-controlled study in SPMS patients
who demonstrate evidence of disease progressitroutiassociated relapses. The trial is expectedrtoll 180 patients at approximately 30
leading clinical sites in the U.S. and Canada arekpected to take approximately three years tqteisn  According to the study protocol,
patients will receive two annual courses of Tceteatment consisting of five subcutaneous injestiper year at weeks 0, 4, 8, 12 and 24. Th
primary efficacy endpoint of the trial is the pertage of brain volume change (atrophy) at 24 mon8tsdy investigators will also measure
several important secondary outcomes commonly &gedowith MS including disease progression as mreaisby Expanded Disability Status
Scale (EDSS), annualized relapse rate (ARR) andggsain disability as measured by EDSS and theipliellSclerosis Functional Composite
(MSFC). The Abili-T clinical trial is expected @roll 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 desiign from the FDA in
SPMS. The FDA's Fast Track program is designdaddditate the development and expedite the rexaéarugs intended to treat serious or
life-threatening conditions and that demonstragepibtential to address unmet medical need.

The costs of the study, as well as the ongoing resgof our operations through the expected compldate of such study, are
estimated at approximately $35 million. Our exigtresources are not adequate to permit us to @daoaterially beyond the initiation of the
study (i.e.,the dosing of the first patients) or to completetsstudy or any significant portion of it. We wilked to secure significant
additional resources to continue and completertakeand support our operations during the penderiidie trial.

Given our need for substantial amounts of capitaiantinue and complete the Phase llb clinicalysindNorth America of Tcelna in
SPMS, we intend to continue to explore potentigdarfunities and alternatives to obtain the add#@laesources that will be necessary to
continue and complete the Phase IIb study anddpationgoing operations during the pendency ohstiady. In addition to one or more
additional financings, these opportunities andraftdves may include a partnering arrangement witirge biotech or pharmaceutical
company. There can be no assurance that any saitings or partnering arrangement can be constethom acceptable terms, if at all.

SPMS Overviev

SPMS is characterized by a steady accrual of irséivie disability, despite, in some cases, revégsielapses, remissions or clinical
plateaus. Older age at onset of MS diagnosisistitongest predictor of conversion to SPMS. Mbig a shorter time to conversion to
SPMS compared with females. Available immunomailulsand immunosuppressive therapies used for RR&M& not been effective in
SPMS. In clinical trials, these therapies have alestrated anti-inflammatory properties as meashyeithe reduction in number and volume of
contrast-enhancing or acutely inflammatory cenmeabous system (CNS) lesions most commonly seeatients with RRMS. The typical
SPMS patient, however, has little or no radiogragvidence of acute inflammation. Itis commonihgerved that contrast-enhancing CNS
lesions are uncommon among these patients, despiéarly deteriorating neurologic course. Thé laiceffect of conventional MS
therapeutics in SPMS suggests that the cerebrafidettion characterizing progressive disease neagriven by factors other than acute
inflammation. For instance, the immunopathologBMS is more consistent with a transition to aolr T-cell dependent inflammatory
type, which may encompass the innate immune respamd persistent activation of microglia cells.dirgraphic features that stand out am
patients with SPMS include significantly more atigf gray matter compared with RRMS patients.n@te, long-term disability in MS in
general appears more closely correlated to grayematrophy than to white matter inflammation. Batrophy may be suggestive of
progressive clinical disability. Both clinicallynd radiographically, SPMS represents a diseasepsagith certain features distinct from those
of RRMS, and one with extremely limited treatmeptions.




Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgavor the indication of SPMS. However, as of 2a8& drug carries a black box
warning, due to significant risks of decreaseddicstfunction, heart failure, and leukemia. The émgan Academy of Neurology has issued a
report indicating that these risks are even higha&n suggested in the original report leading #oltlack box warning. Hence, a safe and
effective treatment for SPMS remains a signifiaamnet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbeeighted significantly toward
patients with Relapsing Remitting MS (RRMS)), Teehras demonstrated one of the safest side effefitgsrfor any marketed or development
stage MS therapy, as well as encouraging efficapyass. A total of 142 MS patients have receiveelfa in previously conducted trials for
RRMS and SPMS. The therapy has been well toleiatall subjects and has demonstrated an exceallarall safety profile. The most
common side effect is mild to moderate irritatiaritee site of injection, which is typically resotvén 24 hours. Tcelna has been administer
a total of 36 subjects with SPMS across threeddirstudies. Based on preliminary data suggestiagilized or improved disability among
SPMS subjects receiving Tcelha, Opexa believesfintiter development of this product in SPMS isnaated.

Summary of TERMS Phase IIb Clinical Trial Data in RMS

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

The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patientsh RRMS or high risk
Clinically Isolated Syndrome. Patients receivedtal of five subcutaneous injections at weeks,®,4.2 and 24. Key results from the TER
trial included:

e In the modified intent to treat patient populati®=142), the ARR for Tcelna-treated patients @.@44 as compared to 0.339 for
placebetreated patients, which represented a 37% decheddeR for Tcelha as compared to placebo in theegamopulation

e In a prospective group of patients with morewectisease (ARR>1, n=50), Tcelna demonstrated argdction in ARR as
compared to placebo, and a 73% reduction in relegisenvas observed in Tcelna patients in this pdmr compared to placebo
during the 2-week period following the administration of thelfaburse of treatment; ar

e In aretrospective analysis in patients naiverévious disease modifying treatmene(, patients who had not previously used
drugs other than steroids to treat their disedke)results showed that patients, when treated Taéina, had a 64% reduction in
ARR versus placebo (p=0.046, n=7

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

Other Opportunities

Our proprietary Teell technology has enabled us to develop intellgbroperty and a comprehensive sample databasentty enabl
discovery of novel biomarkers and other relevamtipes to be used to treat MS patients.

We have developed (and, in part, in-licensed froenWniversity of Chicago) a proprietary adult stegll technology to produce
monocyte-derived stem cells (MDSC) from blood. 3&&IDSC can be derived from a patient’s monocyrgandedx vivo, and then
administered to the same patient. Our initial far this technology is the further developmenthig monocyte-derived stem cell technology
as a platform for thi vitro generation of highly specialized cells for potelraijaplication in autologous cell therapy for patgewith diabetes
mellitus. The diabetes program is in an early{pirical) development stage.




FORWARD-LOOKING STATEMENTS

" ow " ow ” o«

When used in this prospectus, the words “expethglieves,” “anticipates,” “estimates,” “may,” “ctdy” “intends,” and similar
expressions are intended to identify forward-logkétatements. These statements are subject torkaongyunknown risks and uncertainties
that could cause actual results to differ matgrifmbm those projected or otherwise implied by filvevard-looking statements. These forward-
looking statements speak only as of the date effifospectus. Given these risks and uncertairyiesshould not place undue reliance on t
forward-looking statements. We will discuss mahthese risks and uncertainties in greater datainy prospectus supplement under the
heading “Risk Factors.” Additional cautionary staents or discussions of risks and uncertaintigsdbuld affect our results or the
achievement of the expectations described in favi@oking statements may also be contained in doeichents we incorporate by reference
into this prospectus.

These forward-looking statements speak only abefiate of this prospectus. We expressly disctaiynobligation or undertaking to
release publicly any updates or revisions to amydod-looking statements contained herein to réfy change in our expectations with
regard thereto or any change in events, conditiortércumstances on which any such statement iscba¥ou should, however, review
additional disclosures we make in our Annual ReparForm 10-K, Quarterly Reports on Form 10-Q, @ndrent Reports on Form 8-K filed
with the SEC.

USE OF PROCEEDS

Unless we state otherwise in the accompanying paigp supplement, we intend to use the net prodeatsthe sale of the securities
offered by this prospectus for general corporatp@ses. General corporate purposes may includéaddto working capital, financing of
capital expenditures, repayment or redemption @stierg indebtedness, and future acquisitions aradesiic investment opportunities. Pending
the application of net proceeds, we expect to intresnet proceeds in investment grade, interesitiog securities.

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general termshefdebt securities. We will file a prospectuspgement that may contain
additional terms when we issue debt securitiese t€hms presented here, together with the terragétated prospectus supplement, will be a
description of the material terms of the debt sdéiest You should also read the indenture undeackvthe debt securities are to be issued. We
have filed a form of indenture governing differéypies of debt securities with the SEC as an extoldite registration statement of which this
prospectus is a part. All capitalized terms h&eerheanings specified in the indenture.

We may issue, from time to time, debt securitiesyrie or more series. The debt securities we wffebe issued under an indenture
between us and the trustee named in the indenfurese debt securities that we may issue includiesdebt securities, subordinated debt
securities, convertible debt securities and exchablg debt securities. The following is a sumnudrhe material provisions of the indenture
filed as an exhibit to the registration statemdnwioich this prospectus is a part. For each safiekebt securities, the applicable prospectus
supplement for the series may change and suppldimestimmary below.

General Terms of the Indenture

The indenture does not limit the amount of debustes that we may issue. It provides that we risaye debt securities up to the
principal amount that we may authorize and they bajn any currency or currency unit that we masigieate. Except for the limitations on
consolidation, merger and sale of all or substint#dl of our assets contained in the indentuhe, terms of the indenture do not contain any
covenants or other provisions designed to givedrsldf any debt securities protection against cesaigour operations, financial condition or
transactions involving us. For each series of debtrities, any restrictive covenants for thodat decurities will be described in the applice
prospectus supplement for those debt securities.




We may issue the debt securities issued undentlenture as “discount securities,” which means thay be sold at a discount below
their stated principal amount. These debt seegtitis well as other debt securities that aressaed at a discount, may, for United States
federal income tax purposes, be treated as ifweg issued with “original issue discount,” or Oli&cause of interest payment and other
characteristics. Special United States federalnmetax considerations applicable to debt secarigigued with original issue discount will be
described in more detail in any applicable prospestpplement.

You should refer to the prospectus supplementingiab a particular series of debt securities fdeacription of the following terms
the debt securities offered by that prospectusisapnt and by this prospectus:

the title and authorized denominations of thosd deburities
any limit on the aggregate principal amount of g&ries of debt securitie
the date or dates on which principal and premidimny, of the debt securities of that series isojsy,

interest rates, and the dates from which interieahy, on the debt securities of that series agtrue, and the dates when interes!
is payable and the maturit

the right, if any, to extend the interest paymeariqals and the duration of the extensic

if the amount of payments of principal or intérieso be determined by reference to an indexooniila, or based on a coin or
currency other than that in which the debt se@sitire stated to be payable, the manner in whadetamounts are determined
and the calculation agent, if any, with respectdtee

the place or places where and the manner in wirickcipal of, premium, if any, and interest, ifyaion the debt securities of that
series will be payable and the place or places evtierse debt securities may be presented for taagfl, if applicable,
conversion or exchang

the period or periods within which, the pricepoices at which, the currency or currencies in Wwhand other terms and
conditions upon which those debt securities masedeemed, in whole or in part, at our option oragpgon of a holder of those
securities, if we or a holder is to have that apt

our obligation or right, if any, to redeem, repaypurchase those debt securities pursuant tgiaking fund or analogous
provision or at the option of a holder of thosewsiies, and the terms and conditions upon whiehdébt securities will be
redeemed, repaid or purchased, in whole or in parsuant to that obligatiol

the terms, if any, on which the debt securitiethat series will be subordinate in right and ptiodf payment to our other del

the denominations in which those debt securitidisheiissuable

if other than the entire principal amount of thebt securities when issued, the portion of theqgipal amount payable upon
acceleration of maturity as a result of a defanlbar obligations

whether those debt securities will be issuedllly fegistered form without coupons or in a foregistered as to principal only
with coupons or in bearer form with coupo

whether any securities of that series are tsbaed in whole or in part the form of one or mdobgl securities and the
depositary for those global securiti

if other than United States dollars, the currencgwrencies in which payment of principal of oygremium or interest on tho
debt securities will be payabl




if the principal of or any premium or interest ¢ tdebt securities of that series is to be payablis,to be payable at our elect
or the election of a holder of those securitieséanurities or other property, the type and amotittiose securities or other
property, or the manner of determining that amoant the period or periods within which, and thereand conditions upon
which, any such election may be ma

the events of default and covenants relatingeodiebt securities that are in addition to, modifglelete those described in this
prospectus

conversion or exchange provisions, if any, inclgdionversion or exchange prices or rates and @@t theretc
whether and upon what terms the debt securitieshaalefeased, if different from the provisionsfeeth in the indenture
the nature and terms of any security for any secdedbt securities

the terms applicable to any debt securities issti@ddiscount from their stated principal amound

any other specific terms of any debt securil

The applicable prospectus supplement will preseaaternal United States federal income tax considmratfor holders of any debt
securities and the securities exchange or quotatistem on which any debt securities are to bedist quoted.

Conversion or Exchange Rights

Debt securities may be convertible into or exchabtgefor shares of our equity securities or otleeusties. The terms and conditic
of conversion or exchange will be stated in theliapple prospectus supplement. The terms willudel among others, the following:

the conversion or exchange pri

the conversion or exchange peri

provisions regarding our ability or the ability afiy holder to convert or exchange the debt seesy
events requiring adjustment to the conversion eharge price; an

provisions affecting conversion or exchange inghent of our redemption of the debt securit

Consolidation, Merger or Sale

We cannot consolidate or merge with or into, ondfar or lease all or substantially all of our és$e, any person, unless the succe
corporation or person to which our assets are fiearesl or leased is organized under the laws obthited States, any state of the United State
or the District of Columbia and it expressly asssmer obligations under the debt securities andrttienture. In addition, we cannot comp
such a transaction unless immediately after corimglehe transaction, no event of default underitidenture, and no event that, after notice ot
lapse of time or both, would become an event cadétinder the indenture, has occurred and is oiny. When the person to whom our
assets are transferred or leased has assumedligatiobs under the debt securities and the indentue will be discharged from all our
obligations under the debt securities and the inderexcept in limited circumstances.




This covenant would not apply to any recapitalzatransaction, a change of control affecting ua bighly leveraged transaction,
unless the transaction or change of control wetestred to include a merger or consolidation ansfer or lease of all or substantially all of
our assets.

Events of Default

The indenture provides that the following will bevéents of default” with respect to any series dftdecurities:

e failure to pay interest for 30 days after the datgment is due and payab

e failure to pay principal or premium, if any, onyadebt security when due, either at maturity, ugoy redemption, by declaration
or otherwise and, in the case of technical or adtrative difficulties, only if such default perssor a period of more than three
business day:

e failure to make sinking fund payments when due @rdinuance of such default for a period of 30 ¢

e failure to perform other covenants for 60 daysraftgtice that performance was requir

e events in bankruptcy, insolvency or reorganizatilating to us; o

e any other event of default provided in the agilie officer’s certificate, resolution of our boaidirectors or the supplemental
indenture under which we issue a series of dehiriies.

An event of default for a particular series of dedturities does not necessarily constitute antefedefault for any other series of
debt securities issued under the indenture. Fdr saries of debt securities, any modificationth&oabove events of default will be described
in the applicable prospectus supplement for thes securities.

The indenture provides that if an event of defap#cified in the first, second, third, fourth orthibullets above occurs and is
continuing, either the trustee or the holders déast 25% in aggregate principal amount of thetanting debt securities of that
series may declare the principal amount of all éhdasbt securities (or, in the case of discountrigesior indexed securities, that portion of the
principal amount as may be specified in the terfribat series) to be due and payable immediatilgn event of default specified in the fifth
bullet above occurs and is continuing, then thegipal amount of all those debt securities (othie case of discount securities or indexed
securities, that portion of the principal amountrasy be specified in the terms of that series) ldlidue and payable immediately, without any
declaration or other act on the part of the trustegny holder. In certain cases, holders of antgjin principal amount of the outstanding ¢
securities of any series may, on behalf of holdémdl those debt securities, rescind and annudadation of acceleration.

The indenture imposes limitations on suits broughholders of debt securities against us. Exaapaétions for payment of overdue
principal or interest, no holder of debt securitésiny series may institute any action againsinder the indenture unless:

e the holder has previously given to the trusteetaminhotice of default and continuance of such def

e the holders of at least 25% in principal amourthe outstanding debt securities of the affectiks have requested that the
trustee institute the actio

e the requesting holders have offered the trustéemnity for the reasonable expenses and lialsiliiat may be incurred by
bringing the action

e the trustee has not instituted the action withird&@s of the request and offer of indemnity;

e the trustee has not received inconsistent doediy the holders of a majority in principal amoohthe outstanding debt
securities of the affected seri




We will be required to file annually with the trasta certificate, signed by one of our officeratisg whether or not the officer knows
of any default by us in the performance, observamdalfillment of any condition or covenant of thedenture.

Discharge, Defeasance and Covenant Defeasance
We can discharge or decrease our obligations uhddndenture as stated below.

We may discharge obligations to holders of anyesenf debt securities that have not already bekveded to the trustee for
cancellation and that have either become due ayabjmor are by their terms to become due and payabare scheduled for redemption,
within one year. We may effect a discharge bywwoably depositing with the trustee cash or goveminobligations denominated in the
currency of the debt securities, as trust fundanimmount certified to be enough to pay when dhether at maturity, upon redemption or
otherwise, the principal of, and any premium andrigst on, the debt securities and any mandatokjngj fund payments.

Unless otherwise provided in the applicable progmesupplement, we may also discharge any and ailroobligations to holders of
any series of debt securities at any time, whichrefer to as defeasance. We may also be releesadiie obligations imposed by any
covenants of any outstanding series of debt séesighd provisions of the indenture, and we mayt emiomply with those covenants without
creating an event of default under the trust datlam, which we refer to as covenant defeasance.maly effect defeasance and covenant
defeasance only if, among other things:

e we irrevocably deposit with the trustee casharegnment obligations denominated in the currerfdh® debt securities, as trust
funds, in an amount certified to be enough to gaypaturity, or upon redemption, the principal (umaiihg any mandatory sinking
fund payments) of, and any premium and interesathoutstanding debt securities of the series;

e we deliver to the trustee an opinion of counsainfa nationally recognized law firm to the effédwt the holders of the series of
debt securities will not recognize income, gaitioss for U.S. federal income tax purposes as dtrefsthe defeasance or
covenant defeasance and that defeasance or cowifaasance will not otherwise alter the holderS$.UJederal income tax
treatment of principal, and any premium and intepagments on, the series of debt securi

In the case of a defeasance by us, the opinionelixged must be based on a ruling of the InternaldReie Service issued, or a change
in U.S. federal income tax law occurring, after tfa¢e of the indenture, since such a result woatcdncur under the U.S. federal income tax
laws in effect on that date.

Although we may discharge or decrease our obligatimder the indenture as described in the twaegieg paragraphs, we may not
avoid, among other things, our duty to registertthasfer or exchange of any series of debt seesirito replace any temporary, mutilated,
destroyed, lost or stolen series of debt securnitide maintain an office or agency in respectrof series of debt securities.

Modification of the Indenture

The indenture provides that we and the trustee enégr into supplemental indentures without the ennsef the holders of debt
securities to, among other things:




e evidence the assumption by a successor entityroblaigations;

e add to our covenants for the benefit of the holdéidebt securities, or to surrender any rightpawer conferred upon u
e add any additional events of defal

e cure any ambiguity or correct any inconsistencgefect in the indentur:

e add to, change or eliminate any of the provisiofithe indenture in a manner that will become e only when there is no
outstanding debt security which is entitled to leaefit of the provision as to which the modificativould apply

e secure any debt securitie
e  establish the forms or terms of debt securitieanyf series

e evidence and provide for the acceptance of appeint by a successor trustee and add to or chamygef @he provisions of the
indenture as is necessary for the administratichetrusts by more than one trust

e modify, eliminate or add to the provisions of thdenture as shall be necessary to effect thefapadion of the indenture under
the Trust Indenture Act of 1939 or under any simfidaleral statute later enacted, and to add tindhenture such other provisio
as may be expressly required by the Trust Indemtatpand

e make any other provisions with respect to matkeiguestions arising under the indenture thatmgtl be inconsistent with any
provision of the indenture as long as the new sions do not adversely affect the interests ohtiders of any outstanding debt
securities of any series created prior to the nicatibn.

The indenture also provides that we and the trus@g with the consent of the holders of not Iéssita majority in aggregate
principal amount of debt securities of each sesfedebt securities affected by such supplementinture then outstanding, add any provis
to, or change in any manner, eliminate or modifgriy way the provisions of, the indenture or anypsemental indenture or modify in any
manner the rights of the holders of the debt sdéeari We and the trustee may not, however, witttoeiconsent of the holder of each
outstanding debt security affected thereby:

e extend the final maturity of any debt secur

e reduce the principal amount or premium, if a

e reduce the rate or extend the time of paymenttefa@st;

e reduce the amount of the principal of any debt ggcissued with an original issue discount thapayable upon acceleratic

e change the currency in which the principal, and pr@mium or interest, is payab

e impair the right to institute suit for the enforcemnt of any payment on any debt security when

e if applicable, adversely affect the right of a leido convert or exchange a debt security

e reduce the percentage of holders of debt seesiali any series whose consent is required fonaogification of the indenture or
for waivers of compliance with or defaults undes thdenture with respect to debt securities of slesies




The indenture provides that the holders of notleas a majority in aggregate principal amounthef then outstanding debt securities
of any series, by notice to the relevant trustesey on behalf of the holders of the debt securitigthat series waive any default and its
consequences under the indenture except:

e adefault in the payment of, any premium andiatgrest on, or principal of, any such debt seguréld by a nonconsenting
holder; or

e adefault in respect of a covenant or provisibthe indenture that cannot be modified or amenai#dout the consent of the
holder of each outstanding debt security of eaclesaffected

Registered Global Securities and Book Entry Sysm

The debt securities of a series may be issued olendr in part in book-entry form and will be repeated by one or more fully
registered global securities. We will deposit asgistered global securities with a depositary itha nominee for a depositary identified in
the applicable prospectus supplement and registerth@ name of such depositary or nominee. I fase, we will issue one or more
registered global securities denominated in an amegual to the aggregate principal amount of fathe debt securities of the series to be
issued and represented by such registered globatigeor securities. This means that we will isstue certificates to each holder.

Unless and until it is exchanged in whole or intar debt securities in definitive registered foravegistered global security may not
be transferred except as a whole:

e by the depositary for the registered global seguatits nominee
e by a nominee of the depositary to the depositagnather nominee of the depositary
e by the depositary or its nominee to a successthreofiepositary or a nominee of the succe:

The prospectus supplement relating to a serieslaf securities will describe the specific termshaf depositary arrangement involv
any portion of the series represented by a regdtglobal security. We anticipate that the follogvprovisions will apply to all depositary
arrangements for debt securities:

e ownership of beneficial interests in a registegkathal security will be limited to persons thavbaccounts with the depositary
for such registered global security, these perbeirsy referred to as “participants,” or persong thay hold interests through
participants

e upon the issuance of a registered global secuniéydepositary for the registered global securitycredit, on its book-entry
registration and transfer system, the participaatsounts with the respective principal amounthefdebt securities represented
by the registered global security beneficially odiy the participants

e any dealers, underwriters, or agents participdtirtge distribution of the debt securities will dggte the accounts to be credi
and

e ownership of beneficial interest in the registiegéobal security will be shown on, and the transfethe ownership interest will
be effected only through, records maintained bydéygositary for the registered global securityifiberests of participants, and
on the records of participants for interests obpas holding through participan

The laws of some states may require that spegifizdhasers of securities take physical deliverthefsecurities in definitive
form. These laws may limit the ability of thosegmns to own, transfer or pledge beneficial intsrasregistered global securities.

So long as the depositary for a registered glokalisty, or its nominee, is the registered ownethefregistered global security, the

depositary or such nominee, as the case may Hehevilonsidered the sole owner or holder of the deburities represented by the registered
global security for all purposes under the indemtugxcept as stated below, owners of benefictatésts in a registered global security:
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e will not be entitled to have the debt securitigsresented by a registered global security regidteréheir names
e will not receive or be entitled to receive physidalivery of the debt securities in the definitfeem; and
e will not be considered the owners or holders ofdlbt securities under the relevant indent

Accordingly, each person owning a beneficial inteia a registered global security must rely ongrexedures of the depositary for
the registered global security and, if the persomot a participant, on the procedures of a paditi through which the person owns its interesi
to exercise any rights of a holder under the ingent

We understand that under existing industry prastideve request any action of holders or if an emof a beneficial interest in a
registered global security desires to give or &g action that a holder is entitled to give oretakder the indenture, the depositary for the
registered global security would authorize theipgrants holding the relevant beneficial interdstgive or take the action, and the participant:
would authorize beneficial owners owning through plarticipants to give or take the action or wantlterwise act upon the instructions of
beneficial owners holding through them.

We will make payments of principal and premiumaify, and interest, if any, on debt securities regméed by a registered global
security registered in the name of a depositaiitsarominee to the depositary or its nominee, asctise may be, as the registered owners ¢
registered global security. Neither we nor thetie, or any other agent of ours or the trusteleo@itesponsible or liable for any aspect of the
records relating to, or payments made on accoyritesfeficial ownership interests in the registagkedbal security or for maintaining,
supervising or reviewing any records relating ® ileneficial ownership interests.

We expect that the depositary for any debt seesrigpresented by a registered global securityy ugeeipt of any payments of
principal and premium, if any, and interest, if aimyrespect of the registered global security| imiimediately credit participantsiccounts witt
payments in amounts proportionate to their respedteneficial interests in the registered globalsigy as shown on the records of the
depositary. We also expect that standing custamsétuctions and customary practices will govergrpants by participants to owners of
beneficial interests in the registered global ségteld through the participants, as is now theecaith the securities held for the accounts of
customers in bearer form or registered in “stregh@.” We also expect that any of these paymentbaithe responsibility of the participants.

If the depositary for any debt securities represeity a registered global security is at any tim&illing or unable to continue as
depositary or stops being a clearing agency regidtender the Exchange Act, we will appoint aniblegsuccessor depositary. If we fail to
appoint an eligible successor depositary withird89s, we will issue the debt securities in defigitiorm in exchange for the registered global
security. In addition, we may at any time andum sole discretion decide not to have any of th# decurities of a series represented by or
more registered global securities. In that eweetwill issue debt securities of the series in finiteve form in exchange for all of the registel
global securities representing the debt securifidse trustee will register any debt securitieséssin definitive form in exchange for a
registered global security in the name or namekeagdepositary, based upon instructions from iti@pants, shall instruct the trustee.

We may also issue bearer debt securities of assieridne form of one or more global securitiesenefd to as “bearer global
securities.” We will deposit these securities véttepositary identified in the prospectus supptemedating to the series. The prospectus
supplement relating to a series of debt secuniépsesented by a bearer global security will désctiie applicable terms and procedures. 1
will include the specific terms of the depositarygagement and any specific procedures for thersseiof debt securities in definitive form in
exchange for a bearer global security, in proportiothe series represented by a bearer globatisecu
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Concerning the Trustee

The indenture provides that there may be more dim@trustee under the indenture, each for one oe series of debt securities. If
there are different trustees for different seriedabt securities, each trustee will be a trustetoust under the indenture separate and apart
from the trust administered by any other trustegenthat indenture. Except as otherwise indicatetis prospectus or any prospectus
supplement, any action permitted to be taken ystde may be taken by such trustee only on the@pnmere series of debt securities for
which it is the trustee under the indenture. Amgtiee under the indenture may resign or be remfseadone or more series of debt
securities. All payments of principal of, and grgmium and interest on, and all registration,dfan exchange, authentication and deliven
the debt securities of a series will be effectedhgytrustee for that series at an office desighbtethe trustee in New York, New York.

The indenture provides that, except during theinaance of an event of default, the trustee witfqen only such duties as are
specifically set forth in the indenture. During thxistence of an event of default, the trustebex#rcise those rights and powers vested in it
under the indenture and use the same degree odrskill in its exercise as a prudent person dewkrcise under the circumstances in the
conduct of such person’s own affairs.

If the trustee becomes a creditor of ours, therihge places limitations on the right of the treste obtain payment of claims or to
realize on property received in respect of any slaim as security or otherwise. The trustee nrayage in other transactions. If it acquires
any conflicting interest relating to any duties ceming the debt securities, however, it must elate the conflict or resign as trustee.

No Individual Liability of Incorporators, Stock holders, Officers or Directors

The indenture provides that no past, present ardutirector, officer, stockholder or employee ofsy any of our affiliates, or any
successor corporation, in their capacity as suwdl| kave any individual liability for any of oubbigations, covenants or agreements under th
debt securities or the indenture.

Governing Law
The indenture and the debt securities will be goséiby, and construed in accordance with, the wise State of New York.
DESCRIPTION OF PREFERRED STOCK

As of November 15, 2012, our authorized prefertedks no par value, was 10,000,000 shares, nomich were issued and
outstanding. Of this amount, 80,000 shares haga designated Series A convertible preferred stdk. may issue preferred stock, in series,
with such designations, powers, preferences angt oifhts and qualifications, limitations or restibns as our board of directors may
authorize, without further action by our stockhafjencluding:

e the distinctive designation of each series andthmber of shares that will constitute the sel

e the voting rights, if any, of shares of the sedrd the terms and conditions of the voting rig

e the dividend rate on the shares of the seriesgd#tes on which dividends are payable, any réstidimitation or condition upon
the payment of dividends, whether dividends willdoenulative, and the dates from and after whicld@inds shall accumulat

e the prices at which, and the terms and condition&/loich, the shares of the series may be rededifrted,shares are redeemat

e the terms and conditions of a sinking or purcHasd for the purchase or redemption of sharet®feries, if such a fund is
provided;
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e any preferential amount payable upon shareseoé¢hies in the event of the liquidation, dissolutbr winding up of, or upon the
distribution of any of our assets; a

e the prices or rates of conversion or exchangehath, and the terms and conditions on which, tiees of the series may be
converted or exchanged into other securities gfghares are convertible or exchange:

The particular terms of any series of preferredlstand the transfer agent and registrar for teaes, will be described in a prospec
supplement. All preferred stock offered, when éskuwill be fully paid and nonassessable. Any miaténited States federal income tax
consequences and other special considerationgegifiect to any preferred stock offered under trosgectus will also be described in the
applicable prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shalless not purport to be complete and is subjechtbgaalified in its entirety by the
relevant deposit agreement and the depositaryptsosith respect to the depositary shares relatrany particular series of preferred
stock. You should read these documents as theynairthis description, will define your rightsaolder of depositary shares. Forms of
these documents will be filed with the SEC in carima with the offering of depositary shares.

General

If we elect to offer fractional interests in shaoépreferred stock, we will provide for the issaarby a depositary to the public of
receipts for depositary shares. Each depositaaseshill represent fractional interests of prefdrséock. We will deposit the shares of
preferred stock underlying the depositary sharefeua deposit agreement between us and a banksbcompany selected by us. The bank o
trust company must have its principal office in Wted States and a combined capital and surglasleast $50 million. The depositary
receipts will evidence the depositary shares issuelér the deposit agreement.

The deposit agreement will contain terms applicabhe holders of depositary shares in additiothéoterms stated in the depositary
receipts. Each owner of depositary shares wibtitiled to all the rights and preferences of tteferred stock underlying the depositary sh
in proportion to the applicable fractional interesthe underlying shares of preferred stock. d&gositary will issue the depositary receipts to
individuals purchasing the fractional interestsliares of the related preferred stock accorditigederms of the offering described in a
prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received for the preferstock to the entitled record hold
of depositary shares in proportion to the numbetegfositary shares that the holder owns on theastaecord date. The depositary will
distribute only an amount that can be distributéthout attributing to any holder of depositary s#wa fraction of one cent. The depositary
add the undistributed balance to and treat it atsgfdhe next sum received by the depositary fetrithution to holders of depositary shares.

If there is a non-cash distribution, the depositailydistribute property received by it to the #letd record holders of depositary
shares, in proportion, insofar as possible, tanlmaber of depositary shares owned by the holdefsss the depositary determines, after
consultation with us, that it is not feasible tok@auch distribution. If this occurs, the depayitaay, with our approval, sell such property
distribute the net proceeds from the sale to thedns. The deposit agreement also will contairvisions relating to how any subscription or
similar rights that we may offer to holders of greferred stock will be available to the holdershaf depositary shares.

13




Conversion, Exchange, Redemption and Liquidation

If any series of preferred stock underlying theas#ary shares may be converted or exchanged,reaotd holder of depositary
receipts will have the right or obligation to conver exchange the depositary shares representttelyepositary receipts.

The terms on which the depositary shares relatiribe preferred stock of any series may be redegametlany amounts distributable
upon our liquidation, dissolution or winding up,IMie described in the relevant prospectus suppi¢eme

Voting

When the depositary receives notice of a meetinghath the holders of the preferred stock are letito vote, the depositary will
mail the particulars of the meeting to the recauttirs of the depositary shares. Each record holfddepositary shares on the record date
instruct the depositary on how to vote the shafgeseferred stock underlying the holder’s depoyitsrares. The depositary will try, if
practical, to vote the number of shares of pretesteck underlying the depositary shares accorttirige instructions. We will agree to take
reasonable action requested by the depositaryableit to vote as instructed.

Amendments

We and the depositary may agree to amend the degggysiement and the depositary receipt evidenbtieglépositary shares. Any
amendment that (a) imposes or increases certasntéeaes or other charges payable by the holdetsealepositary shares as described in the
deposit agreement or that (b) otherwise prejudiecgssubstantial existing right of holders of defayi shares, will not take effect until 30 days
after the depositary has mailed notice of the ammamd to the record holders of depositary sharesy #older of depositary shares that
continues to hold its shares at the end of thee80peériod will be deemed to have agreed to the dment.
Termination

We may direct the depositary to terminate the diépgseement by mailing a notice of terminatiorhtidders of depositary shares at
least 30 days prior to termination. In additiomeposit agreement will automatically terminate if:

e the depositary has redeemed all related outstgritipositary shares,

e we have liquidated, terminated or wound up ouiriss and the depositary has distributed the pesfestock of the relevant series
to the holders of the related depositary sh

Payment of Fees and Expenses
We will pay all fees, charges and expenses of ép@sitary, including the initial deposit of the femreed stock and any redemption of

the preferred stock. Holders of depositary shati#gpay transfer and other taxes and governmesitatges and any other charges as are stat
in the deposit agreement for their accounts.
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Resignation and Removal of Depositary

At any time, the depositary may resign by delivgnmotice to us, and we may remove the depositRgsignations or removals will
take effect upon the appointment of a successargiiigpy and its acceptance of the appointment. sliceessor depositary must be appointed
within 60 days after delivery of the notice of ggstion or removal and must be a bank or trust @maving its principal office in the Unit
States and having a combined capital and surplaslefist $50 million.

Reports

The depositary will forward to the holders of defary shares all reports and communications frorthasare delivered to the
depositary and that we are required by law, thesrof an applicable securities exchange or ouatexbcertificate of incorporation to furnish to
the holders of the preferred stock. Neither wetherdepositary will be liable if the depositarypigvented or delayed by law or any
circumstances beyond its control in performinglitigations under the deposit agreement. The diepgeement limits our obligations and
the depositary’s obligations to performance in gtaith of the duties stated in the deposit agreeémBieither we nor the depositary will be
obligated to prosecute or defend any legal proceeddnnected with any depositary shares or prefestieck unless the holders of depositary
shares requesting us to do so furnish us withfaat@y indemnity. In performing our obligatiorvge and the depositary may rely upon the
written advice of our counsel or accountants, gniaformation that competent people provide to md an documents that we believe are
genuine.

DESCRIPTION OF COMMON STOCK

This section describes the general terms and pomg®f the shares of our common stock, $0.01 parev 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 exhibitsitgoeriodic reports filed with the SEC,
which are incorporated by reference in this progmecYou should read our restated certificateoofifation and our amended and restated
bylaws for additional information before you buyyastf our common stock or other securities. See évghYou Can Find More Information.”

We have 100,000,000 shares of authorized commah.sths of November 15, 2012, there were 23,352 gt20es of common stock
issued and outstanding. Each holder of commork ssoentitled to one vote for each share of comstogk held on all matters submitted to a
vote of stockholders. We have not provided for clative voting for the election of directors in aesstated certificate of formation. This
means that the holders of a majority of the shaoésd can elect all of the directors then standiimgelection. Subject to preferences that may
apply to shares of preferred stock outstandinpatime, the holders of outstanding shares of ommon stock are entitled to receive
dividends out of assets legally available at theei and in the amounts that our board of directarg determine from time to time. Upon our
liquidation, dissolution or winding-up, the holdefscommon stock are entitled to share ratablylliassets remaining after payment of all
liabilities and the liquidation preferences of anytstanding preferred stock. Holders of commougkstave no preemptive or conversion rights
or other subscription rights. There are no red@npr sinking fund provisions applicable to thersoon stock. All outstanding shares of
common stock are fully paid and nonassessablethenshares of common stock offered, when issudbib&ifully paid and nonassessable.

Certain Provisions of our Charter and Bylaws
Certain provisions of our restated certificateaffiation and our amended and restated bylaws tesicbielow may have the effect of

delaying, deferring or discouraging another pamyrf acquiring control of us. Our restated cerdifecof formation and amended and restated
bylaws provided that:
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Our board of directors is authorized to issue pretestock without shareholder approval;

We will indemnify officers and directors agaifs$ses that they may incur in investigations agall@roceedings resulting from
their services to us, which may include servicesonnection with takeover defense meast

Transfer Agent

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

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debtriesy preferred stock, common stock, depositagras, or any combination
thereof. We may issue warrants independently getteer with any other securities offered by anyspextus supplement and may be attachec
to or separate from the other offered securitieach series of warrants will be issued under aragpavarrant agreement to be entered into by
us with a warrant agent. The warrant agent willsately as our agent in connection with the wag@md will not assume any obligation or
relationship of agency or trust for or with anydeis or beneficial owners of warrants. Furthanteof the warrants and the applicable warrar
agreements will be set forth in the applicable pegsus supplement.

The applicable prospectus supplement relating yopanticular issue of warrants will describe therte of the warrants, including, as
applicable, the following:

the title of the warrants
the aggregate number of the warra
the price or prices at which the warrants will guied

the designation, terms and number of shareshifs#eurities, preferred stock or common stock lmasable upon exercise of the
warrants;

the designation and terms of the offered secuyiti@y, with which the warrants are issued arelribmber of the warrants isst
with each offered securit

the date, if any, on and after which the warramig the related debt securities, preferred stodommon stock will be separately
transferable

the price at which each share of debt securitiefepred stock or common stock purchasable uporcisesof the warrants may
purchased

the date on which the right to exercise the wasrahtll commence and the date on which that rigdit expire;
the minimum or maximum amount of the warrants whitky be exercised at any one tir

information with respect to bo-entry procedures, if an'

a discussion of certain federal income tax consittans; anc

any other terms of the warrants, including termmecedures and limitations relating to the exchaamyk exercise of the warran
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We and the warrant agent may amend or supplementairant agreement for a series of warrants wittiteconsent of the holders
of the warrants issued thereunder to effect chatigdsare not inconsistent with the provisionsha warrants and that do not materially and
adversely affect the interests of the holders efitfarrants.

DESCRIPTION OF RIGHTS
We may issue rights to purchase common stock dempesl stock. This prospectus and any accomparpriogpectus supplement will
contain the material terms and conditions for edgiit. The accompanying prospectus supplementaddy update or change the terms and

conditions of the rights as described in this peasps.

We will describe in the applicable prospectus sep@nt the terms and conditions of the issue otsigbing offered, the
rights agreement relating to the rights and thetsigertificates representing the rights, includagapplicable:

e the title of the rights

the date of determining the stockholders entittethé rights distributior

e the title, aggregate number of shares of commarksiopreferred stock purchasable upon exercisbeofights;
e the exercise price

e the aggregate number of rights isstL

e the date, if any, on and after which the rightd bél separately transferab

e the date on which the right to exercise the rigtitscommence and the date on which the right expire; anc

e any other terms of the rights, including termsgedures and limitations relating to the distritmit exchange and exercise of the
rights.

Each right will entitle the holder of rights to phiase for cash the principal amount of shares mwfhwon stock or preferred stock at the
exercise price provided in the applicable prospestipplement. Rights may be exercised at any tprte the close of business on the
expiration date for the rights provided in the dgadble prospectus supplement. After the closeusfriess on the expiration date, all
unexercised rights will be void.

Holders may exercise rights as described in théicgtype prospectus supplement. Upon receipt ofreayt and the rights
certificate properly completed and duly executethatcorporate trust office of the rights agenaioy other office indicated in the prospectus
supplement, we will, as soon as practicable, fodvthe shares of common stock or preferred stockhasable upon exercise of the rights. If
less than all of the rights issued in any righferrig are exercised, we may offer any unsubscrisedirities directly to persons other than
stockholders, to or through agents, underwriterdeaders or through a combination of such methiodfyding pursuant to standby
underwriting arrangements, as described in theiggige prospectus supplement.

PLAN OF DISTRIBUTION
Pursuant to General Instruction 1.B.6. of Form $¥8,are permitted to utilize the registration statat of which this prospectus forms
a part to sell a maximum amount of securities etpuahe-third of the aggregate market value ofahtstanding voting and noreting commol

equity held by our non-affiliates in any 12-montripd. We may, from time to time, offer the setigs registered hereby up to this maximum
amount.
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We may sell the securities offered by this prospetd one or more underwriters or dealers for jpulfiering and sale by them or to
investors directly or through agents. The accomipanprospectus supplement will set forth the teahthe offering and the method of
distribution and will identify any firms acting asderwriters, dealers or agents in connection thithoffering, including:

e the name or names of any underwriters, dealergemts;

e the purchase price of the securities and the pdsxcteus from the sal

e any underwriting discounts and other items cortitigicompensation to underwriters, dealers or ag

e any public offering price

e any discounts or concessions allowed or reallowgzha to dealers; ar

e any securities exchange or market on which thergesuoffered in the prospectus supplement malysted.

Only those underwriters identified in such prospedupplement are deemed to be underwriters inembion with the securities
offered in the prospectus supplement.

The distribution of the securities may be effedtedn time to time in one or more transactions fik@d price or prices, which may be
changed, or at prices determined as the appligablpectus supplement specifies. The securitigstmaold through a rights offering,
forward contracts or similar arrangements. In @mtion with the sale of the securities, underwsitelealers or agents may be deemed to hav
received compensation from us in the form of unditirvg discounts or commissions and also may rexzetnmmissions from securities
purchasers for whom they may act as agent. Underaimay sell the securities to or through deakensl the dealers may receive
compensation in the form of discounts, concessimr®mmissions from the underwriters or commissioos the purchasers for whom they
may act as agent. Some of the underwriters, deatesgents who participate in the securitiesifiistion may engage in other transactions
with, and perform other services for, us or oursidiries in the ordinary course of business.

We will provide in the applicable prospectus suppmat information regarding any underwriting discsuor other compensation that
we pay to underwriters or agents in connection withsecurities offering, and any discounts, cosioes or commissions which underwriters
allow to dealers. Underwriters, dealers and agestscipating in the securities distribution may deemed to be underwriters, and any
discounts and commissions they receive and anyt pinefy realize on the resale of the securities tragleemed to be underwriting discounts
and commissions under the Securities Act of 1938derwriters and their controlling persons, deaterd agents may be entitled, under
agreements entered into with us, to indemnificadigainst and contribution toward specific civiblilities, including liabilities under the
Securities Act.

The securities may or may not be listed on a natisecurities exchange. In connection with anrofég the underwriters may
purchase and sell securities in the open markeéesé transactions may include short sales, stiagjlizansactions and purchases to cover
positions created by short sales. Short saledvavhe sale by the underwriters of a greater nurobsecurities than they are required to
purchase in an offering. Stabilizing transactioossist of bids or purchases made for the purpbpeswenting or retarding a decline in the
market price of the securities while an offeringnigprogress. The underwriters also may imposeralpy bid. This occurs when a particular
underwriter repays to the underwriters a portiothefunderwriting discount received by it becalngeunderwriters have repurchased securitie
sold by or for the account of that underwriter abdlizing or short-covering transactions. Thestviies by the underwriters may stabilize,
maintain or otherwise affect the market price &f $lecurities. As a result, the price of the séiesrmay be higher than the price that otherwise
might exist in the open market. If these actigittge commenced, they may be discontinued by therumiters at any time.
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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.

EXPERTS

The financial statements of Opexa as of Decembge?@l1, and for the years ended December 31, 20d 2@10, incorporated in this
prospectus by reference to our Annual Report omF0-K for the year ended December 31, 2011, haea budited by MaloneBailey, LLP,
an independent registered public accounting finma, @re incorporated in reliance upon their repatéd February 27, 2012, given upon such
firm’s authority as experts in auditing and accdaugnt

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t3 the SEC under the Securities Act of 1933. sTgriospectus is part of the
registration statement but the registration stateérmeludes and incorporates by reference additioi@armation and exhibits. We file annual,
quarterly and current reports, proxy statementsatiner information with the SEC. You may read angy the registration statement and any
other document we file with the SEC at the puldi@rence room maintained by the SEC at 100 F StkeEt, Washington, D.C. 20549. You
may obtain information on the operation of the pubdference room by calling the SEC at 1-800-SB380 The SEC also maintains a web
site that contains reports, proxy and informatitatesnents and other information regarding compasigsh as ours, that file documents
electronically with the SEC. The website addressww.sec.gov. The information on the SEC’s webisitnot part of this prospectus, and any
references to this website or any other websiténaetive textual references only.

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 refegryou to those documents rather than by includlirgn in this prospectus. Information t
is incorporated by reference is considered to begiadhis prospectus and you should read it wih $ame care that you read this
prospectus. Later information that we file witle tREC will automatically update and supersedertfugrnation that is either contained, or
incorporated by reference, in this prospectus,vaitidbe considered to be a part of this prospeétos the date those documents are filed. We
have filed with the SEC, and incorporate by refeecim this prospectus:

e our Annual Report on Form -K for the year ended December 31, 2C
e our Quarterly Reports on Form-Q for the quarters ended March 31, 2012, June QIR September 30, 201

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 and Novemi20B; anc

e the description of our common stock containedunRegistration Statement on Form 8-A filed on Asig30, 2006, as amended
by our Form -12B/A filed on August 31, 200t

We also incorporate by reference all additionaluheents that we file with the SEC under the termSextions 13(a), 13(c), 14 or 15
(d) of the Exchange Act that are made after théairfiling date of the registration statement dfieh this prospectus is a part and the
effectiveness of the registration statement, as agebetween the date of this prospectus and thertation of any offering of securities offered
by this prospectus. We are not, however, incotpwain each case, any documents or informatian e are deemed to furnish and not fil
accordance with SEC rules.

You may request a copy of any or all of the documércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapeutics 2635 Technology Forest Blvd.,
The Woodlands, Texas 77381, telephone (281) 272-98% will not, however, send exhibits to thosewtoents, unless the exhibits are
specifically incorporated by reference in thosewfoents. We also maintain a website at www.opexaffgitics.com. However, the
information on our website is not part of this grestus.
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