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Registration No. 333-16239°

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 1
FORM S-3 /A

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

OPEXA THERAPEUTICS, INC.

( Exact Name of the Registrant as Specified in it@r@h)

Texas 2834 76-0333165
( State or Other Jurisdiction of ( Primary Standard Industrial (1.R.S. Employer Identification Numbjer
Incorporation or Organizatior) Classification Code Numby)

2635 N. Crescent Ridge Drive
The Woodlands, Texas 77381
(281) 272-9331
(Address, Including Zip Code, and Telephone Nunihelyding
Area Code, of Registrant’s Principal Executive €f)

Neil K. Warma
2635 N. Crescent Ridge Drive
The Woodlands, Texas 77381
(281) 272-9331
(Name, Address, Including Zip Code, and Telephormabéu,
Including Area Code, of Agent for Service

Copyto:

Michael C. Blaney
Vinson & Elkins L.L.P.
1001 Fannin, Suite 2300

Houston, TX 77002

(713) 758-2222

Approximate date of commencement of proposed sale the public: From time to time after the effective date of thisRegistration Statement.

If the only securities being registered on thisfare being offered pursuant to dividend or interefvestment plans, please check the following b&l

If any of the securities being registered on thosnfr are to be offered on a delayed or continuossshursuant to Rule 415 under the Securities A&B83, other than
securities offered only in connection with dividesrinterest reinvestment plans, check the follgntox. M

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, please check the following box list the Securities Act
registration statement number of the earlier eiffeategistration statement for the same offeririg.

If this form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhibe following box and list the Securities Acgisration statement
number of the earlier effective registration stagatrfor the same offeringd

If this Form is a registration statement pursuarBéneral Instruction I.D. or a post-effective adment thereto that shall become effective upondilvith the Commission
pursuant to Rule 462(e) under the Securities Awck the following box: O

If this Form is a post-effective amendment to dstegtion statement filed pursuant to General lregton 1.D. filed to register additional securitiesadditional classes of
securities pursuant to Rule 413(b) under the Seesirhct, check the following box:O0

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compa8ge definition of “large
accelerated filer,” “accelerated filer” and “smalteporting company” in Rule 12b-2 of the Exchage. (check one)

Large accelerated fileO Accelerated fileO Non-accelerated fileO Smaller reporting compar
(Do not check if smaller reporting compai




CALCULATION OF REGISTRATION FEE

Proposed Maximum

Title of Each Class of Amount to be Aggregate Offering Amount of

Securities to be Registered Registered (1) Price (2)(3) Registration Fee (4)
Common Stock, par value $0. 4,598,98( 14,670,74¢ $818.63
Total 4,598,98( 14,670,74¢ $ 818.62

2) Shares of common stock issuable upon: (a) asiomreof $ 1,302,000 aggregate principal amourtuwf10% convertible promissory notes due 2011 ‘{@wnvertible
Note¢"), based upon an conversion rate of 20,000 shze$10,000 principal amount of the Convertible@éotnd the same rate for interest ghjithe exercise of warrants issi
in connection with the issuance of our Convertitges (the “Series G Warrants”) at an exerciseepoic$0.75 per share and shares of common steakdsupon the exercise of
warrants issued to underwriters in February 2008s Tegistration statement is registering the ulyiey shares of common stock into which the pmatiand interest Convertible
Notes are convertible . The shares of common sissuable upon exercise of the Series G Warrantd 34,000 shares issued upon exercise of the unitlerwarrants.Pursuan
to Rule 416 under the Securities Act of 1933, thmber of shares of common stock registered hereal include an indeterminate number of additicstedres of common stock
that may be issuable as a result of anti-dilutidjustments and this Registration Statement shalldeened to cover any additional securities to fered or issued from stock
splits, stock dividends or similar transactions .

2) Estimated pursuant to Rule 457(c) solely far plurpose of calculating the registration fee bag®th the average of the high and low prices foexapT herapeutic,
Inc.'s Common Stock as reported on The Nasdaq &dpérket on October 27 , 2009.

3) Estimated solely for the purposes of calcutatime registration fee pursuant to Rule 457 unideiSecurities Act of 1933.
(4) Registrant paid $625.09 upon initial filingthis Registration Statement.

The registrant hereby amends this registration stament on such date or dates as may be necessaryléday its effective date until the registrant shalfile a
further amendment which specifically states that tis registration statement shall thereafter becomeftective in accordance with Section 8(a) of the Sedties Act of 1933
or until the registration statement shall become déctive on such date as the Securities Exchange Comssion, acting pursuant to said Section 8(a), mayetermine .




The information in this prospectus is not compketed may be changed. We may not sell these sesunitid the registration statement filed with thex8rities and Exchange
Commission is effective. This prospectus is nobHer to sell these securities and it is not stiig an offer to buy these securities in any statere the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATEDd], 2009

OPEXA THERAPEUTICS

Opexa Therapeutics, Inc.

4,598,980 Shares of Common Stock Offered by Seljirstockholders

We previously issued 10% convertible promissoryeaadue April 14, 2011 and May 14, 2011, in the aggte amount of $ 1,302,000 (the “Convertible N9tesic
warrants (the “Series G Warrants” and, togetheh wie Convertible Notes, the “Units”) in a privalacement completed on April 14, 2009 and May DO In February 200i
we issued warrants to the underwriters who undemvoarr offering of common stock and Series E Wasat that time. In connection with those undetevsi warrants, w
granted certain registration rights to the underewsi In September 2009, the holders of some @dethunderwriter warrants exercised warrants to ieed@4,000 shares in
“cashless” exercise. Pursuant to our registratioiigations under the underwriters warrant agre¢mee are registering the re-sale of those 34,0@0es . This prospectus m
be used by the Selling Stockholders named hereiregell, from time to time, any shares of our comnstock, par value $0.50 per share, issuable upowersion of th
Convertible Notes at an initial conversion rate26f000 shares per $10,000 principal amount amddst on th&€onvertible Notes and upon exercise of the Serigga®rants at ¢
initial exercise price of $0.75 per share. Thiggpectus may also be used by the Selling Stocki®ltiemed herein to resell, from time to time, t4eDB0shares of our comm
stock acquired upon exercise of the underwriterravas . We will not receive any of the proceeds from #ade of any shares of our common stock offered Hig
prospectus. However, we will receive the procdealm any cash exercise of the Series G Warrants.

Shares of our common stock are traded on The NaGdadal Market under the symbol “OPXAOn October 27 , 2009, the last reported sales foiceur commo
stock was $ 2.30 per share.

Investing in our common stock involves a high degeeof risk. You should read carefully this entire pospectus, including the section captioned “Risk Faéors”
beginning on page page 5, before making a decisitmpurchase our stock.

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

This prospectus is dated][ 2009.
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You should rely only on the information containedor incorporated by reference into this prospedfés have not authorized any dealer or other petsqmovide yo
with additional or different information. If anyorgrovides you with different or inconsistent infation, you should not rely on it. This prospectsisiot an offer to sell or t
solicitation of an offer to buy any securities atttean the securities to which it relates and isaroffer to sell or the solicitation of an offlerbuy securities in any jurisdiction
any person to whom it is unlawful to make an offesolicitation in that jurisdiction. You should n@ssume that the information contained in thisspeatus is accurate as of
date other than the date on the front cover ofphospectus, or that the information containedrny document incorporated by reference is accuratef any date other than
date of the document incorporated by referencertdgss of the time of delivery of this prospeausiny sale of a security.




ABOUT THIS PROSPECTUS

This prospectus is part of a registration statentkat we filed with the Securities and Exchange @ussion, or SEC, utilizing a “shelffegistration process
continuous offering process. Under this shelf region process, the selling securityholders meymnftime to time, sell the securities describethis prospectus in one or mi
offerings. This prospectus provides you with a desion of the securities that may be offered by Helling securityholders. Each time a selling segwlder sells securities, t
selling securityholder is required to provide yoithwthis prospectus and, in certain cases, a potgpesupplement containing specific informationwthtbe selling securityhold
and the terms of the offering. Any prospectus semgint may add, update, or change information & phospectus. If there is any inconsistency betwikerinformation in thi
prospectus and any prospectus supplement, youdshelylon the information in that prospectus supyat.

Additional information, including our financial seanents and the notes thereto, is incorporatetisnprospectus by reference to our reports fileth whe SEC. Plea
read “Where You Can Find More Information.” You anmgied to read this prospectus carefully, includimg “Risk Factors,and our SEC reports in their entirety before invey
in our securities.

Unless the context requires otherwise or unlessratise noted, all references in this prospectuangraccompanying prospectus supplement to “Opé&aimpany,”
“our,” “us” or “we" are to Opexa Therapeutics, Inc.




WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current repgptexy statements and other information with theCStirsuant to the Securities Exchange Act of 1934amended (tl
“Exchange Act”). You may read and copy any docursehét are filed at the SE€public reference room at 100 F Street, N.E., RA&80, Washington, D.C. 20549. You r
also obtain copies of these documents at prescrited from the public reference section of the SE{s Washington address. Please call the SBEE880-SEC0330 for furthe
information. Our filings are also available to tgblic through the SEC’s website at http://www.gew.

We incorporate by reference information irtits tprospectus, which means that we disclose impbribformation to you by referring you to anotlecument file:
separately with the SEC. The information incorpedaby reference is deemed to be part of this prtapeexcept for any information superseded byrim&iion containe
expressly in this prospectus. Any information that file under Sections 13(a), 13(c), 14 or 15(d)hef Exchange Act, and that is deemed “filadith the SEC will automatical
update and supersede this information. You shoeilg only on the information contained in or incorgied by reference in this prospectus and in arplicgble prospectt
supplement. In the event the information set fanth prospectus supplement differs in any way ftbeinformation set forth in this prospectus, ybowd rely on the informatic
set forth in the prospectus supplement. We haveuttorized anyone to provide you with differerfoimation. You should not assume that the infororain this prospectus
any applicable prospectus supplement is accuraté asy date other than the date of the documemt.bDsiness, financial condition, results of opierat and prospects may hi
changed since that date.

The following documents we filed with the SBGrsuant to the Exchange Act are incorporated hdrgireference:
. Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2008 as amended by our FormA®i&d on May 18, 2009;
. Our Quarterly Report on Form 10-Q for the fiscaadar ended March 31, 2009;
. Our Quarterly Report on Form 10-Q for the fiscaddar ended June 30, 2009;

. Our Current Reports on Formigfiled with the Commission on January 20, 2009 feary 23, 2009; March 5, 2009; March 17, 2009;iAp8, 2009; April 24, 200¢
May 15, 2009; June 9, 2009; August 7, 2009; Aud0st2009; August 13, 2009; September 10, 2009 apdegber 11, 200

. The description of our common stock contained in Registration Statement on Form 8-A filed with BEC on August 30, 2006 as amended by our FofrfRBBA
filed on August 312006.

You may request a copy of these filings at no bgswriting or telephoning us at the following adsseand telephone number:

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

We also maintain a website at http://www.opexatpeutics.com. However, the information on our webgtnot part of this prospectus.




CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STA TEMENTS

Certain statements contained in or incorporatedelgrence into this prospectus, as well as othétemrand oral statements made or incorporatecefgrence fror
time to time by us and our representatives in otbports, filings with the SEC, press releasesfarences, or otherwise, may be deemed to be forleaking statements with
the meaning of Section 2IE of the Exchange Acthdligh we believe that the expectations reflectesuich forwardeoking statements are reasonable, we can givessoranc
that such expectations will prove to have beenemriwhen used in this report, the words “anti@gatbelieve,” “estimate,” “expect,” “may,’and similar expressions, as t
relate to us and our management, identify forwaaking statements, although not all forward-lookisigtements contain these identifying words. Thieseard{ooking
statements are made subject to certain risks andriainties that could cause actual results teediffiaterially from those stated. Risks and uncetitzs that could cause
contribute to such differences include, withoutitation, those discussed in the section entitletskRFactors”included in this prospectus and elsewhere in oorparated b
reference into this prospectus, including our AdrReport on Form 10-K for the fiscal year ended &aber 31, 2008, our Quarterly Reports on FornQ1fer the fiscal quarte
ended March 31, 2009 and June 30, 2009, our subee&EC filings and those factors summarized below:

" ow " ow

« our need to raise additional working capital in @01

« our history of operating losses;

« the early stage of development of our products;

« government regulation of our product candidates;

« our ability to meet our obligations under our liseragreements;

« our lack of sufficient facilities to manufacturerduture T-cell therapies;
« our ability to obtain patents and other proprietagyts;

« the reception of our product candidates by thetheare community; and
« the limited market for our securities.

Other factors besides those described in this paisp, any prospectus supplement or the documeniscerporate by reference herein could also affectactue
results. These forwarkboking statements are largely based on our expestaand beliefs concerning future events, whieflect estimates and assumptions made b
management. These estimates and assumptions refledtest judgment based on currently known mackeiditions and other factors relating to our opgerst and busine
environment, all of which are difficult to prediahd many of which are beyond our control.

Although we believe our estimates and assiomp to be reasonable, they are inherently unicegad involve a number of risks and uncertainties are beyor
our control. Our assumptions about future eventg prave to be inaccurate. We caution you that drev&rdiooking statements contained in this prospectusat@uarantees
future performance, and we cannot assure you tiweet statements will be realized or the forwarddlog events and circumstances will occur. All forddooking statemen
speak only as of the date of this prospectus. Weaddntend to publicly update or revise any ford#woking statements as a result of new informatfature events or otherwis
except as required by law. These cautionary stateswgialify all forward-looking statements attriéhlte to us or persons acting on our behalf.




PROSPECTUS SUMMARY

The following summary does not contain all the rimfation that may be important to you and is quadifiin its entirety by more detailed information eppnc
elsewhere in, or incorporated by reference intas fhrospectus. You should read the entire prospegaying particular attention to the risks refedrto under the headingRisk
Factors” request from us all additional public informatighat you wish to review relating to us and complgbur own examination of us before making an imvest decision.

Our Business

We are a biopharmaceutical company developing agtais cellular therapies with the potential to traajor ilinesses, including multiple sclerosis (M$his therapy
is based on our proprietary T-cell technology. Tfermation discussed related to our product caaigisl is preliminary and investigative. Our proctartdidates are not approved
by the Food and Drug Administration (FDA).

Our lead product, Tovaxin®, is an individualizecc@H therapeutic vaccine licensed from Baylor Cgdl®f Medicine, which is in clinical development fbe treatment
for MS.

T-Cell Therapy

Multiple sclerosis is the result of a person’s olvoells attacking the myelin sheath that coatsnrwe cells of the central nervous system (CNSyaXm consists of
attenuated patient-specific myelin reactive T-cBMIRTCs) against peptides from one or more of theary proteins on the surface of the myelin sh€athelin basic protein
(MBP), proteolipid protein (PLP) and myelin oligatfrocyte glycoprotein (MOG)). Patient-specific MRS @re expanded in culture with specific peptidesidied by our
proprietary test of the patient’s peripheral blodte cells are then attenuated by gamma irradiaéind returned to the patient as a subcutaneocestion. Although further testing
is necessary, results from our initial human tregipear to indicate that these attenuated T-callseean immune response directed at the autoredctells in the patient’s body,
resulting in a reduction in the level of harmfut&Hs. In 2008, we completed an FDA cleared Phéselihical trial of Tovaxin which enrolled 150-pants. The trial was entitled,
A Multicenter, Randomized, Double-Blind, Placebon@olled Study of Subcutaneous Tovaxin in Subjegth Clinically Isolated Syndrome or Relapsing Ré&mg Multiple
Sclerosis. (Tovaxin for Early Relapsing-remittingMTERMS”).

The TERMS study was a Phase Ilb multi-center, ramded, double blind, placebo-controlled trial ir0lBatients with Relapsing-Remitting Multiple Scleio(RRMS)
or high risk Clinically Isolated Syndrome (CIS).&ktudy involved 2:1 randomization with 100 patsergceiving Tovaxin and 50 receiving placebo. Adawy to the study
protocol, patients received a total of five suboetaus injections at weeks 0, 4, 8, 12 and 24. Trapdata from the TERMS trial is as follows:

. Annualized relapse rate (ARR) for Tovaxin-treatedignts was 0.214 as compared to 0.339 for platedaded patients, which represented a 37% decie
ARR for Tovaxin as compared to placebo in the galingwpulation

. For patients who had more active disease as iratichy an ARR > 1 in the year prior to the studyya@an demonstrated a 55% reduction in ARF
compared to placebo; and an 87% reduction in relag® was observed in Tovaxin patients in thisupatpn compared to placebo during the 24 weekog
following the administration of the full course toéatment (p=0.039

. Patients who had an ARR>1 at entry demonstratadtestically significant improvement in disabiligcore as measured by the Expanded Disability ¢
Scale (EDSS) (p =0.045) for patients treated withakin as compared to those receiving placebo.HD8S score is a measure of disability ranging ffem
10. In addition 28.1% of the Tovaxin patients shdwe improvement in EDSS of at least one pointoaspared to 5.6% in the placebo gro

. Patients who had an ARR>1 at entry and were treaitdTovaxin experienced an 88% reduction in biaiophy and a 59% reduction in absolutg Tesior
volume as compared to placel




. Tovaxin was safe and well tolerated with no seriatgerse events related to Tovaxin treatment. Thst kpmmon adverse event was injection site iroitat

Further analysis of the TERMS clinical study of Ifdients with RRMS evaluated those patients aittannualized relapse rate greater than or equaleoat study
entry (ARR=1). More than 83% of the Tovaxin-treated group @)~&mained relapse free at one year and the amadaklapse rate after treatment decreased to 8.20%
reduction compared to placebo. The results ofgkanded analysis confirm those found in the presty-reported per-protocol analysis of patientthin TERMS study with
ARR>1. This post-hoc analysis which represents ®%e total patient population in the TERMS stwags conducted to evaluate Tovaxin treatment amardy patients with
the same baseline disease activity that is bemggtad for inclusion in the forthcoming Phase fildy. Along with a marked reduction in relapses%7&f the Tovaxin-treated
patients with ARR1 showed stabilization or improvement in MS disifbiincluding 16.5% with a sustained improvementhe Expanded Disability Status Scale (EDSS) of at
least one full point. On MRI, the Tovaxin-treatawgp also demonstrated a reduction in brain atraid/fewer inflammatory brain lesions that progeels® “black holes,” as
compared to the placebo-treated group. TreatmehtTavaxin was well tolerated, with no serious adeeevents reported in any Tovaxin-treated patient.

Tovaxin is a personalized T-cell vaccine based pati&nt's individual immunologic profile. Detailésimunology data analysis from the TERMS trial cate that
Tovaxin can successfully induce changes in T-@glttivity to all three targeted myelin antigens licgted in the autoimmune attacks causing neuroldgimage in MS. These
changes appear epitope-specific, are sustainegifwnths or more, and match each patient's Toviaxmulation. Tovaxin is not broadly immunosuppressian important feature
of its favorable safety profile.

Other Opportunities

Our proprietary T-cell technology has enabled udewelop intellectual property and a comprehensaraple database that may enable discovery of foeelarkers
and other relevant peptides to be used to treapsignts.

RISK FACTORS

Your investment in the shares of our common stoakves significant risks. You should carefully sider the important factors set forth in the docuatsencorporate
by reference in this prospectus and any accompanyinspectus supplement, including the risk factocsrporated herein by reference from our AnnuapBrt on Form 10K for
the year ended December 31, 2008 and our Quarkelyorts on Form 1@ for the quarters ended March 31, 2009 and June2809, and any subsequent reports before inve
in our common stock. Any of these risks could nmadlgrand adversely affect our business, resultopérations and financial condition, which in tucould materially an
adversely affect the price of our common stockthedsalue of your investment in us

USE OF PROCEEDS

We will not receive any proceeds from the salehef shares by the Selling Stockholderg/e will receive the cash proceeds from any cashcise of the Series
Warrants .

SELLING STOCKHOLDERS

We are registering for resale 4,598,98Bares of our common stock. The shares of comnumk sovered by this prospectus are to be offecedtfe account of tt
Selling Stockholders in the following table. Thell®ig Stockholders received the Shares in conapatiith a private placement which closed in ApridaMay 2009 and by tl
private exercise of certain Series E warrantse $hlling Stockholders may from time to time selbtherwise dispose of all, some or none of theeshaf common stock covel
hereby, or interests therein. Please read “Pldpisifibution.” We will bear all costs, fees and expenses incurr@dnnection with the registration of the commatwck offered b
this prospectus. Brokerage commissions and siredHing expenses, if any, attributable to the sdleommon stock will be borne by the Selling Stonlkders.




No such sales may occur unless this prospectubés declared effective by the SEC, and remairec@f at the time such Selling Stockholder offersells suc
shares of common stock. We are required to uptiéetospectus to reflect material developmentsuinbusiness, financial position and results ofrapens.

The table below, which was prepared based uponmreton filed publicly or supplied to us by the IB&} Stockholders, sets forth the information refiag the
beneficial ownership of outstanding shares of @mmmon stock by the Selling Stockholders and theeshthat they may sell or otherwise dispose of ftone to time under th
prospectus. Information concerning any of the 8glistockholders may change from time to time, amd changed information will be presented in a pezsps supplement
necessary. Please carefully read the footnotesdddzelow the table in conjunction with the infotina presented in the table.

The number of shares disclosed in the table belpwbaneficially owned"are those beneficially owned as determined underrtifes of the Securities Exchal
Commission. Such information is not necessarilydative of ownership for any other purpose. Undher fules of the Securities Exchange Commissioreragn is deemed to b
“beneficial owner” of a security if that person hasshares “voting power,” which includes the pow@rote or to direct the voting of such securdy, investment power,Which
includes the power to dispose of or to direct tlspakition of such security. In computing the numafeshares beneficially owned by a person andpdreentage ownership of t
person, shares of common stock subject to optiefts iy that person that are currently exercisablexercisable within 60 days of September 30, 28@3deemed outstandi
Such shares, however, are not deemed outstanditigefgurpose of computing the percentage of ovimersf any other person.

The percentages of beneficial ownership are bageh ul2,908,02Zhares of common stock outstanding on October 2009. Unless otherwise indicated and subje
community property laws where applicable, the 8gliStockholders named in the following table hawegur knowledge, sole voting and investment powith respect to tt
shares beneficially owned by them.

Beneficial Maximum
Ownership Prior Number of Beneficial Ownership After
to Offering @ Shares of Offering @
Number of Common Stock Number of
Shares of Offered Shares of
Name of Selling Stockholder Footnote No. Common Stock Hereunder Common Stock Percentage

Albert and Margaret Alkek Foundatic 3) 1,333,78I 855,00( 1,367,55: 9.99%%
Alkek & Williams Ventures Ltd (4) 1,282,19! 684,00( 974,19¢ 7.001%
Allen Conkling (5) 151,80( 68,40( 83,40( *
Cambria Capital, LLC (6) 112,14( 112,14( - *
Cambria Investment Fund, L ) 71,38( 47,88( 23,50( *
Charles E. Sheec 8) 1,427,400 171,00( 1,256,40! 9.26%
Dan Vanderhoo 9) 58,00( 34,20( 23,80( *
Darin Ralph (10 106,40( 68,40( 38,00( *
David E. Jordel 11 1,367,901 342,00( 1,065,71: 7.791%
Delaware Charter Guarantee & Trust Company TTEE EBQs J
D'AmbrosiolRA 12 57,60( 34,20( 23,40( *
Delaware Charter Guarantee & Trust Company TTEE FBO6Xt
George MumbyR/O IRA (13) 17,10( 17,10( - *
Delaware Charter Guarantee & Trust Company TTEE Fi&phen L
Barnes
R/O IRA (14) 34,66( 27,36( 7,30( *
DLD Family Investments, LL( (15) 1,021,35. 342,00( 679,35: 5.03%%
Enrico D. Cecala S (16) 34,20( 34,20( - *
Extend Services PTY LTD a7) 371,00( 171,00( 200,00( 1.52(%




Name of Selling Stockholder
Ezekiel R. Dumkel IV
George O. McDaniel Il
Jerry Broadway
Joel M. Vanderhoa
Julia P. Gregor
Kent Ingram
Mark Criddle & Jolynn Criddle
Matthew Simpsol
Michael Vanderhoo
Mobius Capital, LLC
Neil K. Warma
Patro Inc. Retirement Plan P:
Peter Staedle
R. Todd Inman & Vicki L.Inmar
Ray Peterso
Ronald James Holme
Snehal S. Patt
Steven Erickse
Stradtman Family Trust dtd 11/28/
The PWF Group Gl
Turnkey Interiors, In¢
Vanderhoof Family Trust dtd 10/31/
West Wilrick Inc PSP DTD 9/1/20C
Wyatt Crittender
Gunn Allen Financial
Shane Philbricl

*  Less than 1% of the shares outstanding.

Footnote No.
(18)
19
(20)
(21)
(22)
(23)
(29)
(25
(26)
27
(28)
(29)
(30)
(312)
(32
(33)
(39
(35)
(36)
(37
(39)
(39
(40)
(41)
(42
43

Beneficial
Ownership Prior
to Offering @
Number of
Shares of
Common Stock

64,20(
171,00(
19,40(
583,86!
27,36(
21,80(
57,70(
171,00(
438,67
188,40(
244,37
64,20(
53,15(
81,00(
113,40(
30,94(
504,35(
41,17¢
30,10(¢
34,20(
34,20(
118,20(
20,25(
22,20(
28,24(
5,76(

Maximum
Number of
Shares of
Common Stock
Offered
Hereunder

34,20(
171,00(
17,10(
342,00(
27,36(
17,10(
34,20(
171,00(
171,00(
68,40(
34,20(
34,20(
34,20(
34,20(
68,40(
23,94(
85,50(
34,20(
17,10(
34,20(
34,20(
34,20(
17,10(
17,10(
28,24(
5,76(

Beneficial Ownership After

Offering @
Number of
Shares of
Common Stock Percentage

30,00( *

- *

2,30C *
241,86 1.79¢%

- *

4,70C *

23,50( *

- *
267,67 2.02%9%

120,00( *
210,17° 1.59&%

30,00( *

18,95( *

46,80( *

45,00( *

7,00( *
418,85( 3.171%

6,97¢ *

13,00(¢ *

- *

- *

84,00( *

3,15( *

5,10( *

(1) Beneficial ownership is determined in accordand wie rules of the Securities and Exchange Coniamisnd generally includes voting or investment powith respect 1
securities. Shares of common stock subject toooptior warrants currently exercisable or exercesaftithin 60 days of October 27 , 2009 are deemedtanding fo
computing the percentage of the person holding sption or warrant but are not deemed outstandingdmputing the percentage of any other per

(2) Percentage is based 12,908,02zshares of common stock outstandi




(3) Consisting of: (i) 902,618 shares of common stditk22,222 shares of common stock underlying Se@ewarrants and (iii) 408,94fhares of common stock resulting fi

4

=

the potential conversion of the principal and iastrof theApril 2009 convertible notes. Excludes: (i) 250,0¢fares of common stock underlying the April 2006 nants
(i) 250,000 shares of common stock underlying$leeies E warrants; (iii) 135,951 shares of comntonksunderlying the Series F warrant; (iv) 196,084#ares of commc
stock resulting from the potential conversion o thpril 2009 convertible notes; and (v) 250,000rskaof common stock underlying the Series G wasrédstcause tl
Foundation is contractually prohibited from exeirmisany of these warrants to the extent that it dneneficially own in excess of 9.999% of the totamber of issued a
outstanding shares of common stock after such eseeréursuant to the Foundation 13D, the Foundadiwh other reporting persons named therein mayeeendd t
constitute a group for purposes of Section 13(dpection 13(g) of the Exchange Act. However, tharféation, Ventures, Chaswil, Ltd. and Mr. Seamapressly disclair
(i) that, for purposes of Section 13(d) or Secti@fg) of the Exchange Act, they are a member ofcaig with respect to securities of the Company hBidDLD Family
Investments, LLC, Mr. Arnold, Mr. Bailey or Ms. Vlidms and (ii) that they have agreed to act togeti¢h DLD Family Investments, LLC, Mr. Arnold, MBailey o
Ms. Williams as a group other than as describetthénFoundation 13D. Therefore, this does not ineltiek following securities: (i) 392,454 shares @fenon stock held t
DLD Family Investments, LLC; (ii) 17,778 sharesa@mmon stock underlying Series C warrants held b Bramily Investments, LLC; (iii) 110,000 shares afmmot
stock underlying the April 2006 warrants held by IDEamily Investments, LLC; (iv) 100,000 shares ofrenon stock underlying Series E warrants held bypHamily
Investments, LLC; (v) 59,121 shares of common staulterlying Series F warrants; (vi) 200,000 shafesommon stock resulting from the potential corsien of the Apri
2009 convertible notes; (vii) 100,000 shares of kmn stock underlying the Series G warrants; (2if)667 shares of common stock held by Mr. Arnaik); §,889 shares
common stock underlying Series C warrants held by Arhold; (x) 10,000 shares of common stock unded the April 2006 warrants held by Mr. Arnold;i)%0,00(
shares of common stock held by Mr. Bailey; (xiQ@) shares of common stock underlying a Warrand bgl Mr. Bailey; (xiii) 416,537 shares of commomck held b
Ventures; (xiv) 18,223 shares of common stock ugiey Series C warrants held by Ventures; (xv) 02, shares of common stock underlying the April@@@&rrants hel
by Ventures; (xvi) 200,000 shares of common staudenlying Series E warrants held by Ventures; p&#,870 shares of common stock underlying Seriesiffants held t
Ventures; (xviii) 400,000 shares of common stockuténg from the potential conversion of the Ap2009 convertible notes; (xix) 200,000 shares of mwam stoc
underlying the Series G warrants; (xx) 43,655 shaecommon stock held by Mr. Seaman; (xxi) 5,384res of common stock underlying Series C warraetd by
Mr. Seaman; (xxii) 7,500 shares of common stockeulythg the April 2006 warrants held by Mr. Seamé#éxxiii) 10,000 shares of common stock underlyingri€s E
warrants held by Mr. Seaman and (xxiv) 15,105 shafecommon stock underlying Series F warrants bglr. Seaman. The information in this footnot@isnarily base
on the Foundation 13D and other information prodglitte us. This information is based on the SchedBI&/A filed with the SEC on March 13, 2008, by Atband Margare
Alkek Foundation (the “Foundation”), Alkek & Willras Ventures, Ltd. (“Ventures”scott Seaman, DLD Family Investments, LLC, anddtier reporting persons nan
therein the (“Foundation 13D'gnd other information available to the company. Fbandation acts through an investment committaé&sdfoard of directors, which incluc
Mr. Daniel Arnold, Mr. Joe Bailey, Mr. Scott Seamand Ms. Randa Duncan Williams. Mr. Seaman is tkecetive director of the Foundation and chairmanth®
investment committee. The investment committee dwe voting and investment power over all of tharsh of common stock beneficially owned by the Fation
However, pursuant to the Foundation 13D, neitheretkecutive director nor any member of the investngemmittee may act individually to vote or sdiagses of commc
stock held by the Foundation; therefore, the Fotiodéas concluded that no individual committee rhems deemed to beneficially own, within the megnof Rule 13d3
of the Exchange Act, any shares of common stoc#t bglthe Foundation solely by virtue of the factthe or she is a member of the investment comenieditionally
pursuant to the Foundation 13D, the Foundationchasluded that because Mr. Seaman, in his capasigxecutive director or chairman of the investnoemimittee, cann
act in such capacity to vote or sell shares of comistock held by the Foundation without the appre¥ahe investment committee, he is not deemebleteficially own
within the meaning of Rule 138-of the Exchange Act, any shares of common stedtt by the Foundation by virtue of his positionexgcutive director or chairman of
investment committes

Consisting of: (i) 416,537 shares of common stdiik18,223 shares of common stock underlying Sef@ewarrants; (iii) 125,000 shares of common stocerlying th
April 2006 warrants; (iv) 200,000 shares of comnstock underlying Series E warrants; (v) 484,808@res of common stock resulting from the potemtedversion of th
principal and interest of th&pril 2009 convertible notes; and (vi) 19,537 slsané common stock underlying the Series G warraisludes 52,870 shares of common s
underlying Series F warrants and 161,58ares underlying the Series G warrants. ScotteBntn is contractually prohibited from beneficialyning in excess of 9.99¢
of the total number of issued and outstanding shafeommon stock. By virtue of Mr. Seaman havihgred voting power and shares investment power aVef the share
of common stock beneficially owned by Ventures, Wieas may not exercise the Series G warrants orezbithe convertible notes to the extent such égerar conversic
would cause Mr. Seaman to beneficially own in exaEs9.999% of the total number of issued and antiing shares of common sto




(5) Consisting of: (i) 46,700 shares of common sto@k;36,700 shares of common stock underlying Seiesarrants; (iii) 48,400 shares of common staesutting from th
potential conversion of thprincipal and interest of trApril 2009 convertible notes; and (iv) 20,000 stsaoé common stock underlying the Series G warr:

(6) Consisting of 112,140 shares underlying the S@&iegrrants

(7) Consisting of: (i) 23,500 shares of common sto@k4{,000 shares of common stock underlying SeEesarrants; (iii) 33,880 shares of common steeuiting from th
potential conversion of thprincipal and interest of ttApril 2009 convertible notes; and (iv) 14,000 slsané common stock underlying the Series G warr:

(8) Consisting of: (i) 752,354 shares of common stgitk50,000 shares of common stock underlying th@il®2006 warrants; (iii) 150,000 shares of comnstock underlyin
Series E warrants; (iv) 304,054 shares of commonokstinderlying Series F warrants; (v) 121,000 shaf common stock resulting from the potentialvassion of th
principal and interest of trApril 2009 convertible notes; and (vi) 50,000 stsaoé common stock underlying the Series G warr:

(9) Consisting of: (i) 11,900 shares of common stod@k1@,900 shares of common stock underlying SeEesarrants; (iii) 24,200 shares of common steesuiting from th
potential conversion of the principal and intergfsthe April 2009 convertible notes; and (iv) 1000¢hares of common stock underlying the Series Bants.

(10) Consisting of: (i) 19,000 shares of common sto@k;10,000 shares of common stock underlying SeEiegarrants; (iii) 48,400 shares of common staesutting from th
potential conversion of thprincipal and interest of thApril 2009 convertible notes; and (iv) 20,000 stsasécommon stock underlying the Series G warre

(11)Consisting of: (i) 595,500 shares of common stgitk60,000 shares of common stock underlying Afpeil 2006 warrants; (i) 112,000 shares of commrsiock underlyin
Series E warrants; (iv) 230,192 shares of comntooksunderlying Series F warrants; (v) 242,000refiaf common stock resulting from the potentiabhvarsion of th
principal and interest of th&pril 2009 convertible notes; and (vi) 100,000 €fsaof common stock underlying the Series G warramtd (vii) 28,214 shares of common si
underlying currently exercisable stock options. legdes 39,808 shares of Company common stock uridgr§eries F warrants that David Jorden is contidlyt prohibitec
from exercising to the extent that he would benellic own in excess of 9.999% of the total numbérissued and outstanding shares of common stoak aficl
exercise. David E. Jorden is a director of Opelar@peutics, Inc

(12) Consisting of: (i) 11,700 shares of common sto@k;1@,700 shares of common stock underlying Seiegarrants; (iii) 24,200 shares of common staesutting from th
potential conversion of thprincipal and interest of ttApril 2009 convertible notes; and (iv) 10,000 slsané common stock underlying the Series G warr:

(13) Consisting of: (i) 12,100 shares of common staxdutting from the potential conversion of the pifia¢ and interest of thApril 2009 convertible notes and (ii) 5,000 shi
of common stock underlying the Series G warre

(14) Consisting of: (i) 3,650 shares of common stock;3({i650 shares of common stock underlying Seriesarants; (iii) 19,360 shares of common stoclultesy from the
potential conversion of thprincipal and interest of ttApril 2009 convertible notes; and (iv) 8,000 shasesommon stock underlying the Series G warre

(15)Consisting of: (i) 392,454 shares of common stdiik17,779 shares of common stock underlying Seflewarrants; (iii) 110,000 shares of common stac#erlying th:
April 2006 warrants; (iv) 100,000 shares of comnstock underlying Series E warrants; (v) 59,121 ebiaf common stock underlying Series F warrani¥; 242,000 shart
of common stock resulting from the potential cosiem of the principal and interest of tAeril 2009 convertible notes; and (vii) 100,000 srgof common stock underlyi
the Series G warrants. Randa Duncan Williams iptireipal of DLD Family Investments, LLC and shayrbe deemed to exercise voting and investment puaitie respec
to such shares. The information in this footnotgrimarily based on the Foundation 13D and othfarmation provided to us

(16) Consisting of: (i) 24,200 shares of common stadulting from the potential conversion of the pifyat and interest of thApril 2009 convertible notes and (ii) 10,000 sh
of common stock underlying the Series G warre




(17) Consisting of: (i) 100,000 shares of common stditk:100,000 shares of common stock underlying &eE warrants; (iii) 121,000 shares of commonkstesulting from th
potential conversion of tkprincipal and interest of trApril 2009 convertible notes; and (iv) 50,000 stsaoé common stock underlying the Series G warr:

(18) Consisting of: (i) 10,000 shares of common sto@k20,000 shares of common stock underlying Seiegarrants; (iii) 24,200 shares of common staesutting from th
potential conversion of thprincipal and interest of ttApril 2009 convertible notes; and (iv) 10,000 slsané common stock underlying the Series G warr:

(19) Consisting of: (i) 121,000 shares of common staesulting from the potential conversion of the pifia¢ and interest of thépril 2009 convertible notes; and (ii) 50,(
shares of common stock underlying the Series Gamési

(20) Consisting of: (i) 2,300 shares of common stockeslyihg Series E warrants; (ii) 12,100 sharesafimon stock resulting from the potential conversdthe principal an
interest of theApril 2009 convertible notes; and (iii) 5,000 sh&d common stock underlying the Series G warr

(21) Consisting of: (i) 55,865 shares of common stocKeautying broker warrants; (ii) 186,000 shares ofamon stock underlying Series E warrants; (iii) 2B, shares
common stock resulting from the potential convarsidthe principal and interest of tigril 2009 convertible notes; and (iv) 100,000 &saof common stock underlying
Series G warrant:

(22) Consisting of: (i) 19,360 shares of common staxdulting from the potential conversion of the pifyat and interest of th&pril 2009 convertible notes and (ii) 8,000 shi
of common stock underlying the Series G warre

(23) Consisting of: (i) 4,700 shares of common stockastyihg Series E warrants; (i) 12,100 sharesahmon stock resulting from the potential conversdthe principal an
interest of theApril 2009 convertible notes; and (iii) 5,000 sh&d common stock underlying the Series G warr

(24) Consisting of: (i) 23,500 shares of common stoctteulying Series E warrants; (i) 24,200 sharesahmon stock resulting from the potential conversib theprincipal an:
interest of theApril 2009 convertible notes; and (iii) 10,000 sk&of common stock underlying the Series G warri

(25) Consisting of: (i) 121,000 shares of common stadulting from the potential conversion of the piral and interest of thApril 2009 convertible notes and (ii) 50,(
shares of common stock underlying the Series Gamési

(26) Consisting of: (i) 131,500 shares of common stditk19,672 shares of common stock underlying brokarrants; (iii) 116,500 shares of common stocHeartying Series
warrants; (iv) 121,000 shares of common stockltiegufrom the potential conversion of the prindipad interest of thépril 2009 convertible notes; and (v) 50,000 sh
of common stock underlying the Series G warre

(27) Consisting of: (i) 60,000 shares of common sto@k;60,000 shares of common stock underlying Seesarrants; (iii) 48,400 shares of common stocduleng from th
potential conversion of thprincipal and interest of trApril 2009 convertible notes; and (iv) 20,000 slsané common stock underlying the Series G warr

(28) Consisting of: (i) 3,021 shares of common stock;3(j021 shares of common stock underlying SeriegaFfrants; (iii) 24,200 shares of common stoclkultesy from the
potential conversion of the principal and interesthe April 2009 convertible notes; (iv) 10,000 sharézommon stock underlying the Series G Warrants; @) 208,33
shares of common stock underlying currently exaldis stock options. Neil K. Warma is the presiderd chief executive officer of Opexa Therapeutics,

(29) Consisting of: (i) 20,000 shares of common stodk;10,000 shares of common stock underlying Seiesarrants; (iii) 24,200 shares of common stocguleng from th
potential conversion of thprincipal and interest of ttApril 2009 convertible notes; and (iv) 10,000 slsané common stock underlying the Series G warr:

(30) Consisting of: (i) 12,000 shares of common stodk6(950 shares of common stock underlying SeBesarrants; (iii) 24,200 shares of common stockiltesy from the
potential conversion of thprincipal and interest of ttApril 2009 convertible notes; and (iv) 10,000 slsané common stock underlying the Series G warr:

(31) Consisting of: (i) 23,400 shares of common stodk28,400 shares of common stock underlying SeEesarrants; (iii) 24,200 shares of common stodulting from thi
potential conversion of tkprincipal and interest of trApril 2009 convertible notes; and (iv) 10,000 stsaoé common stock underlying the Series G warr:
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(32) Consisting of: (i) 22,500 shares of common stodk2@,500 shares of common stock underlying SeEesarrants; (iii) 48,400 shares of common stodulting from thi
potential conversion of thprincipal and interest of trApril 2009 convertible notes; and (iv) 20,000 stsaoé common stock underlying the Series G warr:

(33) Consisting of: (i) 7,000 shares of common stockautyihg Series E warrants; (ii) 16,940 shares ahown stock resulting from the potential conversibithe principal an:
interest of theApril 2009 convertible notes; and (iii) 7,000 sheaxf common stock underlying the Series G warr:

(34) Consisting of: (i) 194,897 shares of common stdiik31,417 shares of common stock underlying Se@lewarrants; (iii) 5,390 shares of common stoc#eslying broke
warrants; (iv) 157,146 shares of common stock Uwiher Series E warrants; (v) 60,500 shares of comstock resulting from the potential conversiortha principal an
interest of theApril 2009 convertible notes; (vi) 25,000 sharescommon stock underlying the Series G warrants; @iij30,000 shares of common stock underl
currently exercisable stock optio

(35) Consisting of: (i) 6,975 shares of common stockastyihg Series E warrants; (ii) 24,200 sharesahmon stock resulting from the potential conversdthe principal an
interest of theApril 2009 convertible notes; and (iii) 10,000 sk&of common stock underlying the Series G warri

(36) Consisting of: (i) 3,000 shares of common stocl;10®,000 shares of common stock underlying Sefiegarrants; (iii) 12,100 shares of common stochkiltesy from the
potential conversion of thprincipal and interest of trApril 2009 convertible notes; and (iv) 5,000 shasesommon stock underlying the Series G warre

(37) Consisting of: (i) 24,200 shares of common stadulting from the potential conversion of the piyat and interest of thApril 2009 convertible notes and (ii) 10,000 sh
of common stock underlying the Series G warre

(38) Consisting of: (i) 24,200 shares of common stadulting from the potential conversion of the pifyat and interest of thApril 2009 convertible notes and (ii) 10,000 sh
of common stock underlying the Series G warre

(39) Consisting of: (i) 37,000 shares of common sto@k4{,000 shares of common stock underlying Seiesarrants; (iii) 24,200 shares of common stocguléng from th
potential conversion of thprincipal and interest of ttApril 2009 convertible notes; and (iv) 10,000 slsané common stock underlying the Series G warr:

(40) Consisting of: (i) 2,375 shares of common stock; {75 shares of common stock underlying Series drawts; (i) 12,100 shares of common stock résglfrom the
potential conversion of tkprincipal and interest of trApril 2009 convertible notes; and (iv) 5,000 shasesommon stock underlying the Series G warre

(41) Consisting of: (i) 5,100 shares of common stockestyihg Series E warrants; (i) 12,100 sharesahmon stock resulting from the potential conversdthe principal an
interest of theApril 2009 convertible notes; and (iii) 5,000 st&d common stock underlying the Series G warr

(42) Consisting of 28,240 shares of common st

(43) Consisting of 5,760 shares of common st

PLAN OF DISTRIBUTION

We will not receive any of the proceeds of the sdlthe shares of the common stock offered byphispectus.
The common stock may be sold from time to timeurchasers:

. directly by the Selling Stockholders; or

. through underwriters, broketealers or agents who may receive compensatidmeifiorm of discounts, concessions or commissioos fthe Selling Stockholde
or the purchasers of the common stc

The Selling Stockholders and any underwriters, eralealers or agents who participate in the distidm of the common stock may be deemed to be “umdters”
within the meaning of the Securities Act. As a tesany profits on the sale of the common stock3®fling Stockholders and any discounts, commiss@oncessions receiv
by any such brokedealers or agents may be deemed to be underwdisgpunts and commissions under the Securities iA¢he Selling Stockholders were deemed t
underwriters, the Selling Stockholders may be stthife statutory liabilities including, but not lited to, those of Sections 11, 12 and 17 of the iBexiAct and Rule 105-unde
the Securities Exchange Act of 1934, as amended'Bkchange Act”).
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If the common stock is sold through underwritersomoker-dealers, the Selling Stockholders will bsponsible for underwriting discounts or commission agent
commissions.

The common stockiay be sold in one or more transactions at fixeckepr at prevailing market prices at the time ¢ sat varying prices determined at the time oé,
or at negotiated prices. Sales may be effectehénor more of the following transactions:

. on the NASDAQ Capital Market, or any national sétoes exchange or quotation service on which tleisges may be listed or quoted at the time oésal
. in the over-the-counter market ,

. in privately negotiated transactions , throughwhiting of options, whether the options are listedan options exchange or otherwise; or

. a combination of any of these transactions .

These transactions may include block transactionsasses. Crosses are transactions in which time $sioker acts as an agent on both sides of theacéion. Th
shares may be sold or distributed from time to tbyeselling security holders or by pledges, don@asisferees or other successorsaterest selling shares received from a ne
selling security holder as a gift, partnershiptritisition or other non-sale-related transfer after date of this prospectus.

Without limiting the generality of the foregoingSzlling Stockholder may enter into hedging andionetization transactions. For example, a sellingkholder may:

. enter into transactions with a broker-dealer oiliafé of a brokerdealer or other third party in connection with whithat other party will become a Sell
Stockholder and engage in short sales of our conmstark under this prospectus, in which case thergtarty may use shares of our common stock reddioer
the Selling Stockholder to close out any short fms;

. sell short our common stock under this prospeatdsuse shares of our common stock held by thengeBitockholder to close out any short position;

. enter into options, forwards or other transactithag require the Selling Stockholder to deliveraitransaction exempt from registration under teeugties Act
shares of our common stock to a broker-dealer affiliate of a brokerdealer or other third party who may then becomeling Stockholder and publicly res
or otherwise transfer shares of our common stodeuthis prospectu:

. loan or pledge shares of our common stock to adsrdkaler or affiliate of a broketealer or other third party who may then becomeltn§ Stockholder and s
the loaned shares or, in an event of default ircts® of a pledge, become a Selling Stockholdesaldhe pledged shares, under this prospectt

. enter into derivative transactions with third pastior sell securities not covered by this prospettd third parties in privately negotiated traniars.

If the applicable prospectus supplement indicatespnnection with those derivatives, the thirdtigs may sell securities covered by this prospeeand the applicak
prospectus supplement, including in short salesaations. If so, the third party may use securjiesiged by the Selling Stockholder or borrowedrfrilne Selling Stockholder
others to settle those sales or to close out aayedopen borrowings of stock, and may use seéesinieceived from the Selling Stockholder in setttat of those derivatives
close out any related open borrowings of stock. fhiirel party in such sale transactions will be aerwriter and will be identified in the applicaljeospectus supplement (c
post effective amendment).

12




To our knowledge, there are currently no plangragements or understandings between any Sellingki$atders and any underwriter, broldgaler or agent regardi
the sale of the common stock by the Selling Stolddrs. Selling Stockholders may decide not to akllor a portion of the common stock offered bynthpursuant to th
prospectus. In addition, any Selling Stockholdey mansfer, devise or give the common stock by otheans not described in this prospectus. The camstack covered by tt
prospectus that qualifies for sale pursuant to Rdke or Rule 144A under the Securities Act, or Raiipn S under the Securities Act, may be sold nitide 144 or Rule 144A
Regulation S rather than pursuant to this prospectu

The aggregate proceeds to the Selling Stockhofdems the sale of the common stock offered purstathis prospectus will be the purchase price ahssecurities le:
discounts and commissions, if any. Each of their@glBtockholders reserves the right to accept &ogkther with their agents from time to time, rgjés whole or part, ar
proposed purchase of common stock to be made icthrough their agents. We will not receive afithe proceeds from this offering.

Our outstanding common stock is listed for tradimgThe Nasdaq Capital Market under the symbol “OPXA

The Selling Stockholders and any other personscgzating in the distribution of the common stocklwe subject to the Exchange Act and the ruled magulation
thereunder. The Exchange Act rules include, withouitation, Regulation M, which may limit the timg of purchases and sales of any of the commork ¢ipcthe Sellini
Stockholders and any such other person. In addifR@yulation M of the Exchange Act may restrict #idlity of any person engaged in the distributafrthe common stock
engage in markatnaking activities with respect to the common stbekng distributed for a period of up to five busiselays prior to the commencement of such distabuThis
may affect the marketability of the common stocH #me ability to engage in market-making activitieth respect to the common stock.

If required with respect to a particular offerinfammmon stock, the names of the Selling Stockhsldéne respective purchase prices and public inffeprices, th
names of any agent, dealer or underwriter, andappjicable commissions or discounts related toptimticular offer will be set forth in an accompamyiprospectus supplement
if appropriate, a post-effective amendment to #ggstration statement of which this prospectusparm.

Under the registration rights agreement, we andSteiéng Stockholders have each agreed to indenthdyother against certain liabilities, includingrtain liabilities
under the Securities Act, or will be entitled tovtribution in connection with these liabilities.

We have agreed to pay all of the expenses incititmthe registration, offering and sale of the coom stock to the public, other than selling andaterlegal expens
of the Selling Stockholders.
LEGAL MATTERS
The validity of the common stock offered by thisgpectus was passed upon for us by Vinson & Ekihs$., Houston, Texas.
EXPERTS

The balance sheets as of December 31, 2008 and a6@7he related statements of expenses, stoakisblelquity, and cash flows for each of the yelaes tender
which were included in our Annual Report on FormKL@or the year ended December 31, 2008, and incatpd by reference in this Registration Statemeehbeen ¢
incorporated by reference in reliance upon the tepioMalone & Bailey, PC, an independent registiepeblic accountants, upon the authority of saich fas experts in accounti
and auditing in giving said report.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribudn.

The following table sets forth the costs and expensther than the underwriting discounts and casions, payable by the registrant in connectioh #ie sale of tt
securities being registered. All amounts shownreatanates except the SEC'’s registration fee.

Registration Fe- Securities and Exchange Commiss $ 62€
Printing Costs $ -0-
Legal Fees and Expens $ 10,00(
Accounting Fees and Expens $ 1,50(
Transfer Agent and Registrar Fe $ -0-
Miscellaneous $ 3,00(
Total $ 15,12¢

Item 15. Indemnification of Directors and Officers.

Opexa Therapeutics, Inc. (the “Company”) has théa@ity under Articles 2.02a(16) and 2.02-1 of fhexas Business Corporation Act (“TBCAt) indemnify it
directors and officers to the extent provided fosuch statute. The TBCA provides, in part, thabgoration may indemnify a director or officerather person who was, is o
threatened to be made a named defendant or responde proceeding because such person is or vareetor, officer, employee or agent of the corpiorg if it is determine
that such person: (1) conducted himself in goothfaR) reasonably believed, in the case of condludtis official capacity as a director or officef the corporation, that t
conduct was in the corporation’s best interest @mdJl other cases, that his conduct was at Ieasbpposed to the corporatisrbest interests; and (3) in the case of any cal
proceeding, had no reasonable cause to believaithabnduct was unlawful.

A corporation may indemnify a person under the TB&fainst judgments, penalties, including excisesimilar taxes, fines, settlement, unreasonableesgs actual
incurred by the person in connection with the peatieg. If the person is found liable to the corpioraor is found liable on the basis that persdralefit was improperly receiv
by the person, the indemnification is limited t@senable expenses actually incurred by the persaorinection with the proceeding, and shall notzle in respect of a
proceeding in which the person shall have beenddiale for willful or intentional misconduct imé performance of his duty to the corporation. Tbgporation may also pay
reimburse expenses incurred by a person in commestith his appearance as a witness or other aation in a proceeding at a time when he is noamed defendant
respondent in the proceeding.

The Companys Articles of Incorporation provide that none & directors shall be personally liable to the Conypar its shareholders for monetary damages fac
or omission in such directar’capacity as a director; provided, however, thatliability of such director is not limited to tlextent that such director is found liable for &lBreac
of the directors duty of loyalty to the Company or its sharehodd¢2) an act or omission not in good faith thanstitutes a breach of duty of the director to@wenpany or an a
or omission that involves intentional misconducadenowing violation of the law, (3) a transactioom which the director received an improper bemefhether or not the bene
resulted from an action taken within the scopehefdirector’s office, or (4) an act or omission ¥dtich the liability of the director is expresslyopided by an applicable statute.

The Company believes that these provisions wilisassin attracting and retaining qualified indilials to serve as executive officers and direcfong inclusion c¢
these provisions in the Company’s Articles of Impmmation may have the effect of reducing the liketd of derivative litigation against the Companylirectors and mi
discourage or deter shareholders or managementhromging a lawsuit against directors for breactihair duty of care, even though such an actiosuécessful, might otherwi
have benefited us or our shareholders.
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The Company'’s Articles of Incorporation and Byws provide that the Company may indemnify itdaeffs, directors, agents and any other persorisetdutlest exter
permitted by the TBCA.

Additionally, under their employment agreementshwiltpexa Therapeutics Inc., Mr. Warma and Ms. R#l entitled to indemnification in their capacity @ficers o
the Company to the fullest extent permitted by TBEA.

Item 16. Exhibits

(@) Exhibits .

4.1+ — Unit Purchase Agreement dated April 2d09 (incorporated by reference to Exhibit 10.Xht® Company’s Current Report on FornK&#Hed on April 16
2009)
4.2+ —  Form of 10% Convertible Promissory Ndtged April 14, 2009 (incorporated by referencéEsdibit 10.2 to the Company’s Current Report onrr@-K
filed on April 16, 2009
4.3+ —  Form of Series G Warrant dated April 2809 (incorporated by reference to Exhibit 10.4h® Company’s Current Report on FornK&Hed on April 16
2009)
4.4+ — Registration Rights Agreement dated Ap#i 2009 (incorporated by reference to Exhibit31® the Company’s Current Report on ForrK &led on April
16, 2009)
4.5+ —  Security Agreement dated April 14, 2009 (incorpeddby reference to Exhibit 10.5 to the Comy’s Current Report on Forn-K filed on April 16, 2009
5.1* —  Opinion of Vinson & Elkins L.L.P
23.1* — Consent of Malone & Bailey, P
23.4* —  Consent of Vinson & Elkins L.L.P. (contained in Hsih5.1)
24.1* —  Powers of Attorney (included on the signature pz

* Filed Previously
+ Incorporated by reference to the Comy's Current Report on Forn-K (File No. 00:-33004) filed on April 16, 200¢

Iltem 17. Undertakings.
(a) The undersigned registrant hereby underta
(1) Tofile, during any period in which offers or sak® being made, a p-effective amendment to this registration statem

(i) Toinclude any prospectus required by Section 18Jaf the Securities Act of 193

(i) To reflect in the prospectus any facts or evenisirgy after the effective date of the registrat&tatement (or the most recent peffective amendme
thereof) which, individually or in the aggregatepresents a fundamental change in the informagoriosth in the registration statement. Notwitimstiaic
the foregoing, any increase or decrease in volufmseourities offered (if the total dollar value sécurities offered would not exceed that which
registered) and any deviation from the low or hégfd of the estimated maximum offering range maydfiected in the form of prospectus filed with
Securities and Exchange Commission pursuant to4Rdlg) if, in the aggregate, the changes in volame price represent no more than a 20 percent €
in the maximum aggregate offering price set fontlhie“ Calculation of Registration F” table in the effective registration statement;

(i) To include any material information with respecthe plan of distribution not previously disclosedhe registration statement or any material cleatogsuc
information in the registration stateme

Provided, however that paragraphs (a)(i), (a)(1)(ii) and (a)(1)(dio not apply if the information required to beliuded in a poséffective amendment by thc
paragraphs is contained in reports filed with enfshed to the Commission by the registrant purst@mB8ection 13 or 15(d) of the Securities Exchafigeof 193¢
that are incorporated by reference in the registmattatement, or is contained in a form of prospediled pursuant to Rule 424(b) that is parth# tegistratio
statement.
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(2) That, for the purpose of determining any liabilitgder the Securities Act of 1933, each such pifsctive amendment shall be deemed to be a neistragpr
statement relating to the securities offered tmer@nd the offering of such securities at that tshall be deemed to be the initial bona fide offgithereof

(3) To remove from registration by means of a -effective amendment any of the securities beingsteged which remain unsold at the terminationhef offering.

(4) That, for the purpose of determining liability undlee Securities Act of 1933 to any purcha:

(i) Each prospectus filed by the registrant pursuamute 424(b)(3) shall be deemed to be part of dugstration statement as of the date the filed geotu:

(i)

was deemed part of and included in the registrattatement; an

Each prospectus required to be filed pursuant tie R24(b)(2), (b)(5), or (b)(7) as part of a regifibn statement in reliance on Rule 430B relatm@r
offering made pursuant to Rule 415(a)(1)(i), (v@y,(x) for the purpose of providing the informaticequired by section 10(a) of the Securities Act@3:
shall be deemed to be part of and included in ¢igéstration statement as of the earlier of the datd form of prospectus is first used after effectess ¢
the date of the first contract of sale of secwsiiie the offering described in the prospectus. Awided in Rule 430B, for liability purposes of tlesuer an
any person that is at that date an underwriteih siate shall be deemed to be a new effective dateeaegistration statement relating to the sémsin the
registration statement to which that prospectuates| and the offering of such securities at timaé tshall be deemed to be the initial bona fidesrfic
thereof. Provided, however, that no statement niaderegistration statement or prospectus thatirs @f the registration statement or made in a demn
incorporated or deemed incorporated by referentetire registration statement or prospectus thpais of the registration statement will, as touachase
with a time of contract of sale prior to such effee date, supersede or modify any statement tket made in the registration statement or prospeha:
was part of the registration statement or madenjnsaich document immediately prior to such effectiate

(5) That, for the purpose of determining liability dfet registrant under the Securities Act of 1933y purchaser in the initial distribution of the saties: The
undersigned registrant undertakes that in a prinadigring of securities of the undersigned registrpursuant to this registration statement, regssllof th
underwriting method used to sell the securitieshie purchaser, if the securities are offered od dol such purchaser by means of any of the follg
communications, the undersigned registrant wilatseller to the purchaser and will be considereaffer or sell such securities to such purcha

(i) Any preliminary prospectus or prospectus of thearaijned registrant relating to the offering regdito be filed pursuant to Rule 4:

(i)
(iii)

Any free writing prospectus relating to the offeriprepared by or on behalf of the undersigned negisor used or referred to by the undersignedstemt;

The portion of any other free writing prospectulating to the offering containing material inforrmat about the undersigned registrant or its sees
provided by or on behalf of the undersigned regigtranc

(iv) Any other communication that is an offer in theeoiiig made by the undersigned registrant to thehaser
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(b) The undersigned registrant hereby undertakes fivapurposes of determining any liability under ®ecurities Act of 1933, each filing of the regsit’'s annual repa
pursuant to Section 13(a) or Section 15(d) of teeusities Exchange Act of 1934 (and, where applesagach filing of an employee benefit plainnual report pursu
to section 15(d) of the Securities Exchange Act@84) that is incorporated by reference in thegtegiion statement shall be deemed to be a newtration stateme
relating to the securities offered therein, anddfiering of such securities at that time shalldeemed to be the initial bona fide offering ther

(c) The undersigned registrant hereby undertakes foededr cause to be delivered with the prospedmgach person to whom the prospectus is sentvengthe late:
annual report to security holders that is incogped by reference in the prospectus and furnisiiesbipnt to and meeting the requirements of Rule3ldaRule 14c3
under the Securities Exchange Act of 1934; and,reviirgerim financial information required to be geated by Article 3 of Regulation X6-are not set forth in tt
prospectus, to deliver, or cause to be deliveredaith person to whom the prospectus is sent ongihe latest quarterly report that is specificatigorporated b
reference in the prospectus to provide such inténancial information

«

=

Insofar as indemnification for liabilities arisinmder the Securities Act may be permitted to dimestofficers and controlling persons of the regist pursuant to ti
foregoing provisions, or otherwise, the registraas been advised that in the opinion of the SE® sndemnification is against public policy as exgmed in th
Securities Act and is, therefore, unenforceablehtnevent that a claim for indemnification agaisisth liabilities (other than a payment by the s&gnt of expens
incurred or paid by a director, officer or conthod person of the registrant in the successfulmseof any action, suit or proceeding) is assdrjesluch director, offict
or controlling person in connection with the setiesi being registered, the registrant will, unlesthe opinion of its counsel the matter has besttiesl by controllin
precedent, submit to a court of appropriate jucisdn the question whether such indemnificatiorithy against public policy as expressed in theufites Act and wil
be governed by the final adjudication of such is

(e) The undersigned registrant hereby undertakes

(1) For purposes of determining liability under the Ate information omitted from the form of prospexfiled as part of this registration statementeliance upo
Rule 430A and contained in a form of prospectuedfiby the registrant pursuant to Rule 424(b)(1(4dror 497(h) under the Securities Act shall bendee to b
part of this registration statement as of the tinveas declared effectiv

(2) For the purpose of determining any liability unttee Securities Act of 1933, each pestective amendment that contains a form of progmeshall be deemed
be a new registration statement relating to theirstges offered therein, and the offering of suetigities at that time shall be deemed to be thililona fide
offering thereof
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SIGNATURES

In accordance with the requirements of the Seesrifict of 1933, as amended, the Registrant cextifiat it has reasonable grounds to believe tlmeéts a
of the requirements of filing on Form3®and has duly caused this registration statenceln¢ tsigned on its behalf by the undersigned,enGhy of The Woodlands, State of Te;
on the 30 th day of October, 2009.

OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warma

Name: Neil K. Warma

President and Chief Executive Officer
(Principal Executive Officer)

Acting Chief Financial Officer

(Principal Financial and Accounting Officer)

Pursuant to the requirements of the Securitiesofd933, as amended, this Registration Statemenbban signed below by the following persons incidygacities ar
on the dates indicated.

Signature Title Date
President and Chief Executive Officer & October 30, 200
Director (Principal Executive Officer) an
/s/ Neil K. Warmz Acting Chief Financial Officer
Neil K. Warma (Principal Financial and Accounting Office
* Director October 30, 2009
David Hung
* Director October 30, 2009

David E. Jordel

* Director October 30, 2009
David B. McWilliams

- Director October 30, 2009
Michael S. Richmal

* Director October 30, 2009
Scott B. Seama

*By: /s/ Neil K. Warma
Neil K. Warma
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