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OPEXA THERAPEUTICS, INC.

This prospectus supplement relates to the issummtesale of up to 2,500,000 shares of our comnawk shrough our sales agent, Mey
Associates, L.P. (doing business as Brinson Pataickvision of Meyers Associates, L.P.), whichnefer to as “Brinson Patrick,” in an “at the
market” offering program. These sales, if any, Wwédl made pursuant to the terms of a Sales Agreemeamended, entered into between us
and our sales agent, which was filed with the S&earand Exchange Commission under Current Reportsorm 8-K dated September 7,
2012 and March 5, 2014 and which are incorporagzdin by reference.

Our common stock is traded on the NASDAQ Capitathdaiunder the symbol “OPXA.” On March 4, 2014, tast reported sales price
for our common stock was $1.77 per share. Salshaxres of our common stock under this prospeciysiasment, if any, may be made in sales
deemed to be an “at the market” offering as definddule 415 under the Securities Act of 1933. @sipsat with instructions that may be
delivered from time to time by us, the sales ag@ltmake all sales using best efforts consisteith\its normal trading and sales practices.

The commission we will pay to our sales agent &es of common stock sold pursuant to the Saleséxgent will be 3% of the gross
proceeds of the sales. The net proceeds that we/esitom sales of our common stock will dependt@number of shares actually sold and
the offering price for such shares. If all 2,50@@bares of common stock were sold at the Mar@®%4 closing sales price, we would receive
$4,425,000 in gross proceeds, or $4,272,250 ipmeieeds after the sales agent fee of 3% and estiméfering expenses. The actual proce
to us will vary.

In connection with the sale of common stock onlmehralf, the sales agent may be deemed an “underiwiithin the meaning of the
Securities Act of 1933, as amended, and the conagiensof the sales agent may be deemed to be unitiegricommissions or discounts. We
have agreed to provide indemnification and contidiuto the sales agent against certain liabilitissluding liabilities under the Securities Act
of 1933.

The aggregate market value of our outstanding comeaiity held by non-affiliates is $51,058,484 lohse 27,655,675 shares of
common stock currently outstanding, of which 26,2389 shares are held by non-affiliates, and ampsale price on the NASDAQ Capital
Market of $1.94 on January 7, 2014. During the di2redar months prior to and including the date dieree have sold an aggregate of
$8,054,600 of securities pursuant to General Inttm 1.B.6. of Form S-3.

Investing in our securities involves a high degreef risk. See the section entitled Risk Factors” beginning
on page S-10 in this prospectus supplement and ihg documents we incorporate by reference in this pspectus
supplement and the accompanying prospectus. You shid carefully consider these risk factors, as wekls the
information contained in this prospectus supplemenand the accompanying prospectus, 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 supplement. Any representatiorotthe contrary is a criminal
offense.

The date of this Prospectus Supplement is March 2014.
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You should rely only on the information incorpoitey reference or provided in this prospectus sermppht, the accompanying
prospectus and the documents incorporated herdithanein by reference. We have not authorized ra@ise to provide you with different
information. If anyone provides you with differemtinconsistent information, you should not relyibrWe are not making an offer to sell th
securities in any state where the offer or safetypermitted. You should assume that the inforomaith this prospectus supplement and the
accompanying prospectus, or incorporated by refergs accurate only as of the dates of those dentsnOur business, financial condition,
results of operations and prospects may have clkasigee those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing this information to you about tbffering of securities in two parts. The first p@rthis prospectus supplement, which
provides the specific details regarding the shafesir common stock that we are selling in thisdffg and also adds to and updates
information contained in or incorporated by ref@®@into the accompanying prospectus. The secondsghe base prospectus dated
December 5, 2012, included in our registrationestent on Form S-3 (SEC File No. 333-185001), whiaivides a general description of the
securities we may offer from time to time undett tiegyistration statement. This prospectus suppléruash the accompanying prospectus are
part of a “shelf” registration statement that wediwith the U.S. Securities and Exchange Commissimder the shelf registration process, we
may offer from time to time shares of our commarcktup to an aggregate amount of $35,000,000, aftwthis offering is a part.

We have previously sold (i) 317,604 shares of ammon stock for aggregate gross proceeds of $38%8/uant to a prospectus
supplement dated December 10, 2012, (ii) 167,648shof our common stock for aggregate gross pdscee$536,417 pursuant to a
prospectus supplement dated January 18, 20131,083,334 shares of common stock and warrantarchpse 541,668 shares of common
stock for aggregate gross proceeds of $3,250,0621pnt to a prospectus supplement dated Febru&g18, and (iv) 4,738,000 shares of
common stock for aggregate gross proceeds of $&064pursuant to a prospectus supplement datedhidexel 7, 2013, as supplements to the
original prospectus dated December 5, 2012.

To the extent there is a conflict between informrationtained in this prospectus supplement, ooieehand, and information contained
in the accompanying prospectus or any documentpacated by reference, on the other hand, thenmdtion in this prospectus supplement
shall control.

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

Unless the context otherwise requires, referentésis prospectus supplement and the accompanyospectus to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theeutics, Inc.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary contains basic information about us ttuis offering. Because it is a summary, it dogtscontain all of the
information that you should consider before invegtiBefore you decide to invest in our common stgmk should read this entire
prospectus supplement and the accompanying praspeatefully, including the section entitl‘Risk Factors,” and our consolidated
financial statements and the related notes andratbeuments incorporated by reference in the acamgimg prospectus

OUR COMPANY

Our Business

Opexa is a biopharmaceutical company developingrsomalized immunotherapy with the potential tatreajor illnesses, includii
multiple sclerosis (MS). This therapy is based ongroprietary T-cell technology. Our mission idead the field of Precision
Immunotherapy™ by aligning the interests of patients, employeassirareholders. Information related to our prodactdidate, Tcelna
®  is preliminary and investigative. Tcelna hasIme¢n approved by the U.S. Food and Drug AdminietigFEDA) or other global
regulatory agencies for marketing.

MS is an inflammatory autoimmune disease of theéraénervous system (CNS), which is made up otifzén, spinal cord and op!
nerves, with a clinically heterogeneous and unptatie course that persists for decades. MS attheksovering surrounding nerve cells
or myelin sheaths, leading to loss of myelin (delingtion) and nerve damage. In addition to demyion, the neuropathology of MS is
characterized by variable loss of oligodendrogiills and axonal degeneration and manifests inohegical deficits. Symptoms may be
mild, such as numbness in the limbs, or severdy asgaralysis or loss of vision. This inflammatalgmyelinating, autoimmune disease
has varied clinical presentations, ranging frompets and remissions (relapsing remitting MS, dviBRto slow accumulation of
disability with or without relapses (secondary pessive MS, or SPMS). There are approximately 48DNS patients in North America
and over 2,000,000 patients worldwide accordingstimates from The National MS Society. The portbthe MS patient population
that can be classified as SPMS is estimated bypuwsiindustry sources to be between 30-45% of taé MS patient population.

We believe that our product candidate, Tcelnathagotential to fundamentally address the rooseaxi MS by stopping the
demyelination process and supporting the generafioew myelin sheaths where demyelination haswedyremyelination). Tcelna is
an autologous T-cell immunotherapy that is cursebding developed for the treatment of SPMS arspéxifically tailored to each
patient’s immune response profile to myelin. Tcafdesigned to reduce the number and/or functiaaitity of specific subsets of
myelin-reactive T-cells (MRTCs) known to attack tigeThis technology was originally licensed fronayor College of Medicine in
2001.

Tcelna is manufactured using our proprietary mefioodhe production of an autologous T-cell produdbich comprises the
collection of blood from the MS patient and the &xgion of MRTCs from the blood. Upon completiorthef manufacturing process, an
annual course of therapy consisting of five dosesyopreserved. At each dosing time point, a sidgise of Tcelna is formulated and
attenuated by irradiation before returning thelfpraduct to the clinical site for subcutaneous amstration to the patient.

Tcelna has received Fast Track designation fronfriw in SPMS, and we believe it is positioned goeential first-to-market
personalized T-cell therapy for MS patients. TheAFDFast Track program is designed to facilitate development and expedite the
review of drug candidates intended to treat seravdge-threatening conditions and that demonstthe potential to address unmet
medical needs.
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Opexa was incorporated in Texas in March 1991. @incipal executive offices are located at 2635hHredogy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numl§2siy 775-0600. Our website address is www.op&xagieutics.com. The
information on our website is not incorporated eference into this prospectus supplement and shnmilte relied upon with respect to
this offering.

Multiple Sclerosis—Background

MS is a disease that is more common in femalestielas (2:1) between the ages of 20 and 40, wptkak onset of approximately
25 years of age. MS frequently causes impairmentaibr, sensory, coordination and balance, visara/or cognitive functions, as well
as urinary (bladder) or bowel dysfunction and syom of fatigue. The identified autoimmune mechasisiinected at myelin tissue of t
CNS may play an important role in the pathogenasMS. Epidemiologic studies suggest that a vargdgtgenetic, immunologic, and
environmental factors including viral infections yrglay a role in defining the etiology and in treging the onset and progression of MS|

At the onset of MS, approximately 85% of MS patsinave RRMS. Without disease-modifying medicatmre-half of these RRM!
patients will develop steadily progressive dise&8\1S, within 10 years, increasing to 90% withiny2ars of MS diagnosis. The MS
drug market was approximately $13 billion in 2012l &s forecasted to reach as much as $16 billio2G1b.

MS remains a challenging autoimmune disease tb lieuse the pathophysiologic mechanisms aresgivand the chronic,
unpredictable course of the disease makes it diffto determine whether the favorable effectshafrsterm treatment will be sustained.
Therapies that are easy to use and can safelyrngrevstop the progression of disease represergréiatest unmet need in MS.

In recent years, the understanding of MS pathogehes evolved to comprise an initial, T-cell-méedinflammatory activity
followed by selective demyelination (erosion of thgelin coating of the nerve fibers) and then ndageneration. The discovery of
disease-relevant immune responses has accelenatedvelopment of targeted therapeutic productthibtreatment of the early stages o
MS. Some subjects, who have the appropriate gebatkground, have increased susceptibility forithavo activation and expansion of
MRTCs. These MRTCs may remain dormant, but at qoongt they are activated in the periphery, thuséng them to cross the blood-
brain barrier and infiltrate the healthy tissudted brain and spinal cord. The cascade of pathogesints leads to demyelination of
protrusions from nerve cells called axons, whichses nerve impulse transmissions to diffuse intdidsue resulting in disability to the
individual.

Tcelna for MS

We believe that Tcelna works selectively on the MRy harnessing the body’s natural immune defeysiem and feedback
mechanisms to deplete these T-cells and inducedalmimmune regulatory responses by rebalanciegnimune system. Tcelna is a
personalized immunotherapy that is specificallioted to each patient’s disease profile. Tcelmaamufactured by using ImmP&h our
proprietary method for the production of a patigpécific T-cell immunotherapy which encompassestiection of blood from the MS
patient, isolation of peripheral blood mononuclealts, generation of an autologous pool of MRTGsa@ against selected peptides from
myelin basic protein (MBP), myelin oligodendrocgigcoprotein (MOG) and proteolipid protein (PLPYpanding these MRTCs to a
therapeutic dose exivo, and attenuating them with gamma irradiatioptevent DNA replication and thereby cellular geshtion. Thes:
attenuated MRTCs are then injected subcutaneonfsithie body in therapeutic dosages. The body rézeg specific T-cell receptor
molecules of these MRTCs as immunogenic and ieiiah immune response reaction against them, irgsirtthe depletion and/or
immunosuppression of circulating MRTCs carrying pleptide-specific T-cell receptor molecules. Initidd, we believe that T-cell
activation molecules on the surface of the acttyd&RTCs promote anti-inflammatory responses. Weelelthat because the therapy
uses an individual's own cells, the
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only direct identifiable side effect observed tiiasis injection site reactions which typically arénor and generally clear within 24 hot

Tcelna Clinical Development Program

Tcelna is a novel T-cell immunotherapy in Phaseclibical development for the treatment of patiemith SPMS. It is also
positioned to enter Phase Il clinical developmfenthe treatment of patients with RRMS, subjedt® availability of sufficient resourc
or a strategic partnering commitment.

The Tcelna clinical development program spans studonducted by Baylor College of Medicine and Ipgxa.

Summary of Phase | Dose Escalation Study in !

A Phase 1 dose escalation study completed in 2@86canducted in patients with both RRMS and SPM& wiére intolerant or
unresponsive to current approved therapies for Mi®.open-label, dose escalation study evaluatedysand clinical benefit by
administering a primary series of four treatmentsre of three dose levels administered at basalideveeks 4, 8, and 12. Results of thd
efficacy analyses provide some evidence of thect¥feness of Tcelna in the treatment of MS. Dataiffthe Phase | study evaluating the
Expanded Disability Status Scale (EDSS) showeddwgments in some subjects in comparison to basklmeeeks 20 and 28.

Subjects showed statistically significant improverria overall reduction of MRTC counts over baselat all visits through week
for subjects receiving 30-45 million cells per dosg assessed by total MRTC count percentage chahigese data indicate that Tcelna
treatment causes a depletion or immunomodulatighede cells, most obvious at time points closéhéanjections. These findings were
published in Clinical Immunology (2009) 131, 202521

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

Summary of Phase I/lIA Clinical Trial Data in MS

The second clinical study performed by Opexa waspsn-label extension study completed in 2007dattpatients who were
previously treated with T-cell immunotherapy butordaw a rebound in MRTC activity. The purpose ¢ #xtension study was to
continue evaluating the efficacy, safety and tdiditst of Tcelna in patients with RRMS and SPMS hwiepeated administration of Tcel
Results of the study provide evidence of the eiffeaess of Tcelna in the treatment of MS with répeéalosing. Improvements from
baseline at both week 28 and week 52 of the exiarsgiidy were observed for the frequency of MS estations, or annualized relapse
rate (ARR). Evaluation of the Multiple Sclerosisdatt Scale (MSIS-29) component scores suggestsd tor Tcelna therapy in the
improvement of physical and psychological paransetssessed by the MSIS-29. The EDSS score anadysialed an upward trend for
the percentage of subjects that reported improvearahsustained improvement over baseline as & afsicelna treatment.

Subjects showed statistically significant improvetaver baseline in the MRTC counts for each timmithrough month nine of
the extension study. These results indicate thalnactreatment results in a statistically significempact on these cells. Overall, results g
the safety analyses indicate that repeated treatwitnTcelna is well-tolerated. Reported advergents (AEs) were mostly mild or
moderate in intensity. Mild injection site reactsowere observed but all resolved rapidly withoeatment. Furthermore, results from this
study suggest that repeated dosing of Tcelna Babstantive effect in reduction of ARR in subjestth MS and was well-tolerated.

=)
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Summary of TERMS Phase IIb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclerosis (THB) was a Phase llb clinical study of Tcelna in RRphatients completed in
2008. Although the study did not show statistiéghBicance in its primary endpoint (the cumulativember of gadolinium-enhanced
brain lesions using magnetic resonance imaging jM&dns summed at various points in the study)stilndy showed compelling
evidence of efficacy in various clinical and oth&R| endpoints.

The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patientsh RRMS or high risk
Clinically Isolated Syndrome. The inclusion critefor TERMS was an EDSS score of 0 to 5.5. Patieusived a total of five
subcutaneous injections at weeks 0, 4, 8, 12 and&dresults from the TERMS trial included:

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

* In a prospective group of patients with mortvacdisease (ARR>1, n=50), Tcelha demonstratesa teduction in ARR as
compared to placebo, an 88% reduction in wholenkaitiophy and a statistically significant improverian disability (EDSS)
compared to placebo (p<0.045) at week 52 durin@theeek period following the administration of tiudl course of
treatment; an

» In aretrospective analysis in patients naivprevious disease modifying treatment, the reshitaved that patients, when
treated with Tcelna, had a 56% to 73% reductioARR versus placebo for the various subsets andygsaanged from 0.009
to 0.06.

We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficient resources or a
strategic partnering commitment. For Opexa, howeSBMS is an area which we believe representstehighmet medical need.
Depending upon the outcome of further feasibilitplgsis, the T-cell platform may have applicatiamsglevelopment treatments for other
autoimmune disorders such as rheumatoid arthfiyigse 1 diabetes, and orphan indications such astimgaia gravis. The primary focus
of Opexa remains the development of Tcelha in SPMS.

SPMS Overview and Tcelna Mechanism of Action

SPMS is characterized by a steady accrual of irsitvie disability, despite, in some cases, relafslésved by remissions or clinic
plateaus. Older age at onset of MS diagnosis isttie@gest predictor of conversion to SPMS. Makeseha shorter time to conversion to
SPMS compared with females. Available immunomodugpand immunosuppressive therapies used for RRM® hot been effective in
SPMS. In clinical trials, these therapies have destrated anti-inflammatory properties as measuyetthéd reduction in number and
volume of contrast-enhancing or acutely inflammatoNS lesions most commonly seen in patients wRMS. The typical SPMS
patient, however, has little or no radiographialevice of acute inflammation. It is commonly obsdrtieat contrast-enhancing CNS
lesions are uncommon among these patients, despiéarly deteriorating neurologic course.

The lack of effect of conventional MS therapeutitSPMS suggests that the cerebral deterioratianacierizing progressive dise
may be driven by factors other than acute inflanmmnator instance, the immunopathology of SPMS @searconsistent with a transition
a chronic T-cell dependent inflammatory type, whicly encompass the innate immune response angdtpatsactivation of microglia
cells. Meningeal follicles close to cortical graptter lesions suggests that adaptive immune respansolving antibody and complem
contribute to progression in SPMS. Furthermorepoir MRTCs may be contributing to the developmdriath innate and adaptive
immune responses persisting in the CNS.
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Radiographic features that stand out among patwithsSPMS include significantly more atrophy ofgmatter compared with
RRMS patients. Of note, long-term disability in MSgeneral appears more closely correlated to grafger atrophy than to white matter
inflammation. Such atrophy may be suggestive ofjssive clinical disability. Both clinically anddiographically, SPMS represents a
disease process with certain features distinct ftemse of RRMS, and one with extremely limited tneéent options.

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

We believe that Tcelna has the potential to indurcep-regulation of regulatory cells, such as FexpBeg cells and IL-10 secreting
Trl cells, which may effect a reduction in inflamtioa and provide neuroprotection should they gaimyeto the CNS. Data from our
TERMS study showed statistically significant chamffem baseline (p=0.02) in Foxp3+ Treg cells far subset of Tcelna patients who
had ARR >1. The placebo arm for this subset wastatistically different from its baseline level$iree SPMS patients from prior clini
studies, whose blood samples were analyzed to meedsi cells prior to treatment and post treatmsmbwed an increase in the levels of
Trl cells from non-detectable levels to the ranigleealthy donor samples. These three patients vadadélapses in the preceding 12-24
month period remained relapse free during the 58kveesssessment period and also showed a 57% toé&#¥%tion in MRTCs.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgay¥or the indication of SPMS in the US. Howevarce 2005, this drug carries a
black box warning, due to significant risks of deased systolic function, heart failure, and leukerhe American Academy of
Neurology has issued a report indicating that thisss are even higher than suggested in the @aligaport leading to the black b
warning. Hence, a safe and effective treatmenBfIMS remains a significant unmet medical need.

Tcelna Clinical Overview in SPMS

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

In a pooled assessment of data from 36 SPMS patierdted in Phase | open label studies at theoB&gdllege of Medicine
completed in 1998 and in Opexa-sponsored studiepleded in 2006 and 2007, approximately 80% of3h&PMS patients who
completed two years of treatment showed diseab#iztdion as measured by EDSS following two yeafreatment with Tcelna, with
the other 20% showing signs of progression. Thisgares to historical control data which showedagpssion rate of 40% in SPMS
patients (as reported in ESIMS Study publishedamishes Lancet 2004). The 10 SPMS patients in Oppaas®red studies showed a
substantial reduction in ARR at two years from.2n ARR less than 0.1. Only 1 out of the 10 pasi@xperienced one episode of
relapse during the two years of assessment. This sahort showed no worsening of physical or psigfical condition (key quality of
life indicators as measured by the MS Impact Sate) two years of treatment with Tcelna. Addiaty, there were no reported serious
adverse events (SAES) in any of the patients. Basgateliminary data suggesting stabilized or impibdisability among
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SPMS subijects receiving Tcelna, we believe thah&urdevelopment of this product candidate in SRdABarranted.

Abili-T Trial: Phase llb Clinical Study in Patients with SPMS

In September 2012, we announced the initiation®hase IIb clinical trial of Tcelna in patients wBPMS. The trial is entitled: A
Phase Il Double-Blind, Placebo Controlled Multi-@&mStudy to Evaluate the Efficacy and Safety oflfia in Subjects with Secondary
Progressive Multiple Sclerosis and has been nahetibili-T” trial. The Abili-T trial is a double-bnd, 1:1 randomized, placebo-
controlled study in SPMS patients who demonstraigemce of disease progression with or without eissed relapses. The trial is
expected to enroll 180 patients who have ExpandsdHiity Status Scale (EDSS) scores between 3®Bahat approximately 35 leading
clinical sites in the U.S. and Canada. Accordinthestudy protocol, patients will receive two aalntourses of Tcelha treatment
consisting of five subcutaneous injections per ygaveeks 0, 4, 8, 12 and 24.

The primary efficacy endpoint of the trial is thergentage of brain volume change (whole brain ayppt 24 months. Study
investigators will also measure several importaebsdary outcomes commonly associated with MS diictuisustained disease
progression as measured by EDSS, changes in ED&Sta sustained progression, ARR, change in Melt§zlerosis Functional
Composite (MSFC) assessment of disability and cham@ymbol Digit Modality Test. Data on certairpitatory endpoints such as
quality of life metrics as measured by the Multifleerosis Quality of Life Inventory (MSQLI), MRI@asures and immune monitoring
metrics are also being collected.

As part of the Abili-T trial, we are undertaking@amprehensive immune monitoring program for allgyas enrolled in the study.
The goals of this program are to further understhediology behind the mechanism of action forlfi@eand to possibly identify novel
biomarkers that are dominant in the pathophysiolaiggPMS patients. The program encompasses ansamalvarious pronflammatory
and anti-inflammatory biomarkers and biomarker dataeing gathered during the course of the tmehdlinded basis. We believe that
directional movement of certain biomarkers, whemaimorated with final clinical trial data, may badicative of responders and disease
stabilization or progression.

A scheduled Data Safety Monitoring Board meetiraktplace during the week of October 21, 2013, aretammendation was
made to continue the study. As of February 27, 2€1 Abili-T clinical trial has randomized over%®f the expected total number of
patients. The Abili-T clinical study is expectedcmmplete enroliment of 180 patients in the seaqumater of 2014, with the resulting top-
line data expected to be available in mid-2016.

Our existing resources are not adequate to pesi aomplete such study. In January and Febru@itg,2ve raised gross proceeds|
of approximately $0.7 million through the aggregsades of 292,618 shares of our common stock tirdogh our Lincoln Park $1.5
million Purchase Agreement and our at-the-markd@\Afacility. The net proceeds from such sales wf common stock were
approximately $0.6 million, after deducting costsl @ommissions. In February 2013, we raised grozseeds of $3.25 million through a
registered direct offering of 1,083,334 sharesuwsfammon stock. The net proceeds from such offeniare approximately $3.0 million,
after deducting offering expenses. In February 20&8entered into an Option and License Agreemétht Merck pursuant to which we
granted the Option to Merck in consideration fougfront payment of $5 million. In August and Sepber 2013, we raised gross
proceeds of $19.35 million through an underwritéiering of 12.9 million shares of our common sto€ke net proceeds from such
offering were approximately $17.4 million, afterddeting underwriting discounts and commissions @fifiefing expenses. In December
2013, we raised gross proceeds of $8.1 millionughoan underwritten offering of 4,738,000 shareswfcommon stock. The net
proceeds from such offering were approximately $@il8on, after deducting underwriting discountsdarommissions and offering
expenses.
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We will need to secure significant additional resas to complete the Abili-T trial and support operations during the pendency
of the trial. We believe that with the proceedsrfrthese public offerings and sales of our commoaokstas well as the conversion into
common stock during February and September 2013afemaining July 2012 convertible secured proomseotes in an aggregate
principal amount of $4.085 million originally paylaton July 25, 2014, we have sufficient liquiditysupport our current clinical activiti
for the Abili-T trial and general operations to &iis the Company and support such trial into thetfoquarter of 2015. Any other costs,
however, such as costs associated with pursuinigi@ual disease indications for our T-cell techrgplar other research or development
programs, would of course shorten this period. Giwer need for substantial amounts of capital wticoe the Abili-T clinical study and
potentially other clinical programs, we intend tmtinue to explore potential opportunities andrakigives to obtain the significant
additional resources, including one or more add#ldinancings, that will be necessary to comptb&Abili-T study and to support our
operations and potentially other research and dewe¢ént programs during the pendency of such sflidgre can be no assurance that
such financings or potential opportunities andraliéves can be consummated on acceptable teriasalif

Option and License Agreement with Merck Serono

On February 4, 2013, we entered into an Optionlacehse Agreement with Merck. Pursuant to the agexd, Merck has an option
(the “Option”) to acquire an exclusive, worldwidex¢luding Japan) license of our Tcelna prograntHertreatment of MS. The Option
may be exercised by Merck prior to or upon comptetif our ongoing Abili-T trial of Tcelna in patienwith SPMS. Under the terms of
the agreement, we received an upfront payment ofiiion for granting the Option. If the Option éxercised, Merck would pay us an
upfront license fee of $25 million unless Mercluigable to advance directly into a Phase Il clihidal of Tcelna for SPMS without a
further Phase Il clinical trial (as determined beigk), in which event the upfront license fee wooéd$15 million. After exercising the
Option, Merck would be solely responsible for fumgidevelopment, regulatory and commercializatidiviies for Tcelna in MS,
although we would retain an option to co-fund dertlevelopment in exchange for increased royaligstaVe would also retain rights to
Tcelna in Japan, certain rights with respect totfaaufacture of Tcelna, and rights to use for otheications outside of MS.

Based upon the achievement of development milestopdlerck for Tcelna in SPMS, we would be eligitdeeceive one-time
milestone payments totaling up to $70 million dfofes: (i) milestone payments aggregating $35 willif Tcelna is submitted for
regulatory approval and commercialized in the WhBtates; (ii) milestone payments aggregating $Bitbmif Tcelna is submitted for
regulatory approval in Europe and commercializedtiteast three major countries in Europe; anfidiinilestone payment of $5 million
Tcelna is commercialized in certain markets outsidihe United States and Europe. If Merck elegtdevelop and commercialize Tcelnal
in RRMS, we would be eligible to receive milest@ayments aggregating up to $40 million based uperathievement by Merck of
various development, regulatory and first commésade milestones.

If Tcelna receives regulatory approval and is comuiaézed by Merck, we would be eligible to receiayalties pursuant to a tiered
structure at rates ranging from 8% to 15% of anneakales, with step-ups over such range occuwhan annual net sales exceed $500
million, $1 billion and $2 billion. Any royalties @uld be subject to offset or reduction in varioitsations, including if third party rights
are required or if patent protection is not avdéah an applicable jurisdiction. We would alsorlesponsible for royalty obligations to
certain third parties, such as Baylor College ofiMime from which we originally licensed relatedheology. If we were to exercise an
option to co-fund certain of Merck’s developmehg toyalty rates payable by Merck would be incrddeeates ranging from 10% to
18%. In addition to royalty payments, we would bigibkle to receive one-time commercial mileston&siling up to $85 million, with $55
million of such milestones achievable at annualsadts targets in excess of $1 billion.
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Other Opportunities

Our proprietary T-cell technology has enabled udeeelop intellectual property and a comprehensaraple database that may
enable discovery of novel biomarkers associated Mis. Depending upon the outcome of further fetigitanalysis, the T-cell platform
may have applications in developing treatment®ftber autoimmune disorders such as rheumatoidit@stfrype 1 diabetes, and orphan
indications such as myasthenia gravis. While tlmamy focus of Opexa remains the development ofriecen SPMS, we are also
investigating the expansion of the T-cell platfdnto other autoimmune diseases as well as poténtiadensing.

We have developed (and, in part, licensed fronmhiersity of Chicago) a proprietary adult stem ¢ethnology to produce
monocyte-derived stem cells (MDSC) from blood. ThEDSC can be derived from a patient’s monocytegarded ex vivo, and then
administered to the same patient. Our initial folmighis technology is the further developmentte$ monocyte-derived stem cell
technology as a platform for the in vitro genenatid highly specialized cells for potential apptioa in autologous cell therapy for
patients with diabetes mellitus. The diabetes wgremains in an early (pre-clinical) developméags.
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Common stock offered by Ope
Common stock outstanding after this offer

Manner of offering

Use of proceeds

Risk factors

NASDAQ listing

prospectus supplement or in the future.

Except as otherwise specifically indicated heralhinformation in this prospectus supplement, uidishg the number of shares that
will be outstanding after this offering, assumegioes effect to no exercise of options or warranitstanding on the date of this

THE OFFERING
Up to 2,500,000 shart
Up to 30,155,675 shar

“At-the-market” offering thatay be made from time to time through Brinson Phtrid
as our sales agent. See “Plan of Distribution” agepS-34 of this prospectus
supplement

We currently intend to use theprateeds from this offering for general corporate
purposes (including working capital, research agaktbpment, business developrr
and operational purposes) and to continue the aggehase 1lb clinical study of
Tcelna in SPMS. The Abill- clinical study is expected to complete enrolimeint80
patients in the second quarter of 2014, with r@syliop-line data expected to be
available in mid-2016. Our existing resources aeagequate to permit us to
complete such study. We will need to secure sigaifi additional capital to complete
the trial and support our operations during thedeeigsy of the trial. See “Use of
Proceed’ on page -33 of this prospectus suppleme

See the “Risk Factors” section beigigion page S-10 of this prospectus supplemer
for factors to consider before deciding to purchasesecurities

Our common stock is listed on the NASDAQ Capitalrket under the symbol
“OPXA’
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RISK FACTORS

Investing in our common stock involves a high degferisk. You should consider the following ria&tbrs, as well as other information
contained or incorporated by reference in this pestus supplement and accompanying prospectugebaddeiding to invest in our common
stock. The following factors affect our business, intellectual property, the industry in which wperate and our securities. The risks and
uncertainties described below are not the only omedace. Additional risks and uncertainties nagantly known or which we currently
consider immaterial may also have an adverse effeaiur business. If any of the matters discusséka following risk factors were to occur,
our business, financial condition, results of ofigmas, cash flows or prospects could be materiatlyersely affected, the market price of our
common stock could decline and you could loserglast of your investment in our securities.

Risks Related to Our Business

We will be required to raise significant additionahpital, and our ability to obtain funding is unetin. If sufficient capital is not available,
we may not be able to continue our operations asgwsed (including any clinical trial initiated or mgoing), which may require us to modi
our business plan, curtail various aspects of oyparations, cease operations or seek relief undeplagable bankruptcy laws.

As of December 31, 2013, we had cash and cashaquots of $23,644,542. During 2012, we closed eapei offering in July 2012
consisting of convertible secured notes and wasrempurchase common stock which generated appeataiyn$4.1 million in gross proceeds.
These convertible secured notes were convertecegudy during 2013 and an aggregate of 2,002,826es of common stock were issued.
From November 2012 through January 2013, we solbgregate of 390,000 shares of our common stotktmln Park for gross proceeds
$523,709 pursuant to our $1.5 million purchase ement with Lincoln Park. We closed a private offgrof unsecured convertible promissory
notes and warrants to purchase common stock ireda2013 which generated $650,000 in gross procédatsn receipt of the upfront
payment from Merck in February 2013, we repaid $880 principal amount plus accrued interest ofJdweuary 2013 notes and converted the
remaining $100,000 principal amount into sharesoofimon stock pursuant to the investor’s electiocaiovert into equity. In February 2013,
we sold an aggregate of 167,618 shares of our canstock pursuant to a sales agreement executedputrr8ber 6, 2012 with Brinson Patrick
Securities Corporation acting as sales agent wmléat-the-market” program, for gross proceeds5#65417. On February 4, 2013, we entere
into an Option and License Agreement with Merckspant to which we granted the Option to Merck tguare an exclusive, worldwide
(excluding Japan) license to our Tcelna programtfertreatment of MS in consideration for an upfrpayment of $5 million. On February 11,
2013, we closed an offering of 1,083,334 shareofmon stock and warrants to purchase 541,668sb&mmmmon stock for gross proceeds
of $3.25 million, or net proceeds of approximat&B/0 million after deducting commissions and offgrexpenses. On August 13, 2013, we
closed an offering of 12 million shares of commtuotk for gross proceeds of $18 million, or net peds of approximately $16.2 million after
deducting underwriting discounts and commissions@fering expenses, and we granted the undensr#e0-day option to purchase up to ar
additional 1.8 million shares of common stock teamover-allotments. During September 2013, thesondters of the August 2013
underwritten public offering exercised the overatient option granted to them which resulted ini$seance of an additional 900,000 shares
of common stock for gross proceeds of $1.35 mijlmmnet proceeds of approximately $1.2 millioreafleducting underwriting discounts and
commissions and offering expenses. On Decembe2®3, we closed an offering of 4,738,000 shareofmon stock including the full
exercise of the over-allotment option granted ®muhderwriters, raising gross proceeds of appradiyn&8.1 million or net proceeds of
approximately $7.3 million after deducting the urvdeting discounts and commission and offering enges.

Our operating cash burn rate, excluding costs #&sgacwith financing activities during 2013, wapagpximately $1.0 million per month.
Significant activities in the conduct of the Abifliclinical trial are expected to result in subsi@rihcreases in our monthly operating cash burr
during 2014. The Abili-T clinical study is expectedcomplete enrollment of 180 patients in the seoguarter of 2014, with the resulting top-
line

S-10



Table of Contents

data expected to be available in mid-2016. Ourtiejgesources are not adequate to permit us t@lensuch study.

We will need to secure significant additional resas to complete the trial and support our opemnataturing the pendency of the trial.
believe that with the proceeds from the public ifigs and sales of our common stock in 2013, akasahe conversion into common stock
during February and September 2013 of the remaihihg2012 convertible secured promissory notemiaggregate principal amount of
$4.085 million originally payable on July 25, 20i# have sufficient liquidity to support our curtetinical activities for the Abili-T trial and
general operations to sustain the Company and sugych trial into the fourth quarter of 2015. Aotyer costs, however, such as costs
associated with pursuing additional disease inatinatfor our T-cell technology or other researclievelopment programs, would of course
shorten this period.

Given our need for substantial amounts of capitaidmplete the Abili-T clinical study and potenfyadther clinical programs, we intend
to continue to explore potential opportunities ailtdrnatives to obtain the significant additioregaurces, including one or more additional
financing transactions, that will be necessaryamglete the Abili-T study and to support our opers and potentially other research and
development programs during the pendency of suatysfThere can be no assurance that any such firgaor potential opportunities and
alternatives can be consummated on acceptable,tératsall. If we are unable to obtain additiofahding for operations beyond the projected
runway, we will be forced to suspend or terminateangoing clinical trial for Tcelna, which may tecg us to modify our business plan,
curtail various aspects of our operations, ceaseatipns or seek relief under applicable bankrufzess.

Other than the $1.5 million purchase agreementla@&15.0 million purchase agreement we enteredwith Lincoln 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 third-party debt oniggfunding. We can provide no assurance
that we will be successful in any funding efforheTtiming and degree of any future capital requeets will depend on many factors,
including:

» our ability to establish, enforce and maintstiategic arrangements for research, developmimitat testing, manufacturing and
marketing;

» the accuracy of the assumptions underlyingestimates for capital needs in 2014 and beyondedisaw for the clinical study of
Tcelna;

» scientific progress in our research and developmpergrams

» the magnitude and scope of our research and deweluprograms

e our progress with preclinical development and chihtrials;

« the time and costs involved in obtaining regulatpprovals

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

» the number and type of product candidates thatwsue.

If we raise additional funds by issuing equity sé&@s (including pursuant to the $1.5 million phase agreement and the $15.0 million
purchase agreement with Lincoln Park), shareholdens experience substantial dilution. Debt finageifhavailable, may involve restrictive
covenants that may impede our ability to operatebosiness. Any debt financing or additional eqtiiigt we raise may contain terms that are
not favorable to us or our shareholders. Ther®iagsurance that our capital raising efforts walldble to attract the capital needed to execute
on our business plan and sustain our operations.

If we are unable to obtain additional funding t@art our current clinical trial activities beyotite projected runway, we may not be
able to continue or complete the Phase llb clirstadly of Tcelna in SPMS or
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otherwise continue our operations as proposed,hwhigy require us to modify our business plan otailwarious aspects of our operations. If
we are unable to maintain an adequate level otalafiimay be necessary to cease operations &rreéef under applicable bankruptcy laws.
In such event, our shareholders may lose a pooti@ven all of their investment.

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

Once a clinical trial has begun, recruitment anebément of subjects may be slower than we antigipbn addition, clinical trials may
take longer than we anticipate if we are requicgdyelieve it is necessary, to enroll additiondljeats. Our ongoing Abili-T clinical study is
expected to complete enrollment of 180 patienthénsecond quarter of 2014, with resulting top-tia¢a expected to be available in mid-2016
Should enrollment timelines get delayed beyondoomrent expectation, additional costs are likelpgéoincurred due to the additional
operational expenses. Similarly, should additigralents be enrolled in the trial, the costs deelyito increase.

We may make changes to discretionary R&D investnsahiat may have an impact on costs.

We are presently complementing the Abili-T clinit@l with an immune monitoring program. Expenassociated with the immune
monitoring program are incurred at our discretiod are not required to satisfy any FDA-mandategiGga. Consequently, we may make
changes to the parameters that are being analgpddhese changes may result in either increasddaveased expenses for the study.

We may also incur discretionary expenses relaté&htse |l development, manufacturing scale-upfaatmn and technology transfer,
research on additional indications and businessldpment activities. There is no assurance thasaok future expenses would be recovered
by us.

Funding from our purchase agreements with LincolnalPk and our ATM facility may be limited or be insfi€ient to fund our operations or
to implement our strategy.

Under our $1.5 million purchase agreement and @6r@million purchase agreement with Lincoln Pavk,may direct Lincoln Park to
purchase up to $16.5 million of shares of commonlkstsubject to certain limitations and conditiooger a 30-month period. From November
2012 through January 2013, we sold an aggrega&88®000 shares to Lincoln Park pursuant to the 8iilln purchase agreement, and we
issued an aggregate of 56,507 initial commitmeateshand 3,585 additional commitment shares inextion therewith. There can be no
assurance that we will be able to receive anyl@fdhe additional funds from Lincoln Park becatise $1.5 million purchase agreement and
the $15.0 million purchase agreement contain litioites, restrictions, requirements, events of defandl other provisions that could limit our
ability to cause Lincoln Park to buy common stoaof us, including that the closing price of ourcktds at least $1.00 and that Lincoln Park
own no more than 4.99% of our common stock undefth5 million purchase agreement or no more th@®99 of our common stock under
the $15.0 million purchase agreement, and the reaugnt to keep current the prospectus include@gspthe Form S-1 registration statemen
relating to the $15.0 million purchase agreemetii¢tvis not current as of this date). In additionger the applicable rules of the NASDAQ
Capital Market, if we seek to issue shares whicl beaggregated with shares sold to Lincoln Padeuthe $1.5 million purchase agreement
and the $15.0 million purchase agreement in exak$sl51,829 shares or 19.99% of the total comnmocksoutstanding as of the date of the
$15.0 million purchase agreement, we may be redugeeek shareholder approval in order to be ingdiance with the NASDAQ Capital
Market rules.

The extent to which we rely on Lincoln Park as arse of funding will depend on a number of factimsjuding the amount of working
capital needed, the prevailing market price of@ammon stock and the extent to which we are albdetore working capital from other
sources. If obtaining sufficient funding from Lirind?ark were to prove unavailable or prohibitivaljutive, we would need to secure another
source of funding.
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We will need to keep current the sales agreemerex@euted on September 6, 2012, as amended on Mart2014, for our “at-the-
market” program to which this prospectus supplemelates, as well as this prospectus supplementdiar to use the program to sell shares c
our common stock.

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

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

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

Our business is at an early stage of developmeatddVhot have any product candidates that have letadplate-stage clinical trials nor
do we have any products on the market. We haveamdyproduct candidate, Tcelna, which has progdessthe stage of being studied in
human clinical trials in the United States. In ®epiber 2012, we announced the initiation of a PHasstudy of Tcelna in patients with SPMS.
We are still in the very early stages of identifyi@nd conducting research on any other potentilymts. Tcelna, and any other potential
products, will require regulatory approval priombarketing in the United States and other count@dgaining such approval requires
significant research and development and preclimicd clinical testing. We may not be able to depedny products, to obtain regulatory
approvals, to continue clinical development of Tieelto enter clinical trials (or any developmerthaiies) for any other product candidates or
to commercialize any products. Tcelna, and anyrgibeential products, may prove to have undesirablenintended side effects or other
characteristics adversely affecting their safeffyjc@&cy or cost-effectiveness that could preveniirait 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.

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

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

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

» does not have sufficient resources or decidésondevote the necessary resources due to ihtnatraints such as limited cash or
human resource

» decides to pursue a competitive potential proc
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» cannot obtain the necessary regulatory appro
» determines that the market opportunity is not etive; or

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

If Merck does not exercise the Option, we may ba&blmto enter into a collaboration with any othetemtial partner on acceptable terms,
if at all. We face competition in our search fortpars from other organizations worldwide, manywiom are larger and are able to offer more
attractive deals in terms of financial commitmewtmtribution of human resources, or developmeanufacturing, regulatory or commercial
expertise and support.

If Merck does not exercise the Option, and we atesaccessful in attracting another partner andrerg into collaboration on acceptable
terms, we may not be able to complete developnmfemt commercialize any product candidate, includieglna. In such event, our ability to
generate revenues and achieve or sustain profiyabibuld be significantly hindered and we may hetable to continue operations as
proposed, requiring us to modify our business ptantail various aspects of our operations or cepsgations.

We will need regulatory approvals for any productrdidate, including Tcelna, prior to introductionotthe market, which will require
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirengergnd are very expensive, ti-consuming
and difficult to design and implement. Any producéndidate, such as Tcelna, may fail to achieve resagy safety and efficacy endpoints
during clinical trials in which case we will be 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 tioogsuming. We estimate that the Phase IIb clinicallin North America of our lead product
candidate, Tcelna, in SPMS will complete enrollmerthe second quarter of 2014, with the resultofgline data expected to be available in
mid-2016. In addition, we anticipate that at leastvfgl Phase Il clinical trial would be necessaefdre an application could be submitted
approval of Tcelna for SPMS. Failure can occumgtstage of the trials, and problems could be emiswad that would cause us or Merck (in
the event the Option is exercised) to be unabieitiate a trial, or to abandon or repeat a clihtcal.

The commencement and completion of clinical trialsluding the continuation and completion of tHeBe IIb clinical trial of Tcelna in
SPMS, may be delayed or prevented by several &dtwluding:
» FDA or IRB objection to proposed protocc

» discussions or disagreement with the FDA okeradequacy of trial design to potentially demaisteffectiveness, and subsequen
design modifications

» unforeseen safety issut

» determination of dosing issues, epitope profilesl elated adjustment
» lack of effectiveness during clinical tria

» slower than expected rates of patient recruitrr

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

» challenges to patient monitoring and data ctitbe during or after treatment (e.g., patientduf® to return for follow-up visits,
detection of epitope profiles in subsequent vigts,); anc

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

Furthermore, changes in regulatory requirementsgaithnce may occur and we may need to amend alitrial protocols, or otherwise
modify our intended course of clinical developmeatieflect these changes. This, too, may impacttsts, timing or successful completion o
a clinical trial. In light of widely publicized ems concerning the safety risk of certain drug prtsgl, regulatory authorities, members of
Congress, the U.S. Government Accountability Offioedical professionals and the general public lhaised concerns about potential drug
safety issues. These events have resulted in thenaival of drug products, revisions to drug labglihat further limit use of the drug produ
and establishment of risk management programshibgt for instance, restrict distribution of drugg@ucts. The increased attention to drug
safety issues may result in a more cautious apprbyathe FDA to clinical trials. Data from clinicalals may receive greater scrutiny with
respect to safety, which may make the FDA or otbgulatory authorities more likely to terminatenatal trials before completion or require
longer or additional clinical trials that may retsinl substantial additional expense and a deldwiture in obtaining approval or approval for a
more limited indication than originally sought.

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

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

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

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

Our clinical trials may be delayed, suspended oniteated if:

» any third party upon whom we rely does not sgstully carry out its contractual duties or regura obligations or meet expected
deadlines

* licenses needed from third parties for manufi@ct in order to conduct Phase Ill trials or tondact commercial manufacturing, if
applicable, are not obtaine

» any such third party needs to be replace(

» the quality or accuracy of the data obtainedHheythird party is compromised due to its failto@dhere to clinical protocols or
regulatory requirements or for other reast

Failure to perform by any third party upon whom el may increase our development costs, delability to obtain regulatory
approval and prevent the commercialization of amyglpct candidate, including
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Tcelna. While we believe that there are numerotgsrative sources to provide these services, watmigt be able to enter into replacement
arrangements without delays or additional expenektif we were to seek such alternative sources.

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

We have targeted MS as the first disease to baipdrsff our T-cell platform technology. As a platfotechnology, there exists the
potential to address other autoimmune diseasestidttechnology. Minimal work has been done outttidelead MS indication. Our business
over the long term is substantially dependent arability to develop, license or acquire produatdidates and further develop them for
commercialization. The success of this strategyeddp upon our ability to expand our existing platf@r identify, select and acquire the right
product candidates. We have limited experiencetifyémy, negotiating and implementing economicallgble product candidate acquisition:
licenses, which is a lengthy and complex proce&sn,Ahe market for licensing and acquiring prodtartdidates is intensely competitive, and
many of our competitors have greater resourceswgado. We may not have the requisite capital nressuto consummate product candidate
acquisitions or licenses that we identify to fulfilr strategy.

Moreover, any product candidate acquisition thatlweomplete will involve numerous risks, including
» difficulties in integrating the development progréon the acquired product candidate into our exgstiperations
» diversion of financial and management resourcas &gisting operation:
» risks of entering new potential markets or techgis;
« inability to generate sufficient funding to offsatquisition costs; ar

» delays that may result from our having to performanticipated preclinical trials or other tests lb@a product candidat

We are dependent upon our management team and allsmanber of employees.

Our business strategy is dependent upon the skitlsknowledge of our management team. If any atiBmployee leaves, we may be
unable on a timely basis to hire suitable replacegm® operate our business effectively. We alssrate with a very small number of
employees and thus have little or no backup caipabilr their activities. The loss of the serviag#sany member of our management team o
loss of just a few other employees could have @rizadverse effect on our business and resultpefations.

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

Our business depends on licenses from third paffilesse third party license agreements impose atiigs on us, such as payment
obligations and obligations diligently to pursuezelepment of commercial products under the licenssents. We may also need to seek
additional licenses as we move into Phase llidréald, if applicable, the commercial stage of dpmra. These licenses may require increased
payments to the licensors. If a licensor beliehas tve have failed to meet our obligations undéemse agreement, the licensor could seek t
limit or terminate our license rights, which coldéd to costly and time-consuming litigation anatgmtially, a loss of the licensed rights.
During the period of any such litigation, our atyilio carry out the development and commercializatf potential products could be
significantly and negatively affected. If our licenrights were restricted or ultimately lost, obility to continue our business based on the
affected technology platform could be adverselgetéd.
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Our research and manufacturing facility is not lagenough to manufacture product candidates, suchlaglna, for certain clinical trials
or, if such clinical trials are successful, commaeat applications.

We conduct our research and development in a 1&@08re foot facility in The Woodlands, Texas, whitcludes an approximately
1,200 square foot suite of three rooms for the rfeanture of T-cell therapies. We believe our fagihould have the capacity to support full
clinical development of Tcelna in North Americaials for SPMS. It is not sufficient, however, tqport clinical trials outside North America
including Europe and Asia, if required, or the coenamal launch of Tcelna. In this case, we woulddeeexpand our manufacturing staff and
facility, obtain a new facility, contract with cargate collaborators or other third parties to assith future drug production and
commercialization, or defer to Merck (in the eviir@ Option is exercised) to address manufactuaqgirements.

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

We may arrange with third parties for the manufextf our future products, if any. However, ourdrparty sourcing strategy may not
result in a cost-effective means for manufactuongfuture products. If we employ third-party maaetirers, we will not control many aspects
of the manufacturing process, including compliabgehese third parties with current Good ManufaomPractice (cGMP) and other
regulatory requirements. We further may not be #&blebtain adequate supplies from third-party maowirers in a timely fashion for
development or commercialization purposes, and cervial quantities of products may not be availdien contract manufacturers at
acceptable costs.

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

In the instance of Tcelna, if Merck exercises thpti@ then our ability to achieve revenue will lepdndent upon the efforts and success
of Merck in developing and commercializing Tcel@air ability to successfully commercialize any prodre may eventually have, to the
extent applicable, and/or our ability to receivg aevenue associated with Tcelna in the event Merekcises the Option, will depend in
significant part on the extent to which appropriedeerage of and reimbursement for such productaydelated treatments are obtained fron
governmental authorities, private health insuracs @ther organizations, such as health maintenargamizations, or HMOs. Third-party
payors are increasingly challenging the pricesgdhfor medical products and services. We canroigee 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 reimgse status of newly approved medical productssamdices and newly approved
indications for existing products. Third-party paymay conclude that any product is less safe digsisally effective, or less cost-effective
than existing products, and third-party payors metyapprove such product for coverage and reimmgsé If adequate coverage of and
reimbursement for any product from third-party paycannot be obtained, physicians may limit how Imaicunder what circumstances they
will prescribe or administer them. Such reductiofiraitation in the use of any such product wouédise sales to suffer. Even if third-party
payors make reimbursement available, payment 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 the purslesof medical services and products, may resuftsidequate coverage of and reimbursement
for any product we may eventually have. Many ttpedty payors, including in particular HMOs, are quing various ways to reduce
pharmaceutical
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costs, including, for instance, the use of formekrThe market for any product depends on acoesisch formularies, which are lists of
medications for which third-party payors providembursement. These formularies are increasinglyicésd, and pharmaceutical companies
face significant competition in their efforts taapk their products on formularies of HMOs and othed-party payors. This increased
competition has led to a downward pricing presgutbe industry. The cost containment measuresthiirat-party payors are instituting could
have a material adverse effect on our ability terate profitably.

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

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

» demonstration of efficacy

» relative convenience and ease of administra

» the prevalence and severity of any adverse sigetsf

« availability and cost of alternative treatmentsg|uiling cheaper generic drug

» pricing and cost effectiveness, which may be suligecegulatory control

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

» the product labeling or product insert requiredhmsy FDA or regulatory authority in other countriasd

» 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 curremidsted 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 bstantially reduced.

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

As a public company, we are required to comply i Sarbanes-Oxley Act of 2002, or SOX, as wetliéess and regulations
implemented by the SEC and The NASDAQ Stock MaftkétSDAQ). Changes in the laws and regulations difgcpublic companies,
including the provisions of SOX and rules adoptgdHe SEC and by NASDAQ, have resulted in, and gglitinue to result in, increased costs
to us as we respond to their requirements. Givenigiks inherent in the design and operation @rivdl controls over financial reporting, the
effectiveness of our internal controls over finahceporting is uncertain. If our internal contral® not designed or operating effectively, we
may not be able to conclude an evaluation of otarival control over financial reporting as requicgdve or our independent registered public
accounting firm may determine that our internaltomirover financial reporting was not effective.dddition, our registered public accounting
firm may either disclaim an opinion as it relategrtanagemers’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losef@ence 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 makeore difficult or more costly for us to obtaiertain types of insurance, including
directors’ and officers’ liability insurance, ancgtwnay be forced to accept reduced policy limits @meerage or incur substantially higher costs
to obtain the coverage that is the same or sinolaur current coverage. The impact of these evemifd also make it more difficult for us to
attract and retain qualified persons to serve on
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our Board of Directors, our Board committees anéxascutive officers. We cannot predict or estinth&etotal amount of the costs we may
incur or the timing of such costs to comply witledlk rules and regulations.

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

Any acquisitions that we make could disrupt our lisss and harm our financial conditiol

We expect to evaluate potential strategic acquisstiof complementary businesses, products or téaties on a global geographic
footprint. We may also consider joint venturesefising and other collaborative projects. We maybeaable to identify appropriate acquisition
candidates or strategic partners, or successfeliptiate, finance or integrate acquisitions of baginesses, products or technologies.
Furthermore, the integration of any acquisition ehagement of any collaborative project may disartmanagement’s time and resources
from our core business and disrupt our operatidfesdo not have any experience with acquiring congsamor with acquiring products outside
of the United States. Any cash acquisition we paisould potentially divert the cash we have onlmlance sheet from our present clinical
development programs. Any stock acquisitions walillgte our shareholders’ ownership. While we fromet to time evaluate potential
collaborative projects and acquisitions of busieesproducts and technologies, and anticipatermaing to make these evaluations, we hav
present commitments or agreements with respectyt@equisitions or collaborative projects.

Risks Related to Doing Business Internationa

We plan to do business internationally, which meyvp to be difficult and fraught with economic, uégfory and political issues. We n
acquire or in-license foreign companies or techgiel® or commercialize our T-cell or stem cell patfi in countries where the business,
economic and political climates are very differrotm those of the United States. We may not be awasome of these issues and it may be
difficult for a U.S. company to overcome these éssand ultimately become profitable. Certain faneiguntries may favor businesses that are
owned by nationals of those countries as opposéatéggn-owned business operating locally. As alsommpany, we may not have the
resources to engage in the negotiation and timstonimg work needed to overcome some of these palftésgues.

Risks Related to Our Intellectual Property

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

If third party patents or patent applications cantdaims infringed by either our licensed techmyyl@r other technology required to m:
or use our potential products, such as TcelnasaoH claims are ultimately determined to be vahdre can be no assurance that we would b
able to obtain licenses to these patents at amaebtocost, if at all, or be able to develop ormgbalternative technology. If we are unable to
obtain such licenses at a reasonable cost, wén(tite event the Option is exercised, Merck witkpect to Tcelna) may not be able to develop
any affected product candidate commercially. Tloarebe no assurance that we will not be obligedkefend ourselves (or, in the event the
Option is exercised, Merck with respect to Tceinajourt against allegations of infringement ofdhparty patents. Patent litigation is very
expensive and could consume substantial resouncksraate significant uncertainties. An adverseaute in such a suit could subject us to
significant liabilities to third parties, requirésguted rights to be licensed from third partiesieguire us to cease using such technology.
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If we are unable to obtain patent protection ancher proprietary rights, our operations will be sigficantly harmed.

Our ability to compete effectively is dependent mpbtaining patent protection relating to our tembgies. The patent positions of
pharmaceutical and biotechnology companies, inolydurs, are uncertain and involve complex andwvgllegal and factual questions. The
coverage sought in a patent application can besdemi significantly reduced before or after theepats issued. Consequently, we do not knov
whether pending patent applications for our tecbgwhwill result in the issuance of patents, omyassued patents will provide significant
protection or commercial advantage or will be aineented by others. Since patent applications aneseantil the applications are published
(usually 18 months after the earliest effectivmdjldate), and since publication of discoveriethmscientific or patent literature often lags
behind actual discoveries, we cannot be 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 inti@ms. There can be no assurance that patents
will issue from pending patent applications oiisg§ued, that such patents will be of commerciakfieto us, afford us adequate protection fi
competing products, or not be challenged or dedlamealid.

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

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

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

* obtain and maintain patents to protect our prodantidates such as Tcell

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

« operate without infringing the intellectual propeand proprietary rights of othel

» enforce the issued patents under which we holdgjgind

» develop additional proprietary technologies thatgatentable

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

* we or our licensor might not have been the fsanake the inventions covered by pending paipptications or issued patents
owned by, or licensed to, L
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» we or our licensor might not have been the firdileopatent applications for these inventio

» others may independently develop similar ceralhtive technologies or duplicate any of the tetdgies owned by, or licensed to,
us;

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

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

» any of the issued patents under which we hglits may not be valid or enforceable or may beurivented successfully in light of
the continuing evolution of domestic and foreigmepd laws.

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

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

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

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

There is significant litigation in our industry @gling patent and other intellectual property righ/hile we are not currently subject to
any pending intellectual property litigation, arré aot aware of any such threatened litigationnvey be exposed to future litigation by third
parties based on claims that our product candidateh as Tcelna, or their methods of use, manuiagtor other technologies or activities
infringe the intellectual property rights of sudtirtl parties. If our product candidates, such aafla; or their methods of manufacture are fc
to infringe any such patents, we may have to pawifstant damages or seek licenses under suchtgai#ie have not conducted
comprehensive searches of patents issued to thitidg relating to Tcelna. Consequently, no assgraan be given that third-party patents
containing claims covering Tcelna, its method & as manufacture do not exist or have not beed filed will not be issued in the future.
Because some patent applications in the Unite@Staty be maintained in secrecy until the pataetssaued, and because patent application
in the United States and many foreign jurisdictians typically not published until 18 months afiéng, we cannot be certain that others have
not filed patent applications that will mature into
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issued patents that relate to our current or futboeluct candidates that could have a materiatefifiedeveloping and commercializing one or
more of our product candidates. A patent holdetdtcptevent us from importing, making, using or isgjlthe patented compounds. We may
need to resort to litigation to enforce our intefleal property rights or to determine the scope\alidlity of third-party proprietary rights.
Similarly, we may be subject to claims that we hisappropriately used or disclosed trade secretghmr proprietary information of third
parties. If we become involved in litigation, itldd consume a substantial portion of our managandlfinancial resources, regardless of
whether we win or lose. Some of our competitors tmawble to sustain the costs of complex intellgbuoperty litigation more effectively
than we can because they have substantially gnesgteurces. We may not be able to afford the afdisgation. Any legal action against us
our collaborators could lead to:

« payment of actual damages, royalties, lostitsrgbotentially treble damages and attorneys’ féage are found to have willfully
infringed a third part's patent rights

« injunctive or other equitable relief that may effeely block our ability to further develop, comna&lize and sell our product

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

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

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

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

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

In addition, both before and after regulatory appfpwe, our partners and our product candidates) as Tcelna, are subject to nume
FDA requirements covering, among other thingsjrtgsmanufacturing, quality control, labeling, adigng, promotion, distribution and
export. The FDA's requirements may change and @it government regulations may be promulgatetiagbald affect us, our partners and
our product candidates, such as Tcelna. Givenuhgber of recent high profile adverse safety eveiitts certain drug products, the FDA may
require, as a condition of approval, costly risknagement programs, which may include safety suavié, restricted distribution and use,
patient education, enhanced labeling, special gaogaor labeling, expedited reporting of certaivexde events, preapproval of promotional
materials and restrictions on direct-to-consumeedtibing. Furthermore, heightened Congressioraitisly on the adequacy of the FDAdrug
approval process and the agency’s efforts to askarsafety of marketed drugs resulted in the emat of legislation addressing drug safety
issues, the FDA Amendments Act of 2007. This legigh provides the FDA with expanded authority osherg products after approval and the
FDA's exercise of this authority could result inales or increased costs during the period of prodeeelopment, clinical trials and regulatory
review and approval, and increased costs to assunpliance with new post-approval regulatory regmients. We cannot
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predict the likelihood, nature or extent of goveamnregulation that may arise from this or futiegislation or administrative action, either in
the United States or abroad.

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

If we fail to comply with applicable regulatory idigements in the United States and other countai@sng other things, we may be
subject to fines and other civil penalties, delisyapproving or failure to approve a product, saspen or withdrawal of regulatory approvals,
product recalls, seizure of products, operatingricg®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 topgmwith health care fraud and abuse regulationsydour failure to comply with such
laws could adversely affect our business, finanataindition and results of operations.

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

The federal Anti-Kickback Statute prohibits persénasn 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 aé&thealthcare program such as the Medicare anddslieldorograms. Several courts have
interpreted the statute’s intent requirement tomteat if any one purpose of an arrangement inmglvemuneration is to induce referrals of
federal healthcare covered business, the statstbden violated. The Anti-Kickback Statute is braad prohibits many arrangements and
practices that are lawful in businesses outsideehealthcare industry. Recognizing that the AKitkback Statute is broad and may
technically prohibit many innocuous or beneficiabagements, Congress authorized the Departméiéaith and Human Services, Office of
Inspector General, or OIG, to issue a series aflatigpns, known as the “safe harbors.” These safbdrs set forth provisions that, if all their
applicable requirements are met, will assure heaithproviders and other parties that they willlmprosecuted under the Anti-Kickback
Statute. The failure of a transaction or arrangdrteefit precisely within one or more safe harbdogs not necessarily mean that it is illegal or
that prosecution will be pursued. However, conduntt business arrangements that do not fully satizfj applicable safe harbor may result ir
increased scrutiny by government enforcement aititb®such as the OIG. Penalties for violationgheffederal 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 laws
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similar to the federal Anti-Kickback Statute, sonfevhich apply to the referral of patients for ttbahre items or services reimbursed by any
source, not only the Medicare and Medicaid programs

The federal False Claims Act prohibits persons fkarawingly filing or causing to be filed a falsearh to, or the knowing use of false
statements to obtain payment from, the federal gowent. Suits filed under the False Claims Act,Wwnas “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 frequencfiliofy of qui tam actions has increased
significantly in recent years, causing greater neralof healthcare companies to have to defendse Eahims 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 stategehaso enacted laws modeled after the federabRasims Act.

In addition to the laws described above, the Hdalslarance Portability and Accountability Act of9created two new federal crimes:
healthcare fraud and false statements relatingadticare matters. The healthcare fraud statutglpte® knowingly and willfully executing a
scheme to defraud any healthcare benefit progractyding private payors. A violation of this status a felony and may result in fines,
imprisonment or exclusion from government spons@rmegrams. The false statements statute prohibisvkagly and willfully falsifying,
concealing or covering up a material fact or making materially false, fictitious or fraudulenttstaent in connection with the delivery of or
payment for healthcare benefits, items or serviBesolation of this statute is a felony and maguk in fines or imprisonment.

Beginning August 1, 2013, the Physician PaymentsBine Act (the “Sunshine Act”), which is part b&étPatient Protection and
Affordable Care Act, requires manufacturers of drugedical devices, biologicals or medical supplied participate in U.S. federal health
care programs to track and then report certain paysnand items of value given to U.S. physiciarkslds. teaching hospitals (defined as
“Covered Recipients”). The Sunshine Act required thanufacturers collect this information on a jyebasis and then report it to Centers for
Medicare & Medicaid Services by the 90th day ofresubsequent year.

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

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

Competition in the pharmaceutical industry, pattidy the market for MS products, is intense, arelaxpect such competition to
continue to increase. We face competition from plaareutical and biotechnology companies, as weluaserous academic and research
institutions and governmental agencies, in the é¢hftates and abroad. Our competitors have prothatthave been approved or are in
advanced development and may succeed in develdpirgs that are more effective, safer and more ddfale or more easily administered thar
ours, or that achieve patent protection or comra8raition sooner than our products. Our most sicguift competitors are fully integrated
pharmaceutical companies and more establishedcbioddogy companies. These companies have signiljcgreater capital resources and
expertise in research and development, manufagiuisting, obtaining regulatory approvals, andkating than we currently do. However,
smaller companies also may prove to be significantipetitors, particularly through proprietary resbadiscoveries and collaboration
arrangements with large pharmaceutical and eskaalibiotechnology companies. In addition to the petitors 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 resultaupetitors may develop more competitive or affdd products, or achieve earlier pa
protection or further product commercializationrtivee are able to achieve. Competitive products reagler any products or product
candidates that we develop obsolete.
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Our competitors may also develop alternative thesaghat could further limit the market for any guets that we may develop.

Rapid technological change could make our produotssolete

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

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

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

In the event that any of our product candidatesimss an approved product and is commercializedswoars 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 seetibution from us if they incur any loss or erpes related to such claims. We have
insurance that covers clinical trial activities. Waieve our current insurance coverage is reaspaalequate at this time. However, we will
need to increase and expand this coverage as waeonce additional clinical trials, as well as largeale trials, and if any product candidate i
approved for commercial sale. This insurance magrbhibitively expensive or may not fully cover quutential liabilities. Our inability to
obtain sufficient insurance coverage at an accép@ist or otherwise to protect against potentiatipct liability claims could prevent or
inhibit the regulatory approval or commercializatiof products that we or one of our collaboratagadop. Product liability claims could have
a material adverse effect on our business andtsesiubperations. Liability from such claims coekceed our total assets if we do not prevail
in any lawsuit brought by a third party allegingtlan injury was caused by one or more of our prtsdu

Government controls and health care reform measupesild adversely affect our business.

The business and financial condition of pharmacaltind biotechnology companies are affected byttogts of governmental and third-
party payors to contain or reduce the costs ofthealre. In the United States and in foreign jucisons, there have been, and we expect that
there will continue to be, a number of legislatarel regulatory proposals aimed at changing thetheate system. For example, in some
foreign countries, particularly in Europe, the prigcof prescription pharmaceuticals is subjectdsegnmental control. In these countries,
pricing negotiations with governmental authorities take considerable time after the receipt oketarg approval for a product candidate. Tc
obtain reimbursement or pricing approval in somentoes, we may be required to conduct additiotialaal trials that compare the cost-
effectiveness of any product candidate, such akha@cto other available therapies. If reimbursenoérany product candidate such as Tcelna, |
approved, is unavailable or limited in scope or antdn a particular country, or if pricing is sétuasatisfactory levels, we may be unable to
achieve or sustain profitability in such countny the United States, the Medicare Prescription Dimgrovement, and Modernization Act of
2003 (MMA) changed the way Medicare covers and faypharmaceutical products. The legislation d&hbd Medicare Part D, which
expanded Medicare coverage for outpatient preseniglrug purchases by the elderly but provided @nitth for limiting the number of drugs
that will be covered in any therapeutic class. WA also introduced a new reimbursement methodologsed on average sales prices for
physician-administered drugs. Any negotiated prfoesny product candidate such as Tcelna, if agmtpcovered by a Part D prescription
drug plan will likely be lower than the prices tmaight otherwise be obtained outside of the Medid2art D prescription drug plan. Moreover,
while Medicare Part D applies only to drug bendfitsMedicare beneficiaries, private payors often
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follow Medicare coverage policy and payment limdas in setting their own payment rates. Any retducin payment under Medicare Part D
may result in a similar reduction in payments fream-governmental payors.

The United States and several other jurisdictiorscansidering, or have already enacted, a nunfiegislative and regulatory propos:
to change the healthcare system in ways that aftédt our ability to sell any product candidatelsas Tcelna, if approved. Among policy-
makers and payors in the United States and elsewti@re is significant interest in promoting ches\h healthcare systems with the stated
goals of containing healthcare costs, improvindiguand/or expanding access to healthcare. IrlLthiged States, the pharmaceutical industry
has been a particular focus of these efforts asbkan significantly affected by major legislatiniiatives. There have been, and likely will
continue to be, legislative and regulatory propesalthe federal and state levels directed at lerdad the availability of healthcare and
containing or lowering the cost of healthcare. Vierot predict the initiatives that may be adoptethé future. The continuing efforts of the
government, insurance companies, managed careipagans and other payors of healthcare servicesmtain or reduce costs of healthcare
may adversely affect: the demand for any productiiciate such as Tcelna, if approved; the abilitydba price that we believe is fair for any
product candidate such as Tcelna, if approvedability to generate revenues and achieve or maimaifitability; the level of taxes that we
are required to pay; and the availability of cdpita

In March 2010, the Patient Protection and AfforéaBhre Act, as amended by the Health Care and Edndstfordability Reconciliatiol
Act (collectively, the ACA), became law in the Usdt States. The goal of the ACA is to reduce thé @blsealthcare and substantially change
the way healthcare is financed by both governmetdliprivate insurers. The ACA may result in dowrdyaressure on pharmaceutical
reimbursement, which could negatively affect madateptance of any product candidate such as T,aEb@proved. Provisions of the ACA
relevant to the pharmaceutical industry includefttiewing: an annual, nondeductible fee on anyterhat manufactures or imports certain
branded prescription drugs and biologic agentspdjgmed among these entities according to thenketashare in certain government
healthcare programs; an increase in the rebatemafacturer must pay under the Medicaid Drug ReBadgram to 23.1% and 13% of the
average manufacturer price for branded and gedeugs, respectively; a new Medicare Part D covegagediscount program, in which
manufacturers must agree to offer 50% point-of-d&eounts on negotiated prices of applicable bdmgds to eligible beneficiaries during
their coverage gap period, as a condition for th@ufacturer's outpatient drugs to be covered uMisdicare Part D; extension of
manufacturers’ Medicaid rebate liability to coverrdgs dispensed to individuals who are enrollebl@dicaid managed care organizations;
expansion of eligibility criteria for Medicaid progms by, among other things, allowing states terdffedicaid coverage to additional
individuals and by adding new mandatory eligibiligtegories for certain individuals with incomeoabelow 133% of the Federal Poverty
Level beginning in 2014, thereby potentially in@isg manufacturers’ Medicaid rebate liability; empmn of the entities eligible for discounts
under the Public Health Service pharmaceuticaiqgiprogram; new requirements under the federah@myments program and its
implementing regulations; and expansion of heatth&zaud and abuse laws, including the federaled=@laims Act and the federal Anti-
Kickback Statute, new government investigative paveand enhanced penalties for noncompliance. Iitiaddother legislative changes have
been proposed and adopted since the ACA was enddtede changes include aggregate reductions tic&tedpayments to providers of up to
2% per fiscal year, which went into effect in AR2D13. In January 2013, President Obama signedantdhe American Taxpayer Relief Act
2012, which, among other things, reduced Medicasarnents to several types of providers, and increse statute of limitations period for
government to recover overpayments to providenms fitaree to five years. These new laws may resiwdtiglitional reductions in Medicare and
other healthcare funding.

Another example of reform that could affect ouribass is drug reimportation into the United Stdties., the reimportation of approved
drugs originally manufactured in the United Stdtask into the United States from other countrieenghthe drugs were sold at lower prices).
Initiatives in this regard could decrease the pweeor any potential collaborators receive for progduct candidates if they are ever approved
for sale, adversely affecting our future revenumagh and potential profitability. Moreover, the peemcy or approval of such
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proposals could result in a decrease in our stoick pr adversely affect our ability to raise capdr to obtain strategic partnerships or licen

Risks Related to Our Securities and This Offering

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

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

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

We are required to meet certain qualitative andrfaial tests (including a minimum stockholders’iggrequirement of $2.5 million and
bid price for our common stock of $1.00 per sh&wahaintain the listing of our common stock on NESDAQ Capital Market. Our
stockholders’ equity of $1,341,611 as of June 8@ 3was below the minimum stockholders’ equity ®Bsmillion required by NASDAQ to
maintain compliance. However, on August 13, 2018 raised gross proceeds of $18 million througlstie of shares of our common stock in
an underwritten public offering, or net proceedsyproximately $16.2 million after deducting undgting discounts and commissions and
offering expenses, and the proceeds of such salkasés of our common stock enabled us to attainetfjuired level of stockholders’ equity to
maintain compliance. While we are exercising difigefforts to maintain the listing of our commoondat on NASDAQ, there can be no
assurance that we will be able to maintain compkanith the stockholder’s equity standard in thife.

We previously received a staff deficiency lettemir NASDAQ on November 26, 2012 notifying us tha stockholders’ equity of
$2,339,285 as reported in our Quarterly Report@mF10-Q for the period ended September 30, 20X2hetow the minimum stockholders’
equity of $2.5 million required for continued listi on NASDAQ. We were provided 45 calendar daysynit January 10, 2013, to submit a
plan to regain compliance with the minimum stockleo$’ equity standard. We submitted such a plantamds accepted, with NASDAQ thus
granting us an extension until May 15, 2013 to et compliance with the minimum stockholders’ ggsiandard. Upon executing the plan,
we attained the necessary stockholders’ equityl Eave subsequently received notice from NASDAQ thathad regained compliance with the
listing standard and the matter was closed in Ma32

It is also possible that we could fail to satishother NASDAQ requirement for continued listingoafr stock, such as the minimum bid
price, the market value or number of publicly heffdires or number of shareholders, or a corporatergance requirement. For example,
during 2010 and 2011, the trading price of our camrmstock was minimally above $1.00 per share faa@e periods of time, and our stock
closed below $1.00 per share from December 20DLigir part of December 2012. In February 2012, weived a staff deficiency letter from
NASDAQ indicating that our common stock failed tmaply with the minimum bid price requirement beaiigraded below the $1.(
minimum closing bid price for 30 consecutive tragddays, and after an initial and an extended goaced, and implementation of a one-for-
four reverse stock split of our common stock onédeber 14, 2012, we regained compliance with the@tinimum closing bid price listing
standard and NASDAQ notified us that the matter elased in January 2013. However, there can bessgrance that the closing bid price of
our common stock will continue to stay above thaimum continued listing standard.

We may receive additional future notices from NASDfat we have failed to meet its requirements,@odeedings to delist our stock
could be commenced. In such event, NASDAQ rulemjiars to appeal any delisting determination toASRMAQ Hearings Panel. If we are
unable to maintain or regain compliance in a tinmanner and our common stock is delisted, it cbeldnore difficult to buy or sell our
common stock and obtain accurate quotations, angribe of our stock could suffer a material dezlibelisting may also impair our ability to
raise capital.
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Our share price is volatile, and you may not be @lbb resell our shares at a profit or at all.

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

* the development status of any drug candidates) as Tcelna, including clinical study resultd daterminations by regulatory
authorities with respect theret

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

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

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

« additions or departures of key personi

» discussions of our business, products, findpggormance, prospects or stock price by therfiie and scientific press and online
investor communities

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

» regulatory developments in the United States aridrigign countries; ¢
» dilutive effects of sales of shares of commimtls by us or our shareholders, including Lincoark? and sales of common stock
acquired upon exercise or conversion by the holdewarrants, options or convertible not

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

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

In the past, following periods of market volatility the price of a company’s securities or the répg of unfavorable news, security
holders have often instituted class action litigatilf the market value of our securities expergeadverse fluctuations and we become invo
in this type of litigation, regardless of the outtam we could incur substantial legal costs andnmamagemens attention could be diverted frc
the operation of our business, causing our busittessffer.

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

Our charter authorizes the issuance of “blank chpdferred stock with such designations, rightd preferences as may be determined
by our Board of Directors without shareholder appioOur preferred stock could be utilized as ahodtof discouraging, delaying, or
preventing a change in our control and as a metfipdeventing shareholders from receiving a premiantheir 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 conegtf convertible secured notes and warrants tolfase common stock which genere
approximately $4.1 million in gross proceeds, ofchmotes in the aggregate
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principal amount of $900,000 were converted intareh of Series A convertible preferred stock whiichiurn, were converted into an
aggregate of 288,229 shares of common stock. Thaingng notes were converted into an aggregate7d41697 shares of common stock at
$1.91 per share on September 24, 2013. From Nove2i@ through January 2013, we sold an aggred@@0;000 shares to Lincoln Park
pursuant to the $1.5 million purchase agreemenismetd an additional 56,507 shares as initial cbmemt shares and 3,585 shares as
additional commitment shares. In January 2013,ssedd $650,000 principal amount of unsecured ctiblepromissory notes of which
$100,000 was converted into 77,034 shares of constowk at $1.298125 per share during February 2083he remaining $550,000 of
principal amount plus accrued interest was reparithd February 2013. Purchasers of such notesrat®ived five-year warrants to acquire an
aggregate of 243,750 shares of our common stoak akercise price of $1.24 per share. PursuanStles Agreement executed on
September 6, 2012 with Brinson Patrick Securitiego@ration acting as sales agent in an “at-the-gtagkogram (.e.,the program to which
this prospectus supplement relates), in Februat 28e sold an aggregate of 167,618 shares ofaunmmon stock for gross proceeds of
$536,417. Following the amendment to the Sales émemnt, a total of 2,500,000 shares of common siditkbe available for sale through
Brinson Patrick. On February 11, 2013, we closedmoffering of 1,083,334 shares of common stockwaarrants to purchase 541,668 share:
of common stock for gross proceeds of $3.25 mijlmmnet proceeds of approximately $3.0 millioreafleducting commissions and offering
expenses. On August 13, 2013, we closed an offefii@ million shares of common stock for grossgeexds of $18 million, or net proceed:s
approximately $16.2 million after deducting undating discounts and commissions and offering expenand we granted the underwriters a
30-day option to purchase up to an additional lilBom shares of common stock to cover over-allothse During September 2013, the
underwriters of the August 2013 underwritten publfiering exercised the over-allotment option geaihto them which resulted in the issuance
of an additional 900,000 shares of common stoclgfoss proceeds of $1.35 million, or net proceddgpproximately $1.2 million after
deducting underwriting discounts and commissiorsaffering expenses. On December 23, 2013, we dlaseoffering of 4,738,000 shares of
common stock, including the full exercise of theweallotment option granted to the underwritersing gross proceeds of $8.1 million or net
proceeds of approximately $7.3 million after dethgthe underwriting discounts and commission dffiehimg expenses.

Sales of a substantial number of additional shafesir common stock in the public market could eatlie market price of our common
stock to decline. An aggregate of 27,655,675 shafreemmon stock were outstanding as of March 142@s of such date, another
(i) 2,221,945 shares of common stock were issuada exercise of outstanding options and (ii) 3,069 shares of common stock were
issuable upon the exercise of outstanding warrants.

A substantial majority of the outstanding shareswfcommon stock are freely tradable without refstm or further registration under
the Securities Act of 1933. We may sell additicstzdres of common stock, as well as securities ctibieinto or exercisable for common
stock, in subsequent public or private offering® kvay also issue additional shares of common stsciuell as securities convertible into or
exercisable for common stock, to finance futureugsitions. Among other requirements, we will needaise significant additional capital in
order to complete the Phase IIb clinical study oélfia in SPMS, and this may require us to issuéatantial amount of securities (including
common stock as well as securities convertible antexercisable for common stock). There can bassoirance that our capital raising efforts
will be able to attract the capital needed to ex®om our business plan and sustain our operatidoseover, we cannot predict the size of
future issuances of our common stock, as well egriges convertible into or exercisable for comnstock, or the effect, if any, that future
issuances and sales of our securities will havhemarket price of our common stock. Sales of tsuitisl amounts of our common stock, as
well as securities convertible into or exercisdblecommon stock, including shares issued in cotimeevith an acquisition or securing funds
to complete our clinical trial plans, or the perttiep that such sales could occur, may adversefcaffrevailing market prices for our common
stock.
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The sale or issuance of our common stock to Lincétark may cause dilution and the sale of the shacgsommon stock acquired by
Lincoln Park, or the perception that such sales magcur, could cause the price of our common stookall.

Under the $1.5 million purchase agreement and $d8lion purchase agreement with Lincoln Park, wayndirect Lincoln Park to
purchase up to $16.5 million of shares of commonlstsubject to certain limitations and conditiomger a 30-month period. We have sold an
aggregate of 390,000 shares to date under thenilli@dn purchase agreement. Additionally, we issuéttoln Park 56,507 shares of common
stock as initial commitment shares and have issmeagregate of 3,585 additional commitment sharebmay in the future issue up to an
additional 109,428 shares of common stock as aaditicommitment shares, as a fee for its commitrteeptirchase the shares under the $1.5
million purchase agreement and the $15.0 milliorcpbase agreement. The number of shares ultimatfelsed for sale by Lincoln Park is
dependent upon the number of shares purchasechbglhiPark under the purchase agreements. Depeodingarket liquidity at the time,
sales of shares we issue to Lincoln Park may ctgesgading price of our common stock to decline.

Subject to certain conditions, we generally haweright to control the timing and amount of anyesabdf our shares to Lincoln Park,
except that, pursuant to the terms of our agreesneith Lincoln Park, we would be unable to sellrgisao Lincoln Park if and when the mai
price of our common stock is below $1.00 per sleaié Lincoln Park would own more than 4.99% of @ammon stock for stock sold to it
under the $1.5 million purchase agreement or 9.808ur common stock for stock sold to it under #1®.0 million purchase agreement. The
purchase price for the shares that we may selirtodln Park will fluctuate based on the price of oammon stock and other factors
determined by us. As such, Lincoln Park may ultehapurchase all, some or none of the shares of@mmon stock issuable pursuant to the
purchase agreements after the date hereof andijtdftss acquired shares, Lincoln Park may selisaiine or none of those shares. Therefore,
sales to Lincoln Park by us pursuant to eitherath lof the purchase agreements could result intaotial dilution to the interests of other
holders of our common stock. Additionally, the safl@ substantial number of shares of our commaocksb Lincoln Park, or the anticipation
of such sales, could cause the trading price 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 currently anticipate that no cash dividends hallpaid on the common stock in the foreseeabledutVhile our dividend policy will
be based on the operating results and capital refetie business, it is anticipated that all eagainf any, will be retained to finance the future
expansion of our business.

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

Our charter allows us to issue up to 100,000,0@Peshof our common stock and to issue and desiginatgghts of, without shareholder
approval, up to 10,000,000 shares of preferreckstacmrder to raise additional capital, we mayha future offer additional shares of our
common stock or other securities convertible intexxhangeable for our common stock at pricesrtiaat not be the same as the price per
share paid by other investors, and dilution toshareholders could result. We may sell shareshar gtecurities in any other offering at a price
per share that is less than the price per shadelyyainvestors, and investors purchasing sharesher securities in the future could have rights
superior to existing shareholders. The price paresht which we sell additional shares of our comistock, or securities convertible or
exchangeable into common stock, in future transastmay be higher or lower than the price per spaie by other investors.

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

In the future, we may attempt to increase our ehpéisources by entering into debt or debt-likafiting that is unsecured or secured by
up to all of our assets, or by issuing additioreldtdor equity securities, which
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could include issuances of secured or unsecurednesoial paper, medium-term notes, senior noterslitated notes, guarantees, preferred
stock, hybrid securities, or securities convertibte or exchangeable for equity securities. Indtient of our liquidation, our lenders and
holders of our debt and preferred securities woedgtive distributions of our available assets keethstributions to the holders of our common
stock. Because our decision to incur debt and iseaerities in future offerings may be influencediarket conditions and other factors
beyond our control, we cannot predict or estimageamount, timing or nature of our future offerimggebt financings. Further, market
conditions could require us to accept less faversédrims for the issuance of our securities in tieré.

Our management has significant flexibility in usingur current available cash and the net proceedgtut offering.

In addition to general corporate purposes (inclgdiorking capital, research and development andatipaal purposes), we currently
intend to use our available cash and the net pdsciem this offering to continue our ongoing PhHbeclinical study of Tcelna in SPMS. The
Phase Ilb clinical study is expected to complet®kément of 180 patients in the second quarterGif£ with the resulting top-line data
expected to be available in mid-2016. Our existegpurces are not adequate to permit us to comgletestudy. We will need to secure
significant additional resources to complete tled &nd support our operations during the pendefdtke trial.

Depending on future developments and circumstaneespay use some of our available cash or thenoeepds from this offering for
other purposes which may have the potential toedeser the forecasted cash runway. Notwithstandingwuent intention to use our available
cash for further clinical studies of Tcelna, ounragement will have significant flexibility in usiraur current available cash and the net
proceeds of this offering. The actual amounts anthy 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. Manageméaiture to use these funds effectively
would have an adverse effect on the value of ommeon stock and could make it more difficult andtlyo® raise funds in the future.

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

Because the price per share of our common stoclgldfered may be substantially higher than thetaegible book value per share of
our common stock, you may suffer substantial diluiin the net tangible book value of the commoglstmu purchase in this offering. If you
purchase shares of common stock in this offerintgeturrent market value, you may suffer immediate substantial dilution in the net
tangible book value of the common stock. See “Ibhitin this prospectus supplement for a more dedadiscussion of the dilution which may
incur in connection with this offering.

FORWARD-LOOKING STATEMENTS

When used in this prospectus supplement, the acoyimyg prospectus and the documents incorporateeteyenced in this prospectus
supplement, the words “expects,” “believes,” “hope&anticipates,” “estimates,” “may,” “could,” “int ends,” “exploring,” “evaluating,”
“progressing,” “proceeding” and similar expressiorere intended to identify forward-looking statenserithese forward-looking statements
include statements in this prospectus supplemeataruhe headings “Our Company” and “Risk Factordhese forwardeoking statements ¢
not constitute guarantees of future performanceestors are cautioned that statements which arestnimtly historical statements, including,
without limitation, statements regarding currentfature financial payments, costs, returns, royafiperformance and position, plans and
objectives for future operations, plans and objegifor product development, plans and objectiwepriesent and future clinical trials and
results of such trials, plans and objectives fayulatory approval, litigation, intellectual propsstproduct development, manufacturing plans
and performance, management’s initiatives and sgigs, and the development of the
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Company'’s product candidate, Tcelna, constitutevéod-looking statements. Such forward-looking stegets are subject to a number of risks
and uncertainties that could cause actual resutdiffer materially from those anticipated. The&ks and uncertainties include, but are not
limited to, those risks discussed in “Risk Factbes well as, without limitation, risks associatedth:

* market conditions

* our capital position;

« our ability to compete with larger, better financgldarmaceutical and biotechnology compan
* new approaches to the treatment of our targetedadiss such as Multiple Sclerosis (VM

» our expectation of incurring continued loss

» our uncertainty of developing a marketable prod:

» our ability to raise additional capital to continueir development programs (including to undertakd eomplete any ongoing or
further clinical studies for Tcelna or clinical sties related to our -cell platform), including in this regard our alijli to satisfy
various conditions required to access the finanguotentially available under the purchase agreemevith Lincoln Park Capital
Fund, LLC (such as the minimum closing price far@mmon stock, the registration of the underlyghgres of common sto
under the Securities Act of 1933, as amended, lmndequirement for an ongoing trading market for stock);

» our ability to maintain compliance with NASDAQiligt standards

» the success of our clinical trials (including thbd3e IIb trial for Tcelna in secondary progressiM& which, depending upon
results, may determine whether Ares Trading SA ¢k)ea wholly owned subsidiary of Merck Serono ,&lects to exercise its
option (Option) to acquire an exclusive, worldw{gecluding Japan) license of our Tcelna programtfa treatment of MS

» whether Merck exercises its Option and, if so, metve receive any development or commercializatidestone payments or
royalties from Merck pursuant to the Optic

» our dependence (if Merck exercises its Option)henrésources and abilities of Merck for the furtderelopment of Tceln
» the efficacy of Tcelna for any particular indicaticsuch as for relapsing remitting MS or secondaggressive MS

e our ability to develop and commercialize produr

» our ability to obtain required regulatory approva

» our compliance with all Food and Drug Administraticegulations;

* our ability to obtain, maintain and protect intetteial property rights (including for Tcelna anddu pipeline candidates
» the risk of litigation regarding our intellectuak@perty rights or the rights of third partie

» the success of third party development and comaieraiion efforts with respect to products covebgdntellectual property rights
that we may license or transfe

e our limited manufacturing capabilitie!

» our dependence on thiparty suppliers and manufacturel
» our ability to hire and retain skilled personn

e our volatile stock price; an

» other risks detailed in our filings with the Seti@s and Exchange Commissit

S-32



Table of Contents

These forward-looking statements speak only adseoflate made. We assume no obligation or undegakinpdate any forward-looking
statements to reflect any changes in expectatidgtisragard thereto or any change in events, condgior circumstances on which any such
statement is based. You should, however, reviewtiao disclosures we make in our Annual Reporfonm 10-K, Quarterly Reports on
Form 1(-Q, and Current Reports on Form 8-K filed with BieC.

USE OF PROCEEDS

If all 2,500,000 shares of common stock were sotti@March 4, 2014 closing sales price, we woalkive $4,425,000 in gross
proceeds, or $4,272,250 in net proceeds afterales sagent fee of 3% and estimated offering exgehtawever, there can be no assurance w
will sell any or all of the shares offered hereBgcause there is no minimum offering amount reguivee may sell less than all of the shares
offered hereby, which may significantly reduce #émeount of proceeds received by us.

We currently intend to use the net proceeds fragrstile of the common stock offered by this progjgestipplement and the
accompanying prospectus for general corporate gespincluding working capital, research and dguwalent, business development and
operational purposes) and to continue the ongoinig-A clinical study of Tcelna in SPMS. The Abiliclinical study is expected to complete
enrollment of 180 patients in the second quart&0df4, with resulting top-line data expected tabailable in mid-2016. Our existing
resources are not adequate to permit us to comgplete study. We will need to secure significantitolthl capital to continue and complete
trial and support our operations during the penderfithe trial.

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

DILUTION

Our net tangible book value as of December 31, 20d8approximately $20,577,274 or $0.75 per sheased on 27,546,058 shares of
our common stock outstanding on that date. Netiltdm@pook value per share is determined by dividingtotal tangible assets (total assets
intangible assets), less total liabilities, by thember of shares of our common stock outstanding.

After giving effect to our assumed sale of all ZBMO shares of our common stock in this offeringraassumed public offering price of
$1.77 per share (based on the closing price o€oommon stock on March 4, 2014), our as adjustedangiible book value as of December 31,
2013 would have been approximately $24,849,5280#3 per share of common stock. This represenisiamediate increase in net tangible
book value of $0.08 per share to existing sharedreldnd immediate dilution in net tangible boolueadf $0.94 per share to new investors
participating in this offering at the assumed affgrprice. The following table illustrates thisutibn on a per share basis:

Public offering price per share (assumed at thecMdr 2014 closing price $1.77
Net tangible book value per share as of Decembge2@l3, before this offerin $0.7¢
Increase in pro forma net tangible book value peres attributable to new investc $0.0¢
Net tangible book value per share as of Decembe?@®3, after giving effect to this offerit $0.8¢
Dilution per share to new investc $0.94

Subsequent to December 31, 2013, we issued angaggref 109,617 shares of common stock pursusawérds of restricted stock ma
under our stock incentive plan.

Except as otherwise specifically indicated heralhinformation in this prospectus supplement asssior gives effect to no exercise of
options or warrants outstanding on the date ofgitispectus supplement or in the future.
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PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form $¢8,are permitted to utilize the registration steat of which this prospectus
supplement and prospectus forms a part to selba@nnuan amount of securities equal to one-third &f #iygregate market value of the
outstanding voting and non-voting common equitydhi®} our non-affiliates in any 12-month period. Wiay, from time to time, offer the
securities registered hereby up to an amount wkibtlen considered with other sales made pursuaaeteral Instruction 1.B.6. of Form S-3
within the then preceding 12-month period, woulgresent this maximum amount.

We have entered into a First Amendment to Salesedgent, dated as of March 5, 2014, with Meyers éiases, L.P. (doing business as
Brinson Patrick, a division of Meyers Associates?.), which we refer to as “Brinson Patrick,” andrBon Patrick Securities Corporation
which amends that certain Sales Agreement, datetl @sptember 6, 2012, between us and BrinsondReBecurities Corporation. Pursuant to
the First Amendment to Sales Agreement, Meyers éiases, L.P. became the successor-in-interestites@n Patrick Securities Corporation
with respect to the Sales Agreement. Under theg@fthe Sales Agreement, as amended, we mayhse#sof our common stock from time
to time through Brinson Patrick as our sales ageased on the trading price of our common stockmag not be able to sell all 2,500,000
shares offered hereby. Consistent with instructtbas may be delivered from time to time by usnBdn Patrick may sell the common stocl
any method permitted by law deemed to be an “atrtheket” offering as defined in Rule 415 of the @&@s Act. Brinson Patrick will sell any
such shares on a best efforts basis into the egistading market at the prevailing market pricéhattime of sale in ordinary brokerage
transactions. Such sales will be open to all mgpketicipants and Brinson Patrick will make therslsaavailable in the same way it makes
available any other securities that it is requesteskll by any shareholder of any issuer.

Each time that we wish to issue and sell commockatader the Sales Agreement, as amended, we nilige Brinson Patrick with a
placement notice describing the number/amount afeshto be issued, the time period during whicbssafe requested to be made, any
limitation on the number/amount of shares of commstmick that may be sold in any one day, and anymmoim price below which sales may
not be made.

Upon receipt of a placement notice from us, andesitto the terms and conditions of the Sales Aperg, as amended, Brinson Patrick
has agreed to use best efforts, consistent witiitsial trading and sales practices, to sell shahes up to the amount specified on such term
The settlement between us and Brinson Patrick o€ommon stock will occur on the third trading dajfowing the date on which the sale v
made, or on such other date as we and BrinsorcRatiy agree. We will maintain a trading accournhatclearing agent designated by the
sales manager to facilitate the transactions copieged by the Sales Agreement. The obligation @igm Patrick under the Sales Agreement,
as amended, to sell our common stock pursuanptacement notice is subject to a number of conaftio

We will pay Brinson Patrick a commission equal % 8f the gross proceeds of the sales price ofoatimon stock sold through it as sz
agent under the Sales Agreement, as amended 2l68I0,000 shares of common stock were sold aWtmeh 4, 2014 closing sales price, we
would receive $4,425,000 in gross proceeds, or/@4250 in net proceeds after the sales agent f8&aind estimated offering expenses. The
actual proceeds to us will vary. Because ther® immimum offering amount required as a conditioithte closing, the actual total (if any) may
be substantially less than the amount set fortlvabd/e have also agreed to reimburse certain fegalof Brinson Patrick, up to a maximun
$20,000.

In connection with the sale of our common stockteprplated in this prospectus supplement, BrinsdridRanay be deemed to be an
“underwriter” within the meaning of the Securities Act of 1938 amnended, and the compensation paid to BrinsoitlPatay be deemed to |
underwriting commissions or discounts. We haveedjte indemnify Brinson Patrick against certainldigbilities, including liabilities under
the Securities Act of 1933.
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Sales of our common stock as contemplated in tlisgectus supplement will be settled through théities of The Depository Trust &
Clearing Corporation or by such other means asndeBainson Patrick may agree upon.

The offering of our common stock pursuant to theeSAgreement, as amended, will terminate (i) ahgime as all 2,500,000 shares
offered by this prospectus supplement have beehadji) upon the termination of the Sales Agreatmas amended, by us or Brinson Patrick
The Sales Agreement, as amended, may be termiaatety time by either us or Brinson Patrick.

In connection with this offering, Brinson Patritlas advised us that they will not engage in stabditransactions.

This is a brief summary of the material provisiofishe Sales Agreement, as amended, and does rauirpto be a complete statement of
its terms and conditions. The Sales Agreementireided, has been included as an exhibit to ourr@uReports on Forms 8-K filed with the
SEC on September 7, 2012 and March 5, 2014, awoddarated by reference into the registration statgrof which this prospectus supplen
forms a part. See “Where You Can Find More Infoiordtand “Incorporation of Certain Information byeference.”

Other than the electronic formats of this prospestupplement and the accompanying prospectus mvadalde by the sales agent, the
information contained on, or accessible througthegithe sales agent’s website or any other websiiatained by it is not part of the
prospectus supplement, the accompanying prospectus registration statement of which this prospesupplement and the accompanying
prospectus form a part, has not been approveddursed by us and should not be relied upon by toves

The transfer agent for our common stock is Contale®tock Transfer & Trust Company, New York, Newrk.

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

EXPERTS

The financial statements of Opexa for the yeargdmdkecember 31, 2013 and 2012, incorporated irptioispectus supplement by
reference to our Annual Report on Form 10-K forykar ended December 31, 2013, have been auditbthloneBailey, LLP, an independent
registered public accounting firm, and are incogpen in reliance upon their report dated Februdrn214, given upon such firsmauthority a
experts in auditing and accounting.

LEGAL MATTERS

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

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t3 the SEC under the Securities Act of 1933. Thisspectus supplement and the
accompanying prospectus are part of the registratistement but the registration statement incladesincorporates by reference additional
information and exhibits. We file annual, quartealyd current reports, proxy statements and otliemiration with the SEC. You may read and
copy the
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registration statement and any document we filé wie SEC at the public reference room maintainethé SEC at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain informationthe operation of the public reference room bijncathe SEC at 1-800-SEQ330. Th
SEC also maintains a web site that contains repomsy and information statements and other inffan regarding companies, such as ours
that file documents electronically with the SECeWebsite address is www.sec.gov. The informatiothe SEC’s website is not part of this
prospectus supplement, and any references to thsite or any other website are inactive textuaremces only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC permits us to “incorporate by reference”ittiormation contained in documents we file whie SEC, which means that we can
disclose important information to you by referriymu to those documents rather than by includingitivethis prospectus supplement and the
accompanying prospectus. Information that is inomaed by reference is considered to be part efgtospectus supplement and the
accompanying prospectus and you should read ittiwélsame care that you read this prospectus suppteand the accompanying prospectus
Later information that we file with the SEC will tmmatically update and supersede the informatiahitheither contained, or incorporated by
reference, in this prospectus supplement and thengganying prospectus, and will be considered ta part of this prospectus supplement
the accompanying prospectus from the date thosendeats are filed. We have filed with the SEC, armbiporate by reference in this
prospectus supplement and the accompanying praspect

e our Annual Report on Form -K for the year ended December 31, 2C
» our Current Report on Forn-K filed March 5, 2014; an

» the description of our common stock contaimedur Registration Statement on Form 8-A filed argAst 30, 2006, as amended by
our Form -12B/A filed on August 31, 200t

We also incorporate by reference all additionaluheents that we file with the SEC under the termSexftions 13(a), 13(c), 14 or 15(d)
of the Exchange Act that are made between theaddbés prospectus supplement and the terminati@ny offering of securities offered by
this prospectus supplement or the accompanyingpobdgs. We are not, however, incorporating, in ease, any documents or information
that we are deemed to furnish and not file in adance with SEC rules.

You may request a copy of any or all of the docurmércorporated by reference but not delivered Witk prospectus supplement, at no
cost, by writing or telephoning us at the followiaddress and number: Investor Relations, Opexaapketics, Inc., 2635 Technology Forest
Blvd., The Woodlands, Texas 77381, telephone (285)0600. We will not, however, send exhibits tosth documents, unless the exhibits ar
specifically incorporated by reference in thoseuoents. We also maintain a website at www.opexagieartics.com. However, the
information on our website is not part of this estus supplement and should not be relied updnnedpect to this offering.

S-36



Table of Contents

PROSPECTUS

$35,000,000

OPEXA THERAPEUTICS

OPEXA THERAPEUTICS, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Rights

We may, from time to time, offer and sell debt s#ims, preferred stock, either separately or repnéed by depositary shares, common
stock, warrants or rights, either separately arits, in one or more offerings. The debt secigjtigreferred stock and warrants may be
convertible into or exercisable or exchangeablefmmmon or preferred stock or debt securities. figtgs may be exercisable for common or
preferred stock. We will specify in the accompargyomospectus supplement more specific informattoyutany such offering. The aggregate
initial offering price of all securities sold undtis prospectus will not exceed $35,000,000, idicig the U.S. dollar equivalent if the public
offering of any such securities is denominatedria or more foreign currencies, foreign currencysior composite currencies.

We may offer these securities independently orttegrén any combination for sale directly to inwa@stor through underwriters, dealers
or agents. We will set forth the names of any uwdéers, dealers or agents and their compensatiding accompanying prospectus
supplement.

This prospectus may not be used to sell any oktkesurities unless accompanied by a prospectydesopnt.

Our common stock is traded on The NASDAQ Capitathdaunder the symbol “OPXA.” On November 15, 20t last reported sale
price of our common stock on The NASDAQ Capital Merwas $0.45 per share. The aggregate market vhlugr outstanding common
equity held by non-affiliates on October 18, 20125w16,238,376 based on 23,048,488 shares of comtmanoutstanding, of which
19,802,897 shares were held by non-affiliates,aokbsing sale price on such date of $0.82. Dutiegl2 calendar months prior to and
including the date hereof, we have sold secuntigls an aggregate market value of $145,382.77 @unmsio General Instruction 1.B.6. of Form
S-3.

Investing in our securities involves risks. See thgection entitled “Risk Factors” in the accompanying prospectus supplement and
in the documents we incorporate by reference in tilsiprospectus.

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

The date of this prospectus is December 5, 2
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You should rely only on the information incorpoitey reference or provided in this prospectus, @egpectus supplement and the
registration statement. We have not authorized m@bse to provide you with different informatidhanyone provides you with different or
inconsistent information, you should not rely anvite are not making an offer to sell these se@iti any state where the offer or sale is not
permitted. You should assume that the informatiothis prospectus and any prospectus supplemeimgamporated by reference, is accurate
only as of the dates of those documents. Our bssjrfimancial condition, results of operations prospects may have changed since those
dates.



Table of Contents

ABOUT THIS PROSPECTUS

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

This prospectus provides you with a general desonipf the securities we may offer. Each time wk securities, we will provide a
prospectus supplement that will contain specifforimation about the terms of that offering and dffered securities. Any prospectus
supplement may also add, update or change infosmatintained in this prospectus. Any statementuwleatmake in this prospectus will be
modified or superseded by any inconsistent statemade by us in a prospectus supplement. The ratigst statement we filed with the SEC
includes exhibits that provide more detail of thatters discussed in this prospectus. You shouldl ttéa prospectus and the related exhibits
filed with the SEC and any prospectus supplemeggther with additional information described untther heading “Where You Can Find
More Information,” before making your investmentigéon.

Unless the context otherwise requires, referentéss prospectus and the accompanying prospegpseiment to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theutics, Inc.

RISK FACTORS

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

OPEXA THERAPEUTICS, INC.

Our Business

Opexa is a biopharmaceutical company developinggmalized cellular therapies with the potentiaréat major illnesses, including
multiple sclerosis (MS). These therapies are bageolr proprietary T-cell technology. The infornoatidiscussed related to our product
candidate is preliminary and investigative. Ourduat candidate has not been approved by the U@ &od Drug Administration (FDA) for
marketing.

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

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

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patsentth secondary progressive MS
(SPMS). It is also positioned to enter Phase iflichl development for the treatment of patientthwelapsing remitting MS (RRMS), subject
to the availability of sufficient resources.
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Tcelna is a personalized therapy that is speciji¢allored to each patient’s disease profile. Tieeks manufactured using ImmP&th , our
proprietary method for the production of a patiepécific T-cell immunotherapy, which encompassesctilection of blood from the MS
patient, isolation of peripheral blood mononuclesalts, generation of an autologous pool of myediaative T-cells (MRTCs) raised against
selected peptides from myelin basic protein (MBRyelin oligodendrocyte glycoprotein (MOG) and puiigid protein (PLP), and the return
of these expanded, irradiated T-cells back to #tept. These attenuated T-cells are reintroductedthe patient via subcutaneous injection to
trigger a therapeutic immune system response.

Initiation of Phase Ilb Clinical Study in Patientsvith SPMS

We recently initiated a Phase IlIb clinical trialTafelna in patients with SPMS. The trial is enttl& Phase Il Double-Blind, Placebo
Controlled Multi-Center Study to Evaluate the Edfig and Safety of Tcelna in Subjects with Secondargressive Multiple Scleroséd has
been named the “Abili-T” trial. The newly-initiatekbili-T trial is a double-blind, 1:1 randomizedapebo-controlled study in SPMS patients
who demonstrate evidence of disease progressitroutiassociated relapses. The trial is expectedroll 180 patients at approximately 30
leading clinical sites in the U.S. and Canada arekpected to take approximately three years tqbetm According to the study protocol,
patients will receive two annual courses of Tcéteatment consisting of five subcutaneous injectipar year at weeks 0, 4, 8, 12 and 24. The
primary efficacy endpoint of the trial is the pertage of brain volume change (atrophy) at 24 morg@hsdy investigators will also measure
several important secondary outcomes commonly &gedowith MS including disease progression as mreaisby Expanded Disability Status
Scale (EDSS), annualized relapse rate (ARR) andggsin disability as measured by EDSS and theiplellSclerosis Functional Composite
(MSFC). The Abili-T clinical trial is expected toell over a 12-month period and the resulting liop-data is expected by the end of 2015.

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

The costs of the study, as well as the ongoing resgeof our operations through the expected compldate of such study, are estimz
at approximately $35 million. Our existing resowwege not adequate to permit us to proceed mageeyond the initiation of the studyi.é.,
the dosing of the first patients) or to completetsstudy or any significant portion of it. We wileed to secure significant additional resources
to continue and complete the trial and supportaparations during the pendency of the trial.

Given our need for substantial amounts of capitaiantinue and complete the Phase llb clinicalystadNorth America of Tcelna in
SPMS, we intend to continue to explore potentiglarfunities and alternatives to obtain the adda@larsources that will be necessary to
continue and complete the Phase Ilb study andgp@tiongoing operations during the pendency ofistiedy. In addition to one or more
additional financings, these opportunities andraitdves may include a partnering arrangement avitirge biotech or pharmaceutical
company. There can be no assurance that any swicings or partnering arrangement can be consusdnoat acceptable terms, if at all.

SPMS Overviev

SPMS is characterized by a steady accrual of irséivie disability, despite, in some cases, revégsielapses, remissions or clinical
plateaus. Older age at onset of MS diagnosis isttieagest predictor of conversion to SPMS. Mabkegeha shorter time to conversion to SPMS
compared with females. Available immunomodulating anmunosuppressive therapies used for RRMS hatvbaen effective in SPMS. In
clinical trials, these therapies have demonstratgdinflammatory properties as measured by theagon in number and volume of contrast-
enhancing or acutely inflammatory central nervorsiesm (CNS) lesions most commonly seen in patieitts RRMS. The typical SPMS
patient, however, has little or no radiographic
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evidence of acute inflammation. It is commonly aked that contrast-enhancing CNS lesions are unammamong these patients, despite a
clearly deteriorating neurologic course. The latkftect of conventional MS therapeutics in SPM§8gests that the cerebral deterioration
characterizing progressive disease may be drivdiadigrs other than acute inflammation. For insgaiee immunopathology of SPMS is m
consistent with a transition to a chronic T-celpdedent inflammatory type, which may encompassrthate immune response and persistent
activation of microglia cells. Radiographic featuthat stand out among patients with SPMS incligigficantly more atrophy of gray matter
compared with RRMS patients. Of note, long-ternablikty in MS in general appears more closely datesl to gray matter atrophy than to
white matter inflammation. Such atrophy may be sstjge of progressive clinical disability. Bothrétally and radiographically, SPMS
represents a disease process with certain fealigtsct from those of RRMS, and one with extremghjited treatment options.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgua¥or the indication of SPMS. However, as of 2Q8% drug carries a black box
warning, due to significant risks of decreaseddicstunction, heart failure, and leukemia. The Arnan Academy of Neurology has issued a
report indicating that these risks are even higha&n suggested in the original report leading #oltlack box warning. Hence, a safe and
effective treatment for SPMS remains a signifiaamnet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbeeighted significantly toward
patients with Relapsing Remitting MS (RRMS)), Teehas demonstrated one of the safest side effefitasrfor any marketed or development
stage MS therapy, as well as encouraging efficagyass. A total of 142 MS patients have receivedlfa in previously conducted trials for
RRMS and SPMS. The therapy has been well toleiatatl subjects and has demonstrated an exceliesratl safety profile. The most
common side effect is mild to moderate irritatiaritee site of injection, which is typically resotvén 24 hours. Tcelna has been administered
a total of 36 subjects with SPMS across threeadirstudies. Based on preliminary data suggestadgjlzed or improved disability among
SPMS subijects receiving Tcelna, Opexa believesttintiter development of this product in SPMS isnaated.

Summary of TERMS Phase IIb Clinical Trial Data in RMS

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

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

* Inthe modified intent to treat patient populatiosr142), the ARR for Tcelna-treated patients w244.as compared to 0.339 for
placebetreated patients, which represented a 37% decheddRR for Tcelnha as compared to placebo in theegamopulation

* In a prospective group of patients with more actlisease (ARR>1, n=50), Tcelna demonstrated a slction in ARR as
compared to placebo, 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

* In aretrospective analysis in patients naive &vipus disease modifying treatmente(, patients who had not previously used any
drugs other than steroids to treat their disedise);esults showed that patients, when treated géina, had a 64% reduction in
ARR versus placebo (p=0.046, n=7
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We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficient resources. For Opexa,
however, progressive MS is an area which we beliepeesents a higher unmet medical need.

Other Opportunities

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

We have developed (and, in part, in-licensed froenniversity of Chicago) a proprietary adult stesl technology to produce
monocyte-derived stem cells (MDSC) from blood. 'hBEDSC can be derived from a patient’s monocytegaadecdex vivo, and then
administered to the same patient. Our initial folmughis technology is the further developmentto$ 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 (@heical) development stage.

FORWARD-LOOKING STATEMENTS

" ow " ow ” o«

When used in this prospectus, the words “expethglieves,” “anticipates,” “estimates,” “may,” “ctd)” “intends,” and similar
expressions are intended to identify forwéordking statements. These statements are subjé&abten and unknown risks and uncertainties
could cause actual results to differ materiallynfrthose projected or otherwise implied by the fods@oking statements. These forward-
looking statements speak only as of the date effitospectus. Given these risks and uncertaiytiesshould not place undue reliance on thes
forward-looking statements. We will discuss manyhafse risks and uncertainties in greater detaihiynprospectus supplement under the
heading “Risk Factors.” Additional cautionary statnts or discussions of risks and uncertaintietscinald affect our results or the
achievement of the expectations described in fav@oking statements may also be contained in doeichents we incorporate by reference
into this prospectus.

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

USE OF PROCEEDS

Unless we state otherwise in the accompanying paigp supplement, we intend to use the net prodemdsthe sale of the securities
offered by this prospectus for general corporamp@ses. General corporate purposes may includéi@uilio working capital, financing of
capital expenditures, repayment or redemption gstierg indebtedness, and future acquisitions aradesiic investment opportunities. Pending
the application of net proceeds, we expect to inthesnet proceeds in investment grade, interesitifg securities.

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general termshefdebt securities. We will file a prospectus dep@nt that may contain additional
terms when we issue debt securities. The termeptesd here, together with the terms in a relatedgactus supplement, will be a description
of the material terms of the debt securities. You
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should also read the indenture under which the siatitrities are to be issued. We have filed a fmrimmdenture governing different types of
debt securities with the SEC as an exhibit to #ggstration statement of which this prospectuspara All capitalized terms have the meani
specified in the indenture.

We may issue, from time to time, debt securitie®rie or more series. The debt securities we woffiebe issued under an indenture
between us and the trustee named in the inderthese debt securities that we may issue includersdebt securities, subordinated debt
securities, convertible debt securities and exceablg debt securities. The following is a summaérthe material provisions of the indenture
filed as an exhibit to the registration statemdnwioich this prospectus is a part. For each serfieiebt securities, the applicable prospectus
supplement for the series may change and suppldaimestimmary below.

General Terms of the Indenture

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

We may issue the debt securities issued undententure as “discount securities,” which means thay be sold at a discount below
their stated principal amount. These debt secaritise well as other debt securities that are sae at a discount, may, for United States
federal income tax purposes, be treated as ifwerg issued with “original issue discount,” or Olicause of interest payment and other
characteristics. Special United States federalnmetax considerations applicable to debt secuiigigsed with original issue discount will be
described in more detail in any applicable prospestpplement.

You should refer to the prospectus supplementingiab a particular series of debt securities fdeacription of the following terms of
the debt securities offered by that prospectusisamnt and by this prospectus:
» the title and authorized denominations of thosd deburities
» any limit on the aggregate principal amount of $eries of debt securitie
» the date or dates on which principal and premidirmany, of the debt securities of that series isgésy,

» interest rates, and the dates from which interleatiy, on the debt securities of that series adltrue, and the dates when interest is
payable and the maturit

« theright, if any, to extend the interest paymesriquls and the duration of the extensic

« if the amount of payments of principal or interssto be determined by reference to an index anéda, or based on a coin or
currency other than that in which the debt se@sitire stated to be payable, the manner in whédetamounts are determined and
the calculation agent, if any, with respect ther

» the place or places where and the manner in whiakipal of, premium, if any, and interest, if ary) the debt securities of that
series will be payable and the place or places evtierse debt securities may be presented for #aasfl, if applicable, conversion
or exchange

» the period or periods within which, the price oicps at which, the currency or currencies in whatig other terms and conditions
upon which those debt securities may be redeemexhale or in part, at our option or the optioradfiolder of those securities, if
we or a holder is to have that optic
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our obligation or right, if any, to redeem, repayparchase those debt securities pursuant to akjnsi fund or analogous provision
or at the option of a holder of those securities] #the terms and conditions upon which the dehirgés will be redeemed, repaid
or purchased, in whole or in part, pursuant to ¢ttdigation;

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

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

whether those debt securities will be issued ily fidgistered form without coupons or in a formiségred as to principal only with
coupons or in bearer form with coupo

whether any securities of that series are to heetstn whole or in part the form of one or morebglosecurities and the depositary
for those global securitie

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

if the principal of or any premium or interest & tdebt securities of that series is to be payablis, to be payable at our electior
the election of a holder of those securities, itusiéies or other property, the type and amourthofe securities or other property
the manner of determining that amount, and theogest periods within which, and the terms and ctowd$é upon which, any such
election may be mad

the events of default and covenants relating talt#i® securities that are in addition to, modifydetete those described in this
prospectus

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

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

any other specific terms of any debt securit

The applicable prospectus supplement will preseateral United States federal income tax consid@ratfor holders of any debt
securities and the securities exchange or quotagistem on which any debt securities are to bedist quoted.

Conversion or Exchange Rights

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

the conversion or exchange pri

the conversion or exchange peri

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

provisions affecting conversion or exchange indhent of our redemption of the debt securi
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Consolidation, Merger or Sale

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

This covenant would not apply to any recapitalzatransaction, a change of control affecting ua bighly leveraged transaction, unl
the transaction or change of control were structtiwanclude a merger or consolidation or transfelease of all or substantially all of our
assets.

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

« failure to pay interest for 30 days after the gatgment is due and payab

« failure to pay principal or premium, if any, on atgbt security when due, either at maturity, upoy @demption, by declaration or
otherwise and, in the case of technical or adnratist difficulties, only if such default persists a period of more than three
business day:

» failure to make sinking fund payments when due @mdinuance of such default for a period of 30 d
» failure to perform other covenants for 60 daysrattatice that performance was requir
* events in bankruptcy, insolvency or reorganizatilating to us; o

» any other event of default provided in the appliealfficer’s certificate, resolution of our boartldirectors or the supplemental
indenture under which we issue a series of dehirigis.

An event of default for a particular series of dedturities does not necessarily constitute antexfedefault for any other series of debt
securities issued under the indenture. For eadbssei debt securities, any modifications to thewebevents of default will be described in the
applicable prospectus supplement for those debirisies.

The indenture provides that if an event of defap#cified in the first, second, third, fourth oxtkibullets above occurs and is continuing.
either the trustee or the holders of at least 25%ggregate principal amount of the outstanding deturities of that series may declare the
principal amount of all those debt securities {{othe case of discount securities or indexed séesirthat portion of the principal amount as
may be specified in the terms of that series) tduxeand payable immediately. If an event of defspecified in the fifth bullet above occurs
and is continuing, then the principal amount otladise debt securities (or, in the case of disceaotrrities or indexed securities, that portio
the principal amount as may be specified in theseof that series) will be due and payable immetiiatvithout any declaration or other act
the part of the trustee or any holder. In certaises, holders of a majority in principal amounthef outstanding debt securities of any
series may, on behalf of holders of all those debtirities, rescind and annul a declaration oflacaion.
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The indenture imposes limitations on suits broumhholders of debt securities against us. Excapadtions for payment of overdue
principal or interest, no holder of debt securitésiny series may institute any action againsinder the indenture unless:

» the holder has previously given to the trusteetaminotice of default and continuance of such def

« the holders of at least 25% in principal amourthef outstanding debt securities of the affectesdrave requested that the trustee
institute the action

» the requesting holders have offered the trusteenmmity for the reasonable expenses and liabiliias may be incurred by bringing
the action:

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

» the trustee has not received inconsistent diredtjotine holders of a majority in principal amouhthee outstanding debt securities
of the affected serie

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

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

We may discharge obligations to holders of anyesesf debt securities that have not already bekveded to the trustee for cancellation
and that have either become due and payable dnyateeir terms to become due and payable, or dredsded for redemption, within one year.
We may effect a discharge by irrevocably deposititity the trustee cash or government obligationodgnated in the currency of the debt
securities, as trust funds, in an amount certiftelde enough to pay when due, whether at matunitgn redemption or otherwise, the principal
of, and any premium and interest on, the debt #&siand any mandatory sinking fund payments.

Unless otherwise provided in the applicable prosmesupplement, we may also discharge any and allroobligations to holders of any
series of debt securities at any time, which werrtd as defeasance. We may also be released timobtigations imposed by any covenant
any outstanding series of debt securities and piavs of the indenture, and we may omit to comply those covenants without creating an
event of default under the trust declaration, whieghrefer to as covenant defeasance. We may efédetisance and covenant defeasance onl,
if, among other things:

* we irrevocably deposit with the trustee cash oregoment obligations denominated in the currenchefdebt securities, as trust
funds, in an amount certified to be enough to gayaturity, or upon redemption, the principal (idihg any mandatory sinking
fund payments) of, and any premium and interesabmutstanding debt securities of the series;

» we deliver to the trustee an opinion of counseifi@nationally recognized law firm to the effecittthe holders of the series of ¢
securities will not recognize income, gain or l&wsU.S. federal income tax purposes as a resuliefiefeasance or covenant
defeasance and that defeasance or covenant defeag#imot otherwise alter the holders’ U.S. fealéncome tax treatment of
principal, and any premium and interest paymenfglanseries of debt securitit

In the case of a defeasance by us, the opinionelised must be based on a ruling of the InternaldRee Service issued, or a change in
U.S. federal income tax law occurring, after theedz the indenture, since such a result wouldogotr under the U.S. federal income tax law:
in effect on that date.
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Although we may discharge or decrease our obligatilmder the indenture as described in the twaegieg paragraphs, we may not
avoid, among other things, our duty to registertthasfer or exchange of any series of debt séesirito replace any temporary, mutilated,
destroyed, lost or stolen series of debt securitige maintain an office or agency in respectrof series of debt securities.

Modification of the Indenture

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

» evidence the assumption by a successor entityroflaigations;

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

* cure any ambiguity or correct any inconsistencgefect in the indenturt

* add to, change or eliminate any of the provisidrth® indenture in a manner that will become effecbnly when there is no
outstanding debt security which is entitled to leaefit of the provision as to which the modificatiwould apply

* secure any debt securiti¢
» establish the forms or terms of debt securitieanyf series

» evidence and provide for the acceptance of appeintiny a successor trustee and add to or changef éing provisions of the
indenture as is necessary for the administratighetrusts by more than one trusi

* modify, eliminate or add to the provisions of thdénture as shall be necessary to effect the gquaidn of the indenture under the
Trust Indenture Act of 1939 or under any similaddeal statute later enacted, and to add to theninde such other provisions as
may be expressly required by the Trust Indenture #&ud

* make any other provisions with respect to matteiguestions arising under the indenture that wtl lme inconsistent with any
provision of the indenture as long as the new @ions do not adversely affect the interests ohttiders of any outstanding debt
securities of any series created prior to the nicatibn.

The indenture also provides that we and the trusigg with the consent of the holders of not lassita majority in aggregate principal
amount of debt securities of each series of dehtritees affected by such supplemental indentuea thutstanding, add any provisions to, or
change in any manner, eliminate or modify in any wee provisions of, the indenture or any suppleaendenture or modify in any manner
the rights of the holders of the debt securities. &d the trustee may not, however, without theseonof the holder of each outstanding debt
security affected thereby:

» extend the final maturity of any debt secur

e reduce the principal amount or premium, if a

» reduce the rate or extend the time of paymenttefést;

» reduce the amount of the principal of any debt 8gcissued with an original issue discount thagbayable upon acceleratic
» change the currency in which the principal, and pm@mium or interest, is payab

» impair the right to institute suit for the enforcemt of any payment on any debt security when
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» if applicable, adversely affect the right of a terldo convert or exchange a debt security

» reduce the percentage of holders of debt secudtfiaay series whose consent is required for angification of the indenture or
for waivers of compliance with or defaults undex thdenture with respect to debt securities of slegies

The indenture provides that the holders of notlkas a majority in aggregate principal amounthefthen outstanding debt securities of
any series, by notice to the relevant trustee, amalyehalf of the holders of the debt securitiethaf series waive any default and its
consequences under the indenture except:

» adefault in the payment of, any premium and atgr@st on, or principal of, any such debt securéld by a nonconsenting holder;
or

» adefault in respect of a covenant or provisiothefindenture that cannot be modified or amenddhlowt the consent of the holder
of each outstanding debt security of each serfestafl.

Registered Global Securities and Book Entry System

The debt securities of a series may be issued alendr in part in book-entry form and will be repeated by one or more fully registered
global securities. We will deposit any registerémbgl securities with a depositary or with a nonaifier a depositary identified in the applice
prospectus supplement and registered in the namgcbfdepositary or nominee. In such case, wesasille one or more registered global
securities denominated in an amount equal to tiyeeggte principal amount of all of the debt se@sibf the series to be issued and
represented by such registered global securitgaurgties. This means that we will not issue ciedifs to each holder.

Unless and until it is exchanged in whole or intar debt securities in definitive registered forarregistered global security may not be
transferred except as a whole:
» by the depositary for the registered global seguoitits nominee
* by a nominee of the depositary to the depositagnather nominee of the depositary
» by the depositary or its nominee to a successtiteoflepositary or a nominee of the succe
The prospectus supplement relating to a serieelnf securities will describe the specific termshef depositary arrangement involving

any portion of the series represented by a regdtglobal security. We anticipate that the follogvprovisions will apply to all depositary
arrangements for debt securities:

» ownership of beneficial interests in a registerkbgl security will be limited to persons that haeeounts with the depositary for
such registered global security, these personglvefierred to as “participants,” or persons thay imald interests through
participants

» upon the issuance of a registered global secuhié/depositary for the registered global securitiaredit, on its book-entry
registration and transfer system, the participaatsounts with the respective principal amounthefdebt securities represented by
the registered global security beneficially owngdhe participants

» any dealers, underwriters, or agents participdtirthe distribution of the debt securities will @gsate the accounts to be credited;
and

« ownership of beneficial interest in the registegéabal security will be shown on, and the transfiethe ownership interest will be
effected only through, records maintained by theodéary for the registered global security foeneists of participants, and on the
records of participants for interests of persongihg through participant:

The laws of some states may require that spegifiedhasers of securities take physical deliverthefsecurities in definitive form. The
laws may limit the ability of those persons to owansfer or pledge beneficial interests in regeteglobal securities.
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So long as the depositary for a registered glokalisty, or its nominee, is the registered ownethefregistered global security, the
depositary or such nominee, as the case may Hehevilonsidered the sole owner or holder of the deburities represented by the registered
global security for all purposes under the indemtixcept as stated below, owners of beneficiat@sts in a registered global security:

» will not be entitled to have the debt securitigeresented by a registered global security regidtigréheir names
» will not receive or be entitled to receive physidealivery of the debt securities in the definitfeem; and
» will not be considered the owners or holders ofdébt securities under the relevant indent

Accordingly, each person owning a beneficial indéra a registered global security must rely ongracedures of the depositary for the
registered global security and, if the person isanparticipant, on the procedures of a participlardugh which the person owns its interest, to
exercise any rights of a holder under the indenture

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

We will make payments of principal and premiunsgiify, and interest, if any, on debt securities regméed by a registered global security
registered in the name of a depositary or its nemio the depositary or its nominee, as the cagebmaas the registered owners of the
registered global security. Neither we nor thetgeisor any other agent of ours or the trusteebeillesponsible or liable for any aspect of the
records relating to, or payments made on accoyriesfeficial ownership interests in the registagkdbal security or for maintaining,
supervising or reviewing any records relating @ Ibleneficial ownership interests.

We expect that the depositary for any debt seesrigpresented by a registered global securityy ugeeipt of any payments of principal
and premium, if any, and interest, if any, in resm# the registered global security, will immedigtcredit participants’ accounts with
payments in amounts proportionate to their respedteneficial interests in the registered globalsgy as shown on the records of the
depositary. We also expect that standing custonsrictions and customary practices will governnpents by participants to owners of
beneficial interests in the registered global ségtield through the participants, as is now theecaith the securities held for the accounts of
customers in bearer form or registered in “streg@.” We also expect that any of these paymentdwilhe responsibility of the participants.

If the depositary for any debt securities represgily a registered global security is at any tim&illing or unable to continue as
depositary or stops being a clearing agency regidtender the Exchange Act, we will appoint aniblegsuccessor depositary. If we fail to
appoint an eligible successor depositary withird89s, we will issue the debt securities in defigitiorm in exchange for the registered global
security. In addition, we may at any time and in snie discretion decide not to have any of the deburities of a series represented by one ¢
more registered global securities. In that evertyull issue debt securities of the series in anitéfe form in exchange for all of the registered
global securities representing the debt securilibs.trustee will register any debt securitiesassin definitive form in exchange for a
registered global security in the name or namekeadepositary, based upon instructions from itig@pants, shall instruct the trustee.

We may also issue bearer debt securities of asseridae form of one or more global securitiesenefd to as “bearer global securities.”
We will deposit these securities with a depositdgntified in the prospectus
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supplement relating to the series. The prospectpglament relating to a series of debt securigpsasented by a bearer global security will
describe the applicable terms and procedures. Thidisaclude the specific terms of the depositaryangement and any specific procedure
the issuance of debt securities in definitive fannexchange for a bearer global security, in praporto the series represented by a bearer
global security.

Concerning the Trustee

The indenture provides that there may be more ¢im@ntrustee under the indenture, each for one oe series of debt securities. If there
are different trustees for different series of dedaturities, each trustee will be a trustee ofist inder the indenture separate and apart from tl
trust administered by any other trustee underititnture. Except as otherwise indicated in thospectus or any prospectus supplement, an
action permitted to be taken by a trustee may kentdy such trustee only on the one or more sefidebt securities for which it is the trustee
under the indenture. Any trustee under the indentugy resign or be removed from one or more sefidebt securities. All payments of
principal of, and any premium and interest on, alhdegistration, transfer, exchange, authenticaetind delivery of, the debt securities of a
series will be effected by the trustee for thateseat an office designated by the trustee in NenkyYNew York.

The indenture provides that, except during theinaahce of an event of default, the trustee witfqren only such duties as are
specifically set forth in the indenture. During #dstence of an event of default, the trustee exdéircise those rights and powers vested in it
under the indenture and use the same degree owedrskill in its exercise as a prudent person d@ewkrcise under the circumstances in the
conduct of such person’s own affairs.

If the trustee becomes a creditor of ours, therihge places limitations on the right of the treste obtain payment of claims or to rea
on property received in respect of any such claregurity or otherwise. The trustee may engagshier transactions. If it acquires any
conflicting interest relating to any duties conéegthe debt securities, however, it must elimirtageconflict or resign as trustee.

No Individual Liability of Incorporators, Stockhold ers, Officers or Directors

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

Governing Law
The indenture and the debt securities will be gogdiby, and construed in accordance with, the t#wise State of New York.

DESCRIPTION OF PREFERRED STOCK

As of November 15, 2012, our authorized prefertedks no par value, was 10,000,000 shares, nomadnizh were issued and
outstanding. Of this amount, 80,000 shares have tesignated Series A convertible preferred stdék.may issue preferred stock, in series,
with such designations, powers, preferences aret oigjhts and qualifications, limitations or restions as our board of directors may
authorize, without further action by our stockhegjencluding:

» the distinctive designation of each series andhtimber of shares that will constitute the sei
» the voting rights, if any, of shares of the sedad the terms and conditions of the voting rig

» the dividend rate on the shares of the seriegjdkes on which dividends are payable, any regirictimitation or condition upon
the payment of dividends, whether dividends willdoenulative, and the dates from and after whicldeinds shall accumulat
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» the prices at which, and the terms and condition/oich, the shares of the series may be redeeifrtbd,shares are redeemat

» the terms and conditions of a sinking or purchasel for the purchase or redemption of shares oféhies, if such a fund is
provided;

» any preferential amount payable upon shares ddéfies in the event of the liquidation, dissolutimrwinding up of, or upon the
distribution of any of our assets; a

» the prices or rates of conversion or exchange athwhnd the terms and conditions on which, theeshaf the series may be
converted or exchanged into other securities gfgares are convertible or exchange:

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

DESCRIPTION OF DEPOSITARY SHARES

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

General

If we elect to offer fractional interests in shaoépreferred stock, we will provide for the issaarby a depositary to the public of receipts
for depositary shares. Each depositary share @pllasent fractional interests of preferred stock.Will deposit the shares of preferred stock
underlying the depositary shares under a deposeatent between us and a bank or trust compangteélby us. The bank or trust company
must have its principal office in the United Staéesl a combined capital and surplus of at leastn®iiibn. The depositary receipts will
evidence the depositary shares issued under tlusidegreement.

The deposit agreement will contain terms applicabbhe holders of depositary shares in additiothéoterms stated in the depositary
receipts. Each owner of depositary shares willidgled to all the rights and preferences of thefgred stock underlying the depositary share
in proportion to the applicable fractional interasthe underlying shares of preferred stock. Tégoditary will issue the depositary receipts to
individuals purchasing the fractional interestsliares of the related preferred stock accorditigederms of the offering described in a
prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received for the preférstock to the entitled record holders of
depositary shares in proportion to the number pbdiary shares that the holder owns on the reteesmord date. The depositary will distrib
only an amount that can be distributed withouilaiting to any holder of depositary shares a faactif one cent. The depositary will add the
undistributed balance to and treat it as part efrtbxt sum received by the depositary for distidruto holders of depositary shares.

If there is a noreash distribution, the depositary will distribut@perty received by it to the entitled record hosdef depositary shares,
proportion, insofar as possible, to the numberegfasitary shares owned by the
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holders, unless the depositary determines, aftesiudtation with us, that it is not feasible to makeh distribution. If this occurs, the deposit
may, with our approval, sell such property andritiste the net proceeds from the sale to the hsldére deposit agreement also will contain
provisions relating to how any subscription or $&mrights that we may offer to holders of the predéd stock will be available to the holder:
the depositary shares.

Conversion, Exchange, Redemption and Liquidation

If any series of preferred stock underlying theadifary shares may be converted or exchanged,reaohd holder of depositary receipts
will have the right or obligation to convert or déwemge the depositary shares represented by thsitlepaeceipts.

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

Voting

When the depositary receives notice of a meetinghath the holders of the preferred stock are leatito vote, the depositary will mail
the particulars of the meeting to the record haddrthe depositary shares. Each record holdeepbsitary shares on the record date may
instruct the depositary on how to vote the shafgseaferred stock underlying the holdedepositary shares. The depositary will try, dqtical
to vote the number of shares of preferred stocletyithg the depositary shares according to theuctbns. We will agree to take all
reasonable action requested by the depositaryableit to vote as instructed.

Amendments

We and the depositary may agree to amend the degggysiement and the depositary receipt evidenbiaglépositary shares. Any
amendment that (a) imposes or increases certasntéeaes or other charges payable by the holdetsealepositary shares as described in the
deposit agreement or that (b) otherwise prejudicgssubstantial existing right of holders of defayi shares, will not take effect until 30 days
after the depositary has mailed notice of the ammamd to the record holders of depositary shareg.hatder of depositary shares that
continues to hold its shares at the end of thea&80petriod will be deemed to have agreed to the dment.

Termination

We may direct the depositary to terminate the diéjpgseement by mailing a notice of terminatiorhtidders of depositary shares at least
30 days prior to termination. In addition, a depagreement will automatically terminate if:

» the depositary has redeemed all related outstamtdipgsitary shares,

* we have liquidated, terminated or wound up ourtess and the depositary has distributed the peefeatiock of the relevant series
to the holders of the related depositary she

Payment of Fees and Expenses

We will pay all fees, charges and expenses of épmsitary, including the initial deposit of the femeed stock and any redemption of the
preferred stock. Holders of depositary sharespaill transfer and other taxes and governmental ebangd any other charges as are stated in
the deposit agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivgnmmtice to us, and we may remove the depositaggigRations or removals will take
effect upon the appointment of a successor depypsital its acceptance of
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the appointment. The successor depositary muspib@rted within 60 days after delivery of the netaf resignation or removal and must be ¢
bank or trust company having its principal officethe United States and having a combined capithkarplus of at least $50 million.

Reports

The depositary will forward to the holders of defary shares all reports and communications frorthasare delivered to the depositary
and that we are required by law, the rules of ailiegible securities exchange or our restated @até of incorporation to furnish to the hold
of the preferred stock. Neither we nor the depositéll be liable if the depositary is preventeddmlayed by law or any circumstances beyonc
its control in performing its obligations under tiheposit agreement. The deposit agreement limiteloligations and the depositary’s
obligations to performance in good faith of theigsistated in the deposit agreement. Neither weéheodepositary will be obligated to
prosecute or defend any legal proceeding connedtadany depositary shares or preferred stock grtes holders of depositary shares
requesting us to do so furnish us with satisfactodgmnity. In performing our obligations, we ahe depositary may rely upon the written
advice of our counsel or accountants, on any in&ion that competent people provide to us and @umhents that we believe are genuine.

DESCRIPTION OF COMMON STOCK

This section describes the general terms and pomg®f the shares of our common stock, $0.01 phrev This description is only a
summary and is qualified in its entirety by refaremo the description of our common stock incorpeatdy 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 progmecrou should read our restated certificate ahfition and our amended and restated
bylaws for additional information before you buyyasf our common stock or other securities. See “Whéu Can Find More Information.”

We have 100,000,000 shares of authorized commah.s8s of November 15, 2012, there were 23,352 g0es of common stock
issued and outstanding. Each holder of common stoektitled to one vote for each share of comntooksheld on all matters submitted to a
vote of stockholders. We have not provided for clatine voting for the election of directors in aesstated certificate of formation. This me
that the holders of a majority of the shares vaiza elect all of the directors then standing fectbn. Subject to preferences that may apply t
shares of preferred stock outstanding at the tiheeholders of outstanding shares of our commaorksdee entitled to receive dividends out of
assets legally available at the times and in theusts 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 prefiésimck. Holders of common stock have no preemmiivanversion rights or other
subscription rights. There are no redemption dkistnfund provisions applicable to the common staek outstanding shares of common st
are fully paid and nonassessable, and the shasrohon stock offered, when issued, will be fulicband nonassessable.

Certain Provisions of our Charter and Bylaws

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

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

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

15



Table of Contents

Transfer Agent

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

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debtrisiesy preferred stock, common stock, depositagras, or any combination thereof.
We may issue warrants independently or togethdr arity other securities offered by any prospectpplement and may be attached to or
separate from the other offered securities. Eadbssef warrants will be issued under a separateanbagreement to be entered into by us
a warrant agent. The warrant agent will act sadslypur agent in connection with the warrants adldnet assume any obligation or relations
of agency or trust for or with any holders or bériaf owners of warrants. Further terms of the wats and the applicable warrant agreements
will be set forth in the applicable prospectus sapgent.

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

* the title of the warrant:
» the aggregate number of the warra
» the price or prices at which the warrants will sguied

» the designation, terms and number of shares ofsatirities, preferred stock or common stock pwsahke upon exercise of the
warrants;

» the designation and terms of the offered securifiegy, with which the warrants are issued arertbmber of the warrants issued
with each offered securit

» the date, if any, on and after which the warrants the related debt securities, preferred stocdoormon stock will be separately
transferable

» the price at which each share of debt securitiefeped stock or common stock purchasable uporceseeof the warrants may be
purchased

» the date on which the right to exercise the wasrahtll commence and the date on which that rigdit expire;

» the minimum or maximum amount of the warrants whity be exercised at any one tir

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

» adiscussion of certain federal income tax consiitans; anc

« any other terms of the warrants, including termmegcedures and limitations relating to the exchaanyd exercise of the warran

We and the warrant agent may amend or supplementairant agreement for a series of warrants wittitmiconsent of the holders of
the warrants issued thereunder to effect changeésth not inconsistent with the provisions ofwaerants and that do not materially and
adversely affect the interests of the holders efitfarrants.
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DESCRIPTION OF RIGHTS

We may issue rights to purchase common stock dempesl stock. This prospectus and any accomparpnogpectus supplement will
contain the material terms and conditions for edgttt. The accompanying prospectus supplement rddywpdate or change the terms and
conditions of the rights as described in this peasps.

We will describe in the applicable prospectus sepnt the terms and conditions of the issue otsigking offered, the rights agreen
relating to the rights and the rights certificategresenting the rights, including, as applicable:
» the title of the rights
» the date of determining the stockholders entittethe rights distributior
» the title, aggregate number of shares of commarksiopreferred stock purchasable upon exercisbeofights;
» the exercise price
» the aggregate number of rights isstL
» the date, if any, on and after which the rightd bél separately transferab
» the date on which the right to exercise the rigtitscommence and the date on which the right eipire; anc
. qn% other terms of the rights, including terms,geaures and limitations relating to the distribntiexchange and exercise of the
rights.

Each right will entitle the holder of rights to phiase for cash the principal amount of shares wiheon stock or preferred stock at the
exercise price provided in the applicable prospestipplement. Rights may be exercised at any tjprte the close of business on the
expiration date for the rights provided in the aqgible prospectus supplement. After the close sfrf@ss on the expiration date, all unexerc
rights will be void.

Holders may exercise rights as described in théicgtye prospectus supplement. Upon receipt of patrand the rights certificate
properly completed and duly executed at the cotpdrast office of the rights agent or any othdicefindicated in the prospectus supplement,
we will, as soon as practicable, forward the shafemmmon stock or preferred stock purchasablengp@rcise of the rights. If less than all of
the rights issued in any rights offering are exsdj we may offer any unsubscribed securities tiijréz persons other than stockholders, to or
through agents, underwriters or dealers or thraugbmbination of such methods, including pursuastandby underwriting arrangements, as
described in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form $¢8,are permitted to utilize the registration stagat of which this prospectus forms a
part to sell a maximum amount of securities egualrte-third of the aggregate market value of thstanding voting and non-voting common
equity held by our non-affiliates in any 12-montripd. We may, from time to time, offer the sedestregistered hereby up to this maximum
amount.

We may sell the securities offered by this prospetd one or more underwriters or dealers for jputifiering and sale by them or to
investors directly or through agents. The accompangrospectus supplement will set forth the teofithe offering and the method of
distribution and will identify any firms acting asderwriters, dealers or agents in connection thighoffering, including:

» the name or names of any underwriters, dealergemnts;
» the purchase price of the securities and the pdsxceeus from the sal
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» any underwriting discounts and other items cortitificompensation to underwriters, dealers or ag

* any public offering price

» any discounts or concessions allowed or reallowqzhi to dealers; ar

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

Only those underwriters identified in such prospe&upplement are deemed to be underwriters inextionm with the securities offered
in the prospectus supplement.

The distribution of the securities may be effedted time to time in one or more transactions #ixed price or prices, which may be
changed, or at prices determined as the appligabkpectus supplement specifies. The securitieshaapld through a rights offering, forwe
contracts or similar arrangements. In connectiah tie sale of the securities, underwriters, deaderagents may be deemed to have receivec
compensation from us in the form of underwritingadiunts or commissions and also may receive coronsfrom securities purchasers for
whom they may act as agent. Underwriters may lselsecurities to or through dealers, and the dealely receive compensation in the forn
discounts, concessions or commissions from thernwriders or commissions from the purchasers for mtibey may act as agent. Some of the
underwriters, dealers or agents who participateérsecurities distribution may engage in otherdaations with, and perform other services
for, us or our subsidiaries in the ordinary cowfbusiness.

We will provide in the applicable prospectus supmat information regarding any underwriting disctsuor other compensation that we
pay to underwriters or agents in connection withghcurities offering, and any discounts, concassio commissions which underwriters
allow to dealers. Underwriters, dealers and ageatscipating in the securities distribution maydeemed to be underwriters, and any
discounts and commissions they receive and anyt pinefy realize on the resale of the securities tragleemed to be underwriting discounts
and commissions under the Securities Act of 193RIddwriters and their controlling persons, deaderd agents may be entitled, under
agreements entered into with us, to indemnificatigainst and contribution toward specific civiblilities, including liabilities under the
Securities Act.

The securities may or may not be listed on a natisecurities exchange. In connection with an oftgrthe underwriters may purchase
and sell securities in the open market. These daimns may include short sales, stabilizing tratisas and purchases to cover positions
created by short sales. Short sales involve tleetsathe underwriters of a greater number of séearihan they are required to purchase in an
offering. Stabilizing transactions consist of badgpurchases made for the purpose of preventimgtarding a decline in the market price of the
securities while an offering is in progress. Theemvriters also may impose a penalty bid. This ce@then a particular underwriter repays to
the underwriters a portion of the underwriting disat received by it because the underwriters haparchased securities sold by or for the
account of that underwriter in stabilizing or shootvering transactions. These activities by the amdters may stabilize, maintain or otherw
affect the market price of the securities. As ailtethe price of the securities may be higher tthenprice that otherwise might exist in the oper
market. If these activities are commenced, they beagliscontinued by the underwriters at any time.

18



Table of Contents

LEGAL MATTERS

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

EXPERTS

The financial statements of Opexa as of Decembg2®Il1, and for the years ended December 31, 20d 2@10, incorporated in this
prospectus by reference to our Annual Report omF0-K for the year ended December 31, 2011, haea lhudited by MaloneBailey, LLP,
an independent registered public accounting finmad, @re incorporated in reliance upon their repatéd February 27, 2012, given upon such
firm’s authority as experts in auditing and accdaumt

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t the SEC under the Securities Act of 1933. Thigspectus is part of the
registration statement but the registration statérimeludes and incorporates by reference additioiarmation and exhibits. We file annual,
quarterly and current reports, proxy statementsater information with the SEC. You may read aogycthe registration statement and any
other document we file with the SEC at the puldierence room maintained by the SEC at 100 F S$SikeEt, Washington, D.C. 20549. You
may obtain information on the operation of the put#ference room by calling the SEC at 1-800-SB30. The SEC also maintains a web
that contains reports, proxy and information staets and other information regarding companiedh sisoours, that file documents
electronically with the SEC. The website addressvisv.sec.gov. The information on the SEC’s webisiteot part of this prospectus, and any
references to this website or any other websiténametive textual references only.

The SEC permits us to “incorporate by reference”ittiormation contained in documents we file whike SEC, which means that we can
disclose important information to you by referriymu to those documents rather than by includingitivethis prospectus. Information that is
incorporated by reference is considered to begdattis prospectus and you should read it withsiwme care that you read this prospectus.
Later information that we file with the SEC willmmatically update and supersede the informatianitheither contained, or incorporated by
reference, in this prospectus, and will be considé¢o be a part of this prospectus from the daisetllocuments are filed. We have filed with
the SEC, and incorporate by reference in this pross:

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

* our Current Reports on Form 8-K filed January 0,2 January 17, 2012, February 16, 2012, Feb2@r2012, July 26,
2012, August 13, 2012, September 7, 2012 and Noge&2012; ani

» the description of our common stock contained inRegistration Statement on Form 8-A filed on Aug®® 2006, as amended by
our Form 12B/A filed on August 31, 200t

We also incorporate by reference all additionaluheents that we file with the SEC under the termSexftions 13(a), 13(c), 14 or 15(d)
of the Exchange Act that are made after the infilialy date of the registration statement of whtbis prospectus is a part and the effectivenes
of the registration statement, as well as betwberdate of this prospectus and the terminatiomypfadfering of securities offered by this
prospectus. We are not, however, incorporatingaith case, any documents or information that weegmed to furnish and not file in
accordance with SEC rules.
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You may request a copy of any or all of the documércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapeutics, 2635 Technology Forest Blvd., 1
Woodlands, Texas 77381, telephone (281) 272-93Z1wW not, however, send exhibits to those docutsieimless the exhibits are
specifically incorporated by reference in thoseutnents. We also maintain a website at www.opexagertics.com. However, the
information on our website is not part of this grestus.
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