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The information in this prospectus is not compketed may be changed. The selling stockholder magelbthese securities until the registration steget filed with
the Securities and Exchange Commission is effectid@s prospectus is not an offer to sell thesmisges and it is not soliciting an offer to blhese securities in any state where
the offer or sale is not permitted. The Registla@reby amends this Registration Statement on sakehat dates as may be necessary to delay itdigéress until the Registrant
shall file a further amendment which specificaligtes that this Registration Statement shall tHemebecome effective in accordance with Sectia) 8 the Securities Act of
1933 or until the Registration Statement shall bee@ffective on such date as the Securities antidbge Commission, acting pursuant to Section &ay, determine.

EXPLANATORY NOTE

The purpose of this amendment is to include ExI2Bifl previously omitted from our filing of Pre-Efftive Amendment No. 2 on Form S-3/A filed on OetoB, 2008. Except for
the inclusion of this exhibit, no other informatiotiuded in this Form S-3/A is being amended.




SUBJECT TO COMPLETION DATED October 3, 2008

Opexa Therapeutics, Inc.

4,408,523 Shares of Common Stock

This prospectus relates to the sale or dispositmm time to time by the selling stockholders narhedein and their transferees of up to 4,408,52Beshof our commc
stock, or interests therein, including 2,003,874rek of common stock previously issued and 2,4®4gvares of common stock issuable upon the exeofiSeries F Warrar
issued on August 11, 2008.

Shares of our common stock are traded on NasdadaCMarket under the symbol “OPXA”On October 1, 2008, the last reported sales pacetdir common stoc
was $0.16 per share.

We will not receive any proceeds from the salehaf shares of our common stock covered by this paigp. We will, however, receive the proceedsmf easl
exercise of Series F Warrants.

Investing in our common stock involves a high degeeof risk. You should read carefully this entire pospectus, including the section captioned “Risk Féors”
beginning on page 2, before making a decision to pthase our stock.

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

The date of this prospectus is , 2008.
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GUIDE TO READING THIS PROSPECTUS

This prospectus is part of a registration statentbat we filed with the Securities and Exchange @ussion (the “SEC”)for a continuous offering. Under tl
prospectus, the selling stockholders may, from timeéime, sell shares of our common stock descriipethis prospectus in one or more offerings. Thisspectus may |
supplemented from time to time to add, update angk information in this prospectus. Any statenwemtained in this prospectus will be deemed to belified or superseded 1
the purposes of this prospectus to the extentalsédtement contained in a prospectus supplemedifissosuch statement. Any statement so modifidtibei deemed to constitut
part of this prospectus only as so modified, andsiatement so modified will be deemed to congitupart of this prospectus.

In this prospectus, “Opexa Therapeutics, Inc.,” “Weus” or “our” refer to Opexa Therapeutics, Inc., a Texas corpomtand its subsidiaries, except wh
otherwise indicated or required by context.

WHERE YOU CAN FIND MORE INFORMATION

We “incorporate by referencefiformation into this prospectus, which means thatdisclose important information to you by refegiyou to another document fil
separately with the SEC. The information incorpedaby reference is deemed to be part of this prtapeexcept for any information superseded byrmm&iion containe
expressly in this prospectus, and the informatianfile later with the SEC will automatically supede this information. You should not assume thatittfformation in thi
prospectus is current as of any date other thadateson the front page of this prospectus.

Any information that we file under Sections 13(B3(c), 14 or 15(d) of the Securities Exchange Ac384 after the date of the initial filing of thegistration stateme
of which this prospectus is a part, and that isveb “filed,” with the SEC will automatically updadend supersede this information. We incorporatecfigrence:

. Our Annual Report on Form -K for the fiscal year ended December 31, 2(
° Our Quarterly Reports on Form-Q for the fiscal quarters ended March 31, 2008 amee 30, 200¢

° Our Current Reports on Formigfiled with the Commission on February 14, 2008pFuary 19, 2008, March 11, 2008, March 18, 200&8rd#d 21, 2008, March Z
2008, May 13, 2008, June 12, 2008, June 18, 2QM3 23, 2008, August 13, 2008, August 14, 2008 Sadtember 24, 200

) The description of our shares of common stock doathin our Registration Statement on For-A filed with the SEC on August 30, 20C

You may request a copy of any document incorporhtedeference in this prospectus and any exhitetsigally incorporated by reference in those doeuts, at n
cost, by writing or telephoning us at the followiaddress or phone number:

Opexa Therapeutics, In
Investor Relations/CFt
2635 N. Crescent Ridge Dri
The Woodlands, Texas 773
(281) 279331

Additionally, you may read and copy any documeilésifby us at the SEG’public reference room at 100 F Street, N.E., Wiggbn, D.C. 20549. Please call the ¢
at 1-800-SE@330 for further information on the public referenmom. Our filings with the SEC are also availaioléhe public from commercial document retrieveivices an
at the SEC'’s web sitat http://www.sec.gov.




We also make available free of charge on our irtewebsite ahttp://www.opexatherapeutics.camar annual reports on Form ¥0and our quarterly reports on Fc
10-Q, and any amendments to those reports, as somassnably practicable after we electronically §ileh material with the SEC. Information contaimedour website is n
incorporated by reference into this prospectusyandshould not consider information contained onwebsite as part of this prospectus.

PROSPECTUS SUMMARY

The following summary highlights selected inform@atfrom this prospectus and does not contain athefinformation that you should consider beforeesting in ou
common stock. This prospectus contains informatgarding our businesses and detailed financi&imation. You should carefully read this entir@gpectus, together with 1
additional information about us described in thetsens entitled “Information Incorporated by Refare” and “Where You Can Find More Informationbefore making &
investment decision.

Our Business

We are a biopharmaceutical company developing agtais (using ons’own cells) cellular therapies to treat severgbmiéinesses, including multiple sclerosis (MSQ
diabetes. These therapies are based on our praprietcell and adult stem cell technologies.

Our lead product, Tovaxifi, is a Teell based therapeutic vaccine for MS licensed ftoenBaylor College of Medicine, which offers aqure and personalized appro
to treating the disease by inducing an immune mnesp@gainst the autoimmune myelin peptide-readtieells (MRTCs), which are believed to be responsibiethe initiation o
the disease process.

T-Cell Therapy

We have an exclusive worldwide license from Bay@milege of Medicine to an individualized ¢ell therapeutic vaccine, Tovaxin, which has relgeheen studied in
United States (U.S.) Phase Ilb human clinical taadvaluate its safety and effectiveness in tngaltilS.

MS is the result of a person’s own T-cells attagkihe myelin sheath that coats the nerve cellf@fcentral nervous system. Tovaxin consists ohagted patienspecific
myelin reactive Teells (MRTCs) against peptides from one or morthefprimary proteins on the surface of the myefieath (myelin basic protein, proteolipid proteindamyelir
oligodendrocyte glycoprotein). Patient-specific MBSTare expanded in culture with specific peptidiesiified by our proprietary test of the patisngeripheral blood. The ce
are then attenuated by gamma irradiation, andmetlto the patient as a subcutaneous injectiohotih further testing is necessary, results fromimtial human trials appear
indicate that these attenuated T-cells cause arumemesponse directed at the autoreactive T-cetlsel patient’s body, resulting in a reductionhie tevel of harmful T-cells.

We believe that our initial human trials suggestt thovaxin safely induces the depletion and regaiadf MRTCs, possibly stabilizing the disease,ugdg the annualize
relapse rate, and potentially improving the disgbi#cores of patients. Patients treated in a Mest, operlabel Phase /Il dose escalation clinical trial lwifovaxin hav
experienced minimal side effects and the “per proifoanalysis of patients treated with Tovaxin achieaedD% reduction (p=0.0039) in annualized relapte (@@RR). The grou

treated with the mid dose (30-45 x 4axtenuated T-cells) achieved a 100% reduction iiRARhe Phase llIb trial was conducted with the naged

In a one-year, 8-subject extension clinical trik@apsing remitting and secondary progressivdtipie sclerosis subjects, the “per-protocakialysis of Tovaxin thera

achieved a 92% (p=0.0078) reduction ARR in subjedts received two treatment doses of 30-45 % atenuated Teells eight weeks apart and were monitored fordditeona
44 weeks. Subjects in the extension study had pusly been treated an average of approximatelyabsyearlier at Baylor College of Medicine under direction of the inventt
of Tovaxin Jingwu Zhang, M.D., Ph.D with an earbrsion of the T-cell vaccine.

An analysis of the second year open-label clinieteatment studies of the “intent to trepipulation of 22 patients who participated in thas$e I/1l studies showed that
a group, 73% remained relapse free after two yaats86% demonstrated no worsening of disease (X7ftese showed sustained improvement). Additionahgre was
overall decrease in the ARR of 82% (from 1.38 ®@l(relapses/patient/year). Each of these endpaiasscompared to the patienbwn baseline reading, taken prior to enrolr
in the trials.




We recently completed a larger Phase Ilb studysid datients in a multi-center, randomized, doultiledh and placeb@ontrolled study in patients with relapsing remigtimultiple
sclerosis or clinically isolated syndrome. Tiape results from the study demonstrated a positigad in the reduction in annualized relapse (ARRR) for patients treated wi
Tovaxin as compared to placebo. However, thisifigddid not achieve statistical significance. lidaion, the study did not achieve statistical sigance with its primar
endpoint, the cumulative number of gadolinium-ergeghbrain lesions.

Top-line results from the study showed that Toveaxaated patients experienced an ARR of 0.214 ampeaoed to 0.339 for placeliceated patients. Despite the low relapse r¢
the placebo arm, this still represented a 37% deserén ARR for Tovaxin as compared to placebo éngéneral population. Additionally, in the grouppatients who had an AF
> 1 in the one year prior to study entry, Tovax@mobnstrated a 55% reduction in ARR compared toghlac

The study also demonstrated that Tovaxin was sadeagll tolerated with no serious adverse evertgad to treatment. The most common adverse eedated to Tovaxin wi
mild injection site reaction. We believe that tfasorable safety profile may be an important adagatas patient compliance represents a signifidaatenge due to serious s
effects associated with many currently available ts&&tments.

Stem Cell Therapy

We have developed a proprietary adult stem celirtelogy to produce monocyte-derived stem cells (MB)Sfrom blood. These MDSCs can be derived fronatept’s
monocytes, expanded in our laboratories, and thignirdastered to the same patient. We believe thatibse this is an autologous therapy, there shoailddbimmunologic:
problems. Normally, allogenic cells trigger hoshitmne responses and require the use of anti-rejedtiogs.

Our multipotent stem cell is derived from peripheral bloodnwcytes which when cultured under defined condgtiare able to further differentiate into sevemiutar
lineages. Molecular biology and cellular analygisdges have shown that these MDSCs have specifikemathat distinguish them from other stem cetisaddition these studi
have also shown a time-dependence for the expresdithese markers during the growth and diffesith of MDSCs.In vitro experiments with MDSCs have shown t
capacity to differentiate as hematopoietic, epigieendothelial, endocrine and neuronal cells. @ain focus is the further development of this mzyte-derived stem ce
technology as a platform for tle vitro generation of highly specialized cells for potelndipplication in autologous cell therapy for patgewith diseases such diabetes mellitus
cardiovascular disease.

RISK FACTORS

The shares offered hereby have not been approvetisapproved by the SEC or the securities reguiatuthority of any state, nor has any such regulatoody
reviewed this prospectus for accuracy or compleiendnvesting in our common stock involves an uallshigh degree of risk and our common stock &houly be purchased
those who can afford to lose their entire investmeBefore you invest in our securities, you shouldebally consider the following risk factors as wa# those contained in ¢
most recent Annual Report on Form 10-K and our @réy Reports on Form 1@, each of which is incorporated by reference heraind those that may be included in
applicable prospectus supplement, together withoalthe other information included in this prospestany prospectus supplement and any other dodsmenincorporate
reference.

Risks Related to Our Business

The following factors affect our business and tgustry in which we operate. The risks and uncetitzs described below are not the only ones we. fadditional risk:
and uncertainties not presently known or which weently consider immaterial may also have an aslveffect on our business. If any of the mattessuised in the followir
risk factors were to occur, our business, financ@aidition, results of operations, cash flows, mrspects could be materially adversely affected.




Our business is at an early stage of development.

Our business is at an early stage of developmeatd@vnot have any products in lat@ge clinical trials or on the market. We ard stithe early stages of identifying ¢
conducting research on potential products. Only @ineur products has progressed to the stage ofgbstudied in human clinical trials in the U.S. Quatential products w
require regulatory approval prior to marketinghe United States and other countries. Obtaining sppproval will require significant research andelepment and preclinical a
clinical testing. We may not be able to develop anyducts, to obtain regulatory approvals, to ewtaical trials for any of our product candidates,to commercialize ai
products. Our product candidates may prove to hadesirable and unintended side effects or otharacheristics adversely affecting their safetyiceffy or costkeffectivenes
that could prevent or limit their use. Any produsing any of our technology may fail to provide theended therapeutic benefits, or achieve therapbenefits equal to or bet
than the standard of treatment at the time ofrigstir production.

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

We have not generated any profits since our entxythe biotechnology business, have no sourcewanues, and have incurred significant operatisgds. We expect
incur additional operating losses for the foresée&lture and, as we increase our research andajewent activities, we expect our operating lodseisicrease significantly.
do not have any sources of revenues and may netdrayin the foreseeable future.

We will need additional capital to conduct our ogions and develop our products and our abilitydbtain the necessary funding is uncertain.

We need to obtain significant additional capitadaerces from sources including equity and/or detatrfcings, license arrangements, grants and/oatomiative resear
arrangements in order to develop products and moatour business. As of June 30, 2008, we had aditash equivalents of approximately $3.5 milli@uor current burn rate
approximately $900,000 per month. With the $3 miilliproceeds of the August 11, 2008 transactionywileneed to raise additional capital to fund ouorking capital neec
beyond early first quarter of 2009. We must relpmiphirdparty debt or equity funding and we can provideassurance that we will be successful in any fundiifigrt. The failur
to raise such funds will necessitate the curtailnoerceasing of operations and impact the compieticthe clinical trials.

The timing and degree of any future capital requiats will depend on many factors, including:
e the accuracy of the assumptions underlying oumegés for capital needs in 2009 and bey«
e  scientific progress in our research and developmpesdgrams
e the magnitude and scope of our research and dewelopprograms
e  our ability to establish, enforce and maintaintsigec arrangements for research, developmentcelinésting, manufacturing and marketi
e our progress with preclinical development and chiirials;
e the time and costs involved in obtaining regulatpprovals
e the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentetgianc
e the number and type of product candidates thatwrsug.

We do not have any committed sources of capittipagh we have issued and outstanding warrantsiffetercised, would result in an equity capitaismg transactio
Additional financing through strategic collaborai# public or private equity financings, capitade transactions or other financing sources maypeaivailable on accepta
terms, or at all. Additional equity financings cduksult in significant dilution to our stockholdefurther, if additional funds are obtained thtoagrangements with collaborat
partners, these arrangements may require us toquésh rights to some of our technologies, prodtandidates or products that we would otherwise deeHlevelop an
commercialize ourselves. If sufficient capital & available, we may be required to delay, redheestope of or eliminate one or more of our prograany of which could have
material adverse effect on our financial conditimrbusiness prospects.




We have a “going-concern qualification” in our ceifiying accountant’s financial statement report, which may make capitaising more difficult and may require us to sce
back or cease operations.

The report of our auditors includes a going conapralification which indicates an absence of obsioureasonably assured sources of future fundiagwill be require
by us to maintain ongoing operations. To date weehsuccessfully funded Opexa by attracting add#iossues of equity. We believe that our ongoirfgrés will continue t
successfully fund operations until positive casiwflis attained. However, there is no guarantee doatefforts will be able to attract additional eesary equity and/or d¢
investors. If we are unable to obtain this add#ioiunding, we may not be able to continue operatid’o date we have been able to obtain fundingnaeet our obligations in
reasonably timely manner. However, if in the futme are unsuccessful in attracting new sourcearadifig then we will be unable to continue in busge

Clinical trials are subject to extensive regulatomgquirements, very expensive, tintensuming and difficult to design and implement. ®products may fail to achie
necessary safety and efficacy endpoints during ial trials.

Human clinical trials are very expensive and difficto design and implement, in part because they saibject to rigorous Food and Drug Administrati&iDA)
requirements, and must otherwise comply with feldetate and local requirements and policies ofrtteglical institutions where they are conducted. @lvecal trial process
also timeeonsuming. We estimate that clinical trials of puoduct candidates will take at least several yeamplete. Furthermore, failure can occur at stage of the trial
and we could encounter problems that cause usatiodain or repeat clinical trials. The commencemadt@mpletion of clinical trials may be delayedd®yeral factors, includin

e  FDA or Institutional Review Board (IRB) objectioa proposed protocol:

e discussions or disagreement with FDA over the adeyof trial design to potentially demonstrate efifeeness, and subsequent design modificati
e unforeseen safety issue

e  determination of dosing issues and related adjustsy

e lack of effectiveness during clinical tria

e  slower than expected rates of patient recruitn

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

e challenges to patient monitoring and data collectiaring or after treatment (for example, pati’ failure to return for follov-up visits); anc

e failure of medical investigators to follow our dtal protocols

In addition we or the FDA (based on its authoritgioclinical studies) may delay a proposed invediign or suspend clinical trials in progress at ame if it appears th
the study may pose significant risks to the studstipipants or other serious deficiencies are ifiedt Prior to approval of our product, the FDA studetermine that the di
demonstrate safety and effectiveness.

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

Our business strategy is dependent upon the skilts knowledge of our management team. We belieat ttfe special knowledge of these individuals giuss:
competitive advantage. If any critical employeevkss we may be unable on a timely basis to hirblé replacements to effectively operate our lrggnWe also operate wit
very small number of employees and thus have litl@o backup capability for their activities. Thss of the services of any member of our managémeam or the loss ol
number of other employees could have a materia¢@dveffect on our business.




We are dependent on contract research organizati@ml other contractors for clinical testing and focertain research and development activities, thihe timing anc
adequacy of our clinical trials and such researchtavities are, to a certain extent, beyond our cmit

The nature of clinical trials and our businesststyg requires us to rely on contract research argéions, independent clinical investigators andeotthird party servic
providers to assist us with clinical testing andaie research and development activities. For gtapour current Phase IIb clinical study of Tovafor MS is being managed
the contract research organization PharmaNet, lA<a result, our success is dependent upon theessiad these outside parties in performing theipoesibilities. Although w
believe our contractors are economically motivategerform on their contractual obligations, we maindirectly control the adequacy and timelinesthefresources and exper
applied to these activities by our contractorouf contractors do not perform their activitiesaim adequate or timely manner, the development andrercialization of our drt
candidates could be delayed.

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

Our business depends on three licenses from tlairdles. These third party license agreements impbsigations on us, such as payment obligations aigjations ti
diligently pursue development of commercial produashder the licensed patents. If a licensor befi¢hat we have failed to meet our obligations uradécense agreement,
licensor could seek to limit or terminate our liserrights, which could lead to costly and tiowsuming litigation and, potentially, a loss of ficensed rights. During the per
of any such litigation, our ability to carry outetildevelopment and commercialization of potentialdpicts could be significantly and negatively afégkctif our license rights we
restricted or ultimately lost, our ability to comtie our business based on the affected technolagipmm could be severely adversely affected.

Our current research and manufacturing facility inot large enough to manufacture future stem cell @ -cell therapies.

We conduct our research and development in a 1G808re foot facility in The Woodlands, Texas, whiccludes an approximately 800 square foot sifitiaree room
for the manufacture of stem cell and T-cell theeaghrough Phase lll trials. Our current facilgyniot large enough to conduct commersigdde manufacturing operations. We
need to expand further our manufacturing staff faedity, obtain a new facility or contract with quorate collaborators or other third parties tastsgith future drug production.

In the event that we decide to establish a comrakscale manufacturing facility, we will require sudostial additional funds and will be required toehind trai
significant numbers of employees and comply witplepble regulations, which are extensive. We dbhave funds available for building a manufacturfagility, and we ma
not be able to build a manufacturing facility thath meets regulatory requirements and is sufftd@nour commercial-scale manufacturing.

We may arrange with third parties for the manufeetaf our future products. However, our third-pastyurcing strategy may not result in a cefective means f
manufacturing our future products. If we employrdiparty manufacturers, we will not control many asgpexf the manufacturing process, including comml@aby these thil
parties with the FDA's current Good Manufacturinga®ices and other regulatory requirements. Wehéurtmay not be able to obtain adequate supplies fiturd-party
manufacturers in a timely fashion for developmentommercialization purposes, and commercial qtiastiof products may not be available from contraenufacturers
acceptable costs.

Patents obtained by other persons may result inrimjement claims against us that are costly to dedeand which may limit our ability to use the disfrd technologies ar
prevent us from pursuing research and developmentommercialization of potential product:

A number of pharmaceutical, biotechnology and ottenpanies, universities and research institutiene filed patent applications or have been isqpaents relating
cell therapy, stem cells, @ells, and other technologies potentially relewandr required by our expected products. We capnedict which, if any, of such applications wilbig
as patents or the claims that might be allowed.aMeaware that a number of companies have fileticapipns relating to stem cells. We are also awafra number of pate
applications and patents claiming use of stem egltsother modified cells to treat disease, disoodénjury.




If third party patents or patent applications cantaims infringed by either our licensed techmpl®r other technology required to make and usepotential produc
and such claims are ultimately determined to bey#iere can be no assurance that we would betaldbtain licenses to these patents at a reasoalt, if at all, or be able
develop or obtain alternative technology. If we anable to obtain such licenses at a reasonabtewesnay not be able to develop some products centially. There can be
assurance that we will not be obliged to defendselves in court against allegations of infringemefthird party patents. Patent litigation is vexypensive and could consu
substantial resources and create significant uaicgies. An adverse outcome in such a suit coulijest us to significant liabilities to third parsierequire disputed rights to
licensed from third parties, or require us to caasag such technology.

If we are unable to obtain future patents and othgroprietary rights our operations will be signifantly harmed.

Our ability to compete effectively is dependentpart upon obtaining patent protection relating i@ ¢echnologies. The patent positions of pharmacaiugnc
biotechnology companies, including ours, are uger@nd involve complex and evolving legal and datiquestions. The coverage sought in a patentcapipin can be denied
significantly reduced before or after the paterisssied. Consequently, we do not know whether #terp applications for our technology will resultthe issuance of patents, ¢
any future patents will provide significant protect or commercial advantage or will be circumvenbgdothers. Since patent applications are secrgk tive applications a
published (usually eighteen months after the esdtrledfective filing date), and since publication d@iEcoveries in the scientific or patent literatwoken lags behind actt
discoveries, we cannot be certain that the inventdrour licensed patents were the first to makeitiventions covered by the patent applicationshat the licensed pate
applications were the first to be filed for suckeéntions. There can be no assurance that patelitssuie from the patent applications or, if issutht such patents will be
commercial benefit to us, afford us adequate ptimbedrom competing products, or not be challengedeclared invalid.

Our competition includes fully integrated biopharnsautical and pharmaceutical companies that haversfigant advantages over us.

The markets for therapeutic stem cell products tiplel sclerosis products, and rheumatoid arthptisducts are highly competitive. We expect that mast significar
competitors are fully integrated pharmaceutical pames and more established biotechnology compafiiese companies are developing stemlzzdied products and they h
significantly greater capital resources and experith research and development, manufacturingngesibtaining regulatory approvals, and marketimagn we currently do. Mai
of these potential competitors are further alonthiaprocess of product development and also opéaege, companfunded research and development programs. As #,rest
competitors may develop more competitive or affoidgproducts, or achieve earlier patent protectioproduct commercialization than we are able thia®. Competitiv
products may render any products or product camedhat we develop obsolete.

Restrictive and extensive government regulation kbalow or hinder our production of a cellular pragtt.

The research and development of stem cell therapmsbject to and restricted by extensive regofabiy governmental authorities in the United States other countrie
The process of obtaining FDA and other necessaylagory approvals is lengthy, expensive and uageriVe may fail to obtain the necessary approt@tntinue our resear
and development, which would hinder our abilitymanufacture or market any future product.




To be successful, our product candidates must beemted by the health care community, which can leeyslow to adopt or unreceptive to new technolegad products.

Our product candidates, if approved for marketmgy not achieve market acceptance since hospiiaysicians, patients or the medical community inegal may decic
to not accept and utilize these products. The prbdandidates that we are attempting to developesgmt substantial departures from establishedniesg methods and w
compete with a number of more conventional drugbstaerapies manufactured and marketed by majompagutical companies. The degree of market acoeptahany of ot
developed products will depend on a number of faciacluding:

e  our establishment and demonstration to the medmamunity of the clinical efficacy and safety ofrguroduct candidate:
e  our ability to create products that are superiaalternatives currently on the mark
e  our ability to establish in the medical communltg potential advantage of our treatments overradtere treatment methods; a
e reimbursement policies of government and i-party payers
If the health care community does not accept oadpets for any of the foregoing reasons, or for afer reason, our business would be materiallynkar
Risks Related to Our Common Stock

There is currently a limited market for our commostock, and any trading market that exists in ourramon stock may be highly illiquid and may not redfethe underlying
value of the Company’s net assets or business pectp

Although our common stock is traded on the NASDAGpital Market, there is currently a limited mariet our common stock and there can be no assurdrateal
improved market will ever develop. Investors araetimmed not to rely on the possibility that an eetirading market may develop.

As our share price is volatile, we may be or becaime target of securities litigation, which is cégand time-consuming to defend.

In the past, following periods of market volatility the price of a company’securities or the reporting of unfavorable nesesurity holders have often instituted c
action litigation. If the market value of our commstock experiences adverse fluctuations and werbednvolved in this type of litigation, regardlesfsthe outcome, we cot
incur substantial legal costs and our managemattesition could be diverted from the operation wrf bbusiness, causing our business to suffer.

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

Our articles of incorporation authorize the isswant “blank checkpreferred stock with such designations, rights preferences as may be determined by our bos
directors without shareholder approval. Our preférstock could be utilized as a method of discangagdelaying, or preventing a change in our cdnamd as a method
preventing shareholders from receiving a premiuntHeir shares in connection with a change of @ntr

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

We may sell additional shares of common stock ibssquent public or private offerings. We may alssué additional shares of common stock to finantere
acquisitions. We cannot predict the size of fuigseiances of our common stock or the effect, if, @ingt future issuances and sales of shares cd@umon stock will have on t
market price of our common stock. Sales of substhamounts of our common stock (including shasssied in connection with an acquisition), or thecgption that such sa
could occur, may adversely affect prevailing magkétes for our common stock.




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

We currently anticipate that no cash dividends télpaid on the common stock in the foreseeabiedutVhile our dividend policy will be based on theerating resul
and capital needs of the business, it is anticiptitat all earnings, if any, will be retained todnce the future expansion of the our business.

There are a large number of shares underlying ouamants that may be available for future sale. Suhstial sales of our common stock by our currentlders or us coul
cause our stock price to decline and issuances bynay dilute your ownership interest in our company

We are unable to predict whether significant amswitour common stock will be sold by our currentders after this offering. Any sales of substdrai@ounts of ot
common stock in the public market by our currenidbos or us, or the perception that these salesinaigcur, such as might arise from exercise oftantling warrants, cou
lower the market price of our common stock. Furtifewe issue additional equity securities to ragsklitional capital, your ownership interest in gompany may be diluted &
the value of your investment may be reduced.

If we do not maintain an effective registration gement or comply with applicable state securitiasvk, you may not be able to exercise the warra

In order for you to be able to exercise the wasaftered hereby, the underlying shares must bereavby an effective registration statement andifguar an exemptio
under the securities laws of the state in which jet We cannot assure you that we will continaeraintain a current registration statement refatmthe offer and sale of t
warrants and the common stock underlying theseamésy or that an exemption from registration orli§joation will be available throughout their termihis may have an adve
effect on the demand for the warrants and the gptticat can be obtained from reselling them.

FORWARD LOOKING STATEMENTS

This prospectus and the other documents incorpibragereference in this prospectus contain forwlanking statements within the meaning of SectioA 2# the
Securities Act of 1933. These statements relafattoe events and/or future financial performanid avolve known and unknown risks, uncertaintied ather factors that m
cause the actual results, levels of our activigrf@rmance or achievements or the industry in whiehoperate to be materially different from anyufetresults, levels of activit
performance or achievements expressed or impliethéyorward-looking statements. These risks am@rofactors include those listed under “Risk Fagtand those describ
elsewhere in this prospectus and incorporated deatsn

In some cases, you can identify forward-lookingtesteents by our use of terms such as “may,” “willshould,” “expects,” “plans,” “anticipates,” “baves,”
“estimates,” “predicts,” “potential,br the negative of these terms or other compartdsteinology. These statements are only predictidwdual events or results may dif
materially. In evaluating these statements, yowkhepecifically consider various factors, incluglithe risks outlined under “Risk Factor§.hese factors may cause our ac
results to differ materially from any forward-lookj statement.

Although we believe that the expectations refledtethe forwardlooking statements are reasonable, we cannot giegréuture results, levels of activity, performa
or achievements. Moreover, we do not assume re#plitysfor the accuracy and completeness of thissevard-looking statements. All forwaldeking statements included
this prospectus are based on information availébles on the date of this prospectus. Except @sined by law, we undertake no obligation to pupliepdate or revise al
forward-looking statement, whether as a result @f information, future events or otherwise. Albsaquent written and oral forwaldleking statements attributable to us
persons acting on our behalf are expressly qudlifigheir entirety by the cautionary statementstamed throughout this prospectus.




USE OF PROCEEDS

The selling stockholders will receive all of thepeeds from the sale of the shares of our comnumk stovered hereby, or interests therein. We mdll receive any «
the proceeds from any such sale by any sellingktder. See “Selling Stockholders.”
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SELLING STOCKHOLDERS

The shares of common stock covered by this prospéstto be offered for the account of the seltarkholders in the following table. Each of tiedlisg stockholdet
acquired its shares in connection with a privagceient in August 2008. The selling stockholdeay finom time to time sell or otherwise dispose Ibf some or none of tt
shares of common stock covered hereby, or intetiestsin. Please read “Plan of Distributioe will bear all costs, fees and expenses incurrednnection with the registrati
of the common stock offered by this prospectus kBrage commissions and similar selling expensesnyf attributable to the sale of common stock @lborne by the sellii
stockholders.

No such sales may occur unless this prospectubdwms declared effective by the SEC, and remaireci@fe at the time such selling stockholder offersells suc
shares of common stock. We are required to uptiéetospectus to reflect material developmentsuinbusiness, financial position and results ofrapens.

The following table, which we have prepared basednéormation provided to us by the applicable isgllstockholder, sets forth the name, the numbeshafes ¢
common stock beneficially owned by the selling ktadders and the number of shares of common stuatkmhay be sold or otherwise disposed of by thingettockholders und
this prospectus. Unless set forth below, nonehefgelling stockholders selling in connection witle prospectus has held any position or office wlitsen employed by,
otherwise has had a material relationship withrany of our affiliates during the three years ptathe date of the prospectus.

The number of shares issuable upon exercise @¢hies F Warrants is subject to adjustment as geovby the terms of the Series F Warrants. Becaige potential
for adjustment, we have agreed to register a murobshares of our common stock that exceedsuh#er of shares of our common stock currently hieradlify owned by the
holders of the Series F Warrants. The number afeshaf our common stock, listed in the table beéml in its footnotes as being offered by eachrsgbitockholder, includes
120% of the number of shares of our common stoakulere issuable to it if the Series F Warrantsevexercised at the time the Series F Warrants issted.

Number of
Shares of
Number of Common Number and % of
Shares Stock shares beneficially
Footnote Beneficially Offered owned after completion

Name of Selling Shareholder No. Owned (1) Hereunder of offering (2)
Albert and Margaret Alkek Foundatic 3) 1,262,17 299,0¢ 1,277,29 9.999%
Alkek & Williams Ventures Ltd 4) 759,76 116,31 706,89 5.607¥%
Charles E. Sheec (5) 952,35 668,91 648,30 5.202¥%
David E. Jordel (6) 726,66 185,9C 456,66 3.673¥%
David E. Jorden, Rollover IR. () 726,66 408,1C 456,66 3.673%
David Hung (8) 77,50 33,22 62,40 *
Diker M&S Cap Master, Ltd. (S (10) 91,71 166,4€ 16,03 *
Diker Micro and Small Cap Fund, LP ( (11) 92,63 166,4€ 16,96 *
Diker Micrc-Value Fund, LP (9 (12) 228,11 322,5€ 81,49 *
Diker Micro-Value QP Fund, LP (¢ (13) 270,92 385,0C 95,92 *
DLD Family Investments, LL( (14) 620,23 130,0€ 561,11 4.492%
LB I Group Inc. (15) 675,67 1,486,4€ - *
Neil K. Warma (16) 69,68 6,64 66,66 *
Scott B. Seama a7 881,24 33,22 813,27 6.411%
FOOTNOTES:
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Less than 1%.

Beneficial ownership is determined in accordancih wie rules of the Securities and Exchange Coniamisand generally includes voting or investment powith respect 1
securities. Shares of common stock subject toooptior warrants currently exercisable or exercesabithin 60 days of October 1, 2008 are deemedtanding fo
computing the percentage of the person holding syptlon or warrant but are not deemed outstandamgcémputing the percentage of any other persdre umber ¢
shares beneficially owned prior to this offeringedaot include Series F Warrants because they magrexercisable within 60 days of September 2982

Percentage is based on 12,263,558 shares of cormsitmacinoutstanding

Number of shares of common stock offered includg3,142 shares of common stock underlying Seriesdfravts. The number of shares of common stockfloeaily
owned after completion of the offering includes2B,222 shares of common stock underlying Serigga@ants; (ii) 250,00@hares underlying Series E Warrants and
238,402 shares of common stock underlying an A3506 warrant and excludes 11,598 shares of comitoahk sinderlying April 2006 warrants because therfeation i
contractually prohibited from exercising the watremthe extent that the Foundation would benéficiawn in excess of 9.999% of the total numbeisstied and outstandi
shares of common stock after such exercise. Thedation is a taxexempt organization under Section 501(c)(3) oflthernal Revenue Code of 1986, as amended, i
classified as a private foundation by the IntefRaVenue Service. Voting and dispositive power @lkof the shares beneficially owned by the Foduiuaieis exercised by i
investment committee, which is a committee of ibadal of directors. Daniel C. Arnold, Joe M. BajlScott B. Seaman and Randa Duncan Williams are beesrof th
investment committee of the Foundation. Neitherekecutive director nor any member of the investnoemmittee may act individually to vote or selbsts beneficiall
owned by the Foundation; therefore, no individuahaittee member is deemed to beneficially own, iwithe meaning of Rule 138l-any shares beneficially owned by
Foundation solely by virtue of the fact that hesbe is a member of the investment commit

Number of shares of common stock offered included44 shares of common stock underlying Series Fraliess. Number of shares beneficially owned adtempletion o
the offering includes (i) 18,223 shares of commimtls underlying Series C warrants; (ii) 125,000rsaof common stock underlying an April 2006 watramnd (iii) 200,00
shares of common stock underlying Series E Warrdiek & Williams Ventures (“Ventures”)s a private investment fund. Chaswil Ltd. is theestment manager
Ventures and holds voting power and dispositive growith respect to all shares beneficially ownedventures pursuant to a written agreement. Mrn&emis a register
principal of Chaswil Ltd. and may be deemed to hawvshare voting power and/or dispositive powehwéspect to all shares beneficially owned by Viesg1

Number of shares of common stock offered includ&s &4 shares of common stock underlying Seriesar&dts. Number of shares beneficially owned aftenpletion ¢
the offering includes (i) 50,000 shares of commtmels underlying an April 2006 warrant and (i) 1800 shares of common stock underlying Series E &is!

Number of shares of common stock offered includs 400 shares of common stock underlying Seriesar&dts. Number of shares beneficially owned aftenpletion ¢
the offering includes (i) 60,000 shares of commtatls underlying an April 2006 warrant and (ii) 18@0 shares of common stock underlying Series E &ésrand (iii
6,667 shares of common stock underlying stock aptidDavid E. Jorden is a director of Opexa Theutipg, Inc.

Number of shares of common stock offered includ2&&00 shares of common stock underlying Seriesafr&dts. Number of shares beneficially owned aftenpletion ¢
the offering includes (i) 60,000 shares of commtmrtls underlying an April 2006 warrant; (i) 102,56Bares of common stock underlying Series E Wasrand (iii) 6,66
shares of common stock underlying stock optionxid&. Jorden exercises voting and dispositive poswer all of the shares beneficially owned by RiEi Jorden, IR/
Morgan Stanley & Co, Inc., Custodie

Number of shares of common stock offered includ®426 shares of common stock underlying Series Frakits. Number of shares beneficially owned aftampletion o
the offering includes 50,000 shares of common stoalerlying stock options. David Hung is a direcibOpexa Therapeutics, In

Diker Management, LLC exercises voting and dispasipower over all of the shares of common stoakeffieially owned by Diker M&S Cap Master, Ltd., RikMicro an
Small Cap Fund, LP, Diker Micro-Value Fund, LP dniéter Micro-Value QP Fund, LP. The information in this footn@tgrimarily based on information provided to w
Diker Management, LLC. The mailing address of Dikkeanagement, LLC is 745 Fifth Avenue, Suite 1408yWyork, New York 10151

12




(10)
(1)
(12)
(13)

(14)

(15)

(16)

@an

of co

Number of shares of common stock offered include820 shares of common stock underlying Series Fralits.
Number of shares of common stock offered include820 shares of common stock underlying Series Fralits.
Number of shares of common stock offered includ&s945 shares of common stock underlying SeriesaFraits
Number of shares of common stock offered includel @1 shares of common stock underlying SeriesaFraits

Number of shares of common stock offered includ&945 shares of common stock underlying Series Fradts. Number of shares beneficially owned aftanpletion o
the offering includes (i) 17,778 shares of commimtls underlying Series C warrants (ii) 110,000 skasf common stock underlying an April 2006 warrand (iii) 100,00
shares of common stock underlying Series E warrdrdara Liang exercises voting and dispositive poweer all of the shares beneficially owned by DIEamily
Investments, LLC

Number of shares of common stock offered include3,&L0 shares of common stock underlying Seriesdfr&its held by LB | Group Inc. LB | Group Inc.daswholly-
owned subsidiary of Lehman Brothers Inc., whiclaisegistered brokedealer. LB | Group has represented to us that ftoisacting as an underwriter in this offering
purchased the shares it is offering under thisgeotus in the ordinary course of business, andeatitne of such purchase, it had no agreementaderstandings, directly
indirectly, with any person to distribute the seéttes. Lehman Brothers Holdings Inc., a public nejmg company, is the parent company of Lehman fBrat Inc. Th
information in this footnote is primarily based iofiormation provided to us. The mailing addres&Bfl Group Inc. is 399 Park Avenue, 9th Floor, N¥ark, NY 10022

Number of shares of common stock offered includé23 shares of common stock underlying Series Fradgs. Number of shares beneficially owned aftengletion o
the offering includes 66,667 shares of common stoalerlying stock options. Neil K. Warma is theettexecutive officer of Opexa Therapeutics, |

Number of shares of common stock offered includ&426 shares of common stock underlying Series Fradts. Number of shares beneficially owned aftanpletion o
the offering includes (i) 5,334 shares of commarlstunderlying Series C warrants, (ii) 7,500 shafesommon stock underlying an April 2006 warrg(it) 10,000 share
underlying Series E warrants (iv) 55,000 sharesahmon stock underlying stock options; (v) 416,58ares of common stock held byVentures; (vi) 18,8B8res ¢
common stock underlying Series C warrants held bgtures; (vii) 125,000 shares of common stock ugihey the April 2006 warrants held by Ventures; gmii) 200,00(
shares of common stock underlying Series E waritzglts by Ventures. Scott B. Seaman is a diredt@pexa Therapeutics, In

PLAN OF DISTRIBUTION

The selling stockholders, which as used hereirues donees, pledgees, transferees or other saceésiterest selling shares of common stock or interesshare
mmon stock received after the date of thispeatus from a selling stockholder as a gift, ptegmartnership distribution or other transfer, nfaym time to time, sell, transt

or otherwise dispose of any or all of their shasEsommon stock or interests in shares of commooksbn any stock exchange, market or trading fgoiln which the shares ¢

trade

d or in private transactions. These dispmsstimay be at fixed prices, at prevailing markétgs at the time of sale, at prices related toptteerailing market price, at varyi

prices determined at the time of sale, or at naggdi prices.

The selling stockholders may use any one or mothefollowing methods when disposing of sharemtarests therein:
ordinary brokerage transactions and transactiomgich the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attartgpsell the shares as agent, but may positiorresell a portion of the block as principal to faate the transaction;
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. purchases by a broker-dealer as principal andedsathe broker-dealer for its account;
° an exchange distribution in accordance with thesaff the applicable exchange;
° privately negotiated transactions;

° short sales effected after the date the registratiatement of which this prospectus is a pareddated effective by the SEC;

° through the writing or settlement of options orerthedging transactions, whether through an opgowhange or otherwise;
° broker-dealers may agree with the selling stockénsido sell a specified number of such sharesstipalated price per share;
° a combination of any such methods of sale; and

° any other method permitted by law.

The selling stockholders may, from time to timesdge or grant a security interest in some or alhefshares of common stock owned by them anbeif default in th
performance of their secured obligations, the pdedgor secured parties may offer and sell the shafreommon stock, from time to time, under thisgpectus, or under
amendment to this prospectus under Rule 424(b)(8}teer applicable provision of the Securities Antending the list of selling stockholders to indutle pledgee, transferee
other successors in interest as selling stockhsldader this prospectus. The selling stockholdéss may transfer the shares of common stock ierathicumstances, in whi
case the transferees, pledgees or other succéssotsrest will be the selling beneficial owneos purposes of this prospectus.

In connection with the sale of our common stocknoerests therein, the selling stockholders magreimto hedging transactions with broldgalers or other financ
institutions, which may in turn engage in shoresabf the common stock in the course of hedgingotisitions they assume. The selling stockholdeag also sell shares of «
common stock short and deliver these securitieddase out their short positions, or loan or pletige common stock to brokelealers that in turn may sell these securitiese
selling stockholders may also enter into optiorothrer transactions with brokelealers or other financial institutions or the ti@aof one or more derivative securities wt
require the delivery to such broker-dealer or offrencial institution of shares offered by thioppectus, which shares such brodleeler or other financial institution may re
pursuant to this prospectus (as supplemented ondadleto reflect such transaction).

The aggregate proceeds to the selling stockhofdens the sale of the common stock offered by theithbve the purchase price of the common stock tissounts ¢
commissions, if any. Each of the selling stocklkoddreserves the right to accept and, together thighh agents from time to time, to reject, in whalr in part, any propos
purchase of common stock to be made directly autih agents. We will not receive any of the prdsefieom this offering. Upon any exercise of the naats by payment of ca
however, we will receive the exercise price of waarants.

The selling stockholders also may resell all oodipn of the shares in open market transactiongliance upon Rule 144 under the Securities Act383, provide
that they meet the criteria and conform to the iemuents of that rule.

The selling stockholders and any underwriters, éralealers or agents that participate in the sal@@fcbmmon stock or interests therein may be "undims” withir
the meaning of Section 2(11) of the Securities Ay discounts, commissions, concessions or pthéy earn on any resale of the shares may be wnitiag discounts ar
commissions under the Securities Act. Selling ldtotders who are "underwriters" within the meanofgSection 2(11) of the Securities Act will be seidijto the prospect
delivery requirements of the Securities Act.

To the extent required, the shares of our commocksto be sold, the names of the selling stockhrs|dine respective purchase prices and publicioffgprices, th
names of any agents, dealer or underwriter, aniicagiybe commissions or discounts with respect padicular offer will be set forth in an accompamyiprospectus supplement
if appropriate, a post-effective amendment to #ggstration statement that includes this prospectus
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In order to comply with the securities laws of sostates, if applicable, the common stock may bd sothese jurisdictions only through registeredicensed broke
or dealers. In addition, in some states the comstook may not be sold unless it has been regiterequalified for sale or an exemption from regigbn or qualificatio
requirements is available and is complied with.

We have advised the selling stockholders that ttieraanipulation rules of Regulation M under the ExadgAct may apply to sales of shares in the markdtte the
activities of the selling stockholders and thefiliates. In addition, to the extent applicable wél make copies of this prospectus (as it maysbpplemented or amended fr
time to time) available to the selling stockholdfasthe purpose of satisfying the prospectus @ejivequirements of the Securities Act. The sglbtockholders may indemn
any broker-dealer that participates in transactiomslving the sale of the shares against ceriatillties, including liabilities arising under tf&ecurities Act.

We have agreed to indemnify the selling stockhadagainst liabilities, including liabilities undtre Securities Act and state securities laws, irgjab the registratic
of the shares offered by this prospectus.

We have agreed with the selling stockholders tgkbe registration statement of which this prospecionstitutes a part effective until the earliefl) such time as ¢
of the shares covered by this prospectus have disposed of pursuant to and in accordance withiegfistration statement or (2) the date on whichsteres may be sold purst
to Rule 144(k) of the Securities Act.

The anti-manipulation rules of Regulation M unde Securities Act of 1934 may apply to sales ofmmmon stock and the activities of selling stod&bcs.
LEGAL MATTERS
The validity of the common stock offered by thisgpectus was passed upon for us by Vinson & EKkibs., Houston, Texas.
EXPERTS

The consolidated financial statements for the yeaded December 31, 2007 and December 31, 200&oarkde period from January 22, 2003 (date of inicey) tc
December 31, 2007 included in this prospectus haes audited by Malone & Bailey PC, independenisteged public accounting firm, as stated in theport appearing herein.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Iltem 14. Other Expenses of Issuance and Distribudn.

The following table sets forth the costs and expensther than the underwriting discounts and casions, payable by the registrant in connectioh #ie sale of tt
securities being registered. All amounts are esémaxcept the Securities and Exchange Commissgistration fee.

Securities and Exchange Commission Registratior $ 339.5¢
Legal Fees and Expens 100,000.0
Accounting Fees and Expens 5,000.0(
Transfer Agent and Registrar Fe 3,000.0(
Listing Fees 20,000.01

Total $ 128,339.5

Item 15. Indemnification of Directors and Officers.

Opexa Therapeutics, Inc. (the “Company”) has théharity under Articles 2.02a(16) and 2.02-1 of fhexas Business Corporation Act (“TBCAt) indemnify it
directors and officers to the extent provided fosuch statute. The TBCA provides, in part, thabaoration may indemnify a director or officeraher person who was, is o
threatened to be made a named defendant or resptoinda proceeding because such person is or vd®etor, officer, employee or agent of the corpiorg if it is determine
that such person: (1) conducted himself in goothfaR) reasonably believed, in the case of condludtis official capacity as a director or officef the corporation, that t
conduct was in the corporation’s best interest @mdJl other cases, that his conduct was at Ieasbpposed to the corporatisrbest interests; and (3) in the case of any cal
proceeding, had no reasonable cause to believaiiabnduct was unlawful.

A corporation may indemnify a person under the TB&inst judgments, penalties, including excisesamilar taxes, fines, settlement, unreasonableesgs actual
incurred by the person in connection with the peatieg. If the person is found liable to the corpioraor is found liable on the basis that persdraiefit was improperly receiv
by the person, the indemnification is limited t@senable expenses actually incurred by the pers@orinection with the proceeding, and shall notritzele in respect of a
proceeding in which the person shall have beenddiafle for willful or intentional misconduct imé performance of his duty to the corporation. Thgporation may also pay
reimburse expenses incurred by a person in commestith his appearance as a witness or other aation in a proceeding at a time when he is noamed defendant
respondent in the proceeding.

The Companys Articles of Incorporation provide that none &f directors shall be personally liable to the Comypar its shareholders for monetary damages fac
or omission in such directa’capacity as a director; provided, however, thatliability of such director is not limited to tlextent that such director is found liable for &1hreac
of the directors duty of loyalty to the Company or its sharehadd€2) an act or omission not in good faith thatstitutes a breach of duty of the director to@menpany or an a
or omission that involves intentional misconductdimowing violation of the law, (3) a transactioom which the director received an improper bemefhether or not the bene
resulted from an action taken within the scopéehefdirector’s office, or (4) an act or omission ¥drich the liability of the director is expresslyopided by an applicable statute.

The Company believes that these provisions wilisassin attracting and retaining qualified indilials to serve as executive officers and directbhe inclusion ¢
these provisions in the Company’s Articles of Immation may have the effect of reducing the lifketid of derivative litigation against the Companyirectors and mi
discourage or deter shareholders or managementhromging a lawsuit against directors for breachhafir duty of care, even though such an actiosydcessful, might otherwi
have benefited us or our shareholders.
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The Company'’s Articles of Incorporation and Byws provide that the Company may indemnify itdaeffs, directors, agents and any other persorisetdutlest exter
permitted by the TBCA.

Additionally, under their employment agreementshwiltpexa Therapeutics Inc. Mr. Warma, Dr. Williarivts. Hohlfeld and Ms. Rill are entitled to indemuodition ir
their capacity as officers of the Company to tHéeft extent permitted by the TBCA.

Item 16. Exhibits

(@) Exhibits. The following exhibits of the Company are inadddherein.

Exhibit 4.1** Purchase Agreement dated August 8, 2008 (incorpdray reference to Exhibit 10.1 to the Company’'srént Report on Form 8- filed
August 13, 2008

Exhibit 4.2** Registration Rights Agreement dated August 8, 20@8&rporated by reference to Exhibit 10.2 to thmmPany’s Current Report on Formk8-
filed August 13, 2008

Exhibit 4.3** Form of Series F Warrant (incorporated by referandexhibit 10.3 to the Compa’s Current Report on Forn-K filed August 13,2008

Exhibit 5.1** Opinion of Vinson & Elkins, LLF

Exhibit 23.1* Consent of Malone & Bailey, P

Exhibit 23.2** Consent of Vinson & Elkins L.L.P. (included in Ekiti5.1)

Exhibit 24.1** Power of Attorney (included on signature page & Registration Statemer

* Filed Herewith
** Previously Filed
Item 17. Undertakings.
(@) The undersigned registrant hereby ua#es:
1) To file, during any period in whioffers or sales are being made, a post-effeetivendment to this registration statement:
(i) Toinclude any prospectus required by Section 18Jaf the Securities Act of 193

(ii) To reflect in the prospectus any faotsevents arising after the effective date of tegistration statement (or the most recent péfsetive
amendment thereof) which, individually or in the gegpate, represents a fundamental change in thermation set forth in the registrat
statement. Notwithstanding the foregoing, anyease or decrease in volume of securities offefati€itotal dollar value of securities offered wabulot excee
that which was registered) and any deviation framlow or high end of the estimated maximum offgniange may be reflected in the form of prospefited
with the Securities and Exchange Commission puttsisaRule424(b) if, in the aggregate, the changesilume and price represent no more than a 2Cepi
change in the maximum aggregate offering pricdaét in the “Calculation of Registration Fee” tabh the effective registration statement; and

(iii) To include any material informatiamith respect to the plan of distribution not prewsty disclosed in the registration statement or euayeria
change to such information in the registrationestegnt.
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provided, however, that paragraphs (1)(i), (LEid (1)(iii) do not apply if the information reged to be included in a postfective amendment by those paragrap
contained in reports filed with or furnished to tB®mmission by the registrant pursuant to Secti®nod 15(d) of the Securities Exchange Act of 1984t tar
incorporated by reference in the registration statet, or is contained in a form of prospectus fipedsuant to Rule 424(b) that is part of the regt&in statement.

2) That, for the purpose of determgnany liability under the Securities Act of 1982ch such posffective amendment shall be deemed to be &
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initialebficee offering thereof.

3) To remove from registration by meaf a poseffective amendment any of the securities beingsteged which remain unsold at the terminatio
the offering.
4) That, for the purpose of determgniiability under the Securities Act of 1933 toygsurchaser:

(i) Each prospectus filed by the registrantspant to Rule 424(b)(3) shall be deemed to be gfatihe registration statement as of the date ilke
prospectus was deemed part of and included inetfistration statement; and

(ii) Each prospectus required to be filadguant to Rule 424(b)(2), (b)(5), or (b)(7) astpzlra registration statement in reliance on RUBER
relating to an offering made pursuant to Rule 4)(&{&), (vii), or (x) for the purpose of providintpe information required by section 10(a) of thee&ities Ac
of 1933 shall be deemed to be part of and includele registration statement as of the earlighefdate such form of prospectus is first used &ffectivenes
or the date of the first contract of sale of sesiin the offering described in the prospectus pfovided in Rule 430B, for liability purposestbé issuer ar
any person that is at that date an underwriteh slate shall be deemed to be a new effective dateearegistration statement relating to the séi@giin the
registration statement to which that prospectustes| and the offering of such securities at tina shall be deemed to be the initial bona fidenfiy thereo
Provided, however, that no statement made in &tregiion statement or prospectus that is part@frégistration statement or made in a documentcate
or deemed incorporated by reference into the nedish statement or prospectus that is part ofréiggstration statement will, as to a purchaser \aitime o
contract of sale prior to such effective date, ss@de or modify any statement that was made irrdgistration statement or prospectus that was qfattte
registration statement or made in any such docuim@mgediately prior to such effective date.

(5) That, for the purpose of determgniiability of the registrant under the Securitigst of 1933 to any purchaser in the initial distrion of th
securities, in a primary offering of securitiestbé undersigned registrant pursuant to this regjistn statement, regardless of the underwritinghogtused to sell tl
securities to the purchaser, if the securitiesodfiered or sold to such purchaser by means of dnleofollowing communications, the undersignedisggnt will be i
seller to the purchaser and will be consideredier @r sell such securities to such purchaser:

(i)  Any preliminary prospectus or prospectfishe undersigned registrant relating to the offgniequired to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating the offering prepared by or on behalf of the usidmed registrant or used or referred to by théeusigne
registrant;
(iii) The portion of any other free writingrospectus relating to the offering containing enial information about the undersigned registm@mnits

securities provided by or on behalf of the unders@jregistrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant ¢éopilrchaser.
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(b) The undersigned registrant hereby umadtes that, for purposes of determining any liapilinder the Securities Act of 1933, each filingtbé registrant
annual report pursuant to Section 13(a) or Sectifa) of the Securities Exchange Act of 1934 (amdere applicable, each filing of an employee ben@éin’'s annual repo
pursuant to section 15(d) of the Securities Exckafdgt of 1934) that is incorporated by referencéhia registration statement shall be deemed to henaregistration stateme
relating to the securities offered therein, anddfiering of such securities at that time shaldeemed to be the initial bona fide offering thereof

(©) Insofar as indemnification for liabidis arising under the Securities Act may be peeiitd directors, officers and controlling persoh¢he registrant pursue
to the foregoing provisions, or otherwise, the sagint has been advised that in the opinion ofSBE such indemnification is against public polisyexpressed in the Securi
Act and is, therefore, unenforceable. In the etkat a claim for indemnification against such lldigis (other than a payment by the registrantxgfemses incurred or paid b
director, officer or controlling person of the regant in the successful defense of any actiont, @uproceeding) is asserted by such directorceffior controlling person
connection with the securities being registered, régistrant will, unless in the opinion of its osel the matter has been settled by controllinggaent, submit to a court
appropriate jurisdiction the question whether sinclemnification by it is against public policy aspeessed in the Securities Act and will be goverbgdhe final adjudication
such issue.

(d) The undersigned registrant hereby uattes that:

Q) For purposes of determining ligpilnder the Act, the information omitted from tfegm of prospectus filed as part of this registnatstatement i
reliance upon Rule 430A and contained in a formprospectus filed by the registrant pursuant to R24(b)(1) or (4) or 497(h) under the Securities #twall be deemt
to be part of this registration statement as oftitme it was declared effective.

) For the purpose of determining &ability under the Securities Act of 1933, eaatspeffective amendment that contains a form of prospesha

be deemed to be a new registration statementrrgltdithe securities offered therein, and the ofteof such securities at that time shall be deetodsk the initial bor
fide offering thereof.
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SIGNATURES

In accordance with the requirements of the Seesrifict of 1933, as amended, the Registrant cevtifiat it has reasonable grounds to believe thaeéts all of th
requirements of filing on Form $-and has duly caused this registration statentebetsigned on its behalf by the undersigned, énGhy of Houston, State of Texas, on the
day of October, 2008.

OPEXA THERAPEUTICS, INC.

By: /s/ Neil K. Warme

Name: Neil K. Warma

Title: President and Chief Executive Offic
By: /s/ Lynne Hohlfelc

Name: Lynne Hohlfeld

Title: Chief Financial Officer and

Principal Accounting Office

Pursuant to the requirements of the SecuritiesofAd933, as amended, this Registration Statemenbéan signed below by the following persons incidyeacities ar
on the dates indicated.

Signature Title Date

/sl Neil K. Warme President, Chief Executive Officer October 3, 2008
Neil K. Warma (principal executive officer
/sl Lynne Hohlfelc Chief Financial Officer October 3, 2008
Lynne Hohlfeld (principal financial and accounting office

* Director October 3, 2008
Gregory H. Bailey

* Director October 3, 2008
David Hung

* Director October 3, 2008
David E. Jordel

* Director October 3, 2008
David B. McWilliams

* Director October 3, 2008
Lorin J. Randal

* Director October 3, 2008

Michael S. Richman

* Director October 3, 2008

Scott B. Seama
*By:_/s/ Neil K. Warma

Neil K. Warma
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Exhibit 4.1** Purchase Agreement dated August 8, 2008 (incorpdray reference to Exhibit 10.1 to the Company’srént Report on Form 8-
filed August 13, 2008

Exhibit 4.2** Registration Rights Agreement dated August 8, 2@0&rporated by reference to Exhibit 10.2 to themPanys Current Report ¢
Form &K filed August 13, 2008

Exhibit 4.3** Form of Series F Warrant (incorporated by refereiocExhibit 10.3 to the Company’s Current ReportFarm 8K filed August 13
2008)

Exhibit 5.1** Opinion of Vinson & Elkins, LLF

Exhibit 23.1* Consent of Malone & Bailey, P

Exhibit 23.2 ** Consent of Vinson & Elkins L.L.P. (included in Ekiti5.1)

Exhibit 24.1** Power of Attorney (included on signature page &f Registration Statemer
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Opexa Therapeutics, Inc.

As independent registered public accounting firm, lvereby consent to the reference in this Registr&tatement on Form $A Amedment No.3 of our report dated March
2008, included in the Annual Report on FormKL.@f Opexa Therapeutics, Inc. for the years endeddinber 31, 2007 and 2006 and to all referencesartéirm included in th
Registration Statement.

Malone & Bailey, PC
www.malone-bailey.com
Houston, Texas

October 3, 2008
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