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Prospectus Supplement
Filed Pursuant to Rule 424(b)(5)
File No. 333-185001

The information in this preliminary prospectus supdement is not complete and may be changed. A regiation statement relating to
these securities has been declared effective by tBecurities and Exchange Commission. This prelimimg prospectus supplement and
the accompanying prospectus are not an offer to $ehese securities and are not soliciting an offeilo buy these securities in any state
where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUPPLEMENT SUBJECT TO COMPLETION DATED SEPTEMBER 15, 2014

(To Prospectus dated December 5, 2012)

Shares
Common Stock

%&g% OPEXA THERAPEUTICS

i

We are offering shares of ounomn stock. Our common stock is listed on the NA&D®@apital Market under the
symbol “OPXA.” On September 12, 2014, the last reggbsales price for our common stock was $1.34pare.

The aggregate market value of our outstanding camegaity held by non-affiliates is $42,980,628 lobse 27,861,758 shares of
common stock currently outstanding, of which 26,282 shares are held by non-affiliates, and amipsale price on the
NASDAQ Capital Market of $1.62 on July 29, 2014 .ribg the 12 calendar months prior to and includimgdate hereof, we ha
sold an aggregate of $8,368,772 of securities pmtsio General Instruction 1.B.6. of Form S-3.

Investing in our securities involves a high degreef risk. See the section entitled Risk Factors” beginning on
page S-11 in this prospectus supplement and in tldwcuments we incorporate by reference in this progrtus
supplement and the accompanying prospectus. You shid carefully consider these risk factors, as wekls the
information contained in this prospectus supplemenand the accompanying prospectus, before you invest

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or passed upon tadequacy or accuracy of this prospectus supplemeriny
representation to the contrary is a criminal offens.

Per Share Total
Public offering price $ $
Underwriting discoun®) $ $
Proceeds to us, before expen $ $
(1) The underwriters will receive compensation in a@ddito the underwriting discount. S*Underwritin¢” for a description of compensation payable to
underwriters
We have granted a 45-day option to the represeatafithe underwriters to purchase up to additional shares of common stock

solely to cover over-allotments, if any.

The underwriters expect to deliver our shares afroon stock to purchasers in this offering on ondibo , 2014.

Aegis Capital Corp

The date of this Prospectus Supplement is , 2014
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The Root Cause of Multiple Sclerosis: Activated T-ells
Degrade Myelin and Damage Myelin Producing Cells

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

¢ In MS patients, the faulty immune system isalgle to prevent the attack of a small sub-popatatif myelin reactive T-cells (MRTCs)
leading to:

¢ Destruction of myelin sheath, the protective caabfnerve fiber:

e Destruction of oligodendroglial cells, which arspensible for producing myel
¢ Therapeutic dose of Tcelna (attenuat«-cell clones) is injected subcutaneou
e This triggers an immune response specifically témgecirculating MRTC:

¢ Immune cells, including regulatory T cells (@8, have been primed, or sensitized to specifitatiget the pathogenic MRTCs for
elimination or regulatiol

Opexa’s Strategy
Tcelna programs the immune systenspecificallyrecognize MRTCs as pathogenic thereby
inhibiting further destruction of the myelin sheatid potentially enabling remyelination
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You should rely only on the information incorpoitey reference or provided in this prospectus seppht, the accompanying
prospectus and the documents incorporated herdithanein by reference. We have not authorized a@dse to provide you with different
information. If anyone provides you with differestinconsistent information, you should not relyibrWe are not making an offer to sell th
securities in any state where the offer or satotgpermitted. You should assume that the inforomait this prospectus supplement and the
accompanying prospectus, or incorporated by refergs accurate only as of the dates of those dentsnOur business, financial condition,
results of operations and prospects may have clssigee those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

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

We have previously sold (i) 317,604 shares of ammon stock for aggregate gross proceeds of $38@atuant to a prospectus
supplement dated December 10, 2012, (ii) 167,648shof our common stock for aggregate gross pdscee$536,417 pursuant to a
prospectus supplement dated January 18, 20131,083,334 shares of our common stock and wartamarchase 541,668 shares of commor
stock for aggregate gross proceeds of $3,250,0821pn0t to a prospectus supplement dated Febru2g18, (iv) 4,738,000 shares of our
common stock for aggregate gross proceeds of $&064pursuant to a prospectus supplement datedhidexel 7, 2013, and (v) 200,083
shares of our common stock for aggregate grosepdscof $314,171 pursuant to a prospectus supptetated March 5, 2014, as supplem
to the original prospectus dated December 5, 2012.

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

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

Unless the context otherwise requires, referentésis prospectus supplement and the accompanyospectus to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theeutics, Inc. Tceln&@is a registered trademark of Opexa, ImmPitha registered
service mark of Opexa and Precision Immunotherapy &'service mark of Opexa. All other product aathpany names are trademarks of
their respective owners.
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PROSPECTUS SUPPLEMENT SUMMARY

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

OUR COMPANY

Our Business

Opexa is a biopharmaceutical company developingrsomalized immunotherapy with the potential tatreajor illnesses, includii
multiple sclerosis (MS) as well as other autoimmdiseases such as neuromyelitis optica (NMO). Thesmpies are based on our
proprietary T-cell technology. Our mission is tadethe field of Precision Immunotherapy™ by alignthe interests of patients,
employees and shareholders. Information relateditgoroduct candidates, Tcelfiand OPX212, is preliminary and investigative. Tce
and OPX-212 have not been approved by the U.S. Roddrug Administration (FDA) or other global réagory agencies for marketing.

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

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

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

Tcelna has received Fast Track designation fronfriw in SPMS, and we believe it is positioned goeential first-to-market
personalized T-cell therapy for MS patients. TheAFDFast Track program is designed to facilitate development and expedite the
review of drug candidates intended to treat seravdge-threatening conditions and that demonstthe potential to address unmet
medical needs.

In addition to our ongoing clinical developmenflafelna, we announced on September 8, 2014, thatevalso developing OPX-
212 as an autologouscell immunotherapy for the treatment of NMO. NMQais autoimmune disorder in which immune systens @it
antibodies attack and destroy astrocytic/myelitsdalthe optic nerves and the spinal cord leatindemyelination and loss of axons.
There are currently no FDA-approved therapies ftQN other than to treat an attack while it is happg, to reduce symptoms and to
prevent relapses. OPX-212 is specifically taila@each patient's immune response to a proteimp@ayin4, which is the targeted antic
in NMO. In NMO, the immune system recognizes aquigp as foreign, thus triggering the attack. We
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believe a mechanism of action of OPX-212 may bedwce the number and/or regulate aquaporin-4iveaticells (ARTCSs), thereby
reducing the frequency of clinical relapses andsseghent progression in disability. See “—NMO — OPD2" below for more informatio
on our development plans for OPX-212 in NMO.

Multiple Sclerosis—Background

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

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

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

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

Tcelna for MS

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

Tcelna Clinical Development Program

Tcelna is a novel T-cell immunotherapy in Phaseclibical development for the treatment of patiemith SPMS. It is also
positioned to enter Phase Il clinical developnfenthe treatment of patients with RRMS, subjedti® availability of sufficient resourc
or a strategic partnering commitment.
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The Tcelna clinical development program spans studonducted by Baylor College of Medicine and ipgta.

Summary of Phase | Dose Escalation Study in I

A Phase 1 dose escalation study completed in 2@@6canducted in patients with both RRMS and SPM8& wiére intolerant or
unresponsive to current approved therapies for Mi®.open-label, dose escalation study evaluatedysand clinical benefit by
administering a primary series of four treatmentsree of three dose levels administered at basalidenveeks 4, 8 and 12. Results of the
efficacy analyses provide some evidence of thectffeness of Tcelna in the treatment of MS. Datanfthe Phase | study evaluating the
Expanded Disability Status Scale (EDSS) showedadwgments in some subjects in comparison to basklingeeks 20 and 28.

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

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

Summary of Phase I/lIA Clinical Trial Data in MS

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

Subjects showed statistically significant improvetaver baseline in the MRTC counts for each timmipthrough month nine of
the extension study. These results indicate thalnBctreatment results in a statistically significenpact 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. Mildegfion site reactions were observed but all resbtapidly without treatment.
Furthermore, results from this study suggest thpe¢ated dosing of Tcelna has a substantive effeediuction of ARR in subjects with
MS and was well-tolerated.

Summary of TERMS Phase IIb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclerosis (THS) was a Phase llb clinical study of Tcelnha in RRphatients completed in
2008. Although the study did not show statistiégghgicance in its primary endpoint (the cumulativember of gadolinium-enhanced
brain lesions using magnetic resonance imaging jM&dns summed at various points in the study)stindy showed compelling
evidence of efficacy in various clinical and oth&RI endpoints.
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The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patiemtsh RRMS or high risk
Clinically Isolated Syndrome. The inclusion critefor TERMS was an EDSS score of 0 to 5.5. Patieusived a total of five
subcutaneous injections at weeks 0, 4, 8, 12 and@dresults from the TERMS trial included:

» In the modified intent to treat patient popidatconsisting of all patients who received at {ease dose of study product and
had at least one MRI scan at week 28 or later (Bx1he ARR for Tcelna-treated patients was 0.Zldampared to 0.339 for
placebo-treated patients, which represented a 3t¥edse in ARR for Tcelna as compared to placebiteigeneral
population;

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

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

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

SPMS Overview and Tcelna Mechanism of Action

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

The lack of effect of conventional MS therapeutitSPMS suggests that the cerebral deterioratianacierizing progressive dise
may be driven by factors other than acute inflanmnat-or instance, the immunopathology of SPMS @searconsistent with a transition
a chronic T-cell dependent inflammatory type, whicly encompass the innate immune response angdtpatsactivation of microglia
cells. Meningeal follicles close to cortical graptter lesions suggests that adaptive immune respansolving antibody and complemt
contribute to progression in SPMS. Furthermorepcir MRTCs may be contributing to the developmdriath innate and adaptive
immune responses persisting in the CNS.

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

Tcelna immunotherapy in SPMS may reduce the drigktkis chronic disease by down-regulating antietityimmunity through
priming regulatory responses that may act in thigpery as well as within the CNS. We believe that clinical results show therapeutic
subcutaneous dosing of 30-45 million cells of Teedtimulates host reactivity to the over-represtM&TCs and, as a consequence, a
dominant negative regulatory T-cell response 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 gaimyeto the CNS. Data from our
TERMS study showed statistically significant chamffem baseline (p=0.02) in Foxp3+ Treg cells far subset of Tcelna patients who
had ARR >1. The placebo arm for this subset wastatistically different from its baseline level$iree SPMS patients from prior clini
studies, whose blood samples were analyzed to meedsl cells prior to treatment and post treatmsimbwed an increase in the levels of
Trl cells from non-detectable levels to the rangleealthy donor samples. These three patients wadadlapses in the preceding 12-24
month period remained relapse free during the 58kveesssessment period and also showed a 57% toé#¥%tion in MRTCs.
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Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgevor the indication of SPMS in the U.S. Howesnce 2005, this drug carrie
black box warning, due to significant risks of deased systolic function, heart failure, and leukerhe American Academy of
Neurology has issued a report indicating that thisss are even higher than suggested in the aligaport leading to the black b
warning. Hence, a safe and effective treatmen®fIMS remains a significant unmet medical need.

Tcelna Clinical Overview in SPMS

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

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

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

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

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

As part of the Abili-T trial, we are undertaking@amprehensive immune monitoring program for allgyas enrolled in the study.
The goals of this program are to further understhrdiology behind the mechanism of action forlfi@eand to possibly identify novel
biomarkers that are dominant in the pathophysiolmiggPMS patients. The program encompasses ansialfvarious pranflammatory
and anti-inflammatory biomarkers and
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biomarker data is being gathered during the coof$iee trial on a blinded basis. We believe tha¢dional movement of certain
biomarkers, when corroborated with final clinicaht data, may be indicative of responders andadisestabilization or progression.

A scheduled Data Safety Monitoring Board meetiraktplace during the week of April 7, 2014, and @oramendation was made to
continue the study. We reached our enrollment tdogehe Abili-T trial in June 2014, and a total of 190 patieragehbeen enrolled in tt
two-year study. We expect top-line data for Tcatnhe available in the second half of 2016.

Option and License Agreement with Merck Serono

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

Based upon the achievement of development milestop@lerck for Tcelna in SPMS, we would be eligitdeeceive one-time
milestone payments totaling up to $70 million dtofes: (i) milestone payments aggregating $35 willif Tcelna is submitted for
regulatory approval and commercialized in the UWhBeates; (ii) milestone payments aggregating $8oomif Tcelna is submitted for
regulatory approval in Europe and commercializedtiteast three major countries in Europe; anfidiinilestone payment of $5 million
Tcelna is commercialized in certain markets outsidihe United States and Europe. If Merck elegtdevelop and commercialize Tcelnal
in RRMS, we would be eligible to receive milestgayments aggregating up to $40 million based uperathievement by Merck of
various development, regulatory and first comméade milestones.

If Tcelna receives regulatory approval and is comuaézed 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 @uld be subject to offset or reduction in varioitsations, including if third party rights
are required or if patent protection is not avdédah an applicable jurisdiction. We would alsoresponsible for royalty obligations to
certain third parties, such as Baylor College ofiMime from which we originally licensed relatedheology. If we were to exercise an
option to co-fund certain of Merck’s developmehg toyalty rates payable by Merck would be incrddeeates ranging from 10% to
18%. In addition to royalty payments, we would bigikle to receive one-time commercial milestonetsiing up to $85 million, with $55
million of such milestones achievable at annualsads targets in excess of $1 billion.

NMO - OPX-212

In addition to our ongoing clinical developmentlaelna, we announced on September 8, 2014, thatevalso developing OPX-
212 as an autologouscell immunotherapy for the treatment of NMO. NMQais autoimmune disorder in which immune systens @it
antibodies attack and destroy myelin cells in thiconerves and the spinal cord leading to demg&bm and loss of axons. There are
currently no FDA-approved therapies for NMO, ottiean to treat an attack while it is happening gihuce symptoms and to prevent
relapses. OPX-212 is specifically tailored to epatient’s immune response to a protein, aquapgrimkdch is the targeted antigen in
NMO. In NMO, the immune system recognizes aqual-4 as foreign, thus triggering the attack. We lvalia mechanism of action of
OPX-212 may be to reduce the number and/or regatpaaporin-4 reactive T-cells (ARTCs), thereby dg the frequency of clinical
relapses and subsequent progression in disability.
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Disease Pathogenesis

An astrocytopathic disease of the CNS charactefigedptic neuritis, transverse myelitis; it is -cell-dependent disease associated witH
anti-aquaporin-4 antibodies
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Patients with NMO present with acute, often sevattacks of blindness in one or both eyes followétin days or weeks by
varying degrees of paralysis in the arms and [Rgst patients have relapsing attacks (separateddmths or years with partial recover
with usually sequential index episodes of opticritesu(ON) and myelitis. A relapsing course is m@neguent in women, and nearly 90%
of patients are female (typically late middle-agéddre rarely, the disease course is monophastb, mgarly simultaneous index episode
of ON and myelitis. This form may occur in youngadividuals with no sex predilection. Patients WwMO frequently have other
systemic autoimmune disorders, such as systemisslapg/thematosus, Sjogren’s syndrome or Myastheraais. It is estimated that there
are approximately 4,800 cases of NMO in the U.S.ONMas a worldwide estimated prevalence of 1-2 gepet 100,000 population.

There are currently no FDA-approved therapies fiofON other than to treat an attack while it is happg, to reduce symptoms and
to prevent relapses. An initial attack is usualbated with a combination of a corticosteroid d@mgthylprednisolone) to stop the attack
and an immunosuppressive drug (azathioprine) fewgmtion of subsequent attacks. Although not amatder NMO, physicians utilize
Rituximab as long-term therapy to provide protatfimm increasing neurological impairments througlapse. If frequent relapses occur
a low dose of steroids may be used, and plasmaaagehto separate antibodies out of the blood streaynbe used with patients who are|
unresponsive to corticosteroid therapy.

We expect to manufacture OPX-212 using ImmPatbur proprietary method for the production of atoéogous T-cell product,
which comprises the collection of a blood produotrf the NMO patient and the expansion of ARTCs ftbmblood product. Upon
completion of the manufacturing process, ARTCsfammulated and attenuated by irradiation beforadpeeturned to the patient, with t
express purpose of inducing a regulatory immunpaese to reduce the frequency and/or function tifqgenic ARTCs.

We initiated development activities for OPX-212r duug development candidate for NMO, earlier tgar and have achieved a
number of regulatory and early development milessaio date. These include conducting a pre-Invatstigal New Drug application (pre-
IND) meeting with the U.S. FDA and performing inds@ manufacturing runs with NMO patient samples.aféecontinuing with
preclinical development activities and expect ® &in IND for OPX-212 with the FDA by mid-2015. Wdelieve OPX-212 for NMO will
qualify for Orphan drug designation, and we alspeet to apply for Fast Track designation.

We believe part of the value of our T-cell platfocomes from the ability to move relatively quicldyd cost effectively into new
autoimmune diseases. We do not expect our ongoedipical development activities related to the @Nrogram to materially affect tl
Company’s cash burn through IND submission. Assgmsimccessful completion of the preclinical develepiractivities and submission
and acceptance of the IND by the FDA, we may tHaeadvance into clinical development with a Phb&eproof-of-concept study. We
intend to evaluate various options to fund suchicdil study, including public or private capitaises as well as potential partnership and
out-licensing activities.

Other Opportunities

Our proprietary T-cell technology has enabled udeeelop intellectual property and a comprehensample database that may
enable discovery of novel biomarkers associated Mi5. Depending upon the outcome of further fedigitanalysis, the T-cell platform
may have applications in developing treatment®tber autoimmune disorders. While the primary foocl®pexa remains the
development of Tcelna in SPMS, as well as our riggannounced development plans for OPX-212 in NM@,continue to investigate
the expansion of the T-cell platform into otheramtmune diseases as well as potential in-licensing.

Corporate Information

We were incorporated in Texas in March 1991. Ourgipal executive offices are located at 2653 Tedbgy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numl§2Big 775-0600. Our website address is www.opexatieutics.com. The
information contained on, or that can be acceds®uigh, our website is not part of this prospestysgplement.
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Common stock offered by 1 share
Common stock outstanding after this offer share
Over-allotment option The underwriters have a 4§-dption to purchase a maximum of itiatthl

Use of proceeds We estimate that the net prodemuisour sale of shares of our common stock in th

Risk factors See the “Risk Factors” section beigigion page S-11 of this prospectus supplemer

NASDAQ Capital Market Symbc OPXA

Unless we indicate otherwise, all information irsthrospectus:

THE OFFERING

shares of common stoc

offering will be approximately $ millip assuming a public offering price of $

per share, which is the last repos&lé price of our common stock on
September 12, 2014, or approximately $ illiom if the underwriters exercise
their overallotment option in full, after deducting the estitdd underwriting discou
and estimated offering expenses payable by us.UWertly intend to use the net
proceeds from the sale of the common stock offbyetthis prospectus supplement
and the accompanying prospectus (i) to continudifighthe ongoing Abili-T clinical
study of Tcelna in patients with SPMS, (i) to dank preclinical and manufacturing
activities for OPX-212 in patients with NMO, andsifch activities are successful, to
file an IND with the FDA to initiate a Phase 1/2pf-of-concept study, and (iii) for
general corporate purposes (including working edpiesearch and development,
business development and operational purposes)eXxisting resources are not
adequate to permit us to complete the ongoing Abdlinical study of Tcelna in
patients with SPMS or, if initiated, to completPlaase 1/2 proof of concept study for
OPX-212. We will need to secure significant addisibresources to initiate and
complete these studies and to support our opegatioring the course of the trials.
See"Use of Procee(” on page -33 of this prospectus suppleme

for factors to consider before deciding to purchasesecurities

is based on 27,861,158 shares of common stockaotisig as of August 31, 201

excludes 2,420,133 shares of common stocklidswgoon the exercise of stock options outstandirugust 31, 2014 with a
weighted average exercise price of $2.97 per s

excludes 3,069,113 shares of common stocklibswgoon the exercise of outstanding warrants guat31, 2014 with a
weighted average exercise price of $4.12 per s

excludes 1,612,970 shares of common stockahlaiffor future grants under our Amended and Redt2010 Stock Incentive
Plan at August 31, 201

excludes any additional shares of common stioekwe may issue to Lincoln Park Capital Fund, Lb€Lincoln Park,
pursuant to a $1,500,000 purchase agreement ab8,@0,000 purchase agreement we entered into warieer 5, 2012 and
November 2, 2012, respectively, which provides,tbpbn the terms and subject to the conditionsliamthtion set fortr
therein, Lincoln

(7]

—
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Park is committed to purchase up to an aggregate afiditional $15.9 million of shares of our conmstock over the term of
the purchase agreements, should we elect to sektsho Lincoln Park; ar

e assumes no exercise by the underwriters obptien to purchase additional shares of commorkstaen us to cover over-
allotments, if any
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RISK FACTORS

Investing in our common stock involves a high degferisk. You should consider the following ria&tbrs, as well as other information
contained or incorporated by reference in this pestus supplement and accompanying prospectugebaddeiding to invest in our common
stock. The following factors affect our business, intellectual property, the industry in which wperate and our securities. The risks and
uncertainties described below are not the only omedace. Additional risks and uncertainties nagantly known or which we currently
consider immaterial as of the date hereof may hbsae an adverse effect on our business. If anyeofrtatters discussed in the following risk
factors were to occur, our business, financial dbad, results of operations, cash flows or proggezould be materially adversely affected,
market price of our common stock could decline youl could lose all or part of your investment i eacurities.

Risks Related to Our Business

We will be required to raise significant additionahpital, and our ability to obtain funding is unetain. If sufficient capital is not available,
we may not be able to continue our operations asgwsed (including any Phase Ilb clinical trial iniatted or ongoing for Tcelna, or any
study planned for OP>212 in NMO), which may require us to modify our bimess plan, curtail various aspects of our opecets, cease
operations or seek relief under applicable bankraptlaws.

As of June 30, 2014, we had cash and cash equisal&f16,214,690. During 2012, we closed a priedfering in July 2012 consisting
of convertible secured notes and warrants to pgeliammon stock which generated approximately Bdllion in gross proceeds. These
convertible secured notes were converted into gquuiting 2013 and an aggregate of 2,002,926 slwire@mmon stock were issued. From
November 2012 through January 2013, we sold areggtg of 390,000 shares of our common stock toolinark for gross proceeds
$523,709 pursuant to our $1.5 million purchase ement with Lincoln Park. We closed a private offgrof unsecured convertible promissory
notes and warrants to purchase common stock ireda2013 which generated $650,000 in gross procédatsn receipt of the upfront
payment from Merck in February 2013, we repaid $860 principal amount plus accrued interest ofaeuary 2013 notes and converted the
remaining $100,000 principal amount into sharesoofimon stock pursuant to the investor’s electiocaiovert into equity. In February 2013,
we sold an aggregate of 167,618 shares of our canstock pursuant to a sales agreement executedputrr8ber 6, 2012 with Brinson Patrick
Securities Corporation acting as sales agent wmléat-the-market” (ATM) program, for gross proceed $536,417. On February 4, 2013, we
entered into an Option and License Agreement wiétdWd pursuant to which we granted the Option todWdéo acquire an exclusive,
worldwide (excluding Japan) license to our Tcelmagpam for the treatment of MS in considerationdorupfront payment of $5 million. On
February 11, 2013, we closed an offering of 1,088 ghares of common stock and warrants to purchéb&68 shares of common stock for
gross proceeds of $3.25 million, or net proceedsppioximately $3.0 million after deducting comnoss and offering expenses. On
August 13, 2013, we closed an offering of 12 millghares of common stock for gross proceeds oh$lli®n, or net proceeds of
approximately $16.2 million after deducting undating discounts and commissions and offering expenand we granted the underwriters a
30-day option to purchase up to an additional lilBam shares of common stock to cover over-allotiise During September 2013, the
underwriters of the August 2013 underwritten pubfiering exercised the over-allotment option geahto them which resulted in the issuance
of an additional 900,000 shares of common stoclgfoss proceeds of $1.35 million, or net proceddgpproximately $1.2 million after
deducting underwriting discounts and commissiorsaffering expenses. On December 23, 2013, we dlaseoffering of 4,738,000 shares of
common stock including the full exercise of the matbotment option granted to the underwriterssireg gross proceeds of approximately $8.1
million or net proceeds of approximately $7.3 roifliafter deducting the underwriting discounts amaimission and offering expenses.
Between March 5, 2014 and August 1, 2014, we géedigross and net proceeds of $152,687 and $148d€}®ctively, on sales of an
aggregate of 91,497 shares of our common stockriardamendment to our ATM sales agreement pur¢aambich Meyers Associates, L.P.
(doing business as Brinson Patrick, a division @fykfs Associates, L.P.) became the new sales agent.

Our operating cash burn rate during the six moatited June 30, 2014 was approximately $1.2 mipgemmonth. We reached our
enrollment target for the Abili-T trial in June 2Qland a total of 190 patients have been enrofietis two-year study. Costs associated with
the Abili-T trial may result in an increase in oupnthly operating cash burn in the second halfddf@2and in 2015. However, costs associatec
with our ongoing preclinical and manufacturing eitiiés for OPX-212 should not materially affect mash burn through IND submission,
which is expected by mid-2015. We will need to seaignificant additional resources to completeAbdi-T trial
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of Tcelna in SPMS and, if initiated, to conductraBe 1/2 proof-of-concept study of OPX-212 in NM®well as to support our operations
during the course of the trials. Excluding any pexats from this offering, we believe that we havi@icant liquidity to support our current
clinical activities for the Abili-T trial of Tceln&n SPMS, to continue planned preclinical developtaetivities for OPX-212 in NMO with a
possible IND submission by mid-2015, and for geheparations to sustain the Company and suppolt aativities into the fourth quarter of
2015. Any other costs, however, such as costs iassdavith the initiation and completion of a Pha#2 proof-of-concept study of OPXt2 in
NMO or with pursuing additional disease indicatidmisour T-cell technology or other research or developmengiams, would of course
shorten this period.

Given our need for substantial amounts of capitaidmplete the Abili-T clinical study of Tcelna8PMS and to initiate and complete a
Phase 1/2 proof-of-concept study of OPX-212 in NM@,intend to continue to explore potential oppoittas and alternatives to obtain the
significant additional resources, including onermre additional financing transactions, that wéliecessary to complete the studies and to
support our operations during the pendency of statlies. There can be no assurance that any swaicings or potential opportunities and
alternatives can be consummated on acceptable,tératsll. If we are unable to obtain additiofahding for operations beyond the projected
runway, we will be forced to suspend or terminatg angoing clinical trials, which may require usnodify our business plan, curtail various
aspects of our operations, cease operations orrskekunder applicable bankruptcy laws.

Other than the $1.5 million purchase agreementlaa&15.0 million purchase agreement we enteredwith Lincoln Park on
November 5, 2012 and November 2, 2012, respectiealgh of which is subject to certain limitatiomslaonditions, we have no sources
debt or equity capital committed for funding and nvest rely upon best efforts third-party debt oniggfunding. Depending upon the amount
raised in this offering, we may elect to terminaie at-the-market offering program or our $1.5 ioillpurchase agreement with Lincoln Park.
We can provide no assurance that we will be suiddéssany funding effort. The timing and degreeamiy future capital requirements will
depend on many factors, including:

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

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

» scientific progress in our research and developmpergrams

» the magnitude and scope of our research and deweluprograms

e our progress with preclinical development and chihtrials;

« the time and costs involved in obtaining regulatpprovals

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

» the number and type of product candidates thatwsue.

If we raise additional funds by issuing equity sé@s, shareholders may experience substantialidil. Debt financing, if available, mi
involve restrictive covenants that may impede dility to operate our business. Any debt finanoaimgdditional equity that we raise may
contain terms that are not favorable to us or bareholders. There is no assurance that our capisahg efforts will be able to attract the
capital needed to execute on our business plasustdin our operations.

If we are unable to obtain additional funding t@gart our current clinical trial activities beyotite projected runway, we may not be
able to continue or complete the Phase lIb clirstadly of Tcelna in SPMS and, if initiated, to dooe or complete a Phase 1/2 proof-of-
concept study of OPX-212 in NMO, or otherwise conéi our operations as proposed, which may regsite modify our business plan or
curtail various aspects of our operations. If we@mable to maintain an adequate level of cajitalay be necessary to cease operations or
seek relief under applicable bankruptcy laws. Ichsevent, our shareholders may lose a portion en @l of their investment.
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We may make changes to discretionary R&D investnsahiat may have an impact on costs.

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

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

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

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

The extent to which we rely on Lincoln Park as arse of funding will depend on a number of factimsjuding the amount of working
capital needed, the prevailing market price of@ammon stock and the extent to which we are albdetore working capital from other
sources. If obtaining sufficient funding from Lirind?ark were to prove unavailable or prohibitivaljutive, we would need to secure another
source of funding.

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

Depending upon the amount raised in this offerimgmay elect to terminate our at-the-market offgpnogram or our $1.5 million
purchase agreement with Lincoln Park.

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

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

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

Our business is at an early stage of developmeatddVhot have any product candidates that have letadplate-stage clinical trials nor
do we have any products on the market. We haveamdyproduct candidate, Tcelna, which has progdessthe stage of being studied in
human clinical trials in the United States. We relyeannounced the initiation of early developmaditivities with our second pipeline
candidate, OPX-212 in NMO. Tcelna, and any otheemiial products, including OPX-212, will requiregulatory approval prior to marketing
in the United States and other countries. Obtaisingh approval requires significant research aneldpment and
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preclinical and clinical testing. We may not beeatal develop any products, to obtain regulatoryeygds, to continue clinical development of
Tcelna, to enter clinical trials (or any developmactivities) for any other product candidates fsas OPX-212) or to commercialize any
products. Tcelna, and any other potential prod{stish as OPX-212), may prove to have undesirablmiotended side effects or other
characteristics adversely affecting their safeffyjcacy or cost-effectiveness that could preveniirait their use. Any product using any of our
technology may fail to provide the intended thetdjpebenefits or to achieve therapeutic benefitsa¢tp or better than the standard of
treatment at the time of testing or production.

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

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

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

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

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

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

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

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

We will need regulatory approvals for any productrdidate, including Tcelna, prior to introductionotthe market, which will require
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirengrgnd are very expensive, ti-consuming
and difficult to design and implement. Any producandidate, such as Tcelna, may fail to achieve resagy safety and efficacy endpoints
during clinical trials in which case we will be urge to generate revenue from the commercializatenmd sale of our products.

Human clinical trials are very expensive and diffico design and implement, in part because theysabject to rigorous FDA
requirements, and must otherwise comply with feldetate and local requirements and policies oftieelical institutions where they are
conducted. The clinical trial process is also tiooasuming. We
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reached our enrollment target for the Abili-T triialJune 2014, and a total of 190 patients have beeolled in this two-year study. We expect
topdine data for Tcelna to be available in the sedoaidl of 2016. In addition, we anticipate that atdea pivotal Phase 11l clinical trial would
necessary before an application could be submiittedpproval of Tcelna for SPMS. Failure can ocauany stage of the trials, and problems
could be encountered that would cause us or Méncké¢ event the Option is exercised) to be untblaitiate a trial, or to abandon or repeat ¢
clinical trial.

The commencement and completion of clinical trissluding the continuation and completion of thefe 1lb clinical trial of Tcelna in
SPMS, may be delayed or prevented by several fdtwluding:

» FDA or IRB objection to proposed protocc

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

» unforeseen safety issut

» determination of dosing issues, epitope profiles| related adjustment
» lack of effectiveness during clinical tria

» slower than expected rates of patient recruitrr

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

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

» failure of medical investigators to follow our dtial protocols

In addition, we, Merck with respect to Tcelna (i€tOption is exercised) or the FDA (based on itharity over clinical studies) may
delay a proposed investigation or suspend clinicab in progress at any time if it appears that$tudy may pose significant risks to the study
participants or other serious deficiencies aretifled. Prior to approval of any product candiddtes FDA must determine that the data
demonstrate safety and effectiveness. The largerityapf drug candidates that begin human clintcals fail to demonstrate the desired safet
and efficacy characteristics.

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

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

If Merck exercises the Option, Merck would be spl&sponsible for funding development, regulatorgt aommercialization activities
for Tcelna in MS, although we would retain an optto co-fund certain development in exchange foraased royalty rates.
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We will rely on third parties to conduct our clinéd trials and perform data collection and analysishich may result in costs and delays that
may hamper our ability to successfully develop awmmercialize any product candidate, including Toal

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

Our clinical trials may be delayed, suspended wniteated if:

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

» licenses needed from third parties for manuifiacty in order to conduct Phase lll trials or tamdact commercial manufacturing, if
applicable, are not obtaine

e any such third party needs to be replace«

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

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

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

We have focused on MS as the first disease to spd off our T-cell platform technology, and weemetly announced the initiation of
NMO as the second disease we are pursuing. Adfanpfatechnology, there exists the potential toradd other autoimmune diseases with
technology. Early development activities includprgclinical and manufacturing activities have bestiated in OPX-212. The work in NMO
is modest compared to the effort that has been dtiethio the lead MS indication. Our business dhierlong term is substantially dependent
on our ability to develop, license or acquire pratdzandidates and further develop them for comraézeition. The success of this strategy
depends upon our ability to expand our existingf@ien or identify, select and acquire the rightguot candidates. We have limited experie
identifying, negotiating and implementing econortlicaiable product candidate acquisitions or licesiswhich is a lengthy and complex
process. Also, the market for licensing and acggiproduct candidates is intensely competitive, mady of our competitors have greater
resources than we do. We may not have the requisital resources to consummate product candatajeisitions or licenses that we identify
to fulfill our strategy.

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

» delays that may result from our having to performanticipated preclinical trials or other tests lba product candidat
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We are dependent upon our management team and allsmanber of employees.

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

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

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

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

We conduct our research and development in a 1&@08re foot facility in The Woodlands, Texas, whitcludes an approximately
1,200 square foot suite of three rooms for the rfaoture of T-cell therapies. We believe our fagihould have the capacity to support full
clinical development of Tcelna in North Americaials for SPMS and, if applicable, a Phase 1/2 padafoncept study of OPX-212 in NMO.

It is not sufficient, however, to support clini¢ebls outside North America including Europe ansld if required, or the commercial launch of
Tcelna or any other product candidate. In this casewould need to expand our manufacturing stadf facility, obtain a new facility, contract
with corporate collaborators or other third parteassist with future drug production and comnadization, or defer to Merck (in the event
Option is exercised) to address manufacturing requents.

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

We may arrange with third parties for the manufextf our future products, if any. However, ourdrparty sourcing strategy may not
result in a cost-effective means for manufactuongfuture products. If we employ third-party maaetirers, we will not control many aspects
of the manufacturing process, including compliabgehese third parties with cGMP and other reguatequirements. We further may not be
able to obtain adequate supplies from third-paryuafacturers in a timely fashion for development@mmercialization purposes, and
commercial quantities of products may not be atglérom contract manufacturers at acceptable costs

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

Difficulties, delays or interruptions in the manctfare and supply of a product candidate such amaamuld require us to stop treating
patients in our clinical development of such pradiandidate and/or require a halt
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to or suspension of, or otherwise adversely affectinical trial, thus increasing our costs anthdging our reputation. If a product candidate
such as Tcelna is approved, difficulties, delaysmtarruptions in the manufacture and supply ohspioduct candidate could cause a delay
even halt or suspend the commercialization of swoluct candidate, potentially causing a partiatanplete loss of revenue or market share.

Tcelna is manufactured using our proprietary Immga® technology for the production of an autologous Ticenmunotherapy utilizing a
patienfs own blood. Our manufacturing process may raiseveélopment issues that may not be resolvable, raguy issues that could delay
or prevent approval, or personnel issues that magvyent the further development or commercializatjohapproved, of any product
candidate such as Tcelna.

Tcelna is based on our novel T-cell immunotherdpyf@rm, Immpath, which produces an autologous ITioenunotherapy utilizing a
patient’s own blood. OPX-212 is expected to belgirlyi produced. The manufacture of living T-celbducts requires specialized facilities,
equipment and personnel which are different tharrdisources required for manufacturing chemicai@ogic compounds. Scaling-out the
manufacture of living cell products to meet demafisdsommercialization will require substantial aumnés of such specialized facilities,
equipment and personnel, especially where, agisdke for Tcelna and expected to be the caseF¥rZ12, the products are personalized an
must be made for each patient individually. Becamgemanufacturing processes are complex, reqagaiéitfes and personnel that are not
widely available in the industry, involve equipmeamid training with long lead times, and the essdiplient of new manufacturing facilities is
subject to a potentially lengthy regulatory apptquacess, alternative qualified production capanigy not be available on a timely basis or
on reasonably terms, if at all. In addition, notrpaonsultants or advisors in the industry havevaht experience and can provide guidance c
assistance because active immune therapies staebm are fundamentally a new category of produtiwo major ways: (i) the product
consists of living T-cells, not chemical or biologiompounds; and (ii) the product is personaliZéetre can be no assurance that
manufacturing problems will not arise in the futwieich we may not be able to resolve or which mayse significant delays in development
or, if any product candidate such as Tcelna is@mat, commercialization.

Regulatory approval of product candidates suchcadna that are manufactured using novel manufagjprocesses such as ours can be
more expensive and take longer than other, morkkmeln or extensively studied pharmaceutical or baymaceutical products, due to a i
of experience with them. FDA approval of persoradiimmunotherapy products has been limited to ddtis. lack of experience and precec
may lengthen the regulatory review process, reghaeadditional studies or clinical trials be caotbd, increase development costs, lead to
changes in regulatory positions and interpretafidetay or prevent approval and commercializatwrigad to significant post-approval
limitations or restrictions.

In addition, the novel nature of product candidatesh as Tcelna also means that fewer peopleanedrin or experienced with product
candidates of this type, which may make it difftdol find, hire and retain capable personnel feeegch, development and manufacturing
positions.

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

In the instance of Tcelna, if Merck exercises thti@n then our ability to achieve revenue will lepdndent upon the efforts and succes:
of Merck in developing and commercializing Tcel@ar ability to successfully commercialize any prodwe may eventually have, to the
extent applicable, and/or our ability to receivgy agvenue associated with Tcelna in the event Mekekcises the Option, will depend in
significant part on the extent to which appropriedeerage of and reimbursement for such productaydelated treatments are obtained fron
governmental authorities, private health insureis @ther organizations, such as health maintenamyamizations, or HMOs. Third-party
payors are increasingly challenging the prices@tifor medical products and services. We canrotige any assurances that third-party
payors will consider any product cost-effectivepoovide coverage of and reimbursement for suchympdn whole or in part.

Uncertainty exists as to the coverage and reimimese status of newly approved medical productssamdices and newly approved
indications for existing products. Third-party payonay conclude that any product is less safe digsisally effective, or less cost-effective
than existing products, and third-party payors matyapprove such product for coverage and reimmesg If adequate coverage of and
reimbursement for any product from third-party payoannot be obtained, physicians may limit how Imaicunder what circumstances they
will
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prescribe or administer them. Such reduction oitdition in the use of any such product would caedes to suffer. Even if third-party payors
make reimbursement available, payment levels mapaaufficient to make the sale of any such proguafitable.

In addition, the trend towards managed health icatiee United States and the concurrent growthrgéoizations such as HMOs, which
could control or significantly influence the pursleaof medical services and products, may resutisidequate coverage of and reimbursement
for any product we may eventually have. Many thpedty payors, including in particular HMOs, are quing various ways to reduce
pharmaceutical costs, including, for instance,ube of formularies. The market for any product dejgeon access to such formularies, which
are lists of medications for which third-party peyprovide reimbursement. These formularies aneasingly restricted, and pharmaceutical
companies face significant competition in theioef§ to place their products on formularies of HVEDs other third-party payors. This
increased competition has led to a downward pripiggsure in the industry. The cost containmentsomea that third-party payors are
instituting could have a material adverse effecoonability to operate profitably.

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

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

» demonstration of efficacy

+ relative convenience and ease of administra

» the prevalence and severity of any adverse siéetsf

» availability and cost of alternative treatmentguing cheaper generic drug

e pricing and cost effectiveness, which may be suligecegulatory control

» effectiveness of sales and marketing strategiethéoproduct and competition for such prod

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

» the availability of adequate th-party insurance coverage or reimbursem

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

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

As a public company, we are required to comply \ligh Sarbanes-Oxley Act of 2002, or SOX, as wetldes and regulations
implemented by the SEC and The NASDAQ Stock Mafké&tSDAQ). Changes in the laws and regulations difgcpublic companies,
including the provisions of SOX and rules adoptgdhie SEC and by NASDAQ, have resulted in, and edglitinue to result in, increased costs
to us as we respond to their requirements. Givemiliks inherent in the design and operation @frirdl controls over financial reporting, the
effectiveness of our internal controls over finahceporting is uncertain. If our internal contral® not designed or operating effectively, we
may not be able to conclude an evaluation of otarival control over financial reporting as requicgdve or our independent registered public
accounting firm may determine that our internaltooirover financial reporting was not effective.dddition, our registered public accounting
firm may either disclaim an opinion as it relatesrtanagemers’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losefasance in the reliability of our financial
statements, which could cause the market priceio€ommon stock to decline and which could affestability to run our business as we
otherwise would like to. New rules could also mékmore difficult or more costly for us to obtairrtain types of insurance, including
directors’ and officers’ liability insurance, ancuwnay be forced to accept reduced policy limits @mkrage or incur substantially higher costs
to obtain the coverage that
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is the same or similar to our current coverage. ifipact of these events could also make it morficdlf for us to attract and retain qualified
persons to serve on our Board of Directors, our8cammittees and as executive officers. We caprestict or estimate the total amount of
the costs we may incur or the timing of such castomply with these rules and regulations.

Under the corporate governance standards of NASEA@ajority of our Board of Directors and each mendf our Audit and
Compensation Committees must be an independemtalirdf any vacancies on our Board or our AudiCarmpensation Committees occur |
need to be filled by independent directors, we mragounter difficulty in attracting qualified persoto serve on our Board and, in particular,
our Audit Committee. If we fail to attract and rietéhe required number of independent directorsmag be subject to SEC enforcement
proceedings and delisting of our common stock ftoenNASDAQ Capital Market.

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

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

Risks Related to Doing Business Internationa

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

Risks Related to Our Intellectual Property

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

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

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

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

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

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

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

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

« operate without infringing the intellectual propeand proprietary rights of othel

» enforce the issued patents under which we holdgjgind

» develop additional proprietary technologies thatgatentable

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

* we or our licensor might not have been the fsanake the inventions covered by pending paipptications or issued patents
owned by, or licensed to, L

« we or our licensor might not have been the firdtleopatent applications for these inventio

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

e itis possible that none of the pending patentiappibns owned by, or licensed to, us will resnltssued patent
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* any patents under which we hold rights maypmovide us with a basis for commercially viablegwots, may not provide us with
any competitive advantages or may be challengadity parties as invalid, or unenforceable undes.dr foreign laws; @

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

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

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

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

A number of pharmaceutical, biotechnology and otteenpanies, universities and research institutiene filed patent applications or
have been issued patents relating to cell thefBymglls, and other technologies potentially relevaror required by our product candidates
such as Tcelna. We cannot predict which, if anysumh applications will issue as patents or thenddhat might be allowed. We are aware
number of patent applications and patents claimsgof modified cells to treat disease, disordenjary.
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There is significant litigation in our industry @gling patent and other intellectual property igh/hile we are not currently subject to
any pending intellectual property litigation, arré aot aware of any such threatened litigationnvey be exposed to future litigation by third
parties based on claims that our product candidateh as Tcelna, or their methods of use, manuiagtor other technologies or activities
infringe the intellectual property rights of sudtirtl parties. If our product candidates, such aafla; or their methods of manufacture are fc
to infringe any such patents, we may have to pawifstant damages or seek licenses under suchtgai#ie have not conducted
comprehensive searches of patents issued to thitidg relating to Tcelna or OPX-212. Consequemityassurance can be given that third-
party patents containing claims covering Tceln®BiX-212, their methods of use or manufacture derst or have not been filed and will
not be issued in the future. Because some patgiitapons in the United States may be maintaimeskicrecy until the patents are issued, anc
because patent applications in the United Statésreamy foreign jurisdictions are typically not pishled until 18 months after filing, we can
be certain that others have not filed patent appibos that will mature into issued patents thidteeto our current or future product candidates
that could have a material effect in developing emchmercializing one or more of our product canglidaA patent holder could prevent us
from importing, making, using or selling the patmhtompounds. We may need to resort to litigatioenforce our intellectual property rights
or to determine the scope and validity of thirdtparoprietary rights. Similarly, we may be subjextlaims that we have inappropriately used
or disclosed trade secrets or other proprietayrmétion of third parties. If we become involveditigation, it could consume a substantial
portion of our managerial and financial resourcegardless of whether we win or lose. Some of ounpetitors may be able to sustain the
costs of complex intellectual property litigatiorora effectively than we can because they have antiglly greater resources. We may not be
able to afford the costs of litigation. Any legatian against us or our collaborators could lead to

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

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

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

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

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

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

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

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

In order to market any of our products outsidehef t/nited States, we and our strategic partnerdieemsees must establish and comply
with numerous and varying regulatory requiremefitstioer countries regarding safety and efficacypiyval procedures vary among countries
and can involve additional product testing and &olaal administrative review periods and the tiraguired to obtain approval in other
countries might differ from that required to obt&BA approval. The regulatory approval processtienbcountries may include all of the risks
detailed above regarding FDA approval in the Unf¢akes. Approval by the FDA does not automatidallyl to the approval of authorities
outside of the United States and, similarly, appfdy other regulatory authorities outside the EdiStates will not automatically lead to FDA
approval. In addition, regulatory approval in omeiatry does not ensure regulatory approval in arotbut a failure or delay in obtaini



regulatory approval in one country may negativeipact the regulatory process in others. Our prodaictiidates, such as Tcelna, may
not be approved for all indications that we reguesich would limit uses and adversely impact ooteptial royalties and product sales. Such
approval may be subject to limitations on the iaticl uses for which any potential product may bekaetad or require costly, post-marketing
follow-up studies.
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If we fail to comply with applicable regulatory idigements in the United States and other countaiesng other things, we may be
subject to fines and other civil penalties, delisyapproving or failure to approve a product, sasien or withdrawal of regulatory approvals,
product recalls, seizure of products, operatingricg®ns, interruption of manufacturing or clinldaals, injunctions and criminal prosecution,
any of which would harm our business.

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

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

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

The federal False Claims Act prohibits persons fkarawingly filing or causing to be filed a falseah to, or the knowing use of false
statements to obtain payment from, the federal gowent. Suits filed under the False Claims Act,Wwnas “qui tam” actions, can be brought
by any individual on behalf of the government andhsindividuals, sometimes known as “relators”mare commonly, as “whistleblowers,”
may share in any amounts paid by the entity tagthernment in fines or settlement. The frequencfiliofy of qui tam actions has increased
significantly in recent years, causing greater neralof healthcare companies to have to defendse Eahims Act action. When an entity is
determined to have violated the federal False Gldat, it may be required to pay up to three tinfesactual damages sustained by the
government, plus civil penalties. Various stategehaso enacted laws modeled after the federaeFasims Act.

In addition to the laws described above, the Hdalslarance Portability and Accountability Act of9Bcreated two new federal crimes:
healthcare fraud and false statements relatingadticare matters. The healthcare fraud statutaglpte knowingly and willfully executing a
scheme to defraud any healthcare benefit progractyding private payors. A violation of this status a felony and may result in fines,
imprisonment or exclusion from government spons@regrams. The false statements statute prohibisvkagly and willfully falsifying,
concealing or covering up a material fact or making materially false, fictitious or fraudulenttstaent in connection with the delivery of or
payment for healthcare benefits, items or serviBesolation of this statute is a felony and maguk in fines or imprisonment.

Beginning August 1, 2013, the Physician PaymentsBine Act (the “Sunshine Act”), which is part b&étPatient Protection and
Affordable Care Act, requires manufacturers of drugedical devices, biologicals or medical supplied participate in U.S. federal health
care programs to track and then report certain paysrand
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items of value given to U.S. physicians and U.8chéng hospitals (defined as “Covered RecipieniBlie Sunshine Act requires that
manufacturers collect this information on a ye&dgis and then report it to Centers for Medicatd&dicaid Services by the 90th day of each
subsequent year.

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

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

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

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

Rapid technological change could make our produotssolete

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

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

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

In the event that any of our product candidatesimss an approved product and is commercializedswoars may make product
liability claims directly against us and/or our ears (such as Merck, in the event the Option &¥@ged, with respect to Tcelna), and our
partners or others selling these products may seetkibution from us if they incur any loss or erpes related to such claims. We have
insurance that covers clinical trial activities. Walieve our insurance coverage as of the dat@hmsreeasonably adequate at this time.
However, we will need to increase and expand thv®@age as we commence additional clinical tredswell as larger scale trials, and if any
product candidate is approved for commercial SEiés insurance may be prohibitively expensive oymat fully cover our potential liabilitie
Our inability to obtain sufficient insurance covgeaat an acceptable cost or otherwise to proteghsgpotential product liability claims could
prevent or inhibit the regulatory approval or comanaization of products that we or one of our abbbrators develop. Product liability claims
could have a material adverse effect on our busiagd results of operations. Liability from suchiris could exceed our total assets if we do
not prevail in any lawsuit brought by a third paatleging that an injury was caused by one or nebr@ur products.
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Government controls and health care reform measuoeaild adversely affect our business.

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

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

In March 2010, the Patient Protection and AfforéaBhre Act, as amended by the Health Care and Edndstfordability Reconciliatiol
Act (collectively, the ACA), became law in the Usdt States. The goal of the ACA is to reduce thé @blsealthcare and substantially change
the way healthcare is financed by both governmetdliprivate insurers. The ACA may result in dowrdyaressure on pharmaceutical
reimbursement, which could negatively affect madateptance of any product candidate such as T,aEb@proved. Provisions of the ACA
relevant to the pharmaceutical industry includefttiewing: an annual, nondeductible fee on anyterhat manufactures or imports certain
branded prescription drugs and biologic agentspdjgmed among these entities according to thenketashare in certain government
healthcare programs; an increase in the rebatemafacturer must pay under the Medicaid Drug ReBadgram to 23.1% and 13% of the
average manufacturer price for branded and gedeugs, respectively; a new Medicare Part D covegagediscount program, in which
manufacturers must agree to offer 50% point-of-d&eounts on negotiated prices of applicable bdmgds to eligible beneficiaries during
their coverage gap period, as a condition for th@ufacturer's outpatient drugs to be covered uMisdicare Part D; extension of
manufacturers’ Medicaid rebate liability to coverrdgs dispensed to individuals who are enrollebl@dicaid managed care organizations;
expansion of eligibility criteria for Medicaid progms by, among other things, allowing states terdffedicaid coverage to additional
individuals and by adding new mandatory eligibiligtegories for certain individuals with incomeoabelow 133% of the Federal Poverty
Level beginning in 2014, thereby potentially in@isg manufacturers’ Medicaid rebate liability; empmn of the entities eligible for discounts
under the Public Health Service pharmaceuticaiqgiprogram; new requirements under the federah@myments program and its
implementing regulations; and expansion of heatth&zaud and abuse laws, including the federaled=@laims Act and the federal Anti-
Kickback Statute, new government
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investigative powers and enhanced penalties focarmpliance. In addition, other legislative chanlgage been proposed and adopted since tt
ACA was enacted. These changes include aggregaietiens to Medicare payments to providers of up%oper fiscal year, which went into
effect in April 2013. In January 2013, Presidena@®l signed into law the American Taxpayer Religf @012, which, among other things,
reduced Medicare payments to several types of gensj and increased the statute of limitationsoplefior the government to recover
overpayments to providers from three to five ye@tsese new laws may result in additional reductioridedicare and other healthcare
funding.

Another example of reform that could affect ouribass is drug reimportation into the United Stdies, the reimportation of approved
drugs originally manufactured in the United Stdiask into the United States from other countriegnetthe drugs were sold at lower prices).
Initiatives in this regard could decrease the pweeor any potential collaborators receive for prgduct candidates if they are ever approved
for sale, adversely affecting our future revenumagh and potential profitability. Moreover, the pkemcy or approval of such proposals could
result in a decrease in our stock price or advesigéct our ability to raise capital or to obtainategic partnerships or licenses.

Risks Related to Our Securities

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

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

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

We are required to meet certain qualitative andrfaial tests (including a minimum stockholders’iggaf $2.5 million and a minimum
bid price for our common stock of $1.00 per shaas)well as certain corporate governance stand@rdsaintain the listing of our common
stock on the NASDAQ Capital Market. It is possitilat we could fail to satisfy one or more of thesguirements. For example, our
stockholders’ equity of $1,341,611 as of June 8Q,32was below the minimum stockholders’ equity &f55million required by NASDAQ to
maintain compliance. However, on August 13, 2018 raised gross proceeds of $18 million througlstie of shares of our common stock in
an underwritten public offering, or net proceedsapproximately $16.2 million after deducting undgtimg discounts and commissions and
offering expenses, and the proceeds of such saleasés of our common stock enabled us to attainetfjuired level of stockholders’ equity to
maintain compliance. The trading price of our comrmstock has at certain times in the past failecbtmply with the minimum bid price
requirement.

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

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

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

* the development status of any drug candidates) as Tcelna, including clinical study resultd daterminations by regulatory
authorities with respect theret
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» the initiation, termination, or reduction iretscope of any collaboration arrangements (sudeaslopments involving Merck and
the Option Agreement, including a decision by Meticlexercise or not exercise the Option) or anputiss or developments
regarding such collaboratior

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

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

« additions or departures of key personi

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

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

* regulatory developments in the United States aridrigign countries; ¢

» dilutive effects of sales of shares of commtmtls by us or our shareholders, and sales of comstak acquired upon exercise or
conversion by the holders of warrants, optionsamvertible notes

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

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

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

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

Our charter authorizes the issuance of “blank chpdferred stock with such designations, rightd preferences as may be determined
by our Board of Directors without shareholder appioOur preferred stock could be utilized as ahwodtof discouraging, delaying, or
preventing a change in our control and as a metfipdeventing shareholders from receiving a premiantheir shares in connection with a
change of control.

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

In July 2012, we closed a private offering conegtf convertible secured notes and warrants tolfase common stock which genere
approximately $4.1 million in gross proceeds, ofchimotes in the aggregate principal amount of $30@ were converted into shares of Se
A convertible preferred stock which, in turn, wemnverted into an aggregate of 288,229 sharesroframn stock during February 2013. The
remaining notes were converted into an aggregate7df4,697 shares of common stock at $1.91 peesiraGeptember 24, 2013. From
November 2012 through January 2013, we sold areggtg of 390,000 shares to Lincoln Park pursuathtet&1.5 million purchase agreem
and issued an additional 56,507 shares as ingrahtitment shares and 3,585 shares as additionahi&oment shares. In January 2013, we
issued $650,000 principal amount of unsecured atible promissory notes of which $100,000 was cotageinto 77,034 shares of common
stock at $1.298125 per share during February 28d3tse remaining $550,000 of principal amount @losrued interest was repaid during
February 2013. Purchasers of such notes also sztéiixe-year warrants to acquire an aggregate 8f730 shares of our common stock at an
exercise price of $1.24 per share. In February 28&30ld an aggregate of 167,618 shares of ounmmstock pursuant to the ATM
Agreement for gross proceeds of $536,417. On Fepdig 2013, we closed on an offering of 1,083,884res of common stock and warrants
to purchase 541,668 shares of common stock fosgnaxeeds of $3.25 million, or net proceeds ofaximately $3.0 million after deducting
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commissions and offering expenses. On August 1B3 2@e closed an offering of 12 million shares @fenon stock for gross proceeds of $18
million, or net proceeds of approximately $16.2limil after deducting underwriting discounts and aaissions and offering expenses, and we
granted the underwriters a 30-day option to purehgsto an additional 1.8 million shares of comrmatwtk to cover over-allotments. During
September 2013, the underwriters of the August 20id&rwritten public offering exercised the ovdoihent option granted to them which
resulted in the issuance of an additional 900,0@0es of common stock for gross proceeds of $1i8m) or net proceeds of approximately
$1.2 million after deducting underwriting discouatsd commissions and offering expenses. On Deceg®he&013, we closed an offering of
4,738,000 shares of common stock, including thieefkgrcise of the over-allotment option grantethi® underwriters, raising gross proceeds ¢
$8.1 million or net proceeds of approximately $nillion after deducting the underwriting discouatsd commission and offering expenses.
Between March 5, 2014 and August 1, 2014, we géedigross and net proceeds of $152,687 and $148d€)®ctively, on sales of an
aggregate of 91,497 shares of our common stockruhdenew ATM Agreement.

Sales of additional shares of our common stockyedsas securities convertible into or exerciséblecommon stock, could result in
substantial dilution to our shareholders and céusenarket price of our common stock to decline.afygregate of 27,753,172 shares of
common stock were outstanding as of August 1, 28%4f such date, another (i) 2,465,691 shareswingon stock were issuable upon
exercise of outstanding options and (ii) 3,069,448res of common stock were issuable upon the isgest outstanding warrants. A
substantial majority of the outstanding sharesusfammmon stock are freely tradable without resorcor further registration under the
Securities Act of 1933.

We may sell additional shares of common stock, elsag securities convertible into or exercisalbledommon stock, in subsequent
public or private offerings. We may also issue tiddal shares of common stock, as well as secsiitimvertible into or exercisable for
common stock, to finance future acquisitions. Amottter requirements, we will need to raise sigaificadditional capital in order to compl
the Phase llb clinical study of Tcelna in SPMS,,ahuhitiated, to complete a Phase 1/2 proof-oftcept study of OPX-212 in NMO, and this
may require us to issue a substantial amount efrgies (including common stock as well as secesittonvertible into or exercisable for
common stock). There can be no assurance thai@pitatraising efforts will be able to attract ttepital needed to execute on our business
plan and sustain our operations. Moreover, we dammealict the size of future issuances of our comistock, as well as securities convertible
into or exercisable for common stock, or the effdany, that future issuances and sales of ocuritges will have on the market price of our
common stock. Sales of substantial amounts of oomeon stock, as well as securities convertible antexercisable for common stock,
including shares issued in connection with an aition or securing funds to complete our clinica@ltplans, or the perception that such sales
could occur, may result in substantial dilution anay adversely affect prevailing market pricesdor common stock.

Under the $1.5 million purchase agreement and $tlldn purchase agreement with Lincoln Park, wayrdirect Lincoln Park to
purchase up to $16.5 million of shares of commonlstsubject to certain limitations and conditiomger a 30-month period. We have sold an
aggregate of 390,000 shares to date under thendilli@dn purchase agreement. Additionally, we issuéttoln Park 56,507 shares of common
stock as initial commitment shares and have issmeagregate of 3,585 additional commitment sharebmay in the future issue up to an
additional 109,428 shares of common stock as aafditicommitment shares, as a fee for its commitrteeptirchase the shares under the $1.5
million purchase agreement and the $15.0 milliorcpase agreement. The purchase price for the stieieswe may sell to Lincoln Park will
fluctuate based on the price of our common stockather factors determined by us. As such, Lin&drk may ultimately purchase all, some
or none of the shares of our common stock issyalriguant to the purchase agreements after thendegef and, after it has acquired shares,
Lincoln Park may sell all, some or none of thosarek. Therefore, sales to Lincoln Park by us puntsieeeither or both of the purchase
agreements could result in substantial dilutiothtinterests of other holders of our common stéalditionally, the sale of a substantial
number of shares of our common stock to LincolrkPar the anticipation of such sales, could cahserading price of our common stock to
decline and could make it more difficult for usstll equity or equity-related securities in thaufet

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

We currently anticipate that no cash dividends ballpaid on the common stock in the foreseeabledutVhile our dividend policy will
be based on the operating results and capital rifeétie business, it is anticipated that all eagainf any, will be retained to finance the future
expansion of our business.
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Our shareholders may experience substantial dilutim the value of their investment if we issue atidhal shares of our capital stock.

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

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

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

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

In addition to general corporate purposes (inclgdiuorking capital, research and development, bgsidevelopment and operational
purposes), we currently intend to use our availabkh and the net proceeds from this offeringp(dantinue funding the ongoing Abili-T
clinical study of Tcelna in patients with SPMS, diigto continue preclinical and manufacturingiaities for OPX-212 in patients with NMO,
and if such activities are successful, to file WD lapplication with the FDA to initiate a Phase pf2of-of-concept study. We reached our
enrollment target for the Abili-T trial in June 20land a total of 190 patients have been enrofi¢tis two-year study. We expect top-line date
for Tcelna to be available in the second half dE@0ur existing resources are not adequate toipasto complete the ongoing Abili-T
clinical study of Tcelna in patients with SPMS ibinitiated, to conduct a Phase 1/2 proof-of-cqutcgudy of OPX-212 in NMO. We will need
to secure significant additional resources to ceteplhe ongoing Abili-T clinical study of Tcelnapatients with SPMS and, if initiated, to
conduct a Phase 1/2 proof-of-concept study of ORX4iB NMO and to support our operations duringdberse of the trials.

Depending on future developments and circumstaneesyay use some of our available cash for othgsqaes which may have the
potential to decrease the forecasted cash runwatyvittistanding our current intentions regarding oeur available cash, our management
will have significant flexibility with respect taush use. The actual amounts and timing of expereditwill vary significantly depending on a
number of factors, including the amount and timifigash used in our operations and our researcllevelopment efforts. Management’s
failure to use these funds effectively would hameadverse effect on the value of our common stockaauld make it more difficult and costly
to raise funds in the future.

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

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

When used in this prospectus supplement, the acmoyinmy prospectus and the documents incorporatedfbyenced in this prospectus
supplement, the words “expects,” “believes,” “hgpéanticipates,” “estimates,” “may,” “could,” “irgnds,” “exploring,” “evaluating,”
“progressing,” “proceeding” and similar expressiane intended to identify forward-looking statenserhese forward-looking statements
include statements in this prospectus supplemeatgruhe headings “Our Company” and “Risk FactoFfiése forward-looking statements do
not constitute guarantees of future performanoeedtors are cautioned that statements which arstrictly historical statements, including,
without limitation, statements regarding currenfudure financial payments, costs, returns, rogaltperformance and position, plans and
objectives for future operations, plans and objestifor product development, plans and objectisepifesent and future clinical trials and
results of such trials, plans and objectives fgutatory approval, litigation, intellectual propgrproduct development, manufacturing plans
and performance, management’s initiatives andegjiras, and the development of the Company’s proathradidate, Tcelna (imilecleucel T),
constitute forward-looking statements. Such forwlaking statements are subject to a number of @sksuncertainties that could cause a«
results to differ materially from those anticipat@tiese risks and uncertainties include, but atdimited to, those risks discussed in “Risk
Factors,” as well as, without limitation, risks asisted with:

* market conditions

» our capital position

» our ability to compete with larger, better finangadthrmaceutical and biotechnology compar
* new approaches to the treatment of our targetezhsies

e our expectation of incurring continued loss

» our uncertainty of developing a marketable prod

» our ability to raise additional capital to cimie our development programs (including to undertand complete any ongoing or
further clinical studies for Tcelna or OP22), including in this regard our ability to sétisarious conditions required to access
financing potentially available under the purchageeements with Lincoln Park Capital Fund, LLC ¢sas the minimum closing
price for our common stock and the requirementafoongoing trading market for our stoc

* our ability to maintain compliance with NASDAQ lisy standards

» the success of our clinical trials (includitg tPhase lIb trial for Tcelna in SPMS which, depegdipon results, may determine
whether Merck elects to exercise its Option, ardglanned initiation of a Phase 1/2 study of (-212 in NMO);

» whether Merck exercises its Option and, ifwbether we receive any development or commerciidizanilestone payments or
royalties from Merck pursuant to the Optic

» our dependence (if Merck exercises its Option)lenresources and abilities of Merck for the furtthevelopment of Tceln:

» the efficacy of Tcelna for any particular indicatjsuch as for relapsing remitting MS or secongaogressive MS, and the effice
of OPX-212 for NMO;

e our ability to develop and commercialize produ
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» our ability to obtain required regulatory approvi

» our compliance with all Food and Drug Administrati@egulations

e our ability to obtain, maintain and protect intetigal property rights (including for Tcelna and C-212);
« the risk of litigation regarding our intellectualgperty rights or the rights of third partie

» the success of third party development and ceroialization efforts with respect to products a@ekby intellectual property rights
that we may license or transfi

» our limited manufacturing capabilitie

» our dependence on th-party manufacturer:

e our ability to hire and retain skilled personr

e our volatile stock price; ar

» other risks detailed in our filings with the SE
These forward-looking statements speak only abefiate made. We assume no obligation or undega&inpdate any forward-looking
statements to reflect any changes in expectatidgtisragard thereto or any change in events, camdtor circumstances on which any such

statement is based. You should, however, revievtiaddl disclosures we make in our Annual ReporFonm 10-K, Quarterly Reports on
Form 10-Q, and Current Reports on Form 8-K filethwine SEC.
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USE OF PROCEEDS

We estimate that the net proceeds from the sateeof shares of common stoclhndffering at an assumed public offering
price of $ per share (which was the lapbrted sales price of our common stock on thedbia Capital Market on September 12, 2014)
will be approximately $ , after dedugtithe underwriting discount and estimated offeergenses, or $ if the underwriters
exercise their over-allotment option in full.

We currently intend to use the net proceeds frogrstile of the common stock offered by this progmestipplement and the
accompanying prospectus (i) to continue fundingaihgoing Abili-T clinical study of Tcelna in patieswith SPMS, (ii) to continue preclinical
and manufacturing activities for OPXE2 in patients with NMO, and if such activitieg auccessful, to file an IND application with theA-to
initiate a Phase 1/2 proof-of-concept study, aigf@r general corporate purposes (including wogkcapital, research and development,
business development and operational purposesjedéhed our enroliment target for the Abili-T tiilune 2014, and a total of 190 patients
have been enrolled in this two-year study. We ejmx:line data to be available for Tcelna in teeand half of 2016.

Excluding the net proceeds from this offering, vedidye that we have sufficient liquidity to suppour current clinical activities for the
Abili-T trial of Tcelna in SPMS, to continue onggipreclinical development activities for OPX-212NMO with a possible IND submission
by mid-2015, and for general operations to suste@nCompany and support such activities into thetfoquarter of 2015. Any other costs,
however, such as costs associated with the imiti/@hd completion of a Phase 1/2 proof-of-conceptysof OPX-212 in NMO or with
pursuing additional disease indications for ourell-echnology or other research or developmengraums, would of course shorten this
period. Even with the net proceeds from this offgriour resources will not be adequate to permibu®mplete the ongoing Abili-T clinical
study of Tcelna in patients with SPMS or, if iniéd, to complete a Phase 1/2 proof-of-concept stiidyPX-212 in NMO. We will need to
secure significant additional resources to contiznug complete the trials and support our operatiomgg the pendency of such trials.

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

The following table presents our cash, cash egentaland capitalization, as of June 30, 2014:

e 0on an actual basis; al

e ona pro forma as adjusted basis to give eftetite sale by us of shares of comstook in this offering at an assumed
public offering price of $ per shargeaideducting the underwriting discount and estadaiffering expense

The pro forma as adjusted information set forttotek illustrative only and will be adjusted basedthe actual public offering price and
other terms of this offering determined at pricigu should read this information in conjunctiortwour consolidated financial statements

and notes thereto included in this prospectus.

As of June 30, 201«

Pro Forma
Actual As Adjusted
(Unaudited)
Cash and cash equivalent $ 16,214,69 $
Long-term liabilities $ 1,846,12 $ 1,846,122
Stockholders' equity:
Preferred stock, no par value, 10,000,000 shatt®ared; none issued and outstanding, actual
or pro forma as adjuste — —
Common stock, $0.01 par value, 100,000,000 shaith®rzed; Actual — 27,661,675 shares
issued and outstanding; Pro forma as adju— shares issued and outstand 276,61
Additional paic-in capital 147,363,54
Deficit accumulate: (134,086,77) (134,086,77)
Total stockholdel' equity $ 13,553,38 $

(1) A $0.10 increase or decrease in the assumdi mifering price per share would increase or dase our pro forma as adjusted cash an
cash equivalents, additional paid-in capital, tetatkholders’ equity and total capitalization lppeoximately $ , assuming the
number of shares offered by us, as set forth oakier page of this prospectus, remains the sachafter deducting the underwriting
discount and estimated offering expenses payablest

The information above is as of June 30, 2014 actudes:

e 2,465,691 shares of common stock issuable thmexercise of stock options outstanding at Jn&314 with a weighted average
exercise price of $2.96 per she

e 3,069,113 shares of common stock issuable thmexercise of outstanding warrants at June 304 26th a weighted average
exercise price of $4.12 per she

e 1,567,412 shares of common stock available foréutwants under our Amended and Restated 2010 8toektive Plan at June .
2014;

» any shares of common stock issued subsequent €3yr2014 pursuant to sales under o-the-market offering program; ar

e any additional shares of common stock that vag mesue to Lincoln Park Capital Fund, LLC, or Lofrt Park, pursuant to a
$1,500,000 purchase agreement and a $15,000,000g3er agreement we entered into on November 5, &td November 2,
2012, respectively, which provides that, upon #rens and subject to the conditions and limitatienferth therein, Lincoln Park is
committed to purchase up to an aggregate of artiaddi $15.9 million of shares of our common stogler the term of the purche
agreements, should we elect to sell shares to lirfeark.
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DILUTION

Our net tangible book value as of June 30, 2014apasoximately $13,553,380 or $0.49 per share,dbase?7,661,675 shares of our
common stock outstanding on that date. Net tandfibtk value per share is determined by dividingtotal tangible assets (total assets less
intangible assets), less total liabilities, by thember of shares of our common stock outstanding.

After giving effect to our assumed sale of all shares of our common stock in this offgré an assumed public offering price of
$ per share (the closing price of ammmon stock on September 12, 2014), after deduttieginderwriting discounts and estimated
offering expenses payable by us, our as adjustethngible book value as of June 30, 2014 woulccHaeen approximately $ , or
approximately $ per share of commoglst@his represents an immediate increase in astdj net tangible book value of $
share to existing shareholders and immediate diiuti net tangible book value of $ per share to new investors participating i
this offering. The following table illustrates tiddution on a per share basis:

Assumed public offering price per shi $
Net tangible book value per share as of June 304, Atefore this offerin $ 0.4¢
Increase in pro forma net tangible book value peres attributable to new investc $

Net tangible book value per share as of June 3D4,24fter giving effect to this offerir $

Dilution per share to new investc $

The information above is as of June 30, 2014 awctuders:

* 2,465,691 shares of common stock issuable thmexercise of stock options outstanding at Jn@@14 with a weighted average
exercise price of $2.96 per she

» 3,069,113 shares of common stock issuable thmexercise of outstanding warrants at June 304 26th a weighted average
exercise price of $4.12 per she

* 1,567,412 shares of common stock available foréugmants under our Amended and Restated 2010 8toektive Plan at June !
2014;

» any shares of common stock issued subsequent éo3Iyr2014 pursuant to sales under o-the-market offering program; ar

e any additional shares of common stock that vag mesue to Lincoln Park Capital Fund, LLC, or Lofrc Park, pursuant to a
$1,500,000 purchase agreement and a $15,000,000g3er agreement we entered into on November 5, &td November 2,
2012, respectively, which provides that, upon #rens and subject to the conditions and limitatienfarth therein, Lincoln Park is
committed to purchase up to an aggregate of ariedal $15.9 million of shares of our common stogler the term of the purche
agreements, should we elect to sell shares to lrirfeark.

If the underwriters’ overallotment option is exeexl, our adjusted pro forma net tangible book véiliewing the offering will be $
per share, and the dilution to newesters in the offering will be $ peash

A $0.10 increase or decrease in the assumed paffgiing price per share would increase or decreasgro forma as adjusted net
tangible book value per share after this offeriggapproximately $ , and increase or eéase dilution per share to new investors by
approximately $ , after deducting thelemvriting discount and estimated offering expemsagble by us and assuming no exercise of
the overallotment option.

To the extent that any options or warrants arecsed, new options or shares of common stock ategunder such plan or we issue
additional shares of common stock in the futurerdlcould be further dilution to investors partitipg in this offering.
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DESCRIPTION OF THE SECURITIES WE ARE OFFERING

Common Stock

In this offering, we are offering a maximum of shares of our common stock.

A description of the common stock we are offeringspiant to this prospectus supplement is set fortter the heading “Description of
Common Stock” in the accompanying prospectus. Asugfust 31, 2014, we had 27,861,158 shares of cansturk outstanding, before
giving effect to the sale of any shares in thigoffg.

UNDERWRITING

Pursuant to General Instruction 1.B.6. of Form $¢8,are permitted to utilize the registration ste¢at of which this prospectus
supplement and prospectus forms a part to selbannuan amount of securities equal to one-third & #ygregate market value of the
outstanding voting and non-voting common equitydh®st our non-affiliates in any 12-month period. Way, from time to time, offer the
securities registered hereby up to an amount whiblen considered with other sales made pursugaeteral Instruction I.B.6. of Form S-3
within the then preceding 12-month period, woulgresent this maximum amount.

Aegis Capital Corp. is acting as the sole manaf#heooffering and as representative of the undiéeve, or the Representative. We have
entered into an underwriting agreement dated , 2014 with the Representative. Sciifje the terms and conditions of the
underwriting agreement, we have agreed to selth @nderwriter named below and each underwriterediabelow has severally agreed to
purchase, at the public offering price less theemwdting discount set forth on the cover pagehis prospectus, the number of shares of
common stock listed next to its name in the follogvtable:

Number of
Name of Underwriter Shares
Aegis Capital Corp
Total

The underwriters are committed to purchase albtisges of common stock offered by us other thasetltovered by the option to
purchase additional shares described below, if fugghase any shares. The obligations of the underasmay be terminated upon the
occurrence of certain events specified in the undéing agreement. Furthermore, pursuant to theenwdting agreement, the underwriters’
obligations are subject to customary conditiongresentations and warranties contained in the wrderg agreement, such as receipt by the
underwriters of officers’ certificates and legalrmipns.

The underwriters are offering the shares, subgeptior sale, when, as and if issued to and acddmtehem, subject to approval of legal
matters by their counsel and other conditions $igekcin the underwriting agreement. The underwsiterserve the right to withdraw, cancel or
modify offers to the public and to reject ordersinole or in part.

We have granted the underwriters an over-allotroptibn. This option, which is exercisable for upiodays after the date of this
prospectus, permits the underwriters to purchasexmum of ddational shares (15% of the shares sold in this
offering) from us to cover over-allotments, if affythe underwriters exercise all or part of thigion, they will purchase shares covered by the
option at the public offering price per share thgpears on the cover page of this prospectustieasnderwriting discount. If this option is
exercised in full, the total price to the publidiviie $ and the total net proceedspteéxpenses, to us will be $

We have agreed to indemnify the underwriters agaipscified liabilities, including liabilities und¢he Securities Act, and to contribute
to payments the underwriters may be required toenrakespect thereof.
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Discount

The following table shows the public offering priceaderwriting discount and proceeds, before exggrs us. The information assumes
either no exercise or full exercise by the undeessiof their over-allotment option.

Total
Without With
Per Share Over-Allotment Option Over-Allotment Option
Public offering price $ $ $
Underwriting discoun $ $ $
Proceeds, before expenses, t( $ $ $

The underwriters propose to offer the shares afféseus to the public at the public offering prie forth on the cover of this prospec
In addition, the underwriters may offer some of shares to other securities dealers at such m#sed concession of $ per share. dfi
the shares offered by us are not sold at the pofficing price, the Representative may changeffezing price and other selling terms by
means of a supplement to this prospectus.

We have paid an expense deposit of $5,000 to tpeeRentative, which will be applied against accable expenses and reimbursed t
to the extent not actually incurred. We have atgeed to pay the Representative’s expenses relatitige offering, including (a) all fees,
expenses and disbursements relating to the reggstrgualification or exemption of securities ofd under the securities laws of such states
and other jurisdictions designated by the Reprasiert up to a maximum of $5,000; (b) the costlbfreiling and printing of underwriting
documents; (c) upon successfully completing thisrofg, $21,775 for the underwriters’ use of certsoftware for this offering; and (e) upon
successfully completing this offering, up to $1@@d the representative’s actual accountable rbadvsexpenses for the offering.

We estimate that the total expenses of the offgragble by us, excluding the total underwritingcdunt, will be approximately
$185,000.

Discretionary Accounts

The underwriters do not intend to confirm salethefsecurities offered hereby to any accounts wch they have discretionary
authority.

Lock-Up Agreements

Pursuant to certain “lock-up” agreements, we anddiectors and officers have agreed not to (18mfbledge, sell, contract to sell, sell
any option or contract to purchase, purchase atigropr contract to sell, encumber, grant any aptigght or warrant to purchase, lend, or
otherwise transfer or dispose of, directly or imdtty, any shares of our securities or any seesritbnvertible into or exercisable or
exchangeable for shares of our common stock ownadquired on or prior to the closing date of tifiering (including any shares of commr
stock acquired after the closing date of this dffgrupon the conversion, exercise or exchangedf securities); (2) file or caused to be filed
any registration statement relating to the offeifigny shares of our capital stock; or (3) entéw any swap or other arrangement that tran
to another, in whole or in part, any of the ecorpatnsequences of ownership of the common stock&theh any such transaction described ir
clause (1), (2) or (3) above is to be settled Hives of common stock or such other securities;ash or otherwise, except for certain
exceptions and limitations, for a period ending@@)days from the date of the final prospectugtieroffering applicable to our directors and
officers and (ii) 30 days from the date of the Fipepspectus for the offering applicable to us.

The above restrictions do not apply to (i) shamd g this offering, (ii) the issuance of stocktiops, restricted stock or other equity-
based compensation awards under any employee benefjuity incentive plan, (iii) the filing of @gistration statement on Form S-8,
(iv) securities issued in connection with a tratisacthat includes a commercial relationship (iiéhg but not limited to joint ventures,
marketing or distribution arrangements, optionataboration agreements or intellectual propertgiise agreements) or any acquisition of
assets or not less than a majority or controlliagipn of the equity of another entity; provideatlthe aggregate number of shares or securitie
issued pursuant to clause (iv) does not exceeddfG¥e total number of outstanding
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shares of common stock immediately following theiance and sale of the shares in this offering(@ntthe issuance of shares of common
stock under our existing at-the-market and eqirity programs prior to the pricing date of this dffg.

Electronic Offer, Sale and Distribution of Securites

A prospectus in electronic format may be made ab#gl on the websites maintained by one or morbkeotihderwriters or selling group
members, if any, participating in this offering ammik or more of the underwriters participatinghis offering may distribute prospectuses
electronically. The representative may agree tucalie a number of shares to underwriters and geajlioup members for sale to their online
brokerage account holders. Internet distributiofishe allocated by the underwriters and sellingugr members that will make internet
distributions on the same basis as other allocsti@ther than the prospectus in electronic forthatjnformation on these websites is not part
of, nor incorporated by reference into, this praspe or the registration statement of which thisspectus forms a part, has not been approve
or endorsed by us or any underwriter in its cagaastunderwriter, and should not be relied upombgstors.

Stabilization

In connection with this offering, the underwritensly engage in stabilizing transactions, over-al@thiransactions, syndicate-covering
transactions, penalty bids and purchases to cagtigns created by short sales.

» Stabilizing transactions permit bids to purehascurities so long as the stabilizing bids doexaeeed a specified maximum, and are
engaged in for the purpose of preventing or retardi decline in the market price of the securitibe the offering is in progres

* Over-allotment transactions involve sales ®/uhderwriters of securities in excess of the nurobsecurities the underwriters are
obligated to purchase. This creates a syndicateé phsition which may be either a covered shoritpmsor a naked short position.
In a covered short position, the number of se@sritiver-allotted by the underwriters is not gretitan the number of securities that
they may purchase in the over-allotment optiora lraked short position, the number of securitigslired is greater than the
number of securities in the over-allotment optibhe underwriters may close out any short positipexercising their over-
allotment option and/or purchasing securities emdpen marke

e Syndicate covering transactions involve pureBas securities in the open market after theitigion has been completed in order
to cover syndicate short positions. In determirthrgysource of securities to close out the shoitipasthe underwriters will
consider, among other things, the price of se@siivailable for purchase in the open market agpaoed with the price at which
they may purchase securities through exercisesobtter-allotment option. If the underwriters setina securities than could be
covered by exercise of the over-allotment optiod, @&herefore, have a naked short position, thetipostan be closed out only by
buying securities in the open market. A naked sposition is more likely to be created if the undéters are concerned that after
pricing there could be downward pressure on theepsf the securities in the open market that cadlekrsely affect investors who
purchase in the offerin

» Penalty bids permit the representative to reclaselbng concession from a syndicate member wherséturities originally sold t
that syndicate member are purchased in stabilizirgyndicate covering transactions to cover syndishort positions

These stabilizing transactions, syndicate covetriagsactions and penalty bids may have the effe@tising or maintaining the market
price of our securities or preventing or retardingecline in the market price of our securitiesaAgsult, the price of our securities in the oper
market may be higher than it would otherwise bth@éabsence of these transactions. Neither weheauriderwriters make any representation
or prediction as to the effect that the transastidescribed above may have on the price of ourisiesu These transactions may be effected o
The NASDAQ Capital Market, in the over-the-countaarket or otherwise and, if commenced, may be dtiwoed at any time.
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Passive Market Making

In connection with this offering, underwriters aselling group members may engage in passive marking transactions in our
common stock on The NASDAQ Capital Market in acemrck with Rule 103 of Regulation M under the ExdeeAct, during a period before
the commencement of offers or sales of the sham@&xending through the completion of the distiifiu A passive market maker must
display its bid at a price not in excess of thenki} independent bid of that security. Howeved|liindependent bids are lowered below the
passive market maker’s bid, then that bid must theefowered when specified purchase limits are exed.

Other Relationships

Certain of the underwriters and their affiliatesynrathe future provide various investment bankamgl other financial services for us and
our affiliates for which they may in the future edee customary fees.

Offer Restrictions Outside the United States

Other than in the United States, no action has bsem by us or the underwriters that would pearpublic offering of the securities
offered by this prospectus in any jurisdiction whaction for that purpose is required. The seasritiffered by this prospectus may not be
offered or sold, directly or indirectly, nor mayishprospectus or any other offering material oreatisements in connection with the offer and
sale of any such securities be distributed or ghklil in any jurisdiction, except under circumstartbat will result in compliance with the
applicable rules and regulations of that jurisdictiPersons into whose possession this prospeatosscare advised to inform themselves a
and to observe any restrictions relating to theraify and the distribution of this prospectus. Trsspectus does not constitute an offer to sell
or a solicitation of an offer to buy any securitiggered by this prospectus in any jurisdictiormihich such an offer or a solicitation is unlawi

Australia

This prospectus is not a disclosure document uGtiapter 6D of the Australian Corporations Act, hasbeen lodged with the
Australian Securities and Investments Commissiahdoes not purport to include the information reediof a disclosure document under
Chapter 6D of the Australian Corporations Act. Aatingly, (i) the offer of the securities under thi®spectus is only made to persons to
whom it is lawful to offer the securities withousdlosure under Chapter 6D of the Australian Caapons Act under one or more exemptions
set out in section 708 of the Australian Corporaidct, (ii) this prospectus is made available urs#halia only to those persons as set forth in
clause (i) above, and (jii) the offeree must be semotice stating in substance that by acceptirggaffer, the offeree represents that the offeres
is such a person as set forth in clause (i) abave, unless permitted under the Australian CorjatAct, agrees not to sell or offer for sale
within Australia any of the securities sold to tifeeree within 12 months after its transfer for tifeeree under this prospectus.

China

The information in this document does not consitupublic offer of the securities, whether by wégale or subscription, in the Peogle’
Republic of China (excluding, for purposes of fésagraph, Hong Kong Special Administrative RegMagcau Special Administrative Regi
and Taiwan). The securities may not be offeredtt directly or indirectly in the PRC to legal cataral persons other than directly to
“qualified domestic institutional investors.”

European Economic Are~ Belgium, Luxembourg and Netherlands

The information in this document has been preparethe basis that all offers of common stock wéllrbade pursuant to an exemption
under the Directive 2003/71/EC (“Prospectus Direxli, as implemented in Member States of the Eusroeconomic Area (each, a “Relevant
Member State”), from the requirement to produceaspectus for offers of securities.
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An offer to the public of common stock has not beeade, and may not be made, in a Relevant Membéz 8kcept pursuant to one of
the following exemptions under the Prospectus Diveas implemented in that Relevant Member State:

(a) to legal entities that are authorized or reigddo operate in the financial markets or, if sotauthorized or regulated, whose
corporate purpose is solely to invest in secuti

(b) to any legal entity that has two or more ofafi)average of at least 250 employees duringdtdikcal year; (ii) a total balance sheet
of more than €43,000,000 (as shown on its last @rimconsolidated or consolidated financial stat@sjeand (iii) an annual net
turnover of more tha€50,000,000 (as shown on its last annual uncongelidar consolidated financial stateme

(c) to fewer than 100 natural or legal personsedjothan qualified investors within the meaning ofiéle 2(1)l of the Prospectus
Directive) subject to obtaining the prior consehth@ Company or any underwriter for any such offe

(d) in any other circumstances falling within Al€3(2) of the Prospectus Directive, provided thasuch offer of common stock shall
result in a requirement for the publication by @@mpany of a prospectus pursuant to Article 3 efRhospectus Directiv

France

This document is not being distributed in the crnté a public offering of financial securities {gf au public de titres financiers) in
France within the meaning of Article L.411-1 of theench Monetary and Financial Code (Code monégédifimancier) and Articles 211-1 et
seq. of the General Regulation of the French Atéateés marchés financiers (“AMF”). The securitiagédinot been offered or sold and will not
be offered or sold, directly or indirectly, to thablic in France.

This document and any other offering material ne¢ato the securities have not been, and will rgtsdubmitted to the AMF for approval
in France and, accordingly, may not be distributedaused to distributed, directly or indirectly the public in France.

Such offers, sales and distributions have beershalll only be made in France to (i) qualified inees (investisseurs qualifiés) acting for
their own account, as defined in and in accordavitte Articles L.411-2-11-2° and D.411-1 to D.411-B,744-1, D.754-1 and D.764-1 of the
French Monetary and Financial Code and any impleéimgmegulation and/or (ii) a restricted numbenoh-qualified investors (cercle restreint
d’investisseurs) acting for their own account, aSrebd in and in accordance with Articles L.411K21 and D.411-4, D.744-1, D.754-1 and
D.764-1 of the French Monetary and Financial Catl @y implementing regulation.

Pursuant to Article 211-3 of the General Regulatibthe AMF, investors in France are informed tihat securities cannot be distributed
(directly or indirectly) to the public by the inwess otherwise than in accordance with Articleslil4, L.411-2, L.412-1 and L.621-8 to L.621-
8-3 of the French Monetary and Financial Code.

Ireland

The information in this document does not constituprospectus under any Irish laws or regulatimmasthis document has not been filed
with or approved by any Irish regulatory authoasythe information has not been prepared in theegbof a public offering of securities in
Ireland within the meaning of the Irish Prospedisective 2003/71/EC) Regulations 2005 (the “Pexgps Regulations”). The securities have
not been offered or sold, and will not be offersald or delivered directly or indirectly in Irelatg way of a public offering, except to
(i) qualified investors as defined in Regulatiol) &f the Prospectus Regulations and (ii) fewenth@0 natural or legal persons who are not
qualified investors.

Israel

The securities offered by this prospectus havébaeh approved or disapproved by the Israeli Séesiduthority, or the ISA, nor have
such securities been registered for sale in IsTdmd.shares may not be offered or sold, directlyndirectly, to the public in Israel, absent the
publication of a prospectus. The ISA has not isqexthits, approvals or licenses in connection withoffering or publishing the prospectus;
nor has it authenticated the details included hezinfirmed their reliability or completenessrendered an opinion as to the quality of the
securities being offered. Any resale in Israeleclily or indirectly, to the public of the secur#tieffered by this prospectus is subject to
restrictions on transferability and must be effdataly in compliance with the Israeli securitiew$aand regulations.
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Italy

The offering of the securities in the Republictaily has not been authorized by the Italian Sdesrdand Exchange Commission
(Commissione Nazionale per le Societa e la BotS@NSOB”) pursuant to the Italian securities ledislaand, accordingly, no offering
material relating to the securities may be distedun Italy and such securities may not be offemesold in Italy in a public offer within the
meaning of Article 1.1(t) of Legislative Decree Ni& of 24 February 1998 (“Decree No. 58”), otherth

« to Italian qualified investors, as defined irtiéle 100 of Decree no. 58 by reference to Artigdeter of CONSOB Regulation no.
11971 of 14 May 199¢“Regulation no. 119”) as amendec‘ Qualified Investor’); and

» in other circumstances that are exempt fronrales on public offer pursuant to Article 100 ofdee No. 58 and Article 34-ter of
Regulation No. 11971 as amend

Any offer, sale or delivery of the securities ostdbution of any offer document relating to thewsgties in Italy (excluding placements
where a Qualified Investor solicits an offer frone issuer) under the paragraphs above must be:

e made by investment firms, banks or financi&imediaries permitted to conduct such activitiekaly in accordance with
Legislative Decree No. 385 of 1 September 199&asnded), Decree No. 58, CONSOB Regulation No. @129 October 2007
and any other applicable laws; &

« in compliance with all relevant Italian securitiéesx and exchange controls and any other applidatls.

Any subsequent distribution of the securities atylimust be made in compliance with the public oéfied prospectus requirement rules
provided under Decree No. 58 and the RegulationlN®71 as amended, unless an exception from thieseapplies. Failure to comply with
such rules may result in the sale of such secsiitédng declared null and void and in the liabitifithe entity transferring the securities for any
damages suffered by the investors.

Japan

The securities have not been and will not be reggst under Article 4, paragraph 1 of the Financisiruments and Exchange Law of
Japan (Law No. 25 of 1948), as amended (the “Flplufsuant to an exemption from the registrationirgnents applicable to a private
placement of securities to Qualified Institutiofralestors (as defined in and in accordance witlckr®, paragraph 3 of the FIEL and the
regulations promulgated thereunder). Accordindlg, $ecurities may not be offered or sold, direatlindirectly, in Japan or to, or for the
benefit of, any resident of Japan other than Qedlilnstitutional Investors. Any Qualified Institoimal Investor who acquires securities may
resell them to any person in Japan that is notalifiad Institutional Investor, and acquisition gy such person of securities is conditional
upon the execution of an agreement to that effect.

Portugal

This document is not being distributed in the centé a public offer of financial securities (ofanpublica de valores mobiliarios) in
Portugal, within the meaning of Article 109 of tRertuguese Securities Code (Cddigo dos Valores IMabs). The securities have not been
offered or sold and will not be offered or soldedtly or indirectly, to the public in Portugal. iSldocument and any other offering material
relating to the securities have not been, andneillbe, submitted to the Portuguese Securities &takmmission (Comissédo do Mercado de
Valores Mobiliarios) for approval in Portugal ardcordingly, may not be distributed or caused strithuted, directly or indirectly, to the
public in Portugal, other than under circumstartbas are deemed not to qualify as a public offatanrthe Portuguese Securities Code. Such
offers, sales and distributions of securities int&gal are limited to persons who are “qualifieddstors” (as defined in the Portuguese
Securities Code). Only such investors may recdiisedocument and they may not distribute it orittiermation contained in it to any other
person.
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Sweder

This document has not been, and will not be, reggstwith or approved by Finansinspektionen (thedsh Financial Supervisory
Authority). Accordingly, this document may not bade available, nor may the securities be offereddte in Sweden, other than under
circumstances that are deemed not to require p@ctiss under the Swedish Financial Instrumentsifigaéict (1991:980) (Sw. lag
(1991:980) om handel med finansiella instrument)y Affering of securities in Sweden is limited trgpons who are “qualified investors” (as
defined in the Financial Instruments Trading AGhly such investors may receive this document hag tnay not distribute it or the
information contained in it to any other person.

Switzerland

The securities may not be publicly offered in Seitand and will not be listed on the SIX Swiss Exatpe (“SIX”) or on any other stock
exchange or regulated trading facility in SwitzadaThis document has been prepared without retgatte disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of thiesS®ode of Obligations or the disclosure standérdisting prospectuses under art. 27 ff. of
the SIX Listing Rules or the listing rules of arther stock exchange or regulated trading facilitgwitzerland. Neither this document nor any
other offering material relating to the securitieay be publicly distributed or otherwise made ptiplavailable in Switzerland.

Neither this document nor any other offering matenélating to the securities have been or wilfileal with or approved by any Swiss
regulatory authority. In particular, this documaerill not be filed with, and the offer of securitiesll not be supervised by, the Swiss Financial
Market Supervisory Authority.

This document is personal to the recipient only moidfor general circulation in Switzerland.

United Arab Emirates

Neither this document nor the securities have laggmoved, disapproved or passed on in any waydégt#ntral Bank of the United Arab
Emirates or any other governmental authority inltnéed Arab Emirates, nor has the Company receaghtorization or licensing from the
Central Bank of the United Arab Emirates or anyeottpovernmental authority in the United Arab Engsato market or sell the securities wi
the United Arab Emirates. This document does nostitute and may not be used for the purpose afffen or invitation. No services relating
to the securities, including the receipt of applmas and/or the allotment or redemption of sucires, may be rendered within the United Aral
Emirates by the Company.

No offer or invitation to subscribe for securitisssalid or permitted in the Dubai Internationah&incial Centre.

United Kingdom

Neither the information in this document nor anfyastdocument relating to the offer has been dedivéor approval to the Financial
Services Authority in the United Kingdom and nogpectus (within the meaning of section 85 of theaRcial Services and Markets Act 2000,
as amended (“FSMA")) has been published or is theeiito be published in respect of the securitibgs locument is issued on a confidential
basis to “qualified investors” (within the meaniofisection 86(7) of FSMA) in the United Kingdom datihe securities may not be offered or
sold in the United Kingdom by means of this docuthany accompanying letter or any other documedtggt in circumstances which do not
require the publication of a prospectus pursuasetdion 86(1) FSMA.

This document should not be distributed, publisbleceproduced, in whole or in part, nor may itstenits be disclosed by recipients to
any other person in the United Kingdom.

Any invitation or inducement to engage in investimativity (within the meaning of section 21 of F8Mreceived in connection with tl
issue or sale of the securities has only been carizated or caused to be communicated and will belgommunicated or caused to be
communicated in the United Kingdom in circumstanoceshich section 21(1) of FSMA does not apply o u
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In the United Kingdom, this document is being dlgtted only to, and is directed at, persons (i) Whoe professional experience in
matters relating to investments falling within &t& 19(5) (investment professionals) of the Finah8ervices and Markets Act 2000 (Financia
Promotions) Order 2005 (“FPQO"), (ii) who fall withthe categories of persons referred to in Ard@€)(a) to (d) (high net worth companies,
unincorporated associations, etc.) of the FPQiiptdiwhom it may otherwise be lawfully communiedt(together “relevant persons”). The
investments to which this document relates ardaei only to, and any invitation, offer or agreermt® purchase will be engaged in only w
relevant persons. Any person who is not a relepargon should not act or rely on this documenngrd its contents.

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

EXPERTS

The financial statements of Opexa as of Decembge?@3, and for the years ended December 31, 204 2@12, incorporated in this
prospectus supplement by reference to our AnnupbR®n Form 10-K for the year ended December B132have been audited by
MaloneBailey, LLP, an independent registered pudticounting firm, and are incorporated in relianpen their report dated February 27,
2014, given upon such firm’s authority as expertauditing and accounting.

LEGAL MATTERS

The validity of any securities offered by this grestus supplement will be passed upon for us hstiity Winthrop Shaw Pittman LLP,
San Diego, California. Certain legal matters inreeation with this offering will be passed upon floe underwriters by Kramer Levin
Naftalis & Frankel LLP, New York, New Yorl

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t3 the SEC under the Securities Act of 1933. Thisspectus supplement and the
accompanying prospectus are part of the registratiastement but the registration statement incladesincorporates by reference additional
information and exhibits. We file annual, quartealyd current reports, proxy statements and otfiemration with the SEC. You may read and
copy the registration statement and any documerfilevevith the SEC at the public reference room mained by the SEC at 100 F Street, I
Washington, D.C. 20549. You may obtain informationthe operation of the public reference room bingathe SEC at 1-800-SEQ330. Th
SEC also maintains a web site that contains repamsy and information statements and other inffan regarding companies, such as ours
that file documents electronically with the SECeMebsite address is www.sec.gov. Except for inktion expressly incorporated herein by
reference (see “Incorporation of Certain Informatiy Reference”), the information on the SEC’s vitebis not part of this prospectus
supplement, and any references to this websiteypther website are inactive textual referencég.on

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

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

» our Annual Report on Form -K for the year ended December 31, 2C

» our Quarterly Reports on Form-Q for the quarters ended March 31, 2014 and Jun2(B04;
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* our Current Reports on Form 8-K filed Marci2B14, March 20, 2014, May 13, 2014 (excluding I&61l of such Current Report
as well as Exhibit 99.1 to such Current ReportheJp5, 2014, September 8, 2014 and September d!

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

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

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

$35,000,000

() i
| y OPEXA THERAPI
aw

OPEXA THERAPEUTICS, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Rights

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

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

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

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

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

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

The date of this prospectus is December 5, 2012.
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You should rely only on the information incorpoitey reference or provided in this prospectus, @ogpectus supplement and the
registration statement. We have not authorized ra@ybse to provide you with different informatidhanyone provides you with different or
inconsistent information, you should not rely an/ite are not making an offer to sell these seaiti any state where the offer or sale is not
permitted. You should assume that the informatiothis prospectus and any prospectus supplemeimcanmporated by reference, is accurate
only as of the dates of those documents. Our bssjrfimancial condition, results of operations prnospects may have changed since those
dates.



Table of Contents

ABOUT THIS PROSPECTUS

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

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

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

RISK FACTORS

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

OPEXA THERAPEUTICS, INC.

Our Business

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

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

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

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patsentth secondary progressive MS
(SPMS). It is also positioned to enter Phase iflichl development for the treatment of patientthwelapsing remitting MS (RRMS), subject
to the availability of sufficient resources. Tcelsa personalized therapy that is specificalliptad to each patient’s disease profile. Tcelna is
manufactured using ImmPath our proprietary method for the production of &igra-specific T-cell immunotherapy, which encomgessthe
collection of blood from the MS patient, isolatiofiperipheral blood mononuclear cells, generatibarautologous pool of myelin-reactive T-
cells (MRTCs) raised against selected peptides fromalin basic protein (MBP), myelin oligodendrocglgcoprotein (MOG) and proteolipid
protein (PLP), and the return of these expandeatlisted T-cells back to the patient. These attieali@-cells are reintroduced into the patient
via subcutaneous injection to trigger a therapaatimune system response.
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Initiation of Phase Ilb Clinical Study in Patientsvith SPMS

We recently initiated a Phase IlIb clinical trialTafelna in patients with SPMS. The trial is enttl& Phase Il Double-Blind, Placebo
Controlled Multi-Center Study to Evaluate the Edfig and Safety of Tcelha in Subjects with Secondargressive Multiple Scleroséd has
been named the “Abili-T” trial. The newly-initiatekbili-T trial is a double-blind, 1:1 randomizedapebo-controlled study in SPMS patients
who demonstrate evidence of disease progressitroutissociated relapses. The trial is expectedroll 180 patients at approximately 30
leading clinical sites in the U.S. and Canada arekpected to take approximately three years tqbetm According to the study protocol,
patients will receive two annual courses of Tcéteatment consisting of five subcutaneous injectipar year at weeks 0, 4, 8, 12 and 24. The
primary efficacy endpoint of the trial is the pertage of brain volume change (atrophy) at 24 mor8hsdy investigators will also measure
several important secondary outcomes commonly &gedovith MS including disease progression as oregisby Expanded Disability Status
Scale (EDSS), annualized relapse rate (ARR) andggsain disability as measured by EDSS and theiplellSclerosis Functional Composite
(MSFC). The Abili-T clinical trial is expected toell over a 12-month period and the resulting liop-data is expected by the end of 2015.

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

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

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

SPMS Overviev

SPMS is characterized by a steady accrual of irséivie disability, despite, in some cases, revégsielapses, remissions or clinical
plateaus. Older age at onset of MS diagnosis isttieagest predictor of conversion to SPMS. Makegeha shorter time to conversion to SPMS
compared with females. Available immunomodulating anmunosuppressive therapies used for RRMS hatvbeaen effective in SPMS. In
clinical trials, these therapies have demonstratgdinflammatory properties as measured by theagon in number and volume of contrast-
enhancing or acutely inflammatory central nervorsiesm (CNS) lesions most commonly seen in patieftts RRMS. The typical SPMS
patient, however, has little or no radiographiadewvice of acute inflammation. It is commonly obsdrireat contrast-enhancing CNS lesions ar
uncommon among these patients, despite a cleadyidating neurologic course. The lack of effectonventional MS therapeutics in SPMS
suggests that the cerebral deterioration charaiigrprogressive disease may be driven by factiwar dhan acute inflammation. For instance,
the immunopathology of SPMS is more consistent witransition to a chronic T-cell dependent inflaaony type, which may encompass the
innate immune response and persistent activationiabglia cells. Radiographic features that standamong patients with SPMS include
significantly more atrophy of gray matter compangth RRMS patients. Of note, long-term disabilityNMS in general appears more closely
correlated to gray matter atrophy than to whiteterahflammation. Such atrophy may be suggestiverogressive clinical disability. Both
clinically and radiographically, SPMS representissease process with certain features distinct ftosse of RRMS, and one with extremely
limited treatment options.
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Current Treatment Options for SPMS

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

Summary of TERMS Phase IIb Clinical Trial Data in RMS

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

The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patientsh 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 popidat(n=142), the ARR for Tcelna-treated patients @&14 as compared to 0.339 for
placeb«treated patients, which represented a 37% deched@seR for Tcelna as compared to placebo in theegampopulation

* In a prospective group of patients with morvacdisease (ARR>1, n=50), Tcelna demonstratei%a geduction in ARR as
compared to placebo, and a 73% reduction in relegisevas observed in Tcelna patients in this mimnd compared to placebo
during the 2-week period following the administration of thelfaburse of treatment; ar

* Inaretrospective analysis in patients naivprevious disease modifying treatmeng(, patients who had not previously used any
drugs other than steroids to treat their disedle)results showed that patients, when treated Taina, had a 64% reduction in
ARR versus placebo (p=0.046, n=7

We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityuffisient resources. For Opexa,
however, progressive MS is an area which we beliepeesents a higher unmet medical need.

Other Opportunities

Our proprietary T-cell technology has enabled udeteelop intellectual property and a comprehensarmaple database that may enable
discovery of novel biomarkers and other relevamptipes to be used to treat MS patients.
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We have developed (and, in part, in-licensed froenniversity of Chicago) a proprietary adult stesl technology to produce
monocyte-derived stem cells (MDSC) from blood. 'hBEDSC can be derived from a patient’s monocytegaadecdex vivo, and then
administered to the same patient. Our initial folmrghis technology is the further developmentho$ monocyte-derived stem cell technology
as a platform for tha vitro generation of highly specialized cells for potelrdiaplication in autologous cell therapy for patiewith diabetes
mellitus. The diabetes program is in an early (@heical) development stage.

FORWARD-LOOKING STATEMENTS

" ow " w ” o«

When used in this prospectus, the words “expethglieves,” “anticipates,” “estimates,” “may,” “ctdi” “intends,” and similar
expressions are intended to identify forwsordking statements. These statements are subj&obten and unknown risks and uncertainties
could cause actual results to differ materiallynirthose projected or otherwise implied by the fodMaoking statements. These forward-
looking statements speak only as of the date effifospectus. Given these risks and uncertaiytesshould not place undue reliance on thes
forward-looking statements. We will discuss manyhafse risks and uncertainties in greater detahiynprospectus supplement under the
heading “Risk Factors.” Additional cautionary statmts or discussions of risks and uncertaintiesaald affect our results or the
achievement of the expectations described in fat@oking statements may also be contained in teichents we incorporate by reference
into this prospectus.

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

USE OF PROCEEDS

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

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general termshefdebt securities. We will file a prospectus dep@nt that may contain additional
terms when we issue debt securities. The termepted here, together with the terms in a relatedg®ctus supplement, will be a description
of the material terms of the debt securities. Yoouwsd also read the indenture under which the detxrities are to be issued. We have filed a
form of indenture governing different types of debturities with the SEC as an exhibit to the tegfion statement of which this prospectus is
a part. All capitalized terms have the meaninggifipd in the indenture.

We may issue, from time to time, debt securitiegrie or more series. The debt securities we wofiiebe issued under an indenture
between us and the trustee named in the indefthese debt securities that we may issue includersdebt securities, subordinated debt
securities, convertible debt securities and exceablg debt securities. The following is a summérthe material provisions of the indenture
filed as an exhibit to the registration statemdnwioich this prospectus is a part. For each serfiekebt securities, the applicable prospectus
supplement for the series may change and suppldimestimmary below.

General Terms of the Indenture

The indenture does not limit the amount of debtisges that we may issue. It provides that we risaye debt securities up to the
principal amount that we may authorize and they bmajn any currency or currency unit that we masigieate. Except for the limitations on
consolidation, merger and sale of all or substéntdl of our
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assets contained in the indenture, the terms ahttenture do not contain any covenants or othevipions designed to give holders of any
debt securities protection against changes in paratgions, financial condition or transactions iirey us. For each series of debt securities,
any restrictive covenants for those debt secunitiide described in the applicable prospectupsermpent for those debt securities.

We may issue the debt securities issued undenttenture as “discount securities,” which means thay be sold at a discount below
their stated principal amount. These debt secaritie well as other debt securities that are sae at a discount, may, for United States
federal income tax purposes, be treated as ifweg issued with “original issue discount,” or Oli&cause of interest payment and other
characteristics. Special United States federalnmectax considerations applicable to debt secuiigmsed with original issue discount will be
described in more detail in any applicable proggesupplement.

You should refer to the prospectus supplementingiab a particular series of debt securities fdeacription of the following terms of
the debt securities offered by that prospectusisapnt and by this prospectus:

the title and authorized denominations of thosd deburities
any limit on the aggregate principal amount of geries of debt securitie
the date or dates on which principal and premidimny, of the debt securities of that series isasy,

interest rates, and the dates from which isteieany, on the debt securities of that seridsagcrue, and the dates when interest is
payable and the maturit

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

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

the place or places where and the manner inhwlriincipal of, premium, if any, and interestaify, on the debt securities of that
series will be payable and the place or places evtierse debt securities may be presented for &aasfl, if applicable, conversion
or exchange

the period or periods within which, the priagepoices at which, the currency or currencies incivhand other terms and conditions
upon which those debt securities may be redeemeuhale or in part, at our option or the optioradfiolder of those securities, if
we or a holder is to have that optic

our obligation or right, if any, to redeem, agpor purchase those debt securities pursuanttsiaking fund or analogous provision
or at the option of a holder of those securities] #the terms and conditions upon which the dehirgés will be redeemed, repaid
or purchased, in whole or in part, pursuant to thigation;

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

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

5
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» whether those debt securities will be issueflllly registered form without coupons or in a foregistered as to principal only with
coupons or in bearer form with coupo

» whether any securities of that series are tséged in whole or in part the form of one or mgiabal securities and the depositary
for those global securitie

» if other than United States dollars, the cuckeor currencies in which payment of principal ofamy premium or interest on those
debt securities will be payabl

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

* the events of default and covenants relatinfpéadebt securities that are in addition to, modifdelete those described in this
prospectus

» conversion or exchange provisions, if any, inclgdionversion or exchange prices or rates and st theretc

» whether and upon what terms the debt securitieshaalefeased, if different from the provisionsfeet in the indenture
» the nature and terms of any security for any secdedbt securities

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

» any other specific terms of any debt securit

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

Conversion or Exchange Rights

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

» the conversion or exchange pri

» the conversion or exchange peri

» provisions regarding our ability or the ability afiy holder to convert or exchange the debt seesy
e events requiring adjustment to the conversion gharge price; an

» provisions affecting conversion or exchange indhent of our redemption of the debt securi

Consolidation, Merger or Sale

We cannot consolidate or merge with or into, ondfar or lease all or substantially all of our &s$e, any person, unless the successor
corporation or person to which our assets are fieanesl or leased is organized under

6
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the laws of the United States, any state of thaddnbtates or the District of Columbia and it esghg assumes our obligations under the debt
securities and the indenture. In addition, we caopnmplete such a transaction unless immediatédy abmpleting the transaction, no event of
default under the indenture, and no event thagr afttice or lapse of time or both, would becomewaent of default under the indenture, has
occurred and is continuing. When the person to wbamassets are transferred or leased has assumebligations under the debt securities
and the indenture, we will be discharged from aHl abligations under the debt securities and tdeniture except in limited circumstances.

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

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

« failure to pay principal or premium, if any, any debt security when due, either at maturitgrugny redemption, by declaration or
otherwise and, in the case of technical or adnratiste difficulties, only if such default persidts a period of more than three
business day:

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

» any other event of default provided in the &glile officer’s certificate, resolution of our lydaf directors or the supplemental
indenture under which we issue a series of dehirgiss.

An event of default for a particular series of detturities does not necessarily constitute antefatefault for any other series of debt
securities issued under the indenture. For eadbssef debt securities, any modifications to thewbevents of default will be described in the
applicable prospectus supplement for those debtisies.

The indenture provides that if an event of defap#cified in the first, second, third, fourth orthibullets above occurs and is continuing,
either the trustee or the holders of at least 25%ggregate principal amount of the outstanding deturities of that series may declare the
principal amount of all those debt securities {{othe case of discount securities or indexed séesirthat portion of the principal amount as
may be specified in the terms of that series) tduxeand payable immediately. If an event of defspecified in the fifth bullet above occurs
and is continuing, then the principal amount oftlatise debt securities (or, in the case of disceectrities or indexed securities, that portio
the principal amount as may be specified in theseof that series) will be due and payable immetiiatvithout any declaration or other act
the part of the trustee or any holder. In certaises, holders of a majority in principal amounthef outstanding debt securities of any
series may, on behalf of holders of all those debtirities, rescind and annul a declaration oflacaion.

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

» the holder has previously given to the trusteetaminotice of default and continuance of such def
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* the holders of at least 25% in principal amaefithe outstanding debt securities of the affestries have requested that the truste
institute the action

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

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

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

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

Discharge, Defeasance and Covenant Defeasance

We can discharge or decrease our obligations uhddndenture as stated below.

We may discharge obligations to holders of anyesesf debt securities that have not already bekveded to the trustee for cancellation
and that have either become due and payable dnyateeir terms to become due and payable, or dedsded for redemption, within one year.
We may effect a discharge by irrevocably deposititityy the trustee cash or government obligationwdgnated in the currency of the debt
securities, as trust funds, in an amount certiftelde enough to pay when due, whether at matunitgn redemption or otherwise, the principal
of, and any premium and interest on, the debt #&s1and any mandatory sinking fund payments.

Unless otherwise provided in the applicable progmesupplement, we may also discharge any and aliroobligations to holders of any
series of debt securities at any time, which werres as defeasance. We may also be releasedtimuobtigations imposed by any covenant
any outstanding series of debt securities and piavs of the indenture, and we may omit to comply those covenants without creating an
event of default under the trust declaration, whighrefer to as covenant defeasance. We may efééeasance and covenant defeasance onl
if, among other things:

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

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

In the case of a defeasance by us, the opinionelweed must be based on a ruling of the InternaldRee Service issued, or a change in
U.S. federal income tax law occurring, after theedz the indenture, since such a result wouldogotr under the U.S. federal income tax law:
in effect on that date.

Although we may discharge or decrease our obligatilmder the indenture as described in the twaegieg paragraphs, we may not
avoid, among other things, our duty to registertthasfer or exchange of any series of debt séesirito replace any temporary, mutilated,
destroyed, lost or stolen series of debt secunitide maintain an office or agency in respectrof series of debt securities.

8
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Modification of the Indenture

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

» evidence the assumption by a successor entityroflaigations;

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

e cure any ambiguity or correct any inconsistencgefect in the indenturt

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

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

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

* modify, eliminate or add to the provisions loé indenture as shall be necessary to effect thkfigation of the indenture under the
Trust Indenture Act of 1939 or under any similatdeal statute later enacted, and to add to thentode such other provisions as
may be expressly required by the Trust Indenture #ud

* make any other provisions with respect to nmatbe questions arising under the indenture thlitnet be inconsistent with any
provision of the indenture as long as the new iows do not adversely affect the interests ohtiiders of any outstanding debt
securities of any series created prior to the moatibn.

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

» extend the final maturity of any debt secur

» reduce the principal amount or premium, if a

* reduce the rate or extend the time of paymenttefést;

» reduce the amount of the principal of any debt 8gcissued with an original issue discount thabayable upon acceleratic

» change the currency in which the principal, and pm@mium or interest, is payab

9
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» impair the right to institute suit for the enforcem of any payment on any debt security when
» if applicable, adversely affect the right of a terldo convert or exchange a debt security

» reduce the percentage of holders of debt seesinf any series whose consent is required fpmaodification of the indenture or
for waivers of compliance with or defaults undex thdenture with respect to debt securities of slesies

The indenture provides that the holders of not flkas a majority in aggregate principal amounthefthen outstanding debt securities of
any series, by notice to the relevant trustee, amalyehalf of the holders of the debt securitiethaf series waive any default and its
consequences under the indenture except:

» adefault in the payment of, any premium angliaterest on, or principal of, any such debt sigdnreld by a nonconsenting holder;
or

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

Registered Global Securities and Book Entry System

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

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

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

» ownership of beneficial interests in a registeglobal security will be limited to persons thatre accounts with the depositary for
such registered global security, these persongbreferred to as “participants,” or persons thay imald interests through
participants

« upon the issuance of a registered global segtine depositary for the registered global seéguwrill credit, on its book-entry
registration and transfer system, the participaatsounts with the respective principal amounthefdebt securities represented by
the registered global security beneficially owngdhe participants

e any dealers, underwriters, or agents partigigah the distribution of the debt securities wi#ésignate the accounts to be credited;
and

« ownership of beneficial interest in the registeglobal security will be shown on, and the tfansf the ownership interest will be
effected only through, records maintained by theodéary for the registered global security foeneists of participants, and on the
records of participants for interests of persondihg through participant:
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The laws of some states may require that spegifiedhasers of securities take physical deliverthefsecurities in definitive form. The
laws may limit the ability of those persons to owansfer or pledge beneficial interests in regeteglobal securities.

So long as the depositary for a registered glokalisty, or its nominee, is the registered ownethefregistered global security, the
depositary or such nominee, as the case may Hehevilonsidered the sole owner or holder of the deburities represented by the registered
global security for all purposes under the indemtixcept as stated below, owners of beneficiat@sts in a registered global security:

« will not be entitled to have the debt securitigeresented by a registered global security regidtieréheir names
» will not receive or be entitled to receive physidealivery of the debt securities in the definitfeem; and

* will not be considered the owners or holders ofdébkt securities under the relevant indent

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

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

We will make payments of principal and premiurgiify, and interest, if any, on debt securities rsgme=d by a registered global security
registered in the name of a depositary or its nemito the depositary or its nominee, as the cagebmaas the registered owners of the
registered global security. Neither we nor theteeisor any other agent of ours or the trusteebeillesponsible or liable for any aspect of the
records relating to, or payments made on accoyritesfeficial ownership interests in the registagkedbal security or for maintaining,
supervising or reviewing any records relating ® ileneficial ownership interests.

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

If the depositary for any debt securities represgiily a registered global security is at any tim&illing or unable to continue as
depositary or stops being a clearing agency regidtender the Exchange Act, we will appoint aniklegsuccessor depositary. If we fail to
appoint an eligible successor depositary withird8gs, we will issue the debt securities in defigitiorm in exchange for the registered global
security. In addition, we may at any time and in snie discretion decide not to have any of the deburities of a series represented by one ¢
more registered global securities. In that evertyil issue debt securities of the series in anitéfe form in exchange for all of the registered
global securities representing the debt securilie.trustee will register any debt securitiesésisin definitive form in exchange for a
registered global security in the name or namebleasdepositary, based upon instructions from itig@pants, shall instruct the trustee.
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We may also issue bearer debt securities of asseridae form of one or more global securitiesenefd to as “bearer global securities.”
We will deposit these securities with a depositdantified in the prospectus supplement relatintheoseries. The prospectus supplement
relating to a series of debt securities represenyeabearer global security will describe the agglle terms and procedures. These will incl
the specific terms of the depositary arrangemedtaany specific procedures for the issuance of deturities in definitive form in exchange
a bearer global security, in proportion to theesrepresented by a bearer global security.

Concerning the Trustee

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

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

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

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

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

Governing Law

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

DESCRIPTION OF PREFERRED STOCK

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

» the distinctive designation of each series andhtimber of shares that will constitute the sel

» the voting rights, if any, of shares of the sedad the terms and conditions of the voting rig
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» the dividend rate on the shares of the settiesgates on which dividends are payable, anyictetr, limitation or condition upon
the payment of dividends, whether dividends willdoenulative, and the dates from and after whicldeinds shall accumulat

» the prices at which, and the terms and condition/oich, the shares of the series may be redeeifrtbd,shares are redeemat

« the terms and conditions of a sinking or pusehfund for the purchase or redemption of sharéiseo$eries, if such a fund is
provided;

« any preferential amount payable upon shardseo$eries in the event of the liquidation, dissotuor winding up of, or upon the
distribution of any of our assets; a

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

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

DESCRIPTION OF DEPOSITARY SHARES

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

General

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

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

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received for the preférstock to the entitled record holders of
depositary shares in proportion to the number pbdiary shares that the holder owns on the reteesmord date. The depositary will distrib
only an amount that can be distributed withouilaiting to any holder of depositary shares a faactif one cent. The depositary will add the
undistributed balance to and treat it as part efrtbxt sum received by the depositary for distidruto holders of depositary shares.
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If there is a noreash distribution, the depositary will distribut@perty received by it to the entitled record hoddef depositary shares,
proportion, insofar as possible, to the numberagfasitary shares owned by the holders, unlessapesitary determines, after consultation
with us, that it is not feasible to make such disttion. If this occurs, the depositary may, witlr @pproval, sell such property and distribute
net proceeds from the sale to the holders. Thesitepgreement also will contain provisions relatingiow any subscription or similar rights
that we may offer to holders of the preferred stailkbe available to the holders of the depositsinares.

Conversion, Exchange, Redemption and Liquidation

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

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

Voting

When the depositary receives notice of a meetinghath the holders of the preferred stock are lestito vote, the depositary will mail
the particulars of the meeting to the record halddrthe depositary shares. Each record holdeepbsitary shares on the record date may
instruct the depositary on how to vote the shafgseferred stock underlying the holdedepositary shares. The depositary will try, dqtical
to vote the number of shares of preferred stocletpithg the depositary shares according to theuctibns. We will agree to take all
reasonable action requested by the depositaryaboleit to vote as instructed.

Amendments

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

Termination

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

» the depositary has redeemed all related outstanmtdipgsitary shares,

» we have liquidated, terminated or wound uplmusiness and the depositary has distributed tHerped stock of the relevant series
to the holders of the related depositary she

Payment of Fees and Expenses

We will pay all fees, charges and expenses of #positary, including the initial deposit of the fereed stock and any redemption of the
preferred stock. Holders of depositary sharespail transfer and other taxes and governmental ekangd any other charges as are stated in
the deposit agreement for their accounts.
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Resignation and Removal of Depositary

At any time, the depositary may resign by delivgnmmtice to us, and we may remove the depositaggigRations or removals will take
effect upon the appointment of a successor depypsital its acceptance of the appointment. The ssocalepositary must be appointed within
60 days after delivery of the notice of resignatiwmemoval and must be a bank or trust companingaits principal office in the United Stat
and having a combined capital and surplus of &t 1830 million.

Reports

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

DESCRIPTION OF COMMON STOCK

This section describes the general terms and pomg®f the shares of our common stock, $0.01 phrev This description is only a
summary and is qualified in its entirety by refaremo the description of our common stock incorpeatdy reference in this prospectus. Our
restated certificate of formation and our amendetirastated bylaws have been filed as exhibitsitgperiodic reports filed with the SEC,
which are incorporated by reference in this progpecYou should read our restated certificate ohfttion and our amended and restated
bylaws for additional information before you buyyasf our common stock or other securities. See “Whéu Can Find More Information.”

We have 100,000,000 shares of authorized commah.s&s of November 15, 2012, there were 23,352 gt0es of common stock
issued and outstanding. Each holder of common ssoehtitled to one vote for each share of comntooksheld on all matters submitted to a
vote of stockholders. We have not provided for clatine voting for the election of directors in aesstated certificate of formation. This me
that the holders of a majority of the shares vateudl elect all of the directors then standing fectbn. Subject to preferences that may apply t
shares of preferred stock outstanding at the tiheeholders of outstanding shares of our commorksice entitled to receive dividends out of
assets legally available at the times and in theuents that our board of directors may determinmftione to time. Upon our liquidation,
dissolution or winding4p, the holders of common stock are entitled toeshatably in all assets remaining after paymeratlidfabilities and the
liquidation preferences of any outstanding prefits®ck. Holders of common stock have no preemmiivaonversion rights or other
subscription rights. There are no redemption dkisgnfund provisions applicable to the common sta&koutstanding shares of common st
are fully paid and nonassessable, and the sha@srohon stock offered, when issued, will be fulicdband nonassessable.

Certain Provisions of our Charter and Bylaws

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

» Our board of directors is authorized to issue pretestock without shareholder approval;
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*  We will indemnify officers and directors agaihssses that they may incur in investigations l@gal proceedings resulting from
their services to us, which may include servicesonnection with takeover defense meast

Transfer Agent

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

DESCRIPTION OF WARRANTS

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

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

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

» the designation, terms and number of sharelelof securities, preferred stock or common stockhasable upon exercise of the
warrants;

» the designation and terms of the offered s&esriif any, with which the warrants are issued #re number of the warrants issued
with each offered securit

« the date, if any, on and after which the wasand the related debt securities, preferred stoclommon stock will be separately
transferable

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

» the date on which the right to exercise the wasrahtll commence and the date on which that riggit sxpire;
» the minimum or maximum amount of the warrants whiey be exercised at any one tir

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

» adiscussion of certain federal income tax consiitems; anc

« any other terms of the warrants, including termmegcedures and limitations relating to the exchaanyd exercise of the warran
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We and the warrant agent may amend or supplementairant agreement for a series of warrants wittitmiconsent of the holders of
the warrants issued thereunder to effect changeésth not inconsistent with the provisions ofwarants and that do not materially and
adversely affect the interests of the holders efifarrants.

DESCRIPTION OF RIGHTS

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

We will describe in the applicable prospectus sep@nt the terms and conditions of the issue otsigking offered, the rights agreerr
relating to the rights and the rights certificategresenting the rights, including, as applicable:
» the title of the rights
» the date of determining the stockholders entittethe rights distributior
» the title, aggregate number of shares of commarksiopreferred stock purchasable upon exercisbeofights;
» the exercise price
» the aggregate number of rights isstL
» the date, if any, on and after which the rightd bl separately transferab
« the date on which the right to exercise the rigtitscommence and the date on which the right expire; anc
. e}nz other terms of the rights, including termmcedures and limitations relating to the distiidin, exchange and exercise of the
rights.

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

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

PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form $¢8,are permitted to utilize the registration stagat of which this prospectus forms a
part to sell a maximum amount of securities egualrte-third of the aggregate market value of thstanding voting and non-voting common
equity held by our non-affiliates in any 12-montripd. We may, from time to time, offer the sedestregistered hereby up to this maximum
amount.
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We may sell the securities offered by this prospetd one or more underwriters or dealers for jpulifiering and sale by them or to
investors directly or through agents. The accompangrospectus supplement will set forth the teofithe offering and the method of
distribution and will identify any firms acting asderwriters, dealers or agents in connection thighoffering, including:

» the name or names of any underwriters, dealergemnts;

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

e any underwriting discounts and other items contatiicompensation to underwriters, dealers or ag
e any public offering price

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

* any securities exchange or market on which thergmsuoffered in the prospectus supplement malysbed.

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

The distribution of the securities may be effedtedn time to time in one or more transactions fik@d price or prices, which may be
changed, or at prices determined as the appligablpectus supplement specifies. The securitiestmapld through a rights offering, forwe
contracts or similar arrangements. In connectiah tie sale of the securities, underwriters, deaderagents may be deemed to have receivec
compensation from us in the form of underwritingadiunts or commissions and also may receive coronsfrom securities purchasers for
whom they may act as agent. Underwriters may Belkecurities to or through dealers, and the deaiay receive compensation in the forn
discounts, concessions or commissions from thernwriters or commissions from the purchasers for mhibey may act as agent. Some of the
underwriters, dealers or agents who participateérsecurities distribution may engage in otherdaations with, and perform other services
for, us or our subsidiaries in the ordinary cowskbusiness.

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

The securities may or may not be listed on a natisecurities exchange. In connection with an oftgrthe underwriters may purchase
and sell securities in the open market. These adimns may include short sales, stabilizing tratisas and purchases to cover positions
created by short sales. Short sales involve theelsathe underwriters of a greater number of sgearihan they are required to purchase in an
offering. Stabilizing transactions consist of badgpurchases made for the purpose of preventimgtarding a decline in the market price of the
securities while an offering is in progress. Theemvriters also may impose a penalty bid. This ce@then a particular underwriter repays to
the underwriters a portion of the underwriting disiat received by it because the underwriters heparchased securities sold by or for the
account of that underwriter in stabilizing or shoot/ering transactions. These activities by the nmdeers may stabilize, maintain or otherw
affect the market price of the securities. As ailtethe price of the securities may be higher tthenprice that otherwise might exist in the oper
market. If these activities are commenced, they beagliscontinued by the underwriters at any time.
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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 Decembg2®Il1, and for the years ended December 31, 20d 2@10, incorporated in this
prospectus by reference to our Annual Report omF0-K for the year ended December 31, 2011, haea lhudited by MaloneBailey, LLP,
an independent registered public accounting finma, @re incorporated in reliance upon their repatéd February 27, 2012, given upon such
firm’s authority as experts in auditing and accdaumt

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t3 the SEC under the Securities Act of 1933. Thigspectus is part of the
registration statement but the registration stateérnmeludes and incorporates by reference additiofi@rmation and exhibits. We file annual,
quarterly and current reports, proxy statementsaner information with the SEC. You may read aapycthe registration statement and any
other document we file with the SEC at the puldi@rence room maintained by the SEC at 100 F S$StkeEt, Washington, D.C. 20549. You
may obtain information on the operation of the pubdference room by calling the SEC at 1-800-SEB360. The SEC also maintains a web
that contains reports, proxy and information statets and other information regarding companiedh sisoours, that file documents
electronically with the SEC. The website addressvisv.sec.gov. The information on the SEC’s webisiteot part of this prospectus, and any
references to this website or any other websiténaetive textual references only.

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

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

* our Current Reports on Form 8-K filed Janua®y 2012, January 17, 2012, February 16, 2012, Bep2, 2012, July 26,
2012, August 13, 2012, September 7, 2012 and Noge&2012; an

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

We also incorporate by reference all additionaluheents that we file with the SEC under the termSexftions 13(a), 13(c), 14 or 15(d)
of the Exchange Act that are made after the infilialy date of the registration statement of whitbis prospectus is a part and the effectivenes
of the registration statement, as well as betwberdate of this prospectus and the terminatiomypfadfering of securities offered by this
prospectus. We are not, however, incorporatingaith case, any documents or information that weegmed to furnish and not file in
accordance with SEC rules.

You may request a copy of any or all of the documércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapeutics, 2635 Technology Forest Blvd., 1
Woodlands, Texas 77381, telephone (281) 272-9331.
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We will not, however, send exhibits to those docntseunless the exhibits are specifically incorpenaby reference in those documents. We
also maintain a website at www.opexatherapeutios.¢towever, the information on our website is natt f this prospectus.
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