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Prospectus Supplemer
Filed Pursuant to Rule 424(b)(5
File No. 33346310t
PROSPECTUS SUPPLEMENT
To Prospectus dated November 23, 2009

2,000,000 Shares of Common Stock

OPEXA THERAPEUTICS, INC.

This prospectus supplement relates to the issuamtsale of up to 2,000,000 shares of our comnumk shrough our sales agent,
Rodman & Renshaw, LLC. These sales, if any, wilhisde pursuant to the terms of a Continuous Offdfirogram Agreement entered into
between us and our sales agent, the form of whashfiked with the Securities and Exchange Commissainder a Current Report on Form 8-K
dated May 17, 2010, and is incorporated hereirefgrence. Our sales agreement with Rodman & RendHaWis limited to the sale of
2,000,000 shares of our common stock.

Our common stock is traded on the NASDAQ Capitatidaunder the symbol “OPXA.” On May 14, 2010, thst reported sales price
for our common stock was $2.01 per share. Salsharkes of our common stock under this prospectusiement, if any, may be made (i) in
sales deemed to be an “at the marlkdfiring as defined in Rule 415 under the Secwrifiet of 1933, which includes sales made directiytta
NASDAQ Capital Market, the existing trading markat our common stock, or sales made to or througtaeket maker, (ii) by privatel
negotiated transactions and/or (iii) any other radtpermitted by law. Consistent with instructiohattmay be delivered from time to time by
us, the sales agent will make all sales using comially reasonable efforts consistent with its nattmading and sales practices.

The commission we will pay to our sales agent &es of common stock sold pursuant to the Contiaffiering Program Agreement
will be 1% of the gross proceeds of the sales.réigroceeds that we receive from sales of our comstock will depend on the number of
shares actually sold and the offering price fohssitares. If all 2,000,000 shares of common stastesold at the May 14, 2010, closing sales
price, we would receive $4,020,000 in gross proseed$3,979,800 in aggregate net proceeds asslarsaes agent fee of 1%. The actual
proceeds to us will vary.

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

The aggregate market value of our outstanding comeauity held by non-affiliates on April 13, 20Mias $39,157,679. During the
12 calendar months prior to and including the d&teof, we have sold securities with an aggregateen value of $8,952,136 pursuant to
General Instruction 1.B.6. of Form B(utilizing, for this purpose, the closing salé&cpron April 13, 2010, as the reference for marvkdtie with
respect to warrants to acquire 1,275,000 sharesroéommon stock).

Investing in our securities involves a high degreef risk. See the section entitled Risk Factors” in this prospectus supplement an
in the documents we incorporate by reference in teiprospectus. You should carefully consider thesésk factors, as well as 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 disproved of these
securities or passed upon the adequacy or accuraoythis prospectus. Any representation to the conary is a criminal offense.

Rodman & Renshaw, LLC

The date of this Prospectus Supplement is May Q¥0:
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You should rely only on the information incorportey reference or provided in this prospectus sippht, the accompanying
prospectus and the documents incorporated herdithanein by reference. We have not authorized m@ise to provide you with different
information. If anyone provides you with differemtinconsistent information, you should not relyibiWe are not making an offer to sell th
securities in any state where the offer or satotpermitted. You should assume that the inforomaith this prospectus supplement and the
accompanying prospectus, or incorporated by refexeis accurate only as of the dates of those dentsnOur business, financial condition,
results of operations and prospects may have clasigee 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 parthis prospectus supplement, which
provides the specific details regarding the shafesir common stock that we are selling in thisedffg and also adds to and updates
information contained in or incorporated by referemto the accompanying prospectus. The secondspdie base prospectus dated
November 23, 2009, included in our registratiotesteent on Form -3, as amended (SEC File No. 333-163108), whickiges a general
description of the securities we may offer fromeito time under that registration statement. Thispectus supplement and the accompar
prospectus are part of a “shelf’ registration statat that we filed with the U.S. Securities andl@&ame Commission. Under the shelf
registration process, we may offer from time todisthares of our common stock up to an aggregateramb$35,000,000, of which this
offering is a part. We have previously sold 2,580,8hares of our common stock and common stockawerto purchase an additional
1,275,000 shares of our common stock for aggregates proceeds of $5.1 million (net proceeds of@amately $4.7 million) pursuant to a
prospectus supplement dated December 9, 2009 torithinal prospectus dated November 23, 2009 hiclwthis prospectus is also a
supplement. To the extent there is a conflict betwiaformation contained in this prospectus suppletmon the one hand, and information
contained in the accompanying prospectus or anyrdeat incorporated by reference, on the other hiduednformation in this prospectus
supplement shall control.

The registration statement we filed with the SEE@udes exhibits that provide more detail of theteratdiscussed in this prospectus
supplement and the accompanying prospectus. Yaudhead this prospectus supplement, the accompgmyospectus and the related
exhibits filed with the SEC, together with the aduial information described under the heading “v¢heéou Can Find More Information,”
before making your investment decision.

Unless the context otherwise requires, referencésis prospectus and the accompanying prospespmeinent 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 this offering. Because it is a summary, it doascontain all of the
information that you should consider before inuvggtiBefore you decide to invest in our common stpmk 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 andralbeuments incorporated by reference in the acammg prospectus

OUR COMPANY

Our Business

We are a biopharmaceutical company developing pafized cellular therapies with the potential ®atrmajor illnesses, including
multiple sclerosis (MS). These therapies are baseour proprietary T-cell technology. The infornoatidiscussed related to our product
candidates is preliminary and investigative. Owdpict candidates are not approved by the Food and Administration (FDA).

Our lead product candidate, Tovagin , is a perspedlT-cell therapeutic vaccine licensed from Bayollege of Medicine, which
is in clinical development for the treatment of MS.

Opexa was incorporated in Texas in March 1991.gimcipal executive offices are located at 2638kescent Ridge Drive, The
Woodlands, Texas 77381, and our telephone numigsiy 272-9331.

T-Cell Therapy

MS is the result of a person’s own T-cells attagkime myelin sheath that coats the nerve cella®tentral nervous system (CNS).
Tovaxin consists of attenuated patient-specific Inyeactive T-cells (MRTCs) against peptides frone or more of the primary proteins
on the surface of the myelin sheath (myelin basitgin (MBP), proteolipid protein (PLP) and myetitigodendrocyte glycoprotein
(MOG)). Patient-specific MRTCs are expanded inun@twith specific peptides identified by our pregpary assay of the patient’s
peripheral blood. The cells are then attenuatedieakened, by gamma irradiation, and returnedd@#tient as a subcutaneous injection,.
Although further testing is necessary, results faminitial human trials appear to indicate thede attenuated T-cells cause an immun
response directed at the autoreactive T-cellsérpdtient’s body, resulting in a reduction in teedl of harmful T-cells. In 2008, we
completed an FDA cleared Phase 2b clinical trial @faxin which enrolled 150-patients. The trial veswsitled, A Multicenter,
Randomized, Double-Blind, Placebo-Controlled Stafigubcutaneous Tovaxin in Subjects with Clinicddlglated Syndrome or
Relapsing Remitting Multiple Sclerosis (Tovaxin fearly Relapsing-Remitting MS, “TERMS”).

The TERMS study was a Phase 2b multi-center, raimmmdouble blind, placebo-controlled trial in I5&ients with Relapsing-
Remitting Multiple Sclerosis (RRMS) or high riskidtally Isolated Syndrome (CIS). The study inval#1 randomization with 100
patients receiving Tovaxin and 50 receiving placekexording to the study protocol, patients recdiagotal of five subcutaneous
injections at weeks 0, 4, 8, 12 and 24. Top-lineadieom the TERMS trial is as follows:

* Annualized relapse rate (ARR) for Tovaxin-treatatignts was 0.214 as compared to 0.339 for platetaded patients, which
represented a 37% decrease in ARR for Tovaxin ampaced to placebo in the general populat

» For patients who had more active disease as iratldat a prospective subgroup of patients with aRARiIn the year prior to
the study, Tovaxin demonstrated a 55% reductiohRIR as compared to placebo; and an 87% reductioelapse rate was
observed in Tovaxin patients in this populat
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compared to placebo during the 24 week period\fioiig the administration of the full course of tmreant (p=0.039)

» Patients who had an ARR>1 at study entry demormstratstatistically significant improvement in digiépscore as measure
by the Expanded Disability Status Scale (EDSS) (@4®) for patients treated with Tovaxin as compdcetthose receiving
placebo. The EDSS score is a measure of disakalitging from 0-10. In addition, 28.1% of the Tovapiatients showed an
improvement in EDSS of at least one point as coetbty 5.6% in the placebo grot

» Patients who had an ARR>1 at study entry and weegdd with Tovaxin experienced an 88% reductidor&in atrophy and
59% reduction in absolute-2 lesion volume as compared to place

* Tovaxin was safe and well tolerated with no seriadigerse events related to Tovaxin treatment. Tost common advers
event was injection site irritation which was geallgrmild and transien

Further analysis of the TERMS clinical study of J&ients with RRMS evaluated those patients witlaranualized relapse rate of
greater than or equal to one at study entry (ARB. More than 83% of the Tovaxineated group (n=85) remained relapse free at eas
and the annualized relapse rate after treatmeméadsed to 0.20, a 42% reduction compared to pladéimresults of this expanded
analysis confirm those found in the previously-mgd per-protocol analysis of patients in the TER8&y with ARR>1. This post-hoc
analysis, which represents 86% of the total papepulation in the TERMS study, was conducted @ieate Tovaxin treatment among
study patients with the same baseline diseasetgdtiat is being targeted for inclusion in futwiéical studies. Along with a marked
reduction in relapses, 73% of the Tovaxin-treatatiepts with ARR= 1 showed stabilization or improvement in MS disiépiincluding
16.5% with a sustained improvement in their EDS8esof at least one full point. On MR, the Tovatiaated group also demonstrated
reduction in brain atrophy and fewer inflammatorgib lesions that progressed to “black holes,”@sared to the placeliceated groug
Treatment with Tovaxin was well tolerated, withserious adverse events reported in any Tovaxinetie@atient.

Tovaxin is a personalized T-cell vaccine based patgent’s individual immunologic profile. Detailéashmunology data analysis
from the TERMS trial indicate that Tovaxin can segsfully induce changes in T-cell reactivity tothlee targeted myelin antigens
implicated in the autoimmune attacks causing negioldamage in MS. These changes appear epitopéispare sustained for six
months or more, and match each patient’'s Tovaximditation. Tovaxin is not broadly immunosuppressiaeimportant feature of its
favorable safety profile.

Other Opportunities

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

Stem Cell Therapy

In August 2009, we entered into an exclusive agezgmwith Novartis for the further development of oovel stem cell technology.
This technology, which has generated preliminata daowing the potential to generate monocyte ddrislet cells from peripheral blos
mononuclear cells, was in early preclinical devaiept at Opexa. Pursuant to this agreement, Nowautjgired our stem cell technology
and Novartis will have full responsibility for fumd) and carrying out all research, development@mmercial activities. Novartis has to
date paid us $3.5 million ($3 million as an upfrpayment and $0.5 million upon the completion &f finst of two technology transfer
milestones). We remain eligible to receive an aolditl $0.5 million technology transfer fee upon toenpletion of a second technology
transfer milestone. As part of ongoing
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technology transfer activities, Novartis has retgeeshat we perform supplemental activities as phtihe second technology trans
milestone, and we are willing to do so assumingeagrent between the parties regarding the scopghbfactivities. Although the timing
of completion of the second technology transfeesidne is dependent upon resolution between thiepas to a mutually acceptable
scope and thereafter as to the pace and outcothes# activities, we currently expect that theteelamilestone fee will be paid in 2010.
We are also eligible to receive certain clinicadl @ommercial milestone payments as well as roystyments from the sale of any
products resulting from the use of the technolagy w&e retain an option on certain manufacturingtsgNotwithstanding the forgoing,
there can be no assurance that we will receivefdtnye payments in respect of the stem cell teamol

S-3
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Common stock offered by Ope
Common stock outstanding after this offer

Use of proceeds

Risk factors

NASDAQ listing

of May 12, 2010, and excludes:
of $2.88 per share

$5.19 per share; ar

THE OFFERING

Up to 2,000,000 shart
Up to 17,718,823 shar

We intend to use the net proceeds for general catppurpose:
including activities related to further clinical\ddopment of
Tovaxin and for other working capital and operagigourposes.
See"Use of Proceed”

See the “Risk Factors” section of this prospectygpement for
factors to consider before deciding to purchaseseaurities

Our common stock is listed on the NASDAQ Capitalrkés
under the symbc*OPXA.”

The number of shares of common stock outstanditey tfe offering is based on 15,718,823 sharesmwingon stock outstanding as
» 1,795,018 shares of common stock issuable upoexeise of outstanding stock options at a weightestage exercise pri
» 12,616,217 shares of common stock issuable upoextieise of outstanding warrants at a weightedsaesexercise price

» 2,504,000 shares of common stock issuable upoodimeersion of our 10% Convertible Not

S-4
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RISK FACTORS

Investing in our common stock involves a high degrferisk. You should consider the following ria&térs, as well as other information
contained or incorporated by reference in this pestus supplement and accompanying prospectugebgdeiding to invest in our common
stock. The following factors affect our businesd #re industry in which we operate. The risks andeutainties described below are not the
only ones we face. Additional risks and uncertamtiot presently known or which we currently comsichmaterial may also have an adverse
effect on our business. If any of the matters dised in the following risk factors were to occur; business, financial condition, results of
operations, cash flows, or prospects could be nigtgradversely affected, the market price of oomenon stock could decline and you could
lose all or part of your investment.

Risks Related to Our Business

Our business is at an early stage of developmeng. &k largely dependent on the success of our lpextluct candidate, Tovaxin, and we
cannot be certain that Tovaxin will receive regutay approval or be successfully commercialized.

Our business is at an early stage of developmeatd®\hot have any product candidates in late-stigieal trials nor do we have any
products on the market. We are still in the eatidygss of identifying and conducting research oreiptial products. We have only one product
candidate, Tovaxin, which has progressed to ttgesthbeing studied in human clinical trials in theited States. This product candidate, and
any other potential products, will require regutgitapproval prior to marketing in the United Staaesl other countries. Obtaining such
approval requires significant research and deveéoprand preclinical and clinical testing. We may lo@ able to develop any products, to
obtain regulatory approvals, to continue clinicatelopment of Tovaxin, to enter clinical trials fary other product candidates, or to
commercialize any products. Tovaxin, and any ogfmeential products, may prove to have undesirabteumintended side effects or other
characteristics adversely affecting their safeffijc&cy or cost-effectiveness that could preventimit their use. Any product using any of our
technology may fail to provide the intended thetdjebenefits or to achieve therapeutic benefitsabtp or better than the standard of
treatment at the time of testing or production.

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

We have not generated any profits since our entrythe biotechnology business and we have incugigedficant operating losses. We
expect to incur additional operating losses forfireseeable future. We have not received, andoveotl expect to receive for at least the next
several years, any revenues from the commercializaf any potential products. We do not have amyrses of revenues and may not have
in the foreseeable future.

Our ability to obtain necessary funding is uncertai

We anticipate that we will need to raise substaatigitional working capital to continue our opéwat beyond 2010. As we have no
external sources of debt or equity capital commiifte funding, we must rely upon best efforts thrarty debt or equity funding and we can
provide no assurance that we will be successfahinfunding effort. The timing and degree of antfa capital requirements will depend on
many factors, including:

» our ability to establish, enforce and maintaintsigec arrangements for research, developmentgealitésting, manufacturing ai
marketing;

» the accuracy of the assumptions underlying oumegés for capital needs in 2010 and bey:
» scientific progress in our research and developmrygrams
» the magnitude and scope of our research and develuprograms
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e our progress with preclinical development and chihtrials;

» the time and costs involved in obtaining regulat@pprovals

» the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentnetgianc
» the number and type of product candidates thatwrsue.

If we raise additional funds through collaboratiandicensing arrangements with third parties, waymeed to relinquish some rights to
our product candidate Tovaxin, including commeizalon rights, which may harm our ability to geaer revenues and achieve or sustain
profitability. If we raise additional funds by igag equity securities, stockholders may experiendsstantial dilution. Debt financing, if
available, may involve restrictive covenants thatyrimpede our ability to operate our business. dalyt financing or additional equity that we
raise may contain terms that are not favorablestorwour stockholders.

If sufficient capital is not available we may nat &ble to continue operations as proposed, reguisrto modify our business plan, cut
various aspects of our operations or cease opesatio

Our independent auditor’s report in respect of 08008 fiscal year expressed substantial doubt abmuwt ability to continue as a going
concern, which may make raising capital more diffitt.

The report of our independent auditors in respétte@2008 fiscal year expressed substantial dabbtt our ability to continue as a
going concern. Specifically, it indicated an abseatobvious or reasonably assured sources ofditurding that will be required by us to
maintain ongoing operations. Subsequent to our #8608l year end, the going concern qualificatiomutr financial statements was removed
from our quarterly report on Form 10-Q for the qaaended June 30, 2009, as proceeds from a pofieieng in May 2009 and a corporate
transaction in August 2009 were projected to prewddfficient cash resources through December 2B&8ed upon a registered direct offering
of shares of our common stock and warrants to aeauir common stock in December 2009, we are ctlyrprojected to have sufficient cash
reserves beyond December 2010. Although we have sieessfully funded to date by attracting invessio our equity and convertible debt
securities, there is no assurance that our capitgihg efforts will be able to attract the capitakded to sustain our operations beyond that
The conditions leading to the delivery of a regstn our auditors expressing substantial doubt abauvability to continue as a going concern
in respect of our 2008 financial year could retamg thus the existence of this prior report as agethe prospect of a similar future report may
make it more difficult for us to raise funds. If \eee unable to obtain additional funding for opierst, we may not be able to continue
operations as proposed, requiring us to modifybusiness plan, curtail various aspects of our djpasor cease operations. In such event,
investors may lose a portion or all of their invesht.

We will depend on strategic collaborations with tliparties to develop and commercialize product datates, such as Tovaxin, and we may
not have control over a number of key elements tilg to the development and commercialization ofyasuch product candidate.

A key aspect of our strategy, including with reggecTovaxin, is to seek collaboration with a parrsuch as a large pharmaceutical
organization, that is willing to conduct latstage clinical trials and further develop and comuiadize a selected product candidate. To date
have not entered into any such collaborative aearent with respect to Tovaxin.

By entering into such as strategic collaboratioa,may rely on our partner for financial resourced for development, regulatory and
commercialization expertise. Our partner may faidievelop or effectively commercialize our prodcandidate because they:

» do not have sufficient resources or decide noetmte the necessary resources due to internalregrtstsuch as limited cash
human resource
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» decide to pursue a competitive potential produgetiped outside of the collaboratic
» cannot obtain the necessary regulatory appro
» determine that the market opportunity is not ativa¢ or
» cannot manufacture the necessary materials incgiti quantities from multiple sources or at a opable cost
We may not be able to enter into a collaboratinaluding with respect to Tovaxin, on acceptablenterif at all. We face competition in

our search for partners from other organizationddwide, many of whom are larger and are able ferafhore attractive deals in terms of
financial commitments, contribution of human reses; or development, manufacturing, regulatoryoonmercial expertise and support.

If we are not successful in attracting a partnet emtering into a collaboration on acceptable tem@smay not be able to complete
development of, or commercialize any product caatgidincluding Tovaxin. In such event, our abititygenerate revenues and achieve or
sustain profitability would be significantly hindget and we may not be able to continue operatiopsagmsed, requiring us to modify our
business plan, curtail various aspects of our djpers0or cease operations.

Third parties, including Novartis, to whom we hakensferred development and commercialization sigbt products covered by
intellectual property rights may not be successftheir efforts, and as a result, we may not neediiture royalty or other milestone payments
relating to those products or rights.

We will need regulatory approvals for any produ@rdidate, including Tovaxin, prior to introductiotio the market, which will require
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirengrdnd are very expensive, ti-consuming
and difficult to design and implement. Any producandidate, such as Tovaxin, may fail to achieve essary safety and efficacy endpoints
during clinical trials in which case we will be urtde to generate revenue from the commercializateomd sale of our products.

Human clinical trials are very expensive and diffico design and implement, in part because tmeysabject to rigorous FDA
requirements, and must otherwise comply with feldstate and local requirements and policies ofntleelical institutions where they are
conducted. The clinical trial process is also ticoasuming. We estimate that further clinical trisfl®ur lead product candidate, Tovaxin, will
take at least several additional years to complatghermore, failure can occur at any stage otiiaés, and we could encounter problems that
cause us to abandon or repeat clinical trials.cdmemencement and completion of clinical trials rhaydelayed by several factors, including:

» FDA or IRB objection to proposed protocc

» discussions or disagreement with the FDA over thegjaacy of trial design to potentially demonsteffectiveness, and subsequent
design modifications

* unforeseen safety issu¢

» determination of dosing issues and related adjussn
» lack of effectiveness during clinical tria

» slower than expected rates of patient recruitn

e product quality problems (e.qg., sterility or puji

» challenges to patient monitoring and data collectiaring or after treatment (for example, patiefddure to return for follow-up
visits); and

» failure of medical investigators to follow our dfial protocols
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In addition, we or the FDA (based on its authooitgr clinical studies) may delay a proposed ingesiton or suspend clinical trials in
progress at any time if it appears that the study pose significant risks to the study participantsther serious deficiencies are identified.
Prior to approval of our product the FDA must detiee that the data demonstrate safety and effews® The large majority of drug
candidates that begin human clinical trials faititononstrate the desired safety and efficacy ctexstics.

Furthermore, changes in regulatory requirementsgaimhnce may occur and we may need to amend alittial protocols, or otherwise
modify our intended course of clinical developmeaoteflect these changes, which may impact thésctiming or successful completion of a
clinical trial. In light of widely publicized evestconcerning the safety risk of certain drug presluegulatory authorities, members of
Congress, the U.S. Government Accountability Offioedical professionals and the general public maised concerns about potential drug
safety issues. These events have resulted in thenaival of drug products, revisions to drug lamglihat further limit use of the drug products
and establishment of risk management programsnhbgt for instance, restrict distribution of drugg@ucts. The increased attention to drug
safety issues may result in a more cautious apprbgthe FDA to clinical trials. Data from clinicalals may receive greater scrutiny with
respect to safety, which may make the FDA or othgulatory authorities more likely to terminatenaal trials before completion or require
longer or additional clinical trials that may resinl substantial additional expense and a deldgiture in obtaining approval or approval for a
more limited indication than originally sought.

Even if we obtain regulatory approvals for any pratdcandidate, such as Tovaxin, that approval neagubject to limitations on the
indicated uses for which it may be marketed. Oilitatto generate revenues from the commercialamatind sale of any potential products will
be limited by any failure to obtain necessary ratprly approvals.

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

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

Our clinical trials may be delayed, suspended wnitgated if:

e any third party upon whom we rely does not sucedlystarry out its contractual duties or regulatotbyligations or meet expect
deadlines

e any such third party needs to be replace
» the quality or accuracy of the data obtained bythivel party is compromised due to its failure tthare to clinical protocols or
regulatory requirements or for other reast

Failure to perform by any third party upon whom ngly may increase our development costs, delaybility to obtain regulatory
approval and prevent the commercialization of amgpct candidate, including Tovaxin. While we bedi¢hat there are numerous alternative
sources to provide these services, we might nableeto enter into replacement arrangements withelatys or additional expenditures if 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

Given that we have limited internal discovery cafi@s, our business over the long term is suhisip dependent on our ability to
license or acquire product candidates and furtbeeldp them for
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commercialization. The success of this strategyeddp upon our ability to identify, select and aogtine right product candidates. We have
limited experience identifying, negotiating and ierpenting economically viable product candidateugsitions or licenses, which is a lengthy
and complex process. Also, the market for licensind acquiring product candidates is intensely aitipe, and many of our competitors
have greater resources than we do. We may notthavequisite capital resources to consummate ptadundidate acquisitions or licenses
that we identify to fulfill our strategy.

Moreover, any product candidate acquisition thatdeweomplete will involve numerous risks, including
« difficulties in integrating the development progrémn the acquired product candidate into our exgsthperations
« diversion of financial and management resourca® fgisting operation:
» risks of entering new potential markets or techgias;
» inability to generate sufficient funding to offsetquisition costs; an
» delays that may result from our having to perfomanticipated preclinical trials or other tests loa product candidat

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

Our business strategy is dependent upon the skitlsknowledge of our management team. If any atigenployee leaves, we may be
unable on a timely basis to hire suitable replacegmt effectively operate our business. We alserate with a very small number of
employees and thus have little or no backup caipabilr their activities. The loss of the serviagsany member of our management team o
loss of a number of other employees could havetanmabadverse effect on our business and restittperations.

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

Our business depends on licenses from third pafiesse third party license agreements impose atidigs on us, such as payment
obligations and obligations diligently to pursuerelepment of commercial products under the licerseénts. If a licensor believes that we
have failed to meet our obligations under a liceag@ement, the licensor could seek to limit amtaate our license rights, which could leac
costly and time-consuming litigation and, potetyiah loss of the licensed rights. During the perid any such litigation, our ability to carry
out the development and commercialization of paaéptroducts could be significantly and negativaffected. If our license rights were
restricted or ultimately lost, our ability to comtie our business based on the affected technolagfpnn could be adversely affected.

Our current research and manufacturing facility inot large enough to manufacture product candidatssich as Tovaxin, for clinical trials
or, if such clinical trials are successful, commeat applications.

We conduct our research and development in a 1&@08re foot facility in The Woodlands, Texas, whitcludes an approximately 800
square foot suite of three rooms for the manufactdrT-cell therapies. Our current facility shoblave the capacity to support a U.S. pivotal
Phase 3 trial for the development of Tovaxin for.M3s not sufficient, however, to support potahtturopean clinical studies, if required, or
the commercial launch of Tovaxin. In this case weelld need to expand our manufacturing staff acditfia obtain a new facility or contract
with corporate collaborators or other third partesssist with future drug production and comnadizétion.

In the event that we decide to establish a comraksciale manufacturing facility, we will requirebstiantial additional funds and will be
required to hire and train significant numbers mfpédoyees and comply with applicable regulationsiciwtare extensive. We do not have funds
available for building a manufacturing
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facility, and we may not be able to build a mantfaag facility that both meets regulatory requirms and is sufficient for our commercial-
scale manufacturing.

We may arrange with third parties for the manufeetf our future products. However, our third-pastyrcing strategy may not result in
a cost-effective means for manufacturing our fupineducts. If we employ third-party manufactureve, will not control many aspects of the
manufacturing process, including compliance byéhb#d parties with cGMP and other regulatory iegments. We further may not be able
obtain adequate supplies from third-party manufactuin a timely fashion for development or comrisization purposes, and commercial
guantities of products may not be available fromtact manufacturers at acceptable costs.

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

Our ability to successfully commercialize any prodwe may eventually have will depend in significpart on the extent to which
appropriate coverage of and reimbursement for puotiuct and any related treatments are obtained §r@vernmental authorities, private
health insurers and other organizations, such ahheaintenance organizations, or HMOs. Thirdyppetyors are increasingly challenging the
prices charged for medical products and servicescs#not provide any assurances that third-pastgrgawill consider any product we may
eventually have cost-effective or provide coverafyand reimbursement for such product, in wholegrart.

Uncertainty exists as to the coverage and reimbuwesé status of newly approved medical productssamdices and newly approved
indications for existing products. Thigghrty payors may conclude that any product we mvapteially have is less safe, less clinically effest
or less cost-effective than existing products, tirdi-party payors may not approve such productéerage and reimbursement. If we are
unable to obtain adequate coverage of and reimimensefor any product we may eventually have froirdtparty payors, physicians may lin
how much or under what circumstances they will griee or administer them. Such reduction or liniatin the use of any such product wc
cause sales to suffer. Even if third-party payoakereimbursement available, payment levels mapaaufficient to make the sale of any
such product profitable.

In addition, the trend towards managed health icetfee United States and the concurrent growthrgénizations such as HMOs, which
could control or significantly influence the pursleaof medical services and products, may resuisidequate coverage of and reimbursement
for any product we may eventually have. Many ttpedty payors, including in particular HMOs, are qing various ways to reduce
pharmaceutical costs, including, for instance,use of formularies. The market for any product way/raventually have depends on access to
such formularies, which are lists of medicationsvithich third-party payors provide reimbursemerte3e formularies are increasingly
restricted, and pharmaceutical companies facefgignt competition in their efforts to place thpioducts on formularies of HMOs and other
third-party payors. This increased competition ledsto a downward pricing pressure in the indusEhe cost containment measures that third-
party payors are instituting could have a matexiblerse effect on our ability to operate profitably

Any product candidate that we develop, such as ™waif approved for sale, may not gain acceptare@ong physicians, patients and tl
medical community, thereby limiting our potentiad tgenerate revenues.

Even if a product candidate, such as Tovaxin, g@ged for commercial sale by the FDA or other tatpry authorities, the degree of
market acceptance of any approved product candiyapdysicians, healthcare professionals and théndy payors, and our profitability and
growth, will depend on a number of factors, inchgli

» demonstration of efficacy
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» relative convenience and ease of administra

» the prevalence and severity of any adverse sidéetsf

» availability and cost of alternative treatmentg]iiling cheaper generic drug

» pricing and cost effectiveness, which may be suligeoegulatory control

» effectiveness of our or any of our partr’ sales and marketing strategi

» the product labeling or product insert requiredtoy FDA or regulatory authority in other countriasg
» the availability of adequate th-party insurance coverage or reimbursem

If any product candidate that we develop does nmtige a treatment regimen that is as beneficighasurrent standard of care or
otherwise does not provide patient benefit, thatlpct candidate, if approved for commercial saléhgyFDA or other regulatory authorities,
likely will not achieve market acceptance and duility to generate revenues from that product cdatdi would be substantially reduced.

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

As a public company, we are required to comply whith Sarbanes-Oxley Act of 2002, or SOX, as welu$ess and regulations
implemented by the SEC and The NASDAQ Stock Mafk&tSDAQ). Changes in the laws and regulations diffigcpublic companies,
including the provisions of SOX and rules adoptgdhe SEC and by NASDAQ, have resulted in, and eghitinue to result in, increased costs
to us as we respond to their requirements. Givenigtks inherent in the design and operation @frivdl 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 issue an evaluation of ourmatecontrol over financial reporting as requiredaar or our independent registered public
accounting firm may determine that our internalteamver financial reporting was not effective.dddition, our registered public accounting
firm may either disclaim an opinion as it relatesrtanagemenrt’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losefaence in the reliability of our financial
statements, which could cause the market priceioEommon stock to decline and which could affestability to run our business as we
otherwise would like to. New rules could also méakeore difficult or more costly for us to obtaiertain types of insurance, including
directors’ and officers’ liability insurance, andevinay be forced to accept reduced policy limits @meerage or incur substantially higher costs
to obtain the coverage that is the same or sintolaur current coverage. The impact of these evanitd also make it more difficult for us to
attract and retain qualified persons to serve arboard of directors, our board committees, ane@gutive officers. We cannot predict or
estimate the total amount of the costs we may ioctine timing of such costs to comply with theskes and regulations.

Under the corporate governance standards of NASEA®ajority of our board of directors and each mendf our audit committee
must be an independent director. If any vacanaiesus board or our audit committee occur that rtedak filled by independent directors, we
may encounter difficulty in attracting qualifiedrpens to serve on our board and, in particular aodlit committee. If we fail to attract and
retain the required number of independent directeesmay be subject to SEC enforcement proceedingsielisting of our common stock
from the NASDAQ Capital Market.
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Risks Related to Our Intellectual Property

Patents obtained by other persons may result irrimfement 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
Tovaxin.

If third party patents or patent applications cantdaims infringed by either our licensed techmyl@r other technology required to mi
or use our potential products, such as Tovaxin,samth claims are ultimately determined to be vdhidre can be no assurance that we wou
able to obtain licenses to these patents at amah&ocost, if at all, or be able to develop orabtlternative technology. If we are unable to
obtain such licenses at a reasonable cost, we otayerable to develop any affected product candjdatch as Tovaxin, commercially. There
can be no assurance that we will not be obligatkfend ourselves in court against allegations foinigement of third party patents. Patent
litigation is very expensive and could consume gartigal resources and create significant unceresnfn adverse outcome in such a suit ¢
subject us to significant liabilities to third pag, require disputed rights to be licensed froirdtpharties, or require us to cease using such
technology.

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

Our ability to compete effectively is dependent mpdtaining patent protection relating to our tembgies. The patent positions of
pharmaceutical and biotechnology companies, inoldurs, are uncertain and involve complex andwwgllegal and factual questions. The
coverage sought in a patent application can beedeami significantly reduced before or after theepats issued. Consequently, we do not know
whether pending patent applications for our tecbgywill result in the issuance of patents, omif assued patents will provide significant
protection or commercial advantage or will be anmented by others. Since patent applications ameesantil the applications are published
(usually 18 months after the earliest effectivejldate), and since publication of discoveriethimscientific or patent literature often lags
behind actual discoveries, we cannot be certainttieainventors of our owned or licensed intellatfaroperty rights were the first to make the
inventions at issue or that any patent applicatadrissue were the first to be filed for such ini@ms. There can be no assurance that patents
will issue from pending patent applications oiisgued, that such patents will be of commerciakfieto us, afford us adequate protection fi
competing products, or not be challenged or dedlarealid.

For our licensed intellectual property, we havetiét control over the amount or timing of resourttett are devoted to the prosecutiol
such intellectual property. Due to this lack of tohand general uncertainties in the patent prati@e process, we cannot be sure that any
licensed patents will be mature from licensed aapibns or, if they do, that they will be maintadnéssued U.S. patents require the payment of
maintenance fees to continue to be in force. Weasllicensors to do this and their failure to dacsuld result in the forfeiture of patents not
timely maintained. Many foreign patent offices alequire the payment of periodic annuities to keatents and patent applications in good
standing. As we do not maintain control over thenpant of annuities, we cannot assure you thatioensors will timely pay such annuities
and that the granted patents and pending pateticajgns will not become abandoned. In additiom, kicensors may have selected a limited
amount of foreign patent protection, and therefpplications have not been filed in, and foreigtepts may not have been perfected in, all
commercially significant countries.

The patent protection of product candidates, sschaaaxin, involves complex legal and factual gioest To the extent that it would be
necessary or advantageous for any of our licerteazsoperate or lead in the enforcement of ounbeel intellectual property rights, we cannot
control the amount or timing of resources suchnigmes devote on our behalf or the priority theycplan enforcing such rights. We may not be
able to protect our intellectual property rightaimgt third party infringement, which may be ditficto detect. Additionally, challenges may be
made to the ownership of our intellectual propeigits, our ability to enforce them, or our undertylicenses.
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We cannot be certain that any of the patents issuad or to our licensors will provide adequatetgction from competing products. Our
success will depend, in part, on whether we odicansors can:

» obtain and maintain patents to protect our prodantidates such as Tovax

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

» operate without infringing the intellectual propgeand proprietary rights of othel

» enforce the issued patents under which we holdsjgind

» develop additional proprietary technologies thatatentable

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

» we or our licensor might not have been the firghtike the inventions covered by pending patentieatmns or issued patents
owned by, or licensed to, L

* we or our licensor might not have been the firdileopatent applications for these inventio

» eothers may independently develop similar or aliéxe technologies or duplicate any of the techgiel® owned by, or licensed to,
us;

» itis possible that none of the pending patentiapfbns owned by, or licensed to, us will resolidsued patent:

» any patents under which we hold rights may not jsl@wus with a basis for commercially viable prodychay not provide us with
any competitive advantages or may be challengatliby parties as invalid, or unenforceable undes.lr foreign laws; @

« any of the issued patents under which we hold sigtety not be valid or enforceable or may be cireemted successfully in light «
the continuing evolution of domestic and foreignepa laws.

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

We rely in part on trade secret protection in otdgurotect our proprietary trade secrets and wemat knowhow. However, trade secr
are difficult to protect, and we cannot be certhigt others will not develop the same or similahtelogies on their own. We have taken steps,
including entering into confidentiality agreemewiish our employees, consultants, outside scientifitaborators and other advisors, to protect
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 hg fparty or made known to the party by us durimgcurse of the party’relationship with u
We also typically obtain agreements from theseiggmhich provide that inventions conceived byphety in the course of rendering services
to us will be our exclusive property. However, thegreements may not be honored and may not efgctssign intellectual property rights
to us. Further, we have limited control, if anygothe protection of trade secrets developed byicemsors. Enforcing a claim that a party
illegally obtained and is using our trade secretsnmw-how is difficult, expensive and time consagiiand the outcome is unpredictable. In
addition, courts outside the United States mayebs Willing to protect trade secrets or know-hotve Tailure to obtain or maintain trade secret
protection could adversely affect our competitiesigon.
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A dispute concerning the infringement or misappragtion 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 otlmenpanies, universities and research institutiene filed patent applications or
have been issued patents relating to cell thefBqoglls, and other technologies potentially relevaror required by our product candidate
Tovaxin. We cannot predict which, if any, of sugiplcations will issue as patents or the claimg thight be allowed. We are aware of a
number of patent applications and patents clairasgof modified cells to treat disease, disordenjory.

There is significant litigation in our industry 1@gling patent and other intellectual property righ/hile we are not currently subject to
any pending intellectual property litigation, ané aot aware of any such threatened litigationyves be exposed to future litigation by third
parties based on claims that our product candidateh as Tovaxin, or their methods of use, manuifexgy or other technologies or activities
infringe the intellectual property rights of suttirdl parties. If our product candidates, such agaXm, or their methods of manufacture are
found to infringe any such patents, we may havgatpsignificant damages or seek licenses under gatemts. We have not conducted
comprehensive searches of patents issued to thitekg relating to Tovaxin. Consequently, no agseeaan be given that third-party patents
containing claims covering Tovaxin, its method eéwr manufacture do not exist or have not beed &ihd will not be issued in the future.
Because some patent applications in the Unite@Statly be maintained in secrecy until the pateetssaued, and because patent applications
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 imdsued patents that relate to our current or éupwoduct candidates that could have a material
effect in developing and commercializing one or enof our product candidates. A patent holder cpuévent us from importing, making,
using or selling the patented compounds. We mag teeesort to litigation to enforce our intelleatyproperty rights or to determine the scope
and validity of third-party proprietary rights. Slarly, we may be subject to claims that we hawappropriately used or disclosed trade secrets
or other proprietary information of third partiéswe become involved in litigation, it could comae a substantial portion of our managerial
and financial resources, regardless of whether imeowlose. Some of our competitors may be abkugtain the costs of complex intellectual
property litigation more effectively than we carchese they have substantially greater resourcesnslyenot be able to afford the costs of
litigation. Any legal action against us or our etlbrators could lead to:

» payment of actual damages, royalties, lost prgitgentially treble damages and attorneys’ feesgifare 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, comne@lize and sell our product

* we or our collaborators having to enter into liasrangements that may not be available on conatlgracceptable terms if at
all; or

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

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

Risks Related to Our Industry

We are subject to stringent regulation of our procicandidates, such as Tovaxin, which could delawdlopment and commercialization.

We, our third-party contractors, suppliers andpeng, and our product candidates, such as Tovarsérsubject to stringent regulation by
the FDA and other regulatory agencies in the Untates and by comparable authorities in other trimsn None of our product candidates
be marketed in the United States until it has tsgproved by the FDA. No product candidate of o@s lbeen approved, and we may never
receive FDA approval for any product candidate.abimg FDA approval typically takes many years agglires substantial
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resources. Even if regulatory approval is obtaitleel FDA may impose significant restrictions on ittgicated uses, conditions for use and
labeling of such products. Additionally, the FDA ym&quire post-approval studies, including addgiioresearch and development and clinical
trials. These regulatory requirements may limitdiee of the market for the product or result ie ificurrence of additional costs. Any delay or
failure in obtaining required approvals could sabstlly reduce our ability to generate revenues.

In addition, both before and after regulatory apptowe, our partners and our product candidated) as Tovaxin, are subject to
numerous FDA requirements covering, among othegthitesting, manufacturing, quality control, lahg| advertising, promotion, distribution
and export. The FDA'’s requirements may change dditianal government regulations may be promulgaied could affect us, our partners
and our product candidates, such as Tovaxin. Givemumber of recent high profile adverse safegné/with certain drug products, the FDA
may require, as a condition of approval, costli ieanagement programs, which may include safetyedllance, restricted distribution and
patient education, enhanced labeling, special fagar labeling, expedited reporting of certaiverde events, preapproval of promotional
materials and restrictions on direct-to-consumeedtsing. Furthermore, heightened Congressionaitisy on the adequacy of the FDsAdrug
approval process and the agency’s efforts to asharsafety of marketed drugs resulted in the emact of legislation addressing drug safety
issues, the FDA Amendments Act of 2007. This legish provides the FDA with expanded authority oserg products after approval and the
FDA'’s exercise of this authority could result inales or increased costs during the period of prodagelopment, clinical trials and regulatory
review and approval, and increased costs to assm@liance with new post-approval regulatory regmients. We cannot predict the
likelihood, nature or extent of government regalatihat may arise from this or future legislatiaradministrative action, either in the United
States or abroad.

In order to market any of our products outsideheftnited States, we and our strategic partnerdiegrisees must establish and comply
with numerous and varying regulatory requiremeffitioer countries regarding safety and efficacypfgwal procedures vary among countries
and can involve additional product testing and tholalal administrative review periods and the tiraguired to obtain approval in other
countries might differ from that required to obt&DA approval. The regulatory approval processtireocountries may include all of the risks
detailed above regarding FDA approval in the Uni¢ates. Approval by the FDA does not automatideliyl to the approval of authorities
outside of the United States and, similarly, apptdy other regulatory authorities outside the BlahiStates will not automatically lead to FDA
approval. In addition, regulatory approval in omeitry does not ensure regulatory approval in arotbut a failure or delay in obtaining
regulatory approval in one country may negativeipact the regulatory process in others. Our prodastlidates, such as Tovaxin, may not be
approved for all indications that we request, whiciuld limit uses and adversely impact our potémtgalties and product sales. Such
approval may be subject to limitations on the iatkd uses for which any potential product may beketad or require costly, post-marketing
follow-up studies.

If we fail to comply with applicable regulatory néigements in the United States and other countaiesmng other things, we may be
subject to fines and other civil penalties, deli@yapproving or failure to approve a product, sisjen 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 topgigwith health care fraud and abuse regulationsiéour failure to comply with such
laws could adversely affect our business, finanotaindition and results of operations.

If we are successful in achieving approval to madte or more of our product candidates, our opmratwill be directly, or indirectly
through our customers, subject to various statefedhetal fraud and abuse laws, including, withautthtion, the federal Antkickback Statutt
and False Claims Act. These laws may impact, anotimgr things, our proposed sales, marketing, andabn programs.
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The federal Anti-Kickback Statute prohibits persénasn knowingly and willfully soliciting, offeringreceiving or providing
remuneration, directly or indirectly, in exchange 6r to induce either the referral of an indivijua the furnishing or arranging for a good or
service, for which payment may be made under a&tiealthcare program such as the Medicare anddslieidprograms. Several courts have
interpreted the statute’s intent requirement tomteat if any one purpose of an arrangement inmglvemuneration is to induce referrals of
federal healthcare covered business, the statgtbden violated. The Anti-Kickback Statute is braad prohibits many arrangements and
practices that are lawful in businesses outsidb®healthcare industry. Recognizing that the Kitkback Statute is broad and may
technically prohibit many innocuous or beneficimbagements, Congress authorized the Departméteatth and Human Services, Office of
Inspector General, or OIG, to issue a series afledigns, known as the “safe harbors.” These safbdrs set forth provisions that, if all their
applicable requirements are met, will assure heafthproviders and other parties that they willlmprosecuted under the Anti-Kickback
Statute. The failure of a transaction or arrangerteefit precisely within one or more safe harbdegs not necessarily mean that it is illegal or
that prosecution will be pursued. However, condunt business arrangements that do not fully satiafyr applicable safe harbor may result in
increased scrutiny by government enforcement aitigmisuch as the OIG. Penalties for violationsheffederal Anti-Kickback Statute include
criminal penalties and civil sanctions such asdjimprisonment and possible exclusion from MedicMedicaid and other federal healthcare
programs. Many states have also adopted laws sitoikhe federal Anti-Kickback Statute, some of ghhapply to the referral of patients for
healthcare items or services reimbursed by anycepnot only the Medicare and Medicaid programs.

The federal False Claims Act prohibits persons flmrowingly filing or causing to be filed a falseah to, or the knowing use of false
statements to obtain payment from, the federal gouent. Suits filed under the False Claims Act,Wwnas “qui tam” actions, can be brought
by any individual on behalf of the government andtsindividuals, sometimes known as “relators”’more commonly, as “whistleblowers,”
may share in any amounts paid by the entity t@theernment in fines or settlement. The frequencliof of qui tam actions has increased
significantly in recent years, causing greater nerslof healthcare companies to have to defendse Edhims Act action. When an entity is
determined to have violated the federal False Jahat, it may be required to pay up to three titesactual damages sustained by the
government, plus civil penalties. Various stategehalso enacted laws modeled after the federakRalsims Act.

In addition to the laws described above, the Hdaklirance Portability and Accountability Act of3®created two new federal crimes:
healthcare fraud and false statements relatingadtiicare matters. The healthcare fraud statutslpte knowingly and willfully executing a
scheme to defraud any healthcare benefit progreetuding private payors. A violation of this staus a felony and may result in fines,
imprisonment or exclusion from government spons@redrams. The false statements statute prohibitsvkngly and willfully falsifying,
concealing or covering up a material fact or malang materially false, fictitious or fraudulenttsiment in connection with the delivery of or
payment for healthcare benefits, items or servidesolation of this statute is a felony and maguk in fines or imprisonment.

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 eind criminal penalties, damages, fines, exclusiom government healthcare programs,
and the curtailment or restructuring of our operadi

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

Competition in the pharmaceutical industry, pattcy the market for MS products, is intense, arelexpect such competition to
continue to increase. We face competition from ptaeutical and biotechnology companies, as wallaserous academic and research
institutions and governmental agencies, in the ééhitates and abroad. Our competitors have prothattbave been approved or are in
advanced development and may succeed in develdpirgs that are more effective, safer and more @éfiole or more easily administered
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than ours, or that achieve patent protection orrensialization sooner than our products. Our migstificant competitors are fully integrated
pharmaceutical companies and more establishedchimbéogy companies. These companies have signifjcgreater capital resources and
expertise in research and development, manufagtuesting, obtaining regulatory approvals, andkating than we currently do. However,
smaller companies also may prove to be significantpetitors, particularly through proprietary rasbadiscoveries and collaboration
arrangements with large pharmaceutical and eskedalibiotechnology companies. In addition to the petitors with existing products that
have been approved, many of our competitors athe€unlong in the process of product developmedtadso operate large, company-funded
research and development programs. As a resultarapetitors may develop more competitive or affdnld products, or achieve earlier pai
protection or further product commercializationrthvee are able to achieve. Competitive products reagler any products or product
candidates that we develop obsolete.

Our competitors may also develop alternative thesafhat could further limit the market for any guats that we may develop.

Rapid technological change could make our produotssolete

Biopharmaceutical technologies have undergone mapidsignificant change, and we expect that thdlycamtinue to do so. As a result,
there is significant risk that our product candégatsuch as Tovaxin, may be rendered obsoleteemonomical by new discoveries before we
recover any expenses incurred in connection witlr tfevelopment. If our product candidates, suchiasxin, are rendered obsolete by
advancements in biopharmaceutical technologiesfuture prospects will suffer.

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

Developing and commercializing drug products estsigjnificant 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 commercializedswnars may make product
liability claims directly against us and/or our ledlorators, and our collaborators or others seliirgge products may seek contribution from us
if they incur any loss or expenses related to sl&ims. We have insurance that covers clinical &ddivities. We believe our current insurance
coverage is reasonably adequate at this time. Herxyvexe will need to increase and expand this cgeees we commence additional clinical
trials, as well as larger scale trials, and if anyduct candidate is approved for commercial SEiés insurance may be prohibitively expensive
or may not fully cover our potential liabilities.uBDinability to obtain sufficient insurance coveeaat an acceptable cost or otherwise to protect
against potential product liability claims couldepent or inhibit the regulatory approval or comniization of products that we or one of our
collaborators develop. Product liability claims bhave a material adverse effect on our businedsesults of operations. Liability from such
claims could exceed our total assets if we do netail in any lawsuit brought by a third party glieg that an injury was caused by one or r
of our products.

Health care reform measures could adversely affeat business

The business and financial condition of pharmacautnd biotechnology companies are affected byttuets 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
countries other than the United States, pricingrekcription drugs is subject to government contintl we expect proposals to implement
similar controls in the United States to contindrother example of reform that could affect ouribass is drug reimportation into the United
States (i.e., the reimportation of approved druggirally
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manufactured in the United States back into theddnStates from other countries where the druge weld at lower prices). Initiatives in this
regard could decrease the price we or any poterdlllborators receive for our product candidatéisdy are ever approved for sale, adversely
affecting our future revenue growth and potentiafipability. Moreover, the pendency or approvalsoich proposals could result in a decrease
in our stock price or adversely affect our abitiyraise capital or to obtain strategic partnersioiplicenses.

Risks Related to Our Securities
There is currently a limited market for our secuigs, 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 and Series E warrantdraceed on the NASDAQ Capital Market, there is ently a limited market for our
securities and there can be no assurance that@oved market will ever develop. Investors are icengtd not to rely on the possibility that an
active trading market may develop.

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

We are required to meet certain qualitative andrfoial tests (including a minimum stockholderquity requirement and bid price for ¢
common stock of $1.00 per share) to maintain #tenj of our common stock on the NASDAQ Capital ker During portions of 2008 and
2009, our stockholders’ equity was below the cargthlisting standard requirement of $2.5 millior &ime bid price for our common stock was
below $1.00 per share for periods of time, andammmon stock was in jeopardy of being delisted.rifég receive additional future notices
from NASDAQ that we have failed to meet these regjaents. If we are unable to cure any such failurestimely manner and our common
stock were delisted, it could be more difficultioy or sell our common stock and to obtain accuyatgations, and the price of our stock cc
suffer a material decline. Delisting may also inmmair ability to raise capital.

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

The market prices for securities of biopharmacealitnd biotechnology companies, and early-stagg discovery and development
companies like us in particular, have historichlen highly volatile and may continue to be higidjatile in the future. The following factors,
in addition to other risk factors described in thétion, may have a significant impact on the mapkice of our common stock:

» the development status of any drug candidates, asidtovaxin, including clinical study results areteitminations by regulatory
authorities with respect there!

« the initiation, termination, or reduction in theope of any collaboration arrangements or any despat developments regarding
such collaborations

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

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

» additions or departures of key personi

» discussions of our business, products, financibp@ance, prospects or stock price by the findraa scientific press and online
investor communities

* public concern as to, and legislative action wibpect to, the pricing and availability of prestiop drugs or the safety of drugs ¢
drug delivery techniques;

» regulatory developments in the United States aridrgign countries

S-18



Table of Contents

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

We may be or become the target of securities litiga, 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 outw®, we could incur substantial legal costs anchoamagemens attention could be diverted frc
the operation of our business, causing our busitoessffer.

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

Our articles of incorporation authorize the isswot“blank check” preferred stock with such desitions, rights and preferences as may
be determined by our board of directors withoutkbmlder approval. Our preferred stock could bkzetil as a method of discouraging,
delaying, or preventing a change in our control an@ method of preventing stockholders from reécgia premium for their shares in
connection with a change of control.

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

We sold 2,550,000 shares of our common stock, ardants to acquire another 1,275,000 shares,égiatered direct transaction in
December 2009. We may sell additional shares ofhcomstock in subsequent public or private offeringe may also issue additional shares
of common stock to finance future acquisitions. ¢danot predict the size of future issuances oftounmon stock or the effect, if any, that
future issuances and sales of shares of our constock will have on the market price of our commtotk. Sales of substantial amounts of
common stock (including shares issued in connedatitiman acquisition), or the perception that seales could occur, may adversely affect
prevailing market prices for our common stock.

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

We currently anticipate that no cash dividends bélpaid on the common stock in the foreseeabledutVhile our dividend policy will
be based on the operating results and capital refetle business, it is anticipated that all eagajnf any, will be retained to finance the future
expansion of our business.

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

Our charter allows us to issue up to 100,000,0@8eshof our common stock and to issue and desiginatéghts of, without stockholder
approval, up to 10,000,000 shares of preferredkstacdhe event we issue additional shares of apital stock, dilution to our stockholders
could result. In addition, if we issue and desigratlass of convertible preferred stock, thesargexs may provide for rights, preferences or
privileges senior to, and thus adverse to, thoselafers of our common stock.

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

We intend generally to use the net proceeds frasndtffiering for activities related to further claal development of Tovaxin and for ot
general corporate purposes. However, dependingtarefdevelopments and circumstances, we may use ebthe proceeds for other
purposes. Therefore, our management will have fiognit flexibility in applying the net proceedstbis offering. The actual amounts and
timing of expenditures will vary significantly depding on a number of factors, including the amaifrtash used in our

S-19



Table of Contents

operations and our research and development effdesagement’s failure to use these funds effelstim@uld have an adverse effect on the
value of our common stock and could make it mofiécdit and costly to raise funds in the future.

You will experience immediate dilution in the boaklue per share of the common stock you purchase.

Because the price per share of our common stoclglmdfered is substantially higher than the negiiale book value per share of our
common stock, you will suffer substantial dilutionthe net tangible book value of the common stk purchase in this offering. If you
purchase shares of common stock in this offerintgeturrent market value, you will suffer immediand substantial dilution in the net
tangible book value of the common stock.

FORWARD-LOOKING STATEMENTS

When used in this prospectus supplement, the acoyimyg prospectus and the documents incorporategfgyenced in this prospectus
supplement, the words “expects,” “believes,” “aripates,” “estimates,” “may,” “could,” “intends,” and similar expressions are intended to
identify forward-looking statements. These forwkroking statements include statements in this progs supplement under the headings
“Our Company” and “Risk Factors.” These forward-l&mng statements do not constitute guarantees ofdyterformance. Investors are
cautioned that statements which are not strictBtdrical statements, including, without limitatiiatements regarding current or future
financial payments, returns, royalties, performaacel position, manageme¢'s strategy, plans and objectives for future opienas, plans and
objectives for product development, plans and dhjes for present and future clinical trials andstdts of such trials, plans and objectives for
regulatory approval, litigation, intellectual propg, product development, manufacturing plans aedgrmance, and managemeninhitiatives
and strategies, constitute forward-looking statetae8uch forward-looking statements are subjeet tamber of risks and uncertainties that
could cause actual results to differ materiallyrfrehose anticipated. These risks and uncertaitielside, but are not limited to, those risks
discussed in “Risk Factors,” as well as, withouhitation, risks associated with: market conditioasr capital position, the ability of the
Company to enter into and benefit from a partnedngngement for the Company’s product candidatejakin, on reasonably satisfactory
terms (if at all), and our dependence (if partngred the resources and abilities of any partnertfer further development of Tovaxin, our
ability to compete with larger, better financed pinaceutical and biotechnology companies, new apghea to the treatment of our targeted
diseases, our expectation of incurring continuestés, our uncertainty of developing a marketabtelpct, our ability to raise additional
capital to continue our treatment development pamgs, the success of our clinical trials, our alilio develop and commercialize products,
our ability to obtain required regulatory approvalsur compliance with all Food and Drug Administoat regulations, our ability to obtain,
maintain and protect intellectual property rightagluding for Tovaxin), the risk of litigation regding our intellectual property rights, the
success of third party development and commeraiidiz efforts with respect to products coveredrigllectual property rights transferred by
the Company, our limited manufacturing capabilitiesr dependence on third-party manufacturers, ahitity to hire and retain skilled
personnel, our volatile stock price, and other sisletailed in our filings with the Securities amxtBange Commission. These forw-looking
statements speak only as of the date of this pobgpsupplement. We assume no obligation or unkiegao update or revise any forward-
looking statements contained herein to reflect emgnges in our expectations with regard theretamy change in events, conditions or
circumstances on which any such statement is b&smdshould, however, review additional discloswesmake in our Annual Report on
Form 1(-K, Quarterly Reports on Form 10-Q, and Current B&pon Form 8-K filed with the SEC.

USE OF PROCEEDS

If all 2,000,000 shares of common stock were solti@May 14, 2010, closing sales price, we woeltkive $4,020,000 in gross
proceeds, or $3,979,800 in aggregate net processtisnéng a sales agent fee of 1%.
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However, there can be no assurance we will sellaarafl of the shares offered hereby. Because fisare minimum offering amount required,
we may sell less than all of the shares offereélhygrwhich may significantly reduce the amount mfgeeds received by us.

We intend to use the net proceeds from the saleeofommon stock offered by this prospectus supgferand the accompanying
prospectus for general corporate purposes, inauadtivities related to further clinical developmehTovaxin and for other working capital
and operational purposes. General corporate puspuag include additions to working capital, finargiof capital expenditures, repayment or
redemption of existing indebtedness, and futureigitpns and strategic investment opportunitiéoagh we have no current commitments
for any such acquisition or investment. Our manag@nwill retain broad discretion as to the allooatof the net proceeds from this offering.

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

SUMMARY FINANCIAL DATA

The summary historical financial data presentedwetas derived from our financial statements. Tiharfcial data is only a summary
and should be read in conjunction with our finahsiatements and related notes that we incorpbsateference in this prospectus
supplement. For copies of the financial informatiemincorporate by reference in this prospectuplempent, see “Where You Can Find More

Information.”

Three Months

Twelve Months Ended

Ended December 31,
March 31, 201( 2009 2008
(unaudited)

Statements of Expenses Dat:
Research and developmt $ 783,53 $ 2,107,83. $ 8,388,73
General and administrati\ 484,42! 2,020,57. 3,341,41!
Depreciation and amortizatic 49,64¢ 214,85 234,32!
Loss on disposal of ass¢ — 1,771 2,831

Operating los: $(1,317,60) $(4,345,02) $(11,967,30)
Interest incom 18t 1,764 100,23!
Other income and expense, — 554,24 34,90
Loss on derivative instrumer — (366,779 —
Gain on sale of technolo¢ — 3,000,00! —
Interest expens (105,079 (278,12) (19,989

Net loss $(1,422,49) $(1,433,92) $(11,852,15)
Net loss per shai $ 0.09 $ 0.11) $ (1.12)
Weighted average shares outstanc 15,523,71 12,556,05 10,551,32

December 31

March 31, 201( 2009 2008
(unaudited)

Selected Balance Sheet Dati

Cash and cash equivalel $ 7,092,03i $ 8,181,58: $ 1,243,18
Other current asse 199,11° 187,30¢ 86,70¢
Fixed assets, n 900,26 949,91( 1,166,53I
Total asset 8,191,41 9,318,79: 2,496,42
Total current liabilities 901,15¢ 833,97¢ 906,24"
Total long term liabilities 1,175,28: 1,109,671 102,77¢
Total stockholder equity 6,114,97 7,375,14: 1,487,39
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PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form $v8,are permitted to utilize the registration staat of which this prospectus
supplement and prospectus forms a part to selb@mouan amount of securities equal to one-third & #ygregate market value of the
outstanding voting and non-voting common equitydi®} our non-affiliates in any 12-month period. Way, from time to time, offer the
securities registered hereby up to an amount whiblen considered with other sales made pursudbetwral Instruction 1.B.6. of Form S-3
within the then preceding 12-month period, wouldresent this maximum amount.

We have entered into a Continuous Offering Proghgmeement, dated as of May 14, 2010, with RodmaRefashaw, LLC, under which
we may sell an aggregate of 2,000,000 shares af@umon stock from time to time through Rodman &8&teaw, LLC, as our agent for the
offer and sale of the common stock. Based on #udirtg price of our common stock, we may not be &bkell all 2,000,000 shares offered
hereby. Consistent with instructions that may bevdeed from time to time by us, Rodman & RenshaBiC may sell the common stock (i) in
“at the market” offerings as defined in Rule 418k Securities Act, including sales made directithe NASDAQ Capital Market, the
existing trading market for the common stock, desanade to or through a market maker, (ii) in @@y negotiated transactions, subject tc
prior approval, or (iii) by any other method peneit by law.

Each time that we wish to issue and sell commockstoder the Continuous Offering Program Agreemaatwill provide Rodman &
Renshaw, LLC with a placement notice describingriliaber of shares to be issued, the time periomgluvhich sales are requested to be
made, any limitation on the number of shares ofroem stock that may be sold in any one day, andh@nimum price below which sales may
not be made.

Upon receipt of a placement notice from us, angestibo the terms and conditions of the Continu@éfering Program Agreement,
Rodman & Renshaw, LLC has agreed to use its comatigroeasonable efforts, consistent with its nortnading and sales practices, to sell
such shares up to the amount specified on suctstdhe settlement between us and Rodman & Rendhadvof our common stock will occi
on the third trading day following the date on whtbe sale was made. The obligation of Rodman &Raw, LLC under the Continuous
Offering Program Agreement to sell our common stogisuant to a placement notice is subject to abauraf conditions.

We will pay Rodman & Renshaw, LLC a commission éqoid % of the gross proceeds of the sales priad @ommon stock sold
through it as sales agent under the Continuousi@ff€rogram Agreement. Based on the closing prfaaur common stock on May 14, 2010,
because our Continuous Offering Program AgreeméhtRodman & Renshaw, LLC is limited to the sale2gd00,000 shares of our common
stock, if all such 2,000,000 shares of common steete sold at the May 14, 2010 closing sales pvieewould receive $4,020,000 in gross
proceeds, or $3,979,800 in aggregate net procdentgladucting the sales agent fee of 1%. The hptoaeeds to us will vary. Because thet
no minimum offering amount required as a conditmthe closing, the actual total (if any) may bbstantially less than the amount set forth
above. We have also agreed to reimburse certdRodman & Renshaw’s legal fees, up to a maximunil&f@0.

In connection with the sale of our common stocktemplated in this prospectus supplement, Rodmare&sRaw, LLC may be deemed
to be an “underwriter” within the meaning of thec8eties Act of 1933, as amended, and the compremspaid to Rodman & Renshaw, LLC
may be deemed to be underwriting commissions @odists. We have agreed to indemnify Rodman & RemshhC against certain civil
liabilities, including liabilities under the Sectigis Act of 1933.

Sales of our common stock as contemplated in tioispectus supplement will be settled through thdities of The Depository Trust &
Clearing Corporation or by such other means asngeRodman & Renshaw, LLC may agree upon.
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The offering of our common stock pursuant to thet@mous Offering Program Agreement will terminatethe earliest of (i) 30 months
from May 14, 2010, (ii) the sale of all of our commstock subject to the Continuous Offering Progfegreement or (iii) termination of the
Continuous Offering Program Agreement by us or Rad& Renshaw, LLC. The Continuous Offering Progragneement may be terminated
at any time by either us or Rodman & Renshaw, LLC.

In connection with this offering, Rodman & Renshaw(C has advised us that they will not engage ab#izing transactions.

This is a brief summary of the material provisiofishe Continuous Offering Program Agreement anelsdwot purport to be a complete
statement of its terms and conditions. The Contisudffering Program Agreement has been includezhasxhibit to our Current Report on
Form 8-K filed with the SEC in connection with thliffering and incorporated by reference into thgisteation statement of which this
prospectus supplement forms a part. See “WhereGauFind More Information.”

Other than the electronic formats of this prospgstypplement and the accompanying prospectus nvadalde by the sales agent, the
information contained on, or accessible througthegithe sales agent’s website or any other websfatained by it is not part of the
prospectus supplement, the accompanying prospecthe registration statement of which this prospesupplement and the accompanying
prospectus form a part, has not been approveddarsed 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 Capitalrkés under the symbol “OPXA.”

EXPERTS

The financial statements of Opexa as of Decembg2@19, and for the years ended December 31, 2002@08 incorporated in this
prospectus supplement by reference to our AnnupbRen Form 10-K for the year ended December 8092have been audited by
MaloneBailey, LLP, an independent registered putdicounting firm, and are incorporated in relianpen their report dated March 4, 2010,
given upon such firm’s authority as experts in eindiand accounting.
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LEGAL MATTERS

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

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formvt8 the SEC under the Securities Act of 1933. Thisspectus supplement and the
accompanying prospectus is part of the registrattatement but the registration statement inclagesincorporates by reference additional
information and exhibits. We file annual, quarteatyd current reports, proxy statements and otliemmation with the SEC. You may read and
copy the registration statement and any documertleverith the SEC at the public reference roommt@ined by the SEC at 100 F Street, M
Washington, D.C. 20549. You may obtain informationthe operation of the public reference room bingathe SEC at 1-800-SEQ330. Thi
SEC also maintains a web site that contains regomsy and information statements and other inftfom regarding companies, such as ours,
that file documents electronically with the SECeTdddress of that site on the world wide web ig:Httww.sec.gov. The information on the
SEC’s web site is not part of this prospectus, amdreferences to this web site or any other wighase inactive textual references only.

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 includingitirethis prospectus supplement and the
accompanying prospectus. Information that is inocafed by reference is considered to be part efgraspectus supplement and the
accompanying prospectus and you should read ittwéilsame care that you read this prospectus suppteand the accompanying prospectus.
Later information that we file with the SEC will mmatically update and supersede the informatiahitheither contained, or incorporated by
reference, in this prospectus supplement and tbengganying 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, arabiporate 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 Quarterly Report on Form -Q for the quarter ended March 31, 20

e our Current Reports on Forn-K filed April 27, 2010 and May 17, 2010; a

» 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, 200!

We also incorporate by reference all additionalwioents 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 thealdles prospectus supplement and the terminati@ny offering of securities offered by
this prospectus supplement or the accompanyingpaotss. We are not, however, incorporating, in ezge, any documents or information
that we are deemed to furnish and not file in adaoce with SEC rules.

You may request a copy of any or all of the docuimércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapedtics, 2635 N. Crescent Ridge Drive, 1
Woodlands, Texas 77381, telephone (281) 2321. We will not, however, send exhibits to thdseuments, unless the exhibits are specifi
incorporated by reference in those documents. \8fermkintain a website at http://www.opexatherapswtom. However, the information on
our website is not part of this prospectus.

* k%
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PROSPECTUS

$35,000,000

F

OPEXA THERAPEUTICS

OPEXA THERAPEUTICS, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants

We may, from time to time, offer and sell debt séms, preferred stock, either separately or repnéed by depositary shares, common
stock or warrants, either separately or in unitrie or more offerings. The debt securities, prefestock and warrants may be convertible
or exercisable or exchangeable for common or predlestock or debt securities. We will specify ie iccompanying prospectus supplement
more specific information about any such offerilige aggregate initial offering price of all secstsold under this prospectus will not exc
$35,000,000.

We may offer these securities independently orttogyan any combination for sale directly to invastor through underwriters, dealers
or agents. We will set forth the names of any uwdégrs, dealers or agents and their compensatioihe accompanying prospectus
supplement.

This prospectus may not be used to sell any oktBesurities unless accompanied by a prospectipdesnent.

Our common stock is traded on NASDAQ Capital Matkeder the symbol “OPXA.On November 12, 2009, the last reported sales
for our common stock was $2.09 per share. The ggigenarket value of our outstanding common edety by non-affiliates on
September 16, 2009 was $43,908,622. During thafhdar months prior to and including the date dferge have offered securities with an
aggregate market value of $8,050,000 and sold gieswvith an aggregate market value of $96,40@ pamt to 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 tsiprospectus.

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

The date of this prospectus is November 23, 2
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You should rely only on the information incorportey reference or provided in this prospectus, @ogpectus supplement and the
registration statement. We have not authorized r@ise to provide you with different informatidhanyone provides you with different or
inconsistent information, you should not rely arMite are not making an offer to sell these seas it any state where the offer or sale is not
permitted. You should assume that the informatiothis prospectus and any prospectus supplemeintcanmporated by reference, is accurate
only as of the dates of those documents. Our bssjrimancial condition, results of operations panaspects may have changed since those
dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @ssion, or SEC, using a “shelf”
registration, or continuous offering, process. Urtties shelf registration process, we may, frometitm time, issue and sell any combination of
debt securities, preferred stock, either separatetgpresented by depositary shares, common stosarrants, either separately or in units, in
one or more offerings with a maximum aggregateroféeprice of $35,000,000.

This prospectus provides you with a general desoripf 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 statementwigatnake in this prospectus will be
modified or superseded by any inconsistent statemade by us in a prospectus supplement. The ratiist statement we filed with the SEC
includes exhibits that provide more detail of thatters discussed in this prospectus. You shoulti ttéa prospectus and the related exhibits
filed with the SEC and any prospectus supplemeggther with additional information described unther heading “Where You Can Find
More Information,” before making your investmentidon.

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

RISK FACTORS

Investing in our securities involves risk. The grestus supplement relating to a particular offexiiigcontain a discussion of risks
applicable to an investment in the securities effePrior to making a decision about investingun gecurities, you should carefully consider
the specific factors discussed under the headingk“Ractors’in the applicable prospectus supplement togethidr &li of the other informatic
contained in the prospectus supplement or appeariimggorporated by reference in this prospectus.

OPEXA THERAPEUTICS, INC.
Our Business

We are a biopharmaceutical company developing egiais cellular therapies with the potential tottreajor illnesses, including
multiple sclerosis (MS). These therapies are baseour proprietary T-cell technology. The infornoatidiscussed related to our product
candidates is preliminary and investigative. Owdpict candidates are not approved by the Food and Bdministration (FDA).

Our lead product candidate, Tovagin , is an indielized T-cell therapeutic vaccine licensed fronylBaCollege of Medicine, which is
in clinical development for the treatment for MS.

Opexa was incorporated in Texas in March 1991.@iamcipal executive offices are located at 2633 kescent Ridge Drive, The
Woodlands, Texas 77381, and our telephone numi§2siy 272-933.

T-Cell Therapy

Multiple sclerosis is the result of a person’s olvnells attacking the myelin sheath that coats threeneells of the central nervous syst
(CNS). Tovaxin consists of attenuated patient-gjmeaiyelin reactive T-cells (MRTCs) against pepdeom one or more of the primary
proteins on the surface of the myelin sheath (mydisic protein (MBP), proteolipid protein (PLPdanyelin oligodendrocyte glycoprotein
(MOG)). Patient- specific MRTCs are expanded irtunel with specific peptides identified by our prigpary test of the patient’s
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peripheral blood. The cells are then attenuatedieakened, by gamma irradiation, and returnedd@#tient as a subcutaneous injection.
Although further testing is necessary, results faminitial human trials appear to indicate thede attenuated T-cells cause an immune
response directed at the autoreactive T-cellsarpttient’s body, resulting in a reduction in teedl of harmful T-cells. In 2008, we completed
an FDA cleared Phase llb clinical trial of Tovaxihich enrolled 150-patients. The trial was entitl@dVulticenter, Randomized, Double-
Blind, Placebo-Controlled Study of Subcutaneousakavin Subjects with Clinically Isolated SyndromeRelapsing Remitting Multiple
Sclerosis (Tovaxin for Early Relapsing-remitting MEERMS").

The TERMS study was a Phase llb multi-center, rarided, double blind, placebo-controlled trial inDlBatients with Relapsing-
Remitting Multiple Sclerosis (RRMS) or high riskidtally Isolated Syndrome (CIS). The study inval\# 1 randomization with 100 patients
receiving Tovaxin and 50 receiving placebo. Accogdio the study protocol, patients received a totdive subcutaneous injections at week
4, 8, 12 and 24. Top-line data from the TERMS tgads follows:

* Annualized relapse rate (ARR) for Tovaxin-treatatignts was 0.214 as compared to 0.339 for plateabed patients, which
represented a 37% decrease in ARR for Tovaxin agpaced to placebo in the general populat

» For patients who had more active disease as iredidat an ARR>1 in the year prior to the study, DTavalemonstrated a 55%
reduction in ARR as compared to placebo; and an &tction in relapse rate was observed in Tovpatients in this population
compared to placebo during the 24 week periodfidiig the administration of the full course of traant (p=0.039)

» Patients who had an ARR>1 at entry demonstrateatigtically significant improvement in disabiliscore as measured by the
Expanded Disability Status Scale (EDSS) (p=0.04bphtients treated with Tovaxin as compared tgeheceiving placebo. The
EDSS score is a measure of disability ranging f@et©. In addition 28.1% of the Tovaxin patientswhd an improvement in
EDSS of at least one point as compared to 5.6%emplacebo grouj

» Patients who had an ARR>1 at entry and were treaitdTovaxin experienced an 88% reduction in bigtimphy and a 59%
reduction in absolute-2 lesion volume as compared to place

» Tovaxin was safe and well tolerated with no seriadgerse events related to Tovaxin treatment. Tost sommon adverse event
was injection site irritatior

Further analysis of the TERMS clinical study of Jg#lients with RRMS evaluated those patients witla@nualized relapse rate of one
greater than or equal to one at study entry (ARB. More than 83% of the Tovaxin-treated group B=@&mained relapse free at one year and
the annualized relapse rate after treatment demid¢as).20, a 42% reduction compared to placebe.rébults of this expanded analysis
confirm those found in the previously-reported pestocol analysis of patients in the TERMS studthwARR>1. Thispost-hocanalysis which
represents 86% of the total patient populatiom@&TERMS study was conducted to evaluate Tovarittnent among study patients with the
same baseline disease activity that is being tadgfetr inclusion in the forthcoming Phase llb studliong with a marked reduction in relapses,
73% of the Tovaxin-treated patients with ARR showed stabilization or improvement in MS diséhiincluding 16.5% with a sustained
improvement in the Expanded Disability Status S¢a@SS) of at least one full point. On MR, the &ain-treated group also demonstrated a
reduction in brain atrophy and fewer inflammatorgib lesions that progressed to “black holes,”@sared to the placebo-treated group.
Treatment with Tovaxin was well tolerated, withserious adverse events reported in any Tovaxitetdegatient.

Tovaxin is a personalized T-cell vaccine based pateent’s individual immunologic profile. Detailéghmunology data analysis from the
TERMS trial indicate that Tovaxin can successfillguce changes in T-cell reactivity to all thresgeted myelin antigens implicated in the
autoimmune attacks causing neurologic damage inTW8se changes appear epitope-specific, are sedtboin6 months or more, and match
each patient’s
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Tovaxin formulation. Tovaxin is not broadly immunippressive, an important feature of its favorablety profile.

Other Opportunities

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

Stem Cell Therapy

In August 2009, we entered into an exclusive agesgmwith Novartis for the further development of owvel stem cell technology. This
technology, which has generated preliminary dataviig the potential to generate monocyte derive eells from peripheral blood
mononuclear cells, was in early preclinical devaiept at Opexa. Under the terms of the agreememnafie acquired the stem cell technology
from us and Novartis will have full responsibilfiyr funding and carrying out all research, develeptrand commercialization activities. To
date we have received $3.5 million from Novartiswiich $3 million was attributable to an upfronshgpayment and $0.5 million resulted
from the completion of the first of two technologgnsfer milestones. We will receive an additiagb@l5 million technology transfer fee upon
the completion of the second technology transféestone which is anticipated to occur within thetrex months. We are also eligible to
receive certain clinical and commercial milestoagrpents as well as royalty payments from the sladap products resulting from the use of
the technology and we retain an option on certanufecturing rights.

FORWARD-LOOKING STATEMENTS

When used in this prospectus, the words “expetiigfieves,” “anticipates,” “estimates,” “may,” “ctd” “intends,” and similar
expressions are intended to identify forwérdking statements. These statements are subj&opbten and unknown risks and uncertainties
could cause actual results to differ materiallyrirthose projected or otherwise implied by the fadMaoking statements. These forward-
looking statements speak only as of the date efgitospectus. Given these risks and uncertaitiesshould not place undue reliance on these
forward-looking statements. We will discuss manyhafse risks and uncertainties in greater detahiprospectus supplement under the
heading “Risk Factors.” Additional cautionary sta@mts or discussions of risks and uncertaintietsatiald affect our results or the
achievement of the expectations described in fat@oking statements may also be contained in dweichents we incorporate by reference
into this prospectus.

These forward-looking statements speak only akeflate of this prospectus. We expressly disclaiynobligation or undertaking to
release publicly any updates or revisions to amydod-looking statements contained herein to réfi@y change in our expectations with
regard thereto or any change in events, conditiortsrcumstances 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, Gudrent Reports on Form 8-K filed
with the SEC.

USE OF PROCEEDS

Unless we state otherwise in the accompanying petep supplement, we intend to use the net prodeamisthe sale of the securities
offered by this prospectus for general corporatpases. General corporate purposes may includéi@usiio working capital, financing of
capital expenditures, repayment or redemption dftieg indebtedness, and future acquisitions arategiic investment opportunities. Pending
the application of net proceeds, we expect to inthesnet proceeds in investment grade, interestilg securities.
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DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general term¢hefdebt securities. We will file a prospectus sepent that may contain additional
terms when we issue debt securities. The termepted here, together with the terms in a relatedpectus supplement, will be a description
of the material terms of the debt securities. Yioould also read the indenture under which the detdrities are to be issued. We have filed a
form of indenture governing different types of debturities with the SEC as an exhibit to the tegfion statement of which this prospectus is
a part. All capitalized terms have the meaningsi§ipe in the indenture.

We may issue, from time to time, debt securitiegyrie or more series. The debt securities we wofilébe issued under an indenture
between us and the trustee named in the inderfthese debt securities that we may issue includerseabt securities, subordinated debt
securities, convertible debt securities and exceablg debt securities. The following is a summadrhe material provisions of the indenture
filed as an exhibit to the registration statemédntiich this prospectus is a part. For each serfiekebt securities, the applicable prospectus
supplement for the series may change and supplaimestimmary below.

General Terms of the Indenture

The indenture does not limit the amount of debtigges that we may issue. It provides that we risaye debt securities up to the
principal amount that we may authorize and they trajn any currency or currency unit that we masigleate. Except for the limitations on
consolidation, merger and sale of all or substiinti#l of our assets contained in the indentuine, terms of the indenture do not contain any
covenants or other provisions designed to givedrslof any debt securities protection against ceauirgour operations, financial condition or
transactions involving us. For each series of deburities, any restrictive covenants for those 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 secaritis well as other debt securities that are saeid at a discount, may, for United States
federal income tax purposes, be treated as ifwerg issued with “original issue discount,” or Olizcause of interest payment and other
characteristics. Special United States federalnmetax considerations applicable to debt secuiiggsed with original issue discount will be
described in more detail in any applicable progpestupplement.

You should refer to the prospectus supplementinglab a particular series of debt securities fdeacription of the following terms of
the debt securities offered by that prospectusIsapgnt and by this prospectus:
» the title and authorized denominations of those deburities
« any limit on the aggregate principal amount of texies of debt securitie
» the date or dates on which principal and premitdimny, of the debt securities of that series isahdsy;

* interest rates, and the dates from which interfeatyy, on the debt securities of that series agitrue, and the dates when intere
payable and the maturit

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

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

» the place or places where and the manner in whiadipal of, premium, if any, and interest, if amn the debt securities of that
series will be payable and the place or places evtigrse debt securities may be presented for traasfl, if applicable, conversion
or exchange
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the period or periods within which, the price oicps at which, the currency or currencies in whaat] other terms and conditic
upon which those debt securities may be redeemedhole or in part, at our option or the optioradfiolder of those securities, if
we or a holder is to have that optic

our obligation or right, if any, to redeem, repayparchase those debt securities pursuant to akyngi fund or analogous provision
or at the option of a holder of those securities the terms and conditions upon which the dehiritées will be redeemed, repaid
or purchased, in whole or in part, pursuant to tfdigation;

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 securitidsbeiissuable

if other than the entire principal amount of thétdgecurities when issued, the portion of the pp@lcamount payable upc
acceleration of maturity as a result of a defanlbar obligations

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

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

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

if the principal of or any premium or interest ¢re tdebt securities of that series is to be payablis, to be payable at our electior
the election of a holder of those securities, tusiéies or other property, the type and amournthoge securities or other property
the manner of determining that amount, and theodest periods within which, and the terms and ctios upon which, any such
election may be mad

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

conversion or exchange provisions, if any, inclgdionversion or exchange prices or rates and aalgugs theretc
whether and upon what terms the debt securitiesbealefeased, if different from the provisionsfeet in the indenture
the nature and terms of any security for any setdebt 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 preseaterial United States federal income tax considmmatfor holders of any debt
securities and the securities exchange or quotatietem on which any debt securities are to bedist quoted.

Conversion or Exchange Rights

Debt securities may be convertible into or exchabtgfor shares of our equity securities or otleeusities. 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
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» provisions regarding our ability or the ability afly holder to convert or exchange the debt seesy
* events requiring adjustment to the conversion charge price; an
» provisions affecting conversion or exchange inghent of our redemption of the debt securit

Consolidation, Merger or Sale

The terms of the indenture prevent us from (i) otidating or merging with or into, or transferriog leasing all or substantially all of our
assets to, any person, unless the successor ctiopovaperson to which our assets are transfesrddased is organized under the laws of the
United States, any state of the United Stateseobibtrict of Columbia and it expressly assumesafligations under the debt securities anc
indenture or (ii) completing such a transactioregelimmediately after completing the transactiengvent of default under the indenture, and
no event that, after notice or lapse of time ohbatould become an event of default under the indenhas occurred and is continuing. When
the person to whom our assets are transferrecsedehas assumed our obligations under the delnitsecand the indenture, we will be
discharged from all our obligations under the dsmturities and the indenture except in limitedwinstances.

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

Events of Default
The indenture provides that the following will bevénts of default” with respect to any series dftdecurities:
» failure to pay interest for 30 days after the datgment is due and payab

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

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

» any other event of default provided in the applieaiificer's certificate, resolution of our board of directorgdhe supplement
indenture under which we issue a series of dehtriiss.

An event of default for a particular series of dedturities does not necessarily constitute antefatefault for any other series of debt
securities issued under the indenture. For eadbssef debt securities, any modifications to thewbevents 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 axtkibullets above occurs and is continuing,
either the trustee or the holders of at least 25%gigregate principal amount of the outstanding deturities of that series may declare the
principal amount of all those debt securities {@the case of discount securities or indexed s@esirthat portion of the principal amount as
may be specified in the terms of that series) tdimeand payable immediately. If an event of defspecified in the fifth bullet above occurs
and is continuing, then the principal amount oftlatise debt securities (or, in the case of disceeatrities or indexed securities, that portio
the principal amount as may be specified in thegeof that series) will be due and payable immetjiatvithout any declaration or other act
the part of the trustee or any
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holder. In certain cases, holders of a majoritgrincipal amount of the outstanding debt securitieany series may, on behalf of holders of all
those debt securities, rescind and annul a deidarat acceleration.

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

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

» the holders of at least 25% in principal amounthef outstanding debt securities of the affectettsdrave requested that the trus
institute the action

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

» the trustee has not instituted the action withird&9s of the request and offer of indemnity;

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

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

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

We may discharge obligations to holders of anyesesi debt securities that have not already bekweded to the trustee for cancellation
and that have either become due and payable duayafreeir terms to become due and payable, or dredsded for redemption, within one year.
We may effect a discharge by irrevocably depositiith the trustee cash or government obligatiomsd@nated in the currency of the debt
securities, as trust funds, in an amount certifiede enough to pay when due, whether at matwiitgn redemption or otherwise, the principal
of, and any premium and interest on, the debt g&esiand any mandatory sinking fund payments.

Unless otherwise provided in the applicable proggesupplement, we may also discharge any and allroobligations to holders of any
series of debt securities at any time, which werref as defeasance. We may also be releasedlfimpbtigations imposed by any covenant
any outstanding series of debt securities and piavs of the indenture, and we may omit to comph those covenants without creating an
event of default under the trust declaration, whighrefer to as covenant defeasance. We may efédeasance and covenant defeasance only
if, among other things:

» we irrevocably deposit with the trustee cash oregoment obligations denominated in the currenahefdebt securities, as trt
funds, in an amount certified to be enough to gapaturity, or upon redemption, the principal (sihg any mandatory sinking
fund payments) of, and any premium and interesatbmutstanding debt securities of the series;

* we deliver to the trustee an opinion of counsehfrnationally recognized law firm to the effecttthe holders of the series of ¢
securities will not recognize income, gain or l&msU.S. federal income tax purposes as a resuliefiefeasance or covenant
defeasance and that defeasance or covenant defeagiimot otherwise alter the holders’ U.S. fealéncome tax treatment of
principal, and any premium and interest paymentgtenseries of debt securitit
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In the case of a defeasance by us, the opinioneleed must be based on a ruling of the InternaldReie Service issued, or a change in
U.S. federal income tax law occurring, after theed# the indenture, since such a result wouldogour under the U.S. federal income tax laws
in effect on that date.

Although we may discharge or decrease our obligatimder the indenture as described in the twoeplirg paragraphs, we may not
avoid, among other things, our duty to registertthasfer or exchange of any series of debt séesyrito 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 enésr into supplemental indentures without the enhef the holders of debt securities
to, among other things:

» evidence the assumption by a successor entityrobladigations;

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

e cure any ambiguity or correct any inconsistencgefect in the indenturt

» add to, change or eliminate any of the provisidife indenture in a manner that will become effecbnly when there is n
outstanding debt security which is entitled to bleaefit of the provision as to which the modificatiwould apply

* secure any debt securitie
» establish the forms or terms of debt securitiesmyf series

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

* modify, eliminate or add to the provisions of thdénture as shall be necessary to effect the guaidn of the indenture under the
Trust Indenture Act of 1939 or under any similatdial 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 mattexguestions arising under the indenture that vatl e inconsistent with ar
provision of the indenture as long as the new ionis do not adversely affect the interests ohthiders of any outstanding debt
securities of any series created prior to the nicatibn.

The indenture also provides that we and the trustg with the consent of the holders of not I&ssita majority in aggregate principal
amount of debt securities of each series of dehirdees 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 suppletaleéndenture or modify in any manner
the rights of the holders of the debt securities. &Md the trustee may not, however, without theeoinof the holder of each outstanding debt
security affected thereby:

» extend the final maturity of any debt secur
» reduce the principal amount or premium, if a
* reduce the rate or extend the time of paymenttefaést;
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» reduce the amount of the principal of any debt scissued with an original issue discount thap@yable 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

» if applicable, adversely affect the right of a haltlo convert or exchange a debt security

» reduce the percentage of holders of debt secudfiagy series whose consent is required for angification of the indenture or f
waivers of compliance with or defaults under theeimture with respect to debt securities of thaese

The indenture provides that the holders of notieaa a majority in aggregate principal amounthef then outstanding debt securities of
any series, by notice to the relevant trustee, amalgehalf of the holders of the debt securitieghaf series waive any default and its
consequences under the indenture except:

» adefault in the payment of, any premium and atgrést on, or principal of, any such debt securéld by a nonconsenting hold:
or

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

Registered Global Securities and Book Entry System

The debt securities of a series may be issued olendr in part in book-entry form and will be repeated by one or more fully registered
global securities. We will deposit any registerémbgl securities with a depositary or with a noneifier a depositary identified in the applice
prospectus supplement and registered in the narsgcbf depositary or nominee. In such case, wesgille one or more registered global
securities denominated in an amount equal to theeggte principal amount of all of the debt se@sgibf the series to be issued and
represented by such registered global securitgeaurities. This means that we will not issue ciedtes to each holder.

Unless and until it is exchanged in whole or intfar debt securities in definitive registered foraregistered global security may not be
transferred except as a whole:
* by the depositary for the registered global segtiatits nominee
* by a nominee of the depositary to the depositagnother nominee of the depositary
» by the depositary or its nominee to a successtiteoflepositary or a nominee of the succes
The prospectus supplement relating to a serieglof securities will describe the specific termshaf depositary arrangement involving

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

» ownership of beneficial interests in a registerkadal security will be limited to persons that haesounts with the depositary for
such registered global security, these persongbrefierred to as “participants,” or persons thay meld interests through
participants

» upon the issuance of a registered global secuhi¢ydepositary for the registered global securityaredit, on its boo-entry
registration and transfer system, the participaatsounts with the respective principal amounthefdebt securities represented by
the registered global security beneficially owngdHte participants

» any dealers, underwriters, or agents participatirtge distribution of the debt securities will dgsate the accounts to be credit
and
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» ownership of beneficial interest in the registegémbal security will be shown on, and the transfiethe ownership interest will k
effected only through, records maintained by theodéary for the registered global security foeneists of participants, and on the
records of participants for interests of persondihg 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 regesteglobal securities.

So long as the depositary for a registered globalisty, or its nominee, is the registered ownethefregistered global security, the
depositary or such nominee, as the case may behevilonsidered the sole owner or holder of the deburities represented by the registered
global security for all purposes under the indemtlixcept as stated below, owners of beneficiar@#ts in a registered global security:

» will not be entitled to have the debt securitigresented by a registered global security regidteréheir names
« will not receive or be entitled to receive physidalivery of the debt securities in the definitfeem; and
» will not be considered the owners or holders ofdabt securities under the relevant indent

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

We understand that under existing industry prastifeve request any action of holders or if an ewof a beneficial interest in a
registered global security desires to give or kg action that a holder is entitled to give ortakder the indenture, the depositary for the
registered global security would authorize theipgdnts holding the relevant beneficial interdstgive or take the action, and the participants
would authorize beneficial owners owning through plarticipants to give or take the action or watlterwise act upon the instructions of
beneficial owners holding through them.

We will make payments of principal and premiumarify, and interest, if any, on debt securities regmeed by a registered global security
registered in the name of a depositary or its nemito the depositary or its nominee, as the cayemaas the registered owners of the
registered global security. Neither we nor theteesor any other agent of ours or the trusteebeiltesponsible or liable for any aspect of the
records relating to, or payments made on accouyttesfeficial ownership interests in the registagkdbal security or for maintaining,
supervising or reviewing any records relating t® lieneficial ownership interests.

We expect that the depositary for any debt seesritepresented by a registered global securityn vgeeipt of any payments of principal
and premium, if any, and interest, if any, in redpd the registered global security, will immedeigtcredit participants’ accounts with
payments in amounts proportionate to their respedteneficial interests in the registered globalsiéy as shown on the records of the
depositary. We also expect that standing custonstnictions and customary practices will governnpagts by participants to owners of
beneficial interests in the registered global siégield through the participants, as is now thgecaith the securities held for the accounts of
customers in bearer form or registered in “stregb@.” We also expect that any of these paymentdwilhe responsibility of the participants.

If the depositary for any debt securities represetly a registered global security is at any timeilling or unable to continue as
depositary or stops being a clearing agency ragidtender the Exchange Act, we will appoint anikl@gsuccessor depositary. If we fail to
appoint an eligible successor depositary withird@gs, we
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will issue the debt securities in definitive formaxchange for the registered global security dditéon, we may at any time and in our sole
discretion decide not to have any of the debt séesiof a series represented by one or more exgidtglobal securities. In that event, we will
issue debt securities of the series in a definfiiven in exchange for all of the registered globaturities representing the debt securities. The
trustee will register any debt securities issuedéfinitive form in exchange for a registered glodecurity in the name or names as the
depositary, based upon instructions from its pigaicts, shall instruct the trustee.

We may also issue bearer debt securities of assieride form of one or more global securitiesenefd to as “bearer global securities.”
We will deposit these securities with a depositdpntified in the prospectus supplement relatintheoseries. The prospectus supplement
relating to a series of debt securities represelmyeal bearer global security will describe the aggtile terms and procedures. These will incl
the specific terms of the depositary arrangemedtaany specific procedures for the issuance of detdrities in definitive form in exchange
a bearer global security, in proportion to theeserepresented by a bearer global security.

Concerning the Trustee

The indenture provides that there may be more ¢imantrustee 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 tander the indenture separate and apart from the
trust administered by any other trustee underititiinture. Except as otherwise indicated in thisspectus or any prospectus supplement, any
action permitted to be taken by a trustee may kentédy such trustee only on the one or more sefidebt securities for which it is the trustee
under the indenture. Any trustee under the indentuaty resign or be removed from one or more sefidebt securities. All payments of
principal of, and any premium and interest on, alhdegistration, transfer, exchange, authenticasind delivery of, the debt securities of a
series will be effected by the trustee for thateseat an office designated by the trustee in NenkYNew York.

The indenture provides that, except during theinaance of an event of default, the trustee witfgen only such duties as are
specifically set forth in the indenture. During isdstence of an event of default, the trustee eviircise those rights and powers vested in it
under the indenture and use the same degree chwdrskill in its exercise as a prudent person diexkercise under the circumstances in the
conduct of such person’s own affairs.

If the trustee becomes a creditor of ours, thentute places limitations on the right of the treste obtain payment of claims or to rea
on property received in respect of any such clasreexurity or otherwise. The trustee may engag¢hier transactions. If it acquires any
conflicting interest relating to any duties condegthe debt securities, however, it must elimirtagconflict or resign as trustee.

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

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

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

We are authorized to issue up to 10,000,000 studineeferred stock, no par value per share. As@mfd¥nber 13, 2009, no shares of
preferred stock were issued and outstanding. Weissag preferred stock, in series, with such designs, powers, preferences and other
rights and qualifications, limitations or restrartis as our board of directors may authorize, witfiather action by our stockholders, includi

» the distinctive designation of each series andhtiaber of shares that will constitute the sel
» the voting rights, if any, of shares of the seded the terms and conditions of the voting rig

» the dividend rate on the shares of the seriegjdtess on which dividends are payable, any resirictimitation or condition upo
the payment of dividends, whether dividends willcbenulative, and the dates from and after whicldeinds shall accumulat

» the prices at which, and the terms and conditiong/lbich, the shares of the series may be redeeifrted, shares are redeemat

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

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

» the prices or rates of conversion or exchange ahyland the terms and conditions on which, theeshaf the series may |
converted or exchanged into other securities gfdhares are convertible or exchanges

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

DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shaiess not purport to be complete and is subjechdocaalified in its entirety by the
relevant deposit agreement and the depositaryptsceith respect to the depositary shares reldtirany particular series of preferred stock.
You should read these documents as they, and isadelcription, will define your rights as a holdéidepositary 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 shacégpreferred stock, we will provide for the issaarby a depositary to the public of receipts
for depositary shares. Each depositary share @pllesent fractional interests of preferred stock.Will deposit the shares of preferred stock
underlying the depositary shares under a deposseagent between us and a bank or trust compangteelby us. The bank or trust company
must have its principal office in the United Sta#@sl a combined capital and surplus of at leastr@iibn. The depositary receipts will
evidence the depositary shares issued under tresidegreement.

The deposit agreement will contain terms applicéblihe holders of depositary shares in additiothéoterms stated in the depositary
receipts. Each owner of depositary shares willrigled to all the rights and preferences of thef@mred stock underlying the depositary shares
in proportion to the applicable fractional intergsthe underlying shares of preferred stock. Téeaditary will issue the depositary receipts to
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individuals purchasing the fractional interestshares of the related preferred stock accordirtgegderms of the offering described in a
prospectus supplement.

Dividends and Other Distributions

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

If there is a noreash distribution, the depositary will distributeperty received by it to the entitled record hotdef depositary shares,
proportion, insofar as possible, to the numberegfasitary shares owned by the holders, unlessepesitary determines, after consultation
with us, that it is not feasible to make such dbsttion. If this occurs, the depositary may, withr @pproval, sell such property and distribute
net proceeds from the sale to the holders. Thediepgreement also will contain provisions relatiodnow any subscription or similar rights
that we may offer to holders of the preferred stwdkbe available to the holders of the depositsinares.

Conversion, Exchange, Redemption and Liquidation

If any series of preferred stock underlying theat#ary shares may be converted or exchanged,reaold holder of depositary receipts
will have the right or obligation to convert or éemge the depositary shares represented by thaitlgaeceipts.

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

Voting

When the depositary receives notice of a meetinghith the holders of the preferred stock are kewtito vote, the depositary will mail
the particulars of the meeting to the record haadrthe depositary shares. Each record holdeepbsitary shares on the record date may
instruct the depositary on how to vote the shafgseferred stock underlying the holdedepositary shares. The depositary will try, dqtical
to vote the number of shares of preferred stocletlyithg the depositary shares according to thetiegbns. We will agree to take all
reasonable action requested by the depositaryableiit to vote as instructed.

Amendments

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

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

» the depositary has redeemed all related outstart#ipgsitary shares,

» we have liquidated, terminated or wound up ourtess and the depositary has distributed the pegfettiock 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 #pesitary, including the initial deposit of the femreed stock and any redemption of the
preferred stock. Holders of depositary sharespdll transfer and other taxes and governmental esangd 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 delivgnimotice to us, and we may remove the depositaggigRations or removals will take
effect upon the appointment of a successor depgsited its acceptance of the appointment. The ssocelepositary must be appointed within
60 days after delivery of the notice of resignatiomemoval and must be a bank or trust companinats principal office in the United Stat
and having a combined capital and surplus of &t 1850 million.

Reports

The depositary will forward to the holders of dapary shares all reports and communications frorthasare delivered to the depositary
and that we are required by law, the rules of aliegble securities exchange or our restated azatd of incorporation to furnish to the hold
of the preferred stock. Neither we nor the depogitdll be liable if the depositary is preventeddwlayed by law or any circumstances beyond
its control in performing its obligations under tieposit agreement. The deposit agreement limit®bligations and the depositary’s
obligations to performance in good faith of theiesistated in the deposit agreement. Neither wehmodepositary will be obligated to
prosecute or defend any legal proceeding connedtbdany depositary shares or preferred stock srtles holders of depositary shares
requesting us to do so furnish us with satisfactodgmnity. In performing our obligations, we ahé tepositary may rely upon the written
advice of our counsel or accountants, on any inftion that competent people provide to us and @uments that we believe are genuine.

DESCRIPTION OF COMMON STOCK

Common Stock

This section describes the general terms and pomsof the shares of our common stock, par valu@Iper share. This description is
only a summary. Our amended and restated arti€lesorporation and our amended and restated bytews been filed as exhibits to our
periodic reports filed with the SEC, which are imparated by reference in this prospectus. You shoedd our amended and restated article
incorporation and our amended and restated bylawadditional information before you buy any of @@mmon stock or other securities. See
“Where You Can Find More Information.”

General. We are authorized to issue up to 100,000,00CGsharcommon stock. As of November 11, 2009, there 12,918,222 shares
of common stock issued and outstanding.
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Voting Rights Each share of common stock is entitled to one pet share for the election of directors and bother matters submitted
to a vote of stockholders. There are no cumulatoteng rights. Accordingly, the holders of a majprof the shares of common stock entitlel
vote in the election of directors can elect altref directors standing for election, if they so abm

Dividends. Subject to the rights of holders of the any oemurities subsequently issued, holders of thenommstock are entitled to
receive dividends when and as declared by our Bodrectors out of funds legally available. Wevhanot paid any dividends since our
inception and have no intention to pay any divideimithe foreseeable future. Any future dividendsild be subject to the discretion of the
Board of Directors and would depend on, among dthiags, our future earnings, the operating andrfaial condition, our capital
requirements, and general business conditions.

Other Rights Common stockholders do not have preemptive rightgther rights to subscribe for additional shasesl the common
stock is not subject to conversion or redemptidrerg are no redemption or sinking fund provisigmgliaable to the common stock. All
outstanding shares of common stock are fully pairronassessable, and the shares of common sfeckdyfwhen issued, will be fully paid
and nonassessable. In the event of liquidationhtiiéers of common stock will share equally in &ajance of corporate assets available for
distribution to them.

Transfer Agent

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

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debtrisiesy preferred stock, common stock, deposithgras, or any combination thereof.
We may issue warrants independently or togethdr avity other securities offered by any prospectpplsment and may be attached to or
separate from the other offered securities. Eadbssef warrants will be issued under a separateamagreement to be entered into by us
a warrant agent. The warrant agent will act sadalypur agent in connection with the warrants adldnet assume any obligation or relations
of agency or trust for or with any holders or béciaf owners of warrants. Further terms of the w&ats and the applicable warrant agreements
will be set forth in the applicable prospectus depent.

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 gsuied

» the designation, terms and number of shares ofs#shirities, preferred stock or common stock pigahie upon exercise of the
warrants;

» the designation and terms of the offered securiti@sy, with which the warrants are issued ar@rthmber 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 separate
transferable

» the price at which each share of debt securitiefepred stock or common stock purchasable uporcesesof the warrants may |
purchased
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« the date on which the right to exercise the wasrahtll commence and the date on which that riggat expire;

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

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

» adiscussion of certain federal income tax consititans; anc

« any other terms of the warrants, including termmecpdures and limitations relating to the exchaemyg exercise of the warran
We and the warrant agent may amend or supplementdirant agreement for a series of warrants witttmiconsent of the holders of

the warrants issued thereunder to effect changgstk not inconsistent with the provisions ofwerants and that do not materially and
adversely affect the interests of the holders efiarrants.

PLAN OF DISTRIBUTION

Pursuant to General Instruction I.B.6. of Form $v8,are permitted to utilize the registration statat of which this prospectus forms a
part to sell a maximum amount of securities eqoiarte-third of the aggregate market value of thetanding voting and non-voting common
equity held by our non-affiliates in any 12-montripd. We may, from time to time, offer the sedastregistered hereby up to this maximum
amount.

We may sell the securities offered by this progpetd one or more underwriters or dealers for putifiering and sale by them or to
investors directly or through agents. The accomipangrospectus supplement will set forth the teafthe 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, dealergemts;

» the purchase price of the securities and the pdsceeus from the sal

» any underwriting discounts and other items cortitigucompensation to underwriters, dealers or &g

e any public offering price

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

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

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

The distribution of the securities may be effedtedh time to time in one or more transactions fixed 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 wie sale of the securities, underwriters, dsaderagents may be deemed to have received
compensation from us in the form of underwritingadiunts or commissions and also may receive conongfom securities purchasers for
whom they may act as agent. Underwriters may Belsecurities to or through dealers, and the dealaey receive compensation in the forn
discounts, concessions or commissions from therwrders or commissions from the purchasers for mtthey may act as agent. Some of the
underwriters, dealers or agents who participatbénsecurities distribution may engage in othargaations with, and perform other services
for, us or our subsidiaries in the ordinary cowgbusiness.
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We will provide in the applicable prospectus supmet 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 aggstScipating in the securities distribution maydesemed to be underwriters, and any
discounts and commissions they receive and anyt pinefy realize on the resale of the securities mageemed to be underwriting discounts
and commissions under the Securities Act of 193®lddwriters and their controlling persons, deaderd agents may be entitled, under
agreements entered into with us, to indemnificaéigainst 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 acimns may include short sales, stabilizing tratisas and purchases to cover positions
created by short sales. Short sales involve threelsathe 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 c&ethen a particular underwriter repays to
the underwriters a portion of the underwriting disct received by it because the underwriters haparchased securities sold by or for the
account of that underwriter in stabilizing or shoowvering transactions. These activities by the andters may stabilize, maintain or otherw
affect the market price of the securities. As alltethe price of the securities may be higher ttrenprice that otherwise might exist in the open
market. If these activities are commenced, they begiscontinued by the underwriters at any time.

LEGAL MATTERS

The validity of any securities offered by this grestus will be passed upon for us by Pillsbury Wiap Shaw Pittman LLP.

EXPERTS

The financial statements of Opexa as of Decembg2@18 and 2007 and for the year ended Decemb&0®B, 2007 and 2006
incorporated in this prospectus by reference tox@jseAnnual Report on Form 10-K for the year enBedember 31, 2008, as amended, have
been audited by Malone & Bailey, PC, an independagistered public accounting firm, and are incoaped in reliance upon their report dated
April 14, 2009, given upon such firm’s authorityegerts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t8 the SEC under the Securities Act of 1933. Thisspectus is part of the
registration statement but the registration staterimeludes and incorporates by reference additimfi@armation and exhibits. We file annual,
guarterly and current reports, proxy statementsadier information with the SEC. You may read aapycthe registration statement and any
document we file with the SEC at the public refeeeroom maintained by the SEC at 100 F Street,, MMashington, D.C. 20549. You may
obtain information on the operation of the pubééerence room by calling the SEC at 1-800-SEC-0388.SEC also maintains a web site that
contains reports, proxy and information statemantsother information regarding companies, suabuas, that file documents electronically
with the SEC. The address of that site on the waitte web is http://www.sec.gov. The informationtbe SEC’s web site is not part of this
prospectus, and any references to this web simybnther web site are inactive textual referencesg.
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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 referriygu to those documents rather than by includingntivethis prospectus. Information that is
incorporated by reference is considered to beqfdhis prospectus and you should read it withshme care that you read this prospectus.
Later information that we file with the SEC will tumatically update and supersede the informatianitheither contained, or incorporated by
reference, in this prospectus, and will be consideo be a part of this prospectus from the daisettiocuments are filed. We have filed with
the SEC, and incorporate by reference in this moss:

* our Annual Report on Form -K for the year ended December 31, 2008, as amengedr Form 1-K/A filed on May 18, 2009
» our Quarterly Reports on Form-Q for the quarters ended March 31, 2009, June @) 2nd September 30, 20(

» our Current Reports on Form 8-K filed January 2%, February 23, 2009, March 5, 2009, March 1092@pril 16,
2009, April 24, 2009, May 15, 2009, June 9, 2008gést 7, 2009, August 10, 2009, August 13, 2008te3aber 10,
2009, November 4, 2009, November 5, 2009 and Noeerh®, 2009; an

» the description of our common stock contained inRegistration Statement on Fori-A filed on August 30, 2006, as amended
our Form -12B/A filed on August 31, 200!

We also incorporate by reference all additionalwioents 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 inilialy date of the registration statement of whibis prospectus is a part and the effectiveness
of the registration statement, as well as betwkerdate of this prospectus and the terminatiompfodfering of securities offered by this
prospectus. We are not, however, incorporatingaich case, any documents or information that weegened to furnish and not file in
accordance with SEC rules.

You may request a copy of any or all of the documércorporated by reference but not delivered with prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapedtics, 2635 N. Crescent Ridge Drive, 1
Woodlands, Texas 77381, telephone (281) 2321. We will not, however, send exhibits to thdseuments, unless the exhibits are specifi
incorporated by reference in those documents. \8fermhkintain a website at http://www.opexatherapswtom. However, the information on
our website is not part of this prospectus.

* k%
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