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following box.

If this Form is filed to register additional seci@$ for an offering pursuant to Rule 462(b) untther Securities Act, check the following box andl tiee Securities Act
registration statement number of the earlier effeategistration statement for the same offeririg.
If this Form is a poseffective amendment filed pursuant to Rule 462(ajar the Securities Act, check the following box #ist the Securities Act registration staten

number of the earlier effective registration stagatrfor the same offering]

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actcklike following box and list the Securities Acgistration
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of “large accelerated filer,” “accelerated filericdi“smaller reporting company” in Rule 12b-2 of #echange Act. (Check one):
Non-accelerated filer O
(Do not check if a smaller reporting compa

Large accelerated filer O Accelerated filer O

CALCULATION OF REGISTRATION FEE

Smaller reporting company

Proposed Maximum Proposed Maximum Amount of
Title of each class o Amount to be Offering Price Aggregate Offering Registration
securities to be registered Registered Per Unit Price (1) Fee®)
Units, each consisting of one share of common steekvalue $0.01 per share (“Commo
Stock’) and one warrant to purchase one share of commok { Units") 28,776,41¢ $0.70 $20,143,49: $2,340.67
Non-transferable Rights to purchase Ui2) - - - —
Included with Included with
Common Stock included as part of the U 28,776,41¢ Units above Units above -
Included with Included with
Warrant included as part of the Uni®®) 28,776,41¢ Units above Units above =
Common Stock issuable upon exercise of the Wariaalisded in the Unit(1)#) 28,776,41¢ $1.50 $43,164,62¢ $5,015.7¢
Total $63,308,12: $7,356.4C

(1) Estimated solely for the purpose of calculatingrégistration fee in accordance with Rule 457 (athef Securities Act of 1933 (tI*Act”).
(2) Non-transferable Rights to subscribe for Units are@éssued without consideration. Pursuant to REIE@) under the Act, no separate registrationseequired for the

Rights because the Rights are being registerdueisame registration statement as the common sfdhk Registrant underlying the Rigr
(3) Pursuant to Rule 457(g) of the Act, no separatistragion fee is required for the Warrants becabséNarrants are being registered in the sametratjis statement as tl

common stock of the Registrant issuable upon eseifi the Warrant:

(4) In addition to the shares of Common Stock @ghfin this table, pursuant to Rule 416 underAbg this registration statement also registerfisndeterminate number of
shares of Common Stock as may become issuableaxsocise of the Warrants as the same may be adjasta result of their a-dilution provisions

(5) Previously paid

The Registrant hereby amends this registration stament on such date or dates as may be necessarylétday its effective date until the Registrant shalfile a further
amendment which specifically states that this regigation statement shall thereafter become effectiven accordance with Section 8(a) of the Securitiesct of 1933 or until
the registration statement shall become effectivencsuch date as the Commission, acting pursuant taisl Section 8(a), may determine.
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The information in this prospectus is not complatel may be changed. We may not sell these sesutitiél the registration statement filed with Sétwes and Exchang
Commission is effective. This prospectus is notoffer to sell these securities and is not soligiten offer to buy these securities in any stateraliiee offer or sale is r
permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETIOM DATED FEBRUARY 24, 201

-

OPEXA THERAPEUTICS

We are distributing to holders of our common stockand to holders of certain of our outstanding warrars who are entitled to participate in this offering
pursuant to the terms of such warrants (Series L)at no charge, non-transferable subscription rightso purchase units. Each unit, which we refer to aa Unit, consists of
one share of common stock and one tradable warramépresenting the right to purchase one share of comon stock, which we refer to as the Warrants. We ffer to the
offering that is the subject of this prospectus athe Rights Offering. In the Rights Offering, you wil receive one subscription right for each share ofommon stock or each
share of common stock underlying our Series L warrats owned at 5:00 p.m., Eastern Time, on March 12015, the record date of the Rights Offering, or ta Record
Date. The common stock and the Warrants comprisinthe Units will separate upon the exercise of theghts and the Units will not trade as a separate segty. The
subscription rights will not be tradable.

Each subscription right will entitle you to purchase one Unit, which we refer to as the Basic Subsctipn Right, at a subscription price per Unit of $070,
which we refer to as the Subscription Price. The Waants entitle the holder to purchase one share acfommon stock at an exercise price of (i) $0.50 peshare from the
date of issuance through June 30, 2016 and (ii) $0. per share from July 1, 2016 through their expirtion three years from the date of issuance. If yoaxercise your Basic
Subscription Rights in full, and other shareholdersor warrant holders do not fully exercise their Bag Subscription Rights, you will be entitled to arover-subscription
privilege to purchase a portion of the unsubscribedUnits at the Subscription Price, subject to proraion and ownership limitations, which we refer to aghe Over-
Subscription Privilege. Each subscription right comsists of a Basic Subscription Right and an Over-Sudeription Privilege, which we refer to as the Subsiption Right.

The Subscription Rights will expire if they are moercised by 5:00 p.m., Eastern Time, on Apr2@&L5. We may extend the Rights Offering for addgigperiods in
our sole discretion. Once made, all exercises bE&iption Rights are irrevocable.

We have not entered into any standby purchase rmgreeor other similar arrangement in connectiomwite Rights Offering. The Rights Offering is betanducted
on a best-efforts basis and there is no minimumuarnof proceeds necessary to be received in oodersfto close the Rights Offering.

We have engaged Maxim Group LLC and National SgesrCorporation to act as dealer-managers in ihbtROffering.

Investing in our securities involves a high degreef risk. See the section entitled Risk Factors” beginning on page 21 of this prospectus. You shoutérefully
consider these risk factors, as well as the infornti@n contained in this prospectus, before you inves

Continental Stock Transfer & Trust Company willaeas the Subscription Agent for the Rights Offgrifihe Subscription Agent will hold the funds wee®e from
subscribers until we complete, abandon or termitietdRights Offering. Advantage Proxy, Inc. wilhge as Information Agent for the Rights Offerinflybu want to participate in
this Rights Offering and you are the record holaferour shares or Series L warrants, we recommieaidybu submit your subscription documents to tilesSription Agent well
before the deadline. If you want to participat¢hiis Rights Offering and you hold shares througtrywoker, dealer, bank, or other nominee, you hpromptly contact your
broker, dealer, bank, or other nominee and subatit gubscription documents in accordance withnikguctions and within the time period providedyoyr broker, dealer, bank,
or other nominee. For a detailed discussion, sée ‘Rights Offering — The Subscription Rights.”

Our board of directors reserves the right to teat@rthe Rights Offering for any reason any timeteethe closing of the Rights Offering. If we tenaie the Rights
Offering, all subscription payments received wél ieturned within 10 business days, without intevepenalty. We expect the Rights Offering to emn or about April 8, 2015,
subject to our right to extend the Rights Offeraiggdescribed above.

Our common stock is listed on The NASDAQ Capitalrkés, or NASDAQ, under the symbol “OPXA.” On Febru&0, 2015, the last reported sale price of our
common stock was $0.73 per share. We have applikst the Warrants on NASDAQ following their issw under the symbol “OPXAW.” The Subscription R&ére non-
transferrable and will not be listed for trading’ASDAQ or any other stock exchange or market. #¥miurged to obtain a current price quote for ammon stock before
exercising your Subscription Rights.

Per Unit Total @
Subscription prict $ 0.7C $20,143,49
Deale-Manager fees and expen(®) $ 0.0f $ 1,560,40:
Proceeds to us, before expen $ 0.6f $18,583,09

(1) In connection with this Rights Offering, we haveesg to pay fees to the dei-managers as follows: (i) to Maxim Group LLC, a céshequal to (a) 1% of the grc
proceeds received by us directly from exerciseh@fSubscription Rights if the amount of such gmseeeds is less than $6 million; (b) 4% of thesgrproceeds received
us directly from exercises of the Subscription Réghthe amount of such gross proceeds is at &@&stillion but less than $10 million; and (c) 4.5¥¢he gross proceeds
received by us directly from exercises of the Stipson Rights if the amount of such gross proceeds least $10 million; (ii) to National Secuesi Corporation, a cash fee
equal to 2.75% of the gross proceeds received lojrestly from exercises of the Subscription Righthe amount of such gross proceeds is at leastiflion. We have also
agreed to reimburse the dealer-managers for thpéreses as follows: (i) up to $50,000 if the gqusreeds received by us directly from exerciseh@Subscription Rights
is less than $6 million; and (ii) up to $100,006hé gross proceeds received by us directly froer@ses of the Subscription Rights is at least $5om See “Plan of
Distribution”

(2) Assumes the Rights Offering is fully subscribed, éxcludes proceeds from the exercise of Warratsded within the Units

Our board of directors is making no recommendatiorregarding your exercise of the Subscription RightsYou should carefully consider whether to exercise
your Subscription Rights before the expiration date You may not revoke or revise any exercises of Ssitription Rights once made unless we terminate tHeights
Offering.

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

Dealer-Managers

Maxim Group LLC National Securities Corp
The date of this Prospectus is , 2015
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The Root Cause of Multiple Sclerosis: Activated T-glls
Degrade Myelin and Damage Myelin Producing Cells

Cytokines

Adapted by permission from Macmillan Publishers NATURE REVIEWS
IMMUNOLOGY 3, 483-492 (June 2003), copyright (2003)

. In MS patients, the faulty immune system isalole to prevent the attack of a small sub-popatatif myelin reactive T-cells
(MRTCs) leading to
O Destruction of myelin sheath, the protective caatifinerve fiber:
O Destruction of oligodendroglial cells, which arsgensible for producing myel

. Therapeutic dose of Tcelna (attenuatr-cell clones) is injected subcutaneou

. This triggers an immune response specifically tiémgecirculating MRTCs

. Immune cells, including regulatory T cells (§sg, have been primed, or sensitized to specifid¢atiget the pathogenic MRTCs
for elimination or regulatiol
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ABOUT THIS PROSPECTUS

The registration statement we filed with the Samsiand Exchange Commission, or SEC, includesézglthat provide more detail
of the matters discussed in this prospectus. Youlgtread this prospectus and the related exHitgts with the SEC, together with the
additional information described under the headliwgeere You Can Find More Information” and “Incomation by Reference” before making
your investment decisiol

You should rely only on the information providedts prospectus or in a prospectus supplemennendment thereto. We have
authorized anyone else to provide you with difféiaformation. If anyone provides you with diffetesr inconsistent information, you should
not rely on it. We are not making an offer to $kéise securities in any state where the offerlerisanot permitted. You should assume that th
information in this prospectus is accurate onlpfthe date hereof. Our business, financial coonjtresults of operations and prospects may
have changed since that date.

Unless the context otherwise requires, referenc#sis prospectus to “Opexa,” “the Company,” “w&s” and “our” refer to Opexa
Therapeutics, Inc. Tcelrfais a registered trademark of Opexa and ImmPathd Precision Immunotheraf\are service marks of Opexa. All
other product and company names are trademarkefrespective owners.
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERI NG

The following are examples of what we anticipatiélyéi common questions about the Rights Offeritg. 8nswers are based on
selected information included elsewhere in thisspextus. The following questions and answers deordin all of the information that may
be important to you and may not address all ofghestions that you may have about the Rights @ffefiihis prospectus and the documents
incorporated by reference into this prospectus aoniore detailed descriptions of the terms anddittions of the Rights Offering and
provides additional information about us and ousimgss, including potential risks related to thgiRs Offering, the Units offered hereby, ¢
our business. We urge you to read this entire prois and the documents incorporated by referemtoethis prospectus.

Why are we conducting the Rights Offering?

We are conducting the Rights Offering to raise todal capital:

. to continue funding the ongoing Phase Ilb “ABil clinical study of Tcelna in patients with seaary progressive
multiple sclerosis (SPMS

. to continue preclinical and manufacturing atige for OPX-212 in patients with neuromyelitisticp (NMO), and if such
activities are successful, to file an investigagiomew drug application with the U.S. Food and DAgyninistration to
initiate a Phase 1/2 prcof-concept study; an

. for general corporate purposes, including wagkiapital, research and development, businesdafement and
operational purpose

What is the Rights Offering?

We are distributing, at no charge, to record haldgrour common stock and to holders of certaiowfoutstanding warrants (Series
L) who are entitled to participate in this Rightféding pursuant to the terms of such warrants-tnansferable Subscription Rights to purch
Units at a price of $0.70 per whole Unit. The Sulption Rights will not be tradable. Each Unit cists of one share of common stock and ont
Warrant representing the right to purchase oneestiacommon stock. Upon closing of the Rights Qffgrthe common stock and Warrants
will immediately separate. We have applied totlis Warrants on NASDAQ under the symbol “OPXAW."Wwill receive one Subscription
Right for each share of common stock or each shfatemmon stock underlying our Series L warrané yfou owned as of 5:00 p.m., Eastern
Time, on the Record Date. Each Subscription Riglitles the record holder or holder of a Seriesdrnant to a Basic Subscription Right and
an Over-Subscription Privilege.

What are the Basic Subscription Rights?

For each whole share you owned or whole share lymagour Series L warrants you owned as of thedRé®ate, you will receive
one Basic Subscription Right, which gives you thpatunity to purchase one share of our commorksdad to receive one Warrant to
purchase one additional share of our common stwrch price of $0.70 per Unit. For example, if yauned 100 shares of common stock as of
the Record Date, you will receive 100 Subscriptghts and will have the right to purchase 100 eb@&f our common stock and Warrants to
purchase 100 shares of our common stock for $G7@pole Unit (or a total payment of $70.00). Yoaynexercise all or a portion of your
Basic Subscription Rights or you may choose neixercise any Basic Subscription Rights at all.

If you are a record holder or a holder of Seriagdrrants, the number of shares you may purchaseipgot to your Basic Subscripti
Rights is indicated on the enclosed Rights CestiéclIf you hold your

1
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shares in the name of a broker, dealer, bank,@r stominee who uses the services of the Depositarst Company, or DTC, you will not
receive a Rights Certificate. Instead, DTC wiluis®ne Subscription Right to your nominee recoidérdor each share of our common stock
that you own as of the Record Date. If you arecootacted by your nominee, you should contact yauninee as soon as possible.

What is the Over-Subscription Privilege?

If you exercise your Basic Subscription Rightsuii,fyou may also choose to exercise your Over-&tifson Privilege to purchase a
portion of any Units that the other record holdemnd applicable warrant holders do not purchaseugirdéhe exercise of their Basic Subscrip
Rights. You should indicate on your Rights Ceréfe or the form provided by your nominee if yobares are held in the name of a nominee,
how many additional Units you would like to purchgmirsuant to your Over-Subscription Privilege.

Subiject to stock ownership limitations, if suffictdJnits are available, we will seek to honor y@wer-Subscription request in full.
Over-Subscription requests exceed the number dEldwailable, however, we will allocate the avdiabnits pro-rata among the record
holders and applicable warrant holders exercidiegQver-Subscription Privilege in proportion to thember of shares of our common stock
each of those record holders owned or the numbsianrfes of our common stock underlying our Seriastrants held by each of those war
holders on the Record Date, relative to the numbshares owned or shares underlying Series L wexr@n the Record Date by all record
holders and Series L warrant holders exercisingher-Subscription Privilege. If this pro-rata @ldion results in any record holders or Serie
L warrant holders receiving a greater number ott&Jthian the record holder or Series L warrant haddéscribed for pursuant to the exercis
the Over-Subscription Privilege, then such recandiér or Series L warrant holder will be allocatedy that number of Units for which the
record holder or Series L warrant holder oversubed; and the remaining Units will be allocated agall other record holders and Series L
warrant holders exercising the Over-Subscriptidailege on the same pro rata basis described aldweproration process will be repeated
until all Units have been allocated. See “The Rigbffering—Limitation on the Purchase of Units” fodescription of certain stock ownership
limitations.

To properly exercise your Ov&ubscription Privilege, you must deliver to the &eription Agent the subscription payment relate
your Ove-Subscription Privilege before the Rights Offeraxpires. See “The Rights Offering—The Subscripfights—Over-Subscription
Privilege.” To the extent you properly exercise yQwer-Subscription Privilege for an amount of rtthat exceeds the number of
unsubscribed Units available to you, any excessaigiion payments will be returned to you withib Husiness days after the expiration of the
Rights Offering, without interest or penalty.

Continental Stock Transfer & Trust Company, our Suiption Agent for the Rights Offering, will deteine the Over-Subscription
allocation based on the formula described above.

What are the terms of the Warrants?

Each Warrant entitles the holder to purchase oagestf common stock at an exercise price of (i5@@er share from the date of
issuance through June 30, 2016 and (ii) $1.50 pemesfrom July 1, 2016 through their expiratiorethyears from the date of issuance. The
Warrants will be exercisable for cash, or, solalyimg any period when a registration statementHerexercise of the Warrants is not in effect,
on a cashless basis. We may redeem the Warrar$ fat per Warrant if our common stock closes al&#/80 per share for 10 consecutive
trading days.

Will fractional shares be issued upon exercise ofubscription Rights or upon the exercise of Warrant8

No. We will not issue fractional shares of commtatk in the Rights Offering. Rights holders willlpioe entitled to purchase a
number of Units representing a whole number ofehaf common stock, rounded down to the nearestewhamber of Units a holder would
otherwise be entitled to purchase. Any excess
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subscription payments received by the Subscriptigant will be returned within 10 business daysradteiration of the Rights Offering,
without interest or penalty. Similarly, no fractedrshares of common stock will be issued in corioravith the exercise of a Warrant. Instead,
for any such fractional share that would otheriigee been issuable upon exercise of the Warramhdlder will be entitled to a cash payment
equal to the pro-rated per share market priceettimmon stock on the last trading day precediagiercise.

What effect will the Rights Offering have on our odistanding common stock?

Based on 28,234,751 shares of common stock outataad of February 20, 2015, as well as Series lrams to purchase 541,668
shares of common stock outstanding on that dasej@ag no other transactions by us involving ounomn stock prior to the expiration of |
Rights Offering, if the Rights Offering is fully bacribed, 57,011,170 shares of our common stodkbeiissued and outstanding and Warrants
to purchase an additional 28,776,419 shares of@umon stock will be outstanding stock (excluding 8,046,801 currently outstanding
warrants). The exact number of shares and Warthatsve will issue in this Rights Offering will depd on the number of Units that are
subscribed for in the Rights Offering.

How was the Subscription Price determined?
In determining the Subscription Price, the direstmonsidered, among other things, the followinddiesc
. the current and historical trading prices of oumamon stock
. the price at which shareholders might be willing&sticipate in the Rights Offerin
. the value of the Warrant being issued as a comparighe Unit;
. our need for additional capital and liquidi
. the cost of capital from other sources; i

. comparable precedent transactions, includiegotircentage of shares offered, the terms of thecsiption rights being
offered, the subscription price and the discouat the subscription price represented to the imatelyi prevailing
closing prices for those offering

In conjunction with the review of these factors thoard of directors also reviewed our history praspects, including our past and
present earnings and cash requirements, our prssipeche future, the outlook for our industry amd current financial condition. The board
of directors also believed that the Subscriptioed®should be designed to provide an incentiveurocarrent shareholders and holders of our
Series L warrants to participate in the Rights @il and exercise their Basic Subscription Right #ireir Over-Subscription Privilege.

The Subscription Price does not necessarily bearedationship to any established criteria for alMou should not consider the
Subscription Price as an indication of actual valfieur company or our common stock. We cannotrasgou that the market price of our
common stock will not decline during or after thighiRs Offering. You should obtain a current priaete for our common stock before
exercising your Subscription Rights and make youn assessment of our business and financial conglidiur prospects for the future, and the
terms of this Rights Offering. Once made, all eigrs of Subscription Rights are irrevocable.

Am | required to exercise all of the Basic Subscrifion Rights | receive in the Rights Offering?
No. You may exercise any humber of your Basic Stjpson Rights, or you may choose not to exercisg Basic Subscription

Rights. If you do not exercise any Basic Subsaipfights, the number of shares of our common stocitumber of shares underlying our
Series L warrants you own will not change. Howeiferou
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choose to not exercise your Basic Subscription Righfull, your proportionate ownership interasoiur company will decrease. If you do not
exercise your Basic Subscription Rights in fulluywill not be entitled to exercise your Over-Sulgstion Privilege.

How soon must | act to exercise my Subscription Rigs?

If you received a Rights Certificate and electxereise any or all of your Subscription Rights, Swéscription Agent must receive
your completed and signed Rights Certificate angnmnt for both your Basic Subscription Rights anyg @ve-Subscription Privilege you
elect to exercise, including final clearance of angertified check, before the Rights Offering e&pion April 8, 2015, at 5:00 p.m., Eastern
Time. If you hold your shares in the name of a brpkiealer, custodian bank, or other nominee, ypoutinee may establish a deadline before
the expiration of the Rights Offering by which ywwst provide it with your instructions to exerciggir Subscription Rights, along with the
required subscription payment.

May | transfer my Subscription Rights?

No. The Subscription Rights may be exercised owlthle shareholders to whom they are distributed,thay may not be sold,
transferred, assigned or given away to anyone etker than by operation of law. As a result, RegBertificates may be completed only by the
shareholder who receives the certificate. The Sifiin Rights will not be listed for trading onyastock exchange or market.

Will our directors and executive officers participae in the Rights Offering?

To the extent they hold common stock as of the RePate, our directors and executive officers Wwélentitled to participate in the
Rights Offering on the same terms and conditioniegble to other Rights holders. While none of dinectors or executive officers has
entered into any binding commitment or agreemeeixgrcise Subscription Rights received in the Rigbffering, certain directors and
executive officers have indicated an interest inigipating (although the number of Units represeriby such indications of interest would not
be material to the overall Rights Offering).

Has the board of directors made a recommendation tehareholders and warrant holders regarding the Ripts Offering?

No. Our board of directors is not making a recomdation regarding your exercise of the SubscripRaghts. Stockholders and
holders of our Series L warrants who exercise Suyftsn Rights will incur investment risk on new m&y invested. We cannot predict the
price at which our shares of common stock will &radter the Rights Offering. On February 20, 20h6,closing price of our common stock
was $0.73 per share. The market price for our comstock may be above the Subscription Price or loeglyelow the Subscription Price. If
you exercise your Subscription Rights, you mayhb®able to sell the underlying shares of our comstook or Warrants in the future at 1
same price or a higher price. You should make yiegision based on your assessment of our businddinancial condition, our prospects-
the future, the terms of the Rights Offering anel ittformation contained in this prospectus. SesKRactors” for discussion of some of the
risks involved in investing in our securities.

How do | exercise my Subscription Rights?

If you are a shareholder of record (meaning youd lyour shares of our common stock in your nameranidhrough a broker, dealer,
bank, or other nominee) or a holder of our Seriegkrants and you wish to participate in the Rigbt&ring, you must deliver a properly
completed and signed Rights Certificate, togeth#r payment of the Subscription Price for both yBaisic Subscription Rights and any Over-
Subscription Privilege you elect to exercise, ® Subscription Agent before 5:00 p.m., Eastern TioneApril 8, 2015. If you are exercising
your Subscription Rights through your broker, deddank, or other nominee, you should promptly aohyour broker, dealer, bank, or ot
nominee and submit your subscription documents and
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payment for the Units subscribed for in accordanmitk the instructions and within the time periodyided by your broker, dealer, bank or
other nominee.

What if my shares are held in “street name”?
If you hold your shares of our common stock inrtaene of a broker, dealer, bank, or other nomirress your broker, dealer, bank,
or other nominee is the record holder of the shgoesown. The record holder must exercise the Sigigm Rights on your behalf. Therefore,

you will need to have your record holder act fouy

If you wish to participate in this Rights Offerimgnd purchase Units, please promptly contact thardelzolder of your shares. We v
ask the record holder of your shares, who may loe jmoker, dealer, bank, or other nominee, to yatifu of this Rights Offering.

What form of payment is required?

You must timely pay the full Subscription Price the full number of Units you wish to acquired puast to the exercise of
Subscription Rights by delivering to the SubscaptAgent a:

. personal check drawn on a U.S. bz

. cashie’s or certified check drawn on a U.S. ba
. U.S. Postal money order;

. wire transfer

If you send payment by personal uncertified chealgment will not be deemed to have been delivesgde Subscription Agent un
the check has cleared.

If you send a payment that is insufficient to pasé the number of Units you requested, or if thabrar of Units you requested is
specified in the forms, the payment received walldpplied to exercise your Subscription Righthftillest extent possible based on the
amount of the payment received.

When will | receive my new shares of common stockna Warrants?

The Subscription Agent will arrange for the issumn€the common stock and Warrants as soon adqahblet after the expiration of
the Rights Offering, payment for the Units subsedilfor has cleared, and all prorating calculatimg reductions contemplated by the terms ¢
the Rights Offering have been effected. All shanmed Warrants that you purchase in the Rights Qffewill be issued in book-entry, or
uncertificated, form meaning that you will receaéirect registration (DRS) account statement foamtransfer agent reflecting ownership of
these securities if you are a holder of recorchaiss or Series L warrants. If you hold your sharéee name of a broker, dealer, bank, or ¢
nominee, DTC will credit your account with your nimee with the securities you purchase in the Ri@ffering.

After | send in my payment and Rights Certificate b the Subscription Agent, may | cancel my exercisagf Subscription Rights?

No. Exercises of Subscription Rights are irrevoeabiless the Rights Offering is terminated, evemif later learn information that
you consider to be unfavorable to the exerciseoof Ysubscription Rights. You should not exercisary®ubscription Rights unless you
certain that you wish to purchase Units at the Suison Price.
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How much will our company receive from the Rights Gfering?

Assuming that all 28,776,419 Units are sold inRights Offering, we estimate that the proceeds frloenRights Offering will be
approximately $17.8 million, based on the SubsinipPrice of $0.70 per Unit, after deducting femd axpenses payable to the dealer-
managers, and after deducting other expenses alpghls and excluding any proceeds received upertise of any Warrants.

Are there risks in exercising my Subscription Righ$?

Yes. The exercise of your Subscription Rights imeslrisks. Exercising your Subscription Rights imes the purchase of additional
shares of our common stock and Warrants to purat@senon stock and you should consider this investras carefully as you would
consider any other investment. We cannot assurehaiuihe market price of our common stock will exd the Subscription Price, nor can we
assure you that the market price of our commorkstolt not further decline during or after the RighOffering. We also cannot assure you thg
you will be able to sell shares of our common stoickVarrants purchased in the Rights Offering jatiee equal to or greater than
Subscription Price. In addition, you should cangfabnsider the risks described under the headRigK' Factors” for discussion of some of the
risks involved in investing in our securities.

Can the board of directors terminate or extend theRights Offering?

Yes. Our board of directors may decide to termitiaeRights Offering at any time and for any realsefore the expiration of the
Rights Offering. We also have the right to extemel Rights Offering for additional periods in outesdiscretion. We do not presently intend to
extend the Rights Offering. We will notify shareti®ls and warrant holders if the Rights Offerintgigninated or extended by issuing a press
release.

If the Rights Offering is not completed or is termhated, will my subscription payment be refunded tane?

Yes. The Subscription Agent will hold all fundsétceives in a segregated bank account until coiplef the Rights Offering. If we
do not complete the Rights Offering, all subscaptpayments received by the Subscription Agentlyélreturned within 10 business days ¢
the termination or expiration of the Rights Offgyinvithout interest or penalty. If you own shams$street name,” it may take longer for you to
receive your subscription payment because the Siptisa Agent will return payments through the retbolder of your shares.

How do | exercise my Rights if | live outside the bited States?

The Subscription Agent will hold Rights Certificatfor shareholders having addresses outside thedJ8tates. To exercise
Subscription Rights, foreign shareholders mustytie Subscription Agent and timely follow otheppedures described in the section ent
“The Rights Offering — Foreign Shareholders.”

What fees or charges apply if | purchase shares itne Rights Offering?

We are not charging any fee or sales commissiégstee Subscription Rights to you or to issue shar&¥arrants to you if you
exercise your Subscription Rights. If you exergisar Subscription Rights through a broker, dealestodian bank, or other nominee, you are
responsible for paying any fees your broker, deél@nk, or other nominee may charge you.

What are the U.S. federal income tax consequencekexercising my Subscription Rights?

For U.S. federal income tax purposes, we do na¢belyou should recognize income or loss in conoratith the receipt or
exercise of Subscription Rights in the Rights Offgr You should consult your tax advisor as tottheconsequences of the Rights Offering in
light of your particular circumstances. For a dethdiscussion, see “Material U.S. Federal Incorae Consequences.”
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To whom should | send my forms and payment?

If your shares are held in the name of a brokealetebank, or other nominee, then you should end subscription documents and
subscription payment to that broker, dealer, bankther nominee. If you are the record holder bolaer of our Series L warrants, then you
should send your subscription documents, Rightéficate, and subscription payment to the SubsicnipAgent hand delivery, first class malil
or courier service to:

Continental Stock Transfer & Trust Company
17 Battery Place—8th Floor
New York, NY 10004
Attn: Corporate Actions Department
Telephone: (917) 262-2378

You or, if applicable, your nominee are solely @sgible for completing delivery to the Subscriptidgent of your subscription
documents, Rights Certificate and payment. You khallow sufficient time for delivery of your subggtion materials to the Subscription
Agent and clearance of payment before the expiratfahe Rights Offering at 5:00 p.m. Eastern TioneApril 8, 2015.

Whom should | contact if | have other questions?
If you have other questions or need assistancasgleontact the Information Agent:

Advantage Proxy, Inc.
(877) 870-8565 (toll free)
(206) 870-8565 (collect)

Who are the dealer-managers?

Maxim Group LLC and National Securities Corporatiiti act as dealer-managers for the Rights Offgridnder the terms and
subject to the conditions contained in the dealanager agreement, the dealer-managers will useltbsi efforts to solicit the exercise of
Subscription Rights. We have agreed to pay theed@ahnagers for certain fees for acting as deakeragers and to reimburse the dealer-
managers for certain out-of-pocket expenses indurreonnection with this offering. The dealer-mge@ are not underwriting or placing any
of the Subscription Rights or the shares of ourmam stock or Warrants being issued in this offeand do not make any recommendation
with respect to such Subscription Rights (includivith respect to the exercise or expiration of sBabscription Rights), shares of common
stock or Warrants.
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PROSPECTUS SUMMARY

This summary contains basic information about us ths offering. Because it is a summary, it dogtscontain all of the
information that you should consider before invegtiBefore you decide to invest in our Units, vieousd read this entire prospectus
carefully, including the section entitled “Risk Rars” and any information incorporated by referenerein.

OUR COMPANY
Our Business

Opexa is a biopharmaceutical company developingrsomalized immunotherapy with the potential tattraajor illnesses,
including multiple sclerosis (MS) as well as othetoimmune diseases such as neuromyelitis optis#O)N These therapies are based or]
our proprietary T-cell technology. Our missionadead the field of Precision Immunotherdplyy aligning the interests of patients,
employees and shareholders. Information relateditgoroduct candidates, Tcelfiand OPX212, is preliminary and investigative. Tce
and OPX-212 have not been approved by the U.S. BRoddrug Administration (FDA) or other global réagory agencies for marketing.

MS is an inflammatory autoimmune disease of theéraénervous system (CNS), which is made up otttaén, spinal cord and
optic nerves, with a clinically heterogeneous angradictable course that persists for decades. ti48ks the covering surrounding nerve
cells, or myelin sheaths, leading to loss of my&liemyelination) and nerve damage. In additionemygelination, the neuropathology of
MS is characterized by variable loss of oligodentiad cells and axonal degeneration and manifesteirological deficits. Symptoms
may be mild, such as numbness in the limbs, orreggech as paralysis or loss of vision. This imflaatory, demyelinating, autoimmune
disease has varied clinical presentations, rangorg relapses and remissions (relapsing remittirgy Bt RRMS) to slow accumulation of
disability with or without relapses (secondary pessive MS, or SPMS). There are approximately 48DNS patients in North America
and over 2,000,000 patients worldwide accordingstimates from The National MS Society. The portbthe MS patient population
that can be classified as SPMS is estimated bpwainhdustry sources to be between 30-45% of tia¢ XS patient population.

We believe that our lead product candidate, Tcélaa,the potential to fundamentally address theaaose of MS by stopping
the demyelination process and supporting the géoaraf new myelin sheaths where demyelinationd@=irred (remyelination). Tcelna
is an autologous T-cell immunotherapy that is auttyebeing developed for the treatment of SPMS iargpecifically tailored to each
patient’s immune response profile to myelin. Tcamdesigned to reduce the number and/or functiac@éity of specific subsets of
myelin-reactive T-cells (MRTCs) known to attack nigeThis technology was originally licensed fronayor College of Medicine in
2001.

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

Tcelna has received Fast Track designation fronfriw in SPMS, and we believe it is positioned g®gential first-to-market
personalized T-cell therapy for MS patients. TheAFDFast Track program is designed to facilitate development and expedite the
review of drug candidates intended to treat seraue-threatening conditions and that demonstthe potential to address unmet
medical needs.
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In addition to our ongoing clinical developmentlafelna, we announced on September 8, 2014, thatevalso developing
OPX-212 as an autologous T-cell immunotherapyHertteatment of NMO. NMO is an autoimmune disoiderhich immune system
cells and antibodies attack and destroy astrooyielin cells in the optic nerves and the spinatideading to demyelination and loss of
axons. There are currently no FDA-approved thesafieNMO, other than to treat an attack whilesihappening, to reduce symptoms
and to prevent relapses. OPX-212 is specificallgriad to each patient’s immune response to a proéguaporin-4, which is the targeted
antigen in NMO. In NMO, the immune system recogsiagquaporin-4 as foreign, thus triggering the &ttsée believe a mechanism of
action of OPX-212 may be to reduce the number and@ulate aquaporin-4 reactive T-cells (ARTCsgréy reducing the frequency of
clinical relapses and subsequent progression ability. See “—NMO — OPX-212below for more information on our development pl
for OPX-212 in NMO.

Multiple Sclerosis—Background

MS is a disease that is more common in femalesiieas (2:1) between the ages of 20 and 40, witlaik onset of
approximately 25 years of age. MS frequently cairsgsirment of motor, sensory, coordination andabeg, visual, and/or cognitive
functions, as well as urinary (bladder) or bowedfdyction and symptoms of fatigue. The identifietbdnmune mechanisms directed at
myelin tissue of the CNS may play an important inlthe pathogenesis of MS. Epidemiologic studiggest that a variety of genetic,
immunologic, and environmental factors includingalinfections may play a role in defining the &gy and in triggering the onset and
progression of MS.

At the onset of MS, approximately 85% of MS patsindve RRMS. Without disease-modifying medicatmre-half of these
RRMS patients will develop steadily progressiveedise, SPMS, within 10 years, increasing to 90%imRb years of MS diagnosis. The
MS drug market was approximately $13 billion in 2@&nd is forecasted to reach as much as $16 bblya2015.

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

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

Tcelna for MS

We believe that Tcelna works selectively on the MR Dy harnessing the body’s natural immune defeystem and feedback
mechanisms to deplete these T-cells and inducedaleimmune regulatory responses by rebalancieagnimune system. Tcelna is a
personalized immunotherapy that is specificallioted to each patient’s disease profile. Tcelmaamufactured by using ImmP&?h our
proprietary method for the production of a patispécific T-cell immunotherapy which encompassestiiection of blood from the MS
patient, isolation of peripheral blood mononucleglts, generation of an autologous pool of MRTGse@ against selected peptides from
myelin basic protein (MBP), myelin oligodendrocgigcoprotein (MOG) and
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proteolipid protein (PLP), expanding these MRTCa therapeutic dose ex-vivo, and attenuating théim gamma irradiation to prevent
DNA replication and thereby cellular proliferatiofhese attenuated MRTCs are then injected subautaheinto the body in therapeutic
dosages. The body recognizes specific T-cell recepblecules of these MRTCs as immunogenic anéhiag an immune response
reaction against them, resulting in the depletiot/ar immunosuppression of circulating MRTCs cargythe peptide-specific T-cell
receptor molecules. In addition, we believe thaill-activation molecules on the surface of thévatéd MRTCs promote anti-
inflammatory responses. We believe that becausth#rapy uses an individualown cells, the only direct identifiable side effebserve
thus far is injection site reactions which typigadre minor and generally clear within 24 hours.

Tcelna Clinical Development Program

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

The Tcelna clinical development program spans studbnducted by Baylor College of Medicine and ipgxa.
Summary of Phase | Dose Escalation Study in !

A Phase 1 dose escalation study completed in 200@aevakicted in patients with both RRMS and SPMS whte intolerant o
unresponsive to current approved therapies for Mi®.open-label, dose escalation study evaluatedysafd clinical benefit by
administering a primary series of four treatmentsree of three dose levels administered at basalidenveeks 4, 8 and 12. Results of the
efficacy analyses provide some evidence of thect¥feness of Tcelna in the treatment of MS. Dataiffthe Phase | study evaluating the
Expanded Disability Status Scale (EDSS) showeddwgments in some subjects in comparison to baslmeeeks 20 and 28.

Subjects showed statistically significant improveiria overall reduction of MRTC counts over baselat all visits through
week 52 for subjects receiving 30-45 million c@lés dose, as assessed by total MRTC count pereeobegnges. These data indicate thal
Tcelna treatment causes a depletion or immunomudualaf these cells, most obvious at time pointsel to the injections. These
findings were published in Clinical Immunology (Z)@31, 202-215.

Overall, results of the safety analyses indicaé tteatment with Tcelna is well-tolerated. Repob€everse events were mostly
mild or moderate in intensity. Mild injection siteactions were observed but all resolved rapidipeuit treatment. In conclusion, data
from this study suggest that Tcelna is safe fotthatment of MS.

Summary of Phase I/lIA Clinical Trial Data in MS

The second clinical study performed by Opexa wagpn-label extension study completed in 2007¢attpatients who were
previously treated with T-cell immunotherapy butordaw a rebound in MRTC activity. The purpose & gxtension study was to
continue evaluating the efficacy, safety and tdiéitst of Tcelna in patients with RRMS and SPMS hviepeated administration of Tcel
Results of the study provide evidence of the eiffeaess of Tcelna in the treatment of MS with répeéalosing. Improvements from
baseline at both week 28 and week 52 of the exdarstudy were observed for the frequency of MS enzations, or annualized relapse
rate (ARR). Evaluation of the Multiple Sclerosisgatt Scale (MSIS-29) component scores suggestsd tor Tcelna therapy in the
improvement of physical and psychological paransetssessed by the MSIS-29. The EDSS score anadysialed an upward trend for
the percentage of subjects that reported improvearahsustained improvement over baseline as & afsicelna treatment.
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Subjects showed statistically significant reductimer baseline in the MRTC counts for each timepthiirough month nine of
the extension study. Overall, results of the safetglyses indicate that repeated treatment wittn@ide well-tolerated. Reported adverse
events (AEs) were mostly mild or moderate in inign#/ild injection site reactions were observed bl resolved rapidly without
treatment. Furthermore, results from this studygesgthat repeated dosing of Tcelna has a subgtagftiect in reduction of ARR in
subjects with MS and was well-tolerated.

Summary of TERMS Phase IlIb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclerosis (THS) was a Phase lIb clinical study of Tcelnha in RRphatients completed
in 2008. Although the study did not show statidtgignificance in its primary endpoint (the cumitatnumber of gadolinium-enhanced
brain lesions using magnetic resonance imaging jM&dns summed at various points in the study)stindy showed compelling
evidence of efficacy in various clinical and oth&RI endpoints.

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

. In the modified intent to treat patient popidatconsisting of all patients who received at {eae dose of study
product and had at least one MRI scan at week 2@ (n=142), the ARR for Tcelna-treated patiemts 0.214 as
compared to 0.339 for placebo-treated patientsgchviepresented a 37% decrease in ARR for Tcelearapared to
placebo in the general populatic

. In a prospective group of patients with morgvacdisease (ARR>1, n=50), Tcelna demonstratei%a geduction in
ARR as compared to placebo, an 88% reduction ineMi@in atrophy and a statistically significanpimvement in
disability (EDSS) compared to placebo (p<0.045yetk 52 during the 24-week period following the adstration
of the full course of treatment; a

. In a retrospective analysis in patients nafvprevious disease modifying treatment, the reshitsved that patients,
when treated with Tcelna, had a 56% to 73% redndticARR versus placebo for the various subsetspavaiues
ranged from 0.009 to 0.0

We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficient resources or a
strategic partnering commitment. For Opexa, howeSEMS is an area which we believe representstehignmet medical need.

SPMS Overview and Tcelna Mechanism of Action

SPMS is characterized by a steady accrual of irsitvie disability, despite, in some cases, relafsiésved by remissions or
clinical plateaus. Older age at onset of MS diagnissthe strongest predictor of conversion to SPM8&les have a shorter time to
conversion to SPMS compared with females. Availébi@munomodulating and immunosuppressive therapged tor RRMS have not
been effective in SPMS. In clinical trials, theberipies have demonstrated anti-inflammatory ptgseas measured by the reduction in
number and volume of contrast-enhancing or acutéigmmatory CNS lesions most commonly seen inguasi with RRMS. The typical
SPMS patient, however, has little or no radiogragvidence of acute inflammation. It is commonlgetved that contrast-enhancing
CNS lesions are uncommon among these patientsitelesglearly deteriorating neurologic course.
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The lack of effect of conventional MS therapeulitSPMS suggests that the cerebral deterioratianatierizing progressive
disease may be driven by factors other than aofleerimation. For instance, the immunopathology BMS is more consistent with a
transition to a chronic T-cell dependent inflammmatiype, which may encompass the innate immuneoresgand persistent activation of
microglia cells. Meningeal follicles close to cogi gray matter lesions suggests that adaptive imemesponses involving antibody and
complement contribute to progression in SPMS. Furttore, chronic MRTCs may be contributing to theed@ment of both innate and
adaptive immune responses persisting in the CNS.

Radiographic features that stand out among patwithsSPMS include significantly more atrophy ofgmatter compared with
RRMS patients. Of note, long-term disability in MSgeneral appears more closely correlated to gratyer atrophy than to white matter
inflammation. Such atrophy may be suggestive ofjssive clinical disability. Both clinically anddiographically, SPMS represents a
disease process with certain features distinct ftemse of RRMS, and one with extremely limited tneéent options.

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

We believe that Tcelna has the potential to indutep-regulation of regulatory cells, such as Fexpieg cells and IL-10
secreting Trl cells, which may effect a reductioinflammation and provide neuroprotection shotleltgain entry to the CNS. Data
from our TERMS study showed statistically signifitehanges from baseline (p=0.02) in Foxp3+ Trdlg éer the subset of Tcelna
patients who had ARR >1. The placebo arm for thizsset was not statistically different from its Haselevels. Three SPMS patients fr
prior clinical studies, whose blood samples weryaed to measure Trl cells prior to treatment@oat treatment, showed an increase i
the levels of Trl cells from non-detectable levelthe range of healthy donor samples. These fhagents who had relapses in the
preceding 12-24 month period remained relapsedueiag the 52-week assessment period and also shaw&% to 67% reduction in
MRTCs.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgay¥or the indication of SPMS in the U.S. Howesince 2005, this drug
carries a black box warning, due to significanksisf decreased systolic function, heart failurel Bukemia. The American Academy of
Neurology has issued a report indicating that thisss are even higher than suggested in the @aligaport leading to the black b
warning. Hence, a safe and effective treatmenBfRIMS remains a significant unmet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbegighted significantly
toward patients with RRMS), Tcelna has demonstrateriof the safest side effect profiles for anykated or development-stage MS
therapy, as well as encouraging efficacy signaltotal of 144 MS patients have received Tcelnar@vipusly conducted Opexa trials for
RRMS and SPMS. The therapy has been well-toleiatatl subjects and has demonstrated an exceligrat safety profile. The most
common side effect is mild to moderate irritatiarnitee site of injection, which is typically resotvé 24 hours. Tcelna has been
administered to a total of 36 subjects with SPM®s&three previous clinical studies.

In a pooled assessment of data from 36 SPMS patierdted in Phase | open label studies at theoB&dllege of Medicine
completed in 1998 and in Opexa-sponsored studiepleded in 2006 and 2007, approximately 80% of3h&PMS patients who
completed two years of treatment showed diseabdiztdion
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as measured by EDSS following two years of treatméth Tcelna, with the other 20% showing signgodgression. This compares to
historical control data which showed a progressata of 40% in SPMS patients (as reported in ES8Rly published in Hommes
Lancet 2004). The 10 SPMS patients in Opexa spedssiudies showed a substantial reduction in ARR@tyears from 0.5 to an ARR
less than 0.1. Only 1 out of the 10 patients exameed one episode of relapse during the two ydarssessment. This same cohort shc
no worsening of physical or psychological condit{&ay quality of life indicators as measured by kh® Impact Scale) after two years of
treatment with Tcelna. Additionally, there wererneported serious adverse events (SAES) in anyeop#tients. Based on preliminary d
suggesting stabilized or improved disability am@RMS subjects receiving Tcelna, we believe thah&urdevelopment of this product
candidate in SPMS is warranted.

Abili-T Trial: Phase lIb Clinical Study in Patients wittSPMS

In September 2012, we announced the initiationBhase llb clinical trial of Tcelna in patients wBPMS. The trial is entitled:
A Phase Il Double-Blind, Placebo Controlled Mult@@er Study to Evaluate the Efficacy and Safetyagflna in Subjects with Secondary
Progressive Multiple Sclerosis and has been nahetibili-T” trial. The Abili-T trial is a double-bind, 1:1 randomized, placebo-
controlled study in SPMS patients who demonstraigemce of disease progression with or without eissed relapses. The trial is being
conducted at approximately 35 leading clinicalssitethe U.S. and Canada and has enrolled patidrashave Expanded Disability Status
Scale (EDSS) scores between 3.0 and 6.0. Accotdittte study protocol, patients are receiving twoual courses of Tcelna treatment
consisting of five subcutaneous injections per ygaveeks 0, 4, 8, 12 and 24.

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

As part of the Abili-T trial, we are undertaking@mprehensive immune monitoring program for allgyds enrolled in the
study. The goals of this program are to furtherarathnd the biology behind the mechanism of adtioff celna and to possibly identify
novel biomarkers that are dominant in the pathojohygy of SPMS patients. The program encompassesalysis of various pro-
inflammatory and anti-inflammatory biomarkers amnohtarker data is being gathered during the coutrsleectrial on a blinded basis. We
believe that directional movement of certain biokeas, when corroborated with final clinical triadtd, may be indicative of responders
and disease stabilization or progression.

A scheduled Data Safety Monitoring Board meetiraktplace during the week of October 6, 2014, aretammendation was
made to continue the study. We reached our enratitaeget for the Abili-T trial in June 2014, andotal of 190 patients have been
enrolled in this two-year study. We expect top-lifaa for Tcelna to be available in the second &fa2016.

Option and License Agreement with Merck Serono

On February 4, 2013, we entered into an Optionlacehse Agreement with Ares Trading SA (“Merck S&9, a wholly
owned subsidiary of Merck Serono S.A. Pursuanhéoagreement, Merck Serono has an option (the 6@f)tto acquire an exclusive,
worldwide (excluding Japan) license of our Tcelnagpam for the treatment of MS. The Option may kereised by Merck Serono prior
to or upon completion of our ongoing Abili-T triaf Tcelna in patients with SPMS. Under the termthefagreement, we received an
upfront payment
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of $5 million for granting the Option. If the Optids exercised, Merck Serono would pay us an upfioense fee of $25 million unless
Merck Serono is unable to advance directly intdhade 11l clinical trial of Tcelna for SPMS withoatfurther Phase Il clinical trial (as
determined by Merck Serono), in which event theamgflicense fee would be $15 million. After exsing the Option, Merck Serono
would be solely responsible for funding developmesgulatory and commercialization activities fmelha in MS, although we would
retain an option to co-fund certain developmerexohange for increased royalty rates. We would ed&in rights to Tcelna in Japan,
certain rights with respect to the manufacture @dliia, and rights to use for other indications idetsf MS.

Based upon the achievement of development milestopélerck Serono for Tcelna in SPMS, we would ligil#e to receive
one-time milestone payments totaling up to $70iamilbs follows: (i) milestone payments aggrega$8§ million if Tcelna is submitted
for regulatory approval and commercialized in thated States; (ii) milestone payments aggregatB@rillion if Tcelna is submitted fc
regulatory approval in Europe and commercializedtiteast three major countries in Europe; anfidiinilestone payment of $5 million
Tcelna is commercialized in certain markets outsidihe United States and Europe. If Merck Serdeots to develop and commercialize
Tcelna in RRMS, we would be eligible to receiveastbne payments aggregating up to $40 million baped the achievement by MercK
Serono of various development, regulatory and fioshmercial sale milestones.

If Tcelna receives regulatory approval and is comuaéized by Merck Serono, we would be eligibled¢geive royalties pursue
to a tiered structure at rates ranging from 8%5% bf annual net sales, with step-ups over sucheraccurring when annual net sales
exceed $500 million, $1 billion and $2 billion. Angyalties would be subject to offset or reductiowarious situations, including if third
party rights are required or if patent protectismét available in an applicable jurisdiction. Weuld also be responsible for royalty
obligations to certain third parties, such as Bagollege of Medicine from which we originally liosed related technology. If we were t(
exercise an option to co-fund certain of Merck 8efs development, the royalty rates payable by M&erono would be increased to
rates ranging from 10% to 18%. In addition to roy@layments, we would be eligible to receive omeetcommercial milestones totaling
up to $85 million, with $55 million of such milestes achievable at annual net sales targets in ®rt& billion.

NMO - OPX-212

In addition to our ongoing clinical developmentlafelna, we announced on September 8, 2014 thatevalso developing
OPX-212 as an autologous T-cell immunotherapytiertteatment of NMO. NMO is an autoimmune disofderhich immune system
cells and antibodies attack astrocytes leadingdsecondary destruction of nerve cells (axonff)eroptic nerves and the spinal cord.
OPX-212 is specifically tailored to each patietit'snune response to a protein, aquaporin-4 exprdssedtrocytes, which is the targeted
antigen in NMO. In NMO, the immune system recogsiagquaporin-4 as foreign, thus triggering the &tts¢ée believe a mechanism of
action of OPX-212 may be to reduce the number andflate aquaporin-4 reactive T-cells (ARTCsgréby reducing the frequency of
clinical relapses and subsequent progression ability.

Patients with NMO present with acute, often sevatiacks of blindness in one or both eyes follow&tin days or weeks by
varying degrees of paralysis in the arms and Iegst patients have relapsing attacks (separateddmths or years with partial recover
with usually sequential index episodes of opticrites(ON) and myelitis. A relapsing course is mémreguent in women, and nearly 90%
of patients are female (typically late middle-agetls estimated that there are approximately @ &dses of NMO in the U.S. NMO has a
worldwide estimated prevalence of 1-2 people p&,d@ population.

There are currently no FDA-approved therapies ffON An initial attack is usually treated with a cbimation of
corticosteroids and/or by plasma exchange to linatseverity of the attack. Although not approv@dNMO, some physicians may utili
an immunosuppressant such as Rituximab as longttesrapy to provide protection from increasing dogical impairments through
relapse.
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We expect to manufacture OPX-212 using ImmPathpoxprietary method for the production of an augoles T-cell product,
which comprises the collection of a blood produeotrf the NMO patient and the expansion of ARTCs ftmblood product. Upon
completion of the manufacturing process, ARTCscayepreserved in dose-equivalents until requireduge. On demand, a dose-
equivalent is thawed, formulated and attenuateurhgliation before being returned to the patiemtsigbcutaneous injection, with the
express purpose of inducing a regulatory immunpaese to reduce the frequency and/or function tifqgenic ARTCs.

We initiated development activities for ORA-2, our drug development candidate for NMO, eatties year and have achieve
number of regulatory and early development milessaio date. These include conducting a pre-Invatstigal New Drug application (pre-
IND) meeting with the U.S. FDA and performing inds@ manufacturing runs with NMO patient samples.aféecontinuing with
preclinical development activities and expect ke én IND for OPX-212 with the FDA by mid-2015. Welieve OPX-212 for NMO wiill
qualify for Orphan drug designation, and we alspeet to apply for Fast Track designation.

We believe part of the value of ourcll platform comes from the ability to move relally quickly and cost effectively into ne
autoimmune diseases. We do not expect our ongoewipical development activities related to the @rogram to materially affect ti
Company’s cash burn through IND submission. Assgrsinccessful completion of the preclinical develepiractivities and submission
and acceptance of the IND by the FDA and/or CTAdegalth Canada, we may thereafter advance intccelimievelopment with a Phase
1/2 proof-of-concept study. We intend to evaluadous options to fund such clinical study, inchglpublic or private capital raises as
well as potential partnership and out-licensingvéas.

Other Opportunities

Our proprietary T-cell technology has enabled udeeelop intellectual property and a comprehensaraple database that may
enable discovery of novel biomarkers associated Mis. Depending upon the outcome of further fetigitanalysis, the T-cell platform
may have applications in developing treatment®ftber autoimmune disorders. While the primary foeL®pexa remains the
development of Tcelna in SPMS, as well as our dgraknt plans for OPX-212 in NMO, we continue todstigate the expansion of the
T-cell platform into other autoimmune diseases aB &s potential in-licensing of other novel tecluges.

Corporate Information
We were incorporated in Texas in March 1991. Ourgypal executive offices are located at 2653 Tedbgy Forest Blvd., The

Woodlands, Texas 77381, and our telephone numl§2siy 775-0600. Our website address is www.op&xagieutics.com. The
information contained on, or that can be accedseaiggh, our website is not part of this prospectus.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following summary consolidated statements @&rations data for the years ended December 31, 2042013 have been
derived from our audited consolidated financiatestgents that are included in the documents incatpdrby reference into this
prospectus. The historical financial data presehtddw is not necessarily indicative of our finareesults in future periods. You should
read the summary consolidated financial data ijuranion with those financial statements and thebatpanying notes and
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” in the docutsémcorporated by reference
into this prospectus. Our consolidated financiateshents are prepared and presented in accordathcenited States generally accepted
accounting principles, or U.S. GAAP.

For the year ended
December 31,

December 31

2014

Consolidated Balance Sheet Datz

Cash and cash equivalel $ 9,906,37.
Other current asse 758,94
Property & equipment, ni 1,098,10.
Other lon¢term asset 38,93¢
Total asset 11,802,35
Total current liabilities 3,132,42.
Deferred revenu 1,230,74:
Total stockholder equity 7,439,18

2014 2013

Consolidated Statements of Operations Datz
Revenue

Option revenut $ 1,271,890 $ 1,266,61
Research and developme 12,118,62 9,181,09
General and administrati 3,833,37! 3,670,76!
Depreciation and amortizatic 387,77¢ 335,59
Loss on disposal of fixed ass! — 2,161

Operating los! (15,067,88¢ (11,923,00¢€
Interest income 15,45¢ 14,98¢
Other income and expense, 2,147 37,91(
Loss on extinguishment of de — (2,518,912
Interest expens (1,983 (2,267,302

Net loss $ (15,052,260 $ (16,656,32¢
Basic and diluted loss per shi $ 054 % (1.25
Weighted average shares outstanc 27,821,05 13,332,35
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Securities to be offered

Size of offering

Subscription Price

Warrants

Record Date

Subscription Right

SUMMARY OF THE RIGHTS OFFERING

We are distributing to you, at no charge, one mansferable
Subscription Right to purchase one Unit for evédrgrs of our
common stock that you owned on the Record Dateeeds a
holder of record or, in the case of shares heldodrd by brokers
banks, or other nominees, on your behalf, as afiseadeowner of
such shares. Each Unit consists of one share ofnconstock and
one warrant representing the right to purchasesbaee of
common stock

Holders of our currently outstanding Series L warsgwhich
expire February 11, 2017) will also be entitledr;gmant to the
terms of such Series L warrants, to receive ones&ugiion Right
to purchase one Unit for every share of commorksioth respec
to which such Series L warrants are exercisabte# #¥e Record
Date.

28,776,419 Units, each consisting of one shar@wifnaon stock
and one Warrant representing the right to purcbaseshare of
common stock

$0.70 per Unit

Each Warrant entitles the holder to purchase oageshf common
stock at an exercise price of (i) $0.50 per shamnfthe date of
issuance through June 30, 2016 and (ii) $1.50 paesirom July
1, 2016 through their expiration three years from date of
issuance. The Warrants will be exercisable for caslsolely
during any period when a registration statementtferexercise of
the Warrants is not in effect, on a cashless b¥ééshave applied
to list, the Warrants on NASDAQ under the symboPXAW,”
although there is no assurance that a sufficientiar of
Subscription Rights will be exercised so that thark&nts will
meet the minimum listing criteria to be acceptedli&iing on
NASDAQ. We may redeem the Warrants for $0.01 perravu if
our common stock closes above $2.50 per sharedfoptisecutiv
trading days

5:00 p.m., Eastern Time, March 13, 20

Each Subscription Right consists of a Basic Supsor Right an
an Ove-Subscription Privilege
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Basic Subscription Rights

Over-Subscription Privilege

Expiration date

Procedure for exercising Subscription Rights

Delivery of shares and Warrants

Basic Subscription Right will entitle you to purclegaone Unit at
the Subscription Prict

If you exercise your Basic Subscription Rightsuf, fyou may
also choose to purchase a portion of any Unitsgtahot
purchased by our other shareholders or holdergaéSL
warrants through the exercise of their Basic Supson Rights.
You may subscribe for additional Units pursuarthie Over-
Subscription Privilege, subject to proration aratktownership
limitations described elsewhe

The Subscription Rights will expire at 5:00 p.maskern Time,
on April 8, 2015. We reserve the right to exteng élxpiration dat
in our sole discretior

To exercise your Subscription Rights, you musetgie following
steps:

If you are a record holder of our common stock bokler of
Series L warrants, you must deliver payment ancbpgrly
completed Rights Certificate to the SubscriptioreAto be
received before 5:00 p.m., Eastern Time, on Aprit@L5. You
may deliver the documents and payments by firssataail or
courier service. If you use first class mail foistpurpose, we
recommend using registered mail, properly insuneth return
receipt requestel

If you are a beneficial owner of shares that agéstered in the
name of a broker, dealer, custodian bank, or atbarinee, you
should instruct your broker, dealer, custodian banlother
nominee to exercise your Subscription Rights orr yahalf.
Please follow the instructions of your nominee, wiay require
that you meet a deadline earlier than 5:00 p.nstdfa Time,
on April 8, 2015

As soon as practicable after the expiration ofRights Offering,
the Subscription Agent will arrange for the isst@ntthe shares
of common stock and Warrants purchased pursuahetRights
Offering. All shares and Warrants that are purctias¢he Rights
Offering will be issued in book-entry, or uncextdied, form
meaning that you will receive a direct registrat{®RS) account
statement from our transfer agent reflecting owmipref these
securities if you are a holder of record of shameSeries L
warrants. If you hold your shares in the name afistodian bank,
broker, dealer, or other nomine
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Non-transferability of Subscription Rights

Transferability of Warrants

No board recommendation

No revocation

Use of proceeds

Material U.S. federal income tax consequences

DTC will credit your account with your nominee witte
securities you purchased in the Rights Offer

The Subscription Rights may not be sold, transfierassigned or
given away to anyone. The Subscription Rights moll be listed
for trading on any stock exchange or mar

The Warrants will be separately transferable foltantheir
issuance and through their expiration three years the issuanc
date.

Our board of directors is not making a recommendategarding
your exercise of the Subscription Rights. You aged to make
your decision to invest based on your own assessofi@ur
business and the Rights Offering. Please see ‘Riskors” for a
discussion of some of the risks involved in invegtin our
securities

All exercises of Subscription Rights are irrevoealgven if you
later learn of information that you consider toumgavorable to
the exercise of your Subscription Rigt

Assuming the exercise of Subscription Rights tacpase all
28,776,419 Units of the Rights Offering, after detihg fees and
expenses and excluding any proceeds received wgooige of
any Warrants, we estimate the net proceeds of ifiletfk0ffering
will be approximately $17.8 million, based on thebScription
Price of $0.70 per Unit. We intend to use the metgeds we
receive from the offering (i) to continue fundirgetongoing
Phase Ilb “Abili-T” clinical study of Tcelna in pants with
secondary progressive multiple sclerosis (SPMB)td(icontinue
preclinical and manufacturing activities for OPX22h patients
with neuromyelitis optica (NMO), and if such acties are
successful, to file an investigational new druglaagion with the
U.S. Food and Drug Administration to initiate a B#a/2 proof-
of-concept study, and (jii) for other general cagie purposes.
See"Use of Proceec”

For U.S. federal income tax purposes, we do na¢belyou should recognize income or loss upon ptagiexercise of a Subscription
Right. You should consult your own tax advisor@she tax

19




Table of Contents

Extension and termination

Subscription Agent

Information Agent

Questions

Market for common stock

Risk factors

Deale-Managers

Distribution arrangements

consequences of the Rights Offering in light of yparticular
circumstances. See “Material U.S. Federal Income Ta
Consequence”

Although we do not presently intend to do so, we eend the
Rights Offering for additional time in our sole diistion. Our
board of directors may for any reason terminateRtiggts
Offering at any time before the completion of thghgs Offering.

Continental Stock Transfer & Trust Compa
Advantage Proxy, Inc

If you have any questions about the Rights Offerpigase conta
the Subscription Agent, Continental Stock Tran&f&rust
Company, at (917) 262-2378, or the Information Agen
Advantage Proxy, Inc. at (877) 870-8565 (toll free)206) 870-
8565 (collect)

Our common stock is listed on NASDAQ under the sgimb
“OPXA.” See “Market Price of our Common Stock anel®ed
Stockholder Matter”

Before you exercise your Subscription Rights tachase Units,
you should be aware that there are risks assoathd/our
investment, and you should carefully read and dangisks
described in the section captioned “Risk Factargéther with all
of the other information included in this prospec

Maxim Group LLC and National Securities Corporati

Under the terms and subject to the conditions doatbin the
dealer-manager agreement, the dealer-managensseitheir best
efforts to solicit the exercise of Subscription Rigy We have
agreed to pay the dealer-managers certain feexfimg as dealer-
managers and to reimburse the dealer-managersairc out-of-
pocket expenses incurred in connection with thisrofg. The
dealer-managers are not underwriting or placingcriiie
Subscription Rights or the shares of our commooksto
Warrants being issued in this offering and do nakenany
recommendation with respect to such SubscriptightRi
(including with respect to the exercise or expoatof such
Subscription Rights), shares of common stock orrevds.
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RISK FACTORS

Investing in our securities involves a high degoéesk. You should consider the following risktéas, as well as other information
contained in this prospectus, before deciding teest in our securities. The following factors afffegr business, our intellectual property, the
industry in which we operate and our securitiese Tisks and uncertainties described below are hetdnly ones we face. Additional risks and
uncertainties not presently known or which we cdasimmaterial as of the date hereof may also lvadverse effect on our business. If any
of the matters discussed in the following riskdestvere to occur, our business, financial conditicesults of operations, cash flows or
prospects could be materially adversely affectiee ,mharket price of our securities could decline gad could lose all or part of yot
investment in our securities.

Risks Related to Our Business

We will be required to raise significant additionabpital, and our ability to obtain funding is unctain. If sufficient capital is not available
we may not be able to continue our operations asgwsed (including the Phase IIb clinical trial ongeg for Tcelna, or any study planne
for OPX-212 in NMO), which may require us to modify our bmgss plan, curtail various aspects of our operats) cease operations or s¢
relief under applicable bankruptcy laws.

As of December 31, 2014, we had cash and cashaquotg of approximately $9.9 million. During 201 closed a private offering
in July 2012 consisting of convertible secured aa@tad warrants to purchase common stock which gateapproximately $4.1 million in
gross proceeds. These convertible secured notesamaverted into equity during 2013 and an aggeegi®,002,926 shares of common stock
were issued. From November 2012 through Januar8,204 sold an aggregate of 390,000 shares of aummm stock to Lincoln Park for
gross proceeds of $523,709 pursuant to our $1lompurchase agreement with Lincoln Park. We doserivate offering of unsecured
convertible promissory notes and warrants to puseltmmmon stock in January 2013 which generated,$686 in gross proceeds. Upon
receipt of the upfront payment from Merck Seron&@bruary 2013, we repaid $550,000 principal ameiug accrued interest of the January
2013 notes and converted the remaining $100,00@ip&al amount into shares of common stock pursteatite investor’s election to convert
into equity. In February 2013, we sold an aggregate67,618 shares of our common stock pursuaatsales agreement executed on
September 6, 2012 with Brinson Patrick SecuritiegoGration acting as sales agent under an “at-theet’ (ATM) program, for gross
proceeds of $536,417. On February 4, 2013, we ethiato an Option and License Agreement with Me3ekono pursuant to which we grar
the Option to Merck Serono to acquire an exclusiva]dwide (excluding Japan) license to our Tcgdnagram for the treatment of MS in
consideration for an upfront payment of $5 milli@n February 11, 2013, we closed an offering 083,834 shares of common stock and
warrants to purchase 541,668 shares of common &togkoss proceeds of $3.25 million, or net prakseef approximately $3.0 million after
deducting commissions and offering expenses. Orugiut3, 2013, we closed an offering of 12 millitraues of common stock for gross
proceeds of $18 million, or net proceeds of appnately $16.2 million after deducting underwritingabunts and commissions and offering
expenses, and we granted the underwriters a 3@utéyn to purchase up to an additional 1.8 milltrares of common stock to cover over-
allotments. During September 2013, the underwridéthe August 2013 underwritten public offeringeesised the over-allotment option
granted to them which resulted in the issuancenadiitional 900,000 shares of common stock fosgmroceeds of $1.35 million, or net
proceeds of approximately $1.2 million after dechgunderwriting discounts and commissions andrifeeexpenses. On December 23, 2013
we closed an offering of 4,738,000 shares of comsatook including the full exercise of the over-&ih@nt option granted to the underwriters,
raising gross proceeds of approximately $8.1 nmilto net proceeds of approximately $7.3 millioreafteducting the underwriting discounts
and commission and offering expenses. Between Mar2i1l4 and December 31, 2014, we generated gnakaet proceeds including
amortization of deferred financing costs of $674,42d $648,175, respectively, on sales of an agtgeyf 518,412 shares of our common
stock under an amendment to our ATM sales agreemugatiant to which Meyers Associates, L.P. (doiagifess as Brinson Patrick, a
division of Meyers Associates, L.P.) became the gal@s agent.
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Our operating cash burn rate during the 12 monthdg& December 31, 2014 was approximately $1.2anifier month. We reached
our enrollment target for the Abili-T trial in Ju2@14, and a total of 190 patients have been edrdi this two-year study. Costs associated
with the ongoing Abili-T trial and the potentialmmmencement of a Phase 1/2 proof-of-concept stu@fX-212 in NMO may result in an
increase in our monthly operating cash burn in 26idvever, costs associated with our ongoing pmaal and manufacturing activities for
OPX-212 should not materially affect our cash khmough IND submission, which is expected by @kt5. We will need to secure signific
additional resources to complete the Abili-T to&lTcelna in SPMS and, if initiated, to conductteafe 1/2 proof-of-concept study of OPX-212
in NMO, as well as to support our operations duthmgcourse of the trials. We believe that we teféicient liquidity to support our current
clinical activities for the Abili-T trial of Tceln&n SPMS, to continue planned preclinical developtaetivities for OPX-212 in NMO with a
possible IND submission by mid-2015, and for geheparations to sustain the Company and suppoht aatvities into the fourth quarter of
2015. Any other costs, however, such as costs iassdavith the initiation and completion of a Phas2 proof-of-concept study of OPXt2 in
NMO or with pursuing additional disease indicatidoisour T-cell technology or other research or developmengiams, would of course
shorten this period.

Given our need for substantial amounts of capitaiadmplete the Abili-T clinical study of Tcelna$PMS and to initiate and
complete a Phase 1/2 proof-of-concept study of @RXin NMO, we intend to continue to explore poi@rpportunities and alternatives to
obtain the significant additional resources, inalgdone or more additional financing transactidhat will be necessary to complete the stu
and to support our operations during the pendehsuch studies. There can be no assurance thauahyfinancings or potential opportunities
and alternatives can be consummated on acceptahisitif at all. If we are unable to obtain additbfunding for operations beyond the
projected runway, we will be forced to suspendeominate any ongoing clinical trials, which mayugq us to modify our business plan,
curtail various aspects of our operations, ceaseations or seek relief under applicable bankrujzess.

Other than the $1.5 million purchase agreementlaa&15.0 million purchase agreement we enteredwith Lincoln Park on
November 5, 2012 and November 2, 2012, respectieelgh of which is subject to certain limitatiomsla@onditions, we have no sources
debt or equity capital committed for funding and nvest rely upon best efforts third-party debt oniggfunding. We can provide no assurance
that we will be successful in any funding efforheltiming and degree of any future capital requests will depend on many factors,
including:

. our ability to establish, enforce and maintstiategic arrangements for research, developmiamtat testing,
manufacturing and marketin
. the accuracy of the assumptions underlyingestimates for capital needs in 2014 and beyondedisaw for the

clinical study of Tcelna

scientific progress in our research and developmpegrams

the magnitude and scope of our research and develupprograms

our progress with preclinical development and chhirials;

the time and costs involved in obtaining regulatapprovals

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

If we raise additional funds by issuing equity sé@&@s, shareholders may experience substantiafidil. Debt financing, if available,
may involve restrictive covenants that may impedeability to operate our business. Any debt finag®r additional equity that we raise may
contain terms that are not favorable to us or bareholders. There is no assurance that our capisithg efforts will be able to attract the
capital needed to execute on our business plaisastdin our operations.

If we are unable to obtain additional funding tpsart our current clinical trial activities beyottte projected runway, we may not
able to continue or complete the Phase IIb clinstadly of Tcelna in SPMS
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and, if initiated, to continue or complete a Phi&eproof-of-concept study of OPX-212 in NMO, ohetwise continue our operations as
proposed, which may require us to modify our bussn@an or curtail various aspects of our operatitfrwe are unable to maintain an
adequate level of capital, it may be necessarg&se operations or seek relief under applicablirbptey laws. In such event, our sharehol
may lose a portion or even all of their investment.

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

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

We may also incur discretionary expenses relatéthtse |, Phase 1l and/or Phase Il developmemranas, manufacturing scale-
up/automation and technology transfer, researciddiitional indications and business developmerities. There is no assurance that any
such future expenses would be recovered by us.

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

Under our $1.5 million purchase agreement and @6r@million purchase agreement with Lincoln Pavk,may direct Lincoln Park
to purchase up to $16.5 million of shares of commstoek, subject to certain limitations and condisipover a 30-month period. From
November 2012 through January 2013, we sold areggtg of 390,000 shares to Lincoln Park pursuattiet&1.5 million purchase agreeme
and we issued an aggregate of 56,507 initial comemt shares and 3,585 additional commitment shiar@snnection therewith. There can be
no assurance that we will be able to receive argll@f the additional funds from Lincoln Park basa the $1.5 million purchase agreement
and the $15.0 million purchase agreement contaiitdtions, restrictions, requirements, events ¢adé and other provisions that could limit
our ability to cause Lincoln Park to buy commorcktérom us, including that the closing price of atwck is at least $1.00 and that Lincoln
Park own no more than 4.99% of our common stocleutite $1.5 million purchase agreement or no ntwae ©.99% of our common stock
under the $15.0 million purchase agreement, andetipgirement to keep current the prospectus indadepart of the Form S-1 registration
statement relating to the $15.0 million purchaseagent (which is not current as of this datepaddition, under the applicable rules of the
NASDAQ Capital Market, if we seek to issue sharésctv may be aggregated with shares sold to LinBalrk under the $1.5 million purche
agreement and the $15.0 million purchase agreemenxcess of 1,151,829 shares or 19.99% of thé¢otamon stock outstanding as of the
date of the $15.0 million purchase agreement, we Inearequired to seek shareholder approval in dalbe in compliance with the NASDAQ
Capital Market rules.

The extent to which we rely on Lincoln Park as arse of funding will depend on a number of factams|uding the amount of
working capital needed, the prevailing market po€eur common stock and the extent to which weadnle to secure working capital from
other sources. If obtaining sufficient funding frduimcoln Park were to prove unavailable or proltgly dilutive, we would need to secure
another source of funding.

We will need to keep current the offering prospectlating to the new ATM Agreement with Brinsortrizk, a division of Meyers
Associates, L.P., in order to use the program lcshares of our common stock. The number of shanesprice at which we may be able to
shares under the new ATM Agreement may be limiteeltd market conditions and other factors beyoncdcontrol.

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

We have not generated any profits since our entoy/the biotechnology business and we have incugigrdficant operating losses.
We expect to incur additional operating lossegHterforeseeable future. We have
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not received, and we do not expect to receivetftgast the next several years, any revenues fnencammercialization of any potential
products. We do not currently have any sourceswdmues and may not have any in the foreseealleefut

Our business is at an early stage of developmené &ve largely dependent on the success of our lpasuct candidate, Tcelna, and \
cannot be certain that Tcelna will receive regulayoapproval or be successfully commercialized.

Our business is at an early stage of developmeatd®hot have any product candidates that have letedplate-stage clinical trials
nor do we have any products on the market. We balyeone product candidate, Tcelna, which has meggd to the stage of being studied in
human clinical trials in the United States. We ammaed the initiation of early development actistigith our second pipeline candidate, OPX-
212 in NMO. Tcelna, and any other potential produictcluding OPX-212, will require regulatory appabprior to marketing in the United
States and other countries. Obtaining such appregagiires significant research and developmenipaedinical and clinical testing. We may
not be able to develop any products, to obtainleggry approvals, to continue clinical developmehTcelna, to enter clinical trials (or any
development activities) for any other product cdatks (such as OPX-212) or to commercialize anglymis. Tcelna, and any other potential
products (such as OPX-212), may prove to have uradds or unintended side effects or other charesties adversely affecting their safety,
efficacy or cost-effectiveness that could preverimit their use. Any product using any of ourteoclogy may fail to provide the intended
therapeutic benefits or to achieve therapeutic titsrequal to or better than the standard of treatnat the time of testing or production.

We have provided Merck Serono with the Option, whjgrovides Merck Serono with the opportunity, if excised, to control the developm
and commercialization of Tcelna in MS.

In February 2013, we granted the Option to MerctoBe. The Option permits Merck Serono to acquirexsiusive, worldwide
(excluding Japan) license of our Tcelna prograntlertreatment of MS. The Option may be exercigeMbrck Serono prior to or upon
completion of our ongoing Phase llb trial of Tceingatients with SPMS. If Merck Serono exercides ®ption, Merck Serono would be so
responsible for funding development, regulatory emehmercialization activities for Tcelna in MS, haltigh we would retain an option to co-
fund certain development in exchange for increasgdlty rates. We would also retain rights to Teeilm Japan, certain rights with respect to
the manufacture of Tcelna, and rights outside of MS®onsideration for the Option, we received pfrant payment of $5 million and may be
eligible to receive an option exercise fee as aglinilestone and royalty payments based on achieveofi development and
commercialization milestones. The rights we haviageaished to our product candidate Tcelna, inatgdievelopment and commercialization
rights, may harm our ability to generate revenuebachieve or sustain profitability.

If Merck Serono exercises the Option, we would beeaeliant on Merck Serono’s resources and effeitts respect to Tcelna in
MS. In such an event, Merck Serono may fail to tlgver effectively commercialize Tcelna for a vayief reasons, including that Merck
Serono:

. does not have sufficient resources or decidésondevote the necessary resources due to ih@wnatraints such
as limited cash or human resourc

. decides to pursue a competitive potential proc

. cannot obtain the necessary regulatory appro

. determines that the market opportunity is not etiva; or

. cannot manufacture or obtain the necessaryriabstén sufficient quantities from multiple souscer at a

reasonable cos

If Merck Serono does not exercise the Option, wg beunable to enter into a collaboration with attyer potential partner on
acceptable terms, if at all. We face competitiooun search for partners from other
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organizations worldwide, many of whom are largedt are able to offer more attractive deals in teofrfinancial commitments, contribution of
human resources, or development, manufacturinglatyy or commercial expertise and support.

If Merck Serono does not exercise the Option, ardave not successful in attracting another pagndrentering into collaboration
on acceptable terms, we may not be able to comgételopment of or commercialize any product caaigidincluding Tcelna. In such event,
our ability to generate revenues and achieve dasuprofitability would be significantly hindereshd we may not be able to continue
operations as proposed, requiring us to modifybmusiness plan, curtail various aspects of our djpgEror cease operations.

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

Human clinical trials are very expensive and diffico design and implement, in part because theysabject to rigorous FDA
requirements, and must otherwise comply with fedetate and local requirements and policies ofrtieglical institutions where they are
conducted. The clinical trial process is also tioogsuming. We reached our enrollment target foAihiéi-T trial in June 2014, and a total of
190 patients have been enrolled in this two-yaahstWe expect top-line data for Tcelna to be add in the second half of 2016. In addition,
we anticipate that at least a pivotal Phase IHicél trial would be necessary before an applicatiould be submitted for approval of Tcelna
SPMS. Failure can occur at any stage of the trgaid, problems could be encountered that would casise Merck Serono (in the event the
Option is exercised) to be unable to initiate altror to abandon or repeat a clinical trial.

The commencement and completion of clinical trisdsluding the continuation and completion of the®e IIb clinical trial of
Tcelna in SPMS, may be delayed or prevented byrakfartors, including:

. FDA or IRB objection to proposed protocc

. discussions or disagreement with the FDA olerddequacy of trial design to potentially demaistr
effectiveness, and subsequent design modificat

. unforeseen safety issut

. determination of dosing issues, epitope profiles| eelated adjustment

. lack of effectiveness during clinical tria

. slower than expected rates of patient recruitr

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

. challenges to patient monitoring, retention dath collection during or after treatment (e.gtjgnts’ failure to
return for follow-up visits or to complete the trial, detection oitepe profiles in subsequent visits, etc.); i

. failure of medical investigators to follow our dlial protocols

In addition, we, Merck Serono with respect to Teg(ifi the Option is exercised) or the FDA (basedtsmuthority over clinical
studies) may delay a proposed investigation oresudjglinical trials in progress at any time if fiipeears that the study may pose significant
to the study participants or other serious deficiemare identified. Prior to approval of any preideandidate, the FDA must determine that the
data demonstrate safety and effectiveness. The hagjority of drug candidates that begin humandadirtrials fail to demonstrate the desired
safety and efficacy characteristics.

Furthermore, changes in regulatory requirementsgaidince may occur and we may need to amend alitmial protocols, or
otherwise modify our intended course of clinicalelepment, to reflect these changes. This, too, imnggact the costs, timing or successful
completion of a clinical trial. In light of widelgublicized
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events concerning the safety risk of certain dmaglpcts, regulatory authorities, members of Corgrigee U.S. Government Accountability
Office, medical professionals and the general puldive raised concerns about potential drug safstyes. These events have resulted in the
withdrawal of drug products, revisions to drug lidgethat further limit use of the drug productadaestablishment of risk management
programs that may, for instance, restrict distidoubf drug products. The increased attention tmdafety issues may result in a more caul
approach by the FDA to clinical trials. Data frofimical trials may receive greater scrutiny witlspect to safety, which may make the FDA or
other regulatory authorities more likely to terntaalinical trials before completion or require dgam or additional clinical trials that may result
in substantial additional expense and a delayituréin obtaining approval or approval for a méneited indication than originally sought.

Even if regulatory approval is obtained for anydarct candidate, such as Tcelna, any such approsalbm subject to limitations on
the indicated uses for which it may be marketed. &bility to generate revenues from the commezadilon and sale of any potential products
whether directly or through any development arramgat (such as where Merck Serono exercises th@@miill be limited by any failure to
obtain or limitation on necessary regulatory apptsv

If Merck Serono exercises the Option, Merck Senaoald be solely responsible for funding developmesgulatory and
commercialization activities for Tcelna in MS, atlgh we would retain an option to co-fund certanelopment in exchange for increased
royalty rates.

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

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

Our clinical trials may be delayed, suspended mniteated if:

. any third party upon whom we rely does not sucedlystarry out its contractual duties or regulatoiyligations o
meet expected deadline

. licenses needed from third parties for manui@eg in order to conduct Phase Il trials or taxdact commercial
manufacturing, if applicable, are not obtain

. any such third party needs to be replacet

. the quality or accuracy of the data obtainedheythird party is compromised due to its failto@dhere to clinical

protocols or regulatory requirements or for othearsons

Failure to perform by any third party upon whommely may increase our development costs, delayability to obtain regulatory
approval and prevent the commercialization of amygpct candidate, including Tcelna. While we bedi¢ghat there are numerous alternative
sources to provide these services, we might nableto enter into replacement arrangements wittielatys or additional expenditures if we
were to seek such alternative sources.

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

We have focused on MS as the first disease to mipd off our Teell platform technology, and we announced théaitiitn of NMO
as the second disease we are pursuing. As a platémhnology, there exists the potential to addo¢issr autoimmune diseases with the
technology. Early development activities including
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preclinical and manufacturing activities have biegtiated in OPX-212. The work in NMO is modest quemned to the effort that has been
committed to the lead MS indication. Our businegsr dhe long term is substantially dependent onadnility to develop, license or acquire
product candidates and further develop them formerialization. The success of this strategy depempdn our ability to expand our existing
platform or identify, select and acquire the righdduct candidates. We have limited experiencetifyémg, negotiating and implementing
economically viable product candidate acquisitioncenses, which is a lengthy and complex prac&k®, the market for licensing and
acquiring product candidates is intensely competjitand many of our competitors have greater ressuhan we do. We may not have the
requisite capital resources to consummate prodaradidate acquisitions or licenses that we idenaffulfill our strategy.

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

. difficulties in integrating the development progréonthe acquired product candidate into our exgstpperations

. diversion of financial and management resourcas gaisting operation:

. risks of entering new potential markets or techgis;

. inability to generate sufficient funding to offsatquisition costs; ar

. delays that may result from our having to perfananticipated preclinical trials or other teststhe product
candidate

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

Our business strategy is dependent upon the skilsknowledge of our management team. If any atigonployee leaves, we may
be unable on a timely basis to hire suitable reptants to operate our business effectively. We @psoate with a very small number of
employees and thus have little or no backup caipabilr their activities. The loss of the serviadsany member of our management team o
loss of just a few other employees could have @&n@tadverse effect on our business and resulbpefations.

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

Our business depends on licenses from third paffilesse third party license agreements impose atiigs on us, such as payment
obligations and obligations diligently to pursuerelepment of commercial products under the licensmdnts. We may also need to seek
additional licenses as we move into Phase lllgréald, if applicable, the commercial stage of djmma. These licenses may require increased
payments to the licensors. If a licensor belietxas e have failed to meet our obligations undiéemse agreement, the licensor could seek t
limit or terminate our license rights, which coldéd to costly and time-consuming litigation anadtgmtially, a loss of the licensed rights.
During the period of any such litigation, our afyilio carry out the development and commercialiratf potential products could be
significantly and negatively affected. If our liGnrights were restricted or ultimately lost, obility to continue our business based on the
affected technology platform could be adverselgctéd.

Our research and manufacturing facility is not lagyenough to manufacture product candidates, suchTazlna, for certain clinical trials
or, if such clinical trials are successful, commaeat applications.

We conduct our research and development in a 1G@08re foot facility in The Woodlands, Texas, vhitcludes an approximate
1,200 square foot suite of three rooms for the rfaoture of T-cell therapies. We believe our fagihould have the capacity to support full
clinical development of Tcelna in North Americaials for SPMS and, if applicable, a Phase 1/2 padafoncept study of OPX-212 in NMO.
It is not sufficient, however, to support clini¢ebls outside North America including Europe ansld if required, or the commercial launch of
Tcelna or any other product candidate. In this casewould need to expand our
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manufacturing staff and facility, obtain a new figj contract with corporate collaborators or atligrd parties to assist with future drug
production and commercialization, or defer to MeB&kono (in the event the Option is exerciseddtir@ss manufacturing requirements.

In the event that we decide to establish a commlescale manufacturing facility, we will require sudostial additional funds and w
be required to hire and train significant numbdrerployees and comply with applicable regulatiansich are extensive. We do not have
funds available for building a manufacturing fagiliand we may not be able to build a manufactufagity that both meets regulatory
requirements and is sufficient for our commerci@te manufacturing.

We may arrange with third parties for the manufextf our future products, if any. However, ourdhparty sourcing strategy may
not result in a cost-effective means for manufactuour future products. If we employ third-partynufacturers, we will not control many
aspects of the manufacturing process, includingpdiamce by these third parties with cGMP and otkgulatory requirements. We further n
not be able to obtain adequate supplies from thandy manufacturers in a timely fashion for devebemt or commercialization purposes, and
commercial quantities of products may not be atglérom contract manufacturers at acceptable costs

Problems with our manufacturing process or withaaufacturing facility (whether ours or a third gas) could result in the failure
produce, or a delay in producing, adequate suppfiasproduct candidate such as Tcelna. A numbéaatérs could cause interruptions or
delays, including equipment malfunctions or faijrdestruction or damage to a manufacturing fgdilite to natural disasters or otherwise,
contamination of materials, changes in regulateguirements or standards that require modificatiormir manufacturing process, action by ¢
regulatory agency or by a manufacturer (whethearwsthird party) that results in the halting avetiown of production due to regulatory
issues, any third-party manufacturer going outusfibess or failing to produce as contractually negl) or other similar factors.

Difficulties, delays or interruptions in the mancifiare and supply of a product candidate such al@@®uld require us to stop
treating patients in our clinical development offsproduct candidate and/or require a halt to spsnsion of, or otherwise adversely affect, a
clinical trial, thus increasing our costs and damggur reputation. If a product candidate sucii@dna is approved, difficulties, delays or
interruptions in the manufacture and supply of sualduct candidate could cause a delay in or eaétroh suspend the commercialization of
such product candidate, potentially causing a glasticomplete loss of revenue or market share.

Tcelna is manufactured using our proprietary ImmMa® technology for the production of an autologous &ell immunotherapy utilizing .
patienfs own blood. Our manufacturing process may raisevel®pment issues that may not be resolvable, retpriaissues that could del:
or prevent approval, or personnel issues that magvyent the further development or commercializatjoifi approved, of any produ
candidate such as Tcelna.

Tcelna is based on our novel T-cell immunotherdpyf@rm, ImmPath, which produces an autologouslTimmunotherapy utilizin
a patient’s own blood. OPX-212 is expected to balarly produced. The manufacture of living T-cetbducts requires specialized facilities,
equipment and personnel which are different tharréisources required for manufacturing chemichliabgic compounds. Scaling-out the
manufacture of living cell products to meet demafiedsommercialization will require substantial amnés of such specialized facilities,
equipment and personnel, especially where, agisdbke for Tcelna and expected to be the caseF¥rZ12, the products are personalized an
must be made for each patient individually. Becangemanufacturing processes are complex, reqaaiéitfes and personnel that are not
widely available in the industry, involve equipmamid training with long lead times, and the esghiotient of new manufacturing facilities is
subject to a potentially lengthy regulatory appiguacess, alternative qualified production capesiay not be available on a timely basis or
on reasonably terms, if at all. In addition, notnyaonsultants or
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advisors in the industry have relevant experiemtecan provide guidance or assistance because atitiaune therapies such as Tcelna are
fundamentally a new category of product in two majays: (i) the product consists of living T-cellgt chemical or biologic compounds; and
(i) the product is personalized. There can bessuence that manufacturing problems will not anshe future which we may not be able to
resolve or which may cause significant delays wettgoment or, if any product candidate such asnlced approved, commercialization.

Regulatory approval of product candidates suchca#na that are manufactured using novel manufagjyprocesses such as ours
be more expensive and take longer than other, melleknown or extensively studied pharmaceuticabimpharmaceutical products, due to a
lack of experience with them. FDA approval of peaed immunotherapy products has been limitedbte. This lack of experience and
precedent may lengthen the regulatory review psaesjuire that additional studies or clinicalliribe conducted, increase development cost:
lead to changes in regulatory positions and ingtgpions, delay or prevent approval and commekreititin, or lead to significant post-approval
limitations or restrictions.

In addition, the novel nature of product candidatash as Tcelna also means that fewer peopleanedrin or experienced with
product candidates of this type, which may makifitcult to find, hire and retain capable persohioe research, development and
manufacturing positions.

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

In the instance of Tcelna, if Merck Serono exercibee Option then our ability to achieve revenukklvd dependent upon the efforts
and success of Merck Serono in developing and coniatiging Tcelna. Our ability to successfully corarnialize any product we may
eventually have, to the extent applicable, andimradility to receive any revenue associated witblita in the event Merck Serono exercises
the Option, will depend in significant part on #adent to which appropriate coverage of and reirsdment for such product and any related
treatments are obtained from governmental autlesrifirivate health insurers and other organizatsunsh as health maintenance organizat
or HMOs. Third-party payors are increasingly chadfieg the prices charged for medical products andices. We cannot provide any
assurances that third-party payors will considgrmoduct cost-effective or provide coverage of egichbursement for such product, in whole
or in part.

Uncertainty exists as to the coverage and reimbuesé status of newly approved medical productssamdices and newly approved
indications for existing products. Third-party payonay conclude that any product is less safe digsisally effective, or less cost-effective
than existing products, and third-party payors matyapprove such product for coverage and reimmesg If adequate coverage of and
reimbursement for any product from third-party paycannot be obtained, physicians may limit how Imeaicunder what circumstances they
will prescribe or administer them. Such reductiofiraitation in the use of any such product wouédise sales to suffer. Even if third-party
payors make reimbursement available, payment lemalsnot be sufficient to make the sale of any sarcluct profitable.

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

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

. demonstration of efficac)

. relative convenience and ease of administra

. the prevalence and severity of any adverse siéetsf

. availability and cost of alternative treatmentg/uding cheaper generic drug

. pricing and cost effectiveness, which may be suligecegulatory control

. effectiveness of sales and marketing strategiethéoproduct and competition for such prodi

. the product labeling or product insert requiredhry FDA or regulatory authority in other countriasgd
. the availability of adequate th-party insurance coverage or reimbursem

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

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

As a public company, we are required to comply \ligh Sarbanes-Oxley Act of 2002, or SOX, as wetlides and regulations
implemented by the SEC and The NASDAQ Stock Mafké&tSDAQ). Changes in the laws and regulations difigcpublic companies,
including the provisions of SOX and rules adoptgdHe SEC and by NASDAQ, have resulted in, and eglitinue to result in, increased costs
to us as we respond to their requirements. Givemiliks 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 conclude an evaluation of otariral control over financial reporting as requicgdve or our independent registered public
accounting firm may determine that our internaltomirover financial reporting was not effective.dddition, our registered public accounting
firm may either disclaim an opinion as it relategrtanagemerg’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losefaance in the reliability of our financial
statements, which could cause the market priceso€ommon stock to decline and which could affeatability to run our business as we
otherwise would like to. New rules could also makeore difficult or more costly for us to obtaiertain types of insurance, including
directors’ and officers’ liability insurance, ancunay be forced to accept reduced policy limits @mkrage or incur substantially higher costs
to obtain the coverage that is the same or sirtvlaur current coverage. The impact of these evanifl also make it more difficult for us to
attract and retain qualified persons to serve arBmard of Directors, our Board committees andxasetive officers. We cannot predict or
estimate the total amount of the costs we may inctine timing of such costs to comply with theskes and regulations.

Under the corporate governance standards of NASDA®ajority of our Board of Directors and each memtf our Audit and
Compensation Committees must be an independemtalirdf any vacancies on our Board or our AudiCarmpensation Committees occur |
need to be filled by independent directors, we mragounter difficulty in attracting qualified persoto serve on our Board and, in particular,
our Audit Committee. If we fail to attract and rietéhe required number of independent directorsmag be subject to SEC enforcement
proceedings and delisting of our common stock ftoenNASDAQ Capital Market.
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Any acquisitions that we make could disrupt our lsss and harm our financial condition

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

Risks Related to Doing Business Internationa

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

Risks Related to Our Intellectual Property

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

If third party patents or patent applications cantaaims infringed by either our licensed techmyl@r other technology required to
make or use our potential products, such as Tcahmhsuch claims are ultimately determined to biel vidoere can be no assurance that we
would be able to obtain licenses to these patersts@asonable cost, if at all, or be able to dgver obtain alternative technology. If we are
unable to obtain such licenses at a reasonablewe<gbr, in the event the Option is exercised, ®eBerono with respect to Tcelna) may no
able to develop any affected product candidate ceroialy. There can be no assurance that we wilbeoobliged to defend ourselves (or, in
the event the Option is exercised, Merck Seronb véspect to Tcelna) in court against allegatidriafangement of third party patents. Patent
litigation is very expensive and could consume il resources and create significant unceregnfAn adverse outcome in such a suit ¢
subject us to significant liabilities to third pas, require disputed rights to be licensed froimdtharties, or require us to cease using such
technology.

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

Our ability to compete effectively is dependent mpbtaining patent protection relating to our teabgies. The patent positions of
pharmaceutical and biotechnology companies, inolydurs, are uncertain and involve complex andwgllegal and factual questions. The
coverage sought in a patent application can beedagri significantly reduced before or after theepats issued. Consequently, we do not knov
whether pending patent applications for our tecbgwhwill result in the issuance of patents, omfassued patents will
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provide significant protection or commercial adage or will be circumvented by others. Since padgplications are secret until the
applications are published (usually 18 months dfterearliest effective filing date), and since Ipaiion of discoveries in the scientific or
patent literature often lags behind actual disdegemwe cannot be certain that the inventors ofooured or licensed intellectual property rights
were the first to make the inventions at issuénhat &ny patent applications at issue were thetéirbe filed for such inventions. There can be
assurance that patents will issue from pendingpaigplications or, if issued, that such patentshw of commercial benefit to us, afford us
adequate protection from competing products, otbeathallenged or declared invalid.

Issued U.S. patents require the payment of maintanees to continue to be in force. We rely ohira tparty payor to do this and
their failure to do so could result in the forfe#wf patents not timely maintained. Many foreigitemt offices also require the payment of
periodic annuities to keep patents and patent @gpins in good standing. As we may not maintaiaalicontrol over the payment of all such
annuities, we cannot assure you that our thirdygaayor will timely pay such annuities and that ¢inanted patents and pending patent
applications will not become abandoned. In addjtiea or our licensors may have selected a limitadunt of foreign patent protection, and
therefore applications have not been filed in, fimdign patents may not have been perfected ioatimercially significant countries.

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

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

. obtain and maintain patents to protect our prodantlidates such as Tcel

. obtain and maintain any required or desiraiskenises to use certain technologies of third partidich may be
protected by patent

. protect our trade secrets and ki-how;

. operate without infringing the intellectual propeand proprietary rights of othel

. enforce the issued patents under which we holdsjgimd

. develop additional proprietary technologies that@atentable

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

. we or our licensor might not have been the fosnake the inventions covered by pending papptications or
issued patents owned by, or licensed to

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

. others may independently develop similar cgralative technologies or duplicate any of the tetdgies owned
by, or licensed to, ut

. it is possible that none of the pending patentiapfbns owned by, or licensed to, us will resaltdsued patent

. any patents under which we hold rights maypmovide us with a basis for commercially viableguwots, may not

provide us with any competitive advantages or maghmllenged by third parties as invalid, or unecgable
under U.S. or foreign laws;

. any of the issued patents under which we higlits may not be valid or enforceable or may beuirvented
successfully in light of the continuing evolutiohdomestic and foreign patent lav
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Confidentiality agreements with employees and othenay not adequately prevent disclosure of our ®askcrets and other propriete
information and may not adequately protect our itiextual property, which could limit our ability taompete.

We rely in part on trade secret protection in otdgurotect our proprietary trade secrets and wmtatl know-how. However, trade
secrets are difficult to protect, and we cannotdagain that others will not develop the same milair technologies on their own. We have
taken steps, including entering into confidentyaéigreements with our employees, consultants,dritstientific collaborators and other
advisors, to protect our trade secrets and ungatdatow-how. These agreements generally requitetibaother party keep confidential and
not disclose to third parties all confidential infaation developed by the party or made known tgotmey by us during the course of the party’s
relationship with us. We also typically obtain agreents from these parties which provide that ineaestconceived by the party in the course
of rendering services to us will be our exclusiveperty. However, these agreements may not be kdraosrd may not effectively assign
intellectual property rights to us. Further, we &éimited control, if any, over the protection cdde secrets developed by our licensors.
Enforcing a claim that a party illegally obtainettds using our trade secrets or know-how is difficexpensive and time consuming, and the
outcome is unpredictable. In addition, courts al&the United States may be less willing to proteate secrets or know-how. The failure to
obtain or maintain trade secret protection coulkeaskly affect our competitive position.

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

A number of pharmaceutical, biotechnology and ottwenpanies, universities and research institutiene filed patent applications
or have been issued patents relating to cell tyefeqoells, and other technologies potentially valet to or required by our product candidates
such as Tcelna. We cannot predict which, if anysumh applications will issue as patents or thenddhat might be allowed. We are aware
number of patent applications and patents claimseyof modified cells to treat disease, disordenjary.

There is significant litigation in our industry @agling patent and other intellectual property sghthile we are not currently subject
to any pending intellectual property litigationdaare not aware of any such threatened litigati@may be exposed to future litigation by tl
parties based on claims that our product candidateh as Tcelna, or their methods of use, marnwdagtor other technologies or activities
infringe the intellectual property rights of sudtirtl parties. If our product candidates, such aafla; or their methods of manufacture are fc
to infringe any such patents, we may have to pgwificant damages or seek licenses under suchtgaiie have not conducted
comprehensive searches of patents issued to thitp relating to Tcelna or OPX-212. Consequemnityassurance can be given that third-
party patents containing claims covering Tceln®BiX-212, their methods of use or manufacture deerst or have not been filed and will
not be issued in the future. Because some patgiitapons in the United States may be maintaimeskicrecy until the patents are issued, anc
because patent applications in the United Statésramy foreign jurisdictions are typically not pisbled until 18 months after filing, we can
be certain that others have not filed patent appibas that will mature into issued patents thkdtesto our current or future product candidates
that could have a material effect in developing emehmercializing one or more of our product cantdidaA patent holder could prevent us
from importing, making, using or selling the patmhtompounds. We may need to resort to litigatioenforce our intellectual property rights
or to determine the scope and validity of thirdtpgroprietary rights. Similarly, we may be subjextlaims that we have inappropriately usec
or disclosed trade secrets or other proprietayrmétion of third parties. If we become involveditigation, it could consume a substantial
portion of our managerial and financial resourcegardless of whether we win or lose. Some of oungetitors may be able to sustain the
costs of complex intellectual property litigatiorora effectively than we can because they have antiglly greater resources. We may not be
able to afford the costs of litigation. Any legatian against us or our collaborators could lead to

. payment of actual damages, royalties, lostifggbotentially treble damages and attorneys’ féese are found to
have willfully infringed a third parf's patent rights
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. injunctive or other equitable relief that mdfeetively block our ability to further develop, eonercialize and sell
our products

. we or our collaborators having to enter intetise arrangements that may not be available omeocially
acceptable terms if at all;

. significant cost and expense, as well as distragifoour management from our busine

As a result, we could be prevented from commemiadi current or future product candidates.
Risks Related to Our Industry
We are subject to stringent regulation of our proclucandidates, such as Tcelna, which could delayelepment and commercialization.

We, our third-party contractors, suppliers andmpand (such as Merck Serono, in the event the Ojtierercised, with respect to
Tcelna), and our product candidates, such as Tcafrasubject to stringent regulation by the FDA ather regulatory agencies in the United
States and by comparable authorities in other cmsntNone of our product candidates can be madkatthe United States until it has been
approved by the FDA. No product candidate of oas lireen approved, and we may never receive FDAealdior any product candidate.
Obtaining FDA approval typically takes many yeand aequires substantial resources. Even if regujatpproval is obtained, the FDA may
impose significant restrictions on the indicatedgjsonditions for use and labeling of such pralustiditionally, the FDA may require post-
approval studies, including additional research devklopment and clinical trials. These regulateuirements may limit the size of the
market for the product or result in the incurren€additional costs. Any delay or failure in obiaip required approvals could substantially
reduce our ability to generate revenues.

In addition, both before and after regulatory apptowe, our partners and our product candidated) as Tcelna, are subject to
numerous FDA requirements covering, among othagtitesting, manufacturing, quality control, |labgl advertising, promotion, distributic
and export. The FDA'’s requirements may change dddianal government regulations may be promulgaited could affect us, our partners
and our product candidates, such as Tcelna. Ghenumber of recent high profile adverse safetyesvaith certain drug products, the FDA
may require, as a condition of approval, costli management programs, which may include safetyesllance, restricted distribution and L
patient education, enhanced labeling, special gargaor labeling, expedited reporting of certaivexde events, preapproval of promotional
materials and restrictions on direct-to-consumeesdiking. Furthermore, heightened Congressionaitisty on the adequacy of the FDAdruc
approval process and the agency’s efforts to askarsafety of marketed drugs resulted in the emact of legislation addressing drug safety
issues, the FDA Amendments Act of 2007. This legigh provides the FDA with expanded authority osherg products after approval and the
FDA's exercise of this authority could result inales or increased costs during the period of prodeeelopment, clinical trials and regulatory
review and approval, and increased costs to assungliance with new post-approval regulatory regmients. We cannot predict the
likelihood, nature or extent of government regualatihat may arise from this or future legislatioradministrative action, either in the United
States or abroad.

In order to market any of our products outsidehef Wnited States, we and our strategic partnerdieasees must establish and
comply with numerous and varying regulatory requieats of other countries regarding safety and affic Approval procedures vary among
countries and can involve additional product testind additional administrative review periods #reltime required to obtain approval in
other countries might differ from that requiredotatain FDA approval. The regulatory approval predesother countries may include all of 1
risks detailed above regarding FDA approval intinted States. Approval by the FDA does not autacally lead to the approval of
authorities outside of the United States and, sirlyi] approval by other regulatory authorities agshe United States will not automatically
lead to FDA approval. In addition, regulatory apfan one country does not ensure regulatory a@grio another, but a failure or delay in
obtaining regulatory approval in one country magati&ely impact the regulatory process in othens: @roduct
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candidates, such as Tcelna, may not be approvallfiodications that we request, which would lim#es and adversely impact our potential
royalties and product sales. Such approval maybgest to limitations on the indicated uses for evhany potential product may be marketed
or require costly, post-marketing follow-up studies

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

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

If Merck Serono exercises the Option, Merck Senaoald be solely responsible for funding developmesgulatory and
commercialization activities for Tcelna in MS, atlgh we would retain an option to co-fund certagmalopment in exchange for increased
royalty rates. Otherwise, if we are successfulinieving approval to market one or more of our pciccandidates, our operations will be
directly, or indirectly through our customers, ®dijto various state and federal fraud and abwes, iacluding, without limitation, the federal
Anti-Kickback Statute and False Claims Act. Thesgd may impact, among other things, our proposked saarketing, and education
programs.

The federal Anti-Kickback Statute prohibits persfnasn knowingly and willfully soliciting, offeringreceiving or providing
remuneration, directly or indirectly, in exchange ér to induce either the referral of an indivijua the furnishing or arranging for a good or
service, for which payment may be made under aé&thealthcare program such as the Medicare anddslieldorograms. Several courts have
interpreted the statute’s intent requirement tomtbat if any one purpose of an arrangement inmglvemuneration is to induce referrals of
federal healthcare covered business, the statstbden violated. The Anti-Kickback Statute is braad prohibits many arrangements and
practices that are lawful in businesses outsideehealthcare industry. Recognizing that the Aitkback Statute is broad and may
technically prohibit many innocuous or beneficiabagements, Congress authorized the Departmeiéaith and Human Services, Office of
Inspector General, or OIG, to issue a series aflegipns, known as the “safe harbors.” These safbdrs set forth provisions that, if all their
applicable requirements are met, will assure heaithproviders and other parties that they willlmprosecuted under the Anti-Kickback
Statute. The failure of a transaction or arrangdrteefit precisely within one or more safe harbdogs not necessarily mean that it is illegal or
that prosecution will be pursued. However, conduntt business arrangements that do not fully sagizfjr applicable safe harbor may result ir
increased scrutiny by government enforcement aitéb®such as the OIG. Penalties for violationgheffederal Anti-Kickback Statute include
criminal penalties and civil sanctions such asdjnmprisonment and possible exclusion from MedicMedicaid and other federal healthcare
programs. Many states have also adopted laws sitnithe federal Anti-Kickback Statute, some of @hhapply to the referral of patients for
healthcare items or services reimbursed by anycepuot only the Medicare and Medicaid programs.

The federal False Claims Act prohibits persons fkmmowingly filing or causing to be filed a falseath to, or the knowing use of
false statements to obtain payment from, the fédgngernment. Suits filed under the False Claimg Awown as “qui tam” actions, can be
brought by any individual on behalf of the goverminend such individuals, sometimes known as “redtor, more commonly, as
“whistleblowers,” may share in any amounts paidh®y entity to the government in fines or settlem&he frequency of filing of qui tam
actions has increased significantly in recent yezagsing greater numbers of healthcare compamieavie to defend a False Claims Act act
When an entity is determined to have violated #uefal False Claims Act, it may be required to gayo three times the actual damages
sustained by the government, plus civil penali&sious states have also enacted laws modeledthédederal False Claims Act.
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In addition to the laws described above, the Hdalslarance Portability and Accountability Act of9Bcreated two new federal
crimes: healthcare fraud and false statementsnglad healthcare matters. The healthcare fraudtst@rohibits knowingly and willfully
executing a scheme to defraud any healthcare bgmefiram, including private payors. A violationtbfs statute is a felony and may result in
fines, imprisonment or exclusion from governmerdrgored programs. The false statements statutéisoknowingly and willfully
falsifying, concealing or covering up a materiatfar making any materially false, fictitious oafrdulent statement in connection with the
delivery of or payment for healthcare benefitaniteor services. A violation of this statute is i and may result in fines or imprisonment.

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

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

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

Competition in the pharmaceutical industry, pattdy the market for MS products, is intense, areaxpect such competition to
continue to increase. We face competition from plaareutical and biotechnology companies, as welluaserous academic and research
institutions and governmental agencies, in the&ééh§tates and abroad. Our competitors have prothaithave been approved or are in
advanced development and may succeed in develdpirgs that are more effective, safer and more @dlale or more easily administered thar
ours, or that achieve patent protection or comra8raition sooner than our products. Our most sicguift competitors are fully integrated
pharmaceutical companies and more establishedcbioddogy companies. These companies have signiljcgreater capital resources and
expertise in research and development, manufagtuesting, obtaining regulatory approvals, andketing than we currently do. However,
smaller companies also may prove to be significanipetitors, particularly through proprietary resbadiscoveries and collaboration
arrangements with large pharmaceutical and eskaalibiotechnology companies. In addition to the petitors with existing products that
have been approved, many of our competitors athdualong in the process of product developmedtadso operate large, company-funded
research and development programs. As a resultaupetitors may develop more competitive or afftaid products, or achieve earlier pa
protection or further product commercializationrtivee are able to achieve. Competitive products reagler any products or product
candidates that we develop obsolete.

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

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

36



Table of Contents

Consumers may sue us for product liability, whicbwdd result in substantial liabilities that exceealir available resources and damage 1
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 candidate®imes an approved product and is commercializedswnars may make product
liability claims directly against us and/or our {rears (such as Merck Serono, in the event the @@iexercised, with respect to Tcelna), and
our partners or others selling these products raal sontribution from us if they incur any losseapenses related to such claims. We have
insurance that covers clinical trial activities. Waieve our insurance coverage as of the dat@hisreeasonably adequate at this time.
However, we will need to increase and expand thi®rage as we commence additional clinical tridswell as larger scale trials, and if any
product candidate is approved for commercial Sgiés insurance may be prohibitively expensive oy mat fully cover our potential liabilitie
Our inability to obtain sufficient insurance covgeaat an acceptable cost or otherwise to protehsgpotential product liability claims could
prevent or inhibit the regulatory approval or comanaization of products that we or one of our abbrators develop. Product liability claims
could have a material adverse effect on our busiaad results of operations. Liability from suchiris could exceed our total assets if we do
not prevail in any lawsuit brought by a third paatlieging that an injury was caused by one or nebr@ur products.

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

The business and financial condition of pharmacabtind biotechnology companies are affected bytfuets of governmental and
third-party payors to contain or reduce the cobtsealth care. In the United States and in forg@igisdictions, there have been, and we expect
that there will continue to be, a number of lediskaand regulatory proposals aimed at changindg#adth care system. For example, in some
foreign countries, particularly in Europe, the prigcof prescription pharmaceuticals is subjectdsegnmental control. In these countries,
pricing negotiations with governmental authorities take considerable time after the receipt oketarg approval for a product candidate. Tc
obtain reimbursement or pricing approval in somentdes, we may be required to conduct additiofialaal trials that compare the cost-
effectiveness of any product candidate, such akha@cto other available therapies. If reimbursenoérany product candidate such as Tcelna, |
approved, is unavailable or limited in scope or antdn a particular country, or if pricing is sétuasatisfactory levels, we may be unable to
achieve or sustain profitability in such countnythe United States, the Medicare Prescription Dimgrovement, and Modernization Act of
2003 (MMA) changed the way Medicare covers and ffaypharmaceutical products. The legislation dighbd Medicare Part D, which
expanded Medicare coverage for outpatient preseniglrug purchases by the elderly but provided @nitth for limiting the number of drugs
that will be covered in any therapeutic class. WA also introduced a new reimbursement methodologsed on average sales prices for
physician-administered drugs. Any negotiated prfoesny product candidate such as Tcelna, if apggtpcovered by a Part D prescription
drug plan will likely be lower than the prices tmight otherwise be obtained outside of the Medid2art D prescription drug plan. Moreover,
while Medicare Part D applies only to drug bendfitsMedicare beneficiaries, private payors ofteliofv Medicare coverage policy and
payment limitations in setting their own paymeriesa Any reduction in payment under Medicare Pamdy result in a similar reduction in
payments from non-governmental payors.

The United States and several other jurisdictiorscansidering, or have already enacted, a nunfdegislative and regulatory
proposals to change the healthcare system in viiaysould affect our ability to sell any produchdalate such as Tcelna, if approved. Among
policy-makers and payors in the United States dseinvnere, there is significant interest in promgtianges in healthcare systems with the
stated goals of containing healthcare costs, impgoguality and/or expanding access to healthdarthe United States, the pharmaceutical
industry has been a particular focus of these &ffamd has been significantly affected by majoislagjve initiatives. There have been, and
likely will continue to be, legislative and reguag proposals at the
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federal and state levels directed at broadeningwtaéability of healthcare and containing or loimgrthe cost of healthcare. We cannot predic
the initiatives that may be adopted in the futlifge continuing efforts of the government, insuracompanies, managed care organization:
other payors of healthcare services to contairduce costs of healthcare may adversely affectdengand for any product candidate such as
Tcelna, if approved; the ability to set a pricettiva believe is fair for any product candidate sastcelna, if approved; our ability to generate
revenues and achieve or maintain profitability; ldheel of taxes that we are required to pay; aedatrailability of capital.

In March 2010, the Patient Protection and Afforéabhre Act, as amended by the Health Care and Edn@stffordability
Reconciliation Act (collectively, the ACA), becar@av in the United States. The goal of the ACA isd@duce the cost of healthcare and
substantially change the way healthcare is finatgeloth governmental and private insurers. The AGay result in downward pressure on
pharmaceutical reimbursement, which could negatiaéfect market acceptance of any product candisiaté as Tcelna, if approved.
Provisions of the ACA relevant to the pharmaceluiid@ustry include the following: an annual, nondetible fee on any entity that
manufactures or imports certain branded prescrigtimgs and biologic agents, apportioned amongethesties according to their market st
in certain government healthcare programs; an aserén the rebates a manufacturer must pay unedddicaid Drug Rebate Program to
23.1% and 13% of the average manufacturer pricbrimnded and generic drugs, respectively; a newiddesl Part D coverage gap discount
program, in which manufacturers must agree to &6 point-of-sale discounts on negotiated pridespplicable brand drugs to eligible
beneficiaries during their coverage gap periodi asndition for the manufacturer’s outpatient drt@be covered under Medicare Part D;
extension of manufacturers’ Medicaid rebate ligpilo covered drugs dispensed to individuals wieearrolled in Medicaid managed care
organizations; expansion of eligibility criteriarfibledicaid programs by, among other things, allanstates to offer Medicaid coverage to
additional individuals and by adding new mandatligibility categories for certain individuals withcome at or below 133% of the Federal
Poverty Level beginning in 2014, thereby potentidicreasing manufacturers’ Medicaid rebate liggilexpansion of the entities eligible for
discounts under the Public Health Service pharmta@@yricing program; new requirements under #aefal Open Payments program and its
implementing regulations; and expansion of heatth&@aud and abuse laws, including the federald=@laims Act and the federal Anti-
Kickback Statute, new government investigative paveand enhanced penalties for noncompliance. Iitiaddother legislative changes have
been proposed and adopted since the ACA was enddtede changes include aggregate reductions tic&tedpayments to providers of up to
2% per fiscal year, which went into effect in AR2D13. In January 2013, President Obama signeddantdhe American Taxpayer Relief Act
2012, which, among other things, reduced Medicasarnents to several types of providers, and incredse statute of limitations period for
government to recover overpayments to providenms fitaree to five years. These new laws may reswdtiglitional reductions in Medicare and
other healthcare funding.

Another example of reform that could affect ouribass is drug reimportation into the United Stdies, the reimportation of
approved drugs originally manufactured in the UhiBates back into the United States from othentt@ms where the drugs were sold at lowe
prices). Initiatives in this regard could decrettseprice we or any potential collaborators recéireour product candidates if they are ever
approved for sale, adversely affecting our futeneenue growth and potential profitability. Moreovire pendency or approval of such
proposals could result in a decrease in our stoick pr adversely affect our ability to raise capdr to obtain strategic partnerships or licen

Risks Related to Our Securities

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

Although our common stock is traded on the NASDA&pital Market, there is currently a limited markat our securities and there
can be no assurance that an active market will @@eelop. Investors are cautioned not to rely enpibssibility that an active trading market
may develop.
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Our stock may be delisted from NASDAQ, which coalffect its market price and liquidity.

We are required to meet certain qualitative andrfaial tests (including a minimum bid price for @mmon stock of $1.00 per
share and a minimum stockholders’ equity of $2.Bionj), as well as certain corporate governancedseds, to maintain the listing of our
common stock on the NASDAQ Capital Market. It ispible that we could fail to satisfy one or moretafse requirements. Since November
2014, our stock has continued to trade below themim bid price continued listing requirement, @l common stock is in jeopardy of
being delisted. On December 5, 2014, we receivadfadeficiency letter from NASDAQ indicating thatir common stock failed to comply
with the minimum bid price requirement becauséased below the $1.00 minimum closing bid price30rconsecutive trading days. The
notice further stated that we will be provided aiqubof 180 calendar days to regain complianceulfcommon stock maintains a closing bid
price of $1.00 per share or more for a minimum@£ta&nsecutive business days (or such longer pefitithe as the NASDAQ staff may
require in some circumstances, but generally naertitan 20 consecutive business days) before JU2@13, we will achieve compliance with
the listing standards. If our common stock doesatbieve compliance with the minimum bid price bpd 3, 2015, we may be eligible for an
additional 180 day grace period so long as we nastio meet the other listing standards and prawidely notice of our intention to cure the
deficiency. However, if it appears to the NASDA@fEthat we will not be able to cure the deficienayif we do not meet the other listing
standards, NASDAQ could provide notice that oucktaill become subject to delisting.

We previously received a similar staff deficienegtér in February 2012 indicating that our commimtls failed to comply with the
minimum bid price requirement because it tradedwehe $1.00 minimum closing bid price for 30 cangése trading days, and after an ini
and an extended grace period, and implementatianoke-forfour reverse stock split of our common stock ondelber 14, 2012, we regair
compliance with the $1.00 minimum closing bid priséing standard and NASDAQ notified us that thatter was closed in January 2013. We
also received a staff deficiency letter in Novemd@t2 notifying us that the stockholders’ equity$@{339,285 as reported in our Quarterly
Report on Form 10-Q for the period ended Septerd®eP012 was below the minimum stockholders’ eqaft$2.5 million required for
continued listing on NASDAQ. We were provided 4%ecaar days, or until January 10, 2013, to submiga to regain compliance with the
minimum stockholders’ equity standard. We submittedh a plan and it was accepted, with NASDAQ timasiting us an extension until
May 15, 2013 to evidence compliance with the mimmatockholders’ equity standard. Upon executingalhe, we attained the necessary
stockholders’ equity level and subsequently reakivatice from NASDAQ that we had regained compleandth the listing standard and the
matter was closed in May 2013.

While we are exercising diligent efforts to maint#ie listing of our common stock on NASDAQ), theesm be no assurance that we
will be able to maintain compliance with the minimioid price, stockholder’s equity or other lististgndards in the future. We may receive
additional future notices from NASDAQ that we hdaied to meet its requirements, and proceedingketist our stock could be commenced.
In such event, NASDAQ rules permit us to appeal @glisting determination to a NASDAQ Hearings Paifeke are unable to maintain or
regain compliance in a timely manner and our comstook is delisted, it could be more difficult taybor sell our common stock and obtain
accurate quotations, and the price of our stockdcsuffer a material decline. Delisting may alsgair our ability to raise capital.

Our share price is volatile, and you may not be @lbb resell our shares at a profit or at all.

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

. the development status of any drug candidates) as Tcelna, including clinical study resultd daterminations
by regulatory authorities with respect there
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. the initiation, termination, or reduction iretscope of any collaboration arrangements (sudeaslopments
involving Merck Serono and the Option, includindexision by Merck Serono to exercise or not exerttie
Option) or any disputes or developments regardirop £ollaborations

. announcements of technological innovations, oemmercial products or other material events hycompetitors
or us;

. disputes or other developments concerning our gy rights;

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

. additions or departures of key personi

. discussions of our business, products, findpeaegormance, prospects or stock price by thenfiel and scientific
press and online investor communiti

. public concern as to, and legislative actiothwéspect to, the pricing and availability of pmgstion drugs or the
safety of drugs and drug delivery techniqt

. regulatory developments in the United States arfdrigign countries; ¢

. dilutive effects of sales of shares of commtmtls by us or our shareholders, and sales of constamk acquired

upon exercise or conversion by the holders of wdstaptions or convertible note

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

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

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

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

Our charter authorizes the issuance of “blank chprdferred stock with such designations, rightd preferences as may be
determined by our Board of Directors without shatdar approval. Our preferred stock could be wiias a method of discouraging, delay
or preventing a change in our control and as a ogeth preventing shareholders from receiving a puemfor their shares in connection with a
change of control.

Future sales of our securities could cause dilutioand the sale of such securities, or the perceptthat such sales may occur, could cai
the price of our stock to fall.

In July 2012, we closed a private offering coneigtdf convertible secured notes and warrants toh@se common stock which
generated approximately $4.1 million in gross peatss of which notes in the aggregate principal arhoti$900,000 were converted into
shares of Series A convertible preferred stock Wit turn, were converted into an aggregate of 2Z88shares of common stock during
February 2013. The remaining notes were convertiedan aggregate of 1,714,697 shares of commok atdk1.91 per share on September
2013. From November 2012 through January 2013 0lekas1 aggregate of 390,000 shares to Lincoln parkuant to the $1.5 million
purchase agreement and issued an additional 56[&0@s as initial commitment shares and 3,585 sla@radditional commitment shares. In
January 2013, we issued $650,000 principal amdumgecured convertible promissory notes of whitBG000 was converted into 77,034
shares of common stock at $1.298125 per sharegiBgbruary 2013 and the remaining $550,000 of grad@mount plus accrued interest was
repaid during February 2013. Purchasers of suaksraito received five-year warrants
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to acquire an aggregate of 243,750 shares of gunmmm stock at an exercise price of $1.24 per shaféebruary 2013, we sold an aggregate
of 167,618 shares of our common stock pursuamtefTM Agreement for gross proceeds of $536,417FEwruary 11, 2013, we closed or
offering of 1,083,334 shares of common stock andamés to purchase 541,668 shares of common stwakdss proceeds of $3.25 million, or
net proceeds of approximately $3.0 million afteduleting commissions and offering expenses. On AuB,s2013, we closed an offering of
12 million shares of common stock for gross prosesdb18 million, or net proceeds of approximately.2 million after deducting
underwriting discounts and commissions and offeergenses, and we granted the underwriters a 3@tayn to purchase up to an additional
1.8 million shares of common stock to cover ovéwstaients. During September 2013, the underwritéth@August 2013 underwritten public
offering exercised the over-allotment option grdrtethem which resulted in the issuance of antawidil 900,000 shares of common stock for
gross proceeds of $1.35 million, or net proceedsppioximately $1.2 million after deducting undetimg discounts and commissions and
offering expenses. On December 23, 2013, we claratffering of 4,738,000 shares of common stoaluiting the full exercise of the over-
allotment option granted to the underwriters, rajsjross proceeds of $8.1 million or net proceda@pproximately $7.3 million after deducti
the underwriting discounts and commission and offeexpenses. Between March 5, 2014 and Decembh@03%, we generated gross and ne
proceeds including amortization of deferred finagotosts of $674,126 and $648,175, respectivelgabes of an aggregate of 518,412 shares
of our common stock under the new ATM Agreement.

Sales of additional shares of our common stockyedlas securities convertible into or exercisgblecommon stock, could result in
substantial dilution to our shareholders and c#lusenarket price of our common stock to decline.afygregate of 28,234,751 shares of
common stock were outstanding as of December 314.28s of such date, another (i) 2,423,253 shafresrmmon stock were issuable upon
exercise of outstanding options and (ii) 3,046,804res of common stock were issuable upon the isgast outstanding warrants. A
substantial majority of the outstanding sharesusfammmon stock are freely tradable without resticor further registration under the
Securities Act of 1933.

We may sell additional shares of common stock, elsag securities convertible into or exercisabledommon stock, in subsequent
public or private offerings. We may also issue &ddal shares of common stock, as well as secsritimvertible into or exercisable for
common stock, to finance future acquisitions. Amotiter requirements, we will need to raise sigaificadditional capital in order to compl
the Phase llIb clinical study of Tcelna in SPMS,,ahiitiated, to complete a Phase 1/2 proof-oftcept study of OPX-212 in NMO, and this
may require us to issue a substantial amount afrgies (including common stock as well as secesittonvertible into or exercisable for
common stock). There can be no assurance thaiapitatraising efforts will be able to attract ttepital needed to execute on our business
plan and sustain our operations. Moreover, we dgoiealict the size of future issuances of our comistock, as well as securities convertible
into or exercisable for common stock, or the efféany, that future issuances and sales of ocuritées will have on the market price of our
common stock. Sales of substantial amounts of oomeon stock, as well as securities convertible artexercisable for common stock,
including shares issued in connection with an agtjon or securing funds to complete our clinigaltplans, or the perception that such sales
could occur, may result in substantial dilution analy adversely affect prevailing market pricesdor common stock.

Under the $1.5 million purchase agreement and $h8lion purchase agreement with Lincoln Park, weyndirect Lincoln Park to
purchase up to $16.5 million of shares of commonlstsubject to certain limitations and conditiomger a 30-month period. We have sold an
aggregate of 390,000 shares to date under thendillidn purchase agreement. Additionally, we issuéttoln Park 56,507 shares of common
stock as initial commitment shares and have issmealggregate of 3,585 additional commitment sharasmay in the future issue up to an
additional 109,428 shares of common stock as aaditicommitment shares, as a fee for its commitreptirchase the shares under the $1.5
million purchase agreement and the $15.0 milliorcpase agreement. The purchase price for the stieeae may sell to Lincoln Park will
fluctuate based on the price of our common stockaher factors determined by us. As such, Lin&adrnk may ultimately purchase all, some
or none of the shares of our common stock issyalriguant to the purchase agreements after thendegef
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and, after it has acquired shares, Lincoln Park sediyall, some or none of those shares. Theredales to Lincoln Park by us pursuant to
either or both of the purchase agreements couldtriessubstantial dilution to the interests of @ttolders of our common stock. Additionally,
the sale of a substantial number of shares of eumeon stock to Lincoln Park, or the anticipatiorso€h sales, could cause the trading price
our common stock to decline and could make it naiffecult for us to sell equity or equity-relatedaurities in the future.

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

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

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

Our charter allows us to issue up to 100,000,0@®ezhof our common stock and to issue and desigimatéghts of, without
shareholder approval, up to 10,000,000 sharesebéped stock. In order to raise additional capitad may in the future offer additional shares
of our common stock or other securities convertibte or exchangeable for our common stock at pribat may not be the same as the price
per share paid by other investors, and dilutioaunshareholders could result. We may sell sharesher securities in any other offering at a
price per share that is less than the price peegbad by investors, and investors purchasingeshar other securities in the future could have
rights superior to existing shareholders. The ppieeshare at which we sell additional shares ofcommon stock, or securities convertible or
exchangeable into common stock, in future transastmay be higher or lower than the price per spaie by other investors.

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

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

Our management has significant flexibility in usingur current available cash and the net proceedsrir this offering

In addition to general corporate purposes (inclgdimrking capital, research and development, bgsidevelopment and operatio
purposes), we currently intend to use our availabkh and the net proceeds from this offeringp(dantinue funding the ongoing Abili-T
clinical study of Tcelna in patients with SPMS, diigto continue preclinical and manufacturingiaities for OPX-212 in patients with NMO,
and if such activities are successful, to file WD lapplication with the FDA to initiate a Phase pf2of-of-concept study. We reached our
enrollment target for the Abili-T trial in June 201and a total of 190 patients have been enrofigtlis two-year study. We expect top-line date
for Tcelna to be available in the second half dE@0ur existing resources are not adequate toipasto complete the ongoing Abili-T
clinical study of Tcelna in patients with SPMS ibinitiated, to conduct a Phase 1/2 proof-of-cgutcgtudy of OPX-212 in NMO. We will
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need to secure significant additional resource®toplete the ongoing Abill- clinical study of Tcelna in patients with SPMSJaif initiated, tc
conduct a Phase 1/2 proof-of-concept study of ORXi2 NMO and to support our operations duringdberse of the trials.

Depending on future developments and circumstamneesnay use some of our available cash or theneseepds from this offering
for other purposes which may have the potentidiettrease the forecasted cash runway. Notwithstgrdincurrent intentions regarding use of
our available cash and the net proceeds from ffesing, our management will have significant fleikity with respect to such use. The actual
amounts and timing of expenditures will vary sigeahtly depending on a number of factors, includimg amount and timing of cash used in
our operations and our research and developmatefManagement’s failure to use these funds &gy would have an adverse effect on
the value of our common stock and could make itemlifficult and costly to raise funds in the future

Risks Related to the Rights Offering

We will incur substantial expenses in connectiontivihe Rights Offering, which may not return adegteavalue if the Rights Offering is
ultimately not consummated or successful.

The estimated expenses for the Rights Offeringppoximately $750,000, excluding fees and expeoftee dealer-managers that
we have engaged to assist us with the Rights @ffeif the registration statement of which thisgpectus is a part is not declared effective
Rights Offering is not commenced or the Rights @xfiigis not ultimately consummated or successfel will incur these expenses nonethel
In addition, we have agreed to pay fees to theedemhnagers as follows: (i) to Maxim Group LLC,asls fee equal to (a) 1% of the gross
proceeds received by us directly from exerciseb®fSubscription Rights if the amount of such gmmeseeds is less than $6 million; (b) 4%
the gross proceeds received by us directly fromogses of the Subscription Rights if the amounswth gross proceeds is at least $6 million
but less than $10 million; and (c) 4.5% of the grpeoceeds received by us directly from exerci$éseoSubscription Rights if the amount of
such gross proceeds is at least $10 million; ahtb(National Securities Corporation, a cash fgead to 2.75% of the gross proceeds received
by us directly from exercises of the Subscriptiagh®s if the amount of such gross proceeds isagt 186 million. We have also agreed to
reimburse the dealer-managers for their expensgslaws: (i) up to $50,000 if the gross proceeésaived by us directly from exercises of the
Subscription Rights is less than $6 million; angdyp to $100,000 if the gross proceeds receiveddgtirectly from exercises of the
Subscription Rights is at least $6 million.

Your interest in our company may be diluted as su# of this Rights Offering.

Shareholders who do not fully exercise their Suption Rights should expect that they will, at twmpletion of this offering, own a
smaller proportional interest in our company thauld otherwise be the case had they fully exercikeit Basic Subscription Right and Over-
Subscription Privilege. Further, the shares issuapbn the exercise of the Warrants to be issuesiipat to the Rights Offering will dilute the
ownership interest of shareholders not particiggiimthis offering or holders of Warrants issuedspiant to this offering who have not
exercised them.

Further, because the price per Unit being offereg bre substantially higher than the net tangiblekblue per share of our
common stock, you may suffer substantial dilutionhie net tangible book value of the common stamk gurchase in this offering. If you
purchase Units in this offering at the Subscrip®ite, you may suffer immediate and substantlatidn in the net tangible book value of the
common stock. See “Dilution” in this prospectus domore detailed discussion of the dilution whicéynimcur in connection with this offering.

Completion of the Rights Offering is not subject i3 raising a minimum offering amount.

Completion of the Rights Offering is not subjecusoraising a minimum offering amount and therefmeceeds may be insufficient
to meet our objectives, thereby increasing thetdoskvestors in this offering, including investimga company that continues to require cag
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This Rights Offering may cause the trading price @fir common stock to decrease.

The Subscription Price, together with the numbeshafres of common stock we propose to issue amdatiétly will issue if this
Rights Offering is completed, may result in an indliaée decrease in the market price of our commecksiThis decrease may continue after
the completion of this Rights Offering. If that acs, you may have committed to buy shares of comstaek in the Rights Offering at a price
greater than the prevailing market price. We capnedict the effect, if any, that the availabilidlshares for future sale represented by the
Warrants issued in connection with the Rights Qxigmill have on the market price of our commonc&térom time to time. Further, if a
substantial number of Subscription Rights are égedcand the holders of the shares received upertisg of those Subscription Rights or the
related Warrants choose to sell some or all ostisres underlying the Subscription Rights or theted Warrants, the resulting sales could
depress the market price of our common stock. ®irig the exercise of your Subscription Rights yoaymot be able to sell your common
stock at a price equal to or greater than the Sigtsm Price.

You could be committed to buying shares of commuuck above the prevailing market price.

Once you exercise your Subscription Rights, you matyrevoke such exercise even if you later leaforimation that you consider
be unfavorable to the exercise of your SubscripRaghts. The market price of our shares of commooksmay decline prior to the expiration
of this offering or a Subscribing Rights holder nmat be able to sell shares of common stock pusshasthis offering at a price equal to or
greater than the Subscription Price. Until shafesuo common stock are delivered upon expiratiothefRights Offering, you will not be able
to sell or transfer the shares of our common stbakyou purchase in the Rights Offering. Any sdelivery will occur as soon as practicable
after the Rights Offering has expired, paymentliershares of common stock and attached Warrabssshed for has cleared, and all
prorating calculations and reductions contemplatethe terms of the Rights Offering have been édigc

If we terminate this offering for any reason, we livihave no obligation other than to return subsctipn monies as soon as practicab

We may decide, in our sole discretion and for aason, to cancel or terminate the Rights Offerirang time prior to the expiration
date. If this offering is cancelled or terminated, will have no obligation with respect to Substiop Rights that have been exercised exce
return as soon as practicable, without intereststibscription payments deposited with the Subsonig\gent. If we terminate this offering a
you have not exercised any Subscription Rightsh Subscription Rights will expire worthles

Our common stock price may be volatile as a regilthis Rights Offering.
The trading price of our common stock may fluctumibstantially. The price of the common stock thidltprevail in the market after

this offering may be higher or lower than the Suiption Price depending on many factors, some dtiwhre beyond our control and may not
be directly related to our operating performandeesk factors include, but are not limited to, tikiving:

. the development status of any drug candidates) as Tcelna, including clinical study resultd daterminations
by regulatory authorities with respect there
. the initiation, termination, or reduction iretscope of any collaboration arrangements (sudeaslopments

involving Merck Serono and the Option, includindexision by Merck Serono to exercise or not exerttie
Option) or any disputes or developments regardirop £ollaborations

. announcements of technological innovations, oemmercial products or other material events bycompetitors
or us;

. disputes or other developments concerning our gy rights;

. changes in, or failure to meet, securities an¢’ or investor’ expectations of our financial performan
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. additions or departures of key personi

. discussions of our business, products, findpeaegormance, prospects or stock price by thenfinel and scientific
press and online investor communiti

. public concern as to, and legislative actiothwéspect to, the pricing and availability of pm@stion drugs or the
safety of drugs and drug delivery techniqt

. regulatory developments in the United States arfdrigign countries; ¢

. dilutive effects of sales of shares of commimtls by us or our shareholders, and sales of constamk acquired

upon exercise or conversion by the holders of wastaptions or convertible note

Additionally, the stock market historically has exjgnced significant price and volume fluctuatiofisese fluctuations are often
unrelated to the operating performance of particttempanies. These broad market fluctuations magecdeclines in the trading price and
market value of our common stock.

We cannot assure you that the trading price ocoutmon stock will not decline after you elect t@mise your Subscription
Rights. If that occurs, you may have committeduy bhares of common stock in the Rights Offering ptice greater than the prevailing
market price and could have an immediate unrealizezl Moreover, we cannot assure you that, folhgvthe exercise of your Subscription
Rights, you will be able to sell your common statla price equal to or greater than the SubscnfRigce, and you may lose all or part of your
investment in our common stock. Until shares atveled upon expiration of the Rights Offering, ywill not be able to sell the shares of our
common stock that you purchase in the Rights QfterShares of our common stock purchased will ©igeid as soon as practicable after the
Rights Offering has expired, payment for the shafeommon stock and attached Warrants subscrifielafs cleared, and all prorating
calculations and reductions contemplated by thagenf the Rights Offering have been effected. Wieneit pay you interest on funds delive
to the Subscription Agent pursuant to your exerofsBubscription Rights.

Because we do not have any formal commitments frany of our shareholders to participate in the RighOffering, the net proceeds
receive from the Rights Offering may be lower tham currently anticipate.

We do not have any formal commitments from anywfshareholders to participate in the Rights Ofigriand we cannot assure you
that any of our shareholders or warrant holdersexgrcise all or any part of their Basic SubsaoiptRights or their Over-Subscription
Privilege. If our shareholders or warrantholdeis thay acquire Subscription Rights subscribe faefeshares of our common stock than we
currently anticipate, the net proceeds we receiwa the Rights Offering could be significantly lowthan we currently expect.

The Subscription Price determined for this offeririg not an indication of the fair value of our comam stock.

In determining the Subscription Price, our boardioéctors considered a number of factors, inclgdbut not limited to, the price at
which our stockholders might be willing to partiatp in the Rights Offering, the value of the Watlaging issued as a component of the Unit,
historical and current trading prices for our conmnstock, the amount of proceeds desired, the paterged for liquidity and capital, potential
market conditions, and the desire to provide arodppity to our shareholders to participate inRights Offering. In conjunction with its
review of these factors, our board of directors aéviewed a range of discounts to market valueesgmted by the subscription prices in
various prior Rights Offerings by other public caanges. The Subscription Price does not necesdagdy any relationship to the book value of
our assets, results of operations, cash flowse&dmancial condition or any other establishétbda for value. You should not consider the
Subscription Price as an indication of the faiuneabf our common stock. After the date of this pextus, our common stock may trade at
prices above or below the Subscription Price.
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If you do not act on a timely basis and follow swpiption instructions, your exercise of SubscriptidRights may be rejecte:

Holders of Subscription Rights who desire to pusehshares of our common stock and attached Wairatitis offering must act on
a timely basis to ensure that all required forms payments are actually received by the Subscrigiigent prior to 5:00 p.m., New York City
time, on the expiration date, unless extendedolf gre a beneficial owner of shares of common samckyou wish to exercise your
Subscription Rights, you must act promptly to eaghat your broker, dealer, custodian bank, trustasher nominee acts for you and that all
required forms and payments are actually receiyegblor broker, dealer, custodian bank, trusteettoeronominee in sufficient time to deliver
such forms and payments to the Subscription Ageakeércise the Subscription Rights granted indffisring that you beneficially own prior
5:00 p.m., New York City time on the expiration elads may be extended. We will not be respondilyleur broker, dealer, custodian bank,
trustee or other nominee fails to ensure thategjlired forms and payments are actually receiveithéypubscription Agent prior to 5:00 p.m.,
New York City time, on the expiration da

If you fail to complete and sign the required sulpgion forms, send an incorrect payment amoungtberwise fail to follow the
subscription procedures that apply to your exericighis Rights Offering, the Subscription Agentyndepending on the circumstances, reject
your subscription or accept it only to the extefrth@ payment received. Neither we nor the SubsoripAgent undertakes to contact y
concerning an incomplete or incorrect subscriptam or payment, nor are we under any obligationdrect such forms or payment. We h
the sole discretion to determine whether a subisonigxercise properly follows the subscriptionq@dures.

You may not receive all of the Units for which yaubscribe.

Holders who fully exercise their Basic SubscriptRights will be entitled to subscribe for an aduitl number of Units. Over-
Subscription Privileges will be allocated pro rataong Rights holders who over-subscribed, baseétl@number of over-subscription Units to
which they have subscribed. We cannot guaranteethiawill receive any or the entire amount of Wrfibr which you over-subscribed. If the
prorated amount of Units allocated to you in cotio@cwith your Over-Subscription Privilege is leban your OveiSubscription Request, th
the excess funds held by the Subscription Agentoam behalf will be returned to you, without intsteas soon as practicable after the Rights
Offering has expired and all prorating calculatiansl reductions contemplated by the terms of tightRiOffering have been effected, and we
will have no further obligations to you.

Unless we otherwise agree in writing, a persomditye together with related persons or entitieaymot exercise Subscription Rig
(including Over-Subscription Privileges) to purchdnits that, when aggregated with their existimgnership, would result in such person or
entity, together with any related persons or exgjtowning in excess of 19.9% of our issued anstading shares of common stock following
the closing of the transactions contemplated by Rights Offering. If the amount of shares allodateyou is less than your subscription
request, then the excess funds held by the Sulisoripgent on your behalf will be returned to yeuthout interest, as soon as practicable i
the Rights Offering has expired and all proratiafulations and reductions contemplated by thegerhthe Rights Offering have been
effected, and we will have no further obligatioas/ou.

If you make payment of the Subscription Price byrgenal check, your check may not clear in sufficietime to enable you to purcha
shares in this Rights Offering

Any personal check used to pay for shares and \Warta be issued in this Rights Offering must cler@or to the expiration date of
this Rights Offering, and the clearing process mempire five or more business days. If you choosexercise your Subscription Rights, in
whole or in part, and to pay for shares and Wasrbgtpersonal check and your check has not clgatedto the expiration date of this Rights
Offering, you will not have satisfied the conditfoto exercise your Subscription Rights and will remeive the shares and Warrants you wit
purchase.
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The receipt of Subscription Rights may be treatedaataxable distribution to you.

We believe the distribution of the Subscription iR&gin this Rights Offering should be a non-taxab#ribution to holders of shares
of common stock and our Series L warrants undeti@e805(a) of the Internal Revenue Code of 198@raended (the “Code’'Please see tl
discussion on the “Material U.S. Federal Income Taxsequences” below. This position is not bindinghe IRS, or the courts, however. If
this Rights Offering is deemed to be part of afdiportionate distribution” under Section 305 af thode, your receipt of Subscription Rights
in this offering may be treated as the receipt Ebable distribution to you equal to the fair n&rikalue of the Subscription Rights. Any such
distribution would be treated as dividend incoméh®extent of our current and accumulated earrangsprofits, if any, with any excess being
treated as a return of capital to the extent tHeard then as capital gain. Each holder of shafresrmmon stock and each holder of a Series L
warrant is urged to consult his, her or its ownadxisor with respect to the particular tax conseges of this Rights Offering.

The Subscription Rights are not transferable, arfiete is no market for the Subscription Rights.

You may not sell, transfer, assign or give awayry@uwbscription Rights. Because the SubscriptiomRigre non-transferable, there
is no market or other means for you to directlfizeaany value associated with the SubscriptiorhRigYou must exercise the Subscription
Rights to realize any potential value from your Saription Rights.

Absence of a public trading market for the Warrantsay limit your ability to resell the Warrant:

There is no established trading market for the Wfdsrto be issued pursuant to this offering, aedMarrants may not be widely
distributed. We have applied to list the Warrantstfading on NASDAQ under the symbol “OPXAW,” lhere can be no assurance that a
sufficient number of Subscription Rights will beeegised so that the Warrants will meet minimumirigtriteria to be accepted for listing on
NASDAQ or that a market will develop for the WartarEven if a market for the Warrants does devetmp price of the Warrants m.
fluctuate and liquidity may be limited. If the Wants are not accepted for listing on NASDAQ or rharket for the Warrants does not deve
then purchasers of the Warrants may be unablestdl the Warrants or sell them only at an unfavigrgice for an extended period of time, if
at all. Future trading prices of the Warrants wédpend on many factors, including:

. our operating performance and financial condit

. our ability to continue the effectiveness of thgis&ation statement, of which this prospectuspa, covering th
Warrants and the common stock issuable upon exeotithe Warrants

. the interest of securities dealers in making a etadnd

. the market for similar securitie

The market price of our common stock may never eedt¢he exercise price of the Warrants issued in geation with this offering.

The Warrants being issued in connection with tiffiering become exercisable upon issuance and wlire three years after
issuance. We cannot provide you any assurancé¢hthanarket price of our common stock will ever edtéhe exercise price of the Warrants
prior to their date of expiration. Any Warrants maercised by their date of expiration will expiverthless and we will be under no further
obligation to the Warrant holder.

The Warrants may be redeemed on short notice. Thay have an adverse impact on their price.

We may redeem the Warrants for $0.01 per Warrace ¢ime closing price of our common stock has egualexceeded $2.50 per
share, subject to adjustment, for 10 consecutadinig days. If we give notice of redemption, yoll v forced to sell or exercise your
Warrants or accept the redemption price. The natigedemption could come at a time when it isambtisable or possible for you to exercise
the Warrants. As a result, you would be unablectoefit from owning the Warrants being redeemed.
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The dealermanagers are not underwriting, nor acting as placent agents of, the Subscription Rights or the sdtes underlying the
Subscription Rights

Maxim Group LLC and National Securities Corporatioili act as dealer-managers for this Rights OffgriUnder the terms and
subject to the conditions contained in the dealanager agreement, the dealer-managers will prowaiieting assistance in connection with
this offering. The dealemanagers are not underwriting or placing any of3hbscription Rights or the shares of our commoaksor Warrant
being issued in this offering and do not make aopmmendation with respect to such SubscriptiomiRi¢ncluding with respect to the
exercise or expiration of such Subscription Righghjpres or Warrants. The dealer-managers wilbaaubject to any liability to us in
rendering the services contemplated by the deaterager agreement except for any act of bad fairass negligence by the dealer-
managers. The services of the deah@nagers to us in this connection cannot be caetbtas any assurance that this offering will be sssitil.

Our ability to use net operating loss carryoversregluce future tax payments may be limited.

As of December 31, 2014, we had net operatingdasyforwards (NOLs) for federal income tax purposéapproximately $70
million. We generally are able to carry NOLs fordido reduce taxable income in future years. The®&s\begin to expire at December 31,
2025. However, our ability to utilize the NOLs iggect to the rules of Section 382 of the IntefRalenue Code. Section 382 generally
restricts the use of NOLs after an “ownership cleahgn ownership change occurs if, among other thittys stockholders (or specified groi
of stockholders) who own or have owned, directlynaiirectly, five (5%) percent or more of our commstock or are otherwise treated as five
(5%) percent stockholders under Section 382 andetipalations promulgated thereunder increase #ugjregate percentage ownership of our
stock by more than 50 percentage points over tivedopercentage of the stock owned by these stéaddsoover a three-year rolling period. In
the event of an ownership change, Section 382 iegan annual limitation on the amount of taxabdeine a corporation may offset with
NOL carryforwards. This annual limitation is gerigraqual to the product of the value of our steckthe date of the ownership chan
multiplied by the long-term tax-exempt rate pubdidhmonthly by the Internal Revenue Service. Anysaéduannual limitation may be carried
over to later years until the applicable expirati@te for the respective NOL carryforwards.

The rules of Section 382 are complex and subjeeatging interpretations. Because of our numeraystal raises, which have
included the issuance of various classes of coillerecurities and warrants, uncertainty exist®ashether we may have undergone an
ownership change in the past or will undergo ona asult of the Rights Offering. Even if the Rig@ffering does not cause an ownership
change, it may increase the likelihood that we mragergo an ownership change in the future. Basexmlionecent stock prices, we believe any
ownership change would severely limit our abilityutilize the NOLs. Accordingly, no assurance cargtven that our NOLs will be fully
available. As a result, we could pay taxes eaaliet in larger amounts than would be the case iNibes were available to reduce the federal
income taxes without restriction.

Since the Warrants are executory contracts, theyynfeve no value in a bankruptcy or reorganizationogeeding.

In the event a bankruptcy or reorganization procges commenced by or against us, a bankruptcytcoay hold that any
unexercised Warrants are executory contracts thatubject to rejection by us with the approvathef bankruptcy court. As a result, holders of
the Warrants may, even if we have sufficient fumatg,be entitled to receive any consideration i@irt Warrants or may receive an amount les
than they would be entitled to if they had exerdideeir Warrants prior to the commencement of arghdankruptcy or reorganization
proceeding.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporatedfieyence herein contain “forward-looking statemewighin the meaning of the
U.S. Private Securities Litigation Reform Act of9B When used in this prospectus, the words “espetielieves,” “hopes,” “anticipates,”
“estimates,” “may,” “could,” “intends,” “exploring,“evaluating,” “progressing,” “proceeding” and siar expressions are intended to identify
forward-looking statements. These forward-lookitegeaments do not constitute guarantees of futurf@imeance. Investors are cautioned that
statements which are not strictly historical staats, including, without limitation, statementsagedjng current or future financial payments,
costs, returns, royalties, performance and posititans and objectives for future operations, pkamg objectives for product development,
plans and objectives for present and future clirtitals and results of such trials, plans and ofiyes for regulatory approval, litigation,
intellectual property, product development, mantufang plans and performance, management’s inféatand strategies, and the developmer
of the Company’s product candidates, Tcelna (inelecel-T) and OPX-212, constitute forward-lookirigtements. Such forward-looking
statements are subject to a number of risks andrtaicties that could cause actual results to diffaterially from those anticipated. These
risks and uncertainties include, but are not lichiie, those risks discussed in “Risk Factors,” al &s, without limitation, risks associated
with:

. market conditions

. our capital position

. our ability to compete with larger, better finang#gdhrmaceutical and biotechnology compar

. new approaches to the treatment of our targetexhsis

. our expectation of incurring continued loss

. our uncertainty of developing a marketable prod

. our ability to raise additional capital to ciote our development programs (including to underand complete any
ongoing or further clinical studies for Tcelna dPX-212);

. our ability to maintain compliance with NASDAQ lisgy standards

. the success of our clinical trials (includitg tPhase Ilb trial for Tcelna in SPMS which, depegdipon results, may
determine whether Merck Serono elects to exertss@ption to acquire an exclusive, worldwide (exlahg Japan) licens
of our Tcelna program for the treatment of N

. whether Merck Serono exercises its Option #rsh), whether we receive any development or conarakzation
milestone payments or royalties from Merck Seroaspant to the Optior

. our dependence (if Merck Serono exercises iso@) on the resources and abilities of Merck 8erfor the further
development of Tceln:

. the efficacy of Tcelna for any particular ingion, such as for relapsing remitting MS or seeoygrogressive MS, and
the efficacy of OP:-212 for neuromyelitis optica (NMO

. our ability to develop and commercialize produ

. our ability to obtain required regulatory approy:

. our compliance with all Food and Drug Administrati@gulations

. our ability to obtain, maintain and protect intetlgal property rights (including for Tcelna and C-212);

. the risk of litigation regarding our intellectualoperty rights or the rights of third partie

. the success of third party development and ceromalization efforts with respect to products a@ekby intellectual
property rights that we may license or trans

. our limited manufacturing capabilitie

. our dependence on th-party manufacturer:

. our ability to hire and retain skilled personr

. our volatile stock price; an

. other risks detailed in our filings with the SE
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These forward-looking statements speak only akeotinte made. We assume no obligation or undega&inpdate any forward-looking
statements to reflect any changes in expectatidgtisragard thereto or any change in events, canditor circumstances on which any such
statement is based. You should, however, revievitiaddl disclosures we make in our Annual Reporfonm 10-K, Quarterly Reports on
Form 10-Q, and Current Reports on Form 8-K filethwine SEC.
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USE OF PROCEEDS

Assuming that all 28,776,419 Units are subscrilmedrf the Rights Offering, we estimate that thepretceeds from the Rights
Offering will be approximately $17.8 million, based the Subscription Price of $0.70 per Unit, afteducting expenses relating to this
offering payable by us estimated at approximat@lg $nillion, including dealer-manager fees and esgs and excluding any proceeds
received upon exercise of any Warrants.

We intend to use the net proceeds from the exeofiSeibscription Rights:

. to continue funding the ongoing Phase Ilb “ABil clinical study of Tcelna in patients with seaary progressive
multiple sclerosis (SPMS

. to continue preclinical and manufacturing atitsé for OPX-212 in patients with neuromyelitisticp (NMO), and if such
activities are successful, to file an investigagiomew drug application with the U.S. Food and DAgyninistration to
initiate a Phase 1/2 prcof-concept study; an

. for other general corporate purposes, inclugiogking capital, research and development, busideselopment and
operational purpose

Our management will retain broad discretion ashéodllocation of the net proceeds from this offgridntil we use the net proceeds
of this offering, we intend to invest the fundssimort-term, interest bearing investments. Any pedsereceived by us from the exercise of
Warrants will be used for the same purposes atftkisame manner.
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CAPITALIZATION

The following table presents our cash, cash egentaland capitalization, as of December 31, 2014:

on an actual basis; al

on a pro forma as adjusted basis to give eftetite sale by us in this Rights Offering of manimof 28,776,419 Units
(consisting of 28,776,419 shares of our commonkséod Warrants to purchase an aggregate of 28, Y968Hares of
common stock upon exercise), at the Subscriptiarerrf $0.70, and our receipt of the net proceenis that sale after
deducting estimated offering expens

The table below does not reflect the exercise ofrais issued in connection with the Rights Offgrifhe pro forma as adjusted
information set forth below is illustrative only@will be adjusted based on the number of Unitd.s6bu should read this information in
conjunction with our consolidated financial statemseand notes thereto incorporated by referencethi$ prospectus.

As of December 31, 201

Pro Forma
Actual As Adjusted
(Unaudited)
Cash and cash equivalent $ 9,906,37: $ 27,741,72i
Long-term liabilities $ 1,230,74¢ $ 1,230,74¢

Stockholders' equity:
Preferred stock, no par value, 10,000,000 sharth®ared; none issued
and outstanding, actual or pro forma as adju — —
Common stock, $0.01 par value, 100,000,000 shaiteo@zed; 282,348 570,112
Actual - 28,234,751 shares issued and outstanc
Pro forma as adjuste- 57,011,170 shares issued and outstan

Additional paic-in capital 148,477,04" 166,024,63"
Accumulated defici (141,320,20¢ (141,320,20¢
Total stockholder equity $ 7,439,187 $ 25,274,541

The information above is as of December 31, 20excludes:

2,423,253 shares of common stock issuable thmexercise of stock options outstanding at Deegr@h, 2014 with a
weighted average exercise price of $2.92 per s

3,046,801 shares of common stock issuable tippexercise of outstanding warrants at Decembe?@®14 with a weighted
average exercise price of $4.08 per sh

1,509,479 shares of common stock available foréutwants under our 2010 Stock Incentive Plan aeber 31, 2014; a

any additional shares of common stock that vag esue to Lincoln Park Capital Fund, LLC, or loht Park, pursuant to a
$1,500,000 purchase agreement and a $15,000,000gsér agreement we entered into on November 5, @012
November 2, 2012, respectively, which provides,thpon the terms and subject to the conditionsliamthtion set forth
therein, Lincoln Park is committed to purchaseapr aggregate of an additional $15.9 million afrels of our common
stock over the term of the purchase agreements|diae elect to sell shares to Lincoln Pe
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DILUTION

Purchasers of our common stock in the Rights Qfée(and upon exercise of the Warrants issued patsadhis Rights Offering)
will experience an immediate dilution of the netgible book value per share of our common stock. @t tangible book value as of Decen
31, 2014 was approximately $5,543,201, or $0.2Gspare of our common stock (based upon 28,234 fi&Es of our common stock
outstanding). Net tangible book value per shaegyisal to our total net tangible book value, whglur total tangible assets less our total
liabilities, divided by the number of shares of outstanding common stock. Dilution per share exjtrad difference between the amount per
share paid by purchasers of shares of common sidble Rights Offering and the net tangible bookigger share of our common stock
immediately after the Rights Offering.

Based on the sale by us in this Rights Offering afaximum of 28,776,419 Units (consisting of 28,416 shares of our common
stock and Warrants to purchase an aggregate of@8,Y9 shares of common stock upon exercise)gdbtioscription Price of $0.70 per Unit,
and after deducting estimated offering expenseglaater-manager fees and expenses payable by$2s38,139, and the application of the
estimated $17,835,354 of net proceeds from thetRigfffering, our pro forma net tangible book vaaseof December 31, 2014 would have
been approximately $23,378,555, or $0.41 per sfdnis.represents an immediate increase in pro faretdangible book value to existing
shareholders of $0.21 per share and an immediatiodi to purchasers in the Rights Offering of ¥g&r share.

The following table illustrates this per-share tidn (assuming a fully subscribed for Rights Offigriof 28,776,419 Units at the
Subscription Price of $0.70 per Unit, but excludary issuance of shares of common stock upon eseeofiWarrants):

Subscription Price $0.7C
Net tangible book value per share as of Decembe?2@14, before Rights Offering $0.2C
Increase in net tangible book value per sharebattible to Rights Offering 0.21
Pro forma net tangible book value per share aseaeibhber 31, 2014, after giving effect to Rightse@ffg 0.41
Dilution in net tangible book value per share toghasers $0.2¢

The information above is as of December 31, 20excludes:

. 2,423,253 shares of common stock issuable thmexercise of stock options outstanding at Deegr@h, 2014 with a
weighted average exercise price of $2.92 per s

. 3,046,801 shares of common stock issuable thpoexercise of outstanding warrants at Decembe2@1l4 with a weighted
average exercise price of $4.08 per sh

. 1,509,479 shares of common stock available foréuwants under our 2010 Stock Incentive Plan aeber 31, 2014; a

. any additional shares of common stock that vag resue to Lincoln Park Capital Fund, LLC, or loht Park, pursuant to a
$1,500,000 purchase agreement and a $15,000,000g3er agreement we entered into on November 5, &1 2
November 2, 2012, respectively, which provides,thpbn the terms and subject to the conditionsliamthtion set forth
therein, Lincoln Park is committed to purchaseapr aggregate of an additional $15.9 million afrels of our common
stock over the term of the purchase agreements)diae elect to sell shares to Lincoln P¢
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MARKET PRICE OF OUR COMMON STOCK AND RELATED STOCKH OLDER MATTERS

Our common stock is traded on The NASDAQ Capitathdtunder the symbol “OPXA.” Our common stock Hasm time to time,
traded on a limited, sporadic and volatile basite Table below shows the high and low sales pfiwesur common stock for the periods
indicated, as reported by Bloomberg.

Price
Ranges
High Low

Fiscal Quarter Ended March 31, 201

First Quarter (through February 20, 20 $0.90 $0.68
Fiscal Year Ended December 31, 20

First Quartel $2.20 $1.64
Second Quarte 193 1.26
Third Quartel 1.71 0.85
Fourth Quarte 1.07 0.70
Fiscal Year Ended December 31, 2013

First Quartel $5.19 $1.09
Second Quarte 244 144
Third Quartel 3.70 1.25
Fourth Quarte 256 1.65

The closing price of our common stock on Februdry2®15 was $0.73 per share. As of February 206 20&re were approximately
175 holders of record of our common stock, exclgdihareholders for whom shares are held in “nomioetstreet name.”

DIVIDEND POLICY

We have never declared or paid any cash dividenasiocommon stock and we do not intend to pay dastdends in the
foreseeable future. We expect as of the date h&vaetain any future earnings to fund the operatind expansion of our business.
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THE RIGHTS OFFERING
The Subscription Rights

We are distributing to the record holders and toléas of our outstanding Series L warrants (whoeatitled to participate in this
offering pursuant to the terms of such warrantshcacharge, non-transferable Subscription Righfsurchase one Unit at a subscription price
of $0.70 per Unit. Each Basic Subscription Right ®iititle you to purchase one share of our comstook and a Warrant for the purchase of
one additional share of our common stock at ancéseprice of (i) $0.50 per share from the datssfiance through June 30, 2016 and
(i) $1.50 per share from July 1, 2016 througheRpiration three years from the date of issuaneehEecord holder will receive one
Subscription Right for each whole share of our camrstock owned by such record holder as of the Ribate. Each holder of an outstanc
Series L warrant will receive one Subscription Rifgin each whole share of our common stock intoclwtsuch Series L warrant is exercisable
on the Record Date. Each Subscription Right estttie record holder or holder of a Series L wartaut Basic Subscription Right and an
Over-Subscription Privilege.

Basic Subscription Right:

Your Basic Subscription Rights will entitle yougarchase one share of our common stock and a Waoraarchase one share of
our common stock. For example, if you owned 100eshaf common stock as of the Record Date, youredéive 100 Subscription Rights and
will have the right to purchase 100 shares of ammon stock and Warrants to purchase 100 shams @ommon stock for $0.70 per whole
Unit, or a total payment of $70.00. You may exex@# or a portion of your Basic Subscription Righir you may choose not to exercise any
of your Basic Subscription Rights. If you do noegpise your Basic Subscription Rights in full, ywill not be entitled to exercise your Over-
Subscription Privilege.

Over-Subscription Privilege

If you exercise your Basic Subscription Rightsui,fyou may also choose to exercise your Over-&iifpson Privilege. Subject to
proration and stock ownership limitations, if apphle, we will seek to honor the Over-Subscripfivilege requests in full. If Over-
Subscription Privilege requests exceed the numbenits available, however, we will allocate theadable Units pro rata among the record
holders and Series L warrant holders exercisingherSubscription Privilege in proportion to the numbéshares of our common stock e
of those record holders owned or the number ofeshanderlying Series L warrants held by each afghwarrant holders on the Record Date,
relative to the number of shares owned or undegl@@aries L warrants on the Record Date by all eebotders and Series L warrant holders
exercising the Over-Subscription Privilege. If thi® rata allocation results in any record holdeBeries L warrant holder receiving a greater
number of Units than the record holder or Seriggakrant holder subscribed for pursuant to the égeraf the Over-Subscription Privilege,
then such record holder or Series L warrant holdiéibe allocated only that number of Units for whithe record holder or Series L warrant
holder oversubscribed, and the remaining Units allallocated among all other record holders am@&$Sée warrant holders exercising the
Over-Subscription Privilege on the same pro ratashdescribed above. The proration process witepeated until all Units have been
allocated.

Continental Stock Transfer & Trust Company, thesguiption Agent for the Rights Offering, will deteine the over-subscription
allocation based on the formula described above.

To the extent the aggregate subscription paymethteodctual number of unsubscribed Units availaiblgou pursuant to the Over-
Subscription Privilege is less than the amountgctwally paid in connection with the exercise & @ver-Subscription Privilege, you will be
allocated only the number of unsubscribed Unitslabe to you, and any excess subscription paymwititbe returned to you, without interest
or penalty, with 10 business days after expiratibthe Rights Offering.
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We can provide no assurances that you will actuzglentitled to purchase the number of Units iskuapon the exercise of your
Over-Subscription Privilege in full at the expiaatiof the Rights Offering. We will not be able ttisfy any requests for Units pursuant to the
Over-Subscription Privilege if all of our sharehaisl and Series L warrant holders exercise theiicERghscription Rights in full, and we will
only honor an Over-Subscription Privilege to théeex sufficient Units are available following theegcise of Basic Subscription Rights.

Our Participating Warrant Holders

The terms and conditions of our currently outstagdieries L warrants to purchase shares of our eamstock entitle the holders of
these warrants to participate in this Rights OffgriNone of our other currently outstanding wasastentitled to receive Subscription Right
this offering.

The Series L warrants were originally issued inmiagte placement of shares of our common stockveartdants on February 11, 20
Series L warrants to purchase an aggregate of 68 Eléares of common stock at an exercise pric8.60%er share are currently outstanding.
These warrants expire on February 11, 2017. ThiesSemwarrants provide that the holders are eutitteparticipate in a rights offering as if
each of such warrants had been exercised immegdiatel to the record date for a rights offerings Aresult, holders of our Series L warrants
are receiving Subscription Rights for an aggregaf41,668 Units in connection with this Rights €fhg.

Limitation on the Purchase of Units

You may only purchase the number of whole Unitcpasable upon exercise of the number of Basic Siphist Rights distributed
to you in the Rights Offering, plus the Over-Sufjgton Privilege, if any. Accordingly, the numbefrdnits that you may purchase in the
Rights Offering is limited by the number of shaoé®ur common stock you held on the Record Dath@number of shares underlying your
outstanding warrants and by the extent to whicleroshareholders and warrant holders exercise Baesic Subscription Rights and Over-
Subscription Privileges, which we cannot deterngrier to completion of the Rights Offering. Howeyvdue to stock exchange restrictions, we
will not issue Units in the Rights Offering to tartent that a holder would beneficially own, togethvith any other person with whom such
holder’s securities may be aggregated under afgdidaw, more than 19.9% of our outstanding shafe®mmon stock.

Subscription Price

The Subscription Price is $0.70 per Unit. The Stipion Price does not necessarily bear any rafatigp to our past or expected
future results of operations, cash flows, curr@mricial condition, or any other established cidtéor value. No change will be made to the
Subscription Price by reason of changes in thertgagrice of our common stock or other factor ptmthe expiration of this Rights Offering.

Determination of Subscription Price
In the determining the Subscription Price, the Hazrdirectors considered a variety of factorsuiahg those listed below:
. our need to raise capital in the near term to aometiour operation:
. the current and historical trading prices of ouncmon stock
. a price that would increase the likelihood of papttion in the Rights Offering
. the cost of capital from other sourc

. the value of the Warrant being issued as a compafdhe Unit;
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. comparable precedent transactions, includiegotrcentage of shares offered, the terms of thecsiption rights being
offered, the subscription price and the discouat the subscription price represents to the imntelgigrevailing closing
prices for these offering

. an analysis of stock price trading multiplesdompanies similar to us that, among other thidgsnot need to raise capital
in the nee-term; anc

. our most recently forecasted revenue relative tqpeer group

The Subscription Price does not necessarily bearelationship to any established criteria for walo valuation consultant or
investment banker has opined upon the fairnesdexecy of the Subscription Price. You should woisader the Subscription Price as an
indication of actual value of our company or oumeaon stock. You should not assume or expect tftat, the Rights Offering, our shares of
common stock will trade at or above the SubscrnipRoice in any given time period. The market pa€eur common stock may decline during
or after the Rights Offering. We cannot assure that you will be able to sell the shares of our nwn stock purchased during the Rights
Offering at a price equal to or greater than thlesBription Price. You should obtain a current pgoete for our common stock before
exercising your Subscription Rights and make yaun assessment of our business and financial conditiur prospects for the future, and the
terms of this Rights Offering. Once made, all eigs of Subscription Rights are irrevocable.

No Recombination

The common stock and Warrants comprising the Umitsseparate upon the exercise of the Subscrigiigghts, and the Units will
not trade as a separate security. Holders mayegotmbine shares of common stock and Warrants &vesa Unit.

Non-Transferability of Subscription Rights

The Subscription Rights are non-transferable (atiwen by operation of law) and, therefore, you maysell, transfer, assign or give
away your Subscription Rights to anyone. The Suptsen Rights will not be listed for trading on asfock exchange or market.

Expiration Date; Extension

The subscription period, during which you may eissrgour Subscription Rights, expires at 5:00 pEastern Time, on April 8,
2015, which is the expiration of the Rights Offeyiff you do not exercise your Subscription Righé$ore that time, your Subscription Rights
will expire and will no longer be exercisable. Wil wot be required to issue shares to you if thibstription Agent receives your Rights
Certificate or your subscription payment after tiirae. We have the option to extend the Rights @fgin our sole discretion, although we do
not presently intend to do so. We may extend tlghRiOffering by giving oral or written notice tioet Subscription Agent before the Rights
Offering expires. If we elect to extend the RigBfering, we will issue a press release announttiegextension no later than 9:00 a.m.,
Eastern Time, on the next business day after thst rroently announced expiration date of the Ri@Htering.

If you hold your shares of common stock in the nafn@ broker, dealer, custodian bank or other nemiithe nominee will exercise
the Subscription Rights on your behalf in accor@anith your instructions. Please note that the memimay establish a deadline that may be
before 5:00 p.m., Eastern Time, on April 8, 2015jch is the expiration date that we have estahligshethe Rights Offering.

Termination

We may terminate the Rights Offering at any timd for any reason prior to the completion of thetRsgOffering. If we terminate
the Rights Offering, we will issue a press releasfying shareholders, warrant holders and thdipwb the termination.
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Return of Funds upon Completion or Termination

The Subscription Agent will hold funds receivedpeyment for shares in a segregated account pendmgletion of the Rights
Offering. The Subscription Agent will hold this menuntil the Rights Offering is completed or istémated. To the extent you properly
exercise your Over-Subscription Privilege for aroant of Units that exceeds the number of unsubsdribnits available to you, any excess
subscription payments will be returned to you withD business days after the expiration of the Ri@Hfering, without interest or penalty. If
the Rights Offering is terminated for any reasdihsw@bscription payments received by the Subsanipfigent will be returned within 10
business days, without interest or penalty.

Shares of Our Common Stock Outstanding After the Rjhts Offering

Based on 28,234,751 shares of common stock outsthad of December 31, 2014, as well as Seriesrtants to purchase 541,668
shares of common stock outstanding on that dasen@iag no other transactions by us involving oungmn stock prior to the expiration of |
Rights Offering, and if the Rights Offering is fukbubscribed, we will have 57,011,170 shares ofnomstock issued and outstanding, and
Warrants to purchase an additional 28,776,419 shareur common stock (excluding the 3,046,801entty outstanding warrants). The exact
number of shares and Warrants that we will issubigoffering will depend on the number of Uniat are subscribed for in the Rights
Offering.

Methods for Exercising Subscription Rights

The exercise of Subscription Rights is irrevocatid may not be cancelled or modified. You may @gergour Subscription Rights
as follows:

Subscription by Record Holdet

If you are a shareholder of record or a holderaxies L warrants, the number of Units you may pasehpursuant to your
Subscription Rights in indicated on the encloseghRi Certificate. You may exercise your SubscripiRghts by properly completing and
executing the Rights Certificate and forwardingagether with your full payment, to the SubscoptiAgent at the address given below under
“Subscription Agent,” to be received before 5:00p.Eastern Time, on April 8, 2015.

Subscription by Beneficial Ownet

If you are a beneficial owner of shares of our camrstock that are registered in the name of a byaealer, custodian bank, or
other nominee, you will not receive a Rights Ceardife. Instead, we will issue one Subscription Rtghlsuch nominee record holder for all
shares of our common stock held by such nomindeeaRecord Date. If you are not contacted by yauminee, you should promptly contact
your nominee in order to subscribe for shareséRights Offering and follow the instructions praed by your nominet

To properly exercise your Over-Subscription Prigdeyou must deliver the subscription payment eelabd your Over-Subscription
Privilege before the Rights Offering expires. Bemmawe will not know the total number of unsubsatibinits before the Rights Offering
expires, if you wish to maximize the number of slsayou purchase pursuant to your Over-Subscritronlege, you will need to deliver
payment in an amount equal to the aggregate sphiscripayment for the maximum number of Units §@t wish to purchase.

Payment Method

Payments must be made in full in U.S. currency éngpnal check, certified check or bank draft, onling transfer, and payable to
“Continental Stock Transfer & Trust Company, as Suiption Agent for Opexa Therapeutics, Inc.” Yousntimely pay the full subscription
payment, including payment for the Over-
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Subscription Privilege, for the full number of shsuof our common stock you wish to acquired purstathe exercise of Subscription Rights
by delivering a:

. cashier’s, certified or personal check drawaimagft a U.S. bank payable to “Continental Stoclkn$far & Trust Company,
as Subscription Agent for Opexa Therapeutics”;

. U.S. Postal money order payable to “ContineStatk Transfer & Trust Company, as Subscriptioeitgor Opexa
Therapeutics, In”; or

. wire transfer of immediately available fundsedily to the account maintained by ContinentatBforansfer & Trust
Company, as Subscription Agent, for purposes oéjatireg subscriptions in this Rights Offering atMBrgan Chase,
ABA, #021000021, Account # 475-583698 FBO Opexarapeutics, Inc., with reference to the name ofRights
holder.

If you elect to exercise your Subscription Riglyts should consider using a wire transfer or deditheck drawn on a U.S. bank to
ensure that the Subscription Agent receives yom$ibefore the Rights Offering expires. If you sarmersonal check, payment will not be
deemed to have been received by the Subscripti@mtAgtil the check has cleared. The clearinghmesgrequire five or more business days
to clear a personal check. Accordingly, holders wish to pay the Subscription Price by means adr@gnal check should make payment
sufficiently in advance of the expiration of thegRis Offering to ensure that the payment is receared clears by that date. If you send a
certified check, payment will be deemed to havenbreeeived by the Subscription Agent immediatelgrupeceipt of such instrument.

You should read the instruction letter accompanyiregRights Certificate carefully and strictly foi¥ it. DO NOT SEND RIGHTS
CERTIFICATES OR PAYMENTS DIRECTLY TO US . We will not consider your subscription receivedilthe Subscription Agent has
received delivery of a properly completed and dadgcuted Rights Certificate and payment of thedubiscription payment.

The method of delivery of Rights Certificates amyment of the subscription payment to the Subsorippgent will be at the risk of
the holders of Subscription Rights. If sent by mai recommend that you send those certificatepagichents by registered mail, properly
insured, with return receipt requested, or by oigdrtncourier, and that you allow a sufficient numbé&days to ensure delivery to the
Subscription Agent and clearance of payment bdafedRights Offering expires.

Missing or Incomplete Subscription Forms or Payment

If you fail to complete and sign the Rights Cectifie or otherwise fail to follow the subscriptiarogedures that apply to the exercise
of your Subscription Rights before the Rights Gffgrexpires, the Subscription Agent will reject ysubscription or accept it to the extent of
the payment received. Neither we nor our Subsoripfigent undertakes any responsibility or actiondotact you concerning an incomplete
incorrect subscription form, nor are we under abljgation to correct such forms. We have the s@derdtion to determine whether a
subscription exercise properly complies with thiessuiption procedures.

If you send a payment that is insufficient to pa®sé the number of shares you requested, or ifuhmbar of shares you requested is
not specified in the forms, the payment receiveltib@ applied to exercise your Subscription Rigbtthe fullest extent possible based on the
amount of the payment received. Any excess suligmipayments received by the Subscription Agefithva returned, without interest or
penalty, within 10 business days following the eafion of the Rights Offering.

Issuance of common stock and Warrants

The shares of common stock and Warrants that ashased in the Rights Offering as part of the Uwitsbe issued in book-entry,
or uncertificated, form meaning that you will reeei direct registration (DRS) account statemeanhfour transfer agent reflecting ownership
of these securities if you are a holder of recdrd o
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shares or Series L warrants. If you hold your shafeeommon stock in the name of a custodian blardker, dealer, or other nominee, DTC
will credit your account with your nominee with thecurities you purchased in the Rights Offering.

Subscription Agent

The Subscription Agent for the Rights Offering isrfinental Stock Transfer & Trust Company. The addrto which Rights
Certificates and payments should be mailed or degigh by overnight courier is provided below. Iftsey mail, we recommend that you send
documents and payments by registered mail, projreslyred, with return receipt requested, and tbatallow a sufficient number of days to
ensure delivery to the Subscription Agent and eleee or payment before the Rights Offering expibesnot send or deliver these materials tc
us.

Continental Stock Transfer & Trust Company
17 Battery Place—8th Floor
New York, NY 10004
Attn: Corporate Actions Department
Telephone: (917) 262-2378

If you deliver the Rights Certificates in a mandéferent than that described in this prospectwsmay not honor the exercise of
your Subscription Right:

Information Agent

You should direct any questions or requests fas&@sxe concerning the method of subscribing fersimares of our common stoclt
for additional copies of this prospectus to theinfation Agent as follows:

Advantage Proxy, Inc.
(877) 870-8565 (toll free)
(206) 870-8565 (collect)

No Fractional Shares

We will not issue fractional shares of common stincthe Rights Offering. Rights holders will onlg lentitled to purchase a number
of Units representing a whole number of sharesoofroon stock, rounded down to the nearest whole eummibUnits a holder would otherwise
be entitled to purchase. Any excess subscriptigmeats received by the Subscription Agent will eirned within 10 business days after
expiration of the Rights Offering, without inter@stpenalty. Similarly, no fractional shares of ecoon stock will be issued in connection with
the exercise of a Warrant. Instead, for any suattifsnal share that would otherwise have been lidsugpon exercise of the Warrant, the ho
will be entitled to a cash payment equal to thenated per share market price of the common stodke last trading day preceding the
exercise.

Notice to Brokers and Nominees

If you are a broker, dealer, bank, or other nomimalder that holds shares of our common stockHeraccount of others on the
Record Date, you should notify the beneficial ovenafrthe shares for whom you are the nominee oRighats Offering as soon as possible to
learn their intentions with respect to exercisingit Subscription Rights. If a beneficial owneroofr common stock so instructs, you should
complete the Rights Certificate and submit it ® 8ubscription Agent with the proper subscriptiagrmpent by the expiration date. You may
exercise the number of Subscription Rights to whitleneficial owners in the aggregate otherwiselle have been entitled had they been
direct holders of our common stock on the RecorteParovided that you, as a nominee record hotdake a proper showing to the
Subscription Agent by submitting the form entitl&bminee Holder Certification,” which is providedtw your Rights Offering materials. If
you did not receive this form, you should contaat Subscription Agent to request a co
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Validity of Subscriptions

We will resolve all questions regarding the vaiidind form of the exercise of your SubscriptiontRéy including time of receipt and
eligibility to participate in the Rights Offerin@Qur determination will be final and binding. Oncadahe, subscriptions are irrevocable; we will
not accept any alternative, conditional, or corgimgsubscriptions. We reserve the absolute righgjet any subscriptions not properly
submitted or the acceptance of which would be ufulawou must resolve any irregularities in connectwith your subscriptions before the
expiration date of the Rights Offering, unless wawe them in our sole discretion. Neither we ner 8ubscription Agent is under any duty to
notify you or your representative of defects in ysubscriptions. A subscription will be considesmtepted, subject to our right to withdraw or
terminate the Rights Offering, only when the Suipgiim Agent receives a properly completed and dudgcuted Rights Certificate and any
other required documents and the full subscripp@ayment including final clearance of any persomaok. Our interpretations of the terms anc
conditions of the Rights Offering will be final aibihding.

Stockholder Rights

You will have no rights as a holder of the sharfesus common stock you purchase in the Rights @ftguntil shares are issued in
book-entry form or your account at your broker, dedbank, or other nominee is credited with the shafesir common stock purchased in
Rights Offering. Holders of Warrants issued in cection with the Rights Offering will not have righés holders of our common stock until
such Warrants are exercised and the shares of corstook underlying the Warrants are issued to tidedn.

Foreign Shareholders

We will not mail this prospectus or Rights Certifies to shareholders with addresses that are eutstdJnited States or that have ar
army post office or foreign post office addresse Bubscription Agent will hold these Rights Cettties for their account. To exercise
Subscription Rights, our foreign shareholders mosify the Subscription Agent prior to 5:00 p.madtern Time, on April 3, 2015, the third
business day prior to the expiration date, of yexercise of Subscription Rights and provide evidesatisfactory to us, such as a legal opinior
from local counsel, that the exercise of such Sttson Rights does not violate the laws of thagdiction in which such shareholder resides
and payment by a U.S. bank in U.S. dollars befoeeeikpiration of the offer. If no notice is recaivey such time or the evidence presented is
not satisfactory to us, the Subscription Rightsesented thereby will expire.

No Revocation or Change

Once you submit the Rights Certificate or haverutded your nominee of your subscription requesty, gre not allowed to revoke or
change the exercise or request a refund of moraiiels All exercises of Subscription Rights are ioeable, even if you learn information about
us that you consider to be unfavorable. You shaoldexercise your Subscription Rights unless yeucartain that you wish to purchase share
at the Subscription Price.

U.S. Federal Income Tax Treatment of Rights Distrilation

For U.S. federal income tax purposes, we do na¢belholders of shares of our common stock or Sériwarrants should recognize
income or loss upon receipt or exercise of a Suyfismn Right. See “Material U.S. Federal Income Tzonsequences.”

No Recommendation to Rights Holders

Our board of directors is not making a recommendategarding your exercise of the Subscription RBigBtockholders who exerci
Subscription Rights risk investment loss on momesyested. We cannot assure you that the market pficar common stock will reach or
exceed the Subscription Price, and even if it dmeshat it will not decline during or after thegRis Offering. We also cannot assure you that
you will be
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able to sell shares of our common stock or Warrpntshased in the Rights Offering at a price etmalr greater than the Subscription Price.
You should make your investment decision basedoom sissessment of our business and financial gonddur prospects for the future and
the terms of this Rights Offering. Please see “Miaktors” for a discussion of some of the riskolagd in investing in our common stock.

Fees and Expenses

We will pay all fees charged by the SubscriptioreAgand the Information Agent, and by the dealenagars. You are responsible
for paying any other commissions, fees, taxes lmeroéxpenses incurred in connection with the egerof your Subscription Rights.

Listing

The Subscription Rights may not be sold, transterassigned or given away to anyone, and will molisied for trading on any sto
exchange or market. We have applied to have theamarlisted for trading on NASDAQ under the sym1aPXAW,” however, there is no
assurance that a sufficient number of SubscrigRights will be exercised so that the Warrants midlet the minimum listing criteria to be
accepted for listing on NASDAQ. The shares of ammon stock, including the shares to be issuetdrRights Offering and the shares
underlying the Warrants to be issued in the Rigiffsring, are traded on NASDAQ under the symbol }@¢'

Important

Do not send Rights Certificates directly to us. Youwre responsible for choosing the payment and debvy method for your
Rights Certificate and you bear the risks associatewith such delivery. If you choose to deliver youRights Certificate and payment by
mail, we recommend that you use registered mail, pperly insured, with return receipt requested. We &0 recommend that you allow a
sufficient number of days to ensure delivery to th&ubscription Agent and clearance of payment prioto the expiration time.

Distribution Arrangements

Maxim Group LLC and National Securities Corp. dre tlealer-managers for the Rights Offering. Thédedleaanagers will provide
marketing assistance and advice to us in conneutittnthe Rights Offering and will use their beffbes to solicit the exercise of Subscription
Rights and participation in the Over-Subscriptigiviege. The dealer-managers are not underwritinglacing any of the Subscription Rights
or the shares of our common stock or Warrants teded in the Rights Offering and do not make r@epmmendation with respect to such
Subscription Rights (including with respect to thercise or expiration of such Subscription Righgthpres or Warrants. We have agreed t
the dealer-managers certain fees and to reimbliesédaler-managers for certain out-of-pocket exggeimeurred in connection with this
offering. See “Plan of Distribution.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion is a summary of materigb | federal income tax consequences relating toetteipt and exercise (or
expiration) of the Subscription Rights acquiredtigh the Rights Offering and the ownership andadigwn of shares of our common stock
and Warrants received upon exercise of the SultemriRights or Warrants.

This summary deals only with Subscription Rightguaed through the Rights Offering, shares of mmmon stock and Warrants
acquired upon exercise of Subscription Rights dradles of our common stock acquired upon exerciseeofVarrants, in each case, that are
held as capital assets by a beneficial owner. disisussion does not address all aspects of U.8rdkithcome taxation that may be relevant to
such beneficial owners in light of their personiatemstances. This discussion also does not adthesonsequences to holders that may be
subject to special tax rules, including, withoutitiation, insurance companies, real estate investingsts, regulated investment companies,
grantor trusts, tax-exempt organizations, empl®teek purchase plans, partnerships and other pessgh entities, persons holding
Subscription Rights, shares of our common stockeSé warrants or Warrants as part of a hedgimggrated, conversion or constructive sale
transaction or a straddle, financial institutiomgkers, dealers in securities or currencies, teathat elect to mark-to-market their securities,
persons that acquired Subscription Rights, shdrearacommon stock, Series L warrants or Warramtsonnection with employment or other
performance of services, U.S. Holders (as defireddvi that have a functional currency other thanthS. dollar, U.S. expatriates, and certair
former citizens or residents of the United Staltesddition, the discussion does not describe arygdnsequences arising out of the tax laws «
any state, local or foreign jurisdiction, or anySUfederal tax considerations other than incomatiax (such as Medicare contribution taxation
or estate, generation skipping or gift taxation).

The discussion below is based upon the provisibtiseolnternal Revenue Code of 1986, as amendetied€Code, and regulations,
rulings and judicial decisions thereunder, as efdhte hereof, and such authorities may be repeaecked or modified, perhaps retroactivt
We have not sought, and will not seek, any ruliings the Internal Revenue Service, or the IRS, ndigg the matters discussed below. There
can be no assurance that the IRS or a court wiltak@ positions concerning the tax consequenctseateceipt of Subscription Rights acqui
through the Rights Offering by persons holding skaf our common stock or Series L warrants, tlegase (or expiration) of the Subscript
Rights, the acquisition, ownership and dispositbshares of our common stock and the acquisibemership and disposition (or expiration)
of Warrants acquired upon exercise of the SubseriRights that are different from those discudseldw.

As used herein, a “U.S. Holder” means a benefmiater of shares of our common stock, Series L wsré&subscription Rights,
shares of our common stock and Warrants acquired agercise of Subscription Rights or shares ofcounmon stock acquired upon exercise
of Warrants, as the case may be, that is for l&&erhl income tax purposes: (1) an individual wha citizen or resident of the United States;
(2) a corporation (or other entity treated as gomtion for U.S. federal income tax purposes)tegtar organized in or under the laws of the
United States or any state thereof or the Distric@olumbia; (3) an estate the income of whichuisject to U.S. federal income taxation
regardless of its source; or (4) a trust (a) thmiadstration of which is subject to the primary swgsion of a court within the United States and
one or more United States persons as describeecitno® 7701(a)(30) of the Code have authority toticn all substantial decisions of the trust,
or (b) that has a valid election in effect to keated as a United States person. A “Non-U.S. Hbldeuch a beneficial owner (other than an
entity or arrangement that is treated as a patipefer U.S. federal income tax purposes) thatisanU.S. Holder.

If any entity or arrangement that is treated aarénership for U.S. federal income tax purposessigh a beneficial owner, the U.S.
federal income tax treatment of a partner will gatig depend upon the status of the partner anddchigities of the partnership. Holders that
are partnerships (and partners in such partnejshipaurged to consult their own tax advisors.
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HOLDERS OF SHARES OF OUR COMMON STOCK AND SERIESMARRANTS SHOULD CONSULT THEIR OWN TAX
ADVISORS REGARDING THE APPLICATION OF THE U.S. FEBRAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS
AND THE CONSEQUENCES UNDER FEDERAL ESTATE AND GIHRX LAWS, FOREIGN, STATE, AND LOCAL LAWS AND TAX
TREATIES OF THE RECEIPT, OWNERSHIP AND EXERCISE GEBSCRIPTION RIGHTS AND THE ACQUISITION, OWNERSHIP,
AND DISPOSITION OF SHARES OF OUR COMMON STOCK ANDARRANTS ACQUIRED UPON EXERCISE OF SUBSCRIPTION
RIGHTS AND SHARES OF OUR COMMON STOCK ACQUIRED UPXERCISE OF WARRANTS.

Tax Consequences to U.S. Holders
Taxation of Subscription Rights
Receipt of Subscription Rights

Although the authorities governing transactionshsag this Rights Offering are complex and do neegmirectly to the
consequences of certain aspects of this Rightgi@®dfeincluding the inclusion of the right to puede Warrants in the Subscription Rights
(rather than the right to purchase only sharesiotommon stock), the distribution of Subscriptiights to Series L warrant holders and the
effects of the Over-Subscription Privilege, we @b Ipelieve your receipt of Subscription Rights piarst to the Rights Offering should be
treated as a taxable distribution with respectdioryexisting shares of common stock or Series Lravas for U.S. federal income tax purposes.
Section 305(a) of the Code states that a shareteldsable income does not include in-kind stoskdinds; however, the general non-
recognition rule in Section 305(a) is subject toeptions in Section 305(b), which include “disprafmmate distributions.” A disproportionate
distribution is a distribution or a series of distrtions, including deemed distributions, that tieseffect of the receipt of cash or other propert
by some shareholders or holders of debt instrunrentsertible into stock and an increase in the pridgpnate interest of other shareholders
corporation’s assets or earnings and profits. [@utiire last 36 months, we have not made any disipis of cash or non-stock property with
respect to: (i) our common stock or (ii) our opgar warrants to acquire common stock. Within thast{36 months, we did, however, make a
payment in cash of the accrued interest on cepi@niously outstanding convertible notes upon thetirement. Currently we do not have any
convertible debt outstanding nor do we currenttgriil to issue any convertible debt or pay any éivits on our common stock (other than the
issuance of the Subscription Rights in connectidh this offering). Further, the payment of casterest upon retirement of the previously
outstanding convertible notes and the distributibthe Subscription Rights hereunder are unreles@ldted transactions which are not part of :
plan to increase any shareholder’s proportiondegést in our earnings and profits or assets.

Our position regarding the tax-free treatment ef $ubscription Right distribution is not binding thre IRS, or the courts. If this
position is finally determined by the IRS or a ddarbe incorrect, whether on the basis that theasce of the Subscription Rights is a
“disproportionate distribution” or otherwise, tha@rfmarket value of the Subscription Rights wouddtéxable to holders of our common stock
as a dividend to the extent of the holder’s pra sdtare of our current and accumulated earningpmanfits, if any, with any excess being
treated as a return of capital to the extent tHexrd then as capital gain. Although no assuraaoebe given, it is anticipated that we will not
have current and accumulated earnings and profissigth the end of 2015. Further, if our positiomisrrect, the treatment of holders of Se
L warrants in that case is not clear, and it méfedfrom the treatment of the Subscription Rightidbution to the holders of our common
stock. The Series L warrant holders may be treiat@dmanner similar to holders of our common stogkit is possible that they may be sub
to different and adverse U.S. federal income taxsequences.

The following discussion is based upon the treatroéthe Subscription Right issuance as a non-taxdistribution with respect to
your existing shares of common stock or Series travds for U.S. federal income tax purpos
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Tax Basis in the Subscription Rights

If the fair market value of the Subscription Rigiital receive is less than 15% of the fair markéteraf your existing shares of
common stock or Series L warrants (with respeethah the Subscription Rights are distributed) lo@ date you receive the Subscription
Rights, the Subscription Rights will be allocaterkao basis for U.S. federal income tax purposei®ss you elect to allocate your basis in you
existing shares of common stock or Series L wasrbatween your existing shares of common stocleaeSL warrants and the Subscription
Rights in proportion to the relative fair marketues of the existing shares of common stock oreSdriwarrants and the Subscription Rights
determined on the date of receipt of the SubsoripRights. If you choose to allocate basis betwem existing common shares or Series L
warrants and the Subscription Rights, you must ntlailseelection on a statement included with yoonely filed tax return (including
extensions) for the taxable year in which you ree¢he Subscription Rights. Such an election &viscable.

However, if the fair market value of the SubscdptRights you receive is 15% or more of the fairkeavalue of your existing
shares of common stock or Series L warrants ouddle you receive the Subscription Rights, thenmpost allocate your basis in your existing
shares of common stock or Series L warrants betwrezse shares or Series L warrants and the SubsariRights you receive in proportion to
their fair market values determined on the daterngoeive the Subscription Rights.

The fair market value of the Subscription Rightstlom date that the Subscription Rights are distethis uncertain, and we have not
obtained, and do not intend to obtain, an appraistde fair market value of the Subscription Rggbh that date. In determining the fair marke
value of the Subscription Rights, you should coasall relevant facts and circumstances, inclu@ing difference between the Subscription
Price of the Subscription Rights and the tradiriggoof our shares of common stock on the datettteaSubscription Rights are distributed, the
exercise price of the Series L warrants, the lenfthe period during which the Subscription Rigimay be exercised and the fact that the
Subscription Rights are non-transferable.

Exercise of Subscription Rights

Generally, you will not recognize gain or loss upba exercise of a Subscription Right in the Rigbtfering. Your adjusted tax
basis, if any, in the Subscription Right plus théo&ription Price should be allocated between #ve common share and Warrant acquired
upon exercise of the Subscription Right in promortio their relative fair market values on the eiar date. This allocation will establish your
initial tax basis for U.S. federal income tax pues in your new common shares and Warrants. Tliéniggberiod of a share of common stock
or Warrant acquired upon exercise of a Subscrif®imt in the Rights Offering will begin on the daif exercise.

If you exercise a Subscription Right received ia Rights Offering after disposing of the shareswfcommon stock or Series L
warrants with respect to which such SubscriptioghRis received, then certain aspects of the &attnent of the exercise of the Subscription
Right are unclear, including (1) the allocatiortleé tax basis between the shares of common stoBkrigs L warrants previously sold and the
Subscription Right, (2) the impact of such allogaton the amount and timing of gain or loss recogghiwith respect to the shares of our
common stock or Series L warrants previously safd] (3) the impact of such allocation on the tasidaf the shares of our common stock
Series L warrants acquired upon exercise of thes@idiion Right. If you exercise a Subscription Rigeceived in the Rights Offering after
disposing of shares of our common stock or Seriemirants with respect to which the SubscriptioghRis received, you should consult with
your tax advisor

Expiration of Subscription Rights

If you allow Subscription Rights received in thegRis Offering to expire, you should not recognimg gain or loss for U.S. federal
income tax purposes, and you should re-allocatepanyon of the tax basis in your existing commabares or Series L warrants previously
allocated to the Subscription Rights that have rexpio the existing common shares or Series L wtsra
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Taxation of Warrants
Sale or other Taxable Disposition of Warrants

Upon the sale, exchange or other taxable dispasiti@ Warrant, in general, you will recognize tabeagain or loss measured by the
difference, if any, between (i) the amount of casll the fair market value of any property receivpdn such taxable disposition, and (ii) your
adjusted tax basis in the Warrant as allocatedupmitso the rules discussed above. Your gain ardeserally will be capital gain or loss and
generally will be long-term capital gain or lossaf the time of the sale or other disposition,nfoalding period for the Warrant is more than
one year. The deductibility of capital losses isjsct to limitations.

Exercise of Warrants

Upon the exercise of a Warrant for cash, in gengoal will not recognize gain or loss for U.S. femléncome tax purposes, except tc
the extent you receive a cash payment for any Bactional share that would otherwise have bearsiste upon exercise of the Warrant. Your
initial tax basis in common stock received will afyour adjusted tax basis in the Warrant exercigmteased by the amount of cash paid to
exercise the Warrant and decreased by the adjtestdahsis allocable to any fractional share thatldotherwise have been issuable upon
exercise of the Warrant. Your holding period fog #hares of our common stock received on exereigerglly will commence on the day of
exercise.

In certain circumstances, the Warrants will be eisable on a cashless basis. The tax consequehaamashless exercise are not
clear and could differ from the consequences desdrabove, including the possibility that a cashiesercise could be a taxable event. You
should consult your tax advisor regarding the @xsequences of a cashless exercise of a Warrant.

Expiration of Warrants

If you allow a Warrant to expire, you will genesatecognize a loss for U.S. federal income tax pses equal to the adjusted tax
basis of the Warrant. In general, such a lossheila capital loss, and will be a short-term or ltergn capital loss depending on your holding
period for the Warrant.

Certain Adjustments to the Warrants

Under Section 305 of the Code, an adjustment tatimeber of Warrant shares that will be issued enettercise of the Warrants, or
an adjustment to the exercise price of the Warraméy be treated as a constructive distributioyoto if, and to the extent that, such adjustn
has the effect of increasing your proportionateriest in our earnings and profits or assets, dépgrwh the circumstances of such adjustment
(for example, if such adjustment is to compensata fdistribution of cash or other property to sbhareholders). Adjustments to the exercise
price of Warrants made pursuant to a bona fideorestsle adjustment formula that has the effect ef@nting dilution of the interest of the
holders of the Warrants should generally not besictared to result in a constructive distributiomyAsuch constructive distribution would be
taxable whether or not there is an actual distidlouof cash or other property. See the more detaliscussion of the rules applicable to
distributions made by us under the heading “TaratbCommon Shares — Distributions” below.

Taxation of Common Shares
Distributions
Distributions with respect to shares of our comrstwtk acquired upon exercise of Subscription Rightgpon exercise of Warrants

will be taxable as dividend income when actuallgonstructively received to the extent of our cotr@ accumulated earnings and profits as
determined for U.S. federal income tax purposes.
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Dividend income received by certain non-corporat8.Holders with respect to shares of our commocksgenerally will be “qualified
dividends” subject to preferential rates of U.Slef@ml income tax, provided that the U.S. Holder tmagplicable holding period and other
requirements. Subject to similar exceptions forsterm and hedged positions, dividend income anshares of common stock paid to U.S.
Holders that are domestic corporations generallyquilify for the dividendseceived deduction. To the extent that the amotiatdistributior
exceeds our current and accumulated earnings afitspsuch distribution will be treated first asax{ree return of capital to the extent of y
adjusted tax basis in such shares of our commak stiod thereafter as capital gain.

Dispositions

If you sell or otherwise dispose of shares of commsimck acquired upon exercise of Subscription Righ upon exercise of
Warrants in a taxable transaction, you will gerlgnacognize capital gain or loss equal to thead#hce between the amount realized and you
adjusted tax basis in the shares. Such capitalaydoss will be longerm capital gain or loss if your holding period such shares is more tr
one year at the time of disposition. Long-term tagjain of a non-corporate U.S. Holder is gengriaked at preferential rates of U.S. federal
income tax. The deductibility of capital lossesuject to limitations.

Information Reporting and Backup Withholding

You may be subject to information reporting andackup withholding with respect to the gross prdsdeom the disposition of
Warrants, shares of our common stock acquired irdle exercise of Subscription Rights or throughexercise of Warrants, or dividend
payments. Backup withholding (currently at the @t@8%) may apply under certain circumstance®if (1) fail to furnish your social secur
or other taxpayer identification number, or TIN) f@rnish an incorrect TIN, (3) fail to report imést or dividends properly, or (4) fail to
provide a certified statement, signed under perdlperjury, that the TIN provided is correct, tlyau are not subject to backup withholding
and that you are a U.S. person on IRS Form W-Qibsf®ute Form W-9. Any amount withheld from a parhunder the backup withholding
rules is allowable as a credit against (and maleybu to a refund with respect to) your U.S.deal income tax liability, provided that the
required information is timely furnished to the IRSertain persons are exempt from information répgrand backup withholding, including
corporations and financial institutions, providbdttthey demonstrate this fact, if requested. Yewaged to consult your own tax advisor as t
your qualification for exemption from backup withtimg and the procedure for obtaining such exenmp

Tax Consequences to Non-U.S. Holders
Taxation of the Subscription Rights

Receipt, Exercise and Expiration of the Subscripiights

The discussion assumes that the receipt of SuliscriRights will be treated as a nontaxable distiitn. See “Tax Consequences to
U.S. Holders — Taxation of Subscription Rights -e&pts of Subscription Rights” above. You will e subject to U.S. federal income tax (or
any withholding thereof) on the receipt, exercisexpiration of the Subscription Rights.
Exercise and Expiration of Warrants and Certain Aggtments to Warrant:

Exercise of Warrants

In general, a Non-U.S. Holder will not recognizéngar loss for U.S. federal income tax purposesnugcercise of a Warrant, except
to the extent the Non-U.S. Holder receives a casiment for any such fractional share that woulentlise have been issuable upon exercise

of the Warrant, which will be treated as a salgexttlio the rules described under “Sale or Othepbsition of Common Stock or Warrants”
below.
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Expiration of Warrants

In general, a Non-U.S. Holder will not be able titize a loss recognized upon expiration of a Watrggainst the Non-U.S. Holder’s
U.S. federal income tax liability unless the losgffectively connected with the Non-U.S. Holdexsduct of a trade or business within the
United States (and, if an income tax treaty applieattributable to a permanent establishmertiénlnited States) or is treated as a ddhirce
loss and the Non-U.S. Holder is present 183 daysaye in the taxable year of disposition and certdher conditions are met.

Certain Adjustments to the Warrants

Under Section 305 of the Code, an adjustment tatimeber of Warrant shares that will be issued enettercise of the Warrants, or
an adjustment to the exercise price of the Warram&y be treated as a constructive distributiom on-U.S. Holder of the Warrants if, and to
the extent that, such adjustment has the effeictooéasing such Non-U.S. Holder’s proportionateri@st in our “earnings and profitst assets
depending on the circumstances of such adjustrfenéXample, if such adjustment is to compensatea fdistribution of cash or other property
to our shareholders). Adjustments to the exeraie pf Warrants made pursuant to a bona fide restsle adjustment formula that has the
effect of preventing dilution of the interest o&tholders of the Warrants should generally notdiesiclered to result in a constructive
distribution. Any such constructive distribution wd be taxable whether or not there is an actusatidution of cash or other property. See the
more detailed discussion of the rules applicabldigtributions made by us under the heading “~ Tiaraof Distributions on Common Shares”
below.

Taxation of Distributions on Common Shares

Any distributions of cash or property made withpest to our common stock generally will be subjeaithholding tax to the extel
paid out of our current or accumulated earningsp@aoéts as determined for U.S. federal incomepagposes, if any, at a rate of 30% (or a
lower rate prescribed in an applicable income ttaaty). In order to obtain a reduced withholding rate, if applicable, you will be required to
provide an IRS Form W-8BEN or IRS Form W-8BEN-E applicable, certifying your entitlement to bengfiinder a treaty. In addition, you
will not be subject to withholding tax if you pralé an IRS Form W-8ECI certifying that the distribus are effectively connected with your
conduct of a trade or business within the Uniteatest (and, if required by an applicable incometiaaty, are attributable to a permanent
establishment within the United States); instead, generally will be subject to U.S. federal incatae, net of certain deductions, with respect
to such income at the same rates applicable top&iSons, and if you are a corporation, a “branmoffit tax” of 30% (or a lower rate
prescribed in an applicable income tax treaty) aisgy apply to such effectively connected income.

Non-U.S. Holders may be required to periodicallgate their IRS Forms W-8.
Sale or Other Disposition of Our Common Stock or Ykants

In general, you will not be subject to U.S. fedeénabme tax on any gain realized on a sale of shaffeur common stock, or
Warrants unless:

. the gain is effectively connected with your condoich trade or business within the United Statesl(& an income tax treaty appli
is attributable to a permanent establishment irLthiged States)

. you are an individual, you hold your SubscriptioglRs, shares of common stock or Warrants as dagst®ts, you are present in
United States for 183 days or more in the taxabke pf disposition and certain other conditionsraes; or

. we are or have been a “United States real ptypelding corporation,” or USRPHC, for U.S. fedkeincome tax purposes unless an
exception for 5% or less shareholders app

Gain that is effectively connected with your condofca trade or business within the United Stadesl( if an income tax treaty
applies, is attributable to a permanent establistimwéhin the United States) generally
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will be subject to U.S. federal income tax, neteftain deductions, at the same rates applicalilleSopersons. If you are a corporation, a
“branch profits tax” of 30% (or a lower rate prébed in an applicable income tax treaty) also mapyhato such effectively connected gain.

A domestic corporation is treated as a USRPHCeiff#fir market value of its United States real propmterests equals or exceeds
50% of the sum of (1) the fair market value ofUtsited States real property interests, (2) therfarket value of its non-United States real
property interests and (3) the fair market valuarof other of its assets which are used or heldgerin a trade or business. We believe that w
are not currently, and have not been within thevaht testing period, a USRPHC. However, no assaraan be given that we will not become
a USRPHC in the future. If we are a USRPHC or becartd SRPHC in the future, a Non-U.S. Holder mdy/rstk be subject to U.S. federal
income tax on a sale or other disposition if aregtion for 5% or less shareholders applies. Yoweged to consult your own tax advisor
regarding the U.S. federal income tax considerattbat could result if we are, or become, a USRRHE with respect to the exception for 5%
or less shareholders.

Information Reporting and Backup Withholding

Distributions on our common stock and the amournéwfwithheld, if any, with respect to such distitibns will generally be subject
to information reporting. If you comply with ceitiition procedures to establish that you are ndnited States person, additional information
reporting and backup withholding should not applgistributions on our common stock and informatieporting and backup withholding
should not apply to the proceeds from a sale agradisposition of Warrants or shares of our comstook. The amount of any backup
withholding will generally be allowed as a refundooedit against your U.S. federal income tax lighiprovided that the required information
is timely furnished to the IRS.

FATCA

Legislation enacted in 2010 and commonly refercedst FATCA may impose withholding taxes on certgpes of payments made
“foreign financial institutions” and certain otheon-U.S. entities. The legislation imposes a 30%halding tax on dividends on shares of our
common stock and on or after January 1, 2017, thesgproceeds from the sale or other dispositiamuoshares of common stock or Warrants
received by a foreign financial institution unlélse foreign financial institution enters into arregment with the U.S. Treasury to among othel
things, undertake to identify accounts held byaiart).S. persons or U.8wned foreign entities, annually report certairomfiation about suc
accounts and withhold 30% on payments to accoudel®whose actions prevent it from complying withse reporting and other
requirements. In addition, the legislation impoae&0% withholding tax on the same types of paym&nésnon-financial foreign entity unless
the entity certifies that it does not have any sl U.S. owners or furnishes identifying infation regarding each substantial U.S. owner.
Foreign financial institutions located in jurisdazts that have an intergovernmental agreementtiwitUnited States governing FATCA may
subject to different rules. Depending on your ainstances, you may be entitled to a refund or ciedispect of some or all of this
withholding. However, even if you are entitled vl any such withholding refunded, the required@dares could be cumbersome and
significantly delay your receipt of any withheld anmts. Prospective investors should consult theiatdvisors regarding this legislation.

THE PRECEDING DISCUSSION OF MATERIAL U.S. FEDERANCOME TAX CONSEQUENCES IS NOT TAX ADVICE.
HOLDERS OF SHARES OF OUR COMMON STOCK AND SERIESMARRANTS SHOULD CONSULT THEIR OWN TAX ADVISORS
REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOMTAX LAWS TO THEIR PARTICULAR SITUATIONS AND THE
CONSEQUENCES UNDER FEDERAL ESTATE AND GIFT TAX LAWSOREIGN, STATE, AND LOCAL LAWS AND TAX TREATIES
OF THE RECEIPT, OWNERSHIP AND EXERCISE OF SUBSCRIPN RIGHTS AND THE ACQUISITION, OWNERSHIP, AND
DISPOSITION OF SHARES OF OUR COMMON STOCK AND WARRAS ACQUIRED UPON EXERCISE OF SUBSCRIPTION
RIGHTS AND SHARES OF OUR COMMON STOCK ACQUIRED UPXERCISE OF WARRANTS.
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DESCRIPTION OF SECURITIES
Common Stock

This section describes the general terms and pomg®f the shares of our common stock, $0.01 pharev This description is only a
summary and is qualified in its entirety by refaemo the description of our common stock inclustedur restated certificate of formation and
our amended and restated bylaws which have bashdi exhibits to the registration statement ottliis prospectus is a part. You should
read our restated certificate of formation andamended and restated bylaws for additional infoionatefore you buy any of our common
stock or other securities. See “Where You Can Mode Information” and “Incorporation by Reference.”

We have 100,000,000 shares of authorized commak.s#s of December 31, 2014, there were 28,234sHates of common stock
issued and outstanding, as well as Series L wartargurchase 541,668 shares of common stock adtstaon that date. Each holder of
common stock is entitled to one vote for each shAmmmon stock held on all matters submitted vote of shareholders. We have not
provided for cumulative voting for the electiondifectors in our restated certificate of formatidhis means that the holders of a majority of
the shares voted can elect all of the directons gi@nding for election. Subject to preferencesiey apply to shares of preferred stock
outstanding at the time, the holders of outstandhyes of our common stock are entitled to recdividends out of assets legally available at
the times and in the amounts that our board ottire may determine from time to time. Upon ouuiégtion, dissolution or winding-up, the
holders of common stock are entitled to share haialall assets remaining after payment of abiiéies and the liquidation preferences of any
outstanding preferred stock. Holders of commonkst@o/e no preemptive or conversion rights or othudascription rights. There are no
redemption or sinking fund provisions applicablétte common stock. All outstanding shares of comstonk are fully paid and
nonassessable, and the shares of common stockafiehen issued, will be fully paid and nonassdssab

The shares of common stock that are purchaseeiRitfhts Offering as part of the Units will be isdun book-entry, or
uncertificated, form meaning that you will receaéirect registration (DRS) account statement foamtransfer agent reflecting ownership of
shares if you are a holder of record of sharesdeS L warrants. The Subscription Agent will agaror the issuance of the common stock as
soon as practicable after the expiration of thehRigffering, payment for the Units subscribedHas cleared, and all prorating calculations
and reductions contemplated by the terms of th@Ri@ffering have been effected. If you hold yduares of common stock in the name of a
custodian bank, broker, dealer, or other nominde; Will credit your account with your nominee witie common stock you purchased in the
Rights.

Preferred Stock

We have 10,000,000 shares of authorized prefetostt,sno par value, none of which were issued a¢standing as of December 31,
2014. Of this amount, 80,000 shares have beenrteid) Series A convertible preferred stock. We msiye preferred stock, in series, with
such designations, powers, preferences and otjfgsrand qualifications, limitations or restrictsoas our board of directors may authorize,
without further action by our stockholders.

Warrants
Warrants Included in Units Issuable in the Rightsftering

The Warrants to be issued as a part of this Rigffering will be designated as our “Series M” waitsa These Warrants will be
separately transferable following their issuance tinough their expiration three years from theeddtissuance. The Warrants entitle the
holder to purchase one share of common stock exartise price of (i) $0.50 per share from the d&issuance through June 30, 2016 and
(i) $1.50 per share
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from July 1, 2016 through their expiration. We happlied to list the Warrants for trading on NASDAQder the symbol “OPXAW,”
however, there is no assurance that a sufficiemttran of Subscription Rights will be exercised sat the Warrants will meet the minimum
listing criteria to be accepted for listing on NA&D. The common stock underlying the Warrants, uigenance, will also be traded on
NASDAQ under the symb“OPXA.”

All Warrants that are purchased in the Rights Qffgas part of the Units will be issued in bookrgnor uncertificated, form
meaning that you will receive a direct registrat{®RS) account statement from our transfer agdtgating ownership of Warrants if you art
holder of record of shares or Series L warrantg Shbscription Agent will arrange for the issuaotthe Warrants as soon as practicable afte
the expiration of the Rights Offering, paymenttioe Units subscribed for has cleared, and all pirayaalculations and reductions
contemplated by the terms of the Rights Offeringehbbeen effected. If you hold your shares of comstonok in the name of a custodian bank,
broker, dealer, or other nominee, DTC will creditiy account with your nominee with the Warrants pawchased in the Rights Offering.

The Warrants will be exercisable for cash, or sofleiring any period when a registration statementtfe exercise of the Warrants is
not in effect, on a cashless basis.

We may call the Warrants for redemption, in whaid aot in part, at a price of $.01 per Warrantrgt time while the Warrants are
exercisable, upon not less than 30 days’ priortaminotice of redemption to each Warrant holded,igrand only if, the closing price of the
common stock equals or exceeds $2.50 per sharecstb adjustment, for 10 consecutive trading days

The exercise price of the Warrants and the numbghares of common stock issuable upon exercigieeofVarrants are subject to
adjustment in certain circumstances, includingoakssplit of, stock dividend on, or a subdivisisombination or recapitalization of the
common stock. Upon the merger, consolidation, sh&ibstantially all of our assets, or other simifansaction, the holders of Warrants shall,
at the option of the company, be required to egerttie Warrants immediately prior to the closingheftransaction, or such Warrants shall
automatically expire. Upon such exercise, the hsldé Warrants shall participate on the same tessibe holders of common stock in
connection with the transaction.

The Warrants do not confer upon the holder anyngotir any other rights of a shareholder of the CamgpUpon notice to the
Warrants holders, we have the right at any timefeard time to time, to reduce the exercise pricéocextend the Warrants termination date.

The Warrants will be issued pursuant to a warrgré@ment by and between us and Continental StaaksTer & Trust Company, tl
warrant agent.
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Other Currently Outstanding Warrants

We have the following series of warrants currentlystanding, some of which contain a provisionddjustment of the warrants ug
completion of this Rights Offering:

Shares of
Common
Stock
Expiration Underlying Exercise Potential Warrant Adjustment
Series Date Warrants Price Resulting from Rights Offering
Series A 6-15-15 223,11¢ $10.20 Warrant exercise price is subject to adjustmetitafSubscription Price is
less than the daily volume weighted average pN&&AP) of the commo
stock on the Record Date, based on the numberapéstoutstanding, the
number of additional shares offered and the VW
Series F 2-11-16 414,64¢ $10.44 None
Series | 7-25-17 1,436,11! $2.56 None
Series J 1-23-18 243,75( $1.24 Warrant exercise price is subject to adjustpimsed on fair market value

of the Subscription Rights, market price of the owwn stock prior to the
Record Date, and number of shares outstan

Series K 1-29-18 187,501 $1.21 Walrrant exercise price is subject to adjustmergedan fair market value
of the Subscription Rights, market price of the aown stock prior to the
Record Date, and number of shares outstan

Series L 2-11-17 541,66¢ $3.00 Warrant exercise price and number of shasemble upon exercise of the
warrant are subject to adjustment, based on théauof shares
outstanding before and after the offeri

TOTAL 3,046,80

Certain Provisions of our Charter and Bylaws

Certain provisions of our restated certificateahiation and our amended and restated bylaws tescbielow may have the effect
of delaying, deferring or discouraging anotherp&am acquiring control of us. Our restated céréife of formation and amended and restate
bylaws provided that:

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

. We will indemnify officers and directors agdifssses that they may incur in investigations kagal proceedings resulting
from their services to us, which may include sersim connection with takeover defense meas

Transfer Agent

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

72



Table of Contents

PLAN OF DISTRIBUTION

On or about March 16, 2015, we will distribute Bwbscription Rights, Rights Certificates and copiethis prospectus to the hold
of our common stock and Series L warrants on treoREDate. Subscription Rights holders who wiskxercise their Subscription Rights and
purchase Units must complete the Subscription Ri@rtificate and return it with payment for theuss to the Subscription Agent at the
following address:

Continental Stock Transfer & Trust Company
17 Battery Place—8th Floor
New York, NY 10004
Attn: Corporate Actions Department

See “The Rights Offering—Methods for Exercising Swiption Rights.”
If you have any questions, you should contact nfarmation Agent for the Rights Offering:

Advantage Proxy, Inc.
(877) 870-8565 (toll free)
(206) 870-8565 (collect)

Other than as described in this prospectus, weotlenmow of any existing agreements between anyestwdder, broker, dealer,
underwriter or agent relating to the sale or disitibn of the underlying common stock.

Maxim Group LLC and National Securities Corp. dre tlealer-managers of this Rights Offering. In steybacity, such dealer-
managers will provide marketing assistance andcadw us in connection with this offering and gitllicit the exercise of Subscription Rights
and participation in the Over-Subscription Privédedhe dealer-managers are not underwriting olinagny of the Subscription Rights or the
shares of our common stock or Warrants being issuttds offering and do not make any recommendatich respect to such Subscription
Rights (including with respect to the exercise xpigation of such Subscription Rights), shares @rkants.

In connection with this Rights Offering, we haveeay to pay fees to the dealer-managers as follpws: Maxim Group LLC, a
cash fee equal to (a) 1% of the gross proceeds/egkbby us directly from exercises of the Subs@ipRights if the amount of such gross
proceeds is less than $6 million; (b) 4% of thesgrproceeds received by us directly from exera$éise Subscription Rights if the amount of
such gross proceeds is at least $6 million buttlees $10 million; and (c) 4.5% of the gross pralseeeceived by us directly from exercises of
the Subscription Rights if the amount of such gmsseeds is at least $10 million; and (ii) to Matl Securities Corporation, a cash fee equa
to 2.75% of the gross proceeds received by ustlifsom exercises of the Subscription Rights & #tamount of such gross proceeds is at leas
$6 million. We have also agreed to reimburse ttedelenanagers for their expenses (including, withiouitation, legal fees) as follows: (i) up
to $50,000 if the gross proceeds received by wthr from exercises of the Subscription Rightess than $6 million; and (ii) up to $100,000
if the gross proceeds received by us directly fexarcises of the Subscription Rights is at leash#on. We advanced $20,000 to Maxim
Group LLC against reimbursement of accountable es@® upon their engagement as a dealer-managéAthance”). Any portion of the
Advance will be returned to us to the extent s actually incurred.

We have also agreed to indemnify the dealer-masaget their respective affiliates against certaibilities arising under the
Securities Act of 1933. The dealer-managers’ pgéioon in this offering is subject to customarnddions contained in the dealer-manager
agreement, including the receipt by the dealer-mearsaof an opinion of our counsel. The dealer-marsagnd their affiliates may provide to us
from time to time in the future in the ordinary cse of their business certain financial advisanyestment banking and other services for
which they will be entitled to receive fees.
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Each of Maxim Group LLC and National Securities @wation is a broker-dealer and member of the Fiahindustry Regulatory
Authority, Inc. The principal business address @xh Group LLC is 405 Lexington Avenue, New Yorkew York 10174, and the principal
business address of National Securities Corporétidi0 Park Avenue, 14th Floor, New York, New Ya0022.
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EXPERTS

The financial statements of Opexa as of Decembge?@®14, and for the years ended December 31, 20d2@13, incorporated in
this prospectus by reference to our Annual Repoiffam 10-K for the year ended December 31, 2014 baen audited by MaloneBailey,
LLP, an independent registered public accounting,fand are incorporated by reference in reliammnuheir report dated February 20, 2015
given upon such firm’s authority as experts in findiand accounting.

LEGAL MATTERS

The validity of any securities offered by this grestus will be passed upon for us by Pillsbury Wiap Shaw Pittman LLP, San
Diego, California. The dealer-managers are beipgesented by Loeb & Loeb LLP, New York, New York.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Forthwith the SEC under the Securities Act of 1933magnded. This prospectus is |
of the registration statement but the registrasimtement includes additional information and eixitwWe file annual, quarterly and current
reports, proxy statements and other informatiom it SEC. You may read and copy the registratiaement and any document we file with
the SEC at the public reference room maintainethbySEC at 100 F Street, N.E., Washington, D.C420%ou may obtain information on the
operation of the public reference room by calling SEC at 1-800-SEC-0330. The SEC also maintaiveshasite that contains reports, proxy
and information statements and other informati@arding companies, such as ours, that file docusnagattronically with the SEC. The
website address is www.sec.gov. The informatiothenSEC’s website is not part of this prospectod, any references to this website or any
other website are inactive textual references only.

INCORPORATION BY REFERENCE

The SEC permits us to “incorporate by reference”ittiormation contained in documents we file whik SEC, which means that we
can disclose important information to you by refagryou to those documents rather than by includliegn in this prospectus. Information that
is incorporated by reference is considered to Ibegdadhis prospectus and you should read it wih $ame care that you read this prospectus.
We have filed with the SEC, and incorporate bynezfee in this prospectus:

. our Annual Report on Form -K for the year ended December 31, 2014;

. our Current Report on Forn-K filed January 28, 201!

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

You may request a copy of any or all of the docurmércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapeutics,2635 Technology Forest Blvd., 1
Woodlands, Texas 77381, telephone (281) 775-06@0OwWW not, however, send exhibits to those docutsieimless the exhibits are
specifically incorporated by reference in thoseuoents. We also maintain a website at www.opexagieartics.com. However, the
information on our website is not part of this grestus and should not be relied upon with respetttis offering.

75



Table of Contents

AEs

ARR
Attenuation
Axon

Biomarker

BLA

Blood-brain barrier
cGMP

CNS
Cryopreserved
Demyelination
Dose

EDSS

EPA

Epitope

FDA

Immunotherapy

ImmPath ®

Lymphocytes

MBP

GLOSSARY OF TERMS

Adverse events

Annualized relapse rat

Process of irradiation that renders cell replicaticcompetent but viable for a short period of il
The long projection of nerve cell

Is a molecule that is present (or absent) fromraquéear cellular type. This facilitates the chaezatior
of a cell type and their identification. A biomarl@n be used to identify a cell population, make a
diagnostic, measure the progress of disease affibets of treatmen

Biologics license applicatiol

Is a separation of circulating blood from the braxtracellular fluid in the central nervous systi
Current good manufacturing practit

Central nervous syster

Storage of cells in a frozen state in liquid nitag

Destruction of myelin sheat

Number of attenuated MRTCs per vi

Expanded disability status sca

An Epitope Profiling Essay is a proprietary assayedoped by Opexa to identify the patient specific
antigens that might be responsible for triggerimg myelin sheath destruction pathw

Also known as antigenic determinant is the padrofintigen that is recognized by the immune system,
specifically by antibodies, -cells, or T-cells.

U.S. Food and Drug Administratio

Is a medical term defined as the “treatment ofaliseby inducing, enhancing, or suppressing an iremul
respons¢’

Our proprietary method for the production of a @atispecific T-cell immunotherapy which
encompasses the collection of blood from the M&p#tisolation of peripheral blood mononuclear
cells, generation of an autologous pool of MRTGsew against selected peptides from MBP, MOG anq
PLP, expanding these MRTCs to a therapeutic dosgvex and attenuating them with gamma
irradiation to prevent DNA replication and theratllular proliferation

A kind of white blood cell in the vertebrate immusyestem, specifically, landmark of the adaptive
immune system. Lymphocytes can be divided intoddygphocytes and small lymphocytes. Large
granular lymphocytes include natural killer ceMX( cells). Small lymphocytes consist of T-cells &d
cells.

Myelin basic protein is a protein believed to bgartant in the process of myelination of nervethim
nervous system. MBP maintain the correct struabfirayelin, interacting with the lipids in the myeli
membrane
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MS

MOG

MRTCs

MSFC

MSIS

MSQLI

Myelin or myelin sheath

NDA

Oligodendroglial cells

PBMC
Peptide
PLP

Precision Immunotherapy®
Regulatory T-Cells

Remyelination

RRMS

Multiple sclerosis is a disease that involves amime system attack against the central nervousrayst
(brain, spinal cord, and optic nerves). The diséa#eought to be triggered in a genetically sutibép
individual by a combination of one or more envir@ntal factors. The day-to-day actions of humans ar
facilitated by neurons as they send electrical iisgmiat very high speeds to different parts obibdy.

The ability of the neurons to function properlydistermined by the fatty tissue insulation surrongdhe
axons known as myelin or myelin sheath. In the cdigsultiple sclerosis, the body’s own immune
system attacks the myelin sheath. When this hapenslectrical impulses from the brain could be
slowed down, distorted or stopped resulting in vmesis, lack of coordination, fatigue, vision probéem
numbness or paralysis. The diagnosis of multiplerssis is usually through an MRI scan which helps
identify any scar tissue in the brain or themyelinated neuron:

Myelin oligodendrocyte glycoprotein is a glycopriatbelieved to be important in the process of
myelinization of nerves in the central nervous eystin humans this protein is encoded by the MOG
gene. It is speculated to serve as a necessargsathmolecule” to provide structural integritytha
myelin sheath and is known to develop late on tlgwdendrocyte

Myelin-reactive T-cells are a subset of T-cellst @ associated with the destruction of the myelin
sheath

Multiple sclerosis functional composi
Multiple sclerosis impact scal
Multiple sclerosis quality of life inventon

The ability of the neurons to function properlyditermined by the fatty tissue insulation surrongdhe
axons known as myelin or myelin shee

New drug applicatior

Are a type of brain cell whose main functions ar@rovide support and to insulate the axons in the
central nervous systet

Peripheral blood mononuclear ct
Short chains of amino acids linked by amide bo

In a myelin sheath, as the layers of myelin wrapae together, proteolipid protein will bind itsalid
tightly hold the cellular membranes togett

A service mark owned by Ope>

Treg cells are a sub population of T cells whictdmate the immune system. Animal models have
suggested that modulation of Tregs can treat amoiendisease:

Remyelination is the process propagating oligodecyde precursor cells to form oligodendrocytes to
create new myelin sheaths on demyelinated axoti®i€NS. This is a process naturally regulatedhén t
body and tends to be very efficient in a healthySC

Relapsing remitting multiple sclerosis. People witis type of MS experience clearly defined attaaks
worsening neurologic function. These attacks—wlaith called relapses, flare-ups, or exacerbations—
are followed by partial or complete recovery pesigebmissions), during which no disease progression
occurs. Approximately 85% of people are initialipghosed witlrelapsineremittingMS.
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SAEs
SPMS

T-cells or T-lymphocytes

Tcelna®
TERMS

Whole brain atrophy

Serious adverse even

Secondary progressive multiple sclerosis. Follovdngnitial period of relapsing-remitting MS, many
people develop a secondary-progressive diseassecouwhich the disease worsens more steadily, witl
or without occasional flare-ups, minor recoverigsr(issions), or plateaus. Before the disease-miodify
medications became available, approximately 50%eople with relapsing-remitting MS developed this
form of the disease within 10 yea

Are a type of lymphocytes (itself a type of whiled cells) that play a central role in cell-mediat
immunity. They can be distinguished from other yrapytes, such as B-cells and natural killer cells
(NK-cells), by the presence of a T-cell receptottom cell surface. They are called T-cells bec#leg
mature in the thymus. There are several subséf-cells, each with a distinct functio

Imilecleuce-T, formerly known as Tovaxi®.

Tovaxin for Early Relapsing Multiple Sclerosis waf®hase 1lb clinical study of Tcelna in relapsing
remitting multiple sclerosis patients complete@@08.

Brain atrophy is a condition in which cells in theain are lost, or the connections between them are
damaged. In the brain, losing neurons is highlyasirdble, as loss of brain tissue can cause atyafie
neurological and cognitive problems. Patients Within atrophy may develop seizures, dementia, and
aphasias. In focal cerebral atrophy, the damagerisentrated on a particular area of the brain¢clwvhi
means that the functions of that area of the brammbecome impaired. Generalized brain atrophy
involves the whole brain, and may be associatel avitange of problem

Sources: National MS Society, Wikipedia, Opexa oharus
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; PEX
: .' OPEXA

PROSPECTUS

Subscription Rights to Purchase Up to 28,776,418sUn
Consisting of an Aggregate of Up to 28,776,419 &haf Common Stock
and Warrants to Purchase Up to 28,776,419 Shai€@smmon Stock

at a Subscription Price of $0.70 Per Unit

Dealer-Managers

Maxim Group LLC
National Securities Corp.

, 2015
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PART Il
Information Not Required In Prospectus

Item 13. Other Expenses of Issuance and Distributio

The following is a statement of estimated expemsesnnection with the issuance and distributiothef securities being registered,
excluding dealer-manager fees. All expenses indumith respect to the registration of the commamistwill be borne by us. All amounts are
estimates except the SEC registration fee andItiBA filing fee.

Amount to be Paid

SEC Registration Fe $ 7,524
FINRA Filing Fee 10,21z
NASDAQ Fee 76,00C
Printing Expense 125,00C
Legal Fees and Expens 285,00C
Accounting Fees and Expens 16,50C
Subscription Agent, Information Agent and Warraimgefit Fees and Expens 27,50C
Miscellaneous Expensi 175,00C

$747,73€

Item 14. Indemnification of Directors and Officers.

Section 8.101 of the Texas Corporation Law (orft@&) authorizes the Registrant to indemnify cerfaémsons, including any pers
who was, is or is threatened to be made a nameshdaft or respondent in a threatened, pendingropleted action or other proceeding,
because the person is or was a director or offaggainst judgments and reasonable expenses adtuallyed by the person in connection with
the threatened, pending or completed action orqiteceeding. The Registrant is required by Se@i@51 of the TCA to indemnify a director
or officer against reasonable expenses actuallyriad by him or her in connection with a threatenhding, or completed action or other
proceeding in which he or she is a named defermram@spondent because he or she is or was a dictdficer if he or she has been wholly
successful, on the merits or otherwise, in the kdef the action or proceeding.

The Registrant’s restated certificate of formafiwavides that none of its directors shall be peafigtiable to the Registrant or its
shareholders for monetary damages for an act asssomi in such director’s capacity as a directooyjated, however, that the liability of such
director is not limited to the extent that suchedtor is found liable for (i) a breach of the dimets duty of loyalty to the Registrant or its
shareholders, (i) an act or omission not in gaathfthat constitutes a breach of duty of the dieto the Registrant or an act or omission that
involves intentional misconduct or a knowing vidadat of the law, (iii) a transaction from which tb@ector received an improper benefit,
whether or not the benefit resulted from an actaken within the scope of the director’s office (i) an act or omission for which the liability
of the director is expressly provided by an apfieastatute.

The Registrant’s restated certificate of formationl amended and restated bylaws provide that thestRent shall indemnify its
officers, directors, agents and any other persoiiset fullest extent permitted by applicable laleTRegistrant’s directors and officers are
covered by insurance indemnifying them againstaaeittabilities which might be incurred by themtheir capacities as such. Pursuant to ternr
of their employment contracts, certain of the Reegig’s officers are entitled to indemnification in the@ipacity as such and to the fullest ex
permitted by applicable law.

At the present time, there is no pending litigatiwrproceeding involving a director, officer, emyde or other agent of the Registran
in which indemnification would be required or pettedl. The Registrant is not aware of any threatditigeltion or proceeding which may
result in a claim for such indemnification.
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Item 15. Recent Sales of Unregistered Securities.

The following is a summary of all securities tha have sold within the past three years withousteggion under the Securities Act
of 1933, as amended.

. On July 25, 2012, we completed a private ofigiaf $4,085,000 in principal amount of convertibeured promissory notes
and Series | warrants to purchase an aggregatd®6,121 shares of common stock, subject to ceadjiistments, with an
exercise price of $2.56 per share. The offers alebavere made without registration under the SesiAct in reliance on
the exemptions provided by Section 4(2) of the @&ud Regulation D promulgated thereunder based tggesentations
made by the investors, each of whom was an acerkifivestor. In February 2013, we issued an agtpef£288,229 shares
of common stock to three noteholders who electambtvert such notes into shares of Series A coinepreferred stock
with further immediate conversion into common stc

. On November 2, 2012, we completed a privategsteent to Lincoln Park Capital Fund, LLC pursuanivhich we have the
right to sell to Lincoln Park up to $15,000,00Gshmres of common stock, subject to certain linotegj from time to time
over the 30-month period commencing on the dateatagistration statement covering the resald@thares is declared
effective by the SEC. The issuance and sale wag mitout registration under the Securities Actdliance on the
exemptions provided by Section 4(2) of the Act &edjulation D promulgated thereunder based on tiegilndg of such
securities to one investor, the lack of any gensshtitation or advertising in connection with kussuance, and the
representations of such investor that it was anedited investor and that it was purchasing theesh#or its own account
and without a view to distribute the

. On January 23, 2013, we completed a privateriof of $650,000 in principal amount of unsecuedvertible promissory
notes and Series J warrants to purchase an aggm@g243,750 shares of common stock, subject taiceadjustments, with
an exercise price of $1.24 per share. The offedssates were made without registration under tloeigiees Act in reliance
on the exemptions provided by Section 4(2) of tlee afad Regulation D promulgated thereunder based tgpresentations
made by the investors, each of whom was an aceckifivestor. On February 26, 2013, we issued 7758384es of common
stock to a noteholder who elected to convert swtl imto common stocl

. On January 30, 2013, we issued Series K wartanpurchase an aggregate of 187,500 shares ehoorstock, at an
exercise price of $1.21 per share, to the holdeosioJuly 2012 convertible secured promissory sidteexchange for a
waiver and reduction in the cash held in a cordgtbliccount as security for repayment of the ndties.issuance was made
without registration under the Securities Act itiaiece on the exemptions provided by Section 4{2he Act and Regulatic
D promulgated thereunder based upon representatiads by the investors, each of whom was an adeckitivestor

. On October 21, 2014, we issued 54,664 sharesrmomon stock to a consultant as compensatiorefeices rendered in lieu
of a cash payment of $50,000. The issuance andwsaenade without registration under the Securfigtsn reliance on th
exemptions provided by Section 4(2) of the Act &edjulation D promulgated thereunder based on tiegilnd of such
securities to one investor, the lack of any genswlititation or advertising in connection with sussuance, and the
representations of such investor that it was aredlifed investor and that it was purchasing theeshtor its own account
and without a view to distribute the
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Iltem 16. Exhibits and Financial Statement Schedules
(a) Exhibits

The exhibits to the registration statement aredish the Exhibit Index to this registration stagsrhand are incorporated herein by
reference.

(b) Financial statement schedules

All schedules have been omitted because eitherateenot required, are not applicable or the infitiam is otherwise set forth in the
financial statements and related notes thereto.

Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which eff or sales are being made, a post-effective amemicko this registration statement:
(@ To include any prospectus required bgtisa 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any fast®events arising after the effective date of #gigtration statement (or the
most recent post-effective amendment thereof) whiahividually or in the aggregate, represent alhmental change in the
information set forth in the registration statemétwithstanding the foregoing, any increase arease in volume of securities
offered (if the total dollar value of securitiesestd would not exceed that which was registerad)any deviation from the low or
high end of the estimated maximum offering rangg bereflected in the form of prospectus filed vtttle Securities and Exchange
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representane than a 20 percent change
in the maximum aggregate offering price set fonttthie “Calculation of Registration Fee” table ie @ffective registration statement;
and

(iii) To include any material information thirespect to the plan of distribution not previgudisclosed in the
registration statement or any material change ¢h seformation in the registration statement.

(2) That, for the purpose of determining &ability under the Securities Act of 1933, eaglth post-effective amendment shall
be deemed to be a new registration statementrgltdithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initial bona fide offering thereof

3) To remove from registration by means giost-effective amendment any of the securitgsdoregistered which remain
unsold at the termination of the offering.

(4) That, for the purpose of determinirabllity under the Securities Act of 1933 to anyghaser:

(A) Each prospectus filed by the registfantsuant to Rule 424(b)(3) shall be deemed to beogpshe registration
statement as of the date the filed prospectus wemsdd part of and included in the registratiorestant; and

(B) Each prospectus filed pursuant to R@é(B) as part of a registration statement relaiingn offering, other than
registration statements relying on Rule 430B oepnthan prospectuses filed in reliance on Rule 43ball be deemed to be part of
and included in the
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registration statement as of the date it is fisgtdiafter effectiveness. Provided, however, thataement made in a registration
statement or prospectus that is part of the registr statement or made in a document incorpor@teidemed incorporated by
reference into the registration statement or prasisethat is part of the registration statement, &8 to a purchaser with a time of
contract of sale prior to such first use, supersedaodify any statement that was made in the tegisn statement or prospectus 1
was part of the registration statement or madeynsaich document immediately prior to such datérsf use.

(5) That for the purpose of determiningpilitdy of the registrant under the Securities AEL833 to any purchaser in the initial
distribution of securities, the undersigned registrundertakes that in a primary offering of sd@siof the undersigned registrant pursuant to
this registration statement, regardless of the mmdting method used to sell the securities toghechaser, if the securities are offered or sold
to such purchaser by means of any of the follovemgmunications, the undersigned registrant wilatseller to the purchaser and will be
considered to offer or sell such securities to quatthaser:

() Any preliminary prospectus or prospeadfishe undersigned registrant relating to theraffgrequired to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relatingttee offering prepared by or on behalf of the usigred registrant or used or
referred to by the undersigned registrant;

(iii) The portion of any other free writingospectus relating to the offering containing maténformation about the
undersigned registrant or its securities providgdibon behalf of the undersigned registrant; and

(iv) Any other communication that is an offie the offering made by the undersigned registranhe purchaser.

(6) Insofar as indemnification for liabidis arising under the Securities Act of 1933 mapdenitted to directors, officers and
controlling persons of the registrant pursuantrtp eharter provision, by law or otherwise, the ségint has been advised that in the opinion o
the Securities and Exchange Commission such indexatidon is against public policy as expressechim $ecurities Act of 1933 and is,
therefore, unenforceable. In the event that a cfammndemnification against such liabilities (otitean payment by the registrant of expenses
incurred or paid by a director, officer or contitoj person of the registrant in the successfulrefef any action, suit or proceeding) is ass
by such director, officer or controlling personcionnection with the securities being registered régistrant will, unless in the opinion of its
counsel the matter has been settled by contrgfiiegedent, submit to a court of appropriate jucigadin the question whether such
indemnification by it is against public policy agpeessed in the Securities Act and will be goverogthe final adjudication of such issue.

(7) The undersigned registrant hereby umaétes that:

® For purposes of determining any liagilinder the Securities Act of 1933, the informationitted from the form of
prospectus filed as part of this registration steget in reliance upon Rule 430A and containedfioria of prospectus filed by the
registrant pursuant to Rule 424(b)(l) or (4) or @97under the Securities Act shall be deemed tpareof this registration statement
as of the time it was declared effective; and

(i) For the purpose of determining any lidp under the Securities Act of 1933, each pd&aive amendment that
contains a form of prospectus shall be deemed tormw registration statement relating to the stesioffered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this AmemdiNo. 1 to Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Teodlands, State of Texas, on February
24, 2015.

OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warma
Neil K. Warma
President and Chief Executive Offic

Pursuant to the requirements of the SecuritiesoAd033, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Name Title Date
/s/ Neil K. Warma President, Chief Executive Officer and Director February 24, 2015
Neil K. Warma (Principal Executive Officer)
/sl Karthik Radhakrishnan Chief Financial Officer February 24, 2015
Karthik Radhakrishna (Principal Financial and Accounting Officer)
* Director February 24, 2015
Timothy C. Barab
* Director February 24, 2015
Hans-Peter Hartung, M.C
* Director February 24, 2015
Gail J. Maderis
* Director February 24, 2015

Michael S. Richmai

* Director February 24, 2015
Scott B. Seama

* By: /s/ Neil K. Warme
Neil K. Warma
Attorney-in-Fact
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Exhibit No
1.1*

3.1

3.2

3.3

3.4

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10*

4.11*

4.12%
4.13*

5.1*

EXHIBIT INDEX

Description
Form of Dealer-Manager Agreement by and betweenx®péerapeutics, Inc., Maxim Group LLC and NatioBaturities
Corporation.

Restated Certificate of Formation of Opexarabeutics, Inc. (incorporated by reference to Exii.1 to the Company’s
Current Report on Formr-K filed on July 26, 2012

Certificate of Designation of Preferenceglf® and Limitations of Series A Convertible PreddrStock of Opexa
Therapeutics, Inc. (incorporated by reference thiltik4.2 to the Company’s Current Report on Fori Bled on July 26,
2012).

Certificate of Amendment of the Restated ifiesite of Formation of Opexa Therapeutics, Inoc@rporated by reference
to Exhibit 3.1 to the Compa’s Current Report on Forn-K filed on December 14, 2012

Amended and Restated By-laws, as amendegrioated by reference to Exhibit 3.3 to the ComyfmAnnual Report on
form 1(-K filed on March 8, 2011

Form of Common Stock Certificate (incorpodaby reference to Exhibit 4.7 to the Company’s Rigtion Statement on
Form &-3 filed on November 13, 2009, File No. -163108).

Form of Securities Purchase Agreement deged Becember 9, 2009 by and between Opexa Theliapelnc. and each
investor signatory thereto for Unit offering of Coran Stock and Series A and Series B Warrants (pocated by
reference to Exhibit 10.1 to the Comp’s Current Report on Forn-K filed December 10, 2009

Form of Common Stock Purchase Warrant foileSek and Series B Warrants (incorporated by refegdo Exhibit 4.1 to
the Compan’s Current Report on Forn-K filed December 10, 2009

Form of Series H Warrant issued on Februar2011 (incorporated by reference to Exhibit 4.the Company’s Current
Report on Form-K filed February 8, 2011

Form of Series | Warrant issued on July 28,2(incorporated by reference to Exhibit 4.1 t® @Gompanys Current Repa
on Form K filed on July 26, 2012

Form of Series J Warrant issued on Januar2@B33 (incorporated by reference to Exhibit 4.thiw Company’s Current
Report on Form-K filed on January 23, 2013

Form of Series K Warrant issued on Januan2303 (incorporated by reference to Exhibit 4.the Company’s Current
Report on Form-K filed on January 30, 2013

Form of Series L Warrant issued on Februdrn2013 (incorporated by reference to Exhibit 4.the Company’s Current
Report on Form-K filed on February 7, 2013

Form of Securities Purchase Agreement, dateaf February 7, 2013, by and between Opexa Thetigg, Inc. and each
investor signatory thereto (incorporated by refeesto Exhibit 10.1 to the Company’s Current Reporform 8K filed on
February 7, 2013

Form of Nor-Transferable Subscription Rights Certifice
Form of Series M Warrant underlying the Un
Form of Warrant Agreement between Opexa Therameutic. and Continental Stock Transfer & Trust Camp

Form of Subscription Agent Agreement betw@&pexa Therapeutics, Inc. and Continental StoekdJfer & Trust
Company.

Opinion of Pillsbury Winthrop Shaw Pittman LL
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Exhibit No

10.1+

10.2+

10.3+

10.4+

10.5+

10.6+

10.7+

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

Description

Opexa Therapeutics, Inc. June 2004 Compensatock SXption Plan (incorporated by reference to Exttibio the
Compan’s Definitive Information Statement on Schedule Tl on June 29, 2004, File No. (-25513).

Certificate of Amendments to the Opexa Thewdéips, Inc. June 2004 Compensatory Stock Optian Bhcorporated by
reference to Exhibit 10.15 of the Comp’s Annual Report on Form -K filed March 5, 2010)

Opexa Therapeutics, Inc. 2010 Stock IncerRie@, as amended and restated (incorporated éserafe to Exhibit 10.1 to the
Compan’s Current Report on Forn-K filed on November 12, 2013

Form of Notice of Stock Option Grant and &t@ption Agreement for awards granted under théd2Z&tbck Incentive Plan,
as amended and restated (incorporated by refetertexhibit 10.1 of the Company’s Quarterly Repartferm 10-Q filed
August 14, 2014)

Employment Agreement dated June 16, 200 thbatween Opexa Therapeutics, Inc. and Neil K.idéafincorporated by
reference to Exhibit 10.1 to the Comp’s Current Report on Forn-K filed on June 18, 2008

Amended and Restated Employment Agreemeatezhinto on April 21, 2010 by and between Opexardpeutics, Inc. and
Donna R. Rill (incorporated by reference to Exhitiit1 of the Compar's Current Report on Forn-K filed April 27, 2010).

Offer Letter, effective March 29, 2013, byldretween Opexa Therapeutics, Inc. and Karthik Radshnan (incorporated by
reference to Exhibit 10.1 to the Comp’s Current Report on Forn-K filed on April 1, 2013)

License Agreement dated September 5, 200hdpetween Opexa Therapeutics, Inc. and Baylore@elbf Medicine
(incorporated by reference to Exhibit 10.14 to@wmnpany’s Annual Report on Form 10-KSB filed Adrl, 2005, File No.
00C-25513).

Lease dated August 19, 2005 by and betweereOfeerapeutics, Inc. and Dirk D. Laukien (incoated by reference to
Exhibit 10.13 to the Compa’s Annual Report on Form -KSB filed March 31, 2006, File No. 0-25513).

License Agreement dated January 13, 200&thypatween Opexa Therapeutics, Inc. and Shangstiiite for Biological
Services (incorporated by reference to Exhibit 3Qd®the Company’s Registration Statement on FdBr2 $Amendment Nc
1) filed February 9, 2006, File No. =-126687).

Sales Agreement, dated September 6, 201ahdpetween Opexa Therapeutics, Inc. and Brinstict&ecurities
Corporation (incorporated by reference to ExhilBitl1lto the Company’s Current Report on Form 8-&dibn September 7,
2012).

First Amendment to Sales Agreement, datectiMay 2014, by and among Opexa Therapeutics, M&ygers Associates, L.P.
(doing business as Brinson Patrick, a division efylts Associates, L.P.) and Brinson Patrick Seearorporation
(incorporated by reference to Exhibit 10.1 to thmranys Current Report on Forn-K files on March 5, 2014

$15.0 million Purchase Agreement, dated &oeEmber 2, 2012, by and between Opexa Therapgeltic. and Lincoln Park
Capital Fund, LLC (incorporated by reference to iBitH.0.1 to the Company’s Current Report on Fori flled on
November 5, 2012

$1.5 million Purchase Agreement, dated a&$oeember 5, 2012, by and between Opexa Therapetrizsand Lincoln Park
Capital Fund, LLC (incorporated by reference to iBitt.0.2 to the Company’s Current Report on Fori Blled on
November 5, 2012

Registration Rights Agreement, dated as aeNwer 2, 2012, by and between Opexa Therapeinimsand Lincoln Park
Capital Fund, LLC (incorporated by reference to iBitH.0.3 to the Company’s Current Report on Forik led November
5, 2012).
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Exhibit No. Description
10.16# Option and License Agreement, dated February 43,20M and between Ares Trading SA, a wholly owngos&liary of

211

23.1*
23.2**
24.1**
99.1*
99.2*
99.3*
99.4*
99.5*
99.6*
99.7*

Merck Serono S.A., and Opexa Therapeutics, Incofjporated by reference to Exhibit 10.1 to the Canyfs Current
Report on Form-K filed on February 5, 2013

List of Subsidiaries (incorporated by refeetw Exhibit 21.1 to the Company’s Annual Reportframm 10-K filed on
March 29, 2013)

Consent of Independent Registered Public Accourking MaloneBailey, LLP
Consent of Pillsbury Winthrop Shaw Pittman LLP lied in Exhibit 5.1 heret
Power of attorney

Form of Instructions as to Use of Subscription Régbertificates

Form of Letter to Shareholders who are Record Hsl

Form of Letter to Brokers, Dealers, Banks and OM@minees

Form of Broker Letter to Clients Who are Benefiditlders.

Form of Beneficial Owner Election Fori

Form of Nominee Holder Certificatio

Form of Notice of Important Tax Informatio

*%

Filed herewitr

Previously filed

Management contract or compensatory plan or arraegt

Confidential treatment has been granted witheeisip certain portions of this exhibit. Omittedtans have been filed separately with
the Securities and Exchange Commiss



Exhibit 1.1
FORM OF
OPEXA THERAPEUTICS, INC.
DEALER-MANAGER AGREEMENT
, 2015

Maxim Group LLC

405 Lexington Avenue

New York, NY 10174

and

National Securities Corporatic
410 Park Avenue, 14 Floor
New York, NY 1002z

As Deale-Managers

Ladies and Gentlemen:

The following will confirm our agreement relating the proposed rights offering (thé&ights Offering ”) to be
undertaken by Opexa Therapeutics, Inc., a Texgsocation (the ‘Company”), pursuant to which the Company will
distribute to holders of record of its common stqudr value $0.01 per share (th€6mmon Stock”) and to holders of
certain of its outstanding warrants who are emtitteparticipate in such offering pursuant to s of such warrants
(Series L) (the ‘Series L Warrants”), subscription rights (the Rights ") to subscribe for up to an aggregate of [ ]
units (the “Units "), each Unit consisting of one share of Commorckiphe “Rights Shares’) and one warrant
representing the right to purchase one share offtmmStock (the Rights Warrants "), at a subscription price of

| ] per Right in cash (theSubscription Price”).

1. The Rights Offering

(@) The Company proposes to undertake thet®i@ffering pursuant to which each holder of
Common Stock or a Series L Warrant shall receiveRight for each share of Common Stock (or, inctee of the
Series L Warrant, each share of Common Stock uyidgrsuch Series L Warrant) held of record at tlose of
business on , 2015 (the ‘Record Date”). Holders of Rights will be entitled to subscritee and purchase, at
the Subscription Price, one (1) Rights Share ard(@pRights Warrant for each Right held (thd'sic Subscription
Right ”). Rights may only be exercised for whole Right&s and Rights Warrants; no fractional secuntiise
issued in the Rights Offering.

(b)  The Rights will not trade or be listed fprotation on any exchange or service, and shaibibe
transferable.

(c)  Any holder of Rights who fully exercisdsBasic Subscription Rights issued to such holder
entitled to subscribe for Units which were not ottiee subscribed fc



by others pursuant to their Basic Subscription Rigthe “Over-Subscription Right”). The Over-Sulystion Right
shall allow a holder of a Right to subscribe foraaditional amount of Units above the amount wisiegbh holder was
otherwise entitled to subscribe. Units acquiredspant to the Over-Subscription Right are subjeetltmment, as more
fully discussed in the Prospectus (as defined hgrei

(d)  The Rights will expire at 5:00 p.m., NewrK City time, on , 2015 (the ®
Expiration Date ”). The Company shall have the right to extendElpiration Date in its sole discretion. Any Rights
not exercised on or before the Expiration Date @&ijpire worthless without any payment to the haddrunexercised
Rights.

(e)  All funds from the exercise of Basic Sufjston Rights and Over-Subscription Rights will be
deposited with Continental Stock Transfer & Trusth@pany (“Continental”), as subscription agent [iis tontext, the “
Subscription Agent”), and held in a segregated account with the Sigigmn Agent pending a final determination of
the number of Rights Shares and Rights Warrartie tiesued pursuant to the exercise of Basic SydtgsriRights and
Over-Subscription Rights. The Company may condwtbsing of the Rights Offering (aClosing”) at its sole
discretion at any time following the Expiration Bat

2. Appointment as Dealbtanagers; Role of Dealkdanagers

(@) Onthe terms and conditions set forthingtee Company hereby appoints Maxim Group LLC (*
Maxim ") as the lead dealer-manager and National Seesi@orporation (National ” and, together with Maxim, the *
Dealer-Managers”) as a co-dealer manager for the Rights Offerind authorizes the Dealer-Managers to act as suc
in connection with the Rights Offering.

(b)  The services previously provided by thealeeManagers under that certain engagement letter,
dated January 15, 2015, between the Company aridethler-Managers (as amended, tlienjagement Letter”), or
to be provided by the Dealer-Managers through tlesifg, consist of the following:

(i)  providing market assistance in connectigti the conduct of the Rights Offering (which
shall include assisting the Company in draftingespntation that may be used to market the Rigf&sifg to
investors and assistance in the coordination oRilgats Offering together with the Information Ag€as defined
below) and Continental);

(i)  providing financial advice to the Compaimyconnection with the Rights Offering (includi
advice regarding the structure, pricing, timing atiter terms and conditions of the Rights Offering)
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(i) responding to requests for information andterials in connection with the Rights Offering
(it being agreed that Advantage Proxy, Inc. (th@dtmation Agent”) will be the Company’s primaryirthparty source
of information regarding the Rights Offering andlwe identified by the Company as such in the Bigiion
Statement) (the services described in clause@ifiand (iii) being collectively referred to asetf Advisory Services”);
and

(iv) in accordance with customary practice, gdmest efforts to solicit the exercise of the Reght
and subscriptions for the Units pursuant to theOffocuments (the services described in this cl@uyéeing referred
to as the ‘Solicitation Services’);

(c) The services of the Dealianagers described in clauses (b)(iii) and (iv)webshall commence (
the date that the Registration Statement is detkeffective by the U.S. Securities and Exchange i@@sion (the “
Commission”). The Company hereby authorizes the Dealer-Marsage one or more registered broker-dealers chos
exclusively by the Dealer-Managers, to act as the@any’s agent in making the Rights Offering tadests of such
states as to which such agent designation may dessary to comply with applicable law.

(d)  The Company hereby acknowledges that MafiohNational are acting only as a dealer-manage
in connection with the Rights Offering. The Ded\anagers shall not (and shall not be obligateditalerwrite or
place any Rights or any Rights Shares or Rights&vis, and the Company acknowledges and agreelSléxain’s anc
Nationa’s participation as Dealdvtanagers does not ensure or guarantee that the &ymyll raise any funds throug
the Rights Offering.

(e)  The Company further acknowledges that eadhaxim and National is acting as an independent
contractor pursuant to a contractual relationshéated solely by this Agreement entered into oaranis length basis
and in no event do the parties intend that MaxiMational act or be responsible as a fiducianhto@ompany, its
management, shareholders, creditors or any otherah@erson, partnership, limited liability pantsleip, corporation,
limited liability company, business trust, joinbek company, trust, unincorporated associationj ppenture, or other
entity or organization (each, a “Person”) in cortreecwith any activity that Maxim or National maydertake or has
undertaken in furtherance of the Rights Offerinthex before or after the date hereof. Each of Meand National
hereby expressly disclaims any fiduciary or simdhligations to the Company, either in connectidtithe
transactions contemplated by this Agreement omaatfers leading up to such transactions, and timep@ay hereby
confirms its understanding and agreement to tHatefThe Company, Maxim and National agree they @re each
responsible for making their own independent judgim&vith respect to any such transactions, andatmabpinions or
views expressed by Maxim or National to the Compagarding such transactions, including but noitéchto any
opinions or views with respect to the price or neaifior the Company’s securities, do not constiateice or
recommendations to the Company. The Company havaibses and releases, to the fullest extent perdhistelaw, any
claims that the Company may have against Maximairddal with respect to any breach or alleged bred@any
fiduciary or similar duty to the Company in connentwith the transactions contemplated by this &grent or any
matters leading up to such transactions.



3. No Liability for Acts of Brokers, DeaterBanks and Trust CompanieBhe Dealer-Managers shall not
be subject to any liability to the Company (or afiyhe Company’s Subsidiaries (as defined belowAdiiliates,” as
such term is defined in Rule 144 under the Seegrifict of 1933, as amended (the “Securities Atb)any act or
omission on the part of any broker or dealer irugées (other than the Dealer-Manager) or any bamtkust company
or any other Person, and the Dealer-Managers isbialie liable for their own acts or omissions inf@ening their
obligations as advisors or Dealer-Managers hergumdetherwise in connection with the Rights Offigyior the related
transactions, except for any losses, claims, dagdgeéilities and expenses determined in a findgment by a court
competent jurisdiction to have resulted directiynfrany such acts or omissions undertaken or ontitteée taken by a
Dealer-Manager through its gross negligence ofwlithisconduct. In soliciting or obtaining exeragsef Rights, a
DealerManager shall not be deemed to be acting as th# afghe Company or as the agent of any brokealedeban!
or trust company, and no broker, dealer, bankust tompany shall be deemed to be acting as a IDdaleager’s
agent or as the agent of the Company. As usedméhe term “Subsidiary” means a Subsidiary of@oenpany as
defined in Rule 405 of the rules and regulationthefCommission (the “Rules and Regulationsgmulgated under tl
Securities Act. Unless the context specificallyuiegs otherwise, the term “Company” as used in Algjgeeement means
the Company and its Subsidiaries collectively @osolidated basis.

4, The Offer Documents

(@  There will be used in connection with Rights Offering certain materials in addition te th
Registration Statement, any Preliminary Prospeatike Prospectus (each as defined herein), inaudi) all exhibits
to the Registration Statement which pertain tocibveduct of the Rights Offering; and (ii) any sdilmg materials
relating to the Rights Offering approved by the @amy (collectively with the Registration Statememty Preliminary
Prospectus and the Prospectus, tldfer Documents”). The Dealer-Managers shall be given such oppastuo
review and comment upon the Offer Documents.

(b)  The Company agrees to furnish each Dedbarager with as many copies as it may reasonably
request of the final forms of the Offer Documermntd aach Dealer-Manager is authorized to use capite Offer
Documents in connection with its acting as Dealemiger. Each Dealer-Manager hereby agrees thdk ot
disseminate any written material for or in connaetivith the solicitation of exercises of Rights guant to the Rights
Offering other than the Offer Documents.

(c) The Company represents and agrees thatlimitation material, other than the Offer Docuitsen
and the documents to be filed therewith as exhib#seto (each in the form of which has been apgdoy the Dealer-
Managers), will be used in connection with the Rsgdffering by or on behalf of the Company withthe prior
approval of the Dealavianagers, which approval will not be unreasonabthlveld. In the event that the Company
or permits the use of any such solicitation makémiaonnection with the Rights Offering, then Dealer-Managers
shall be entitled to withdraw as Dealer-Managersonnection with the Rights Offering and the raedai@nsactions
without any liability or penalty to the Dealer-May&s or any other Person identified in Section drebf as an
“indemnified party,” and such Dealdanagers shall be entitled to receive the paymeall fees and expenses paya
under this Agreement or the Engagement Letter whéste accrued to the date of such withdrawal.
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5. Representations and Warranti€ke Company represents and warrants to the D&agagers that:

(@) The Registration Statement on Form S-hi&eation No. 333- ) with respect to the Rights,
the Units, the Rights Shares and the Rights Wastiaaws: (i) been prepared by the Company in confgmwith, in all
material respects, the requirements of the Seesrict and the Rules and Regulations; (ii) beedfWith the
Commission under the Securities Act; and (iii) baeceffective under the Securities Act. Copies ahsRegistration
Statement as amended to date have been deliversdd® available by the Company to the Dealer-Masag®r
purposes of this AgreementEffective Time” means the date and the time as of which suclstragion statement, or
the most recent post-effective amendment theretmyi, was declared effective by the Commissiofféctive Date”
means the date of the Effective Time2reliminary Prospectus” means each prospectus included in such registrati
statement, or amendments thereof, before it becefffiegtive under the Securities Act and any progpefiled with the
Commission by the Company with the consent of teal&r-Managers pursuant to Rule 424(a) of the Rards
Regulations; ‘Registration Statement” means such Registration Statement, as amendbd &iffective Time,
including any documents which are exhibits theratw “Prospectus’ means such final prospectus, as first filed with
the Commission pursuant to paragraph (1) or (/uwé 424(b) of the Rules and Regulations. The Casiom has not
issued any order preventing or suspending the fuaeyoPreliminary Prospectus or the Prospectusteddirences in thi
Agreement to the Registration Statement, a PreimiRProspectus, and the Prospectus, or any amensioren
supplements to any of the foregoing shall be deamattlude any copy thereof filed with the Comnesspursuant to
its Electronic Data Gathering, Analysis and Retuleédystem (‘EDGAR ”). Additionally, any reference in this
Agreement to the Registration Statement, any Predirg Prospectus or the Prospectus shall be detreder to and
include the documents incorporated by referenceith@ursuant to Item 12 of Form S-1 under the Bees Act, as of
the effective date of the Registration Statemenherdate of such Preliminary Prospectus or thepgarctus, as the case
may be. The Prospectus delivered to the Dealer-lmsdor use in connection with the Rights Offenmity be
identical to the electronically transmitted coptlesreof filed with the Commission pursuant to EDGARcept to the
extent permitted by Regulation S-T promulgatedh®y@ommission.

(b)  The Registration Statement (together aitiexhibits filed as part of the Registration $taent)
conforms, and any Preliminary Prospectus and thegectus and any further amendments or suppleretite
Registration Statement conforms or will conformentihey are filed with or become effective by thmrnission, as
the case may be, in each case, in all materiakotspto the requirements of the Securities Actthedrules and
Regulations and collectively do not and will nat,ad the applicable Effective Date (as to the Regfion Statement al
any amendment thereto) and as of the applicalitg filate (as to the Prospectus and any amendmenpptement
thereto) contain any untrue statement of a mati&clor omit to state any material fact requiredb¢ stated therein or
necessary to make the statements therein (witlecesp the Prospectus, in the light of the circiansés under which
they were made) not misleading; provided that poasentation or warranty is made by
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the Company as to information contained in or aedifrom the Registration Statement or the Prospentteliance
upon and in conformity with written information fushed to the Company by or on behalf of the Delslanagers
specifically for inclusion therein, it being ackniedlged and agreed that such information providedrliyn behalf of
the Dealer-Managers consists solely and exclusiveliie following disclosure contained in the Prasps
(collectively, the “Dealer-Manager Information ”): (i) the name of Maxim and National acting irethrespective
capacities as dealer-managers for the Rights @g(ii) “Summary of the Rights Offering — Distriban
Arrangements”; and (iii) “The Rights Offering — miution Arrangements.”

(c) Neither: (i) any Issuer-Represented Gdrignee Writing Prospectus(es) (as defined belos)esl
at or prior to the Closing and the Prospectus;@aikidered together (collectively, th&¢€neral Disclosure Packagé),
nor (ii) any individual Issuer-Represented Limitdde Free Writing Prospectus(es) (as defined belwgn considere
together with the General Disclosure Package, dedwor will include as of the Closing any untruseetent of a
material fact or omits or will omit as of the Clogito state any material fact necessary in orderake the statements
therein, in the light of the circumstances undeicihhey were made, not misleading. The precedemgesice does not
apply to statements in or omissions from any Prasgencluded in the Registration Statement, thee@ad Disclosure
Package or any Issuer-Represented Limited-UseWréag Prospectus (as defined below) in conformiish written
the Dealer-Manager Information.

(d)  Each Issuer-Represented Free Writing Fadsis, as of its issue date and at all subseqnesd t
until the Closing or until any earlier date that thompany notified or notifies the Dealer-Managesslescribed in the
next sentence, did not, does not and will not idelany information that conflicted, conflicts odiv@ionflict with the
information contained in the then-current RegigtraStatement or Prospectus. If at any time foltapissuance of an
Issuer-Represented Free Writing Prospectus thexe@a or occurs an event or development as atrefswhich such
Issuer-Represented Free Writing Prospectus coedliot would conflict with the information containgdthe then-
current Registration Statement or Prospectus nglati the Securities or included or would includeuatrue statement
of a material fact or omitted or would omit to stat material fact necessary in order to make #tersents therein, in
the light of the circumstances prevailing at thaisequent time, not misleading, the Company hagatbor will notify
promptly the Dealer-Managers so that any use di sguer-Represented Free Writing Prospectus maseaantil it is
promptly amended or supplemented by the Companig atvn expense, to eliminate or correct suchlaintintrue
statement or omission.

(e)  The Company has not distributed and vatldistribute any prospectus or other offering mateén
connection with the offering and sale of the Sdmsiother than the General Disclosure Packagelssgr-
Represented Limitetlse Free Writing Prospectus or the Prospectushar ohaterials permitted by the Securities A«
be distributed by the Company. Unless the Compéatsias the prior consent of the DealManagers, the Company |
not made and will not make any offer relating te 8ecurities that would constitute an “issuer Wweiéng prospectus,”
as defined in Rule 433 under the Securities Acthat would otherwise constitute a “free writingpgppectus,” as
defined in Rule 405 under the Securities Act, reglto be filed with the Commission; provided ttred prior written
consent of the Dealer-Managers shall be deemedvi® Ibeen given in respect of any free writing peatys referenced
on



Schedule | attached hereto. The Company has cargatié will comply with the requirements of Rulegl Hhd 433
under the Securities Act applicable to any IssugptBsented Free Writing Prospectus as of its idateeand at all
subsequent times through the Closing, includingiyniiling with the Commission where required, lageng and
record keeping. To the extent an electronic roaavsk used, the Company has satisfied and wilsBathe conditions
in Rule 433 under the Securities Act to avoid ainegnent to file with the Commission any electroraad show.

(H  There are no contracts, agreements, mansher documents which are required to be desariip
the Prospectus or filed as exhibits to the RedisticGtatement by the Securities Act or by the Raled Regulations
which have not been described in the Prospectfiedras exhibits to the Registration Statemeneberred to in, or
incorporated by reference into, the exhibit talflehe Registration Statement as permitted by thiefkand Regulation

(g0 The Company and each of its Subsidiarsag&tbeen duly incorporated and are validly existiag
corporations in good standing under the laws af tiespective jurisdictions of incorporation, argdydqualified to do
business and are in good standing as foreign catipas in each jurisdiction in which their respeetownership or
lease of property or the conduct of their respediusinesses requires such qualification, and ahypewer and
authority necessary to own or hold their respeginaperties and to conduct the businesses in vihehare engaged,
except where the absence of such power or autheittyer individually and in the aggregate) coutd reasonably be
expected to have a material adverse effect othdipusiness, condition (financial or otherwiseyults of operations,
shareholders’ equity, properties or prospectsifal prospects are disclosed or described in thepRotus) of the
Company or its Subsidiaries; (ii) the long-term t@bcapital stock of the Company or its Subsiéisirior (iii) the
Offering or consummation of any of the other tratisms contemplated by this Agreement, the RedistréStatement
or the Prospectus (any such effect beingviaterial Adverse Effect”).

(h)  This Agreement has been duly authorizedceted and delivered by the Company and, assumir
the due authorization, execution and delivery leyDealer-Managers, constitutes the valid and lgdptiding
agreement of the Company, enforceable againstdn@@ny in accordance with its terms, except agtifierceability
thereof may be limited by bankruptcy, insolven@grganization, moratorium or similar laws relattogor affecting
creditors’ rights generally and by general prinegbf equity.

(i)  Neither the Company nor any of its Suleidis: (i) is in violation of its charter or by-lay\ii) in
default under or in breach of, and no event hasroed which, with notice or lapse of time or boilguld constitute a
default or breach under or result in the creatiomposition of any lien, charge, mortgage, pledsgsurity interest,
claim, equity, trust or other encumbrance, prefeaéarrangement, defect or restriction of any kivftatsoever (each, a
“Lien”) upon any of their property or assets purgua, any material contract, agreement, indentmeigage, deed of
trust, loan agreement or other agreement or ingnit® which it is a party or by which it is bouadto which any of
its properties or assets is subject or (iii) igimlation in any respect of any law, rule, reguatiordinance, directive,
judgment, decree or order, foreign and domestigjHieh it or its properties or assets may be sulgebas failed t
obtain any material license, permit, certificateanthise or other governmental authorization or
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permit necessary to the ownership of its propedresssets or to the conduct of its business, éxtefhe case of
clauses (ii) and (iii) above, any violation, detaad failure to possess the same that would no¢ lreMaterial Adverse
Effect.

()  Prior to or on the date hereof: (i) thengmany and Continental (in this context, th&ubscription
Agent”) have or will have entered into a subscriptioemacy agreement, substantially in the form filedwagxhibit to
the Registration Statement (th&tibscription Agency Agreement) and (ii) the Company and the Information Agent
have or will have entered into an information ageagreement (the fhformation Agency Agreement”) if required
by the Information Agent. When executed by the Canyp each of the Subscription Agency Agreementthad
Information Agency Agreement will have been dulytemized, executed and delivered by the Company asgliming
due authorization, execution and delivery by Caental or the Information Agent, as the case mawileconstitute a
valid and legally binding agreement of the Companforceable in accordance with its terms, excephas
enforceability thereof may be limited by bankruptmgsolvency, reorganization, moratorium or simlkaws relating to
or affecting creditors’ rights generally and by gral principles of equity.

(k) The Rights to be issued and distributedhgyCompany have been duly and validly authorizet a
when issued and delivered in accordance with timest®f the Offer Documents, will be duly and valitdsued, and
will constitute valid and legally binding obligatis of the Company enforceable against the Compaagdordance
with their terms, no holder of the Rights is orlvei subject to personal liability by reason ofrigesuch a holder, and
the Rights conform to the description thereof co@d in the Prospectus.

()  The Rights Warrants conform to the dedaipthereof in the Registration Statement andhén t
Prospectus and, when issued and delivered by thg@ay in accordance with the terms of the Offer iboents, will
be duly and validly issued, and will constituteigdand legally binding obligations of the Compamyagceable against
the Company in accordance with their terms. Theeshaf Common Stock issuable upon exercise of tgbt&®
Warrants have been duly authorized and reserveddoance upon exercise of the Rights Warrantslmeeessary
corporate action on the part of the Company an@&nwssued and delivered and paid for upon suclcieseein
accordance with the terms of the Rights Warranilt pe validly issued, fully paid, nonassessabld &ee of
preemptive rights and will conform to the descoptthereof in the Prospectus.

(m) Except as disclosed in the Prospectus \e#pect to the Company’s authorized capitalization,
Rights Shares have been duly and validly authoretreserved for issuance upon exercise of thet®Rkand are free
of statutory and contractual preemptive rights aredsufficient in number to meet the exercise regouents of the
Rights Offering; and Rights Shares, when so issunelldelivered against payment therefor in accorelanth the terms
of the Rights Offering, will be duly and validlysised, fully paid and noassessable, with no personal liability attacl
to the ownership thereof, and will conform to tlescription thereof contained in the Prospectus.

(n)  The Common Stock is listed for trading ba NASDAQ Capital Market (NASDAQ ”). Except a
set forth in the Registration Statement, the Compeas not received
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an oral or written notification from NASDAQ or apurt or any other federal, state, local or foreggnernmental or
regulatory authority having jurisdiction over ther@pany or any of its Subsidiaries or any of theaperties or assets (“
Governmental Authority ”) of any inquiry or investigation or other actitimat would cause the Common Stock, the
Rights Shares or the Rights Warrants to not bedifir trading on NASDAQ.

(o) The Company has an authorized capitatinadis set forth under the caption “Capitalizationthe
Prospectus, and all of the issued shares of cadek of the Company have been duly and validth@uzed and
issued, are fully paid and n@ssessable and have been issued in compliancéedéhal and state securities laws. N
of the outstanding shares of Company capital steede issued in violation of any preemptive righights of first
refusal or other similar rights to subscribe foparchase securities of the Company. There araitimazed or
outstanding options, warrants, preemptive righggts of first refusal or other rights to purchaseequity or debt
securities convertible into or exchangeable or@sable for, any capital stock of the Company or ainits subsidiarie
other than those accurately described in the Ragjmh Statement. The description of the Compasigsk option,
stock bonus and other stock plans or arrangemamdisthe options or other rights granted thereursdiforth in the
Registration Statement accurately and fairly pressenall material respects the information requiite be shown with
respect to such plans, arrangements, options ghtsri

(p)  The Company and its Subsidiaries own aséeall such assets or properties as are necésshey
conduct of its business as presently operated suptogosed to be operated as described in thetRemis and the
Prospectus. The Company or its Subsidiaries hawd gnd marketable title in fee simple to all asset®al property
and good and marketable title to all personal ptypmvned by them, in each case free and cleanpléen, except fo
such Liens as are described in the Registratioiei@tnt and the Prospectus. Any assets or real pyaged buildings
held under lease or sublease by the Company ofabgidiary is held under valid, subsisting and exdable leases
with such exceptions as are not material to, andadanterfere with, the use made and proposea tmade of such
property and buildings by the Company or such Sliasi. Neither the Company nor any Subsidiary leagived any
notice of any material claim adverse to its ownigrsii any real or personal property or of any materiaim against tr
continued possession of any real property, wheihered or held under lease or sublease by the Compamy
Subsidiary.

(@) The Company and its Subsidiaries havenalierial consents, approvals, authorizations, srder
registrations, qualifications, licenses, filingsdgrermits of, with and from all judicial, regulaycand other
Governmental Authorities and all third parties.gign and domestic (collectively, with the LicensRgquirements
described below, theConsents”), to own, lease and operate their propertiesamtiuct their businesses as presently
being conducted and as disclosed in the Registr&iatement and the Prospectus, and each suchr@osalid and i
full force and effect. The Company has not receivetice of any investigation or proceedings whiesuits in or, if
decided adversely to the Company, could reasorisbbxpected to result in, the revocation of anyseanhor
reasonably be expected to have a Material AdveifeetENo Consent contains a materially burdensogs&iction not
adequately disclosed in the Registration Statemedthe Prospectus.
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(n  The execution, delivery and performancéhed Agreement by the Company, the issuance of the
Rights in accordance with the terms of the Offecuents, the issuance of Rights Shares and thésRigarrants in
accordance with the terms of the Rights Offering] the consummation by the Company of the transasti
contemplated hereby, the Subscription Agency Agesgrand the Information Agency Agreement, will nonflict
with or result in a breach or violation of any bétterms or provisions of, or constitute a defanller, any indenture,
mortgage, deed of trust, loan agreement or othereagent or instrument to which the Company or dniso
Subsidiaries or any of its Affiliates is a partylyr which the Company or any of its SubsidiariegAffiliates is
bound or to which any of the properties or assetseoCompany or any of its Subsidiaries or itsilfsffes is subject, ni
will such actions result in any violation of theogisions of the charter or by-laws of the Compangrmy of its
Subsidiaries or any statute or any order, ruleegulation of any Governmental Authority; and exdeptthe
registration of the Rights, Rights Shares and tightR Warrants under the Securities Act and suciseats, approvals,
authorizations, registrations or qualificationsveesy be required under the Exchange Act and apdicsibte securities
laws in connection with the distribution of the Rig and the sale of the Rights Shares and RightsaWa by the
Company, no consent, approval, authorization oemod, or filing or registration with, any such e¢bar Governmental
Authority is required for the execution, delivenydaperformance of this Agreement by the Companythed
consummation by it of the transactions contemplatzeby.

(s) Except as otherwise set forth in the Reosys, there are no contracts, agreements or
understandings between the Company and any Peraotingy such Person the right to require the Compairile a
registration statement under the Securities Adt waspect to any securities of the Company owndd be owned by
such Person or to require the Company to includb securities in the securities registered purstatite Registration
Statement or in any securities being registeredyaunt to any other registration statement filedneyCompany under
the Securities Act. No holder of any security ad @ompany has any rights of rescission of simitgrts with respect t
such securities held by them.

(t) Neither the Company nor any of its Sulemidis has sustained, since the date of the |adéestde
sheet included in the Prospectus or after suchatates disclosed in the Prospectus, any matessldr interference
with its business from fire, explosion, flood ohet calamity, whether or not covered by insurancésom any labor
dispute or court or governmental action, orderemrde; and, since such date or after such datasadi$closed in the
Prospectus, there has not been any change inpitalctock or long-term debt of the Company or ahits
Subsidiaries or any material adverse change, odawglopment involving a prospective material adgarhange, in or
affecting the general affairs, management, findrpoaition, stockholders’ equity, results of operas or prospects (as
such prospects are disclosed or described in thepBctus) of the Company and its SubsidiariesMatérial Adverse
Change”). Since the date of the latest balance sheeepted in the Prospectus, the Company has not eatar
undertaken any liabilities or obligations, whetdaect or indirect, liquidated or contingent, madior unmatured, or
entered into any transactions, including any actijomsor disposition of any business or asset, Wihae material to the
Company, except for liabilities, obligations anansactions which are disclosed in the Registrétatement, any
Preliminary Prospectus and the Prospectus.
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(u)  MaloneBailey LLP (Malone "), whose reports relating to the Company are idetliin the
Registration Statement, are independent publiclatdeats as required by the Securities Act, the Brgk Act, the
Rules and Regulations and the rules and regulapimraulgated by the Public Company Accounting OgéitsBoard
(the “PCAOB "). Malone is duly registered and in good standiith the PCAOB. Malone has not, during the period:
covered by the financial statements included inRRgistration Statement, the Preliminary Prospeataisthe
Prospectus, provided to the Company any non-aadrces, as such term is used in Section 10A(¢heExchange
Act.

(v)  The financial statements, including theéesahereto, and any supporting schedules incliuddee
Registration Statement, any Preliminary Prospeataksthe Prospectus present fairly, in all matedspects, the
financial position as of the dates indicated areddéish flows and results of operations for theopsrspecified of the
Company. Except as otherwise stated in the Regi@tr&tatement, any Preliminary Prospectus andPtbspectus, said
financial statements have been prepared in confpnmih United States generally accepted accountnciples
applied on a consistent basis throughout the pgiioglved. Any supporting schedules included im fegistration
Statement, any Preliminary Prospectus and the Bctsp present fairly, in all material respects,itiiermation
required to be stated therein. No other finandetkesnents or supporting schedules are required toduded or
incorporated by reference in the Registration &tatd. The other financial and statistical informatincluded in the
Registration Statement, any Preliminary Prospemtasthe Prospectus present fairly, in all matedspects, the
information included therein and have been prepared basis consistent with that of the finandialesnents that are
included in the Registration Statement, such Pieliny Prospectus and the Prospectus and the bodkseords of the
respective entities presented therein.

(w)  There are no pro forma or as adjusted trarstatements which are required to be includetthie
Registration Statement, any Preliminary Prospeatasthe Prospectus in accordance with RegulatigruSeer the
Securities Act which have not been included asgaired. The pro forma and/or as adjusted finamefatrmation
included in the Registration Statement, any Prelany Prospectus and the Prospectus has been properpiled and
prepared in accordance with the applicable requerémof the Securities Act and the Rules and Régukand includ
all adjustments necessary to present fairly, imalterial respects, in accordance with generaltgpied accounting
principles the pro forma and as adjusted finarmisition of the respective entity or entities prasd therein at the
respective dates indicated and their cash flowslamdesults of operations for the respective pisrgpecified. The
assumptions used in preparing the pro forma ardljasted financial information included in the Retgtion
Statement, any Preliminary Prospectus and the Pctsp provide a reasonable basis for presentingiginéicant
effects directly attributable to the transactiongwents described therein. The related pro fomubpso forma as
adjusted adjustments give appropriate effect tedtassumptions; and the pro forma and pro fornaajasted financial
information reflect the proper application of th@hBustments to the corresponding historical fimarstatement
amounts.

(x)  The statistical, industry-related and nedstelated data included in the Registration Statgmany
Preliminary Prospectus and the Prospectus are lmsedderived from sources which the Company nealsly believe
are reliable and accurate, and such data
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agree with the sources from which they are derigdicapplicable third party consents have beeniolethin order for
such data to be included in the Registration Statepany Preliminary Prospectus and the Prospectus.

(y) Except as disclosed in the Registratiate$hent and the Prospectus, the Company maintains a
system of internal accounting and other controf8csent to provide reasonable assurances thatrgnsactions are
executed in accordance with management’s genesglemific authorizations, (ii) transactions areoreled as necessary
to permit preparation of financial statements infoomity with United States generally accepted actimg principles
and to maintain accountability for assets, (iiif@gs to assets is permitted only in accordancemathagement’s
general or specific authorization, and (iv) theorded accounting for assets is compared with egsissets at
reasonable intervals and appropriate action igtakth respect to any differences.

(z) The Company’s Board of Directors has Juglappointed an audit committee and compensation
committee whose composition satisfies the requiremef the rules and regulations of the Commisaioth NASDAQ
and the Company’s Board of Directors and/or auglibimittee and the compensation committee has eagitedla
charter and such charters are in full force anelcefis of the date hereof. Neither the Companya @of Directors nor
the audit committee thereof has been informedjsany director of the Company aware, of: (i) ex@gpdisclosed in
the Registration Statement and the Prospectussignificant deficiencies or material weaknessethédesign or
operation of internal control over financial repogtwhich are reasonably likely to adversely affbset Company’s
ability to record, process, summarize and repaédrfcial information; or (ii) any fraud, whetherrat material, that
involves management or other employees who haigndisant role in the Company’s internal contrees financial
reporting.

(@aa) The Company is in material compliance whth provisions of the Sarbanes-Oxley Act of 2082, a
amended (‘Sarb-Ox ") applicable to the Company, and the rules andleggpns promulgated thereunder and related
similar rules and regulations promulgated by amepbtGovernmental Authority or self-regulatory gntir agency,
except for violations which, singly or in the aggmée, are disclosed in the Prospectus or wouldhaot a Material
Adverse Effect.

(bb) No relationship, direct or indirect, exibestween or among any of the Company or any Atéliaf
the Company, on the one hand, and any directaceoffshareholder, customer or supplier of the Camgpr any
Affiliate of the Company, on the other hand, whislequired by the Securities Act, the Exchangedkdhe Rules and
Regulations to be described in the RegistratioteStant or the Prospectus which is not so descakbaequired. Exce
as disclosed in the Registration Statement an@tbgpectus, there are no outstanding loans, advdexeept normal
advances for business expenses in the ordinargeaidbusiness) or guarantees of indebtednessl@dmpany to or
for the benefit of any of the officers or directofthe Company or any of their respective familgmbers. The
Company has not, in violation of Sarb-Ox, direathindirectly, including through any Affiliate ohé Company (other
than as permitted under the Sarb-Ox for depositetjtutions), extended or maintained credit, agesthfor the
extension of credit, or renewed an extension aitren the form of a personal loan to or for angedtor or executive
officer of the Company.
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(cc) Except as described in the Prospectuse ter no legal or governmental proceedings pertding
which the Company or any of its Subsidiaries igeypor of which any property or asset of the Conypar any of its
Subsidiaries is the subject which, if determinedeasely to the Company or any of its Subsidiardes,reasonably
likely to have a Material Adverse Effect; and te tiest of the Company’s knowledge, except as disdiin the
Prospectus, no such proceedings are threatenashtaneplated by Governmental Authorities or threatelny others.

(dd) The Company and its Subsidiaries have fllkdecessary federal, state and foreign inconge an
franchise tax returns and have paid all taxes redub be paid by any of them and, if due and pleyamny related or
similar assessment, fine or penalty levied agangtof them, except where the failure to make dilicigs or make
such payments, either individually or in the aggtegcould not reasonably be expected to havetarMbAdverse
Effect. The Company has made adequate chargesiaéecand reserves in its financial statements abokespect of al
federal, state and foreign income and franchisestéar all periods as to which the tax liabilitytbé Company or any
of its Subsidiaries has not been finally determined

(ee) Each of the Company and its Subsidiaridataias insurance of the types and in the amounts
which the Company believes to be reasonable ariidisut for a company of its size operating in empany’s
industry, including, but not limited to: (i) direms’ and officers’ insurance (including insuranceering the Company,
its directors and officers for liabilities or lossarising in connection with the Rights Offeringgluding, without
limitation, liabilities or losses arising under t8ecurities Act, the Exchange Act, the Rules anguRdions and
applicable foreign securities laws), (ii) insuramo®ering real and personal property owned or agginst theft,
damage, destruction, acts of vandalism and allratbles customarily insured against, (iii) businegsrruption
insurance and (iv) product-related or clinicalltrelated insurance. There are no claims by the @&y or any of its
Subsidiaries under any policy or instrument degtiim this paragraph as to which any insurance eomps denying
liability or defending under a reservation of rigllatause. All of the insurance policies descrilvethis paragraph are in
full force and effect. Neither the Company nor afyts Subsidiaries has been refused any insurameerage sought «
applied for, and the Company has no reason toueettet it will not be able to renew its existimgiuirance coverage as
and when such coverage expires or to obtain sirodaerage from similar insurers as may be necessamgntinue its
business at a cost that would not have a Matedakfse Effect.

(ff)  Intellectual Property

() The Company owns, licenses or possesadheto use sufficient trademarks, trade names
patents, patent rights, copyrights, domain nan@ses, approvals, trade secrets, inventionsntdofly, know-how
and other similar rights (collectively Ifitellectual Property Rights ”) as are reasonably necessary or material to
conduct its business as now conducted and contézdpia be conducted, each as described in the tRampsa
Statement, any Preliminary Prospectus and the Bctisp

(i)  Except as set forth in the Registratioat8ment, any Preliminary Prospectus and the
Prospectus: (A) there is no actual, pending othéocCompany’s knowledge,
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threatened action, suit, proceeding, or claim Inexst challenging the Company’s rights in or to bnigllectual
Property Rights, and the Company is unaware offactg which would form a reasonable basis for argh<laim;

(B) there is no actual, pending or, to the Compsikyiowledge, threatened action, suit, proceedinglaim by others
that the Company or its Subsidiaries or Affiliateinges, misappropriates, or otherwise violateg ktellectual
Property Rights of others, and the Company is unawhany facts which would form a reasonable bsigany such
claim; (C) there is no actual, pending or, to tlenPany’s knowledge, threatened action, suit, prdicgg or claim by
others challenging the validity or scope of anyhsiintellectual Property Rights owned by the Companigs
Subsidiaries or Affiliates and the Company is un@na any facts which would form a reasonable bfagiany such
claim; (D) the operation of Company’s business@s nonducted and in connection with the developraent
commercialization of its technology described ia Registration Statement, any Preliminary Prosjgeaha the
Prospectus does not infringe any claim of any gaiepublished patent application; (E) there is'maor art” of which
the Company is aware that may render any patentdwnlicensed by the Company invalid or any paémplication
owned or licensed by the Company or its SubsidasieAffiliates unpatentable which has not beegldsed to the
applicable government patent office; and (F) thempig, trademarks, and copyrights granted or issuéte Company
or its Subsidiaries or Affiliates have been dulyimaned and are in full force and in effect, amh@ of such patents,
trademarks and copyrights have been adjudged thealuinenforceable in whole or in part. Neither @@mpany nor it
Subsidiaries or Affiliates is a party to or bounddmy options, licenses or agreements with regpetie Intellectual
Property Rights of any other Person that are reduw be set forth in the Registration Statememyt,Rreliminary
Prospectus and Prospectus and are not describetghtireall material respects.

(i)  The Company has duly and properly filedcaused to be filed with the U. S. Patent and
Trademark Office (the PTO ") and applicable foreign and international patentauities all patent applications own
by the Company, its Subsidiaries or Affiliates (theompany Patent Applications”). The Company has complied in
all material respects with the PTO’s duty of canalod disclosure for the Company Patent Applicatem$ has made
no material misrepresentation in the Company Pa#pptications. The Company Patent Applications ldise
patentable subject matters, and the Company haseeotnotified of any inventorship challenges ras any
interference been declared or provoked nor is aatgnal fact known by the Company that would prdelthe issuanc
of patents with respect to the Company Patent &ppbns or would render such patents invalid omforeeable. No
third party possesses rights to the Company’slattial Property Rights that, if exercised, couldlde such party to
develop products competitive to those the Compatends to develop as described in the Prospectus.

(iv)  Other than as disclosed in the Registraitatement, any Preliminary Prospectus and
Prospectus, to the knowledge of the Company, thwer@o rulemaking or similar proceedings beforeltte Food and
Drug Administration (“FDA ") or PTO which affect or involve the Company oyanf the processes or technologies
that the Company has developed, is developingapgses to develop or uses or proposes to use whiblk, subject of
an action unfavorable to the Company, would rasudt Material Adverse Change.
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(v)  The Company has obtained legally bindingten agreements from all officers, employee:
and third parties with whom the Company has sheoadidential proprietary information: (A) of the @pany, or
(B) received from others which the Company is adilegl to treat as confidential, which agreementsireguch
employees and third parties to keep such informatanfidential.

(vi) The Company possesses valid and currean$ies, registrations, certificates, permits and
other authorizations issued by the appropriatadardederal, state or local regulatory authoriagssecessary to
conduct its respective businesses (collectively, thicensing Requirements’), except where the failure of a
Licensing Requirement would not have a Material &de Effect. The Company has not received anyeofic
proceedings relating to the revocation or modifaabf, or noncompliance with, any such licensetifteate, permit or
authorization, which could result in a Material Adse Effect. No action, suit or proceeding, othantroutine audits,
by or before any court or Governmental Authorityaay arbitrator involving the Company with respecthe removal,
revocation, suspension or other termination ofatlmhority to operate under the Licensing Requirédsenpending or,
to the Company’s knowledge, threatened. The Compaeg not believe that any pending audit is redsgni&ely to
result in the removal, revocation, suspension lemotermination of the Company’s authority to operander the
Licensing Requirements.

(gg) Except as described in any Preliminary peotus, the Prospectus and the Registration Stateme
the Company: (i) is and at all times has been lichmpliance with all statutes, rules, regulatienguidance
applicable to the ownership, testing, developmmatufacture, packaging, processing, use, distabutharketing,
labeling, promotion, sale, offer for sale, storaggort, export or disposal of any product manufead, distributed or
sold by the Company or any component thereof (stetites, rules, regulations or guidance, collettiv' Applicable
Laws "); (ii) has not received any notice of adversaling, warning letter, untitled letter or other aspondence or
notice from the FDA or any other Governmental Auitycalleging or asserting noncompliance with anyphcable
Laws or any licenses, certificates, approvals,releees, authorizations, permits and supplemerdasn@endments there
required by any such Applicable LawsAUthorizations ”); (iii) possesses all Authorizations and such#artzations
are valid and in full force and effect and areinotiolation of any term of any such Authorizatiofis) has not
received notice of any claim, suit, proceeding rimga enforcement, audit, investigation, arbitratar other action fror
any Governmental Authority or third party allegithgt any product operation or activity is in viabet of any
Applicable Laws or Authorizations and has no knalgle that any such Governmental Authority or thiadtyis
considering any such claim, suit, proceeding, Imgaenforcement, audit, investigation, arbitratowrother action;

(v) has not received notice that any Governmentdhgrity has taken, is taking or intends to takigoacto limit,
suspend, modify or revoke any Authorizations anglf@mknowledge that any such Governmental Authasity
considering such action; and (vi) has filed, ol#dirmaintained or submitted all material reportguwinents, forms,
notices, applications, records, claims, submissamtssupplements or amendments as required by pplcAble Laws
or Authorizations and that all such material repodbcuments, forms, notices, applications, recaldsns,
submissions and supplements or amendments werdaetenapd correct in all material respects on the tiked (or

were corrected or supplemented by a subsequentissibn), except, in the case of each of clause§ifiand (iii), for
any default, violation or event that would not,iindually or in the aggregate, have or reasonaklgxpected to have a
Material Adverse Effect.
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(hh)  The studies and tests conducted or spothdxyrer on behalf of the Company that are descrdred
referred to in any Preliminary Prospectus, the pgotis and the Registration Statement were astlll ibending, are
being conducted in accordance with experimentabpads, procedures and controls pursuant to acdgptdessional
scientific standards and all Applicable Laws andhawizations; the descriptions of the results aftsstudies, tests and
trials contained in any Preliminary Prospectus,Rhespectus and the Registration Statement areaie@and complete
in all material respects and fairly present thedigrived from such studies, tests and trials.Jtvapany is not aware
of any studies or tests, the results of which tben@any believes reasonably call into question theysor test
described or referred to in any Preliminary Progpgedhe Prospectus and the Registration Statewtsgt viewed in
the context in which such results are described.

(i)  Neither the Company nor, to the Comparknswledge, any of the Company’s directors, offscer
or employees has violated: (i) the Bank Secrecy &stamended, (ii) the Money Laundering Control @fct986, as
amended, (iii) the Foreign Corrupt Practices Aci\) the Uniting and Strengthening of America®roviding
Appropriate Tools Required to Intercept and Obstiigrorism (USA PATRIOT ACT) Act of 2001, and/dvet rules
and regulations promulgated under any such lawngrsuccessor law, except for such violations whsaigly or in the
aggregate, would not have a Material Adverse Effect

(1)  Neither the Company nor any of its Affites has, prior to the date hereof, made any offsale
of any securities which are required to be “intéggla pursuant to the Securities Act or the Ruled Ragulations with
the offer and sale of the Shares pursuant to tiggsRation Statement.

(kk) Transactions Affecting Disclosure to FINRA.

()  Except as described in the Registratiate®hent and the Prospectus, there are no claims
payments, arrangements, agreements or understanéiaging to the payment of a finder’'s, consultmgrigination
fee or other compensation by the Company with r@ddpethe issuance or exercise of the Rights osé#he of the Right
Shares or Rights Warrants or any other arrangemagitsements or understandings of the Companyp thget
Company’s knowledge, the Company’s officers, doectand employees or Affiliates that may affectTiealer-
Managers’ compensation, as determined by the FHalnclustry Regulatory Authority, Inc. EINRA 7).

(i)  Except as previously disclosed by the Campto the Dealer-Managers in writing, no
officer, director, or beneficial owner of 5% or reayf any class of the Company’s securities (whetlebt or equity,
registered or unregistered, regardless of the éioogiired or the source from which derived) or atnepAffiliate is a
member or a Person associated, or affiliated witreenber of FINRA.
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(i)  No proceeds from the exercise of the Raghill be paid to any FINRA member, or any
Persons associated or affiliated with a membedNRA, except as specifically contemplated herein.

(iv)  Except as previously disclosed by the Campto the Dealer-Managers, no Person to
whom securities of the Company have been privasslyed within the 180-day period prior to the adifiling date of
the Registration Statement has any relationshgffdiation or association with any member of FINRA

(I There are no contracts, agreements oerstdndings between the Company and any Person the
would give rise to a valid claim against the Companthe Dealer-Managers for a brokerage commissinder’s fee
or other like payment in connection with the trantigans contemplated by this Agreement. Other tharDealer-
Managers, the Company has not employed any brotteasers or underwriters in connection with saditbdn of
exercise of Rights in the Rights Offering, and gxgeovided for in Sections 6 and 7 hereof, no otdoenmissions, fee
or discounts will be paid by the Company or otheenin connection with the Rights Offering.

(mm) The Company and its Subsidiaries have dinadls operated their businesses in material
compliance with all Environmental Laws, and no mateexpenditures are or will be required in orttecomply
therewith. The Company has not received any natic@mmunication that relates to or alleges anyaair potential
violation or failure to comply with any EnvironmehtLaws that will result in a Material Adverse EfteAs used herei
the term “Environmental Laws” means all applicables and regulations, including any licensing, gésrar reporting
requirements, and any action by a Governmental giithpertaining to the protection of the envirommeprotection of
public health, protection of worker health and sgfer the handling of hazardous materials, inelgdiithout
limitation, the Clean Air Act, 42 U.S.C. § 7401,sefg., the Comprehensive Environmental Responsep@asation ar
Liability Act of 1980, 42 U.S.C. § 9601, et setpe tFederal Water Pollution Control Act, 33 U.S.A3R1, et seq., the
Hazardous Materials Transportation Act, 49 U.S.C8@1, et seq., the Resource Conservation and Becédet, 42
U.S.C. § 690-1, et seq., and the Toxic Substanocesr@ Act, 15 U.S.C. § 2601, et seq.

(nn) Except as set forth in the Registratiorteteent, any Preliminary Prospectus or the Prospetita
Company is not a party to an “employee benefit plas defined in Section 3(3) of the Employee Ratient Income
Security Act of 1974 (ERISA ") which: (i) is subject to any provision of ERIS#d (ii) is or was at any time
maintained, administered or contributed to by teen@any and covers any employee or former emplof/deeo
Company or any ERISA Affiliate (as defined heregft&€hese plans are referred to collectively heesithe “
Employee Plans” For purposes of this paragrapiERISA Affiliate ” of any Person means any other person or entil
which, together with that person or entity, couddtieated as a single employer under Section 41df(the Internal
Revenue Code of 1986, as amended (t6ede”), or is an “affiliate,” whether or not incorpoeat, as defined in
Section 407(d)(7) of ERISA, of the Person.

(oo) Each employment, severance or other sirafi@ngement or policy and each material plan or
arrangement providing for insurance coverage (tholg any self-insured
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arrangements), workers’ compensation, disabilityefies, severance benefits, supplemental unemploybenefits,
vacation benefits, retirement benefits or for defércompensation, profit-sharing, bonuses, stotioog, stock
appreciation or other forms of incentive compemsator post-retirement insurance, compensatiorenetits to which
the Company or any Subsidiary is a party and wh{ghis not an Employee Plan, (ii) is entered jnmwaintained or
contributed to, as the case may be, by the Compaany of their respective ERISA Affiliates, and)(covers any
employee or former employee of the Company or drilier respective ERISA Affiliates (such contragitans and
arrangements being referred to collectively in fkggeement as theBenefit Arrangements”) is fully and accurately
disclosed in the Registration Statement to thengxtés material and required to be disclosedh®y $ecurities Act and
the Rules and Regulations and has been maintainraebistantial compliance with its terms and witluieements
prescribed by any and all statutes, orders, rulds@gulations that are applicable to that Berfgfiangement.

(pp) Except as set forth in the Registraticat&hent, any Preliminary Prospectus or the Progpect
there is no liability in respect of post-retireméetlth and medical benefits for retired employeebe Company or
any of their respective ERISA Affiliates other thaedical benefits required to be continued undetiegble law,
determined using assumptions that are reasonabite imggregate, over the fair market value of amgf reserve or
other assets segregated for the purpose of satys$yich liability (including for such purposes dagd established
pursuant to Section 401(h) of the Code). With resfreany of the Company’s Employee Plans which‘greup health
plans” under Section 4980B of the Code and Se@dif{1) of ERISA, there has been material compliamitie all
requirements imposed there under such that the @oyngr their respective ERISA Affiliates have nadawill not
incur any) loss, assessment, tax penalty, or ciduection with respect to any such plan.

(qq) The execution of this Agreement and cormaation of the Rights Offering does not constitute a
triggering event under any Employee Plan or angrogmployment contract, whether or not legally ecéable, which
(either alone or upon the occurrence of any addifior subsequent event) will or may result in payment (of
severance pay or otherwise), acceleration, incr@agesting, or increase in benefits to any curaerformer participan
employee or director of the Company.

(rr)  No “prohibited transaction” (as defineddither Section 406 of the ERISA or Section 4975 o
Code), “accumulated funding deficiency” (as defime&ection 302 of ERISA) or other event of thedkdescribed in
Section 4043(b) of ERISA (other than events wigpezt to which the 3@ay notice requirement under Section 404
ERISA has been waived) has occurred with respeayoemployee benefit plan for which the Companulddave
any liability; each employee benefit plan of then@uany is in compliance in all material respectdwaipplicable law,
including (without limitation) ERISA and the Codbée Company has not incurred and does not expéoetto liability
under Title IV of ERISA with respect to the termiiioa of, or withdrawal from any “pension plan”; aeedch employee
benefit plan of the Company that is intended tgbalified under Section 401(a) of the Code is salifjed and nothing
has occurred, whether by action or by failure tipabich could cause the loss of such qualification
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(ss) Neither the Company nor, to the Compang®Medge, any of the Company’s officers, directors,
employees or agents has at any time during théivas{5) years: (i) made any unlawful contributimnany candidate
for foreign office, or failed to disclose fully ampntribution in violation of law; or (ii)) made amayment to any federal
or state governmental officer or official, or otlgrson charged with similar public or quasi-publities, other than
payments that are not prohibited by the laws oflthged States of any jurisdiction thereof.

(tt) The Company has not and will not, direafyindirectly through any officer, director or Alfate of
the Company or through any other Person: (i) talkgnaction designed to cause or to result in, air tths constituted
which might reasonably be expected to constithie stabilization or manipulation of the price oy aecurity of the
Company to facilitate the issuance of the Rightthersale or resale of the Rights Shares; (ii)esthe filing of the
Registration Statement sold, bid for or purchasegaid any Person (other than the DedManager) any compensati
for soliciting exercises or purchases of, the Rightthe Rights Shares; and (iii) until the latethe expiration of the
Rights or the completion of the distribution (wittthe meaning of Regulation M under the Exchangg éfche Rights
Shares, sell, bid for or purchase, apply or agrgmy to any Person (other than the De®anagers) any compensat
for soliciting another to purchase any other s¢i@srof the Company (except for the solicitatiorire exercises of
Rights pursuant to this Agreement). The foregoimgisot apply to the offer, sale, agreement tbmedlelivery with
respect to: (i) Rights Shares and Rights Warraffésem and sold upon exercise of the Rights, asrded in the
Prospectus; or (ii) any shares of Common Stock gotduant to the Company’s employee benefit plans.

(uu) As used in this Agreement, references ttierabeing “material” with respect to the Company
any matter relating to the Company shall mean @naditem, event, change, condition, status ceaffelated to the
condition (financial or otherwise), properties,etsgincluding intangible assets), liabilities, im@ss, prospects (as suct
prospects are disclosed or described in any PreimiProspectus or the Prospectus), operatioresaits of operations
of the Company and its Subsidiaries, taken as dewho

(vv) As used in this Agreement, the term “knadge of the Company’of similar language) shall me
the knowledge of the officers of the Company whersamed in the Prospectus, with the assumptiorsticht officers
shall have made reasonable and diligent inquith@fmatters presented (with reference to whatssoowary and
prudent for the applicable individuals in connectwith the discharge by the applicable individuaisheir duties as
officers or directors of the Company).

(ww) Any certificate signed by or on behalf of tGempany and delivered to the Dealer-Managers or t
Loeb & Loeb LLP, counsel for the Dealer-Managehsylisbe deemed to be a representation and warbgntye
Company to the Dealer-Managers as to the matteered thereby.

6. Compensation of the Dealanagers In consideration of the services rendered arixkteendered by
the Dealer-Managers to the Company in connectidhn thie Rights Offering, the Company agrees to payDealer-
Managers the following:

® to Maxim, a cash fee equal to: (a) 1%haf gross proceeds received by the Company
directly from exercises of the Rights if the amoahsuch gross proceeds is less than $6 million4% of the gross
proceeds received by the Company directly from@ses of the Rights if the amount of such grosseeds is at least
$6 million but less than $10 million; and (c) 4.5%¢he gross proceeds received by the Companythjifeom
exercises of the Rights if the amount of such gpreseeds is at least $10 million;
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(i) to National, a cash fee equal to 2.750%he gross proceeds received by the Company
directly from exercises of the Rights if the amoahsuch gross proceeds is at least $6 million; and

(ii)  the Dealer-Managers shall receive (lfmsadvance in the amount of $20,000 previously
paid to Maxim, the “Advance”) (a) up to $50,000@mbursement of their expenses (including, witHwaitation,
legal fees) if the Rights Offering occurs but tlesg proceeds received by the Company directly grercises of the
Rights is less than $6 million; and (b) up to $000, in reimbursement of their expenses (includivithout limitation,
legal fees) if the gross proceeds received by tragany directly from exercises of the Rights ikeastt $6 million.
Any portion of the Advance will be returned to tiempany in the event it is not actually incurregc&pt as provided
in Section 6(iii) or Section 11, the Dealer-Managghall be responsible for their own expenses.

7. ExpensesThe Company shall pay or cause to be paid:

(@ all of its expenses (including any taxasyrred in connection with the Rights Offering ahd
preparation, issuance, execution, authenticationdativery of the Rights and the Rights SharesRigtits Warrants;

(b) all fees, expenses and disbursementseaCtdmpany’s accountants, legal counsel and otivelr th
party advisors;

(c) all fees and expenses of the Subscrigaigent and the Information Agent;

(d) all fees, expenses and disbursementsu@imgd, without limitation, fees and expenses of the
Company’s accountants and counsel) in connectitimtive preparation, printing, filing, delivery asdipping of the
Registration Statement (including the financiatestzents therein and all amendments and exhibitsttije each
Preliminary Prospectus, the Prospectus, the otffer Documents and any amendments or supplemerite of
foregoing;

(e) all fees, expenses and disbursementsnglat the registration or qualification of the Rig and
the Rights Shares under the “blue sky” securii@sslof any states or other jurisdictions and asfand expenses
associated with the preparation of the prelimirarg final forms of Blue Sky Memoranda;

() all filing fees of the Commission;

(g) allfiling fees relating to the review thie Rights Offering by FINRA,
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(h) any applicable listing or other fees;

(1) the cost of printing certificates repgating the Rights and the Rights Shares and Riyatsants;
()] all advertising charges pertaining te Rights Offering;

(k) the cost and charges of the Companyisstex agent(s) or registrar(s); and

()] all other costs and expenses incidetihéoperformance of its obligations hereunder fbrch
provision is not otherwise made in this Section.

The Company shall perform its obligations set fantkhis Section 7 whether or not the Rights Offgri
commences or any Rights are exercised pursuahétRights Offering.

8. Shareholder Lists; Subscription Agent

(@) The Company will cause each Dealer-Manégbe provided with any cards or lists showimg t
names and addresses of, and the number of sha@esrohon Stock held by, the holders of shares of @omStock as
of a recent date and will use its best effortsaiose each Dealer-Manager to be advised from tirtimeoduring the
period, as either Dealer-Manager shall requesheRights Offering as to any transfers of recdrshares of Common
Stock.

(b) The Company will arrange for the Subdaip Agent to advise the Dealer-Managers dailyoas t
such matters as they may reasonably request, ingltlde number of Rights which have been exergmeduant to the
Rights Offering.

9. CovenantsThe Company covenants and agrees with the Db&eagers:

(@) To use its best efforts to cause the Riegion Statement and any amendments theretcctoniee
effective; to advise the Dealer-Manager, prompfigrat receives notice thereof, of the time whiea Registration
Statement, or any amendment thereto, becomesieffextany supplement to the Prospectus or any deten
Prospectus has been filed and to furnish the Dé&d¢aragers with copies thereof; to prepare a Pragpec a form
approved by the Dealer-Managers (such approvaibnot unreasonably withheld or delayed) and tosiileh
Prospectus pursuant to Rule 424(b) under the SesuAct within the time prescribed by such ruteativise the
Dealer-Managers, promptly after it receives notieaeof, of the issuance by the Commission of &oy srder or of
any order preventing or suspending the use of aeynitnary Prospectus or the Prospectus, of thpenson of the
qualification of the Rights for offering or saleany jurisdiction, of the initiation or threatenin§any proceeding for
any such purpose, or of any request by the Comomdsr the amending or supplementing of the Reagfistn Statemel
or the Prospectus or for additional informationg.an the event of the issuance of any stop ordef any order
preventing or suspending the use of any PrelimiRaogpectus or the Prospectus or suspending ahygsadification,
to use promptly its reasonable best efforts toinbta withdrawal;
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(b) To deliver promptly to the Dealer-Maneggm New York City such number of the following
documents as the Dealer-Managers shall reasonedplest: (i) conformed copies of the Registratia@ateshent as
originally filed with the Commission and each ammedit thereto (in each case excluding exhibits dtinean this
Agreement, any other Offer Documents filed as axdithe computation of the ratio of earnings i@l charges and
the computation of per share earnings); (ii) eaghimdinary Prospectus, the Prospectus and any asdend
supplemented Prospectus; and (iii) any documewtpacated by reference in the Prospectus (exclueingpits
thereto); and, if the delivery of a prospectuserguired at any time during which the Prospectuatirg to the Rights or
the Rights Shares or Rights Warrants is requirdzetdelivered under the Securities Act and if ahsime any events
shall have occurred as a result of which the Prispeas then amended or supplemented would inelogentrue
statement of a material fact or omit to state aayemal fact necessary in order to make the statesriberein, in the
light of the circumstances under which they werelenahen such Prospectus is delivered, not mislgadin if for any
other reason it shall be necessary during suclghésiamend or supplement the Prospectus or tariidier the
Exchange Act any document incorporated by referentiee Prospectus in order to comply with the $i¢ies Act or
the Exchange Act, to notify the Dealer-Managers apodn its request, to file such document and épg@re and furnish
without charge to the Dealer-Managers as many s@sehe Dealer-Managers may from time to timeoressly
request of an amended or supplemented Prospectals witl correct such statement or omission or etffauch
compliance;

(© To file promptly with the Commission aagnendment to the Registration Statement or the
Prospectus or any supplement to the Prospectustigtin the judgment of the Company or the Dellanagers, be
necessary or advisable in connection with theitigiion of the Rights or the sale of the UnderlyBigares or be
requested by the Commission,;

(d) Prior to filing with the Commission any} Preliminary Prospectus, (i) amendment to the
Registration Statement, any document incorporaye@ierence in the Prospectus or (iii) any Progpepursuant to
Rule 424 of the Rules and Regulations, to furnisby thereof to each Dealer-Manager and counséhé&Dealer-
Managers and obtain the consent of the Dealer-Masag the filing (which consent shall not be usozably
withheld);

(e) For a period of three (3) years follogvthe effective date of the Registration Statentent,
furnish to each Dealer-Manager copies of all matemot available via EDGAR furnished by the Comyptmits
shareholders and all public reports and all repamtsfinancial statements furnished by the Comparlye principal
national securities exchange upon which any ofbepany’s securities may be listed pursuant toireqents of or
agreements with such exchange or to the Commigsisuant to the Exchange Act or any rule or reguiadf the
Commission thereunder;

() To qualify or register the Rights ana tRights Shares and Rights Warrants for sale Ujoder
obtain exemptions from the application of) theessecurities or blue sky laws of those jurisdictiolesignated by the
Dealer-Manager, to comply with such laws and taiooie such qualifications, registrations and exeomgtin effect so
long as required for the distribution of the Rigatsl the Rights Shares and Rights Warrants; prdyti@vever, that
the Company shall not be required to qualify agraifjn corporation or to take any action that waubject it to
general service of process in any such jurisdiotvbere it is not presently
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qualified or where it would be subject to taxatama foreign corporation. The Company will advise Dealer-
Managers promptly of the suspension of the qualifo or registration of (or any such exemptiomtieg to) the
Rights and the Rights Shares and Rights Warrantsffiering, sale or trading in any jurisdictionamy initiation or
threat of any proceeding for any such purpose,mtite event of the issuance of any order suspgrglich
gualification, registration or exemption, the Comypahall use its best efforts to obtain the withdxrbthereof at the
earliest possible moment.

() To apply the net proceeds from the exeroifghe Rights in the manner described under diptiar
“Use of Proceeds” in the Prospectus.

(h)  Prior to the effective date of the Registm Statement, to apply for the listing of thglRks Share
and Rights Warrants on NASDAQ and to use its biéstte to complete that listing, subject only tdiofl notice of
issuance (if applicable), prior to the expiratidritee Rights Offering.

0] To take such steps as shall be necessamysure that neither the Company nor any Subgidia
shall become an “investment company” within the nieg of such term under the Investment CompanyoAd©940
and the rules and regulations of the Commissioretivaler.

()] To advise the Dealer-Managers, directlyhwough the Subscription Agent, from time to tjrae
either DealetManager shall request, of the number of Rights &hand Rights Warrants subscribed for, and arrfom
the Subscription Agent to furnish the Dealer-Mamageath copies of written reports it furnishes e tCompany
concerning the Rights Offering;

(k)  To commence mailing the Offer Documentseiword holders of the Common Stock not later thal
the second business day following the record datéhe Rights Offering, and complete such mailisgaon as
practicable;

()] To reserve and keep available for isspenuthe exercise of the Rights such number of auztba
but unissued shares of Common Stock as will becserfit to permit the exercise in full of all Rigtdaad all Rights
Warrants issued upon such exercise in full, exaspitherwise contemplated by the Prospectus; and

(m) To not take, directly or indirectly, anytian designed to cause or to result in, or that has
constituted or which might reasonably be expeaterbhstitute, the stabilization or manipulatiortioé price of any
security of the Company to facilitate the issuaoicthe Rights or the sale or resale of the Riglhtzr&s or Rights
Warrants.
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10. Conditions of DealdvlanagersObligations. The obligations of the Dealer-Managers hereuader
subject to (and the occurrence of any Closing sfetionditioned upon) the accuracy, as of the ldateof and at all
times during the Rights Offering, of the represgais and warranties of the Company contained heteithe
performance by the Company of its obligations hedeu (in each case in the opinion of the Dealer-&d@ns) and to
the following additional conditions:

(@) () The Registration Statement shall hlbeeome effective and the Prospectus shall haue bee
timely filed with the Commission in accordance witle Rules and Regulations; (ii) all post-effec@reendments to
the Registration Statement shall have become afée@nd (iii) no stop order suspending the effeatess of the
Registration Statement or any amendment or suppiethereto shall have been issued and no procezfnghe
issuance of any such order shall have been irdtiatehreatened, and any request of the Commidsicadditional
information (to be included in the Registrationt&taent or the Prospectus or otherwise) shall haea kisclosed to tl
Dealer-Managers and complied with to the Dealer-&gg@ns’ reasonable satisfaction.

(b) The Dealer-Managers shall not have beersad by the Company or shall have discovered and
disclosed to the Company that the Registratiore8tant or the Prospectus or any amendment or supptdhereto,
contains an untrue statement of fact which in tkealBr-Managers’ opinion, or in the opinion of coelrte the Dealer-
Managers, is material, or omits to state a factivhin the Dealer-Managerspinion, or in the opinion of counsel to 1
Dealer-Managers, is material and is required tethted therein or is necessary to make the statsriierein not
misleading.

(c) All corporate proceedings and other legatters incident to the authorization, form anbidvigy of
this Agreement, the Rights, the Rights SharesRights Warrants, the Registration Statement andPtbepectus, and
all other legal matters relating to this Agreememd the transactions contemplated hereby sha#dsonably
satisfactory in all material respects to counsettie Dealer-Managers, and the Company shall haveshed to such
counsel all documents and information that they neagonably request to enable them to pass upbmsaitters.

(d) Concurrently with the execution of thigr&ement, there shall have been furnished to tladeDe
Managers the signed opinion (addressed to the B®&EBagers) of Pillsbury Winthrop Shaw Pittman Ltdunsel for
the Company, dated the date hereof and in fornsabdtance satisfactory to counsel for the Dealemdgars, to the
effect of the opinions set forth on Exhibit A heret

(e) Concurrently with the execution of thigr@ement, there shall have been furnished to tladeDe
Managers the signed opinion (addressed to the BDbaBagers) of Arnold & Porter LLP, intellectualgperty counsel
for the Company, dated the date hereof and in famthsubstance satisfactory to counsel for the D&édmagers, to tr
effect of the opinions set forth on Exhibit B hexet

() Concurrently with the execution of tiigreement, the Company shall have furnished to the
Dealer-Managers a letter of Malone, addressedet®@traler-Managers and dated the date hereof:r{fjroung that
they are independent registered public accountdrite Company within the meaning of the Securiiesand are in
compliance with the applicable requirements retat;mthe qualification of accountants under the RBAand
applicable rules of the Commission, and (ii) s@tias of the date of the letter (or, with respechttters involving
changes or developments since the respective daiafswhich specified financial information is givia the
Prospectus, as of a date not more than five dagstprthe date of the letter), the conclusions famdings of such firm
with respect to the financial information and othetters specified by the Dealer-Managers.
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(g0 The Company shall have furnished to thal®eManagers a certificate, dated the date henedf
of such Closing, of its Chief Executive Officerfresident and its Chief Financial Officer statihgtt

(1) To the best of their knowledge afters@aable investigation, the representations,
warranties, covenants and agreements of the Compagction 5 hereof are true and correct in aliemal respects;

(i) The conditions set forth in this Sectid® have been fulfilled:;

(i)  Neither the Company nor any of its Suliaries has sustained any material loss or
interference with its business, whether or not ceddy insurance, or from any labor dispute or laggl or
governmental proceeding;

(iv)  Subsequent to the respective dates ashwh information is given in the Registration
Statement and the Prospectus, there has not bgéviadarial Adverse Change or any development inngha
prospective Material Adverse Change; and

v) They have carefully examined the RegigiraStatement and the Prospectus and, in theil
opinion (A) the Registration Statement and the peogsis, as of the Effective Date, did not includg antrue stateme
of a material fact and did not omit to state anyemal fact required to be stated therein or neargs® make the
statements therein not misleading, and (B) sineeefifective Date no event has occurred which shbalge been set
forth in a supplement or amendment to the Registré&&tatement or the Prospectus and has not been.

(h)  Neither the Company nor any of its Sulzsids shall have sustained since the date of testla
audited financial statements included in the Progseany Material Adverse Change, the effect ofcing, in the
judgment of the Deal-Managers, so material and adverse as to make itotpable or inadvisable to proceed with
Rights Offering.

(1) NASDAQ shall have approved the Rights@sand Rights Warrants for listing, subject ooly t
official notice of issuance and, with respect te Rights Warrants, confirmation that a sufficieatner of Rights have
been exercised to cause a sufficient number oftRigfarrants to be issued to meet the listing stalsdaf NASDAQ
Rule 5515, as applicable.

()] All opinions, letters, evidence and ciecites mentioned above or elsewhere in this Agesgm
shall be deemed to be in compliance with the prongshereof only if they are in form and substare@sonably
satisfactory to counsel for the Dealer-Manageranif of the conditions specified in this Sectionsh@ll not have been
fulfilled when and as required by this Agreemehis Agreement and all obligations of the Dealer-&gars hereunder
may be canceled at, or at any time during the Rig@lfering, by the Dealer-Managers. Any such cdateh shall be
without liability of the Dealer-Managers to the Goamy. Notice of such cancellation shall be givetheooCompany in
writing, or by telephone and confirmed in writing.
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11. Indemnification and Contribution

(@) The Company agrees to hold harmless atemnify each of Maxim and National and their
respective affiliates and any officer, director,pdoyee or agent of Maxim or National or any sudiliafes and any
Person controlling (within the meaning of Secti@{e) of the Exchange Act) Maxim or National or arfysuch
affiliates from and against any and all (A) loss#aims, damages and liabilities whatsoever, utiteSecurities Act or
otherwise (as incurred or suffered), arising oubrobased upon: (i) any untrue statement or allegpidie statement o
material fact contained in the Offer Documentsror amendment or supplement thereto, in any otHatation
material used by the Company or authorized byritife in connection with the Rights Offering, omimy blue sky
application or other document prepared or execoyeithe Company (or based on any written informationished by
the Company) specifically for the purpose of quati@ any or all of the Rights or the Rights ShayeRights Warrants
under the securities laws of any state or othésdgiotion (any such application, document or infatimn being
hereinafter called a “Blue Sky Application”) or sing out of or based upon the omission or allegesion to state in
any such document a material fact required to &edttherein or necessary in order to make therstatts therein, in
the light of the circumstances under which theyeneade, not misleading (other than statements @stons made in
reliance upon and in conformity with the Dealer-Mgar Information); (ii) any withdrawal or terminani by the
Company of, or failure by the Company to make erstonmate, the Rights Offering, (iii) actions takeromitted to be
taken by an indemnified party with the consenthef Company or in conformity with actions taken onitbed to be
taken by the Company; (iv) any failure by the Compto comply with any agreement or covenant coetin this
Agreement; or (v) arising out of, relating to orconnection with or alleged to arise out of, retater be in connection
with, the Rights Offering, any of the other trartgats contemplated thereby or the performance ofiMa or
Nationa’s services to the Company with respect to the Rig¥fering, and (B) all reasonable expenses (tholy but
not limited to, any and all reasonable legal expshsicurred in connection with investigating, f@epg to defend or
defending any lawsuit, claim or other proceedirmmmenced or threatened, whether or not resultirmynliability,
which legal or other expenses shall be reimburgetid Company promptly after receipt of any inveitieerefore from
Maxim or National, as the case may be. HoweverCinapany will not be obligated to indemnify an indefied party
for any loss, claim, damage, liability or expensespant to the preceding sentence which has béemdeed in a final
judgment by a court of competent jurisdiction tedaesulted directly from willful misconduct or g®negligence o
the part of any indemnified party.

(b)  The Dealer-Managers shall indemnify antdl i@rmless the Company, its officers, directord an
employees, each of its directors and each Persanyj who controls the Company within the mearohthe Securities
Act, from and against any loss, claim, damageatnility, joint or several, or any action in resp#etreof, to which the
Company or any such director, officer or contrgliferson may become subject, under the SecuritgesrAtherwise,
insofar as such loss, claim, damage, liability ciam arises out of, or is based upon: (i) anyumstatement or alleged
untrue statement of a material fact contained (Agny Offer Documents, or in any such amendmestipplement, in
any other solicitation material used by
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the Company or authorized by it for use in conmectwith the Rights Offering or (B) in any Blue SRpplication; or

(if) the omission or alleged omission to stateny @ffer Documents, or in any such amendment opleumpent, in any
other solicitation material used by the Companguthorized by it for use in connection with the RgOffering, or in
any Blue Sky Application, any material fact reqdite be stated therein or necessary to make thenstats therein not
misleading, but in each case solely and exclusiteethe extent that the untrue statement or allegeidie statement or
omission or alleged omission was made in relianqmwand in conformity with the Dealer-Manager Imf@tion, and
shall reimburse the Company and any such direetficer or controlling Person for any legal or atlexpenses
reasonably incurred by the Company or any suclciireofficer or controlling Person in connectiorthwinvestigating
or defending or preparing to defend against ani $o&s, claim, damage, liability or action as sagpenses are
incurred.

(c) Ifany lawsuit, claim or proceeding is bght against any indemnified party in respect ofciwh
indemnification may be sought against the indenimgfyparty pursuant to this Section 11, such indéeuhparty shall
promptly notify the indemnifying party of the comnoement of such lawsuit, claim or proceeding; ptedi however,
that the failure so to notify the indemnifying pashall not relieve the indemnifying party from awiyligation or
liability which it may have under this Section Mcept to the extent that it has been prejudicemhynmaterial respect
by such failure and in any event shall not relitheeindemnifying party from any other obligationliability which it
may have to such indemnified party otherwise thashen this Section 11. In case any such lawsuiimncta proceeding
shall be brought against any indemnified party sunch indemnified party shall notify the indemnifgiparty of the
commencement of such lawsuit, claim or proceedimgjndemnifying party shall be entitled to pagatie in such
lawsuit, claim or proceeding, and, after writtenic® from the indemnifying party to such indemniffigarty, to assume
the defense of such lawsuit, claim or proceedirt) wounsel of its choice at its expense; providedyever, that such
counsel shall be satisfactory to the indemnifiedypia the exercise of its reasonable judgmentwitbstanding the
election of the indemnifying party to assume thiedse of such lawsuit, claim or proceeding, sudemnified party
shall have the right to employ separate counset@pdrticipate in the defense of such lawsuitintlar proceeding, ar
the indemnifying party shall bear the reasonalds,feosts and expenses of such separate coundalh@hpay such
reasonable fees, costs and expenses promptlyedtpt of any invoice therefor) if: (i) the useadfunsel chosen by t
indemnifying party to represent such indemnifiedy#aould present such counsel with a conflictraérest; (i) the
defendants in, or targets of, any such lawsuitirctar proceeding include both an indemnified pay the
indemnifying party, and such indemnified party shave reasonably concluded that there may be tgfehses
available to it or to other indemnified parties whiare different from or in addition to those aahié to the
indemnifying party (in which case the indemnifyiparty shall not have the right to direct the deéeasuch action on
behalf of the indemnified party); (iii) the inderfying party shall not have employed counsel satisfiy to such
indemnified party, in the exercise of such indemedifparty’s reasonable judgment, to represent swddmnified party
within a reasonable time after notice of the insitn of any such lawsuit, claim or proceeding(igy the indemnifying
party shall authorize such indemnified party to Emgeparate counsel at the expense of the indgmgiparty. The
foregoing indemnification commitments shall applgather or not the indemnified party is a formaltpao any such
lawsuit, claim or proceeding. The indemnifying pashall not be liable for any settlement of anydai; claim or
proceeding effected without its consent
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(which consent will not be unreasonably withhehd)t if settled with such consent, the indemnifypagty agrees,
subject to the provisions of this Section 11, weimnify the indemnified party from and against &ss, damage or
liability by reason of such settlement. The Compagsees to notify Maxim and National promptly, ause Maxim ar
National to be notified promptly, of the assertafrany lawsuit, claim or proceeding against the @any, any of it
officers or directors or any Person who controlg ainthe foregoing within the meaning of Sectior{&0of the
Exchange Act, arising out of or relating the Rigbffering. The Company further agrees that anyesatnt of a
lawsuit, claim or proceeding against it arising oLiRights Offering shall include an explicit andconditional release
from the parties bringing such lawsuit, claim cogeeding of Maxim, National, their respective &fiés, and any
officer, director, employee or agent of Maxim anatiNnal, and any Person controlling (within the meg of

Section 20(a) of the Exchange Act) Maxim and Natlon

(d)  The amount paid or payable by an inderadifiarty as a result of the losses, claims, damages
liabilities or expenses referred to in the immesliapreceding paragraph shall be deemed to inckutgect to the
limitations set forth above, any legal or otherexges reasonably incurred by such indemnified partpnnection wit
investigating, preparing to defend or defending sungh action or claim.

(e)  The foregoing rights to indemnificatiordagontribution shall be in addition to any othehtis
which any indemnified parties may have under comtaanor otherwise but shall supersede, amend astdteg
retroactively, the rights to indemnification, reiorbement and contribution provided for under thgdgement Letter.

() In order to provide for contribution itrcumstances in which the indemnification providedin
this Section 11 for any reason held to be unaviagilxbm any indemnifying party or is insufficiemt hold harmless a
party indemnified thereunder, the Company, on theeftand, and Maxim and National, on the other hsimal)
contribute to the aggregate losses, claims, dambgetities and expenses of the nature conteredlaty such
indemnification provision (including any investigat, legal and other expenses incurred in conneetith, and any
amount paid in settlement of, any action, suitracpeding or any claims asserted, but after dentyiati the case of
losses, claims, damages, liabilities and expensésred by the Company, any contribution receivgdhie Company
from Persons, other than Maxim or National, who raksp be liable for contribution, including Perseviso control the
Company within the meaning of Section 15 of theuies Act or Section 20 of the Exchange Act, c#fis of the
Company who signed the Registration Statement ardtdrs of the Company) as incurred to which tioen@any,
Maxim and National may be subject, in such proposdias is appropriate to reflect the relative henegceived by the
Company, on the one hand, and Maxim and Natiomaihe other hand, from the Rights Offering oru€ls allocation
is not permitted by applicable law, in such projor$ as are appropriate to reflect not only thatied benefits referred
to above but also the relative fault of the Compamythe one hand, and Maxim and National, on therchand, in
connection with the statements or omissions whaslilted in such losses, claims, damages, lialildreexpenses, as
well as any other relevant equitable considerati®hs relative benefits received by the Companytherone hand, and
Maxim and National, on the other hand, shall berdeeto be in the same proportion as: (x) the mtateeds from the
Rights Offering (net of the fees of the Dealer-Mgers set forth in Section 6 hereof, but before dadg expenses)
received by the Company bears to (y)
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the fees of the Dealer-Managers set forth in Sed@ibereof actually received by the Dealer-ManagHrms relative
fault of each of the Company, on the one hand Maxim and National, on the other hand, shall bewmheined by
reference to, among other things, whether the andrwalleged untrue statement of a material fath@omission or
alleged omission to state a material fact relaiesformation supplied by the Company or Maxim &ational (which
consists solely and exclusively of the Dealer-Mamndgformation) and the parties’ relative intempkvledge, access to
information and opportunity to correct or prevemtts statement or omission. The Company and theeD&édnagers
agree that it would not be just and equitable iftdbution pursuant to this Section 11(f) were datieed by pro rata
allocation or by any other method of allocation ethdoes not take account of the equitable congidesareferred to
above in this Section. The aggregate amount oé&dmbilities, claims, damages and expensesriedury an
indemnified party and referred to above in thistteacll shall be deemed to include any legal oelo#xpenses
reasonably incurred by such indemnified party westigating, preparing or defending against amyatton, or any
investigation or proceeding by any judicial, regoig or other legal or governmental agency or badynmenced or
threatened, or any claim whatsoever based upos@tyuntrue or alleged untrue statement or omissi@ieged
omission. Notwithstanding the provisions of thigtgm 11: (i) no Dealer-Manager shall be requir@@ddntribute any
amount in excess of the fees actually receivedubiz ®ealetManager from the Company in connection with thehis
Offering and (ii) no Person guilty of fraudulentsrepresentation (within the meaning of Section)ldf(the Securities
Act) shall be entitled to contribution from any 8&m who was not guilty of such fraudulent misrepn¢ation. For
purposes of this Section 11, each Person contgadliDealer-Manager within the meaning of Sectioflthe
Securities Act or Section 20 of the Exchange Adlldiave the same rights to contribution as suchl&élanager, an
each Person, if any, who controls the Company witihe meaning of Section 15 of the Securities A&ection 20 of
the Exchange Act, each officer of the Company whadl $rave signed the Registration Statement ankl éaector of
the Company shall have the same rights to contabuts the Company, subject in each case to cldi)sesd (ii) of the
immediately preceding sentence. Any party entitbedontribution will, promptly after receipt of no¢ of
commencement of any action, suit or proceedingnatjguich party in respect of which a claim for cbuotion may be
made against another party or parties, notify gecty or parties from whom contribution may be daugut the
omission to so notify such party or parties shatlnelieve the party or parties from whom contribntmay be sought
from any obligation it or they may have under thextion 11(f) or otherwise.

12. Effective Date of Agreement; Termination

(@) This Agreement shall become effective ugphenlater of the time on which the Dealer-Managers
shall have received notification of the effectivenef the Registration Statement and the time wihishAgreement
shall have been executed by all of the partiestbere

(b)  Atany time during the Rights Offeringigiigreement may be terminated by the DeMenager:
by giving notice as hereinafter provided to the @any if:

(i) the Company shall have failed, refusetb@en unable, at any applicable time during the
Rights Offering, to perform any material agreemamits part to be performed hereunder,
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(i)  any other material condition of the Deal@anagers’ obligations as set forth in Section 10
or elsewhere hereunder is not fulfilled,

(i)  trading in securities generally on thewW&ork Stock Exchange, the Nasdag Stock Marke
or the NYSE Alternext U.S. or in the OTCBB, or tiraglin any securities of the Company on any exchagn the
over-the-counter market, shall have been suspemdedhimum prices shall have been established grsanh
exchanges or such market by the Commission, by exidiange or by any other regulatory body or Gawnermtal
Authority,

(iv) abanking moratorium shall have been deddy Federal or state authorities,

(v)  there shall have occurred any outbreagsoalation of hostilities or acts of terrorism
involving the United States or there is a declaradf a national emergency or war by the UnitedeStar there shall
have been any other calamity or crisis or any ceangolitical, financial or economic conditionstoe United States,
or

(vi) there shall have occurred such a matadakerse change in general economic, political or
financial conditions (or the effect of internatiboanditions on the financial markets in the Unittdtes shall be such)
as to make it, in the judgment of the Dealer-Manggeadvisable or impracticable to solicit exeesi®f the Rights or
perform any other of its obligations hereunder.

(c)  Any termination of this Agreement pursutnthis Section 12 shall be without liability dretpart
of the Company or the Dealer-Managers, exceptlarwise provided in Section 11 hereof. Any notieermed to
above may be given at the address specified indpets hereof in writing or by facsimile or telepteg and if by
telephone, shall be immediately confirmed in wgtin

13. Survival of Certain Provision3he agreements contained in Section 11 hereoftencepresentations,
warranties and agreements of the Company cont&ngedctions 5, 6 and 7 hereof shall survive thesaormation of o
failure to commence the Rights Offering and shethain in full force and effect, regardless of agyrtination or
cancellation of this Agreement or any investigatieade by or on behalf of any indemnified papsgvidedhowever
than in the event of any failure to commence orsoammate the Rights Offering, the agreements caedam Section 6
shall terminate and be of no further force or dffec

14. Notices All notices or other communications hereundetldiein writing, and (a) if sent to the Dealer-
Managers, shall be mailed, delivered, or faxedamdirmed in writing, to Maxim Group LLC, 405 Lexgton, New
York, New York 10174, Fax Number: (212) 895-37883eftion: Clifford A. Teller, Executive Managing f@ctor —
Investment Banking, in each case, with a copy tell& Loeb LLP, 345 Park Avenue, New York, New Y01k 154
Fax Number: (212) 504-3013, Attention: MitchellNBissbaum, Esq.; and (b) if sent to the
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Company shall be mailed, delivered, or faxed andiooed in writing to the Company and its coundehe address s
forth in the Registration Statement, with a copyidsbury Winthrop Shaw Pittman LLP, 12255 El CamReal, Suite
300, San Diego CA 92130, Fax Number: (858) 509-4@ii@ntion: Mike Hird, Esq. Any such notices arntier
communications shall take effect at the time oéngtcthereof.

15. PartiesThis Agreement shall inure to the benefit of &edinding upon the Dealer-Managers, the
Company and their respective successors. This Aggeeand the terms and provisions hereof are tostie benefit ¢
only those Persons, except that the representati@isanties, indemnities and agreements of theg@om contained i
this Agreement shall also be deemed to be for émefit of the Person or Persons, if any, who comive Dealer-
Managers within the meaning of Section 15 of theé Nothing in this Agreement shall be construedit@ any Persol
other than the Persons referred to in this Sectiopn,legal or equitable right, remedy or claim unakein respect of this
Agreement or any provision contained herein.

16. AmendmentThis Agreement may not be amended or modifieégixinn writing signed by each of the
parties hereto.

17. Governing Law; Venud his Agreement shall be deemed to have been teckand delivered in New
York and both this Agreement and the transactieaméemmplated hereby shall be governed as to valinitgrpretation,
construction, effect, and in all other respectsh®ylaws of the State of New York, without regardte conflicts of
laws principals thereof (other than Section 5-1dD0The New York General Obligations Law). Eachlué Dealer-
Managers and the Company: (a) agrees that anydedahction or proceeding arising out of or rielgto this
Agreement and/or the transactions contemplatediiesteall be instituted exclusively in the Suprenm € of the State
of New York, New York County, or in the United StatDistrict Court for the Southern District of Ndwrk;
(b) waives any objection which it may have or h#texdao the venue of any such suit, action or peoloeg; and
(c) irrevocably consents to the jurisdiction of S&rmpe Court of the State of New York, New York Coumr in the
United States District Court for the Southern Destof New York in any such suit, action or procied Each of the
Dealer-Managers and the Company further agreescepaand acknowledge service of any and all psoadssch may
be served in any such suit, action or proceedinigarSupreme Court of the State of New York, NewkY@ounty, or it
the United States District Court for the Southerstiixt of New York and agrees that service of gssupon the
Company mailed by certified mail to the Companydsii@ss or delivered by Federal Express via ovetmiglvery
shall be deemed in every respect effective sefigeocess upon the Company, in any such suipaci proceeding,
and service of process upon the Dealer-Manageteadnay certified mail to the Dealer-Managers’ addrer delivered
by Federal Express via overnight delivery shallbemed in every respect effective service process the Dealer-
Managers, in any such suit, action or proceedit COMPANY (ON BEHALF OF ITSELF AND, TO THE
FULLEST EXTENT PERMITTED BY LAW, ON BEHALF OF ITS RSPECTIVE EQUITY HOLDERS AND
CREDITORS) HEREBY WAIVES ANY RIGHT THEY MAY HAVE TOA TRIAL BY JURY IN RESPECT OF AN
CLAIM BASED UPON, ARISING OUT OF OR IN CONNECTION WH THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, THE REISTRATION STATEMENT, ANY
PRELIMINARY PROSPECTUS AND THE PROSPECTUS.
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18. Entire AgreemeniThis Agreement, together with the exhibit attathereto and as the same may be
amended from time to time in accordance with tinesehereof, contains the entire agreement amonpgatiges hereto
relating to the subject matter hereof and theranarether or further agreements outstanding natipally mentioned
herein.

19. Severability If any term or provision of this Agreement or exformance thereof shall be invalid or
unenforceable to any extent, such invalidity ornfoeceability shall not affect or render invalidunenforceable any
other provision of this Agreement and this Agreetrstall be valid and enforced to the fullest exfggrimitted by law.

20. HeadingsThe headings herein are inserted for conveniehoeference only and are not intended t
part of, or to affect the meaning or interpretatidnthis Agreement.

21. CounterpartsThis Agreement may be executed in any numbeowohierparts, each of which shall be
deemed to be an original, but all such counterprdd together constitute one and the same ingtininDelivery of a
signed counterpart of this Agreement by facsimiletber electronic transmission shall constitutidvand sufficient
delivery thereof.

[Signature Page Follows]
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If the foregoing correctly sets forth your undenstimg, please so indicate in the space provideaWwo&r that
purpose, whereupon this letter shall constitutendibg agreement among us.

Very truly yours,

OPEXA THERAPEUTICS, INC

By:

Name: Neil K. Warm:
Title: President & Chief Executive Offic

Accepted by the Deale-Managers
as of the date first written above:

MAXIM GROUP LLC
By:

Name:
Title:

NATIONAL SECURITIES CORPORATIONM

By:
Name:
Title:

[Signature Page to Dealer-Manager Agreement]
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Exhibit 4.10

FORM OF NON-TRANSFERABLE SUBSCRIPTION RIGHTS CERTIF ICATE

RIGHTS CERTIFICATE # [ ] NUMBER OF RIGHTS: [ ]

THE TERMS AND CONDITIONS OF THE RIGHTS OFFERING AREET FORTH IN THE COMPANY’S PROSPECTUS DATED ], 2015
(THE “ PROSPECTUS”) AND ARE INCORPORATED HEREIN BY REFERENCE. COPIE¥ THE PROSPECTUS ARE AVAILABLE UPON
REQUEST FROM ADVANTAGE PROXY, INC., THE INFORMATIOMGENT.

OPEXA THERAPEUTICS, INC.
(Incorporated under the laws of the State of Texas)

SUBSCRIPTION RIGHTS CERTIFICATE

Evidencing non-transferable Subscription Rightsheta purchase Units of Opexa Therapeutics, Inc.,
each Unit consisting of one share of Common Stockane warrant representing the right to purchagsesbare of Common Stock
Subscription Price: $] per Unit

THE SUBSCRIPTION RIGHTS WILL EXPIRE IF NOT EXERCIEEON OR BEFORE 5:00 P.M., EASTERN TIME, ON ], 2015,
SUBJECT TO EXTENSION OR EARLIER TERMINATION.

THIS CERTIFIES THAT

the registered owner whose name is inscribed hesednis the owner of the number of subscriptiomtsg“ Subscription Rights ") set forth above. Ea
Subscription Right entitles the holder thereof tbscribe for and purchase (theB&sic Subscription Right”) one Unit of Opexa Therapeutics, a Te
corporation, at a subscription price of $[ ] per Unit (the “Subscription Price”), pursuant to a rights offering (theRights Offering "), on the terms ar
subject to the conditions set forth in the Prosgeeind the “Instructions as to Use of Opexa Theriigse Inc. Subscription Rights Certificateetcompanyin
this Subscription Rights Certificate. Each Unit sists of one share of common stock, par value df1$(f Common Stock”), and one warrant representing
right to purchase one share of common stock. Hsld#io fully exercise their Basic Subscription Rigghte entitled to subscribe for additional Unitst tiemail
unsubscribed for as a result of any unexerciseicERshscription Rights pursuant to the terms anaitmns of the Rights Offering, subject to prooatianc
stock ownership limitations, as described in thespPectus (the Over-subscription Privilege ). The Subscription Rights represented by this Supisan
Rights Certificate may be exercised by completimg appropriate forms on the reverse side hereobgéturning the full payment of the subscriptjmice
for each Unit. If the subscriber attempts to exs&éts Oversubscription Privilege and the Company is unablistae the subscriber the full amount of L
requested, the Subscription Agent will return te slubscriber any excess funds submitted as somraeticable, without interest or deduction.

This Subscription Rights Certificate is not validess countersigned by Continental Stock Transfé@rd&t Company, the Subscription Agent.
WITNESS the seal of Opexa Therapeutics, Inc. aadsitnatures of its duly authorized officers.

Dated: ], 2015

Neil K. Warma, President & Chief Executive Offic Karthik Radhakrishnan, Chief Financial Offic
COUNTERSIGNED AND REGISTEREL
By:

CONTINENTAL STOCK TRANSFER & TRUST
COMPANY




FORM ELECTION TO PURCHASE

PLEASE PRINT ALL INFORMATION CLEARLY AND LEGIBLY.

The registered holder of this Subscription Rightstificate is entitled to exercise the number dbSuiption Rights shown in the upper right hancheoiof the Subscription Rigt
Certificate and may subscribe for additional Unifmon the terms and conditions specified in the paois. The undersigned hereby notifies the Suismmi Agent of it
irrevocable election to subscribe for Units in fhkowing amounts. To subscribe for Units pursuemyour Basic Subscription Right, please completes! (a) and (c) below. -
subscribe for additional Units pursuant to your Esabscription Privilege, please also complete (e

(a) EXERCISE OF BASIC SUBSCRIPTION RIGHT:

Basic Subscription Righ X $[ ] = $
Number of Units Subscription prict Payment enclose¢

(b) EXERCISE OF OVER-SUBSCRIPTION PRIVILEGE: If you have exercised your Basic Subscription RigHull, you may subscribe for additional Unitsrpuant tc
your Ove-subscription Privilegr

Ovel-Subscription Privilege X $[ ] = $
Number of Units Subscription prict Payment enclose¢

(c) TOTAL AMOUNT OF PAYMENT ENCLOSED $

METHOD OF PAYMENT (CHECK ONE) : O CASHIER'S OR CERTIFIED CHECK DRAWN ON A U.S. BANK, payaltle” Continental Stocl
Transfer & Trust Company, as Subscription Agent@pexa Therapeutics, II”

O Wire transfer of immediately available funds dilgcto the account maintained by Continental S
Transfer & Trust Company, as Subscription Agent,forposes of accepting subscriptions in this R
Offering at JP Morgan Chase, ABA: 021000021, Actatind75583698 FBO Opexa Therapeutics, |
with reference to the name of the Subscription Rigjolder.

O U.S. POSTAL MONEY ORDER, payable toCbontinental Stock Transfer & Trust Company,
Subscription Agent for Opexa Therapeutics,”

O UNCERTIFIED PERSONAL CHECK, payable toCbntinental Stock Transfer & Trust Company
Subscription Agent for Opexa Therapeutics, Inavhich must clear before the Expiration Date tc
considered a valid form of payment; please seepaigs and Instruction

| acknowledge receipt of the Prospectus in conoadtiith the Rights Offering and agree to its terhagree to cooperate with the Company and prawidee Company any and
all information requested by the Company in conpeavith the exercise of the Subscription Rights.

Signature(s) of Subscriber( Signature(s) of Subscriber(

IMPORTANT: THE SIGNATURE(S) MUST CORRESPOND IN EVER Y PARTICULAR, WITHOUT ALTERATION, WITH THE NAME(S)  AS PRINTED ON THE
FRONT OF THIS RIGHTS CERTIFICATE. If signature is by trustee(s), executor(s), adniaier(s), guardian(s), attorney(s)faect, officer(s) of a corporation or anot
acting in a fiduciary or representative capacitgape print name and title of authorized signer.

FOR INSTRUCTIONS ON THE USE OF OPEXA THERAPEUTICIBIC. SUBSCRIPTION RIGHTS CERTIFICATES, CONSULT ADWYAGE PROXY, INC., THE
INFORMATION AGENT, AT (877) 870-8565 (TOLL FREE) OR06) 870-8565 (COLLECT).



Exhibit 4.13
SUBSCRIPTION AGENT AGREEMENT

[ ], 2015

Continental Stock Transfer & Trust Company
17 Battery Place —8Floor
New York, NY 1000¢

Ladies and Gentlemen:

In connection with your appointment as Subscripfigent in the transaction described herein, Opeherdpeutics, Inc., a Texas corporation
(the “Company”), hereby confirms its arrangemenits wou as follows:

1.

Rights Offering - The Company is offering (the “Rights Offering"dm-transferable rights (the “Subscription Rightstrsuant to
which the holders thereof (the “Rights Holders® antitled to subscribe for Units, (the “Units"gal Unit comprised of one share of
the Company’s common stock, $0.01 par value (thai@on Stock”) and one warrant to purchase an aditishare of Common
Stock (the “Warrants”). Such Subscription Rights being distributed to all shareholders of recdr@@ammon Stock (“Record Date
Shareholders”) as of 5:00 p.m., Eastern Time, on [ ] (the “Record Date”), as well as to Series L watfaolders of the Company
who are entitled to participate in the Rights Gffgrpursuant to the terms of their warrants (“R#utiting Warrant Holders”). The
Subscription Rights, Units, Common Stock and Wasrane described in a prospectus dated [ ], 2015 (the “Prospectus”).
Capitalized terms not otherwise defined hereinldteale the meaning given to them in the Prospe

As described in the Prospectus, the Company isnigsa Record Date Shareholders and the Particigatifarrant Holders Rights to
subscribe for up to 28,776,419 Units. Each Recatk[3hareholder is being issued one SubscriptightRir each share of Common
Stock owned on the Record Date and each Partiogp&tarrant Holder is being issued one Subscrigiimit for each share of
Common Stock into which the warrants held by suahi€pating Warrant Holder are exercisable ahefRecord Date. No fractional
Subscription Rights will be issued, and any frawioSubscription Rights resulting from the issuapicthe Subscription Rights will be
rounded down to the next whole Subscription Righe Subscription Rights entitle each Rights Hotdescquire one Unit for every
Subscription Right held, which is referred to as basic subscription right (the “Basic Subscriptitight”). Subscription Rights may
be exercised at any time during the subscriptioiog€the “Subscription Period”), which commences[o ], 2015 and ends at
5:00 p.m., Eastern Time, on |, 2015, the expiration date, unless extended byCtbmpany (as may be so extended, the
“Expiration Date").

The subscription price for the Units (the “Substioip Price”) is $ 1.

Units not subscribed for by Rights Holders as pathe Basic Subscription Rights (the “Remaining8éies”) will be offered, by
means of the over-subscription privilege (the “G8eibscription Privilege”) to the Rights Holdersgiach case only to the extent such
Rights Holder has fully exercised the Subscripfights issued to it and wishes to acquire more thamumber of Units they are
entitled to purchase pursuant to the Basic SubtgmniRight and on the terms and subject to the itiam$ set forth in the Prospectus,
including as to proration and stock ownership lati@dns. The Subscription Rights will be evidencgdSlibscription Rights certificates
(the “Subscription Rights Certificates”).

Appointment of Subscription Agent- You are hereby appointed as Subscription Ageeffert the Subscription Rights offering in
accordance with the Prospectus. Each referenceudnythis letter is to you in your capacity as Saription Agent unless the context
indicates otherwise

Delivery of Documents- Enclosed herewith are the following, the receipivbfch you acknowledge by your execution her:

a. the Prospectu



form of Subscription Rights Certifica

Instructions as to Use of Subscription Rights @iedtie

Letter to Shareholders Who are Record Holi

Notice of Important Tax Informatio

resolutions adopted by the Board of Directorghef Company in connection with the Rights Offeriogrtified by the
Secretary of the Compal

~0ooso

As soon as is reasonably practical, you shall oradlause to be mailed to each Record Date Shamhafdl Participating Warrant
Holder at the close of business on the Record B&wbscription Rights Certificate evidencing th&Suiption Rights to which such
holder is entitled, a Prospectus, an Instructiotoddse of Subscription Rights Certificate, a LetteShareholders Who are Record
Holders, a Notice of Important Tax Information, adenvelope addressed to you. Prior to mailinggGbmpany will provide you wi
blank Subscription Rights Certificates which youl wrepare and issue in the names of the Record Bhareholders and Participating
Warrant Holders for the number of Subscription Réglo which they are entitled. The Company wilbaisovide you with a sufficient
number of copies of each of the documents to béenhaiith the Subscription Rights Certificates.

Subscription Procedure-

(a) Upon your receipt prior to 5:00 p.m., EasfEime, on the Expiration Date (by mail or deliverg® Subscription Agent, of (i) any
Subscription Rights Certificate completed and esedifor exercise, as provided on the reverse sitteedubscription Rights
Certificate (except as provided in paragraph 5dfgrand (i) payment in full of the Subscriptioni¢® in U.S. funds by check, bank
draft or money order (without deduction for bankvgze charges or otherwise) to the order of “Coatital Stock Transfer & Trust
Company, as Subscription Agent for Opexa Therapguitiic.,” you shall as soon as practicable afterBxpiration Date, but after
performing the procedures described in subparagréiph(c) and (d) below, mail to the subscribeggistered address on the books o
the Company certificates representing the secsritieerlying each Subscription Right duly subsdtifee (pursuant to the Basic
Subscription Right and the Over-Subscription Peigéd) and furnish a list of all such informatiorthe Company.

(b) As soon as practicable after the ExpirationeDau shall calculate the number of shares ofdJwitwhich each subscriber is
entitled pursuant to the Over-Subscription Privéle§he Over-Subscription Privilege may only be eisexd by holders who subscribe
to all the Units that can be subscribed for unberBasic Subscription Right. The remaining seasitiill be available for issuance
pursuant to the Over-Subscription Privilege. Whbeze are sufficient Remaining Securities to satdfadditional subscriptions by
holders exercising their rights under the Over-8tiption Privilege, each holder shall be allotted humber of additional securities
subscribed for. If Over-Subscription Privilege reqis exceed the number of Units available, howekeravailable Units will be
allocated pro rata among record holders exercigiagdver-Subscription Privilege in proportion te thumber of shares of Common
Stock or underlying Series L warrants each of thheserd holders owned on the Record Date, relatithe number of shares owned
or underlying Series L warrants on the Record Datall record holders exercising the Over-SubsimipPrivilege. If this pro rata
allocation results in any record holder receivimgy@ater number of shares than the record holdescsibed for pursuant to the exert
of the Over-Subscription Privilege, then such rdduslder will be allocated only that number of Wribr which the record holder
oversubscribed, and the remaining Units will beadted among all other record holders exercisiegdher-Subscription Privilege on
the same pro rata basis described above. The ipo@bcess will be repeated until all Units haeetb allocated. Any fractional
Remaining Securities to which persons exercisieg Bver-Subscription Privilege would otherwisedgitled pursuant to such
allocation shall be rounded down to the next widrnd.

(c) Upon calculating the number of Remaining Siiesrto which each subscriber is entitled pursuarthe Over-Subscription
Privilege and the amount overpaid, if any, by eadhscriber, you shall, as soon as practicableidiura list of all such information to
the Company.



(d) Upon calculating the number of Remaining Sitiesrto which each subscriber is entitled pursuarthe Over-Subscription
Privilege and assuming payment for the additior&hRining Securities subscribed for has been deliygrou shall mail, as
contemplated in subparagraph (a) above, the catifs representing the additional securities wthietsubscriber has been allotted. If
a lesser number of Remaining Securities is alldibesl subscriber under the Over-Subscription Rgalthan the subscriber has
tendered payment for, you shall remit the diffeeetacthe subscriber without interest or deductipth@ same time as certificates
representing the securities allotted pursuanteddiier-Subscription Privilege are mailed.

(e) Funds received by you pursuant to the Baslis&iption Right and the Over-Subscription Privédeghall be held by you in a
segregated account. Upon mailing certificates serting the securities and refunding subscriberadditional securities subscribed
for but not allocated, if any, you shall prompténrit to the Company all funds received in payménhe Subscription Price for Units
sold in the Rights Offering.

Defective Exercise of Subscription Rights; Losbubscription Rights Certificates- The Company shall have the absolute right to
reject any defective exercise of Subscription Rigittto waive any defect in exercise. Unless regde® do so by the Company, you
shall not be under any duty to give notificatiorhtdders of Subscription Rights Certificates of @efects or irregularities in
subscriptions. Subscriptions will not be deemehllawe been made until any such defects or irredigatave been cured or waived
within such time as the Company shall determineu ¥loall as soon as practicable return SubscrifRights Certificates with the
defects or irregularities which have not been cunedraived to the holder of the Subscription Righftany Subscription Rights
Certificate is alleged to have been lost, stoledestroyed, you should follow the same procedwlhaevied for lost stock certificates
representing Common Stock you use in your capasitiyansfer agent for the Comp’s Common Stock

Delivery - You shall deliver to the Company the exerciselds8tiption Rights Certificates in accordance witlitten directions
received from the Company and shall deliver tosthigscribers who have duly exercised SubscriptigihtRiat their registered
addresses certificates representing the secusitiescribed for as instructed on the reverse sidiesoBubscription Rights Certificate

Reports - You shall notify the Company by telephone on efobe the close of business on each business damgdhe period
commencing 5 business days after the mailing oStlhigscription Rights and ending at the Expirati@teXa “daily notice”), which
notice shall thereafter be confirmed in writing,(dfthe number of Subscription Rights exercisedhenday covered by such daily
notice and the name and address of each such sirgrélights Holder, (ii) the number of SubscriptRights for which defective
exercises have been received on the day coversddbydaily notice, (iii) the cumulative total oktinformation set forth in clauses
(i) through (iii) above, (iv) for each solicitingdker-dealer, the number of Subscription Rights@sed indicating such broker-dealer
as the broker-dealer with respect to such exerais# (v) such other information as the Company reagonably request. At or before
5:00 p.m., Eastern Time, on the first trading dallofving the Expiration Date, you shall certifywnriting to the Company the
cumulative total through the Expiration Date oftak information set forth in clauses (i) throughdbove. You shall also maintain ¢
update a listing of Rights Holders who have fuliypartially exercised their Subscription Rights d&idhts Holders who have not
exercised their Subscription Rights. You shall jdevthe Company or its designees with such infoiomatompiled by you pursuant
this paragraph as any of them shall reqt

Future Instructions — With respect to notices or instructions to bevjated by the Company hereunder, you may rely ahdmaany
written instruction signed by any one or more & tbllowing authorized officers or employees of @@mpany

Neil K. Warma - Chief Executive Officer
Karthik Radhakrishnan - Chief Financial Officer

Payment of Expense- The Company will pay you compensation for acimgour capacity as Subscription Agent hereundehén
amount specified in the Fee Schedule attachedddrbe Company will pay an additional fee equadiie-third of the Subscription
Agent fee for each extension of the Offering, @nyg ou-of-pocket expenses associated with such exter
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10.

11.

12.

13.

Counsel- You may consult with counsel satisfactory to yawhjch may be counsel to the Company, and the advwiopinion of such
counsel shall be full and complete authorizatiod protection in respect of any action taken, seffesr omitted by you hereunder in
good faith and in accordance with such advice aniap of such counse

Indemnification - The Company covenants and agrees to indemnifihaltdyou harmless against any costs, expensdsding
reasonable fees of legal counsel), losses or daanadch may be paid, incurred or suffered by owtoch you may become subject
arising from or out of, directly or indirectly, amjaim or liability resulting from your actions &ubscription Agent pursuant hereto;
provided that such covenant and agreement doesxtarid to such costs, expenses, losses and dameagasd or suffered by you a
result of, or arising out of, your own gross negtige, misconduct or bad faith or that of any emgéay agents or independent
contractors used by you in connection with perfarogaof your duties as Subscription Agent hereur

Notices- Unless otherwise provided herein, all reportgices and other communications required or perrhitbebe given hereunder
shall be in writing and delivered by hand or canfid facsimile or by first class U.S. mail, postagepaid, shall be deemed given if
hand or facsimile, upon receipt or if by U.S. m#itee business days after deposit in the U.S. amailshall be addressed as follc

(a) If to the Company, tc

Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, TX 77381
Attn: Karthik Radhakrishnan
Telephone: (281) 775-0624
Facsimile: (281) 272-1088

(b) If to you, to:

Continental Stock Transfer & Trust Company
17 Battery Place — 8th Floor

New York, NY 10004

Attn: Compliance Department

Telephone: (212) 845-3287

Facsimile: (212) 616-7616

Miscellaneous

(a) This agreement shall be governed by and asedin accordance with the laws of the State of Newk without giving effect to
conflict of laws, rules, or principles.

(b) No provision of this agreement may be amendeat]ified, or waived, except in writing signed Bl the parties hereto.

(c) Except as expressly set forth elsewhere mabgreement, all notices, instructions, and comaatioins under this agreement shall
be in writing, shall be effective upon receipt @l be addressed as provided in Section 12 to sther address as a party hereto
shall notify the other parties in writing.

(d) In the event that any claim of inconsisteneyeen this agreement and the terms of the Rigfi€si@y arise, as they may from
time to time be amended, the terms of the Righteridiy shall control, except with respect to Coatital’s duties, liabilities, and
rights, including without limitation compensationdaindemnification, which shall be controlled by tterms of this agreement.
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(e) If any provision of this agreement shall b&dhkegal, invalid, or unenforceable by an couhis agreement shall be construed and
enforced as if such provision had not been contialirezein and shall be deemed an agreement amopautties hereto to the full
extent permitted by applicable law.

(f) This agreement shall be binding upon, inuréhtbenefit of, and be enforceable by, the respmesticcessors and assigns of the
parties hereto.

(g) This agreement may not be assigned by any patthout the prior written consent of all parties.

(h) This agreement may be executed in counterpeatdh of which, when taken together, shall canstibne and the same agreement
and each of which may be delivered by the partyefabsimile or other electronic transmission, whéttall not impair the validity of
such counterparts.

OPEXA THERAPEUTICS, INC

By:
Name: Neil K. Warma
Title: President & Chief Executive Offic

Agreed & Accepted:

CONTINENTAL STOCK TRANSFER & TRUST COMPANY

By:
Name:

Title:




Fee Schedule

Flat fee of § |

Plus reasonable out-of-pocket expenses



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is finendment No. 1 to Registration Statement on F&in(File No. 333-201731) of our

report dated February 20, 2015 with respect tathtited consolidated financial statements of Oféherapeutics, Inc. as of December 31,
2014 and 2013 and for the years then ended.

We also consent to the references to us underehdimg “Experts” in such Registration Statement.

/s/ MaloneBailey, LLF
Houston, Texas
February 20, 2015



Exhibit 99.1

FORM OF
INSTRUCTIONS AS TO USE OF SUBSCRIPTION RIGHTS CERTIFICATES
OPEXA THERAPEUTICS, INC.

Please consult Advantage Proxy, Inc., your bank drroker as to any questions.

The following instructions relate to a rights offey (the “Rights Offering”)by Opexa Therapeutics, Inc., a Texas corpor
(“Opexa”), to the holders of record of its commaack, $0.01 par value (the “Common Stock’), andi€&et warrants, as described in Opexa’
prospectus dated ], 2015 (the “Prospectus”Each holder of record of Common Stock and Seriesirants at the close of busines:

[ ], 2015 (the “Record Date”) will receive, at no ofj@, a non-transferable subscription right (thedSuiption Right”)for each share
Common Stock held or deemed to be held or undeyl@eries L warrants held at the Record Date.

Subscription Rights exercisable into an aggrega®8¢(776,419 Units of Opexa (“Unitsgre being distributed in connection with
Rights Offering. Each Unit is comprised of a shaf€€ommon Stock a warrant to purchase an additishate of Common Stock. Each wt
Subscription Right is exercisable, upon paymer#ifof | in cash (the “Subscription Price”), to purchase ®&Jnit (the Basic Subscriptic
Right”). In addition, each Subscription Right also carries tight to subscribe at the Subscription Price ddditional Units that are r
purchased by other holders pursuant to their B&sibscription Right (to the extent available, andbjsct to proration and ownersl
limitations) (the “Over-Subscription Privilege”). Bolder is entitled to exercise an O\&ubscription Privilege only if the holder fully exese:
the Basic Subscription Right. See “The Rights Ofigtin the Prospectus.

No fractional Subscription Rights or cash in lidereof will be issued or paid. Fractional Subs@ipRights will be rounded down
the nearest whole number.

The Subscription Rights will expire at 5:00 p.maskern Time, on | ], 2015, unless extended (“the “Expiration Datéf’you dc
not exercise your Subscription Rights before timaét your Subscription Rights will expire and wilh longer be exercisable. Opexa will no
required to issue shares to you if the Subscripfigent receives your Subscription Rights Certifcat your subscription payment after -
time. Opexa has the option to extend the Rightg®fg in its sole discretion, although it does piasently intend to do so. Opexa may ex
the Rights Offering by giving oral or written nati¢o the Subscription Agent before the ExpiraticateD If Opexa elects to extend the Ri
Offering, Opexa will issue a press release annagntiie extension no later than 9:00 a.m., Eastére,Ton the next business day after
most recently announced Expiration Date of the Rigdffering.

The number of Subscription Rights to which you emétled is printed on the face of your SubscriptRights Certificate. You shot
indicate your wishes with regard to the exerciseyofir Subscription Rights by completing the appiatpr section on the back of y«
Subscription Rights Certificate and returning thd&ription Rights Certificate with your paymentth® Subscription Agent in the envel
provided.

Warrants that are issued as a component of thepdinfuant to the exercise of the Basic Subscrigi@hts and OveBubscriptiol
Privilege entitle the holder to purchase one sleit@ommon Stock at an exercise price (subject fosathent) of (i) $0.50 per share from
date of issuance through June 30, 2016 and (i§0per share from July 1, 2016 through their thyear expiration date. The Warrants
exercisable for cash, or solely during any peridtew a registration statement for the exercise efWharrants is not in effect, on a cash
basis. The Warrants may be redeemed for $0.01 perait if Opexas Common Stock closes above $2.50 per share foold€ecutive tradir
days. See “The Rights Offering” in the Prospectus.

YOUR SUBSCRIPTION RIGHTS CERTIFICATE MUST BE RECEIV ED BY THE SUBSCRIPTION AGENT ON OR
BEFORE THE EXPIRATION DATE. PAYMENT OF THE SUBSCRIP TION PRICE OF ALL SUBSCRIPTION RIGHTS
EXERCISED, INCLUDING SUBSCRIPTION RIGHTS PURSUANT T O THE OVER-SUBSCRIPTION PRIVILEGE, INCLUDING
FINAL CLEARANCE OF ANY CHECKS, MUST BE RECEIVED BY THE SUBSCRIPTION AGENT ON OR BEFORE THE
EXPIRATION DATE. ONCE YOU EXERCISE YOUR SUBSCRIPTIO N RIGHTS, YOU CANNOT REVOKE THE EXERCISE OF
SUCH SUBSCRIPTION RIGHTS. SUBSCRIPTION



RIGHTS NOT VALIDLY EXERCISED PRIOR TO THE EXPIRATIO N DATE OF THE RIGHTS OFFERING WILL EXPIRE. IN
CASE YOU HOLD SUBSCRIPTION RIGHTS THROUGH A BROKER OR OTHER NOMINEE, YOU SHOULD VERIFY WITH
YOUR BROKER OR NOMINEE BY WHEN YOU MUST DELIVER YOU R INSTRUCTION.

1. Subscription Rights . To exercise Subscription Rights, complete ySubscrlptlon Rights Certificate and send
properly completed and executed Subscription Rigbestificate, together with payment in full of ti&ubscription Price for each U
subscribed for pursuant to the Basic SubscriptigghRand the Over-Subscription Privilege, to théb&uiption AgentPLEASE DO NOT
SEND RIGHTS CERTIFICATES OR PAYMENTS TO OPEXA . The method of delivery of the Subscription RigBtsrtificate and tt
payment of the Subscription Price to the Subsanipfigent is at your election and risk. SubscriptRights Certificates and payments mus
received by the Subscription Agent prior to the iEaqion Date. If you send your Subscription Rig@estificate and payment by mail, then t
should be sent by registered mail, properly insutedrrive before the Expiration Date. If more tdrare subscribed for pursuant to the Ove
Subscription Privilege than are available for satijitional Units will be allocated pro rata amdmajders and subject to ownership limitatic
as described in the Prospectus. The SubscriptightRare nortransferable, and may not be sold, transferredy@ad or given away to anyol

2. Acceptance of Payments Payments will be deemed to have been recdiyethe Subscription Agent only upon
(i) clearance of an uncertified personal check draagainst a U.S. bank payable tG@cdhtinental Stock Transfer & Trust Company
Subscription Agent for Opexa Therapeutics, Indi)"réceipt of a cashier’s or certified check draagmainst a U.S. bank payable t©dntinente
Stock Transfer & Trust Company, as Subscription iger Opexa Therapeutics, Inc. i receipt of a U.S. Postal money order payato
“Continental Stock Transfer & Trust Company, as Suiption Agent for Opexa Therapeutics, Inodt, (iv) receipt of a wire transfer
immediately available funds directly to the accouomgintained by Continental Stock Transfer & Trusin@pany, as Subscription Agent,
purposes of accepting subscriptions in this Rigbtfering at JP Morgan Chase, ABA, #021000021, Actoth 475583698 FBO Ope)
Therapeutics, Inc., with reference to the namehef $ubscription Rights holder. Funds paid by uifatpersonal check may take sev
business days to clear. Accordingly, if you wishpty the Subscription Price by uncertified persart@ck, then you should make payn
sufficiently in advance of the Expiration Date tosare its receipt and clearance by that time. Tadadisappointment caused by a failur
your subscription due to your payment not cleaprgr to the expiration date, Opexa urges you tesiter payment by means of certifiec
cashiers check, money order or wire transfer. It is higldgommend that if you intend to pay the Subsaipfrice by personal check, tl
your subscription payment should be received bySthlescription Agent well before the Expiration Ddfeyour personal check does not ¢
before the Expiration Date, then you will not reeeiany Units, and Opexa@’only obligation will be to return your subscrgti paymen
without interest or deduction.

3. Contacting the Subscription Agent. The address and telephone number of the Sphbeor Agent are shown belo
Delivery to an address other than shown below doésonstitute valid delivery.

Continental Stock Transfer & Trust Company
17 Battery Place —8Floor
New York, NY 10004
Attn: Corporate Actions Department
Telephone: (917) 262-2378

4, Partial Exercises; Effect of Over- and Under-Paymets . If you exercise less than all of the SubsiptRights
evidenced by your Subscription Rights Certificalbe, Subscription Agent will issue to you a new Swipgion Rights Certificate ewdencmg
unexercised Subscription Rights. However, if yooade to have a new Subscription Rights Certifisatet to you, you may not receive
such new Subscription Rights Certificate in suéfidi time to permit exercise of the Subscription f&gevidenced thereby. If you do
indicate the number of Units to be subscribed foryour Subscription Rights Certificate, or if youdicate a number of Units that does
correspond with the aggregate Subscription Prigeneat you delivered, you will be deemed to havesstibed for the maximum number
Units that may be subscribed for, under both thsi®@8ubscription Right and the OvBubscription Privilege, for the aggregate Subsioni
Price you delivered. If the Subscription Agent dawg apply your full Subscription Price paymentytour purchase of Units, then
Subscription Agent



will return the excess amount to you by mail, withinterest or deduction, as soon as practicaliée Hie Expiration Date. If you subscribe
fewer than all of the Units represented by yoursgubtion Rights Certificate, then the unexerciSedbscription Rights will become null ¢
void on the Expiration Date.

5. Deliveries to holders. The following deliveries and payments to yoll i made to the address shown on the face of
Subscription Rights Certificate:

(a) Basic Subscription Right. The shares of Common Stock and Warrants tfeaparchased pursuant to the v
exercise of Basic Subscription Rights to purchasésUwill be issued in bookntry, or uncertificated, form meaning that youl wéceive i
direct registration (DRS) account statement from toansfer agent reflecting ownership of these sges if you are a holder of record
Common Stock or Series L warrants. The Subscripfigent will arrange for the issuance of the Comn&tack and Warrants as soor
practicable after the expiration of the Rights @ffg, payment for the Units subscribed for has rddaand all prorating calculations
reductions contemplated by the terms of the Rig¥ftering have been effected. If you hold your skamé Common Stock in the name ¢
custodian bank, broker, dealer, or other nomineeC vill credit your account with your nominee withe securities you purchased in
Rights.

(b) Over-Subscription Privilege. The shares of Common Stock and Warrants tegbarchased pursuant to the v
exercise of Over-Subscription Privileges to purehagdditional Units will also be issued in boefktry, or uncertificated, form meaning that
will receive a direct registration (DRS) accourgtstment from our transfer agent reflecting ownegrgiithese securities if you are a holde
record of Common Stock or Series L warrants. Thes8tiption Agent will arrange for the issuancel® Common Stock and Warrants as ¢
as practicable after the expiration of the Righfeefing, payment for the Units subscribed for hésaced, and all prorating calculations
reductions contemplated by the terms of the Rig¥ftering have been effected. If you hold your skamé Common Stock in the name ¢
custodian bank, broker, dealer, or other nomineeC vill credit your account with your nominee withe securities you purchased in
Rights.

(c) Excess Payments If you exercised your Ov&ubscription Privilege and are allocated less #ibhof the Units fo
which you wished to oversubscribe, then your ex&ssscription Price payment for Units that were altiicated to you will be returned by
Subscription Agent to you by mail, without interestdeduction, as soon as practicable after theér&bipn Date.

6. Execution.

(a) Execution by Registered Holder. The signature on the Subscription Rights @eate must correspond with 1
name of the registered holder exactly as it appaathe face of the Subscription Rights Certifioathout any alteration or change whatsoe
Persons who sign the Subscription Rights Certifidgata representative or other fiduciary capacitystrindicate their capacity when sign
and, unless waived by the Subscription Agent isdle and absolute discretion, must present t&thescription Agent satisfactory evidenc
their authority so to act.

(b) Execution by Person Other Than Registered Holder If the Subscription Rights Certificate is ewtsd by
person other than the holder named on the fackeoStbscription Rights Certificate, proper evideotauthority of the person executing
Subscription Rights Certificate must accompanystii@e unless the Subscription Agent, in its dismnetilispenses with proof of authority.

7. Method of Delivery. The method of delivery of Subscription RigBtsrtificates and payment of the Subscription Prd
the Subscription Agent will be at the election ais#t of the Subscription Rights holder. If sentrbgil, it is recommended that they be ser
registered mail, properly insured, with return ipteequested, and that a sufficient number of dsysllowed to ensure delivery to and rec
by the Subscription Agent prior to the ExpiratioatB.

8. No Revocation. If you exercise any of your Basic SubscriptRights or OveiSubscription Privilege, you will not
permitted to revoke or change the exercise or tqaieefund of monies paid. You should not exergma@ Subscription Rights unless you
sure that you wish to purchase Units at the Subtseni Price.



Once you exercise your Subscription Rights, younoanevoke the exercise of such Subscription Rightn if you later learn information tl
you consider to be unfavorable and even if the etgrkice of our Common Stock is below the SubsignipPrice.

9. Special Provisions Relating to the Exercise of Sutsption Rights through the Depository Trust Compary . In the cas
of Subscription Rights that are held of record tigto The Depository Trust Company (“DTC8xercises of the Subscription Rights ma
effected by instructing DTC to transfer SubscriptiRights from the DTC account of such holder toBAe&C account of the Subscription Age
together with certification as to the aggregate benof Subscription Rights exercised pursuant & Skbscription Right by each benefi
owner of Subscription Rights on whose behalf sucminee is acting, and payment of the SubscriptidoePfor each Unit subscribed f
Banks, brokers and other nominee holders of Sylifmmi Rights who exercise the Basic SubscriptioghRand the OveBubscription Privileg
on behalf of beneficial owners of Subscription R&ggWill be required to certify to the Subscriptidgent and Opexa as to the aggregate nu
of Subscription Rights that have been exercised, the number of Units that are being subscribedpimsuant to the OveBubscriptio
Privilege, by each beneficial owner of SubscriptiRights (including such nominee itself) on whosbdiesuch nominee holder is acting. In
event such certification is not delivered in respafca Subscription Rights Certificate, the Sulysion Agent shall for all purposes (includ
for purposes of any allocation in connection wile ©OverSubscription Privilege) be entitled to assume thath certificate is exercised
behalf of a single beneficial owner.

10. Questions and Request for Additional Materials. For questions regarding the Rights Offeringjstasce regarding tl
method of exercising Subscription Rights or foriiddal copies of relevant documents, please carkecinformation Agent as follows:

Advantage Proxy, Inc.
(877) 870-8565 (toll free)
(206) 870-8565 (collect)
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Exhibit 99.2

FORM OF
LETTER TO SHAREHOLDERS WHO ARE RECORD HOLDERS
OPEXA THERAPEUTICS, INC.

Subscription Rights to Purchase Units
Offered Pursuant to Subscription Rights Distribute&hareholders of Opexa Therapeutics, Inc.

[ ], 201¢

Dear Shareholder:

This letter is being distributed by Opexa Theraaytinc. (the “Company”jo all holders of record of shares of its commarcls
$0.01 par value per share (the “Common Stockiy Series L warrant holders who have a right ttigiate, as of 5:00 p.m., Eastern Time
[ ], 2015 (the “Record Date”), in connection with &tdbution in a rights offering (the “Rights Offag”) of noniransferabl
subscription rights (the “Subscription Rights”)gabscribe for and purchase units (“Unit€ach Unit entitles the holder to one share o
Companys Common Stock and one warrant representing tin tagpurchase one share of Common Stock. The 8phsn Rights and Uni
are described in the prospectus dated | ], 2015 (a copy of which accompanies this notitie¢ (Prospectus”).

Pursuant to the Rights Offering, the Company igiigg Subscription Rights to subscribe for up t0728,419 Units on the terms ¢
subject to the conditions described in the Proggeett a subscription price of $ | per Unit (the “Subscription Price”).

The Subscription Rights may be exercised at ang tinring the subscription period, which commenge§_o ], 2015 and ends
5:00 p.m., Eastern Time, on [ ], 2015, unless extended by the Company in its disleretion (as it may be extended, the “Expirafi@ie”).

As described in the Prospectus, holders will rez@ire Subscription Right for each share of ComntookSowned, or underlying t
Series L warrants owned, as the case may be, orR#werd Date, evidenced by ntransferable Subscription Rights certificates
“Subscription Rights Certificates”). Each SubsddptRight entitles the holder to purchase one Withe Subscription Price (thddsic
Subscription Right”).

Holders who fully exercise their Basic SubscriptRight will be entitled to subscribe for additiondits that remain unsubscribed
result of any unexercised Basic Subscription R{ghe “Over-Subscription Privilege"Bubject to stock ownership limitations describedhie
Prospectus, if sufficient Units are available, @ller-Subscription Privilege requests will be howone full. If Over-Subscription Privileg
requests for Units exceed the remaining Units atgl, the remaining Units will be allocated proaratmong holders who overbscribe bas:
on the number of shares of Common Stock ownedndetlying the Series L warrants held, as the casg Ioe, by all holders exercising
Over-Subscription Privilege. If this pro rata allocatimsults in any holders receiving a greater nunatbésnits than the holder subscribed
then such holder will be allocated only the numbgiJnits for which the holder oversubscribed, ahd temaining Units will be allocat
among all holders exercising the Ov&bscription Privilege on the same pro rata basseribed above. The proration process will be reg
until all Units have been allocated.

The Company will not issue fractional shares. Foaet shares resulting from the exercise of thei®@&sibscription Rights and t
Over-Subscription Privileges will be eliminated by roimgldown to the nearest whole Unit. Any excess &tijgson payment received by 1
Subscription Agent will be returned, without intsfrer penalty, within 10 business days following #xpiration of the Offering.

1



Enclosed are copies of the following documents:

Prospectu:

Subscription Rights Certifica

Instructions As to Use of Subscription Rights Giexdites

Notice of Important Tax Informatio

A return envelope, addressed to Continental Stoekdfer & Trust Company (th* Subscription Ager’)

arwdE

Your prompt attention is requested. To exerciser ygubscription Rights, you should deliver the prbpeompleted and sign
Subscription Rights Certificate, with payment o tBubscription Price in full for each Unit subsedbfor pursuant to the Basic Subscrip
Right and OveiSubscription Privilege, if applicable, to the Sufjsion Agent, as indicated in the Prospectus. Bhéscription Agent mu
receive the properly completed and duly executdas&iption Certificate and full payment of the Seriigtion Price, including final clearar
of any checks, prior to the Expiration Date.

You cannot revoke the exercise of your SubscripRaght. Subscription Rights not exercised at ooptd 5:00 p.m., Eastern Time,
the Expiration Date will expire.

ANY QUESTIONS OR REQUESTS FOR ASSISTANCE CONCERNING THE RIGHTS OFFERING SHOULD BE
DIRECTED TO ADVANTAGE PROXY, THE INFORMATION AGENT, TOLL-FREE AT (877) 870-8565 OR COLLECT AT
(206) 870-8565.



Exhibit 99.3

FORM OF
LETTER TO BROKERS, DEALERS, BANKS AND OTHER NOMINEE S
OPEXA THERAPEUTICS, INC.

Subscription Rights to Purchase Units
Offered Pursuant to Subscription Rights Distribute&hareholders of Opexa Therapeutics, Inc.

[ ], 201¢

To Brokers, Dealers, Banks and Other Nominees:

This letter is being distributed by Opexa Theramsutinc. (the “Company”to brokers, dealers, banks and other nomine
connection with the rights offering (the “Rightsf@ing”) by Opexa Therapeutics, Inc. (the “Comparg’subscribe for and purchase Units
defined below), pursuant to non-transferable sujpson rights (“Subscription Rights”) distributed &ll holders of record of the Compasy’
common stock, $0.01 par value per share (the “Com8tock”),and Series L warrant holders who have a right ttigipate, as of 5:00 p.n
Eastern Time, on | |, 2015 (the “Record Date”). Each Unit entitles thalder to one share of the CompanZommon Stock and @
warrant representing the right to purchase oneesbe€ommon Stock. The Subscription Rights and $Jaie described in the prospectus ¢
[ ], 2015 (a copy of which accompanies this notitie¢ (Prospectus”).

Pursuant to the Rights Offering, the Company igiigs Subscription Rights to subscribe for up t0728,419 Units on the terms ¢
subject to the conditions described in the Progpeett a subscription price of $ | per Unit (the “Subscription Price”).

The Subscription Rights may be exercised at ang tinring the subscription period, which commenge§_o ], 2015 and ends
5:00 p.m., Eastern Time, on [ ], 2015, unless extended by the Company in its disleretion (as it may be extended, the “Expirafi@ie”).

As described in the Prospectus, each beneficiakowhshares of Common Stock or Series L warranemntitled to one Subscripti
Right for each share of Common Stock, or underlyirgSeries L warrants, as the case may be, owneddh beneficial owner on the Rec
Date, evidenced by non-transferable Subscriptiggh®Ri certificates (the “Subscription Rights Cectfies”) registered in the record holder
name or its nominee. Each Subscription Right estitlolder to purchase one Unit at the Subscriftiice (the “Basic Subscription Right”).

Holders who fully exercise their Basic SubscriptRight will be entitled to subscribe for additioits that remain unsubscribed :
result of any unexercised Basic Subscription R{ghe “Over-Subscription Privilege"Bubject to stock ownership limitations describedhie
Prospectus, if sufficient Units are available, @ller-Subscription Privilege requests will be howone full. If Over-Subscription Privileg
requests for Units exceed the remaining Units atgl, the remaining Units will be allocated proaratmong holders who overbscribe bas:
on the number of shares of Common Stock, or unitgylthe Series L warrants, as the case may be,thelll holders exercising the Over-
Subscription Privilege. If this pro rata allocatioesults in any holder receiving a greater numbddrots than the holder subscribed for, t
such holder will be allocated only the number oftelfior which the holder oversubscribed, and theaiming Units will be allocated among
holders exercising the Ov&ubscription Privilege on the same pro rata basseribed above. The proration process will be regeantil al
Units have been allocated.

The Company will not issue fractional shares. Foaet shares resulting from the exercise of thei®@&sibscription Rights and t
Over-Subscription Privileges will be eliminated by roimgl down to the nearest whole Unit. Any excess &tijgson payment received by 1
Subscription Agent will be returned, without intsfrer penalty, within 10 business days following #xpiration of the Offering.

The Company is asking persons who hold shareseoCttmpanys Common Stock or Series L warrants beneficialhd eho hav
received the Subscription Rights distributable witbpect to those securities through a broker,edebhnk, or other nominee, to contact
appropriate institution or nominee and request éffect the transactions for them.
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If you exercise Subscription Rights on behalf ohéfécial owners, you will be required to certify toe Subscription Agent and -
Company, in connection with such exercise, as ¢oafligregate number of Subscription Rights that lheemn exercised pursuant to the B
Subscription Right, whether the Basic Subscripfights of each beneficial owner of SubscriptiontRégon whose behalf you are acting
been exercised in full, and the number of Unitmfesubscribed for pursuant to the O®ubscription Privilege by each beneficial owne
Subscription Rights on whose behalf you are acting.

The Company is asking you to contact your clieatsfhom you hold shares of Common Stock or Seriesatrants registered in yc
name or the name of your nominee to obtain indtyaatith respect to the Subscription Rights.

Enclosed are copies of the following documents:

Prospectu:

Subscription Rights Certifica

Instructions as to Use of Subscription Rights Gledies
Form of Letter to Shareholders Who are Beneficialddrs
Form of Beneficial Owner Election For

Form of Nominee Holder Certificatic

ocoukrwnE

All commissions, fees and other expenses (includirakerage commissions and transfer taxes), otfear fees and expenses of
Subscription Agent, incurred in connection with theercise of the Subscription Rights will be foe thiccount of the holder, and none of ¢
commissions, fees or expenses will be paid by tm@any or the Subscription Agent.

Your prompt action is requested. To exercise thés8iption Rights, you should deliver the propedygmpleted and sign
Subscription Rights Certificate, with payment oé tBubscription Price in full for each Unit subsedbfor pursuant to the Basic Subscrip
Right and OveiSubscription Privilege, if applicable, to the Sufigion Agent, as indicated in the Prospectus. Bldscription Agent mu
receive the property completed and duly executdus&iption Rights Certificate and full payment betSubscription Price, including fit
clearance of any checks, prior to the ExpiratioteDa

A holder cannot revoke the exercise of a SubsoripRight. Subscription Rights not exercised atragrgo 5:00 p.m., Eastern Time,
the Expiration Date will expire.

ANY QUESTIONS OR REQUESTS FOR ASSISTANCE CONCERNING THE RIGHTS OFFERING SHOULD BE
DIRECTED TO ADVANTAGE PROXY, THE INFORMATION AGENT, TOLL-FREE AT (877) 870-8565 OR COLLECT AT
(206) 870-8565.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL M AKE YOU OR ANY OTHER PERSON AN AGENT
OF THE COMPANY, THE DEALER- MANAGERS, THE SUBSCRIPTION AGENT, THE INFORMATION A GENT OR ANY
OTHER PERSON MAKING OR DEEMED TO BE MAKING OFFERS O F THE SECURITIES ISSUABLE UPON VALID
EXERCISE OF THE SUBSCRIPTION RIGHTS, OR AUTHORIZE Y OU OR ANY OTHER PERSON TO MAKE ANY
STATEMENTS ON BEHALF OF ANY OF THEM WITH RESPECT TO THE OFFERING, EXCEPT FOR STATEMENTS MADE IN
THE PROSPECTUS.



Exhibit 99.4

FORM OF
BROKER LETTER TO CLIENTS WHO ARE BENEFICIAL HOLDERS
OPEXA THERAPEUTICS, INC.

Subscription Rights to Purchase Units
Offered Pursuant to Subscription Rights Distribute&hareholders of Opexa Therapeutics, Inc.

[ ], 201¢

To our Clients:

This letter is being distributed to our clients wdu@ holders of Opexa Therapeutics, Inc. (the “Camyp) common stock, $0.01
value per share (the “Common Stock”), and Serigstrant holders who have a right to participatefas:00 p.m., Eastern Time, on | B
2015 (the “Record Date”), in connection with a disition in a rights offering (the “Rights Offeritigof non-transferable subscription rig|
(the “Subscription Rights”) to subscribe for andghase units (“Units”). Each Unit entitles the heldo one share of the Compasy’ommo
Stock and one warrant representing the right teahmase one share of Common Stock. The Subscriptigiitd/Rand Units are described in
prospectus dated | ], 2015 (a copy of which accompanies this notitie¢ (Prospectus”).

Pursuant to the Rights Offering, the Company igiigg Subscription Rights to subscribe for up t0728,419 Units on the terms ¢
subject to the conditions described in the Proggeett a subscription price of $ | per Unit (the “Subscription Price”).

The Subscription Rights may be exercised at ang tinring the subscription period, which commenge§_o ], 2015 and ends
5:00 p.m., Eastern Time, on [ ], 2015, unless extended by the Company in its disleretion (as it may be extended, the “Expirafi@ie”).

As described in the Prospectus, holders will rezaiie Subscription Right for each share of CommimckSor underlying Series
warrants owned on the Record Date, evidenced bytnamsferable Subscription Rights certificates (tBebscription Rights Certificatel”
Each Subscription Right entitles the holder to pase one Unit at the Subscription Price (the “B&sibscription Right”).

Holders who fully exercise their Basic SubscriptRight will be entitled to subscribe for additionits that remain unsubscribed
result of any unexercised Basic Subscription R{ghe “Over-Subscription Privilege"Bubject to stock ownership limitations describedhie
Prospectus, if sufficient Units are available, @ller-Subscription Privilege requests will be howone full. If Over-Subscription Privileg
requests for Units exceed the remaining Units atgl, the remaining Units will be allocated proaratmong holders who ovserbscribe bas:
on the number of shares of Common Stock or undeylgieries L warrants held by all holders exercisihgOverSubscription Privilege. If th
pro rata allocation results in any holders recgjvangreater number of Units than the holder subsdrior, then such holder will be alloce
only the number of Units for which the holder owdrscribed, and the remaining Units will be allodaénong all holders exercising the Over
Subscription Privilege on the same pro rata baesssribed above. The proration process will be riggeantil all Units have been allocated.

The Company will not issue fractional shares. Roaetl shares resulting from the exercise of thei®8sibscription Rights and t
Over-Subscription Privileges will be eliminated by roimgldown to the nearest whole Unit. Any excess stijgson payment received by 1
Subscription Agent will be returned, without intsfrer penalty, within 10 business days following #xpiration of the Offering.
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Enclosed are copies of the following documents:

1. Prospectu
2. Form of Beneficial Owner Election For
3. Instructions As to Use of Subscription Rights Gedites

THE MATERIALS ENCLOSED ARE BEING FORWARDED TO YOU & THE BENEFICIAL OWNER OF COMMON STOC
HELD BY US IN YOUR ACCOUNT BUT NOT REGISTERED IN YOR NAME. EXERCISES OF SUBSCRIPTION RIGHTS MAY |
MADE ONLY BY US AS THE RECORD OWNER AND PURSUANT T®OUR INSTRUCTIONS.

Accordingly, we request instructions as to whetfmr wish us to elect to subscribe for any Unitsvtich you are entitled pursuan
the terms and subject to the conditions set farttné enclosed Prospectus and other materials. YHoywee urge you to read the Prospectus
other enclosed materials carefully before instngctis to exercise your Subscription Rights.

Your instructions to us should be forwarded as ppityras possible in order to permit us to exer&sbscription Rights on your bef
in accordance with the provisions of the Rightsetiffg. The Rights Offering will expire at 5:00 p,rastern Time, on the Expiration Di
You are encouraged to forward your instructionaddefore the Expiration Date to allow us amplestim act upon your instructions. A hol
cannot revoke the exercise of a Subscription Right.

If you wish to have us, on your behalf, exercise $lubscription Rights for any Units to which yoe antitled, please so instruct us
timely completing, executing, and returning to tus Beneficial Owner Election Form enclosed witls thdtice.

ANY QUESTIONS OR REQUESTS FOR ASSISTANCE CONCERNING THE RIGHTS OFFERING SHOULD BE
DIRECTED TO ADVANTAGE PROXY, THE INFORMATION AGENT, TOLL-FREE AT (877) 870-8565 OR COLLECT AT
(206) 870-8565.



Exhibit 99.5

FORM OF
BENEFICIAL OWNER ELECTION FORM
OPEXA THERAPEUTICS, INC.

The undersigned acknowledge(s) receipt of youelethd the enclosed materials referred to themdating to the rights offering (t
“Rights Offering”) by Opexa Therapeutics, Inc., @@s corporation (the “Company”), of non-transfégaubscription rights (theSubscriptiol
Rights”) to purchase units (the “Units”), each sughit comprised of a share of the Company’s comrsimtk, $0.01 par value Commor
Stock”), and a warrant to purchase an additionatesbf Common Stock.

This will instruct you whether to exercise Substiap Rights to purchase Units distributed with mdpto the shares of the Comn
Stock held by you for the account of the undersilgmeirsuant to the terms and subject to the camditset forth in the Prospectus. (Checl
applicable boxes and provide all required informadi
O Please DO NOT EXERCISE SUBSCRIPTION RIGHTS for §r

O Please EXERCISE SUBSCRIPTION RIGHTS for Units ad@eh below:

Per Unit
No. of Units Subscription Price Payment
Basic Subscription Rigt [ ] X [ 1] = 9 |
Ovel-Subscription Privileg [ ] X 1 = 9 |
Total Payment Require $[ |
O Payment in the following amount is enclose (must match Total Payment Required abc

O Please deduct payment from the following accouribtaged by you as follows
Type of Account:
Account No.
Amount to be deducted: $

I (we) on my (our) own behalf, or on behalf of gmrson(s) on whose behalf, or under whose diregtioam (we are) signing this form:

* jrrevocably elect to purchase the number of Umithdated above upon the terms and conditions spddif the Prospectus; a
® agree that if | (we) fail to pay for the sharesve] have elected to purchase, the exercise wilhelid.

Signature:

Name:

Title:

Address

Telephone

Date: , 2015




Exhibit 99.6

FORM OF
NOMINEE HOLDER CERTIFICATION
OPEXA THERAPEUTICS, INC.

The undersigned, a bank, broker, dealer, trustggogitary, or other nominee of non-transferablessription rights (the Subscriptiol
Rights”) to purchase units (“Units”) of Opexa Theeatics, Inc. (the “Company”said Units each comprised of one share of commack
(“Common Stock”) and one warrant to purchase antiadél share of Common Stock (a “Warrangyrsuant to the Subscription Rig
offering described and provided for in the Compangtrospectus dated |, 2015, hereby certifies to the Company and totDenta
Stock Transfer & Trust Company, as Subscription iger such Rights Offering, that (1) the undergidrhas exercised, on behalf of
beneficial owners thereof (which may include thalensigned), the number of Subscription Rights djgecibelow pursuant to the Ba
Subscription Right (as defined in the Prospectus), @n behalf of beneficial owners of SubscriptiRights who have subscribed for
purchase of additional Units pursuant to the C&ebscription Privilege (as defined in the ProspgEgtthe number of Units specified bel
listing separately below each such exercised Basluscription Right and the corresponding OSabscription Privilege (without identifyil
any such beneficial owner), and (2) to the extefteaeficial owner has elected to subscribe for $Jpitirsuant to the Ov&ubscriptio
Privilege, each such beneficial owner’s Basic Stipton Right has been exercised in full:

Number of Units Subscribed for Number of Units Subscribed for
Number of Shares Owned Pursuant to the Pursuant to the
on the Record Date Basic Subscription Right Over-Subscription Privilege

1.

2.

3.

4,

5.

6.

7.

8.

Provide the following information, if applicabl
Name of Nominee Holde DTC Participant Numbe
By:
Name DTC Participan
Title:
By:

Phone Numbel Name
Fax Number Title:
Dated

DTC Basic Subscriptio
Confirmation Number(s

Dated




Exhibit 99.7

FORM OF
NOTICE OF IMPORTANT TAX INFORMATION
OPEXA THERAPEUTICS, INC.

The tax information is provided in connection witte prospectus of Opexa Therapeutics, Inc. (“Opedated | 1s
2015 (the “Prospectus”).

Under the U.S. federal income tax laws, dividengnpants that may be made by Opexa on shares dafritsnon stock, par value $0.
(the “Common Stock”), issued upon the exercise af-transferable subscription rights (the “Subs@iptRights”) may be subject to back
withholding. Generally such payments will be subjexr backup withholding unless the holder (i) issept from backup withholding
(ii) furnishes the payer with its correct taxpaidgantification number (“TIN")and certifies, under penalties of perjury, thatibhenber provide
is correct and provides certain other certificagioBach holder that exercises Subscription Rightsveants to avoid backup withholding mi
unless an exemption applies, provide the Subseripfigent, as Opexa’agent in respect of the exercised Subscriptigght®j with suc
holder’s correct TIN (or with a certification that suchldwer is awaiting a TIN) and certain other certifioas by completing the enclosed F«
W-9 (Request for Taxpayer Identification Number &wattification).

Certain holders (including, among others, corporaiand certain foreign individuals) are exempinfithese backup withholding &
reporting requirements. In general, in order fdoeign holder to qualify as an exempt recipiehgttholder must, in the case of a fore
individual, submit a properly completed Form 88EN, Certificate of Foreign Status of Beneficialv@r for United States Tax Withholdi
and Reporting (Individuals) or, in the case of eeign corporation, Form W-8BER; Certificate of Status of Beneficial Owner for itén
States Tax Withholding and Reporting (Entities)otiher appropriate form (instead of a Form9j)y-signed under the penalties of per]
attesting to such holder’s foreign status. SuchrF@/-8BEN or Form W-8BEN= may be obtained from the Subscription Agent. éltdh ¢
foreign holder may be exempt from backup withhadgipayments of dividends may be subject to withimgidax, currently at a 30% rate (ol
certain tax treaties apply, such applicable lovate) or withholding tax at a rate of 30% under FATGnless an exemption from FAT(
withholding is certified. Exempt U.S. holders shbiridicate their exempt status on Form9ib avoid possible erroneous backup withholc
See the enclosed Form W{Request for Taxpayer Identification Number arettification) for additional instructions. Holdease urged t
consult their own tax advisors to determine whethey are exempt from withholding and reportinguiegments.

If backup withholding applies, Opexa or the Sulyggrn Agent, as the case may be, will be requicedithhold (currently at a 28
rate) on any dividend payments made to a holddrekercises Subscription Rights. Backup withholdimguot an additional tax. Rather,
amount of backup withholding can be credited agahes U.S. federal income tax liability of the hetdsubject to backup withholding, provic
that the required information is provided to théetnal Revenue Service (“IRS'lf. backup withholding results in an overpaymentafes, .
refund may be obtained.

A holder that exercises Subscription Rights is meglito give the Subscription Agent the TIN of tieeord owner of the Subscripti
Rights. If such record owner is an individual, Ti&l is generally the taxpayes’social security number. For most other entities, TIN is th
employer identification number. If the SubscriptiBights are in more than one name or are not im#dme of the actual owner, consult
enclosed Form VW& (Request for Taxpayer Identification Number aradtification) for additional guidelines on whichmber to report. If th
Subscription Agent is not provided with the corr@tll in connection with such payments, the holdeyrbe subject to a penalty imposec
the IRS.



