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PROSPECTUS

2,302,740 Shares of Common Stock

OPEXA THERAPEUTICS

OPEXA THERAPEUTICS, INC.

This prospectus relates to the resale, from tinmarte, of up to 2,302,740 shares of our commonkshgcLincoln Park Capital Fund,
LLC (or Lincoln Park). The shares of common stbekng offered by Lincoln Park are issuable purstaat $15,000,000 Purchase Agreemen
we entered into with Lincoln Park on November 2120 See the section of this prospectus entitldee“Tincoln Park Transaction” for a
description of the $15,000,000 Purchase Agreenmahtlze section entitled “Selling Shareholder” fdd#ional information about Lincoln
Park. Such registration does not mean that LinBalrk will actually offer or sell any of these stsar We will not receive any proceeds from
the sales of shares of our common stock by LinBalrk; however, we may receive proceeds of up tg0BT5000 under the Purchase
Agreement.

Lincoln Park is an “underwriter” within the meaninfthe Securities Act of 1933, as amended. Lim&drk may offer the shares
pursuant to this prospectus for resale in a nurabdifferent ways through public or private tranags and at varying prices. The prices at
which Lincoln Park may sell the shares will be deii@ed by the prevailing market price for the skavein privately negotiated
transactions. See “Plan of Distribution” for adufial information.

Our common stock is traded on the NASDAQ Capitatidaunder the symbol “OPXA.” On April 5, 2013 gthast reported sales
price for our common stock was $1.91 per share.

Investing in our securities involves a high degreef risk. See the section entitled “Risk Factors” bginning on page 10 in this
prospectus and in the documents we incorporate byeference in this prospectus. You should carefullgonsider these risk factors, as
well as the information contained in this prospects, before you invest.

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 April 20, 2013.
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ABOUT THIS PROSPECTUS

The registration statement we filed with the Sdmsiand Exchange Commission, or SEC, includesbéshthat provide more detalil
the matters discussed in or incorporated by reterémto this prospectus. You should read thisgeosis and the related exhibits filed with the
SEC, together with the additional information désed under the heading “Where You Can Find Morenmfation” and “Incorporation of
Certain Information by Reference,” before makingiymvestment decision.

You should rely only on the information incorportey reference or provided in this prospectus aedibcuments incorporated
herein and therein by reference, or in a prospestipplement or amendment thereto. We have nobdrnd#d anyone else to provide you with
different information. If anyone provides you wikfferent or inconsistent information, you shoulat rely on it. We are not making an offer
to sell these securities in any state where ther off sale is not permitted. You should assumgthigainformation in this prospectus, or
incorporated by reference, is accurate only ab@fiates of those documents. Our business, fi@acandition, results of operations and
prospects may have changed since those dates.

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

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 have beestadjto reflect the reverse stock split.




PROSPECTUS SUMMARY

This summary contains basic information about us ttuis 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 shaad this entire prospectus carefully,
including the section entitled “Risk Factorsghd our consolidated financial statements and tiated notes and other documents incorpor
by reference into this 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 basealr proprietary T-cell technology. Informatigrated to our product candidate is
preliminary and investigative. Our product cantidaas not been approved by the U.S. Food and Bdugnistration (FDA).

Our product candidate, Tcelna™, is a personalizeéllltherapeutic vaccine licensed from Baylor €g#é of Medicine, which is in
clinical development for the treatment 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 nursk{@sil) 775-0600.

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patienith secondary progressive
MS (SPMS). Itis also positioned to enter Phakelilhiical development for the treatment of patgewith relapsing remitting MS (RRMS),
subject to the availability of sufficient resourcelcelna is a personalized therapy that is spfi 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 mononucleatgejeneration of an autologous pool of
myelin-reactive T-cells (MRTCs) raised against sild peptides from myelin basic protein (MBP), ntyeligodendrocyte glycoprotein
(MOG) and proteolipid protein (PLP), and the retafrihese expanded, irradiated T-cells back tqtteent. 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

In September 2012, we announced the initiationhase Ilb clinical trial of Tcelna in patients wBPMS. The trial is entitled:
A Phase Il Doubl-Blind, Placebo Controlled Multi-Center Study todtivate the Efficacy and Safety of Tcelna in Subjedth Secondary
Progressive Multiple Sclerosand has been named the “Abili-T” trial. The newilitiated Phase 1lb trial is a double-blind, 1:hdamized,
placeboeontrolled study in SPMS patients who demonstraigemce of disease progression without associategses. The trial is expectec
enroll 180 patients at approximately 30 leadingichl sites in the U.S. and Canada. Accordint¢ostudy protocol, patients will receive two
annual courses of Tcelna treatment consistingvefdubcutaneous injections per year at weeks&), ®, and 24. The primary efficacy
endpoint of the trial is the percentage of brailume change (atrophy) at 24 months. Study invagiig will also measure several important
secondary outcomes commonly associated with M$idinet) disease progression as measured by Exparidelildy Status Scale (EDSS),
annualized relapse rate (ARR) and changes in diiyedo$ measured by EDSS and the Multiple SclerBsisctional Composite (MSFC). The
Phase llb clinical study in North America of Tcelsaxpected to complete enroliment of 180 patibgtiate 2013 or early 2014, with the
resulting top-line data expected to be availabléinfirst half of 2016.

Tcelna is the first ever personalized T-cell thgrigy MS patients and has received Fast Track design from the FDA in
SPMS. The FDA's Fast Track program is designdaddditate the development and expedite the rexaéarugs intended to treat serious or
life-threatening conditions and that demonstragepibtential to address unmet medical need.




The estimated future costs of our Phase llb clirstzdy of Tcelna in SPMS, as well as the ongoixgeases of our operations throt
the expected completion date of such study andselef top-line data, are estimated to be betw88m$ million as of January 1, 2013. Our
existing resources are not adequate to permit asrtplete such study or the majority of it. Welwied to secure significant additional
resources to continue and complete the trial apg@u our operations during the pendency of tha. ttWe believe we have sufficient liquidity
to support our clinical trial activities into theurth quarter of 2013. Given our need for subghatounts of capital to continue the Phase IIk
clinical study in North America of Tcelna in SPM& intend to continue to explore potential oppaittes and alternatives to obtain the
significant additional resources, including onermre additional financings, that will be necesdargomplete the Phase IIb study and to
support our operations during the pendency of stiatly. There can be no assurance that any sumciimys or potential opportunities and
alternatives can be consummated on acceptable,tératsll.

Option and License Agreement with Merck Serono

On February 4, 2013, we entered into an Optionlacense Agreement with Ares Trading SA (“Merckd wholly owned subsidia
of Merck Serono S.A. Pursuant to the agreementcklbas an option (the “Optiontp acquire an exclusive, worldwide (excluding Jg
license of our Tcelna program for the treatmenM&. The Option may be exercised by Merck priootaupon completion of our ongoi
Phase llb trial of Tcelna in patients with SPMS.

Under the terms of the agreement, we received &ontppayment of $5 million for granting the Optiolfi the Option is exercise
Merck would pay us an upfront license fee of $28iom unless Merck is unable to advance directipia Phase Il clinical trial of Tcelna 1
SPMS without a further Phase Il clinical trial @stermined by Merck), in which event the upfrocetise fee would be $15 million. Af
exercising the Option, Merck would be solely resgble for funding development, regulatory and conuiadization activities for Tcelna
MS, although we would retain an option tofomd certain development in exchange for increasgdlty rates. We would also retain right
Tcelna in Japan, certain rights with respect tontlaaufacture of Tcelna, and rights outside of MS.

Based upon the achievement of development milestbgeMerck for Tcelna in SPMS, we would be eligilidereceive ondime
milestone payments totaling up to $70 million aéofes: (i) milestone payments aggregating $35 wnilif Tcelna is submitted for regulat
approval and commercialized in the United Statép;nfilestone payments aggregating $30 million i€lha is submitted for regulatc
approval in Europe and commercialized in at lehste major countries in Europe; and (iii) a milestgpayment of $5 million if Tcelna
commercialized in certain markets outside of thé&d¢hStates and Europe. If Merck elects to develog commercialize Tcelna in RRMS,
would be eligible to receive milestone paymentsregating up to $40 million based upon the achiewdrbg Merck of various developme
regulatory and first commercial sale milestones.

If Tcelna receives regulatory approval and is comzaéized by Merck, we would be eligible to recergyalties pursuant to a tiel
structure at rates ranging from 8% to 15% of anmglsales, with stepps over such range occurring when annual net sxlesed $5C
million, $1 billion and $2 billion. Any royalties euld be subject to offset or reduction in varioitsaions, including if third party rights ¢
required or if patent protection is not availalsiean applicable jurisdiction. We would also be masgible for royalty obligations to certain tF
parties, such as Baylor College of Medicine fromalhwve originally licensed related technology. & were to exercise an option to ftmd
certain of Merck$ development, the royalty rates payable by Meroldld/be increased to rates ranging from 10% to ll&%ddition to royalt
payments, we would be eligible to receive ¢in@e commercial milestones totaling up to $85 miili with $55 million of such mileston
achievable at annual net sales targets in excek bilion.

SPMS Overviev

SPMS is characterized by a steady accrual of irs#tvie disability, despite, in some cases, revégsitlapses, remissions or clinical
plateaus. Older age at onset of MS diagnosisistitongest predictor of conversion to SPMS. Mhige a shorter time to conversion to
SPMS compared with females. Available immunomatihdeand immunosuppressive therapies used for RR&® not been effective in
SPMS. In clinical trials, these therapies have alestrated anti-inflammatory properties as meashyetthe 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 radiogramvidence of acute inflammation. It is commongerved that contrast-enhancing CNS
lesions are uncommon among these patients, despiéarly deteriorating neurologic course. Thd laiceffect of conventional MS
therapeutics in SPMS suggests that the cerebratidettion 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 atipmf gray matter compared with RRMS patients.nGte, 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 clinicallyd radiographically, SPMS represents a diseasepsonith certain features distinct from those
of RRMS, and one with extremely limited treatmeptions.




Treatment Options for SPMS

Only one product, mitoxantrone, is approved foritttgcation of SPMS as of the date hereof. Howgasrof 2005, this drug carries a
black box warning, due to significant risks of d=ased systolic function, heart failure, and leukeniihe American Academy of Neurology
issued a report indicating that these risks ara éigher than suggested in the original reportilegatb the black box warning. Hence, a safe
and effective treatment for SPMS remains a sigaificinmet medical need.

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 orikeo$afest side effect profiles for any marketedewvelopment-stage MS therapy, as well
as encouraging efficacy signals. A total of 142 péients have received Tcelna in previously cotatlitrials for RRMS and SPMS. The
therapy has been well tolerated in all subjectstasddemonstrated an excellent overall safetylprofihe most common side effect is mild to
moderate irritation at the site of injection, whisltypically resolved in 24 hours. Tcelna hasrbaéministered to a total of 36 subjects with
SPMS across three previous clinical studies. Basegreliminary data suggesting stabilized or inwpibdisability among SPMS subjects
receiving Tcelna, Opexa believes that further dgwelent of this product candidate in SPMS is wag@nt

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 argdlction 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 a retrospective analysis in patients naivierewious 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

As of the date hereof, we intend to use the praeéedn this offering for general corporate purpo@esluding working capital and
operational purposes) and to continue the Phasditlical study of Tcelna in SPMS. The costs @& $itudy, as well as the ongoing expenses
our operations through the expected completion diaseich study, are estimated at approximately 38&iillion as of January 1, 2013. Our
existing resources are not adequate to permit asrtplete such study or the majority of it. Welwied to secure significant additional
resources to continue and complete the trial apgau our operations during the pendency of tha.tri

Cash Position and Liquidity

As of December 31, 2012, we had cash and cashaquotg of $592,004. During July 2012, we issuedggregate of $4,085,000 of
convertible secured promissory notes for net prdseé $2,815,779 (excluding $1 million of the grpssceeds held in a controlled account,
$500,000 of which was released to us in Januarg20WVe issued 163,224 shares of common stock @emker 31, 2012 in payment of the
semi-annual accrued interest on these promissdgsno

On September 6, 2012, we entered into a salesragregavith Brinson Patrick Securities Corporatiortamnection with the
implementation of an “at-the-markeatffering program pursuant to which we may sell skaf our common stock directly into the open mg
from time to time depending upon market demanayuph our sales agent, in transactions deemed &n bat-the-market” offering as defined
in Rule 415 of the Securities Act of 1933. We hegistered up to 1,000,000 shares of our comnmok$or potential sale under this progr:
and in February 2013, we sold an aggregate of 187%6ares of our common stock, for gross procee#is36,417.

As described further below under “Recent Developiiéon November 2, 2012, we entered into a $15@@Dpurchase agreement
and registration rights agreement, and on Noverbp2012, we entered into a $1,500,000 purchaseagmet, each with Lincoln Park pursuant
to which we have the right to sell to Lincoln Parkaggregate of up to $16.5 million in shares efammmon stock, subject to certain
conditions and limitations. During November anccBraber 2012, we raised proceeds of $381,309 thrthegkale of our common stock to
Lincoln Park under the $1,500,000 purchase agreermedanuary 2013, we sold an additional $142 jaGhares of common stock to Lincoln
Park. As of March 31, 2013, we have a remainingro@ément amount of $15,976,291 available to usughoLincoln Park purchase
agreements (subject to effectiveness of the regjistr statement to which this prospectus is a pad,other closing conditions for the
$15,000,000 purchase agreement). However, therbean assurance that we will be able to receiyeoamll of the additional funds from
Lincoln Park because the purchase agreements ndimétiations, restrictions, requirements, everftdafault and other provisions that could
limit our ability to cause Lincoln Park to buy coramstock from us.

Additionally, in January 2013 we closed a privafiering of unsecured convertible promissory noted aarrants to purchase comn
stock, which generated $650,000 in gross proceeds.

On February 4, 2013, we entered into the Optionlacehse Agreement with Merck described above {(se®ption and License
Agreement with Merck Seroi). Under the terms of the agreement, we receimaabéront payment of $5 million for granting the tim.

Upon receipt of the upfront payment from Merck ebFuary 2013, we repaid $550,000 in principal am@lus accrued interest on
January 2013 unsecured convertible promissory rastdsonverted the remaining $100,000 in princgmabunt into shares of our common
stock pursuant to an investor’s election to conirga equity.




On February 11, 2013, we closed an offering of 3,884 shares of common stock and warrants to psecbél,668 shares of comn
stock, for gross proceeds of $3,250,002. As gattat offering, which offering Lincoln Park did tparticipate in, we agreed not to sell share:
pursuant to our purchase agreements with Lincoth ®aunder our “at-the-market” program for a pdriaf 120 days following such February
2013 offering (or June 11, 2013).

Our burn rate during 2012, inclusive of the cosp@parations to commence our Phase Ilb clinical, tvas approximately $830,000
month. Significant activities in the conduct oéttlinical trial will result in substantial incressin our monthly cash burn during 2013. Bi
on our recent burn rate as of the date hereof, elieye we have sufficient liquidity to support ainical trial activities into the fourth quar
of 2013.

Other Opportunities

Our proprietary Teell technology has enabled us to develop intellqtroperty and a comprehensive sample databasently enabl
discovery of novel biomarkers and other relevamptipes 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&&DSC can be derived from a patient’'s monocyrgandedx vivo, and then
administered to the same patient. Our initial fofar this technology is the further developmenthi$ monocyte-derived stem cell technology
as a platform for than vitro generation of highly specialized cells for potelrdiaplication in autologous cell therapy for pateewith diabetes
mellitus. The diabetes program is in an early{gircal) development stage.

RECENT DEVELOPMENTS
Agreements with Lincoln Park Capital Fund, LLC

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

$1,500,000 Purchase Agreement

On November 5, 2012, we entered into a purchaseagent with Lincoln Park (or the $1,500,000 Purehfsgreement) pursuant to
which Lincoln Park has agreed to purchase fromegsrdties for gross proceeds to us of up to $1(BI),subject to certain limitations. Under
the terms of the $1,500,000 Purchase Agreemenmaye from time to time and at our sole discretioniig a 30-month period commencing
November 5, 2012, subject to the conditions offth®00,000 Purchase Agreement, direct Lincoln Rapurchase shares of our common s
up to an aggregate amount of $1,500,000. Howé@vennnection with our February 2013 common stautk warrant offering, which offering
Lincoln Park did not participate in, we agreed toosell shares under the $1,500,000 Purchase Agmeeior a period of 120 days after that
offering (or June 11, 2013). The amount we receaive the per share purchase price depends on witle¢hpurchase is a Regular Purchase ol
an Accelerated Purchase. None of the shares issussuable to Lincoln Park under the $1,500,00@&Fase Agreement are being offered
pursuant to this prospectus.

By means of a Regular Purchase, so long as atdeadtusiness day has passed since the most proehase, we may direct Lincoln
Park to purchase up to 100,000 shares of our constezk at the Regular Purchase Price, increasiagnaunts up to 300,000 shares of our
common stock depending upon the closing sale pficeir common stock. The Regular Purchase Pritieeisower of (i) the lowest sale price
for our common stock reported on the NASDAQ Cap¥arket on the purchase date of such shares dhéiarithmetic average of the three
lowest closing sale prices for our common stockriuthe 12 consecutive business days immediatelgeating the purchase date of such
shares.

Additionally, we may direct Lincoln Park to purclasdditional amounts as Accelerated Purchasesucdim event, we may direct
Lincoln Park to purchase on the following day, asfacelerated Purchase and at the Accelerated &sgdPrice, up to the lesser of (i) two
times the number of shares for a Regular Purchagg op to 30% of the following day’s volume. &Mccelerated Purchase Price is the lowe
of (i) 95% of the volume weighted average priceiyi(a) the entire trading day on the purchase, diatiee volume of shares of our common
stock traded on the purchase date has not exceedg@ldme maximum calculated in accordance withh&00,000 Purchase Agreement, or
(b) the portion of the trading day on the purchdaie (calculated starting at the beginning of ndtnaaing hours) until such time at which the
volume of shares of our common stock traded hasezled such volume maximum, or (i) the closing pailee of our common stock on the
purchase date.




There is no upper limit on the price per share thatoln Park must pay for our common stock undier$1,500,000 Purchase
Agreement, but in no event will shares be solditwaln Park under a Regular Purchase on a daylosing price is less than the adjusted
minimum floor price of $1.00 per share (effectiwedd our 1-for-4 reverse stock split on December2D42). The Regular Purchase Price and
the Accelerated Purchase Price will be equitabjysidd for any reorganization, recapitalizatiom+oash dividend, stock split, or other similar
transaction occurring during the business days tesedmpute the Regular Purchase Price or Accelémurchase Price.

As consideration for Lincoln Park’'s commitment torghase our common stock pursuant to the $1,50008¢hase Agreement, we
previously issued to Lincoln Park 56,507 sharesusfcommon stock (or the Initial Commitment ShamsNovember 5, 2012 as considera
for its commitment to purchase shares pursuarite&1,500,000 Purchase Agreement. As additiommadideration to Lincoln Park, in
connection with each of its purchases of sharesyaunt to the $1,500,000 Purchase Agreement, weésaile to Lincoln Park a number of
shares (or Additional Commitment Shares) equdahéoproduct of (x) 10,274 and (y) a fraction, thenewator of which is the purchase amount
for the relevant shares purchased by the Lincotk Bad the denominator of which is $1,500,000. é&@ample, if we elect, at our sole
discretion, to require Lincoln Park to purchase®Q00 worth of our common stock, then we would 685 shares as a pro rata additional
commitment fee, which is the product of $100,006@,amount we have elected to sell, divided by ¥, the total amount we can sell to
Lincoln Park under the $1,500,000 Purchase Agreemauitiplied by 10,274, the maximum number of Atitshhial Commitment Shares. The
Additional Commitment Shares will only be issuedsuant to this formula if, as and when we eleddib shares of our common stock to
Lincoln Park under the $1,500,000 Purchase Agreeméancoln Park may not assign or transfer ithtggand obligations under the $1,500,!
Purchase Agreement.

To date we have sold an aggregate of 390,000 stwmtascoln Park pursuant to the $1,500,000 Puretfsgreement, and we have
issued an aggregate of 3,585 Additional Commitnsdrares in connection therewith. Up to $976,2%hares of our common stock remain
available to be sold to Lincoln Park under the 82,600 Purchase Agreement, and we may issue up&d Additional Commitment Shares in
connection therewith.

The $1,500,000 Purchase Agreement limits our sHlshares of common stock to Lincoln Park to thesée of the following (such
lesser number referred to as the Maximum Share: Ggpthe maximum number of shares of our comntoglsthat we may issue without
breaching our obligations under applicable rule$iefNASDAQ Capital Market (approximately 1,151,82@res, or 19.99% of our total
outstanding common stock as of the date of the0®10®0 Purchase Agreement) or obtaining sharehajgf@moval under such rules, unless the
average price of all applicable sales of commonokséxceed a "Base Price" (or $3.10, representingloging consolidated bid price on
November 2, 2012, as adjusted to reflect -for-4 reverse stock split effective December 1812, plus an incremental amount to account fol
the issuance of commitment shares) such that tee &aLincoln Park are considered to be at leatstriarket" under applicable NASDAQ
rules, and (ii) the maximum number of shares ofammmon stock that we may issue without exceediradiinitations set forth in General
Instruction 1.B.6 of Form S-3 and the interpretgugdance of the SEC applicable to these transagtion

The $1,500,000 Purchase Agreement also prohibitoasdirecting Lincoln Park to purchase any shafesommon stock if those
shares, when aggregated with all other sharesraf@mumon stock then beneficially owned by LincobriPand its affiliates, would result in
Lincoln Park and its affiliates having beneficiamership, at any single point in time, of more tda®9% of the then total outstanding share
our common stock (approximately 398,779 shares Apil 5, 2013), as calculated pursuant to Secfi@(d) of the Securities Exchange Act of
1934, as amended, or the Exchange Act, and Rulk81Bdreunder. The $1,500,000 Purchase Agreemaytbmm terminated by us at any time
at our discretion without any cost to us.




$15,000,000 Purchase Agreement

In addition to the $1,500,000 Purchase AgreemenhNavember 2, 2012, we entered into a second psechgreement (or the
$15,000,000 Purchase Agreement) and a RegistrBighits Agreement (or the Registration Agreementh Wwincoln Park, pursuant to which
Lincoln Park has agreed to purchase from us ud 500,000 in shares of our common stock subjecettain limitations from time to time
over the 30-month period commencing on the dathegffectiveness of the registration statemeniyla€h this prospectus is a part, which
provides for the resale of such shares that we fileebwith the SEC pursuant to the Registratiorréggnent. The shares issuable to Lincoln
Park under the $15,000,000 Purchase Agreementarg bffered pursuant to this prospectus.

Upon the effectiveness of the registration statapaed subject to the satisfaction of the othemdions of the $15,000,000 Purchase
Agreement, we may direct Lincoln Park from timeitoe and at our sole discretion to purchase stafresr common stock up to an aggregate
amount of $15,000,000. However, in connection with February 2013 common stock and warrant offenivhich offering Lincoln Park did
not participate in, we agreed not to sell sharefenthe $15,000,000 Purchase Agreement for a pefi®@0 days after that offering (or June
11, 2013). The $15,000,000 Purchase Agreemenaicsnsimilar Regular Purchase and Accelerated Rsechhare limitations, pricing
formulas, minimum prices, aggregate share volundeadiner terms and conditions as in the $1,500,@06Hase Agreement discussed above,
except that (i) the limitations set forth in Gerénatruction 1.B.6 of Form S-3 are not applicatbehe $15,000,000 Purchase Agreement and
(i) the $15,000,000 Purchase Agreement prohilstam directing Lincoln Park to purchase any shérthose shares, when aggregated with
all other shares of our common stock then bendffadavned, would result in Lincoln Park and itsikfites having beneficial ownership, at any
single point in time, of more than 9.99% of therthetal outstanding shares of our common stockr(amately 798,357 shares as of April 5,
2013).

As consideration for Lincoln Park’s commitmenipiarchase our common stock pursuant to the $15,000R0rchase Agreement, we
will issue a number of shares (or Commitment Shargaal to the product of (x) 102,740 shares ae fyaction, the numerator of which is
the purchase amount for the relevant shares pwedhasLincoln Park and the denominator of whic#15,000,000. The 102,740 Commitrr
Shares are also covered by this prospectus.

The proceeds received by us under the $15,000,0ah&se Agreement are expected to be used for mgpdapital and general
corporate purposes as described further in thisgactus.

Although the $15,000,000 Purchase Agreement prewidat we may sell up to $15,000,000 in sharesipEommon stock to Lincoln
Park, only 2,302,740 shares are being offered utileprospectus, which represents (i) up to 20D shares that we may sell and issue to
Lincoln Park from time to time in the future puratito the $15,000,000 Purchase Agreement afteretistration statement of which this
prospectus forms a part is declared effective,(@ndp to 102,740 shares as Commitment Sharesrevelaigated to issue to Lincoln Park in
the future pro rata as shares are sold under th@®®02,000 Purchase Agreement. This aggregate mushbbares may or may not cover all of
such shares to be purchased by and issued to hif@ok under the $15,000,000 Purchase Agreemgrendeng on the purchase price per
share. We have agreed to register the maximum euoftshares that may be issuable to Lincoln Padeuthe $15,000,000 Purchase
Agreement, and, in the event the initial registratstatement is insufficient to cover all of theuss issuable under the $15,000,000 Purchase
Agreement, to amend the initial registration staetror file a new registration statement so a®tecall of the shares potentially issuable.

As of March 31, 2013, there were 7,991,559 shafresiocommon stock issued and outstanding, of whid@d4,083 shares were held
by non-affiliates. If all of the 2,302,740 shaoéfered by Lincoln Park under this prospectus wsseed and outstanding as of the date hereof
(without taking into account the 19.99% sharehobggsroval limitation), such shares would represgmroximately 22.4% of the total
common stock outstanding and approximately 24.4%@total number of outstanding shares held byaféiates.

The actual number of shares to be purchased bylririRark under the $15,000,000 Purchase Agreemematriable, depending on the
market price of our common stock at the time ohesale. Accordingly, we cannot predict the actatl number of shares to be issued to
Lincoln Park. This prospectus covers 2,302,740eshaf common stock. As of the date hereof, waatchave any plans or intent to issue to
Lincoln Park any shares pursuant to the $15,000/206hase Agreement beyond the 2,302,740 sham=dffiereby. However, if we elect to
issue and sell to Lincoln Park pursuant to the ®&,000 Purchase Agreement more than the 2,302[¥a@s offered under this prospectus,
which we have the right but not the obligation & dp to the $15,000,000 maximum in shares of oorrmon stock, we would first be required
to register for resale under the Securities Actaahgitional shares we may elect to sell to Lind@érk before we can sell such additional sh.
which could cause additional substantial dilutiorotir shareholders. The number of shares issusdnt to the $15,000,000 Purchase
Agreement and ultimately offered for resale by bimcPark depends on the number of shares purctgskeiicoln Park under the $15,000,000
Purchase Agreement.




There are substantial risks to our shareholdeasrasult of the sale and issuance of common stotkntoln Park under the
$15,000,000 Purchase Agreement. These risks iedulstantial dilution, significant declines in stwck price and our inability to draw
sufficient funds when needed. See “Risk Factofssuance of our common stock to Lincoln Park unker$15,000,000 Purchase Agreement
will not affect the rights or privileges of our eking shareholders, except that the economic atidgvimterests of our existing shareholders
be diluted as a result of any such issuance. Atthdhe number of shares of common stock that xistieg shareholders own will not

decrease, the shares owned by our existing shaesisokill represent a smaller percentage of oal mitstanding shares after any such
issuance to Lincoln Park.




THE OFFERING

Common stock offered by selling sharehol Up to 2,302,740 shares of common st

Common stock outstanding before this offer 7,991,559 shares of common st

Common stock outstanding after this offer 10,294,299 shares of common st

Selling shareholder Lincoln Park Capital Fund, LLC. See “Selling SHarkeler” on page

40 of this prospectu:

Use of proceeds We will not receive any proceeds from the saleshafres of our
common stock by Lincoln Park; however, we may nee@roceeds
of up to $15,000,000 under the Purchase Agreenoetiié sale of
such shares to Lincoln Park. Such proceeds willdssl for general
corporate purposes, including activities relatetutther clinical
development of Tcelna and the Phase IIb study fieipa with
SPMS, and for other working capital and operatignaposes. Our
existing resources are not adequate to permit asrtplete such
study or the majority of it. We will need to seewignificant
additional resources to continue and completertakand support
our operations during the pendency of the triaé ‘Sése of
Proceed’ on page 30 of this prospect

Risk factors See the “Risk Factors” section beginning on pageflfis
prospectus for factors to consider before decittingurchase our
securities

NASDAQ Capital Market Symbc OPXA

Except as otherwise specifically indicated heraihinformation in this prospectus, including thenmber of shares that will be
outstanding after this offering, assumes or giféeceto no exercise of options or warrants outdiiag on the date of this prospectus or in the
future.




RISK FACTORS

Investing in our common stock involves a high degrferisk. You should consider the following fia&tors, as well as other
information contained or incorporated by referernicghis prospectus, before deciding to invest in@ammon stock. The following factors
affect our business, our intellectual property, théustry in which we operate and our securitidhe risks and uncertainties described below
are not the only ones we face. Additional riskd encertainties not presently known or which wesaer immaterial as of the date hereof r
also have an adverse effect on our business. ylbathe matters discussed in the following rigktdes were to occur, our business, financial
condition, results of operations, cash flows orgwects could be materially adversely affectedntheket price of our common stock could
decline and you could lose all or part of your istraent in our securities.

Risks Related to Our Business

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

As of December 31, 2012, we had cash and cashaquotg of $592,004. During 2012, we closed a peiwdfering in July 2012
consisting of convertible secured notes and wasrempurchase common stock which generated appeateiyn$4.1 million in gross proceeds
(of which $500,000 is held in a controlled accoamg $500,000 was released to us in January 201®8)se convertible secured notes are due
July 25, 2014, and to date, notes in the aggregateipal amount of $900,000 have been convertadshares of Series A convertible prefe
stock, which in turn, have been converted intoggregate of 288,229 shares of common stock. Mowember 2012 through January 2013,
we sold an aggregate of 390,000 shares of our canmsteek to Lincoln Park for gross proceeds of $3@8,pursuant to our $1,500,000
Purchase Agreement with Lincoln Park. To dateGh3 we closed a private offering of unsecured edite promissory notes and warrant
purchase common stock in January 2013 which gestef850,000 in gross proceeds. Upon receipt ofipfijnt payment from Merck in
February 2013, we repaid $550,000 principal ameiug accrued interest of the January 2013 notesameerted the remaining $100,000
principal amount into shares of common stock purst@the investor’s election to convert into eguitn February 2013, we sold an aggregatte
of 167,618 shares of our common stock pursuanstles agreement executed on September 6, 201 Brinitson Patrick Securities
Corporation acting as sales agent under an “atrtheet” program, for gross proceeds of $536,41/.F€bruary 4, 2013, we entered into an
Option and License Agreement with Merck pursuamiich we granted the Option to Merck to acquireeaalusive, worldwide (excluding
Japan) license to our Tcelna program for the treatrof MS in consideration for an upfront paymef$® million. On February 11, 2013, we
closed on an offering of 1,083,334 shares of comstook and warrants to purchase 541,668 shareznwion stock for gross proceeds of
$3,250,002. As part of that offering, which offegiLincoln Park did not participate in, we agreedlto sell shares pursuant to our purchase
agreements with Lincoln Park or under our “at-tharket” program for a period of 120 days followitngt offering (or June 11, 2013).

Our burn rate during 2012, inclusive of the cospiaparations to commence the Phase Ilb clinicalysof Tcelna in patients with
SPMS, was approximately $830,000 per month. Sanit activities in the conduct of the clinicabdrivill result in substantial increases in our
monthly cash burn during 2013. We believe we raufécient liquidity to support our clinical tri@ctivities into the fourth quarter of
2013. However, the Phase IIb clinical study intNdkmerica of Tcelna is expected to complete emretit of 180 patients by late 2013 or e
2014, with the resulting top line data expectebdéavailable in the first half of 2016. The esti@tbfuture costs of the study, as well as the
ongoing expenses of our operations through theaegdeompletion date of the study and releasepfine data, are estimated to be between
$33-35 million as of January 1, 2013. Our existiegources are not adequate to permit us to coengleth study or the majority of it. We will
need to secure significant additional resourcemtdinue and complete the trial and support ouratfms during the pendency of the trial.

Given our need for substantial amounts of capitaiantinue and complete the Phase llb clinicalysfod Tcelna in SPMS, we intend
to continue to explore potential opportunities attdrnatives to obtain the significant additioredaurces that will be necessary to continue ar
complete the Phase Ilb study and to support ouratipes during the pendency of such study. Thegeunities and alternatives may include
one or more additional financing transactions. €heam 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 ongoing
clinical trial for Tcelna, which may require usrtwdify our business plan, curtail various aspettsuo operations, cease operations or seek
relief under applicable bankruptcy laws.
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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, weabso exploring a pivotal Phase Il clinical stuafyTcelna in RRMS. Any such study of
Tcelna in RRMS would also depend upon the avaitgtof sufficient resources.

Other than the $1,500,000 Purchase Agreement an$ilth,000,000 Purchase Agreement we entered ittolwvicoln Park on
November 5, 2012 and November 2, 2012, respectiealgh of which is subject to certain limitatiomslaonditions, we have no sources
debt or equity capital committed for funding and nvest rely upon best efforts thighrty debt or equity funding. We can provide nsuaance
that we will be successful in any funding effofithe timing and degree of any future capital requésts 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 otimases for capital needs in 2013 and beyond akasdbr the clinical study
of Tcelna;

e scientific progress in our research and developmpergrams

e the magnitude and scope of our research and deweluprograms

e our progress with preclinical development and chihtrials;

e the time and costs involved in obtaining regulatapprovals

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 s@@s (including pursuant to the $1,500,000 Pusehagreement and the $15,000,00(
Purchase Agreement with Lincoln Park), stockholdeay experience substantial dilution. Debt finagcif available, may involve restrictive
covenants that may impede our ability to operateboginess. Any debt financing or additional egjtiitat we raise may contain terms that are
not favorable to us or our stockholders. Themoigssurance that our capital raising efforts éllable to attract the capital needed to executs
on our business plan and sustain our operations.

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 pexhashich may require us to modify our business placurtail various aspects of our
operations. If we are unable to maintain an adieqeael of capital, it may be necessary to cepseations or seek relief under applicable
bankruptcy laws. In such event, our stockholdesy tase a portion or even all of their investment.

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 our February 2013 common dt@nd warrant offering, we agreed not to sell shar® Lincoln Park for a period of 12!
days following that offering.

Under our $1,500,000 Purchase Agreement with Lm&alrk, we may direct Lincoln Park to purchaseas$,500,000 of shares of
common stock subject to certain limitations ov&0amonth period, and, upon effectiveness of a tedien statement for resale of the
applicable shares under the $15,000,000 Purchaseemgnt, and subject to other conditions, we alap direct Lincoln Park to purchase ug
$15,000,000 of our shares of common stock overa@0th period. However, in connection with our Retsy 2013 common stock and
warrant offering, which offering Lincoln Park didiparticipate in, we agreed not to sell sharesutite purchase agreements with Lincoln
Park for a period of 120 days after that offeringJune 11, 2013). From November 2012 through Jsir2€4 3, we sold an aggregate of
390,000 shares to Lincoln Park pursuant to theGRI(®0 Purchase Agreement, and we issued an aggi@gz6,507 initial commitment sha
and 3,585 additional commitment shares in connedhierewith. There can be no assurance that wéeavible to receive any or all of the
additional funds from Lincoln Park because the 82,600 Purchase Agreement and the $15,000,000 &edkgreement contain limitations,
restrictions, requirements, events of default atheémprovisions that could limit our ability to ciLincoln Park to buy common stock from us
including that the closing price of our stock idestst $1.00 and that Lincoln Park own no more th88% of our common stock under the
$1,500,000 Purchase Agreement or no more than 98@%r common stock under the $15,000,000 Purchgseement. In addition, under
the applicable rules of the NASDAQ Capital Markktye seek to issue shares which may be aggregétbdshares sold to Lincoln Park under
the $1,500,000 Purchase Agreement and the $15@D@drchase Agreement in excess of 1,151,829 shrfe:99% of the total common
stock outstanding as of the date of the $15,000/fa8hase Agreement, we may be required to see&lsblder approval in order to be in
compliance with the NASDAQ Capital Market rules.
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The extent to which we rely on Lincoln Park as arse of funding will depend on a number of factimsjuding the amount of
working capital needed, the prevailing market po€eur common stock and the extent to which weadnle to secure working capital from
other sources. If obtaining sufficient fundingrfrd.incoln 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 purchase agmsmath Lincoln Park, we will still nee
additional capital to fully implement our businesperating plans and development plans as of tteetdaeof, including to complete the Phase
IIb clinical study of Tcelna in patients with SPM8d to conduct our operations through the expemtetpletion 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 incuigridficant 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 froraaimenercialization of any potential products. VWenit have any sources of revenues as of
the date hereof and may not have any in the foaddeduture.

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

Our audited consolidated financial statements @eaember 31, 2012 and for the 12-month period émeled were prepared
assuming that we will continue as a going conceeaning that we will continue in operation for theeseeable future and will be able to
realize assets and discharge liabilities in thénarny course of operations. We do not generatermaes as of the date hereof, and our burn rat
during the 12 months ended December 31, 2012,sivewf the cost of preparations to commence ttas®hib clinical study of Tcelna in
patients with SPMS, was approximately $830,000npanth. Significant activities in the conduct oéttlinical trial will result in substantial
increases in our monthly cash burn during 2013. baleeve we have sufficient liquidity to supportralinical trial activities into the fourth
quarter of 2013. In the absence of significantitamithl funding, there is substantial doubt abaut ability to continue as a going concern. ~
may make it more difficult for us to raise fundSur ability to continue as a going concern is dejge upon our ability to obtain additional
equity or debt financing, attain further operatefticiencies, reduce expenditures or to generatermge. If we are unable to obtain additional
financing for our operations, we may not be abledntinue operations as proposed, requiring usadifiynour business plan, curtail various
aspects of our operations, cease operations orrskekunder applicable bankruptcy laws. In segknt, investors may lose a portion or all of
their investment. Our consolidated financial stadats contain no adjustment for the outcome ofuhiertainty.

Our business is at an early stage of developménte are largely dependent on the success of our pmvadtandidate, Tcelna, and we cant
be certain that Tcelna will receive regulatory agpal 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@ssged to the stage of being studied in
human clinical trials in the United States. In teepber 2012, we announced the initiation of a PHassgtudy of Tcelna in patients with
SPMS. We are still in the very early stages offidging and conducting research on any other paeproducts. Tcelna, and any other
potential products, will require regulatory appriopdor to marketing in the United States and ottauntries. Obtaining such approval requ
significant research and development and preclimicd clinical testing. We may not be able to depeany products, to obtain regulatory
approvals, to continue clinical development of Tieelto enter clinical trials (or any developmerthaiies) for any other product candidates or
to commercialize any products. Tcelna, and angrgtlotential products, may prove to have undesrabunintended side effects or other
characteristics adversely affecting their safeffijc&cy or cost-effectiveness that could prevenliroit their use. Any product using any of our
technology may fail to provide the intended thetdjpebenefits or to achieve therapeutic benefitsa¢tp or better than the standard of
treatment at the time of testing or production.
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We might be unable to service our debt due to &latcash flow or otherwise fail to comply with s of the convertible secured promiss
notes or related agreements and might be subjeaddfault. The convertible secured promissory notege secured by a pledge of all of ¢
assets. The issuance of securities upon the conwersf such notes and/or the exercise of warranssuied in tandem with such notes v
result in significant dilution for our shareholders

On July 25, 2012, we closed a private offering éiimgy 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 contibfiecount). The notes mature on July
2014 and accrue interest at the rate of 12% parmanoompounded annually. Interest is payable semisally in either cash or registered
shares of common stock at our election. The retesecured by substantially all of our assetsaa@aonvertible 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@blises at or above $10.00 per share for 20 cotigedtading days or (i) we achieve certain
additional funding milestones to continue our dalitrial program. These milestones include (>§aring a strategic agreement with a partne
or potential partner by which we will receive a mom 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 otherse. The Series A convertible preferred stockwes dividends at the rate of 8% per annum
which are cumulative and payable semi-annuallyitimee cash or registered shares of the common stboldar 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 convertibédeured stock into common stock if our
common stock closes at or above $16.00 per shag@dfoonsecutive trading days. To date, securechigsory notes in the aggregate principa
amount of $900,000 have been converted into sludr@sries A convertible preferred stock which,umt have been converted into an
aggregate of 288,229 shares of common stock. Bleslof Series A convertible preferred stock atstanding as of the date hereof.

As a result of anti-dilution adjustments since ¢hasing of the July 2012 secured promissory natarfcing, up to 1,020,007 shares of
common stock are issuable if all convertible sedym®missory notes outstanding as of the date hareaonverted to Series A convertible
preferred stock and such stock is then convertiedsimares of our common stock. The noteholders gieneted certain registration rights for
shares of common stock underlying the notes and/étreants issued in July 2012.

The warrants have a five-year term and, as a resaltti-dilution adjustments since the closinghed July 2012 secured promissory
note financing, (i) have an adjusted exercise pfc®2.56 per share and (ii) are exercisable foaggregate of 1,436,121 shares of common
stock. We can redeem the warrants at $0.01 @ee shour common stock closes at or above $10ebGpare for 20 consecutive trading days

As part of the security interest in all of our asggranted to the noteholders, $500,000 of theqeds is maintained as of the date
hereof in a controlled account. This amount wavipusly $1 million; however, in January 2013 weuisd the noteholders five-year warrants
to acquire an aggregate of 187,500 shares of aurmmm stock at an exercise price of $1.21 per shaggchange for the reduction of such
amount.

If we do not make the required payments when dtlegreat maturity, or at applicable installment pegnt dates, or if we breach other
terms of the convertible secured notes or relagedeaments, the noteholders could elect to declhaemunts outstanding, together with
accrued and unpaid interest, to be immediatelyashaepayable. Even if we were able to prepay thafoount in cash, any such repayment
could leave us with little or no working capital four business. If we are unable to repay thoseuats, the noteholders will have a first claim
on our assets pledged under the convertible secunted. 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 adveffect on our financial condition and our abilitycontinue our operations.
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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, meeived an upfront payment of $5 million and rbayeligible to receive an option exercise
fee as well as milestone and royalty payments basexthievement of development and commercialiatidestones. The rights we have
relinquished to our product candidate Tcelna, idicig development and commercialization rights, iinasm 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 resourct

e decides to pursue a competitive potential proc

e cannot obtain the necessary regulatory appro

e determines that the market opportunity is not etive; or

e cannot manufacture or obtain the necessary matenigiufficient quantities from multiple sourcesaba reasonable co.

If Merck does not exercise the Option, we may bablmto enter into a collaboration with any othetemtial partner on acceptable
terms, if at all. We face competition in our séwsiwr partners from other organizations worldwichgny 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 andrerg 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 urizle to generate revenue from the commercializateomd 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 oftieglical institutions where they are
conducted. The clinical trial process is also teoesuming. We estimate that the Phase Ilb clitica in North America of our lead product
candidate, Tcelna, in SPMS will complete enrollm@ntate 2013 or early 2014, with the resulting-timg data expected to be available in the
first half of 2016. In addition, we anticipate ttaapivotal Phase Ill clinical trial would be nesagy before an application could be submitter
approval of Tcelna for SPMS. Failure can occuargt stage of the trials, and problems could be emesed that would cause us or Merck (in
the event the Option is exercised) to be unabieitiate a trial, or to abandon or repeat a clihtcal.
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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 cabecturing or after treatment (for example, patéfdilure to return for
follow-up visits); anc

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.

15




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 regutgtobligations or meet
expected deadline

e any such third party needs to be replace(

e the quality or accuracy of the data obtainedhegythird party is compromised due to its failuretthere to clinical protocols
or regulatory requirements or for other reas

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

difficulties in integrating the development progréonthe acquired product candidate into our exgstperations

e diversion of financial and management resourcas &gisting operation:

risks of entering new potential markets or techgi@s;

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 research and manufacturing facility is not lagyenough to manufacture product candidates, suchTazlna, for certain clinical trials
or, if such clinical trials are successful, commaeat 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 rfenture of T-cell therapies. We believe our fagifhould have the capacity to support full
clinical development of Tcelna in North Americaials for SPMS. It is not sufficient, however, wgpport clinical trials outside North America
including Europe and Asia, if required, or the coenaial launch of Tcelna. In this case, we woulddh expand our manufacturing staff and
facility, obtain a new facility, contract with carpate collaborators or other third parties to assith future drug production and
commercialization, or defer to Merck (in the evilr@ Option is exercised) to address manufactueqgirements.

In the event that we decide to establish a commlesciale manufacturing facility, we will requiretstiantial additional funds and will
be required to hire and train significant numbdrerployees and comply with applicable regulationsich are extensive. We do not have
funds available for building a manufacturing fagiliand we may not be able to build a manufactuf@gity 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 treatmentg|uling 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 countriasd
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 wetliéss and regulations
implemented by the SEC and The NASDAQ Stock Mafké&tSDAQ). Changes in the laws and regulationsddiifey public companies,
including the provisions of SOX and rules adoptgdhie SEC and by NASDAQ, have resulted in, and eglitinue to result in, increased costs
to us as we respond to their requirements. Gilrenisks inherent in the design and operation tefiiral 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 relatesrtanagemerg’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, ancuwnay be forced to accept reduced policy limits @mkrage or incur substantially higher costs
to obtain the coverage that is the same or sirtolaur coverage as of the date hereof. The impfatiese events could also make it more
difficult for us to attract and retain qualifiedrpens to serve on our Board of Directors, our Baamimittees and as executive officers. We
cannot predict or estimate the total amount ofctigts we may incur or the timing of such costsatmply with these rules and regulations.

Under the corporate governance standards of NASEA@ajority of our Board of Directors and each mendf our Audit Committe
must be an independent director. If any vacarmmesur 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 proprietagts (owned or licensed) is uncertain. For egleam

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

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 tecbgie@ls 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 novisle us with a basis for commercially viable proy may not provide us
with any competitive advantages or may be challdrdmethird parties as invalid, or unenforceableamd.S. or foreign laws
or

e any of the issued patents under which we holatsignay not be valid or enforceable or may be amnoented successfully in
light of the continuing evolution of domestic armddign patent laws

Confidentiality agreements with employees and othenay not adequately prevent disclosure of our waskcrets 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 wmilair technologies on their own. We have
taken steps, including entering into confidentjaéigreements 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 tgptiméy 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, wedndéimited 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 \Wafling 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 proprietaryrights of others could be tin
consuming and costly, and an unfavorable outcomeiltbharm our business.

A number of pharmaceutical, biotechnology and otteenpanies, universities and research institutiae 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 subject to any
pending intellectual property litigation as of tihete hereof, and are not aware of any such thredté@igation, we may be exposed to future
litigation by third parties based on claims that product candidates, such as Tcelna, or their ogstlof use, manufacturing or other
technologies or activities infringe the intelledtpeoperty rights of such third parties. If oupgduct candidates, such as Tcelna, or their me
of manufacture are found to infringe any such pateme may have to pay significant damages or beekses under such patents. We hav
conducted comprehensive searches of patents issutieidd parties relating to Tcelna. Consequenttyassurance can be given that third-part
patents containing claims covering Tcelna, its meétbf use or manufacture do not exist or have penldiled and 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:

e payment of actual damages, royalties, lost grofibtentially treble damages and attorneys’ fiéeg are found to have
willfully infringed a third part’s patent rights

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

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

e significant cost and expense, as well as distraaifmur 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 andmend (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 ragpiy 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, conditionaufs 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.
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In the event that any of our product candidatesbmss an approved product and is commercializedwuoars may make product
liability claims directly against us and/or our {mers (such as Merck, in the event the Option &@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\Welieve our insurance coverage as of the daemhirreasonably adequate at this
time. However, we will need to increase and exphigicoverage as we commence additional clinitalkt as well as larger scale trials, and if
any product candidate is approved for commerciel s@his insurance may be prohibitively expengivenay not fully cover our potential
liabilities. Our inability to obtain sufficient surance coverage at an acceptable cost or othetovigetect against potential product liability
claims could prevent or inhibit the regulatory apg or commercialization of products that we oe afi our collaborators develop. Product
liability claims could have a material adverse efffen our business and results of operations. ilitiafrom such claims could exceed our total
assets if we do not prevail in any lawsuit brought third party alleging that an injury was caubgane or more of our products.

Health care reform measures could adversely affeat business

The business and financial condition of pharmacautind biotechnology companies are affected betfets 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 ledisaand regulatory proposals aimed at changindh#adth care system. For example, in some
countries other than the United States, pricingrefcription drugs is subject to government contiotl 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 mi@etured in the United States back into the Un8éates from other countries
where the drugs were sold at lower prices). ltiitigs in this regard could decrease the price wangrpotential collaborators receive for our
product candidates if they are ever approved fla, salversely affecting our future revenue growtt potential profitability. Moreover, the
pendency or approval of such proposals could résaltdecrease in our stock price or adverselycatiar ability to raise capital or to obtain
strategic partnerships or licenses.

Risks Related to Our Securities

There is currently a limited market for our secuids, 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 is traded on the NASDA&pital Market, there is currently a limited markat our securities and there
can be no assurance that an active market will @seelop. Investors are cautioned not to relyhenpossibility that an active trading market
may develop.

Our stock may be delisted from NASDAQ, which coalffect its market price and liquidity.

We are required to meet certain qualitative andrfaial tests (including a minimum stockholders’iggtequirement 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. N\iivember 26, 2012, we received a staff deficieettet from NASDAQ notifying us that
the stockholders’ equity of $2,339,285 as repoittealir Quarterly Report on Form 10-Q for the persmdled September 30, 2012 was below
the minimum stockholders’ equity of $2.5 milliorgrgred for continued listing on NASDAQ. We were@ypided 45 calendar days, or until
January 10, 2013, to submit a plan to regain canpé with the minimum stockholders’ equity standafde submitted such a plan and it was
accepted, with NASDAQ thus granting us an extensioiii May 15, 2013 to evidence compliance with thiaimum stockholders’ equity
standard. If we fail to evidence compliance upbng our Quarterly Report on Form 10-Q for theipdrending March 31, 2013, we may be
subject to delisting. As of the date of our AnnRBaport on Form 10-K for the fiscal year ended Datwer 31, 2012, we believe we have
regained compliance with the stockholders’ equetyuirement based on our stockholders’ equity balaf&2,883,332 as of December 31,
2012 and the equity capital we have raised subsgdgod®ecember 31, 2012.

While we are exercising diligent efforts to maint#ie listing of our common stock on NASDAQ), thees be no assurance that we
will be able to maintain compliance with the stookter’'s equity standard.

24




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 publichtchshares or number of shareholders, or a copgmternance requirement. For example,
during portions of 2008 and 2009, our stockholdecglity was below the continued listing standaglirement of $2.5 million and the bid
price for our common stock was below $1.00 peresifiar periods of time, and our common stock wagsapardy of being
delisted. Additionally, during 2010 and 2011, treding price of our common stock was minimally @®&1.00 per share for certain periods o
time, and our stock closed below $1.00 per sham fDecember 2011 through part of December 201ZEebruary 2012, we received a staff
deficiency letter from NASDAQ indicating that ousramon stock failed to comply with the minimum bidce requirement because it traded
below the $1.00 minimum closing bid price for 3tsecutive trading days, and after an initial anéxended grace period, and
implementation of a one-for-four reverse stocktsgfliour common stock on December 14, 2012, weinegacompliance with the $1.00
minimum closing bid price listing standard and NASD notified us that the matter was closed in Jan@@i3. However, there can be no
assurance that the closing bid price of our comstook will continue to stay above the minimum conéd listing standard.

We may receive additional future notices from NASD#at we have failed to meet its requirements,@ondeedings to delist our
stock could be commenced. In such event, NASDAEsrpermit us to appeal any delisting determinatiioa NASDAQ Hearings Panel. If:
are unable to maintain or regain compliance immeely manner and our common stock is delisted,utccbe more difficult to buy or sell our
common stock and obtain accurate quotations, angribe of our stock could suffer a material deelibDelisting may also impair our ability to
raise capital.

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

The market prices for securities of biopharmacealiind biotechnology companies, and early-stagg 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 théxtion, may have a significant impact on the rtapkice of our common stock:

e the development status of any drug candidates) as Tcelna, including clinical study results determinations by
regulatory authorities with respect there

e the initiation, termination, or reduction in theope of any collaboration arrangements (such aslalewvesnts involving Mercl
and the Option Agreement, including a decision tBrék to exercise or not exercise the Option) ordiagutes or
developments regarding such collaboratic

e announcements of technological innovations, newrsemial products or other material events by ounpetitors or us

e disputes or other developments concerning our tay rights;

e changes in, or failure to meet, securities an¢’ or investor’ expectations of our financial performan

e additions or departures of key personi

e discussions of our business, products, finampedlormance, prospects or stock price by the firgdmad scientific press and
online investor communitie:

e public concern as to, and legislative action withpect to, the pricing and availability of préston drugs or the safety of
drugs and drug delivery techniqu

e regulatory developments in the United States arfdrigign countries; ¢

e dilutive effects of sales of shares of commorlstay us or our shareholders, including LincolnkPand sales of common
stock acquired upon exercise or conversion by thedns of warrants, options or convertible no

Broad market and industry factors, as well as easoo@nd political factors, also may materially acbedy affect the market price of
our common stock.
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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, causir business to suffer.

Our “blank check” preferred stock could be issued to prevent a busgn&ombination not desired by management or our omiy
stockholders

Our articles of incorporation authorize the issaat“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 asé method of preventing stockholders from réagia premium for their shares in
connection with a change of control.

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

In July 2012, we closed a private offering conaipidf convertible secured notes and warrants tolase common stock which
generated approximately $4.1 million in gross peatse of which notes in the aggregate principal athofi$900,000 have been converted into
shares of Series A convertible preferred stock hit turn, have been converted into an aggreda28&229 shares of common stock. From
November 2012 through January 2013, we sold areggtg of 390,000 shares to Lincoln Park pursuatitet&1,500,000 Purchase Agreenr
and issued an additional 56,507 shares as ingiaihtitment shares and 3,585 shares as additionahiament shares. In January 2013, we
issued $650,000 principal amount of unsecured atible promissory notes of which $100,000 was ceteckinto 77,034 shares of common
stock at $1.298125 per share and the remaining,888®f principal amount plus accrued interest regsid. Purchasers of such notes also
received fiveyear warrants to acquire an aggregate of 243,7&feslof our common stock at an exercise price 4fter share. Pursuant t
Sales Agreement executed on September 6, 2012aveerhgistered for sale up to 1,000,000 sharesrafiton stock through Brinson Patrick
Securities Corporation acting as sales agent laathe-market” program. In February 2013, we sadaggregate of 167,618 shares of our
common stock pursuant to such at-the-market progoamross proceeds of $536,417. On February @132we closed on an offering of
1,083,334 shares of common stock and warrantsrthpse 541,668 shares of common stock, for gragsepds of $3,250,002. There can be
no assurance that our capital raising efforts béllable to attract the capital needed to executaiobusiness plan and sustain our operations.

Sales of a substantial number of additional shafesir common stock in the public market could eatle market price of our
common stock to decline. An aggregate of 7,991 &8es of common stock were outstanding as of IMat¢ 2013. As of such date, another
(i) 816,432 shares were issuable upon exercisatstanding options, (ii) 3,422,652 shares of comistogk were issuable upon the exercise o
outstanding warrants, and (iii) 1,020,007 sharesussuable if all outstanding 12% convertible sedypromissory notes were converted to
Series A convertible preferred stock which was thiémately 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). WWaeot 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 amountaioEommon stock, as well as securities
convertible into or exercisable for common stoakjuding shares issued in connection with an aé@guisor securing funds to complete our
clinical trial plans, or the perception that suakes could occur, may adversely affect prevailiragkat prices for our common stock.
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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 stookfall.

Under the $1,500,000 Purchase Agreement with LmBalrk, we may direct Lincoln Park to purchasea$l,500,000 of shares of
common stock subject to certain limitations ov&0amonth period, and, upon effectiveness of a tedien statement for resale of the
applicable shares pursuant to the $15,000,000 BsiechAgreement, and subject to other conditionanase also direct Lincoln Park to purchase
up to $15,000,000 of our shares of common stock @aB9-month period. However, in conjunction watlr February 2013 offering of
common stock and warrants, which offering Lincoairkedid not participate in, we agreed not to dedires under the purchase agreements wil
Lincoln Park for a period of 120 days after thdedhg (or June 11, 2013). We have sold an aggeenfa390,000 shares to date under the
$1,500,000 Purchase Agreement. Additionally, vgeesl Lincoln Park 56,507 shares of common stodkiesl commitment shares and have
issued an aggregate of 3,585 additional commitrsleates, and may in the future issue up to an additil09,428 shares of common stock as
additional commitment shares, as a fee for its ciiment to purchase the shares under the $1,50®08thase Agreement and the
$15,000,000 Purchase Agreement. The number oéshdtimately offered for sale by Lincoln Park epéndent upon the number of shares
purchased by Lincoln Park under the purchase agretsm Depending on market liquidity at the timades of shares we issue to Lincoln Park
may cause the trading price of our common stodetdine.

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 9.998aGrafommon 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 issuable pursuant to the
purchase agreements after the date hereof andjtdftess acquired shares, Lincoln Park may sellsaline or none of those shares. Therefore,
sales to Lincoln Park by us pursuant to eitherath lof the purchase agreements could result intaatial dilution to the interests of other
holders of our common stock. Additionally, theesaf a substantial number of shares of our comrtamekgo Lincoln Park, or the anticipation
of such sales, could cause the trading price otoarmon stock to decline and could make it morfcdilt for us to sell equity or equityelatec
securities in the future.

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

We anticipate as of the date hereof that no casteatids will be paid on the common stock in thegaeable future. While our
dividend policy will be based on the operating fesand capital needs of the business, it is grdted that all earnings, 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 sharesefepred stock. In connection with the July 25, 2@anvertible 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 paid by othertorgesind dilution to our stockholders could restite may sell shares or other securities in
any other offering at a price per share that is than the price per share paid by investors, mvesiors purchasing shares or other securities |
the future could have rights superior to existitagkholders. The price per share at which weadditional shares of our common stock, or
securities convertible or exchangeable into comstook, in future transactions may be higher or lotlian the price per share paid by other
investors.
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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 ehpésources by entering into debt or debt-likaficing 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, subordimaites, guarantees, preferred stock, hybrid désror securities convertible into or
exchangeable for equity securities. In the evéouo liquidation, our lenders and holders of oabtland preferred securities would receive
distributions of our available assets before distibns 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 prigffaring consisting of convertible secured noted warrants to purchase common
stock which generated approximately $4.1 milliomyinss proceeds. The notes mature on July 25, @9d4ccrue interest at the rate of 12%
per annum, compounded annually, payable in eithgh or registered shares of common stock. Thes mogesecured by substantially all of oul
tangible and intangible assets, and $500,000 optbeeeds from the note offering is being held @oatrolled account as part of the security
interest granted to the noteholders. This amowas previously $1 million; however, in January 20d8issued the noteholders five-year
warrants to acquire an aggregate of 187,500 slofimsr common stock at an exercise price of $1&lspare in exchange for the reduction of
such amount. The notes are convertible into aclass of non-voting Series A convertible prefeseatk at a conversion price of $100.00,
subject to certain limitations and adjustmentse Bleries A convertible preferred stock accrues tatina dividends at the rate of 8% per
annum, payable in either cash or registered sluireammon stock, and carries a $100.00 per shquélktion 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 1,020,0vares of common stock are issuable if al
outstanding principal balance as of the date hesE$8,185,000 of convertible secured promissotgsare converted to Series A convertible
preferred stock and such stock is then convertidcommon stock; and (ii) the warrants issued ¢éophirchasers of the convertible secured
promissory notes are exercisable at an adjustadisgeprice of $2.56 per share for an aggregafe4$#6,121 shares of common stock. As of
March 31, 2013, secured promissory notes with gmeagate principal amount of $900,000 have beeneared into shares of Series A
convertible preferred stock which, in turn, havemeonverted into an aggregate of 288,229 sharesrafommon stock.

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

In addition to general corporate purposes (inclgdiuorking capital and operational purposes), weridtas of the date hereof to use
the net proceeds from the sale of the common statlkwe may sell to Lincoln Park under the $15,000,Purchase Agreements from time to
time which is offered by this prospectus and oilable cash, including the $5 million proceedseieed from Merck in February 2013 as
well as the approximately $3.25 million in grossgeeds from the February 2013 registered offerfrgpmmon stock and warrants, to conti
our ongoing Phase llb clinical study of Tcelna PMES. The Phase llb clinical study in North Ameridal celna is expected to complete
enrollment of 180 patients by late 2013 or earl§£Qvith the resulting top-line data expected ta@bailable in the first half of 2016. The
estimated future costs of the study, as well a®tigping expenses of our operations through theetgd completion date of the study and
release of top-line data, are estimated to be lEt#83-35 million as of January 1, 2013. We usedbb0,000 gross proceeds from the
January 2013 private offering of convertible unsedyromissory notes and warrants as bridge fimgnic continue our Phase Ilb clinical
study while continuing discussions with Merck retjag the February 2013 Option and License Agreem®/e repaid the principal balance of
the January 2013 notes with $550,000 in cash afil,8Q0 was converted into 77,034 shares of comnmmi.s Our existing resources are not
adequate to permit us to complete our ongoing Phlasdinical study of Tcelna in SPMS or the mafprof it. We will need to secure
significant additional resources to complete tled &nd support our operations during the pendefdtke trial.

Depending on future developments and circumstaneesnyay use some of our available cash for othgrqaes. Notwithstanding o
intention as of the date hereof to use our availabkh for further clinical studies of Tcelna, management will have significant flexibility in
using our available cash. The actual amountsiaridd of expenditures will vary significantly depding on 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 oonmaon stock and could make it more difficult andtlyot® raise funds in the future.
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You may experience immediate dilution in the boadwe per share of the common stock you purchase.

Because the price per share of our common 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 for a more detailed distois of the dilution which may incur in
connection with this offering.

FORWARD-LOOKING STATEMENTS
When used in this prospectus and the documentspoiaied by referenced in this prospectus, the wdekpects,” “believes,”
“hopes,” “anticipates,” “estimates,” “may,” “could,” “intends,” “exploring,” “evaluating,” “progressin g,” “proceeding” and similar
expressions are intended to identify forward-logkétatements. These forward-looking statementsdecstatements in this prospectus under
the headings “Our Company” and “Risk Factors.” T¢eeforward-looking statements do not constitutergizes of future
performance. Investors are cautioned that statéswhich are not strictly historical statementslirding, without limitation, statemer
regarding current or future financial payments, togeturns, royalties, performance and positiolang and objectives for future operations,
plans and objectives for product development, ptargobjectives for present and future clinicaalsiand results of such trials, plans a
objectives for regulatory approval, litigation, @ltectual property, product development, manufaoplans and performance, management'’s
initiatives and strategies, and the developmethefCompany’s product candidate, Tcelna (imileckd, constitute forward-looking
statements. Such forward-looking statements dpgestito a number of risks and uncertainties thaild cause actual results to differ
materially from those anticipated. These risks andertainties include, but are not limited to, skaisks discussed in “Risk Factors,” as well
as, without limitation, risks associated with: markonditions; our capital position; the rights apdeferences provided to the Series A
convertible preferred stock and investors in thevestible secured notes we issued in July 2012udicg a secured interest in all of our
assets); our ability to compete with larger, befieanced pharmaceutical and biotechnology compaimew approaches to the treatment of
our targeted diseases; our expectation of incurogtinued losses; our uncertainty of developingaketable product; our ability to raise
additional capital to continue our development piags (including to undertake and complete any amgair further clinical studies for
Tcelna), including in this regard our ability totssfy various conditions required to access thatficing potentially available under the
purchase agreements with Lincoln Park (such asrtiemum closing price for our common stock, thastegtion of the underlying shares
common stock under the Securities Act of 1933panded, and the requirement for an ongoing tradiragket for our stock); our ability to
regain and maintain compliance with NASDAQ listatgndards; the success of our clinical trials (idihg the Phase IIb trial for Tcelna in
secondary progressive multiple MS which, dependpan results, may determine whether Merck elecexéocise its Option); whether Merck
exercises its Option and, if so, whether we recaiwedevelopment or commercialization milestonerpgats or royalties from Merck pursuant
to the Option; our dependence (if Merck exercise®ption) on the resources and abilities of Mdiakthe further development of Tcelna; the
efficacy of Tcelna for any particular indicationyah as for relapsing remitting MS or secondary pesgive MS; our ability to develop and
commercialize products; our ability to obtain reppd regulatory approvals; our compliance with athéd and Drug Administration
regulations; our ability to obtain, maintain andqiect intellectual property rights (including foc@lna); the risk of litigation regarding our
intellectual property rights or the rights of thighrties; the success of third party developmewnt@mmercialization efforts with respect to
products covered by intellectual property rightattive may license or transfer; our limited manuictg capabilities; our dependence
third-party manufacturers; our ability to hire andtain skilled personnel; our volatile stock priand other risks detailed in our filings with
the SEC. These forward-looking statements spelgkasrof the date made. We assume no obligatiamdertaking to update any forward-
looking statements to reflect any changes in egpiects with regard thereto or any change in eveatsiditions or circumstances on which any
such statement is based. You should, howeveeweaditional disclosures we make in our Annuald®epn Form 10-K, Quarterly Reports
on Form 10-Q, and Current Reports on Form 8-K fiteith the SEC.

29




USE OF PROCEEDS

We will not receive any proceeds from the saleshafres of our common stock by Lincoln Park; howewermay receive proceeds of
up to $15,000,000 under the $15,000,000 Purchaseefrgent over the 30-month period following the effee date of the registration
statement of which this prospectus is a part agsyithiat we sell all of the shares available thedeuand excluding the cost of the shares
issued to Lincoln Park for its commitment. Howewtbere can be no assurance we will sell any arfahe shares to Lincoln Park or that they
will resell such shares offered hereby. Becauseetls no minimum offering amount required, we raay less than all of the shares offered
hereby, which may significantly reduce the amourgroceeds received by us.

We intend as of the date hereof to use such predeedeneral corporate purposes, including adtivitelated to further clinical
development of Tcelna and the Phase llb study fiepa with SPMS, and for other working capital anperational purposes. General
corporate purposes may include additions to workeggjtal, financing of capital expenditures, repaytror redemption of existing
indebtedness, and future acquisitions and strabtegéstment opportunities, although we have no ciaments as of the date hereof for any
such acquisition or investment. Our managementretéin broad discretion as to the allocationhaf het proceeds from this offering.

The Phase lIb clinical study in North America ofelra is expected to complete enroliment of 180epadi by late 2013 or early 2014,
with the resulting top-line data expected to bedlatée in the first half of 2016. The estimateduig costs of the study, as well as the ongoing
expenses of our operations through the expectegletion date of the study and release of top-liagdare estimated to be between $33-35
million as of January 1, 2013. Our existing resesrare not adequate to permit us to completestudly or the majority of it. We will need to
secure significant additional resources to compledetrial and support our operations during thedeacy of the trial.

As of December 31, 2012, we had cash and cashaquots of $592,004. During July 2012, we closgdieate offering consisting of
convertible secured notes and warrants to purat@senon stock which generated approximately $4.lianiln 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 Agreemantariuary 2013, we closed a private
offering of unsecured 12% convertible promissortes@nd warrants to purchase common stock whictrgad $650,000 in gross
proceeds. Upon receipt of the upfront payment fhdenck in February 2013, we repaid $550,000 priacgnount plus accrued interest of the
January 2013 notes and converted the remaining,$a0@rincipal amount into shares of common staglspant to an investor’s election to
convert to equity. In February 2013, we sold agragate of 167,618 shares of our common stock patgo a sales agreement executed on
September 6, 2012 with Brinson Patrick SecuritiegpBration acting as sales agent under an “at-theketi’ program, for gross proceeds of
$536,417. On February 4, 2013, we entered int@fbton Agreement with Merck pursuant to which warged the Option to Merck to
acquire an exclusive, worldwide (excluding Jap&®rise to our Tcelna program for the treatment 8fiNconsideration for an upfront
payment of $5 million. On February 11, 2013, wesed on an offering of 1,083,334 shares of comnmrksand warrants to purchase 541,66
shares of common stock for gross proceeds of $3)R220 As part of that offering, which offering lcoln Park did not participate in, we agr:
not to sell shares pursuant to our purchase agrsméth Lincoln Park or under our “at-the-markptogram for a period of 120 days
following that offering (or June 11, 2013).

Our burn rate during 2012, inclusive of the cospiparations to commence the Phase IIb clinicalysbf Tcelna in patients with
SPMS, was approximately $830,000 per month. Siamf activities in the conduct of the clinicabdrivill result in substantial increases in our
monthly cash burn during 2013. We believe we raxfécient liquidity to support our clinical tri@ctivities into the fourth quarter of 2013.

Given our need for substantial amounts of capitaiantinue and complete the Phase lIb clinicalystodNorth America for Tcelna in
SPMS, we intend to continue to explore potentiglarfunities and alternatives to obtain the addé@larsources that will be necessary to
continue and complete the Phase Ilb study andgpatiour ongoing operations during the pendencuch study. These opportunities and
alternatives may include one or more financinggeations. There can be no assurance that anyfisacicings can be consummated on
acceptable terms, if at all.

If Merck does not exercise its option and acquieedxclusive, worldwide (excluding Japan) licensew Tcelna program for MS, or
if we are not successful in attracting anotherrgaraind entering into a collaboration on accepttdstas, we may not be able to complete
development of or commercialize any product cartdidacluding Tcelna. In particular, we may belleao undertake, or complete, a Phase
1l clinical study of Tcelna in SPMS. In such eteour ability to generate revenues and achiewaustain profitability would be significantly
hindered and we may not be able to continue omeratis proposed, requiring us to modify our busipden, curtail various aspects of our
operations or cease operations.
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Until we use the net proceeds of this offering,imtend to invest the funds in short-term, intek@sdring investments.
DESCRIPTION OF COMMON STOCK

This section describes the general terms and pomg®of 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 incorfemdy reference in this prospectus. Our
restated certificate of formation and our amendetirastated bylaws have been filed as exhibitsitgperiodic 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 buyyasf our common stock or other securities. See évghYou Can Find More Information.”

We have 100,000,000 shares of authorized commah.sths of March 31, 2013, there were 7,991,55%eshaf common stock issu
and outstanding. Each holder of common stocktisleshto one vote for each share of common stadll bn all matters submitted to a vote of
stockholders. We have not provided for cumulatiwting for the election of directors in our resthtertificate of formation. This means that
the holders of a majority of the shares voted dactall of the directors then standing for elestidSubject to preferences that may apply to
shares of preferred stock outstanding at the tiheeholders of outstanding shares of our commorksice entitled to receive dividends out of
assets legally available at the times and in thewents that our board of directors may determinmftione to time. Upon our liquidation,
dissolution or winding4p, the holders of common stock are entitled toeshatably in all assets remaining after paymeratlidfabilities and the
liquidation preferences of any outstanding prefits®ck. Holders of common stock have no preeremiivconversion rights or other
subscription rights. There are no redemption iwkiag fund provisions applicable to the common kt@dl outstanding shares of common
stock are fully paid and nonassessable, and theslb&dcommon stock offered, when issued, willldeyfpaid and nonassessable.

Certain Provisions of our Charter and Bylaws

Certain provisions of our restated certificateaftfiation 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:

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

e We will indemnify officers and directors agaitssses that they may incur in investigations agall@roceedings resulting
from their services to us, which may include sesim connection with takeover defense meas

Transfer Agent

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

MARKET PRICE OF OUR COMMON STOCK AND RELATED STOCKH OLDER MATTERS
Our common stock is traded on the NASDAQ Capitathdaunder the symbol “OPXA.” Our common stock,Hasm time to time,

traded on a limited, sporadic and volatile badike table below shows the high and low sales pfimesur common stock for the periods
indicated, as reported by NASDAQ.
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Price Ranges

High @ Low (O

Fiscal Quarter Ended March 31, 201

First Quartel $ 3.1t $ 1.1¢€
Fiscal Year Ended December 31, 2012

First Quarte! $ 43¢ $ 2.84
Second Quarte 3.04 1.2¢
Third Quartel 3.0¢ 1.2¢
Fourth Quarte 3.2¢ 1.12
Fiscal Year Ended December 31, 20

First Quartel $ 11.2C $ 6.0¢
Second Quarte 8.04 6.3¢
Third Quartel 6.5¢€ 4.4¢
Fourth Quarte 5.6( 3.6(

@) We implemented a 1-for-4 reverse stock split osddeber 14, 2012. The high and low prices in théeteeflect the impact of the reverse
stock split for all periods shown in the tak

The closing price of our common stock on April B13 was $1.91per share. We implemented a 1-ferdrse stock split of our
common stock on December 14, 2012. There are zippately 200 holders of record of our common steotcluding shareholders for whom
shares are held in “nominee” or “street name.”

Dividends

We have never declared or paid any cash dividendsiocommon stock and we do not intend to pay dastends in the foreseeable
future. We expect as of the date hereof to regainfuture earnings to fund the operation and esiparof our business.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of March 31, 20the number and percentage of outstanding sbé&ms common stock
beneficially owned by: (a) each person who is kndoy us to be the beneficial owner of more thand%ur outstanding shares of common
stock; (b) each of our directors; (c) each of caimed executive officers; and (d) all current divestand executive officers, as a group. As of
March 31, 2013, there were 7,991,559 shares of ammstock issued and outstanding. All numbers éntéiile and the footnotes thereto have
been adjusted to reflect the 1-for-4 reverse sgptik of our common stock that was implemented Ddwer 14, 2012.

Beneficial ownership has been determined in accmelavith Rule 13d-3 under the Exchange Act. Unbisrrule, certain shares may
be deemed to be beneficially owned by more thanpengon (if, for example, persons share the poweote or the power to dispose of the
shares). In addition, shares are deemed to bdibalig owned by a person if the person has tiggtrto acquire shares (for example, upon
exercise of an option or warrant) within 60 dayshaf date as of which the information is providéwl.computing the percentage ownership of
any person, the amount of shares is deemed tadie¢he amount of shares beneficially owned by ggrhon by reason of such acquisition
rights. As a result, the percentage of outstandh@ges of any person as shown in the followintetdbes not necessarily reflect the person’s
actual voting power at any particular date.

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

Number of Share:  Percentage c

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

Sabby Management, LL® 750,00 9.4%
Albert and Margaret Alkek Foundatid® 648,04.) 7.8%
Alkek & Williams Ventures Ltd(®) 639,04(() 7.€%
DLD Family Investments, LL(® 624,984 7.4%
Charles E. Sheec*0) 503,02:11) 6.1%

Officers and Directors:

Scott B. Seama(® 694,98 (12) 8.2%
David E. Jordel 418,84°(13) 5.1%
Neil K. Warma 194,43.44 2.4%
Donna R. Rill 61,5215 *
Michael S. Richmal 43,15416) L
Jaye L. Thompso(?) 25,7518) *
Gail J. Maderis 11,8319 S
All directors and executive officers as a groupérsons)** 1,424,78!(20) 15.%

*

*%

@

@

©)

4)

Less than 19
Includes only current directors and officers segviimsuch capacity as of the date of the te

Unless otherwise indicated in the footnotes, thdingaaddress of the beneficial owner is c/o Op&karapeutics, Inc., 2635 Technolc
Forest Boulevard, The Woodlands, Texas 77.

This information is based on the Schedule 13@Gl filith the SEC on February 11, 2013, by Sabby Heate Volatility Master Fund,
Ltd. (“Sabby Healthcare Fund”), Sabby Volatility Want Master Fund, Ltd. (“Sabby Warrant Fund”), ®aManagement, LLC Sabb
Management”and Hal Mintz. Sabby Management serves as thetimezd manager of Sabby Healthcare Fund and SabbsewWdund
and Mr. Mintz serves as manager of Sabby ManagerSabhby Healthcare Fund has shared voting andtimees power over the shares
held by it. Sabby Warrant Fund has shared votirtjiavestment power over the shares held by ibbg&anagement and Mr. Mintz
have shared voting and investment power of theeshaeld by Sabby Healthcare Fund and Sabby Wdftard. Sabby Management
and Mr. Mintz disclaim beneficial ownership ovee thecurities held by Sabby Healthcare Fund andySakstirant Fund except to the
extent of their pecuniary interest therein. Thélimgaddress of Sabby Healthcare Fund and SabhyaMaFund is c/o Ogier Fiduciary
Services (Cayman) Limited, 89 Nexus Way, Camang Bagnd Cayman KY1-9007, Cayman Islands. The nw#iddress of Sabby
Management and Mr. Mintz is 10 Mountainview Roadit&205, Upper Saddle River, New Jersey 07.

Consisting of: (i) 500,000 shares of common stoekl by Sabby Healthcare Fund; and (ii) 250,000eshaf common stock held by
Sabby Warrant Fund. In addition to the shares fi@ally owned reported in the table, Sabby HeaditlecFund and Sabby Warrant Fund
hold Series L warrants to purchase 250,000 andd0R5hares, respectively, of common stock that éneycontractually prohibited fro
exercising to the extent the beneficial ownersltiifabby Healthcare Fund or Sabby Warrant Fund thegevith their affiliates, would
exceed 4.99% of the total number of issued andandgg shares after such exercise, which benktiwiaership limitation can be
increased to 9.99% upon 61 days prior notice t

This information is based on the Schedule 13DI&dfivith the SEC on August 23, 2012, by Albert aatgaret Alkek Foundation (e
Foundation”), Alkek & Williams Ventures, Ltd. (“Veuares”), Scott Seaman, DLD Family Investments, L{0L D Family”), and the
other reporting persons named therein (“the Fouomdi3D") and other information available to us eThoundation acts through an
investment committee of its board of directors,ahhincludes Mr. Charles Williams, Mr. Daniel Arnoldr. Joe Bailey, Mr. Scott
Seaman and Ms. Randa Duncan Williams. Mr. Seamtine isxecutive director of the Foundation and chair of the investment
committee. The investment committee has sole vamdjinvestment power over all of the shares ofrnomstock beneficially owned
by the Foundation. However, pursuant to the Fouoddt3D, neither the executive director nor any rbenof the investment committ
may act individually to vote or sell shares of coomstock held by the Foundation; therefore, thenation has concluded that no
individual committee member is deemed to beneficialvn, within the meaning of Rule 13d-3 of the Baoge Act, any shares of
common stock held by the Foundation solely by eintfithe fact that he or she is a member of thestment committee. Additionally,
pursuant to the Foundation 13D, the Foundatiorcbasluded that because Mr. Seaman, in his capasigxecutive director or chairm
of the investment committee, cannot act in suclaciépto vote or sell shares of common stock hglthe Foundation without the
approval of the investment committee, he is notreEkto beneficially own, within the meaning of Raigd-3 of the Exchange Act, any
shares of common stock held by the Foundation tiyie/iof his position as executive director or amain of the investment committee.
The mailing address of the beneficial owner is 1ll60isiana, Suite 5250, Houston, Texas 77(
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(®)

(6)

™

®)

©

(10)

Consisting of: (i) 370,228 shares of common stdick62,500 shares of common stock underlying &6 warrants; (iii) 96,076 shares
of common stock issuable if a 12% convertible sedyromissory note was converted to Series A caitlepreferred stock which was
then ultimately converted into common stock; (i@p469 shares of common stock underlying Serieartamts; and (v) 13,770 shares
common stock underlying Series K warrants. Purstaatihe Foundation 13D, the Foundation and otbporting persons named therein
may be deemed to constitute a group for purpos&gction 13(d) or Section 13(g) of the Exchange Atbwever, the Foundation,
Ventures, Chaswil, Ltd. and Mr. Seaman expresdyldim (i) that, for purposes of Section 13(d) ect®n 13(g) of the Exchange Act,
they are a member of a group with respect to siesiof Opexa held by DLD Family, Mr. Arnold, MraBey or Ms. Williams and (ii)
that they have agreed to act together with DLD Bgrir. Arnold, Mr. Bailey or Ms. Williams as a gup other than as described in the
Foundation 13D. Therefore, this does not inclusefbllowing securities: (i) 221,126 shares of coomnstock held by DLD Family; (ii)
25,000 shares of common stock underlying Seriesa@ants held by DLD Family; (iii) 20,000 sharescommon stock underlying
Series H warrants held by DLD Family; (iv) 160,1st@res of common stock issuable if a 12% conversbtured promissory note held
by DLD Family was converted to Series A convertipteferred stock which was then ultimately conwiteo common stock; (v)
175,781 shares of common stock underlying Senearitants held by DLD Family; (vi) 22,950 sharegsommon stock underlying
Series K warrants held by DLD Family; (vii) 6,66@ases of common stock held by Mr. Arnold; (viii),50 shares of common stock
held by Mr. Bailey; (ix) 230,181 shares of commtwck held by Ventures; (x) 50,000 shares of comstook underlying Series G
warrants held by Ventures; (xi) 160,128 sharesoafmon stock issuable if a 12% convertible securethfssory note held by Ventures
was converted to Series A convertible preferredksthich was then ultimately converted into comnstock; (xii) 175,781 shares of
common stock underlying Series | warrants held bptdres; (xiii) 22,950 shares of common stock ulyieg Series K warrants held by
Ventures; (xiv)10,913 shares of common stock hgltib. Seaman; and (xv) 45,034 shares of commarkstaderlying currently
exercisable stock options held by Mr. Sean

Chaswil, Ltd. is the investment manager of Verguaed holds voting power and investment power vagipect to Company securities
held by Ventures pursuant to a written agreemettt®. Seaman is a principal of Chaswil, Ltd. &ad shared voting power and she
investment power over all of the shares of commoaoksbeneficially owned by Ventures. The informatia this footnote is primarily
based on the Foundation 13D and other informatiomiged to us. The mailing address of the bendfmimer is 1100 Louisiana, Suite
5250, Houston, Texas 770(

Consisting of: (i) 230,181 shares of common stdick50,000 shares of common stock underlying &6 warrants; (iii) 160,128 shares
of common stock issuable if a 12% convertible sedyromissory note was converted to Series A caitlepreferred stock which was
then ultimately converted into common stock; (iVb1781 shares of common stock underlying Serieartamts; and (v) 22,950 shares
common stock underlying Series K warral

Randa Duncan Williams is the principal of DLD Fanand she may be deemed to exercise voting aresiment power with respect to
such shares. The information in this footnoterimprily based on the Foundation 13D and otherrmfttion provided to us. The
mailing address of the beneficial owner is P.O. B@85, Houston, Texas 77z4735.

Consisting of: (i) 221,126 shares of common stdick25,000 shares of common stock underlying &e warrants; (iii) 20,000 shares
of common stock underlying Series H warrants; {i6),128 shares of common stock issuable if a 12%6artible secured promissory
note was converted to Series A convertible prefesteck which was then ultimately converted intsmowon stock; (v) 175,781 shares
common stock underlying Series | warrants; andZ2ip50 shares of common stock underlying Seriesakants.

Charles E. Sheedy exercises sole voting and dismopower over all of the shares of common stbekeficially owned. The
information in this footnote is primarily based iformation reported on the Schedule 13G/A filedhwvthe SEC on February 14, 2013
by Charles E. Sheedy and other information avaléblus. The mailing address of the beneficial avim@wo Houston Center, 909
Fannin Street, Suite 2907, Houston, Texas 77
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12

(13)

(14

(15)

(16)

an

(18)

(19)

(20

Consisting of: (i) 259,594 shares of common stdick12,500 shares of common stock underlying &6 warrants; (iii) 14,000 shares
of common stock underlying Series H warrants; §@)064 shares of common stock issuable if a 12%ertible secured promissory
note was converted to Series A convertible prefesteck which was then ultimately converted intsmogon stock; (v) 87,890 shares of
common stock underlying Series | warrants; (vip8D, shares of common stock underlying Series Jantsy and (vii) 11,475 shares of
common stock underlying Series K warrar

Consisting of: (i) 230,181 shares of common stoekl by Ventures; (ii) 50,000 shares of commonlstowerlying Series G warrants
held by Ventures; (iii) 160,128 shares of commatlsissuable if a 12% convertible secured promissote held by Ventures was
converted to Series A convertible preferred stobictvwas then ultimately converted into common Istgiv) 175,781 shares of
common stock underlying Series | warrants held bptdres; (v) 22,950 shares of common stock undweylgieries K warrants held by
Ventures; (vi) 45,034 shares underlying currealgrcisable stock options held by Mr. Seaman; =id1(0,913 shares of common
stock held by Mr. Seaman. (See footnotes 6 amat @dditional discussion of the information settian clauses (i) through (v) of the
preceding sentence.) Pursuant to the Foundatibnth& does not include the following shares whith Seaman has determined he
does not have beneficial ownership of or has dised beneficial ownership: (i) 370,228 sharesariimon stock held by the
Foundation; (ii) 62,500 shares of common stock dgiotgy Series G warrants held by the Foundatiai); 46,076 shares of common
stock issuable if a 12% convertible secured proonjseote held by the Foundation was converted t@eSé convertible preferred stock
which was then ultimately converted into commorcktdiv) 105,469 shares of common stock underlydegies | warrants held by the
Foundation; and (v) 13,770 shares of common staderlying Series K warrants held by the Foundati(®ee footnotes 4 and 5 for
additional discussion of the information set fartlclauses (i) through (v) of the preceding senréend he mailing address of the
beneficial owner is 1100 Louisiana, Suite 5250, $ton, Texas 7700:

Consisting of: (i) 227,094 shares of common stdick25,000 shares of common stock underlying &6 warrants; (iii) 36,829 shares
of common stock issuable if a 12% convertible sedyoromissory note was converted to Series A caibleipreferred stock which was
then ultimately converted into common stock; (i8)429 shares of common stock underlying Seriesrtamés; (v) 37,500 shares of
common stock underlying the Series J warrants;5)Y8 shares of common stock underlying the S&resrrants; and (vii) 46,717
shares of common stock underlying currently exafiis stock options

Consisting of: (i) 8,658 shares of common stoitk2(500 shares of common stock underlying Se@esarrants; (iii) 4,803 shares of
common stock issuable if a 12% convertible secpredissory note was converted to Series A converfikeferred stock which was
then ultimately converted into common stock; (i@ B shares of common stock underlying Series tams; (v) 688 shares of common
stock underlying Series K warrants; and (vi) 179,5Bares of common stock underlying currently esalde stock option:

Consisting of: (i) 402 shares of common stock and{,121 shares of common stock underlying cutyesxercisable stock option
Consisting of: 43,159 shares of common stock ugiteylcurrently exercisable stock optiol

Dr. Thompso’s employment and position as an executive offieeninated on March 29, 201

Consisting of: (i) 1,078 shares of common stock @n@4,677 shares of common stock underlying ently exercisable stock optior
Consisting of: 11,838 shares of common stock ugiteylcurrently exercisable stock optiol

Consisting of: (a) the following held by Mr. Seama for which Mr. Seaman may be deemed to haviagatnd investment power: (i)
230,181 shares of common stock held by Venturg 5000 shares of common stock underlying SeBiegarrants held by Ventures;
(i) 160,128 shares of common stock issuablelif8 convertible secured promissory note held bytiwes was converted to Series A
convertible preferred stock which was then ultimat®nverted into common stock; (iv) 175,781 sharesommon stock underlying
Series | warrants held by Ventures; (v) 22,950ahaf common stock underlying Series K warrantd bglVentures; (vi) 45,034 shares
underlying currently exercisable stock options HetdMr. Seaman; and (vii) and 10,913 shares of comatock held by Mr. Seaman;
(b) the following held by Mr. Jorden: (i) 227,09ases of common stock; (ii) 25,000 shares of comstook underlying Series G
warrants; (iii) 36,829 shares of common stock i a 12% convertible secured promissory note a@nverted to Series A
convertible preferred stock which was then ultimat®nverted into common stock; (iv) 40,429 sharesommon stock underlying
Series | warrants; (v) 37,500 shares of commockstaderlying the Series J warrants; (vi) 5,278&ssa@f common stock underlying the
Series K warrants; and (vii) 46,717 shares of comstock underlying currently exercisable stock apdi (c) the following held by Mr.
Warma: (i) 8,658 shares of common stock; (ii) 2,588res of common stock underlying Series G wasrdii) 4,803 shares of common
stock issuable if a 12% convertible secured proonjseote was converted to Series A convertiblegirefl stock which was then
ultimately converted into common stock; (iv) 5,Zt@res of common stock underlying Series | warrgu}sl 72,509 shares of common
stock underlying currently exercisable stock opdicamd (vi) 688 shares of common stock underlyiegeS K warrants; (d) 402 share:
common stock and 61,121 shares of common stockriyimgcurrently exercisable stock options held\My. Rill; (e) 43,159 shares of
common stock underlying currently exercisable stogtions held by Mr. Richman; and (f) 11,838 sharfesommon stock underlying
currently exercisable stock options held by Ms. btésd
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THE LINCOLN PARK TRANSACTION
General

On November 2, 2012, we entered into the $15,0@Q0Ra0chase Agreement, together with a Registr&ights Agreement, with
Lincoln Park Capital Fund, LLC (or Lincoln ParkPursuant to the terms of the $15,000,000 Purchgseefnent, Lincoln Park has agreed to
purchase from us up to $15,000,000 in shares of@mmon stock, subject to certain limitations. enthe terms of the $15,000,000 Purchas
Agreement, we may, from time to time and at oue sti$cretion during a 30-month period commencinghendate of the effectiveness of the
registration statement of which this prospectus pgrt, subject to the conditions of the $15,000,P0rchase Agreement, direct Lincoln Park t
purchase shares of our common stock up to an agggraghount of $15,000,000. However, in conneatiith our February 2013 common
stock and warrant offering, which offering Lincddark did not participate in, we agreed not to siedires under the purchase agreements witt
Lincoln Park for a period of 120 days after thdeahg (or June 11, 2013). The amount we receingethe per share purchase price depends «
whether the purchase is a Regular Purchase or eglékated Purchase. An aggregate of 2,302,74@skssuable to Lincoln Park under the
$15,000,000 Purchase Agreement are being offeresiant to this prospectus. The proceeds receiyes binder the $15,000,000 Purchase
Agreement are expected to be used for working abgitd general corporate purposes as describdgkfurt this prospectus.

Pursuant to the terms of the Registration Rightsedment, we have filed with the SEC the registrasimtement that includes this
prospectus to register for resale under the Séesidct shares of common stock that may be issnddsald to Lincoln Park under the
$15,000,000 Purchase Agreement. Although the $05000 Purchase Agreement provides that we mayged $15,000,000 in shares of our
common stock to Lincoln Park, only 2,302,740 sharesbeing offered under this prospectus, whichaesamnts (i) up to 2,200,000 shares that
we may sell and issue to Lincoln Park from timéirtee in the future pursuant to the $15,000,000 RPase Agreement after the registration
statement of which this prospectus forms a pateared effective, and (ii) up to 102,740 share€@ammitment Shares we are obligated to
issue to Lincoln Park in the future pro rata agehare sold under the $15,000,000 Purchase Agréeme

We cannot predict the actual total number of sheré® issued to Lincoln Park. The aggregate nummbshares offered under this
prospectus may or may not cover all of such sharbge purchased by and issued to Lincoln Park utige$15,000,000 Purchase Agreement,
depending on the purchase price per share. Wedgreed to register the maximum number of shamsthy be issuable to Lincoln Park
under the $15,000,000 Purchase Agreement, ankeiavent the initial registration statement is ffisient to cover all of the shares issuable
under the $15,000,000 Purchase Agreement, to atheriditial registration statement or file a newgistration statement so as to cover all of
the shares potentially issuable. As of the datedfewe do not have any plans or intent to issueiricoln Park any shares pursuant to the
$15,000,000 Purchase Agreement beyond the 2,302¥at@s offered hereby. If we elect to issue afidsLincoln Park pursuant to the
$15,000,000 Purchase Agreement more than the Z802hares offered under this prospectus, up t§166000,000 maximum, we would fi
be required to register for resale under the Seesir\ct such additional shares, which could caud¥stantial additional dilution to our
stockholders.
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Purchase of Shares under the $15,000,000 Purchasgréement

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

e the lowest sale price for our common stock repootethe NASDAQ Capital Market on the purchase dé®uch shares «

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

Additionally, we may direct Lincoln Park to purclessdditional amounts as Accelerated Purchasesuclm event, we may direct
Lincoln Park to purchase on the following day, ashacelerated Purchase and at the Accelerated BsgdPrice, up to the lesser of:

° two times the number of shares for a Reddlachase or
° up to 30% of the following day’s volume.
The Accelerated Purchase Price is the lower of:

e 95% of the volume weighted average price durinthé entire trading day on the purchase datigfvolume of shares of our
common stock traded on the purchase date has ceeédad a volume maximum calculated in accordantethe $15,000,000
Purchase Agreement, or (ii) the portion of theitrgalay on the purchase date (calculated startitigeabeginning of normal
trading hours) until such time at which the voluaishares of our common stock traded has exceedédv®lume maximum,
or

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

There is no upper limit on the price per share tthatoln Park must pay for our common stock untier$15,000,000 Purchase
Agreement, but in no event will shares be solditedaln Park under a Regular Purchase on a daylosing price is less than the adjusted
minimum floor price of $1.00 per share (effectiwedd our 1-for-4 reverse stock split on December2D42). The Regular Purchase Price and
the Accelerated Purchase Price will be equitabjysidd for any reorganization, recapitalizatiom+oash dividend, stock split, or other similar
transaction occurring during the business days tesedmpute the Regular Purchase Price or Acceleéfaurchase Price.

The $15,000,000 Purchase Agreement limits our sdlelares of common stock to Lincoln Park to treximum number of shares of
our common stock that we may issue without breagbim obligations under applicable rules of the NDA®) Capital Market (approximately
1,151,829 shares, or 19.99% of our total outstapdommon stock as of the date of the $15,000,006hRse Agreement) or obtaining
shareholder approval under such rules, unlessvirage price of all applicable sales of commonlsto@ceed a “Base Price” (or $3.10,
representing our closing consolidated bid pricd&Nomember 2, 2012, as adjusted to reflect our l4foeverse stock split effective
December 14, 2012, plus an incremental amountdouat for the issuance of commitment shares) suatthe sales to Lincoln Park are
considered to be at least “at market” under appledlASDAQ rules.

The $15,000,000 Purchase Agreement also prohibifeom directing Lincoln Park to purchase any sbafecommon stock if those
shares, when aggregated with all other sharesraf@mumon stock then beneficially owned by LincobriPand its affiliates, would result in
Lincoln Park and its affiliates having beneficiamership, at any single point in time, of more t8290% of the then total outstanding share
our common stock (approximately 798,357 shares Apil 5, 2013), as calculated pursuant to Secfi8(d) of the Securities Exchange Act of
1934, as amended, or the Exchange Act, and Ruk31Bdreunder.

Other than as set forth above, there are no tragdbhgne requirements or restrictions under the @®,000 Purchase Agreement, and
we will control the timing and amount of any satdé®ur common stock to Lincoln Park. Generallyctedime we direct Lincoln Park, subject
to the terms of the $15,000,000 Purchase Agreerhgntoln Park will be obligated to purchase suctoants as directed by us. Lincoln Park
does not have the right to require us to sell dryes of common stock to them under the $15,000R006hase Agreement. We have no
obligation to sell any shares under the $15,000R@@hase Agreement and the actual proceeds thatogre from sales to Lincoln Park
could be substantially less than the maximum $X5(HD.
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Commitment Shares

As consideration for Lincoln Park’'s commitment trghase our common stock pursuant to the $15,00(R0@échase Agreement, in
connection with each of its purchases of sharesyaunt to the $15,000,000 Purchase Agreement, Weésslile to Lincoln Park a number of
shares (or Commitment Shares) equal to the pradfys) 102,740 and (y) a fraction, the numeratowbfch is the purchase amount for the
relevant shares purchased by the Lincoln Park l@dénominator of which is $15,000,000. For examiple elect, at our sole discretion, to
require Lincoln Park to purchase $100,000 wortbwfcommon stock, then we would issue 685 sharagas rata additional commitment fi
which is the product of $100,000, the amount weehelected to sell, divided by $15,000,000, thel @t@aount we can sell to Lincoln Park
under the $15,000,000 Purchase Agreement, mulipljel02,740, the maximum number of Commitment &aiThe Commitment Shares
will only be issued pursuant to this formula if,aasd when we elect to sell shares of our commarkdtwLincoln Park under the $15,000,000
Purchase Agreement. Lincoln Park may not assigraosfer its rights and obligations under the 806,000 Purchase Agreement.

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

All shares of common stock that are covered byghispectus are expected to be freely tradablis. ahticipated that shares registe
in this offering will be sold over a period of up30 months from the date of this prospectus. sée by Lincoln Park of a significant amount
of shares registered in this offering at any gitiare could cause the market price of our commooksto decline and to be highly
volatile. Lincoln Park may ultimately acquire albme or none of the shares of common stock nasgeéd but registered in this
offering. After it has acquired such shares, iyreall all, some or none of such shares. Therefales to Lincoln Park by us under the
$15,000,000 Purchase Agreement may result in sufiietdilution to the interests of other holdersoof common stock. However, we have the
right to control the timing and amount of any salésur shares to Lincoln Park and the $15,000P0@hase Agreement may be terminate
us at any time at our discretion without any cosis.

As of March 31, 2013, there were 7,991,559 shafresiocommon stock issued and outstanding, of whid@d4,083 shares were held
by non-affiliates. If all of the 2,302,740 shaoéfered by Lincoln Park under this prospectus wsseed and outstanding as of the date hereof
(without taking into account the 19.99% sharehobgmroval limitation), such shares would represgmroximately 22.4% of the total
common stock outstanding and approximately 24.4%@total number of outstanding shares held byafiates.

The number of shares ultimately offered for resgid.incoln Park will be dependent upon the numbeshares we sell to Lincoln P«
under the $15,000,000 Purchase Agreement. Thanfmlf table shows the amount of proceeds we waddive from Lincoln Park from the
sale of shares pursuant to the $15,000,000 Puréweement (without accounting for certain fees arpenses), to the extent covered by this
prospectus, based on varying assumed average garphaes:

Percentage of Outstanding Proceeds from the Sale of

Number of Registered Shares After Giving Effect Shares to Lincoln Park

Assumed Average Shares to be Issued if to the Issuance to Under the $15,000,000

Purchase Price Full Purchase®®) Lincoln Park @@ Purchase Agreement
$1.000 2,200,00( 21.4% $2,200,00(
$2.50 2,200,00c 21.4% $5,500,00(
$3.00 2,200,00( 21.4% $6,600,00(
$4.00 2,200,00c 21.4% $8,800,00(

(@ Excludes the 102,740 shares to be issued as Corentitghares. Although the $15,000,000 Purchaseefugsat provides that we may s
up to $15,000,000 in shares of our common stodkrtooln Park, we are only registering 2,200,000rshdo be purchased thereunder,
which may or may not cover all of such shares pased by them under the $15,000,000 Purchase Agreedepending on the purchase
price per share. As a result, we have includetii;jicolumn only those shares which are registareiis offering.
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@ The denominator is based on 7,991,559 sharesaadisg as of March 31, 2013, adjusted to inclu@elid?,740 shares to be issued as
Commitment Shares, and the number of shares ghtifothe adjacent column which we would have soltincoln Park. The numerator
is based on the number of shares issuable und§i8)800,000 Purchase Agreement at the corresppadsumed purchase price set fortt
in the adjacent columi

) Under the $15,000,000 Purchase Agreement, we miagefi any shares to Lincoln Park in the eventpinehase price of such shares is
below $1.00

@ If we seek to issue shares, including shares fstimar transactions but not included in this offgrinat may be aggregated with this
transaction under the applicable rules of the NAgD®apital Market, in excess of 1,151,829 or 19.2%he total common stock
outstanding as of the date of the $15,000,000 RseAgreement, we may be required to seek shaestegghroval in order to be in
compliance with the NASDAQ Capital Market rul:

There are substantial risks to our shareholdessrasult of the sale and issuance of common stotkitoln Park under the
$15,000,000 Purchase Agreement. These risks iadulstantial dilution, significant declines in stwck price and our inability to draw
sufficient funds when needed. See “Risk Factotssuances of our common stock to Lincoln Park utige $15,000,000 Purchase Agreemen
will not affect the rights or privileges of our sking shareholders, except that the economic atidg/mterests of our existing shareholders
be diluted as a result of any such issuance. Atthdhe number of shares of common stock that xistieg shareholders own will not
decrease, the shares owned by our existing shaesisolill represent a smaller percentage of oal tnitstanding shares after any such
issuance to Lincoln Park.

Representations and Warranties; Indemnification

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

Events of Default

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

e the effectiveness of the registration statemamniyhich this prospectus is a part, lapses formagon (including, without
limitation, the issuance of a stop order), or finespectus is unavailable for sale by us or theledsy Lincoln Park of our
common stock offered hereby, and such lapse orailadmility continues for a period of ten consecatbusiness days or for
more than an aggregate of thirty business daysyrB&:-day period.

e suspension by our principal market of our commawlstrom trading for a period of three consecubusiness day:

e the de-listing of our common stock from the NASRA apital Market, provided our common stock isinohediately
thereafter trading on the New York Stock Excham$¢SE MKT, the NASDAQ Global Market, the NASDAQ GlabSelect
Market, the NYSE ARCA or the OTC Bulletin Board (mationally recognized successor there

e the transfer agent’s failure for five businesgsdi issue to Lincoln Park shares of our commoaokstvhich Lincoln Park is
entitled to receive under the $15,000,000 PurcAgseement

e any breach of the representations or warrantieswenants contained in the $15,000,000 Purchaseetnent or any related
agreements which has a material adverse effecsy

e any participation in insolvency or bankruptcy predimgs by or against u

e our common stock is not eligible to be transfertattronically; ol
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e if we reach the share limit to the extent apfilieaunder the NASDAQ Capital Market rules, and \aeéhnot obtained any
necessary shareholder appro

We may suspend the sale of shares to Lincoln Radupnt to this prospectus for certain periodsnoé tfor certain reasons, including
if this prospectus is required to be supplementezhtended to include additional material informatio

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

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

In addition, the $15,000,000 Purchase Agreemettevihinate as follows:
e if any insolvency or bankruptcy proceedings arditingd by or against u:

e if the registration statement has not been dedlaffective by April 30, 2013, then the non-breagiparty shall have the option
to terminate this $15,000,000 Purchase Agreen

e upon our selling the full $15,000,000 in sharesahmon stock to Lincoln Park; al

e on the first day of the month immediately follagithe 30-month anniversary of the date that sadesmence under the
$15,000,000 Purchase Agreement (i.e., after thistragjon statement has been declared effect

Lincoln Park may not assign or transfer its rigdmsl obligations under the $15,000,000 Purchaseefgent.
No Short-Selling or Hedging by Lincoln Park

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

No Variable Rate Transactions

We have agreed with Lincoln Park that we will notez into any “variable rate transactionith a third party until the expiration of t
30-month period following the commencement of sateder the $15,000,000 Purchase Agreement. Adbbrirate” transaction means any of
the following transactions by us in which we erntgo, or issue securities under, any “at-the-mdrkesimilar agreement, including, but not
limited to, an equity line of credit, whereby weyrsell securities at a future determine price.

The prohibition on “variable rate transactions” slo®t apply to, and we are not restricted from rémgeinto, the following exempt
issuance transactions:

e if we issue shares of common stock under theH@tmarket” agreement that was in effect as ofitite we entered into the
$15,000,000 Purchase Agreement, as it may be amdrate time to time, with a third party broker,

e if we issue common stock equivalents with conleersexercise prices or amounts which may adjuséthaipon future events
(including, without limitation, in instances invahg the issuance of securities for a purchase pvtdeh is less than any such
conversion or exercise price prior to adjustme

SELLING SHAREHOLDER
The shares of common stock offered under this aisg may be sold from time to time for the accadrtincoln Park, the selling

shareholder listed below. Lincoln Park is notcatised broker-dealer or an affiliate of a licensexkerdealer. Neither Lincoln Park nor any
its associates or affiliates has held any positdfice or other material relationship with us retpast three years. See “Plan of Distribution.”
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Lincoln Park is an “underwriter” within the meaninfthe Securities Act. All expenses incurred wikpect to the registration of the
common stock will be borne by us, but we will netdbligated to pay underwriting fees, discountspmissions or other expenses incurred by
Lincoln Park in connection with the sale of suchrsls.

This prospectus covers the resale by Lincoln Padpdo an aggregate of 2,302,740 shares of constamk, which consist of (i) up
2,200,000 shares that we may sell and issue tolirfeark from time to time in the future pursuanthe $15,000,000 Purchase Agreement
after the registration statement of which this pextus forms a part is declared effective, andufiifo 102,740 shares as Commitment Shares
we are obligated to issue to Lincoln Park in theife pro rata as shares are sold under the $15@D®@urchase Agreement.

The table below contains information, to our kna¥ge, regarding Lincoln Park’s beneficial ownersbfipur common stock as of
March 31, 2013, and the number of shares of constamk that Lincoln Park may offer and sell pursuarthis prospectus. The shares of
common stock being offered hereby are being regidte® permit public secondary trading, and Lind®ark may offer all or part of the
common stock from time to time. However, Lincolarlis under no obligation to sell all or any pontiof such shares. All information with
respect to share ownership has been furnishedrpplri Park. The column entitled “Shares Benefigi@wned After Offering” assumes the
sale of all shares of common stock offered.

Shares to be Solc
in
the Offering
Assuming the
Company Issues

the
Percentage of Maximum Percentage o
Shares Outstanding Number Shares Outstanding
Beneficially Shares of Shares under Beneficially Shares
Owned Beneficially the $15,000,000 Owned Beneficially
Before Owned Before Purchase After Owned After
Selling Shareholder Offering Offering Agreement Offering Offering
Lincoln Park Capital Fund, LL(1) 149,589 1.9% 2,302,74(®) 149,589 1.5%

@ Joshua Scheinfeld and Jonathan Cope, the prisabdlincoln Park, are deemed to be beneficial owoé all of the shares of common
stock owned by Lincoln Park. Messrs. Scheinfeld @ope have shared voting and disposition power tneshares being offered under
this prospectus

@ Consisting of: (i) 115,589 shares of our commimcls already owned by Lincoln Park; and (ii) 34,@0@res of common stock underlyi
Series H warrants. Does not include shares weissag and sell to Lincoln Park under the $15,00DPgdrchase Agreement or the rele
pro rata commitment share

(3  Although the $15,000,000 Purchase Agreement previaet we may sell up to $15,000,000 in sharesinEommon stock to Lincoln Pa
we are only registering 2,302,740 shares issuaiidenthe $15,000,000 Purchase Agreement on thistratipn statement. If we elect to
issue more than 2,302,740 shares offered by thisperctus, which we have the right but not the altiligp to do, up to a maximum of
$15,000,000 in shares of common stock, we mugtrBigister under the Securities Act any additicaheres we may elect to sell to Lincoln
Park before we can sell such additional she

DILUTION

Our net tangible book value as of December 31, 20d2approximately $2,883,332 or $0.46 per shased on 6,249,369 shares of
our common stock outstanding on that date (as sedjus 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#sets), less total liabilities, by the number of
shares of our common stock outstanding.

After giving effect to our assumed sale of all HZMO shares of our common stock in this offeringraassumed public offering price
of $1.00 per share (based on the adjusted mininhomn price at which sales may be made), not inclgdhe shares to be issued to Lincoln
Park as a fee for its commitment to purchase stadresr common stock, our as adjusted net tangdibtik value as of December 31, 2012
would have been approximately $5,083,332, or $peiGshare of common stock. This represents an diateeincrease in net tangible book
value of $0.14 per share to existing shareholdedsmmediate dilution in net tangible book valueb6f40 per share to new investors
participating in this offering at the assumed affgmprice. The following table illustrates thidudion on a per share basis:
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Public offering price per share (assumed at adjust@imum floor price for sale: $ 1.0C

Net tangible book value per share as of Deegr@lh, 2012, before this offerit $ 0.4¢

Increase in pro forma net tangible book vadaeshare attributable to new invest $ 0.14
Net tangible book value per share as of Decembe2®I12, after giving effect to this offerir $ 0.6(
Dilution per share to new investc $ 0.4(

Subsequent to December 31, 2012, we sold (i) DB5Bares of common stock to Lincoln Park undefth800,000 Purchase
Agreement for an aggregate purchase price of $0824d issued to Lincoln Park 975 Additional Conmeitit Shares, (ii) 167,618 shares of
our common stock for aggregate gross proceeds3,8%7 under our at-the-market program with BrinBatrick Securities Corporation, and
(iii) 1,083,334 shares of common stock and warremfsurchase 541,668 shares of common stock fasgrooceeds of $3,250,002 in a
registered offering through Dawson James Securities We also issued (i) 77,034 shares of comstock to a holder of the January 2013
notes who elected to convert such note into comsback and (ii) an aggregate of 288,229 shares mfwon stock to three noteholders of the
July 2012 notes who elected to convert such natesshares of Series A convertible preferred stoitk further immediate conversion into
common stock.

Except as otherwise specifically indicated heraihinformation in this prospectus assumes or gafésct to no exercise of options or
warrants outstanding on the date of this prospemtus the future.

PLAN OF DISTRIBUTION
The common stock offered by this prospectus isgeffered by Lincoln Park Capital Fund, LLC, thdling stockholder. The

common stock may be sold or distributed from timérne by the selling stockholder directly to omermre purchasers or through brokers,
dealers, or underwriters who may act solely as tsggrmmarket prices prevailing at the time of satgyrices related to the prevailing market
prices, at negotiated prices, or at fixed pricdsictv may be changed. The sale of the common siffeked by this prospectus may be effected
in one or more of the following methods:

e ordinary broker transactions

e transactions involving cross or block trad

e through brokers, dealers, or underwriters who neagalely as agent

e “atthe mark¢ into an existing market for the common sta

e in other ways not involving market makers or Bished business markets, including direct salgaitghasers or sales effected
through agents

e in privately negotiated transactions;
e any combination of the foregoin
In order to comply with the securities laws of eértstates, if applicable, the shares may be suidtbrough registered or licensed
brokers or dealers. In addition, in certain states shares may not be sold unless they haverkgetered or qualified for sale in the state or
an exemption from the registration or qualificati@guirement is available and complied with.
Brokers, dealers, underwriters, or agents partiicigan the distribution of the shares as agentg raeive compensation in the form

of commissions, discounts, or concessions fronséting stockholder and/or purchasers of the comstock for whom the broketealers ma
act as agent. The compensation paid to a partibubker-dealer may be less than or in excess stbawary commissions.
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Lincoln Park is an “underwriter” within the meaninfthe Securities Act.

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

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

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

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

We have advised Lincoln Park that while it is ereghin a distribution of the shares included in gmsspectus it is required to comply
with Regulation M promulgated under the Securiigshange Act of 1934, as amended. With certainpams, Regulation M precludes the
selling stockholder, any affiliated purchasers, ang broker-dealer or other person who participatéise distribution from bidding for or
purchasing, or attempting to induce any persoridddy or purchase any security which is the subgé¢he distribution until the entire
distribution is complete. Regulation M also pratsilany bids or purchases made in order to stahiliz price of a security in connection with
the distribution of that security. All of the f@aing may affect the marketability of the sharderefd hereby this prospectus.

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

Our common stock is listed on the NASDAQ Capitalrkéd under the symbol “OPXA.”
EXPERTS

The financial statements of Opexa as of Decembg2@®12, and for the years ended December 31, 20d2@11, incorporated in this
prospectus by reference to our Annual Report omF0-K for the year ended December 31, 2012, haea lhudited by MaloneBailey, LLP,
an independent registered public accounting finma, @re incorporated in reliance upon their repatéed March 28, 2013, given upon such
firm’s authority as experts in auditing and accdangnt

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.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formvitth the SEC under the Securities Act of 1933,rasr@ded. This prospectus is part
of the registration statement but the registrasitmtement includes and incorporates by referendii@ail information and exhibits. We file
annual, quarterly and current reports, proxy statgmand other information with the SEC. You meadrand copy the registration statement
and any document we file with the SEC at the putalierence room maintained by the SEC at 100 FeBtheE., Washington, D.C.

20549. You may obtain information on the operatbthe public reference room by calling the SEQ-800-SEC-0330. The SEC also
maintains a web site that contains reports, praxd/iaformation statements and other informatiorarding companies, such as ours, that file
documents electronically with the SEC. The webaitdress is www.sec.gov. The information on th€'Skvebsite is not part of this
prospectus, and any references to this websitayootiher website are inactive textual referencdg. on
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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. 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,witidbe considered to be a part of this prospettos the date those documents are filed. We
have filed with the SEC, and incorporate by refeeein this prospectus:

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

e our Current Reports on Form 8-K filed January2(®,3, January 23, 2013, January 30, 2013, FebBy&§13, February 7, 2013,
February 11, 2013, February 27, 2013 and ApraQ1,3.

e our definitive proxy statement on Schedule 148ating to the annual meeting of shareholders deltlovember 15, 2012, as
filed on October 9, 2012; ar

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, 200.

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

We will provide to each person, including any béeiaf owner, to whom a prospectus is delivered,rupoitten or oral request, a copy
of the reports and documents that have been incatgabby reference in this prospectus, at no cAsl, such request may be made by writing
or telephoning us at the following address or phaunmaber: Investor Relations, Opexa Therapeutias, R635 Technology Forest Blvd., The
Woodlands, Texas 77381, telephone (281) 775-068& also maintain a website at www.opexatherapgetien. However, the information
on our website is not part of this prospectus.

This prospectus or information incorporated by meffiee herein contains summaries of certain agrewntigst we have filed as exhit
to our various SEC filings. The descriptions aftl agreements contained in this prospectus amaton incorporated by reference hereir
not purport to be complete and are subject topatified in their entirety by reference to, theid#ive agreements. Copies of the definitive
agreements will be made available without chargeotoby making a written or oral request to ushia tnanner specified above.
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