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The information in this prospectus is not completand may be changed. We may not sell these securdtientil the registration statement
filed with Securities and Exchange Commission is ffctive. This prospectus is not an offer to sell #se securities and is not soliciting an
offer to buy these securities in any state where ¢hoffer or sale is not permitted.

Subject to Completion, Dated October 10, 2013

PROSPECTUS

%%g OPEXA THERAPEUTICS

il

OPEXA THERAPEUTICS, INC.

1,714,697 Shares of Common Stock

This prospectus relates to the resale of up to416B¥ shares of our common stock being offeredbystlling shareholders named in
this prospectus, all of which were issued upon eosion of our 12% convertible secured promissotgsoriginally issued in a July 2012
private placement to certain accredited investors.

We will not receive any of the proceeds from thesay the selling shareholders.

Our common stock is traded on The NASDAQ Capitathdaiunder the symbol “OPXA.” On October 9, 20it® last reported sale
price of our common stock on The NASDAQ Capital Marwas $1.79 per share.

The shares of our common stock may be offered girquublic or private transactions at market prigesvailing at the time of sale, at
a fixed price or fixed prices, at negotiated prjadssarious prices determined at the time of ealat prices related to prevailing market
prices. In addition, shares of our common stock bwoffered from time to time through ordinary ketage transactions on The NASDAQ
Capital Market. The timing and amount of any sakewithin the sole discretion of the selling shatders, subject to certain restrictions. See
“Plan of Distribution.”

Investing in our securities involves risks. See thsection entitled “Risk Factors” beginning on pag® in this prospectus and in

the documents we incorporate by reference in thisrpspectus. You should carefully consider these kidactors, as well as the
information contained in this prospectus before yolinvest.

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

The date of this prospectus is , 2013.
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You should rely only on the information incorpoitey reference or provided in this prospectus,@egpectus supplement and the
registration statement. We have not authorizeda@lse to provide you with different informatiol.anyone provides you with different or
inconsistent information, you should not rely an\We are not making an offer to sell these sdegrinh any state where the offer or sale is not
permitted. You should assume that the informaiticthis prospectus and any prospectus supplemeirtcarporated by reference, is accurate
only as of the dates of those documents. Our basijrfinancial condition, results of operations praspects may have changed since those
dates.




ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @ission, or SEC, using a
continuous offering process. Under this prospecdhesselling shareholders may, from time to tised, shares of our common stock described
in this prospectus in one or more offerings. Thisspectus provides you with a general descripifathe securities offered by the selling
shareholders. Any prospectus supplement may didoupdate or change information contained inphispectus. Any statement that we
make in this prospectus will be modified or supdeskby any inconsistent statement made by us mosppctus supplement.

The registration statement we filed with the SE€ludes exhibits that provide more detail of theteratdiscussed in this
prospectus. You should read this prospectus andetated exhibits filed with the SEC and any peasps supplement, together with additiona
information described under the heading “Where Cam Find More Information,” before making your istt@ent decision.

Unless the context otherwise requires, referentdsis prospectus to “Opexa,” “the Company,” “w&%” and “our” refer to Opexa
Therapeutics, Inc.




PROSPECTUS SUMMARY

This summary contains basic information about us ttuis offering. Because it is a summary, it dogiscontain all of the information
that you should consider before investing. Befane decide to invest in our common stock, you shaad this entire prospectus carefully,
including the section entitled “Risk Factorsghd our consolidated financial statements and tiated notes and other documents incorpor
by reference in the prospectus.

Our Company
Our Business

Opexa is a biopharmaceutical company developingregmalized immunotherapy with the potential tattraajor illnesses, including
multiple sclerosis (MS). This therapy is based onproprietary T-cell technology. Our mission idead the field of Precision Immunotherapy
™ py aligning the interests of patients, employeassirareholders. Information related to our prodacididate, Tcelna®, is preliminary and
investigative. Tcelna has not been approved bytise Food and Drug Administration (FDA) or otheolghl regulatory agencies for marketi

MS is a chronic, often disabling disease that &dféee central nervous system (CNS), which is magwdef the brain, spinal cord and
optic nerves. MS attacks the covering surroundieny@ cells, or myelin sheaths, leading to loss pélin (demyelination) and nerve damage.
Symptoms may be mild, such as numbness in the Jiorbsevere, such as paralysis or loss of visitwe. frogress, severity and specific
symptoms of MS are unpredictable and vary frommperson to another. We believe that our product icane, Tcelna, has the potential to
fundamentally address the root cause of MS by stgpihe demyelination process and in supportinggégeration of new myelin sheaths
where demyelination has occurred (remyelination).

Tcelna is an autologous T-cell immunotherapy thatirrently being developed for the treatment afoBdary Progressive MS
(SPMS) and is specifically tailored to each patgeimhmune response profile to myelin. Tcelna isigiesd to reduce the number and/or
functional activity of specific subsets of myeli@active Teells (MRTCs) known to attack myelin. This techriptavas originally licensed froi
Baylor College of Medicine in 2001.

Tcelna is manufactured using our proprietary mefioodhe production of an autologousc@&l product, which comprises the collect
of blood from the MS patient and the expansion &NCs from the blood. Upon completion of the mantifeing process, an annual course of
therapy consisting of five doses is cryopresergdatach dosing time point, a single dose of Tcérfarmulated and attenuated by irradiation
before returning the final product to the cliniséie for subcutaneous administration to the patient

Tcelna has received Fast Track designation fron-i& in SPMS, and we believe it is positioned gotential first-to-market
personalized T-cell therapy for MS patients. TheARDFast Track program is designed to facilitate dkevelopment and expedite the review o
drug candidates intended to treat serious or lifedtening conditions and that demonstrate thenfiatéo address unmet medical needs.

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

T-Cell Therapy and Tcelna®

Tcelna® is a novel T-cell immunotherapy in Phaseclinical development for the treatment of patsentth SPMS. It is also
positioned to enter Phase lll clinical developmfenthe treatment of patients with relapsing reimitMS (RRMS), subject to the availability
sufficient resources. Tcelna is a personalizedaghethat is specifically tailored to each patienlisease profile. Tcelna is manufactured using
ImmPath™ | our proprietary method for the production of &gva-specific T-cell immunotherapy which encompgassthe collection of blood
from the MS patient, isolation of peripheral blandnonuclear cells, generation of an autologous ppMRTCs raised against selected
peptides from myelin basic protein (MBP), myelilgodendrocyte glycoprotein (MOG) and proteolipidtgin (PLP), and the return of these
expanded, irradiated T-cells back to the patiehest attenuated T-cells are reintroduced into diemt via subcutaneous injection to trigger a
therapeutic immune system response.




Abili-T Trial: Phasellb Clinical Study in Patientswith SPMS

In September 2012, we announced the initiation®Hhase IIb clinical trial of Tcelna in patients WwBPMS. The trial is entitled: A
Phase Il Double-Blind, Placebo Controlled Multi-@amStudy to Evaluate the Efficacy and Safety oflfia in Subjects with Secondary
Progressive Multiple Sclerosis and has been nahetiabili-T” trial. The Abili-T trial is a double-bnd, 1:1 randomized, placebo-controlled
study in SPMS patients who demonstrate evidendisefse progression with or without associategsela The trial is expected to enroll 180
patients who have Expanded Disability Status SEHESS) scores between 3.0 and 6.0 at approximagelgading clinical sites in the U.S. €
Canada. According to the study protocol, patieritsraceive two annual courses of Tcelna treatnoamisisting of five subcutaneous injections
per year at weeks 0, 4, 8, 12 and 24.

The primary efficacy endpoint of the trial is thergentage of brain volume change (whole brain ayppt 24 months. Study
investigators will also measure several importaebadary outcomes commonly associated with MS dietisustained disease progression a
measured by EDSS, changes in EDSS, time to sudtphogression, annualized relapse rate (ARR), ahamylultiple Sclerosis Functional
Composite (MSFC) assessment of disability and cham&ymbol Digit Modality Test. Data on certairpatory endpoints such as quality of
life metrics as measured by the Multiple Scler@imlity of Life Inventory (MSQLI), magnetic resor@imaging (MRI) measures and
immune monitoring metrics are also being collected.

As part of the Abili-T trial, we are undertaking@amprehensive immune monitoring program for allgyas enrolled in the study. The
goals of this program are to further understandtbkgy behind the mechanism of action for Tcednd to possibly identify novel biomarkers
that are dominant in the pathophysiology of SPMt&epts. The program encompasses an analysis afusapro-inflammatory and anti-
inflammatory biomarkers. We believe that the blichdata, which will be analyzed during the courséheftrial, may potentially signal
responders and non-responders. Directional moveaiergrtain biomarkers, when corroborated with fficimical trial data, may be indicative
of responders and disease stabilization or progmess

As of August 8, 2013, the Abili-T clinical trial kaandomized 68 patients. A scheduled Data Safetyitdring Board meeting took
place during the week of May 20, 2013, and a recentation was made to continue the study. The Abdiinical study in North America of
Tcelna is expected to complete enroliment of 1&@epts by late 2013 or early 2014, with the resgltiop-line data expected to be available in
the first half of 2016.

During the first quarter of 2013, the pace of omuigling clinical sites for the Abili-T clinical stydvas tempered pending the
completion of our negotiations with Ares Trading 8Merck”), a wholly owned subsidiary of Merck Sex S.A., for the Option (see “—
Option and License Agreement with Merck Serono™va#l as financial considerations. Upon receipthaf upfront payment of $5 million for
granting the Option, we were able to refocus orcetien of the Abili-T clinical trial, including eltlment. The future costs of the study, which
have been impacted by a slowed rate of enrolimeot f receipt of the upfront payment of $5 millifor granting the Option, as well as the
ongoing expenses of our operations through theaegdeompletion date of the study and releasepsfite data, are estimated as of June 30,
2013 to be between $30-$32 million.

Our existing resources are not adequate to pesrit acomplete such study. In August and Septem®EB,2ve raised gross proceeds
of $19.35 million through an underwritten offerin§12.9 million shares of our common stock. Thepreceeds from such offering were
approximately $17.5 million, after deducting undeting discounts and commissions and estimatedioffeexpenses. We will need to secure
significant additional resources to complete tied &nd support our operations during the pendefdie trial. We believe that with the
proceeds from this public offering, we have suéfitiliquidity to support our clinical trial actiiéts into the second half of 2014. Given our r
for substantial amounts of capital to continueAldi-T clinical study in North America of TcelnaiSPMS, we intend to continue to explore
potential opportunities and alternatives to obthmsignificant additional resources, including onenore additional financings, that will be
necessary to complete the Abili-T study and to suppur operations during the pendency of suchystlilere can be no assurance that any
such financings or potential opportunities andraliéves can be consummated on acceptable teriusalif




Option and License Agreement with Merck Serono

On February 4, 2013, we entered into an Optionlacehse Agreement with Merck. Pursuant to the ages#, Merck has an option
(the “Option”) to acquire an exclusive, worldwidex¢luding Japan) license of our Tcelna prograntHertreatment of MS. The Option may be
exercised by Merck prior to or upon completion of ongoing Abili-T trial of Tcelna in patients wiBPMS.

Under the terms of the agreement, we received &ontpayment of $5 million for granting the Optidhthe Option is exercised,
Merck would pay us an upfront license fee of $28iom unless Merck is unable to advance directlpia Phase Ill clinical trial of Tcelna for
SPMS without a further Phase I clinical trial @etermined by Merck), in which event the upfronetise fee would be $15 million. After
exercising the Option, Merck would be solely resgble for funding development, regulatory and conuiadization activities for Tcelna in
MS, although we would retain an option to co-fuedtain development in exchange for increased rpyates. We would also retain rights to
Tcelna in Japan, certain rights with respect tontlaaufacture of Tcelna, and rights to use for othéications outside of MS.

Based upon the achievement of development milestopéerck for Tcelna in SPMS, we would be eligitdeeceive one-time
milestone payments totaling up to $70 million dfofes: (i) milestone payments aggregating $35 willif Tcelna is submitted for regulatory
approval and commercialized in the United Stat@snflestone payments aggregating $30 million é€lha is submitted for regulatory
approval in Europe and commercialized in at |dastet major countries in Europe; and (iii) a milestgpayment of $5 million if Tcelna is
commercialized in certain markets outside of thété¢hStates and Europe. If Merck elects to devalug commercialize Tcelna in RRMS, we
would be eligible to receive milestone paymentsragating up to $40 million based upon the achieverbg Merck of various development,
regulatory and first commercial sale milestones.

If Tcelna receives regulatory approval and is comumaézed by Merck, we would be eligible to receiayalties pursuant to a tiered
structure at rates ranging from 8% to 15% of anneakales, with step-ups over such range occuwhen annual net sales exceed $500
million, $1 billion and $2 billion. Any royalties euld be subject to offset or reduction in varioitsaions, including if third party rights are
required or if patent protection is not availablean applicable jurisdiction. We would also be msgble for royalty obligations to certain third
parties, such as Baylor College of Medicine fromalitwe originally licensed related technology. & were to exercise an option to co-fund
certain of Mercks development, the royalty rates payable by Merokld/be increased to rates ranging from 10% to 18%ddition to royalt
payments, we would be eligible to receive one-tamemercial milestones totaling up to $85 millionthw$55 million of such milestones
achievable at annual net sales targets in exce®s lolion.

SPMS Overview and Tcelna Mechanism of Action

SPMS is characterized by a steady accrual of irsévle disability, despite, in some cases, relafdésved by remissions or clinical
plateaus. Older age at onset of MS diagnosis isttieagest predictor of conversion to SPMS. Makegeha shorter time to conversion to SPMS
compared with females. Available immunomodulating anmunosuppressive therapies used for RRMS hatvbaen effective in SPMS. In
clinical trials, these therapies have demonstratgdinflammatory properties as measured by theagon in number and volume of contrast-
enhancing or acutely inflammatory CNS lesions necostmonly seen in patients with RRMS. The typicaMSPpatient, however, has little or
no radiographic evidence of acute inflammatioiis tommonly observed that contrast-enhancing CNiBihs are uncommon among these
patients, despite a clearly deteriorating neur@aegiurse.

The lack of effect of conventional MS therapeutitSPMS suggests that the cerebral deterioratianacherizing progressive disease
may be driven by factors other than acute inflanmnat-or instance, the immunopathology of SPMS @serconsistent with a transition to a
chronic T-cell dependent inflammatory type, whichynencompass the innate immune response and patsstivation of microglia cells.

Radiographic features that stand out among patwithsSPMS include significantly more atrophy ohgmatter compared with
RRMS patients. Of note, long-term disability in MBgeneral appears more closely correlated to gratger atrophy than to white matter
inflammation. Such atrophy may be suggestive ofpssive clinical disability. Both clinically anddiographically, SPMS represents a dis:
process with certain features distinct from thosRRMS, and one with extremely limited treatmentiaps.




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

We believe that Tcelna has the potential to inducep-regulation of regulatory cells, such as FexpBeg cells and IL-10 secreting
Trl cells, which may effect a reduction in inflamtina and provide neuroprotection should they gaitnyeto the CNS. Data from our TERMS
study showed statistically significant changes fitmaseline (p=0.02) in Foxp3+ Treg cells for thesailof Tcelna patients who had ARR >1.
The placebo arm for this subset was not stati$yickfferent from its baseline levels. Three SPM&ignts from prior clinical studies, whose
blood samples were analyzed to measure Trl cédis tortreatment and post treatment, showed arase in the levels of Trl cells from non-
detectable levels to the range of healthy donompsesn These three patients who had relapses ipréoeding 12-24 month period remained
relapse free during the 52-week assessment pembdlao showed a 57% to 67% reduction in MRTCs.

Current Treatment Options for SPMS

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

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbeeighted significantly toward
patients with RRMS), Tcelna has demonstrated ortken$afest side effect profiles for any marketedevelopment-stage MS therapy, as well
as encouraging efficacy signals. A total of 144 ptients have received Tcelna in previously coretli@pexa trials for RRMS and SPMS.
The therapy has been wetllerated in all subjects and has demonstratecegllent overall safety profile. The most commarheséffect is milc
to moderate irritation at the site of injection,iethis typically resolved in 24 hours. Tcelna hastadministered to a total of 36 subjects with
SPMS across three previous clinical studies.

In a pooled assessment of data from 36 SPMS patierdted in Phase | open label studies at theoB&gdllege of Medicine
completed in 1998 and in Opexa sponsored studiapleded in 2006 and 2007, approximately 80% of3h&PMS patients who completed
two years of treatment showed disease stabilizatsomeasured by EDSS following two years of treatméth Tcelna, with the other 20%
showing signs of progression. This compares tofhigsl control data which showed a progression 0d#0% in SPMS patients (as reported in
ESIMS Study published in Hommes Lancet 2004). Th&RMS patients in Opexa sponsored studies showalsdantial reduction in ARR at
two years from 0.5 to an ARR less than 0.1. Onbutlof the 10 patients experienced one episodelapse during the two years of assessn
This same cohort showed no worsening of physicakgchological condition (key quality of life inditors as measured by the MS Impact
Scale) after two years of treatment with Tcelnadifidnally, there were no reported serious advekants (SAES) in any of the patients. Base
on preliminary data suggesting stabilized or impabdisability among SPMS subjects receiving Tcelmabelieve that further development of
this product candidate in SPMS is warranted.

Summary of Phase | Dose Escalation Study in MS

A Phase 1 dose escalation study completed in 2@86canducted in patients with both RRMS and SPM8& wiére intolerant or
unresponsive to current approved therapies for Mi®.openlabel, dose escalation study evaluated safety Bmdat benefit by administering
primary series of four treatments at one of thresedevels administered at baseline and weeks égghrt, and twelve. Results of the efficacy
analyses provide some evidence of the effectiveoiegselna in the treatment of MS. The follow-onRMS Phase llb clinical study provided
further encouraging signs of efficacy in ARR andlfifle Sclerosis Impact Scale (MSIS-29). Data fritve Phase | study evaluating the EDSS
showed improvements in some subjects in compatsbaseline for weeks 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 cells per doss assessed by total MRTC count percentage chbahigese data indicate that Tcelna
treatment causes a depletion or immunomodulatighexfe cells, most obvious at time points clos¢hédnjections.

Overall, results of the safety analyses indicas tlteatment with Tcelna is welblerated. Reported adverse events were mostly on
moderate in intensity. Mild injection site reactowere observed but all resolved rapidly withoeatment. In conclusion, data from this study
suggest that Tcelna is safe for the treatment of MS

Summary of Phase I/l A Clinical Trial Datain MS

The second clinical study performed by Opexa waspn-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 tolerabilityTaielna in patients with RRMS and SPMS with repga@ministration of Tcelna. Results of
study provide evidence of the effectiveness of i@dh the treatment of MS with repeated dosing.rowpments from baseline at both week 2¢
and week 52 of the extension study were observethéfrequency of MS exacerbations, or ARR. Eviidueof MSIS-29 component scores
suggests a trend for Tcelna therapy in the imprererof physical and psychological parameters asddsgthe MSIS-29. The EDSS score
analysis revealed an upward trend for the percemégubjects that reported improvement and sustidgimprovement over baseline as a resul
of Tcelna treatment.

Subjects showed statistically significant improveinever baseline in the MRTC counts for each timmfthrough month nine of the
extension study. These results indicate that Tdeé@ment results in a statistically significampact on these cells.

Overall, results of the safety analyses indicast thpeated treatment with Tcelna is well-toleraReported adverse events (AES)
were mostly mild or moderate in intensity. Mildeotion site reactions were observed but all resbtapidly without treatment. Furthermore,
results from this study suggest that repeated dasfiif celna has a substantive effect in reductioARR in subjects with MS and was well-
tolerated.

Summary of TERMS Phase I1b Clinical Trial Datain RRMS

Tovaxin for Early Relapsing Multiple Sclero§iERMS) was a Phase lIb clinical study of Tceln&®RMS patients completed in
2008. Although the study did not show statistiégghBicance in its primary endpoint (the cumulativember of gadolinium-enhanced brain
lesions using MRI scans summed at various pointisérstudy), the study showed compelling evideriadfiracy in various clinical and other
MRI endpoints.

The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patiemtsh RRMS or high risk
Clinically Isolated Syndrome. Patients receivedtaltof five subcutaneous injections at weeks ®,4,2 and 24. Key results from the TERMS
trial included:

* In the modified intent to treat patient pagdidn consisting of all patients who received asteone dose of study product and had
at least one MRI scan at week 28 or later (n=1th2) ARR for Tcelna-treated patients was 0.214 aspeved to 0.339 for
placeb«treated patients, which represented a 37% decheddeR for Tcelnha as compared to placebo in theegamopulation

« In a prospective group of patients with mactive disease (ARR>1, n=50), Tcelna demonstrat&sPareduction in ARR as
compared to placebo, an 88% reduction in wholenbaitriophy and a statistically significant improvernia disability (EDSS)
compared to placebo (p<0.045) during th-week period following the administration of thelfuburse of treatment; ar




* In aretrospective analysis in patients naiverevious disease modifying treatment, the tsslowed that patients, when treated
with Tcelna, had a 56% to 73% reduction in ARR usrglacebo for the various subsets and p valuggdaftom 0.009 to 0.0t

We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficient resources. For Opexa,
however, SPMS is an area which we believe represehigher unmet medical need. Depending uponutemme of further feasibility
analyses, the T-cell platform may have applicatiordevelopment treatments for other autoimmunerdesrs such as rheumatoid arthritis,
Type 1 diabetes, and orphan indications such astmgaia gravis. The primary focus of Opexa remtirgdevelopment of Tcelna in SPMS.

Other Opportunities

Our proprietary Teell technology has enabled us to develop intellgbroperty and a comprehensive sample databasentty enabl
discovery of novel biomarkers associated with MS.

We have developed (and, in part, licensed fronthigersity of Chicago) a proprietary adult steml ¢ethnology to produce
monocyte-derived stem cells (MDSC) from blood. BhBHDSC can be derived from a patient’s monocytegarded ex vivo, and then
administered to the same patient. Our initial folmrghis technology is the further developmentho$ monocyte-derived stem cell technology
as a platform for the in vitro generation of higblyecialized cells for potential application in@agous cell therapy for patients with diabetes
mellitus. The diabetes program is in an early (@heical) development stage.

Risks Associated with our Business

We are a development stage company and have getdenatimal revenues to date. Since our inceptianhave incurred substantial
losses. Our business and our ability to executduasiness strategy are subject to a number of obwhich you should be aware before
making an investment decision. These risks araudgssd more fully in the “Risk Factors” section liktprospectus, and among these importar
risks are the following:

«  We will be required to raise significant atifthal capital, and our ability to obtain fundirguncertain. If sufficient capital is not
available, we may not be able to continue our djmara as proposed (including any Phase IIb clintidal initiated or ongoing for
Tcelna), which may require us to modify our businpkan, curtail various aspects of our operatioease operations or seek re
under applicable bankruptcy lav

* We have a history of operating losses and do nm&bto be profitable in the foreseeable fut

< Our business is at an early stage of developmeatai¥ largely dependent on the success of our predndidate, Tcelna, and"
cannot be certain that Tcelna will receive regulapproval or be successfully commercializ

e The issuance of securities upon the exedfiseitstanding warrants and options will resulsignificant dilution for our
shareholders

*  We have provided Merck with the Option, which pdes Merck with the opportunity, if exercised, taitol the development ai
commercialization of Tcelna in M:

«  We will need regulatory approvals for anygwot candidate, including Tcelna, prior to introtiloic to the market, which will
require successful testing in clinical trials. @l trials are subject to extensive regulatoryuregments, and are very expensive,
time-consuming and difficult to design and implementyAmoduct candidate, such as Tcelna, may fail lbea® necessary safe
and efficacy endpoints during clinical trials in iefh case we will be unable to generate revenue frantommercialization and
sale of our product:




*  We will rely on third parties to conduct alinical trials and perform data collection and lgse, which may result in costs and
delays that may hamper our ability to successfidlyelop and commercialize any product candidatéydting Tcelna

* We are dependent upon our management team andlaneméer of employee:
Corporate Information
We were incorporated in Texas in March 1991. Ourgipal executive offices are located at 2653 Tedtgy Forest Blvd., The

Woodlands, Texas 77381, and our telephone numi§28ig 775-0600. Our website address is www.opexatieutics.com. The information
contained on, or that can be accessed throughyesite is not part of this prospectus.




The Offering

Common stock offered by selling shareholder 1,714,697 share
Common stock outstanding now and after this offerig 22,729,487 share
Use of proceed: We will not receive any proceeds from the saleshieyselling

shareholders

NASDAQ Capital Market Symbol OPXA

Risk factors See “Risk Factors” beginning on page 9 of this peasus for a
discussion of the factors you should consider lgeftaciding to invest
in our common stock




RISK FACTORS

Investing in our common stock involves a high degrferisk. You should consider the important fextet forth below and in the
documents incorporated by reference in this progmedéncluding the discussion under the sectioitledt“Risk Factors” in our Quarterly
Report on Form 1-Q for the quarter ended June 30, 2013, which ¢®iporated herein by reference, together with &llh@ other information
contained in this prospectus, before deciding test in our common stock. Additional risks andentainties not presently known to us, or
that we may view as immaterial, may also impair lousiness. If any of these risks or uncertairdigtsially occur, they could materially and
adversely affect our business, financial conditi@sults of operations, cash flows or prospectsciwbould in turn materially and adversely
affect the price of our common stock and you ctagd all or part of your investment.

The number of shares being registered for saleissignificant in relation to our trading volume.

All of the shares registered for sale on behathefselling shareholders are “restricted secutiieghat term is defined in Rule 144
under the Securities Act. We have filed this region statement to register these restrictedeshfar sale into the public market by the selling
shareholders. These restricted shares, if sdlokimarket all at once or at about the same tim@dadepress the market price during the pe
the registration statement remains effective aad ebuld affect our ability to raise equity capit&lny outstanding shares not sold by the
selling shareholders pursuant to this prospectiisemain as “restricted securities” in the hanéithe holders, except for those held by non-
affiliates for a period of six months, calculatagguant to Rule 144.

FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statemaritich are made pursuant to the safe harbor prowisiof Section 27A of the
Securities Act of 1933, as amended, and Sectioro2flte Securities Exchange Act of 1934, as amer@tatements contained in this
prospectus, other than statements of historical, femnstitute "forwar+looking statements." The words "expects," "bebg\&anticipates,”
"estimates," “enables,” "may," "could," "intendsghd similar expressions are intended to identifward-looking statements. In particular,
these forward-looking statements may be found, gnotimer places, under the headings “The Companyd &Risk Factors.” Forward-
looking statements do not constitute guarantedstofe performance. Investors are cautioned thateshents which are not strictly historical
statements, including, without limitation, statemseregarding current or future financial paymentsturns, royalties, performance and
position, manageme’s strategy, plans and objectives for future opienag, plans and objectives for product developmgat)s and objectives
for present and future clinical trials and resuttbsuch trials, plans and objectives for regulatapproval, litigation, intellectual propert:
product development, manufacturing plans and perforce, and managem'’s initiatives and strategies, and the financing aegelopment «
the Company's product candidate, Tcelna (imilea&d9, constitute forward-looking statements. Sieetvard-looking statements are subject
to a number of risks and uncertainties that cowddse actual results to differ materially from th@s#icipated. These risks and uncertainties
include, but are not limited to, risks discussedRisk Factors,” as well as, without limitation,gks associated with: market conditions; our
capital position; our ability to compete with langdetter financed pharmaceutical and biotechnologynpanies; new approaches to the
treatment of our targeted diseases; our expectatfancurring continued losses; our uncertaintydeveloping a marketable product; our
ability to raise additional capital to continue odevelopment programs (including to undertake amumete any ongoing or further clinical
studies for Tcelna), including in this regard oubility to satisfy various conditions required tocass the financing potentially available under
the purchase agreements with Lincoln Park Capitahd;, LLC (“Lincoln Park”) (such as the minimum ciog price for our common stock and
the requirement for an ongoing trading market far etock); our ability to raise additional capitéirough the sale of shares of our common
stock under the purchase agreements with Lincohk Baunder our at-the-market (ATM) facility; oubgity to maintain compliance with
NASDAQ listing standards; the success of our dihidals (including the Phase lIb trial for Tcelria secondary progressive MS whi
depending upon results, may determine whether Araging SA (“Merck”) elects to exercise its optifor an exclusive license to Tcelna for
the treatment of MS (the “Option”)); whether Merekercises its Option and, if so, whether we recaiwedevelopment or commercialization
milestone payments or royalties from Merck pursuarithe Option; our dependence (if Merck exercise®ption) on the resources and
abilities of Merck for the further development oklha; the efficacy of Tcelna for any particuladication, such as for relapsing remitting MS
or secondary progressive MS; our ability to devedmpl commercialize products; our ability to obtagmuired regulatory approvals; our
compliance with all Food and Drug Administratiorgrgations; our ability to obtain, maintain and peat intellectual property rights
(including for Tcelna);




the risk of litigation regarding our intellectuaroperty rights or the rights of third parties; tlseiccess of third party development and
commercialization efforts with respect to produmisered by intellectual property rights that we ntiagnse or transfer; our limited
manufacturing capabilities; our dependence on thiedty manufacturers; our ability to hire and retaskilled personnel; our volatile stock
price; and other risks detailed in our filings withe SEC. These forwelooking statements speak only as of the date M&deassume no
obligation or undertaking to update any forward-king statements to reflect any changes in expectativith regard thereto or any change in
events, conditions or circumstances on which ach statement is based. You should, however, readelitional disclosures we make in our
Annual Reports on Form 10 K, Quarterly Reports annfr 1(-Q, and Current Reports on Form 8-K filed with BIeC.
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USE OF PROCEEDS
We will not receive any proceeds from the saléehefdcommon stock by the selling shareholders.
SELLING SHAREHOLDERS

This prospectus relates to the resale by the gadlareholders named below from time to time ofoupn aggregate of 1,714,697
shares of our common stock issued to the selliage$tolders pursuant to a transaction exempt frgistration under the Securities Act. All
the common stock offered by this prospectus isgeifered by the selling shareholders for their agnounts.

Private Placement

On July 25, 2012, we completed a private placenmewhich we issued to certain accredited investeog)e of whom are the selling
shareholders, an aggregate principal amount $408%f our 12% convertible secured promissory nqiessuant to a note purchase
agreement of even date. The notes were securedisyantially all of our tangible and intangiblsets, and a portion of the proceeds from the
note offering was held in a controlled deposit actas part of the security interest granted tantbteholders. The notes were originally
convertible into shares of Series A convertibldgmed stock at a conversion price of $100, whiets wltimately convertible into common
stock at a conversion price of $3.1225 (as adjystAdcrued interest on the notes was payable sh ca registered shares of common stock, &
our election. We granted the noteholders registraights related to the shares of common stotikately underlying the notes. The notes
were issued in reliance on exemptions provideddmstiSn 4(2) of the Securities Act for the offer aade of securities not involving a public
offering and Regulation D promulgated thereunder.

On September 23, 2013, we entered into an amendnintertain of the noteholders with respect tdaia terms relating to
conversion of the notes. Pursuant to such amengliaénutstanding notes and the related registnatights agreement were amended such
that, in addition to the existing conversion ar@mgnts, the notes became convertible at our etediiectly into shares of common stock
(rather than any intermediate conversion to shafr&eries A convertible preferred stock), at a @sion price of not less than $1.50 nor more
than $2.25, based on the most recent closing mprleg of our common stock on The NASDAQ Stock Mar&t the time of our election to
convert the notes plus any accrued but unpaidastehrough the conversion date into shares of ammstock. Pursuant to the amendment,
upon conversion of the notes into common stock¢@xenanted to promptly file a Form33egistration statement, of which this prospedtia
part, to register for resale the shares of comnmmeksand to use commercially reasonable effortsatgse such registration statement to be
declared effective under the Securities Act. Naighe aggregate principal amount of $3,185,006veeitstanding at the time of the
amendment. The amendment was approved by reghdders of more than 75% of the outstanding nakeseby amending all outstanding
notes and the registration rights agreement.

On September 24, 2013, we converted the outstamdingipal and accrued interest of an aggregat®&3#75,053 into an aggregate of
1,714,697 shares of common stock at a conversioa pf $1.91, which was the most recent closingketgprice of our common stock on The
NASDAQ Stock Market when we effected the conversiéis a result of our conversion of all outstandmuges into shares of common sta
the security interest granted to the noteholderdliof our assets was released, including theicéstl cash that was held in a controlled depos
account. The issuance of the shares of commok sfmen conversion of the notes was made in relimmcexemptions provided by Section 4
(2) of the Securities Act for the offer and saleseturities not involving a public offering and Ré&gion D promulgated thereunder.

Selling Shareholders

The table below, which was prepared based on irdtam filed publicly or supplied to us by the seflishareholders, sets forth
information regarding the beneficial ownership afstanding shares of our common stock by the gediareholders and the shares that they
may sell or otherwise dispose of from time to tiamgler this prospectus. Each of the selling shadens, or their respective transferees, do
or their successors, may resell, from time to tiedle,some or none of the shares of our commorkstoeered by this prospectus, as provide
this prospectus under the section entitled “PlaDisfribution” and in any applicable prospectusgament. However, we do not know when
or in what amount the selling shareholders mayrdffeir shares for sale under this prospectusyf a

11




The number of shares disclosed in the table be®baneficially owned” are those beneficially owresidetermined under the rules
of the SEC. Such information is not necessaritifaative of ownership for any other purpose. Untierrules of the SEC, a person is deemec
to be a “beneficial owner” of a security if thatrpen has or shares “voting power,” which includes power to vote or to direct the voting of
such security, or “investment power,” which incladbhe power to dispose of or to direct the dispmsiof such security. In computing the
number of shares beneficially owned by a sellirgrsholder and the percentage of ownership of #llimg shareholder, shares of common
stock held by that selling shareholder are includ€dose shares, however, are not deemed outstafatithe purpose of computing the
percentage ownership of any other selling sharenolBach selling shareholder’s percentage of ostrigiin the following table is based upon
22,729,487 shares of common stock outstanding @ctaber 8, 2013.

Unless otherwise indicated and subject to commupribperty laws where applicable, the selling shalddrs named in the following
table have, to our knowledge, sole voting and itmest power with respect to the shares benefic@almed by them. In addition, none of the
selling shareholders has any family relationshifik wur officers, directors or controlling sharetels. Furthermore, unless otherwise
indicated below, no selling shareholder is a regést broker-dealer or an affiliate of a registdsemker-dealer.

Information concerning any of the selling sharekaddnay change from time to time, and any changfedmation will be presented
a prospectus supplement as necessary. Pleasellyaredid the footnotes located below the tablednjunction with the information presented
in the table.

Percentage
Shares of of Common
Beneficial Common Beneficial Stock
Ownership Stock Ownership Owned
Before the Included in After the After
Name of Selling Shareholde Offering Prospectustt) Offering Offering
Albert and Margaret Alkek Foundati(? 662,582 161,510 501,072 2.19%
Alkek & Williams Ventures Ltd® 717,438 269,182 448,256 1.96%
DLD Family Investments, LL(® 728,383 269,182 459,201 2.00%
Charles E. Shee(® 539,723 134,591 405,132 1.77%
George McDanie® 251,067 107,673 143,394 *
Robert and Susan deRose Family T( 96,245 53,837 42,408 *
David L. Andersor(®) 73,089 40,378 32,711 *
The Arnold Corporatiol® 187,165 107,673 79,492 *
Paul Anthony Jacobs and Nancy E. Jacobs Joint (10) 172,451 53,837 118,614 *
J.R. Seward Revocable Tri11) 101,447 53,837 47,610 *
Mossman Partners L(12) 50,725 26,919 23,806 *
Arrow Realty, LLC13) 202,894 107,673 95,221 *
William F. Miller 11l @4 48,727 26,919 21,808 *
Neil K. Warma(*s) 229,445 8,076 221,369 *
David E. Jordei(19) 434,452 61,912 372,540 1.63%
Brio Capital Master Fund Lt7") 280,763 161,510 119,253 *
The James P. Miscoll Bypass Tri(18) 28,074 16,151 11,923 *
Iroquois Master Fund Ltc19 154,770 53,837 100,933 *

* Less than 1%
(1) The shares of common stock included in thisspectus and shown in the table for each selliagettolder were issued upon our

conversion of the 12% convertible secured promjseotes. Any other securities listed in the tadri¢he footnotes to the table are not
included in this prospectu
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(2)

(3)

(4)

()

(6)

Consisting of: (i) 543,343 shares of commartlst (ii) 105,469 shares of common stock underly@ggies | warrants; and (iii) 13,770
shares of common stock underlying Series K warraftss information is based on the Schedule 13féd with the SEC on August 2
2012, by Albert and Margaret Alkek Foundation (tReundation”), Alkek & Williams Ventures, Ltd. (“M&ures”), Chaswil, Ltd.
(“Chaswil”), Scott Seaman, DLD Family InvestmentkC (“DLD Family”), and the other reporting personamed therein (the
“Foundation 13D") and other information availabdeus. The Foundation acts through an investmennuttee of its board of directors,
which includes Charles Williams, Daniel Arnold, Jailey, Mr. Seaman and Randa Duncan Williams. 8aman is also the executive
director of the Foundation and chairman of the gtweent committee. The investment committee haswaaing and investment power
over all of the shares of common stock beneficialgned by the Foundation. However, pursuant td-thendation 13D, neither the
executive director nor any member of the investneentmittee may act individually to vote or sell sdkmof common stock held by the
Foundation; therefore, the Foundation has concltladno individual committee member is deemedeioeicially own, within the
meaning of Rule 13d-3 of the Exchange Act, anyeshaf common stock held by the Foundation solelyiliye of the fact that he or she
is a member of the investment committee. Additiignaursuant to the Foundation 13D, the Foundatias concluded that because Mr.
Seaman, in his capacity as executive director airgtan of the investment committee, cannot actichsapacity to vote or sell shares of
common stock held by the Foundation without theraygd of the investment committee, he is not deetodseneficially own, within the
meaning of Rule 13d-3 of the Exchange Act, anyeshaf common stock held by the Foundation by vidileis position as executive
director or chairman of the investment committ@ewrsuant to the Foundation 13D, the FoundationtiWen, Chaswil, Mr. Seaman and
certain other reporting persons named therein nreagelemed to constitute a group for purposes of@et8(d) or Section 13(g) of the
Exchange Act. However, the Foundation, VenturessBlil and Mr. Seaman expressly disclaim that (i)pfarposes of Section 13(d) or
Section 13(g) of the Exchange Act, they are a mermba group with respect to securities of Opexia by certain other reporting
persons named therein and (ii) they have agreadtttbgether with certain other reporting persarned therein other than as described
in the Foundation 13D. Each reporting person disw beneficial ownership with respect to all otslesires of common stock other than
those securities whereby the reporting person gessesole voting power and sole dispositive powlt.Seaman has served as a dire
of Opexa since 2006 and as chair of the Audit Catemiof Opex’s Board of Directors since August 20:

Consisting of: (i) 518,707 shares of commartlst (i) 175,781 shares of common stock underlydegies | warrants; and (iii) 22,950
shares of common stock underlying Series K warrahtss information is based on the Foundation &BiB other information available
to us. Chaswil is the investment manager of Vastand holds voting power and investment power reisipect to Opexa securities held
by Ventures pursuant to a written agreement. Man&m is a principal of Chaswil and has shared gqgimwer and shared investment
power over all of the shares of common stock berafy owned by Ventures. Until conversion of thates in September 2013, Ventures
served as the collateral agent under a securigeagent and a patent and trademark security agréeamehas the secured party under a
deposit account control agreement, each of whichewmered into with Opexa in connection with thigiaal issuance of the notes in Ji
2012. Mr. Seaman has served as a director of Oginga 2006, and has served as chair of Audit Cdataenof Opexa’s Board of
Directors since August 201

Consisting of: (i) 509,652 shares of commatkst (ii) 20,000 shares of common stock underh@agies H warrants; (i) 175,781 shares
of common stock underlying Series | warrants; and242,950 shares of common stock underlying Sefiegarrants. This information is
based on the Foundation 13D and other informati@ilable to us. Randa Duncan Williams, RicharBdchmann and W. Randall
Fowler are each a manager of DLD Family and magideened to exercise voting and investment power rg@ghect to such shart

Consisting of: (i) 388,858 shares of common stdick14,000 shares of common stock underlying SeHewvarrants; (iii) 87,890 shares
common stock underlying Series | warrants; (iv}68D, shares of common stock underlying Series Jantsyand (v) 11,475 shares of
common stock underlying Series K warrants. Thigrimation is based on information reported on thiee8lule 13G/A filed with the
SEC on February 14, 2013 by Charles E. Sheedy thed imformation available to u

Consisting of: (i) 134,075 shares of commatlst (ii) 70,312 shares of common stock underh@agies | warrants; (iii) 37,500 shares of
common stock underlying Series J warrants; andXi80 shares of common stock underlying Seriesak¢amts,
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(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

Consisting of: (i) 56,500 shares of commortlktdii) 35,155 shares of common stock underlyiegi&s | warrants; and (iii) 4,590 shares
of common stock underlying Series K warrants. RbtleRose and Susan deRose, co-trustees of the firang be deemed to exercise
voting and investment power with respect to sudresh

Consisting of: (i) 43,280 shares of commortkktdii) 26,367 shares of common stock underlyiegi&s | warrants; and (iii) 3,442 shares
of common stock underlying Series K warral

Consisting of: (i) 107,673 shares of commartlst (ii) 70,312 shares of common stock underh&agies | warrants; and (i) 9,180 shares
of common stock underlying Series K warrants. dsamold, Jr., Isaac Arnold, Ill, Robert T. Arnodchd Antoinette Arnold Maywald a
the owners of The Arnold Corporation and may bertsbto exercise voting and investment power witipeet to such share

Consisting of: (i) 82,706 shares of commatlstheld by the Paul Anthony Jacobs and Nancy éhkaJoint Trust (the “Jacobs Joint
Trust™); (i) 35,155 shares of common stock underlying Sdrigarrants held by the Jacobs Joint Trust; (ij§90 shares of common st
underlying Series K warrants held by the Jacolst Joust; (iv) 25,000 shares of common stock hegldhe Nancy E. Jacobs Separate
Trust (the “Nancy Jacobs Trust”); and (v) 25,008rsk of common stock held by the Paul Anthony Ja&msparate Trust (the “Paul
Jacobs Trust”). Paul Anthony Jacobs and Nancyé&ohks, co-trustees of the Jacobs Joint Trust, rmalebmed to exercise voting and
investment power with respect to the shares helithéylacobs Joint Trust, as well as the shareddyetie Nancy Jacobs Trust and the
Paul Jacobs Trus

Consisting of: (i) 61,702 shares of commatlst (ii) 35,155 shares of common stock underhy@agies | warrants; and (iii) 4,590 shares
of common stock underlying Series K warrants. JaReSeward, trustee of the Trust, may be deemerenxise voting and investment
power with respect to such shar

Consisting of: (i) 30,852 shares of commatlst (i) 17,578 shares of common stock underh@agies | warrants; and (iii) 2,295 shares
of common stock underlying Series K warrants. Gdogssman, managing partner, may be deemed to ereroting and investment
power with respect to such shar

Consisting of: (i) 123,402 shares of commimtls (i) 70,312 shares of common stock underly@ggies | warrants; and (iii) 9,180 shares
of common stock underlying Series K warrants. &dRMorian and William L. Hixon, owners of Arrow &8/, LLC, may be deemed to
exercise voting and investment power with respesutch share:

Consisting of: (i) 28,854 shares of commatlst (i) 17,578 shares of common stock underh@agies | warrants; and (iii) 2,295 shares
of common stock underlying Series K warral

Consisting of: (i) 17,315 shares of commatlst (i) 5,273 shares of common stock underlyimgi&s | warrants; (iii) 688 shares of
common stock underlying Series K warrants; andZ0f§,169 shares of common stock underlying culyemtkrcisable stock

options. Mr. Warma has served as President anef Executive Officer of Opexa since June 2008 and director since September
2008. He served as Acting Chief Financial Offirern March 2009 to August 201

Consisting of: (i) 293,456 shares of commimtls, (i) 40,429 shares of common stock underly@ggies | warrants; (iii) 37,500 shares of
common stock underlying Series J warrants; (ivy8,8hares of common stock underlying Series K wsrand (v) 57,789 shares of
common stock underlying currently exercisable stoptions. Mr. Jorden has served as a directoestugust 2008. He previously
served as Chair of the Audit Committee of Opexadaf8 of Directors until August 2012, and servedeting Chief Financial Officer of
Opexa from August 2012 and to March 20

Consisting of: (i) 161,524 shares of commimtls (i) 105,469 shares of common stock undegy@eries | warrants; and (iii) 13,770
shares of common stock underlying Series K warra8tsaye Hirsch, director, may be deemed to exer@ting and investment power
with respect to such shart

Consisting of: (i) 16,151 shares of commatlst (i) 10,546 shares of common stock underh@agies | warrants; and (iii) 1,377 shares
of common stock underlying Series K warrants. Dasi¢f. Miscoll and Ingeburg W. Miscoll, co-trusteéshe Trust, may be deemed to
exercise voting and investment power with respesutch share:

Consisting of: (i) 53,837 shares of commatlst (i) 37,188 shares of common stock underh@agies A warrants; (iii) 24,000 shares of
common stock underlying Series H warrants; (iv)L85,shares of common stock underlying Series lavast and (v) 4,590 shares of
common stock underlying Series K warrants. lrogueéapital Management L.L.C. (“Iroquois Capital"}lie investment manager of
Iroquois Master Fund, Ltd. (“IMF”). Consequentlggquois Capital has voting control and investndiatretion over securities held by
IMF. As managing members of Iroquois Capital, diesBilverman and Richard Abbe make voting and iimvest decisions on behalf of
Iroquois Capital in its capacity as investment nggando IMF. As a result of the foregoing, Mr. S&ftman and Mr. Abbe may be deemed
to have beneficial ownership (as determined unéeti@n 13(d) of the Securities Exchange Act of 1%&lamended) of the securities
held by IMF.
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PLAN OF DISTRIBUTION

The selling shareholders, which as used hereinded donees, pledgees, transferees or other sarz@ssnterest selling shares of
common stock or interests in shares of common sweodived after the date of this prospectus fraaling shareholder as a gift, pledge,
partnership distribution or other transfer, magpifrtime to time, sell, transfer or otherwise dispofany or all of their shares of common stocl
or interests in shares of common stock on any st@ckange, market or trading facility on which #irares are traded or in private
transactions. These dispositions may be at fixaxkp, at prevailing market prices at the timealésat prices related to the prevailing market
price, at varying prices determined at the timeadé, or at negotiated prices.

The selling shareholders may use any one or matteedbllowing methods when disposing of sharemtarests therein:
« ordinary brokerage transactions and transactiomgioh the broker-dealer solicits purchasers;

« block trades in which the brokeealer will attempt to sell the shares as agentmay position and resell a portion of the bloc
principal to facilitate the transactio

« purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

« an exchange distribution in accordance with thegwlf the applicable exchange;

«  privately negotiated transactions;

« short sales effected after the date the registratiatement of which this prospectus is a paredated effective by the SEC;
« through the writing or settlement of options oresthedging transactions, whether through an optswhange or otherwise;
»  broker-dealers may agree with the selling shareusltb sell a specified number of such sharestpalated price per share;
« acombination of any such methods of sale; and

« any other method permitted by law.

The selling shareholders may, from time to timedgk or grant a security interest in some or ahefshares of common stock ownec
by them and, if they default in the performancéheir secured obligations, the pledgees or sequaetics may offer and sell the shares of
common stock, from time to time, under this prospgcor under an amendment to this prospectus WRuler424(b)(3) or other applicable
provision of the Securities Act amending the lisselling shareholders to include the pledgee sfienee or other successors in interest as
selling shareholders under this prospectus. Thiagshareholders also may transfer the shareswimon stock in other circumstances, in
which case the transferees, pledgees or other ssmein interest will be the selling beneficialrmns for purposes of this prospectus.

In connection with the sale of our common stocknterests therein, the selling shareholders magrento hedging transactions with
broker-dealers or other financial institutions, elhimay in turn engage in short sales of the comstock in the course of hedging the position:
they assume. The selling shareholders may alkstsmkes of our common stock short and deliveralsesurities to close out their short
positions, or loan or pledge the common stock tkér-dealers that in turn may sell these securitid®e selling shareholders may also enter
into option or other transactions with broker-dealar other financial institutions or the creatmfrone or more derivative securities which
require the delivery to such broker-dealer or offrencial institution of shares offered by thi®gpectus, which shares such broker-dealer or
other financial institution may resell pursuanthis prospectus (as supplemented or amended &xtaflich transaction).
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The aggregate proceeds to the selling sharehdidensthe sale of the common stock offered by theithbe the purchase price of the
common stock less discounts or commissions, if &gch of the selling shareholders reserves the tigaccept and, together with their agent:
from time to time, to reject, in whole or in paatyy proposed purchase of common stock to be maeetlglior through agents. We will not
receive any of the proceeds from this offering.

The selling shareholders also may resell all oordign of the shares in open market transactiomsliance upon Rule 144 under the
Securities Act of 1933, provided that they meetdtieria and conform to the requirements of thde.r

The selling shareholders and any underwriters,dxrdiealers or agents that participate in the dalleeocommon stock or interests
therein may be “underwriters” within the meaningSafction 2(11) of the Securities Act. Any disc@jmiommissions, concessions or profit
they earn on any resale of the shares may be untlegrdiscounts and commissions under the Seesrifict. Selling shareholders will be
subject to the prospectus delivery requirementi®fSecurities Act, unless an exemption therefmavailable.

To the extent required, the shares of our commaerkdb be sold, the names of the selling sharelhs|dee respective purchase prices
and public offering prices, the names of any agefdaler or underwriter, any applicable commissimndiscounts with respect to a particular
offer will be set forth in an accompanying prospectupplement or, if appropriate, a post-effectimendment to the registration statement th:
includes this prospectus.

In order to comply with the securities laws of sostetes, if applicable, the common stock may bé sothese jurisdictions only
through registered or licensed brokers or dealersaddition, in some states the common stock nwdya sold unless it has been registered or
qualified for sale or an exemption from registratar qualification requirements is available andamplied with.

There can be no assurance that any selling shaeshwlll sell any or all of the shares of commouocgtregistered pursuant to the st
registration statement, of which this prospectusfa part.

We have advised the selling shareholders thatritigv@nipulation rules of Regulation M under thecBange Act may apply to sales
of shares in the market and to the activities efgtlling shareholders and their affiliates. Idiidn, to the extent applicable we will make
copies of this prospectus (as it may be supplerdestamended from time to time) available to tHérggshareholders for the purpose of
satisfying the prospectus delivery requirementthefSecurities Act. The selling shareholders magimnify any brokedealer that participat
in transactions involving the sale of the sharesiregy certain liabilities, including liabilitiesiamg under the Securities Act.

We have agreed to indemnify the selling shareheldgrinst liabilities, including liabilities undére Securities Act and state secur
laws, relating to the registration of the sharderefd by this prospectus.

We will pay all expenses of the registration of gfh@res of common stock pursuant to the registraights agreement, estimated to
approximately $45,000 in total, including, withdimitation, Securities and Exchange Commissiomdjlfees and expenses of compliance witt
state securities or “blue sky” laws and the selbhgreholders’ expenses; provided, however, thatlmg shareholder will pay all underwriting
discounts and selling commissions, if any.

We have agreed with the selling shareholders tp ke registration statement of which this prospecbnstitutes a part effective u
the earlier of (1) such time as all of the shamseeed by this prospectus have been disposed sfiant to and in accordance with the
registration statement or (2) the date on whichsteres may be sold pursuant to Rule 144 of thaerBies Act without regard to any volume
limitation requirements under Rule 144 of the Siiesr Act.
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LEGAL MATTERS

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

EXPERTS

The financial statements of Opexa as of Decembe?@112, and for the years ended December 31, 20d2@11, incorporated in this
prospectus by reference to our Annual Report omF0-K for the year ended December 31, 2012, haea budited by MaloneBailey, LLP,
an independent registered public accounting finma, @re incorporated in reliance upon their repatéed March 28, 2013, given upon such
firm’s authority as experts in auditing and accdngnt

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t3 the SEC under the Securities Act of 1933. sTgriospectus is part of the
registration statement but the registration stateérmeludes and incorporates by reference additioi@armation and exhibits. We file annual,
quarterly and current reports, proxy statementsahner information with the SEC. You may read aogy the registration statement and any
other document we file with the SEC at the puldi@rence room maintained by the SEC at 100 F StkEt, Washington, D.C. 20549. You
may obtain information on the operation of the pubdference room by calling the SEC at 1-800-SB380 The SEC also maintains a web
site that contains reports, proxy and informatitatesnents and other information regarding compasigsh as ours, that file documents
electronically with the SEC. The website addressww.sec.gov. The information on the SEC’s webisitnot part of this prospectus, and any
references to this website or any other websiténaetive textual references only.

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 t
is incorporated by reference is considered to begiadhis prospectus and you should read it wih $ame care that you read this
prospectus. Later information that we file witle tREC will automatically update and supersedertfugrnation that is either contained, or
incorporated by reference, in this prospectus,vaitidbe considered to be a part of this prospe&tos the date those documents are filed. We
have filed with the SEC, and incorporate by refeeein this prospectus:

e our Annual Report on Form -K for the year ended December 31, 2C
e our Quarterly Reports on Form-Q for the quarters ended March 31, 2013 and Jun2CB(B;

e our Current Reports on Form 8-K filed January 2.3, January 23, 2013, January 30, 2013, FebB&913, February 7, 2013,
February 11, 2013, February 27, 2013, April 1, 200Byust 8, 2013, August 13, 2013, September 4328&ptember 11, 2013,
September 25, 2013 and September 27, 2013 (othwettlhle portions of these reports furnished bufitest pursuant to SEC rules
and the exhibits filed on such form that relatsach portions); an

e the description of our common stock containedunRegistration Statement on Form 8-A filed on Astg80, 2006, as amended
by our Form -12BJ/A filed on August 31, 200.

We also incorporate by reference all additionaluheents that we file with the SEC under the termSedtions 13(a), 13(c), 14 or 15
(d) of the Exchange Act that are made after thairfiling date of the registration statement dfieh this prospectus is a part and the
effectiveness of the registration statement, as agebetween the date of this prospectus and thertation of any offering of securities offered
by this prospectus. We are not, however, incotpagain each case, any documents or informatianwe are deemed to furnish and not fil
accordance with SEC rules.
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You may request a copy of any or all of the documércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapeutics 2635 Technology Forest Blvd.,
The Woodlands, Texas 77381, telephone (281) 272-988e will not, however, send exhibits to thoseuwtnents, unless the exhibits are

specifically incorporated by reference in thoseutnents. We also maintain a website at www.opexapetics.com. However, the
information on our website is not part of this grestus.
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PART Il
Information Not Required In Prospectus

Item 14. Other Expenses of Issuance and Distribugn.

The following is a statement of estimated expeitsesnnection with the issuance and distributiothef securities being registered,
other than underwriting discounts and commission.

Amount to be Paid*

SEC Registration Fe $ 45¢
Printing Expenses 2,00(¢
Legal Fees and Expense 30,00(
Accounting Fees and Expenst 10,00¢(
Miscellaneous* 2,00(

$ 44,45¢

*  All amounts shown, except the SEC registrafiee, are estimated and may vary based upon, aotbegthings, the number of issuances
and amount of securities offered. We will payddithese expenses.

Iltem 15. Indemnification of Directors and Officers

Section 8.101 of the Texas Corporations Law (th€AT) authorizes the Registrant to indemnify certp@rsons, including any person
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 offagainst judgments and reasonable expenses adn@llyed by the person in connection with
the threatened, pending or completed action orqttaceeding. The Registrant is required by Sad@i®@51 of the TCA to indemnify a direc
or officer against reasonable expenses actuallyriad by him or her in connection with a threatenmhding, or completed action or other
proceeding in which he or she is a named defermtamispondent because he or she is or was a di@otdficer if he or she has been wholly
successful, on the merits or otherwise, in the feof the action or proceeding.

The Registrant’s restated certificate of formatiwavides that none of its directors shall be peafigriable to the Registrant or its
shareholders for monetary damages for an act assdom in such director’s capacity as a directooyjuted, however, that the liability of such
director is not limited to the extent that suctedtor is found liable for (i) a breach of the diaets duty of loyalty to the Registrant or its
shareholders, (ii) an act or omission not in gamthfthat 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(im) an act or omission for which the liability
of the director is expressly provided by an apjhlieastatute.

The Registrant’s restated certificate of formatmu amended and restated bylaws provide that thistRent shall indemnify its
officers, directors, agents and any other persotiset fullest extent permitted by applicable lalihe Registrant’s directors and officers are
covered by insurance indemnifying them againstaeittabilities which might be incurred by themthreir capacities as such. Pursuanttot
of their employment contracts, certain of the Riegig’s officers are entitled to indemnification in the@pacity as such and to the fullest ex
permitted by applicable law.

At the present time, there is no pending litigatiwrproceeding involving a director, officer, emyd@ or other agent of the Registrant
in which indemnification would be required or pettei. The Registrant is not aware of any threatditigation or proceeding which may
result in a claim for such indemnification.

Item 16. Exhibits .

The list of exhibits in the Exhibit Index to thisgistration statement is incorporated herein bgresfce.

-1




Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required bytisacl0(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any factewents arising after the effective date of thggsteation statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalaange in the information set forth
in the registration statement. Notwithstandingftvegoing, any increase or decrease in volumeadrities offered (if the total dollar value
of securities offered would not exceed that whiaswegistered) and any deviation from the low ghténd of the estimated maximum
offering range may be reflected in the form of pextus filed with the Securities and Exchange Caaimn pursuant to Rule 424(b) if, in
aggregate, the changes in volume and price regrasanore than a 20 percent change in the maxinmggregate offering price set forth in
the “Calculation of Registration Fee” table in #féective registration statement; and

(iii) To include any material information Wwitespect to the plan of distribution not previgudisclosed in the registration
statement or any material change to such informatidghe registration statement.

Provided, however, that paragraphs (i), (ii) anldo not apply if the information required to beluded in a post-effective amendment by
those paragraphs is contained in reports filed aitfurnished to the Securities and Exchange Cosionishy the registrant pursuant to Section
13 or Section 15(d) of the Securities Exchangeckdt934 that are incorporated by reference in #ggstration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(la} ik part of the registration statement.

(2) That, for the purpose of determinamy liability under the Securities Act of 1933, leatich 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 meaha post-effective amendment any of the securiiegng registered which remain
unsold at the termination of the offering.

(4) That, for the purpose of determiniiladpility under the Securities Act of 1933 to anyrphaser:

(A) Each prospectus filed by the registiaursuant to Rule 424(b)(3) shall be deemed tpaveof the registration
statement as of the date the filed prospectus wamsdd part of and included in the registratiorestent; and

(B) Each prospectus filed pursuant toeRLR4(b) as part of a registration statement rejat an offering, other than
registration statements relying on Rule 430B oepthan prospectuses filed in reliance on Rule 43bll be deemed to be part of
and included in the registration statement asefite it is first used after effectiveness. Riesli however, that no statement mad
a registration statement or prospectus that isqfdhe registration statement or made in a doctiimeorporated or deemed
incorporated by reference into the registratiotestent or prospectus that is part of the registnagtatement will, as to a purchaser
with a time of contract of sale prior to such fiuse, supersede or modify any statement that wds imahe registration statement or
prospectus that was part of the registration stateéror made in any such document immediately pa@uch date of first use.

(5) That, for the purposes of determirémy liability under the Securities Act of 1933¢kdiling of the registrant’s annual
report pursuant to Section 13(a) or Section 15{dh@ Securities Exchange Act of 1934 (and, whemieable, each filing of an employee
benefit plan’s annual report pursuant to Sectiofu)L&f the Securities Exchange Act of 1934) thahc®rporated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fideoffering thereof.

-2




(6) Insofar as indemnification for liabés arising under the Securities Act of 1933 rbaypermitted 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 acfar indemnification against such liabilities (etlthan 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 personcimnnection 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.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has readte grounds to believe that it meets
all of the requirements for filing on Form S-3 dmak duly caused this Registration Statement tagmed on its behalf by the undersigned,
thereunto duly authorized in the City of The Woadls, State of Texas, on October 10, 2013.

OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warma

Neil K. Warma
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below hereby constiumgsppoints
Neil K. Warma and Karthik Radhakrishnan, and edahem, his or her true and lawful attorn-in-fact and agents, with full power of
substitution and resubstitution, for him or her amdis or her name, place and stead, in any drahphcities, to sign any and all amendments,
including post-effective amendments, to this Regigin Statement, and to file the same, with exbitiiereto and other documents in
connection therewith, with the Securities and ExgfgaCommission, granting unto said attorneys-it-d&d agents, and each of them, full
power and authority to do and perform each andyeaetrand thing requisite and necessary to be dmiilly for all intents and purposes as he
or she might or could do in person, hereby ratfyamd confirming all that each of said attorneyfaut and agents or their substitute or
substitutes may lawfully do or cause to be dongiliye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Name Title Date
/s/ Neil K. Warme President, Chief Executive Officer and Direc October 10, 201
Neil K. Warma (Principal Executive Officer
/s/ Karthik Radhakrishna Chief Financial Officer October 10, 201
Karthik Radhakrishna (Principal Financial and Accounting Office
/s/ David E. Jorde Director October 10, 201
David E. Jordel
/s/ Gail J. Maderi: Director October 10, 201
Gail J. Maderis
/s/ Michael S. Richma Director October 10, 201
Michael S. Richmai
/sl Scott B. Seame Director October 10, 201

Scott B. Seama
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Exhibit No.

3.1

3.2

4.1

4.4

4.5

4.6

5.1
23.1
23.2
241

EXHIBIT INDEX

Description
Restated Certificate of Formation of Opexard@peutics, Inc. (incorporated by reference to Exl34 to the
Compan’s Current Report on Forn-K filed on July 26, 2012}
Amended and Restated Bylaws, as amended gioicied by reference to Exhibit 3.3 to the Compsyinual Report
on Form 1K filed on March 8, 2011’
Specimen Common Stock Certificate (incorpatée reference to Exhibit 4.7 to the CompaniRegistration Stateme
on Form 3 filed on November 13, 2009, File No. :-163108).
Form of Registration Rights Agreement, datdgl 25, 2012, by and among Opexa Therapeutics and.the investors
signatory thereto (incorporated by reference toilsiki0.5 to the Company’s Current Report on Fori Bled July 26
2012).
Form of 12% Convertible Secured PromissoryeNsgued to investors (incorporated by referendextabit 10.2 to the
Compan’s Current Report on Forn-K filed July 26, 2012)
Form of Omnibus Amendment to All Outstandir2§d.Convertible Secured Promissory Notes of Opexadpeutics,
Inc. and Associated Registration Rights Agreemmatie effective as of September 23, 2013, by anchgropexa
Therapeutics, Inc. and certain holders of its 128av@rtible Secured Promissory Notes (incorporatereference to
Exhibit 10.1 to the Compa’s Current Report on Forn-K filed September 25, 2013
Opinion of Pillsbury Winthrop Shaw Pittman LL
Consent of Pillsbury Winthrop Shaw Pittman LLP (ided in Exhibit 5.1)
Consent of MaloneBailey, LLF
Power of Attorney (included on the signature pagebf).



Exhibit 5.1

PILLSBURY WINTHROP SHAW PITTMAN LLP
12255 El Camino Real, Suite 300
San Diego, CA 92130

October 10, 2013

Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, Texas 77381

Re: Registration Statement on Forr-3
Ladies and Gentlemen:

We are acting as counsel for Opexa Therapeutics,drniTexas corporation (the “Company”), in conitectvith the Registration Statement on
Form S-3 relating to the registration under theuies Act of 1933 (the “Act”) of 1,714,697 shamfscommon stock, $0.01 par value (the
“Common Stock”), of the Company, all of which aodae offered and sold by certain stockholders efGompany (the “Selling
Stockholders”). Such Registration Statement, asnalad, is herein referred to as the “Registratiatefent.”

We have reviewed and are familiar with such corfopsoceedings and other matters as we have derecedsary for the opinions expressed
in this letter. Based upon the foregoing, we drie opinion that the shares of Common Stock toffered and sold by the Selling
Stockholders have been duly authorized and vaigdlyed and are fully paid and nonassessable. fih@ns set forth in this letter are limited
to the Texas Corporation Law of the State of Teaasn effect on the date hereof.

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Registration Statementtarthe use of our name under the caption
“Legal Matters”in the Registration Statement and in the Prospewctlhisded therein. In giving this consent, we ao thereby admit that we &
within the category of persons whose consent igiredq under Section 7 of the Act or the rules seglifations of the Securities and Exchange
Commission promulgated thereunder.

Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LLP



EXHIBIT 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our regated March 28, 2013 with respect to the
audited financial statements of Opexa Therapeutics for the year ended December 31, 2012.

We also consent to the reference to us under theitng “Experts” in such Registration Statement.
/sl MaloneBailey, LLP
www.malone-bailey.com

Houston, Texas

October 10, 2013



