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PROSPECTUS SUPPLEMENT
(To Prospectus dated December 5, 2012)
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We are offering 4,120,000 shares of our commorkstoar common stock is listed on the NASDAQ Capitidrket under the symbol
“OPXA.” On December 17, 2013, the last reporte@sgrrice for our common stock was $1.88 per share.

The aggregate market value of our outstanding comeagaiity held by non-affiliates is $49,507,066 lohse 22,808,058 shares of common

stock currently outstanding, of which 21,618,808rsk are held by non-affiliates, and a closing pate on the NASDAQ Capital Market of
$2.29 on November 15, 2013. During the 12 calenttanths prior to and including the date hereof, @eehsold an aggregate of $5,410,211
of securities pursuant to General Instruction I.Bf6~orm S-3.

Investing in our securities involves a high degreef risk. See the section entitled Risk Factors” beginning on
page S-9 in this prospectus supplement and in theduments we incorporate by reference in this prosmtus
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 $ 1.7C $7,004,00!
Underwriting discoun® $ 0.11¢ $ 490,28(
Proceeds to us, before expen $ 1.581 $6,513,72

(1) The underwriters will receive compensationddition to the underwriting discount. See “Undetimg” for a description of
compensation payable to the underwrit

We have granted a 45-day option to the represeatafithe underwriters to purchase up to 618,0@htiatal 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 onaltizecember 23, 2013.

Aegis Capital Corp

The date of this Prospectus Supplement is Decefirihe2013.
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Tecelna Addressing the Root Cause of Multiple Sclerosis
Preventing Demyelination and Enabling Remyelination

Pentratn ot ths
bioock-teain bamisr

Mature Reviews | Immunalogy
Addapreed Iy premission from Macwilli Pebfishers Lid: NATURE REVIEWS
TMMUNCULOGY S, 433403 (L lume 2000 |, coprenighr | 0803

» Myelin Reactive T-cells (MRTC) eross the bload brain barrier, enter the brain, bind to antigen presenting cells
[APC) cansing release of pro-inflammatory cytokines which lead to a two pronged attack through:

. Activation of micropglial cells leading to destruction of myelin sheath, the protective coating of nerve fibers
i. Destruction of oligndendroglial cells which are responsible for producing myelin

Result = Destruction of the myelin sheath with barriers to prevent remyelination

+ T cells play a vital role i our immune svstem. Only a very small proportion develop into MRTC, Most
competing therapies non-specifically suppress all T-cells (including beneficial T cells) and/or foens on
preventing their entrv into the central nervous system, which may lead to serious side effects,

Opexa’s Strategy
Teelna programs the immune system to specifically recognize MRTCs as pathogenie thereby
inhibiting further destruction of the myelin sheath and 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@ise to provide you with different
information. If anyone provides you with differestinconsistent information, you should not relyibrWe are not making an offer to sell
these securities in any state where the offerlerisanot permitted. You should assume that thermétion in this prospectus supplement and
the accompanying prospectus, or incorporated l®reate, is accurate only as of the dates of thosendents. Our business, financial
condition, results of operations and prospects haase changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing this information to you about toffering of securities in two parts. The first parthis prospectus supplement, which
provides the specific details regarding the shaf@air common stock that we are selling in thiedffg and also adds to and updates
information contained in or incorporated by refeeinto the accompanying prospectus. The secondspghe base prospectus dated
December 5, 2012, included in our registrationestent on Form S-3 (SEC File No. 333-185001), wipiddvides a general description of the
securities we may offer from time to time undett ttegistration statement. This prospectus supplémaeth the accompanying prospectus are
part of a “shelf” registration statement that wediwith the U.S. Securities and Exchange Commisdimder the shelf registration process,
we may offer from time to time shares of our comrstotk up to an aggregate amount of $35,000,00@hath this 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, 2013jigridQ83,334 shares of common stock and warremfsurchase 541,668 shares of
common stock for aggregate gross proceeds of $R@8@ursuant to a prospectus supplement datedi&gtB, 2013, as supplements to the
original prospectus dated December 5, 2012.

To the extent there is a conflict between informrationtained in this prospectus supplement, olotigehand, and information contair
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 accompgpybspectus and the related
exhibits filed with the SEC, together with the datdial information described under the heading “Véhéou Can Find More Information”
and “Incorporation of Certain Information by Refece,” before making your investment decision.

Unless the context otherwise requires, referencdss prospectus supplement and the accompanyaspectus to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theeutics, Inc. Tceln& is a registered trademarkpd@, ImmPatlt is a registered
service mark of Opexa and Precision Immunothefépyg a service mark of Opexa. All other product anghjgany names are trademarks of
their respective owners.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary contains basic information about us$ this offering. Because it is a summary, it dostscontain all of the information
that you should consider before investing. Befane gecide to invest in our common stock, you sh@aad this entire prospectus supplem
and the accompanying prospectus carefully, inclgdire section entitled “Risk Factors,” and our colidated financial statements and th
related notes and other documents incorporatedetgrence in the accompanying prospectus.

OUR COMPANY

Our Business

Opexa is a biopharmaceutical company developingrsomalized immunotherapy with the potential tatreajor illnesses, including
multiple sclerosis (MS). This therapy is based ongroprietary T-cell technology. Our mission idead the field of Precision
Immunotherapy™ by aligning the interests of paticatployees and shareholders. Information relatexit product candidate, Tcelfa
preliminary and investigative. Tcelna has not bagproved by the U.S. Food and Drug AdministratieBA) or other global regulatory
agencies for marketing.

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

Tcelna is an autologous T-cell immunotherapy thatirrently being developed for the treatment @oBdary Progressive MS (SPM
and is specifically tailored to each patient’s immauesponse profile to myelin. Tcelna is desigaetuce the number and/or functional
activity of specific subsets of myelin-reactive @ls (MRTCs) known to attack myelin. This techngloagas originally licensed from Baylo
College of Medicine in 2001.

Tcelna is manufactured using our proprietary mefloodhe production of an autologous T-cell produdtich comprises the collectio)
of blood from the MS patient and the expansion &MNCs from the blood. Upon completion of the mantifeing process, an annual cours
of therapy consisting of five doses is cryopresérvd each dosing time point, a single dose of iaés formulated and attenuated by
irradiation before returning the final product e tclinical site for subcutaneous administratioth® patient.

Tcelna has received Fast Track designation fronfriw in SPMS, and we believe it is positioned g®gential first-to-market

of drug candidates intended to treat serious etthifeatening conditions and that demonstrate obengial to address unmet medical need

Opexa was incorporated in Texas in March 1991. @imcipal executive offices are located at 2635hHFedtogy Forest Blvd., The
\Woodlands, Texas 77381, and our telephone numl§2Big 775-0600. Our website address is www.opexatieutics.com. The informatig
on our website is not incorporated by reference this prospectus supplement and should not bedrefpon with respect to this offering.

personalized T-cell therapy for MS patients. TheAFDFast Track program is designed to facilitate development and expedite the revi¢
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T-Cell Therapy and Tcelna

Tcelna is a novel T-cell immmunotherapy in Phaseclibical development for the treatment of patiamith SPMS. It is also positioned
to enter Phase Il clinical development for thetneent of patients with relapsing remitting MS (RBMsubject to the availability of
sufficient resources. Tcelna is a personalizedaghethat is specifically tailored to each patisntisease profile. Tcelna is manufactured u

from the MS patient, isolation of peripheral blandnonuclear cells, generation of an autologous pbMRTCs raised against selected

a therapeutic immune system response.

Abili-T Trial: Phase llIb Clinical Study in Patientsvith SPMS

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-@amStudy to Evaluate the Efficacy and Safety daélfia in Subjects with Secondary

study in SPMS patients who demonstrate evidenciisefise progression with or without associategsels. The trial is expected to enroll
180 patients who have Expanded Disability Stat@eSEDSS) scores between 3.0 and 6.0 at approadyna3 leading clinical sites in the
U.S. and Canada. According to the study protoatiepts will receive two annual courses of Tceheatiment consisting of five subcutang
injections per year at weeks 0, 4, 8, 12 and 24.

The primary efficacy endpoint of the trial is thergentage of brain volume change (whole brain ayppt 24 months. Study
investigators will also measure several importaebadary outcomes commonly associated with MS dhictusustained disease progressi
as measured by EDSS, changes in EDSS, time tarestarogression, annualized relapse rate (ARR)nga in Multiple Sclerosis
Functional Composite (MSFC) assessment of disgailid change in Symbol Digit Modality Test. Datacemtain exploratory endpoints sy
as quality of life metrics as measured by the NpldtiSclerosis Quality of Life Inventory (MSQLI), miaetic resonance imaging (MRI)
measures and immune monitoring metrics are alsmhmillected.

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 understandibkgy behind the mechanism of action for Tcednd to possibly identify novel
biomarkers that are dominant in the pathophysiolmiggPMS patients. The program encompasses ansiafywarious pro-inflammatory
and anti-inflammatory biomarkers. We believe tihat blinded data, which will be analyzed during ¢barse of the trial, may potentially
signal responders and non-responders. Directionakment of certain biomarkers, when corroboratdt fimal clinical trial data, may be
indicative of responders and disease stabilizaiigqorogression.

As of December 16, 2013, the Abili-T clinical trizds randomized 126 patients. A scheduled DatgySlienitoring Board meeting
took place during the week of October 21, 2013, anecommendation was made to continue the study Abili-T clinical study in North
IAmerica of Tcelna is expected to complete enrolinuéri 80 patients in early 2014, with the resulting-line data expected to be availabl
mid-2016. The future costs of the study, whichiemeacted by the addition of a few clinical triales and a slower than expected initial pd
of enrollment, as well as the ongoing expensesiobperations through the expected completion dfitee study and release of ttpe data
are estimated as of September 30, 2013 to be bet$afkto $31 million.

Our existing resources are not adequate to pesriit stomplete such study. In August and SeptenEB,2ve raised gross proceeds
$19.35 million through an underwritten offeringd#.9 million shares of our

ImmPath® , our proprietary method for the productidém patient-specific T-cell immunotherapy whigttempasses the collection of bloqd

Progressive Multiple Sclerosis and has been nahetiabili-T” trial. The Abili-T trial is a double-bnd, 1:1 randomized, placebo-controll¢d

peptides from myelin basic protein (MBP), myelifgodendrocyte glycoprotein (MOG) and proteolipidtein (PLP), and the return of thgse
expanded, irradiated T-cells back to the patiehesk attenuated T-cells are reintroduced into diemt via subcutaneous injection to trigger
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common stock. The net proceeds from such offeriagevapproximately $17.4 million, after deductinglerwriting discounts and
commissions and estimated offering expenses. Wenaéld to secure significant additional resourcesoimplete the trial and support our
operations during the pendency of the trial. Wéelvel that with the proceeds from our August/Sep&mn2013 public offering, we have
sufficient liquidity to support our clinical triactivities into the first quarter of 2015. Giverr meed for substantial amounts of capital to
continue the Abili-T clinical study in North Amedf Tcelna in SPMS, we intend to continue to esgfmtential opportunities and
alternatives to obtain the significant additioredaurces, including one or more additional finagsjrthat will be necessary to complete th
Abili- T study and to support our operations during thedpacy of such study. There can be no assurantartjiasuch financings or potent
opportunities and alternatives can be consummatextoeptable terms, if at all.

Option and License Agreement with Merck Serono

On February 4, 2013, we entered into an OptionLacehse Agreement with Merck. Pursuant to the agesd, Merck has an option
(the “Option”) to acquire an exclusive, worldwidex¢luding Japan) license of our Tcelna programnttertreatment of MS. The Option ma
be exercised by Merck prior to or upon completibowr ongoing Abili-T trial of Tcelna in patientsith SPMS. Under the terms of the
agreement, we received an upfront payment of $omifor granting the Option. If the Option is egied, Merck would pay us an upfron
license fee of $25 million unless Merck is unaldl@tivance directly into a Phase Ill clinical tigélTcelna for SPMS without a further Pha
Il clinical trial (as determined by Merck), in wihi@vent the upfront license fee would be $15 nmillidfter exercising the Option, Merck
would be solely responsible for funding developmesgulatory and commercialization activities faelha in MS, although we would reta
an option to co-fund certain development in exclediog increased royalty rates. We would also retigints to Tcelna in Japan, certain rig
with respect to the manufacture of Tcelna, andtsigh use for other indications outside of MS.

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

If Tcelna receives regulatory approval and is comumézed by Merck, we would be eligible to receiayalties pursuant to a tiered
structure at rates ranging from 8% to 15% of anneakales, with step-ups over such range occuwhen annual net sales exceed $500
million, $1 billion and $2 billion. Any royalties euld be subject to offset or reduction in varioitgations, including if third party rights are
required or if patent protection is not availallean applicable jurisdiction. We would also be oewgible for royalty obligations to certain
third parties, such as Baylor College of Mediciranf which we originally licensed related technololjywe were to exercise an option to
fund certain of Merck’s development, the royalttesapayable by Merck would be increased to rategimg from 10% to 18%. In addition
royalty payments, we would be eligible to receime-time commercial milestones totaling up to $88iom, with $55 million of such
milestones achievable at annual net sales tangetsciess of $1 billion.

SPMS Overview and Tcelna Mechanism of Action

SPMS is characterized by a steady accrual of irsitvie disability, despite, in some cases, relafaiémsnved by remissions or clinical
plateaus. Older age at onset of MS diagnosis isttieagest predictor of
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conversion to SPMS. Males have a shorter time hwvexsion to SPMS compared with females. Availatiemunomodulating and
immunosuppressive therapies used for RRMS havbewmt effective in SPMS. In clinical trials, theBerapies have demonstrated anti-

commonly seen in patients with RRMS. The typicaM&patient, however, has little or no radiographi@ence of acute inflammation. It
commonly observed that contrast-enhancing CNSrdesiwe uncommon among these patients, despitaryalieteriorating neurologic
course.

may be driven by factors other than acute inflanwnator instance, the immunopathology of SPMS ésartonsistent with a transition to
chronic T-cell dependent inflammatory type, whichynencompass the innate immune response and patsstivation of microglia cells.

patients. Of note, long-term disability in MS inngeal appears more closely correlated to gray mattephy than to white matter
inflammation. Such atrophy may be suggestive ofjmssive clinical disability. Both clinically anddiographically, SPMS represents a
disease process with certain features distinct ttowse of RRMS, and one with extremely limited tneent options.

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

We believe that Tcelna has the potential to inducep-regulation of regulatory cells, such as Fexpieg cells and IL-10 secreting
Trl cells, which may effect a reduction in inflamioa and provide neuroprotection should they gaitnyeto the CNS. Data from our

TERMS study showed statistically significant chamffem baseline (p=0.02) in Foxp3+ Treg cells fo subset of Tcelna patients who h
ARR >1. The placebo arm for this subset was naissitzlly different from its baseline levels. Ter&PMS patients from prior clinical

studies, whose blood samples were analyzed to meedsl cells prior to treatment and post treatmsimbwed an increase in the levels of
cells from non-detectable levels to the range afthg donor samples. These three patients whodlagges in the preceding 12-24 month
period remained relapse free during the 52-weeksassent period and also showed a 57% to 67% reduotMRTCs.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgayor the indication of SPMS. However, as of 208 drug carries a black box
warning, due to significant risks of decreaseddicsfunction, heart failure, and leukemia. The Amnan Academy of Neurology has issue
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 trialsrftihe treatment of patients with MS (which haverbeeighted significantly toward
patients with RRMS), Tcelna has demonstrated ortkeo$afest side effect profiles for any marketedavelopment-stage MS therapy, as
well as encouraging efficacy signals. A total o MS patients have received Tcelna in previoushdozted Opexa trials for RRMS and
SPMS. The therapy has been well-tolerated in &ljesiis and has demonstrated an excellent ovefatlysarofile. The most

inflammatory properties as measured by the redadtimmumber and volume of contrast-enhancing otekginflammatory CNS lesions mdst

The lack of effect of conventional MS therapeulitSPMS suggests that the cerebral deterioratianaciterizing progressive diseasg¢

Radiographic features that stand out among pateithsSPMS include significantly more atrophy ofgmatter compared with RRMS
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common side effect is mild to moderate irritatiaritee site of injection, which is typically resotvé 24 hours. Tcelna has been administe
to a total of 36 subjects with SPMS across threeipus clinical studies.

In a pooled assessment of data from 36 SPMS pstiezaited in Phase | open label studies at theoB&gdllege of Medicine completg
in 1998 and in Opexa sponsored studies complet28@6 and 2007, approximately 80% of the 35 SPMmiI who completed two years
of treatment showed disease stabilization as meddwyr EDSS following two years of treatment witheli@, with the other 20% showing
signs of progression. This compares to historioatrol data which showed a progression rate of #0BPMS patients (as reported in ESI
Study published in Hommes Lancet 2004). The 10 Spktients in Opexa sponsored studies showed assuiastreduction in ARR at two
years from 0.5 to an ARR less than 0.1. Only 1afthe 10 patients experienced one episode of seldpring the two years of assessm
This same cohort showed no worsening of physicakgchological condition (key quality of life inditors as measured by the MS Impac
Scale) after two years of treatment with Tcelnadifidnally, there were no reported serious adversnts (SAESs) in any of the patients.
Based on preliminary data suggesting stabilizeidhproved disability among SPMS subjects receivieglia, we believe that further
development of this product candidate in SPMS igavded.

Summary of Phase | Dose Escalation Study in MS

A Phase 1 dose escalation study completed in 2@@6canducted in patients with both RRMS and SPM& 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 treatmentsre of three dose levels administered at baselideveeks four, eight, and twelve. Res
of the efficacy analyses provide some evidencé®gffectiveness of Tcelna in the treatment of W& follow-on TERMS Phase llb clinic
study provided further encouraging signs of efficeacARR and Multiple Sclerosis Impact Scale (MSA9). Data from the Phase | study
evaluating the EDSS showed improvements in somgaishin comparison to baseline for weeks 20 and 28

Subjects showed statistically significant improveiria overall reduction of MRTC counts over baselat all visits through week 52
for subjects receiving 30-45 million cells per dose assessed by total MRTC count percentage chahigese data indicate that Tcelna
treatment causes a depletion or immunomodulatighexfe cells, most obvious at time points clos¢hédnjections.

Overall, results of the safety analyses indicas¢ tieatment with Tcelna is well-tolerated. Repobieverse events were mostly mild
moderate in intensity. Mild injection site reactsomere observed but all resolved rapidly withoeatment. In conclusion, data from this st
suggest that Tcelna is safe for the treatment of MS

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 & #xtension study was to continy
evaluating the efficacy, safety and tolerabilityTafelna in patients with RRMS and SPMS with repgat@ministration of Tcelna. Results g
the study provide evidence of the effectivenesBogfina in the treatment of MS with repeated dosimgprovements from baseline at both
week 28 and week 52 of the extension study werergbd for the frequency of MS exacerbations, or ARRaluation of MSIS-29
component scores suggests a trend for Tcelna thardape improvement of physical and psychologjzalameters assessed by the MSIS
The EDSS score analysis revealed an upward trertidgercentage of subjects that reported impreverand sustained improvement ov
baseline as a result of Tcelna treatment.

Subjects showed statistically significant improvetnaver baseline in the MRTC counts for each timmfthrough month nine of the
extension study. These results indicate that Tdeéament results in a statistically
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adverse events (AEs) were mostly mild or moderatatensity. Mild injection site reactions were ebged but all resolved rapidly without
treatment. Furthermore, results from this studygesgthat repeated dosing of Tcelna has a substagftiect in reduction of ARR in subjec
with MS and was well-tolerated.

Summary of TERMS Phase IIb Clinical Trial Data in RMS

using MRI scans summed at various points in theéy3fuhe study showed compelling evidence of effica various clinical and other MR
endpoints.

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

at least one MRI scan at week 28 or later (n=1#h2) ARR for Tcelna-treated patients was 0.214 agpewed to 0.339 for
placeb«treated patients, which represented a 37% deciea@sRR for Tcelna as compared to placebo in theegapopulation

* In a prospective group of patients with more actlis=ase (ARR>1, n=50), Tcelna demonstrated a ®8f4ction in ARR as
compared to placebo, an 88% reduction in wholentaitriophy and a statistically significant improvernim disability (EDSS)
compared to placebo (p<0.045) during th-week period following the administration of thelfaburse of treatment; ar

with Tcelna, had a 56% to 73% reduction in ARR usrglacebo for the various subsets and p valugedaftom 0.009 to 0.0t

We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficient resources. For Opex3
however, SPMS is an area which we believe represehigher unmet medical need. Depending uponutemme of further feasibility

analyses, the T-cell platform may have applicatiordevelopment treatments for other autoimmunerdisrs such as rheumatoid arthritis
Type 1 diabetes, and orphan indications such astimgaia gravis. The primary focus of Opexa rem#diesdevelopment of Tcelna in SPM

Intended Use of Proceeds

We currently intend to use the net proceeds framdfiering for general corporate purposes (inaligdivorking capital, research and
development, business development and operatiampbpes) and to continue the ongoing Phase llicalistudy of Tcelna in SPMS. The
Abili-T clinical study in North America of Tceln@ iexpected to complete enroliment of 180 patientsarly 2014, with resulting tolre date
expected to be available in m&®16. The future costs of the study, which are ictgxh by the addition of a few clinical trial siteisd a slowe

and release of top-line data, are estimated agptegber 30, 2013 to be between $30 to $31 milldom. existing resources are not adequ
to permit us to complete such study. We will needdcure significant additional capital to comphbetrial and support our operations
during the pendency of the trial.

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 statistical sigrafice in its primary endpoint (the cumulative nundfegadolinium-enhanced brain lesiofs

* In the modified intent to treat patient populatmonsisting of all patients who received at leagt dase of study product and had

* In aretrospective analysis in patients naive &vipus disease modifying treatment, the resultsvedahat patients, when treated

than expected initial pace of enroliment, as weltree ongoing expenses of our operations througlexpected completion date of the stugy

significant impact on these cells. Overall, resaoftthe safety analyses indicate that repeatedhiesa with Tcelna is well-tolerated. Reported

ate
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Other Opportunities

Our proprietary T-cell technology has enabled udeeelop intellectual property and a comprehensamaple database that may enap
discovery of novel biomarkers associated with MS.

e

We have developed (and, in part, licensed fronhigersity of Chicago) a proprietary adult stem ¢ethnology to produce monocyjte-
derived stem cells (MDSC) from blood. These MDS@ ba derived from a patient's monocytes, expandedw®, and then administered t
the same patient. Our initial focus for this tedogy is the further development of this monocyterasd stem cell technology as a platfor

for the in vitro generation of highly specializeells for potential application in autologous céktapy for patients with diabetes mellitus.
diabetes program is in an early (pre-clinical) depment stage.

- O
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Common stock offered by 4,120,000 share
Common stock outstanding after this offer 26,928,058 share
Over-allotment option The underwriters have a 45-day option to purchasecdmum of 618,000 additional

Use of proceeds We estimate that the net proceeds from our sadbafes of our common stock in this

Risk factors See the “Risk Factors” section beginning on pageobthis prospectus supplement f

NASDAQ Capital Market Symbc OPXA

Unless we indicate otherwise, all information irsthrospectus:

THE OFFERING

shares of common stoc

offering will be approximately $6.3 million, or apgximately $7.3 million if the
underwriters exercise their over-allotment optioridill, after deducting the estimated
underwriting discount and estimated offering exgansayable by us. We currently
intend to use the net proceeds from this offerorggeneral corporate purposes
(including working capital, research and developtnkusiness development and
operational purposes) and to continue the ongolrag®11b clinical study of Tcelna ir
patients with SPMS. Our existing resources areadetjuate to permit us to completg
such study. We will need to secure significant addal resources to complete the tri
and support our operations during the pendenchefrial. See “Use of Proceeds” or
pageS-32 of this prospectus suppleme

factors to consider before deciding to purchaseseaurities

is based on 22,808,058 shares of common stockaodtisiy as of December 16, 20:

excludes 1,164,720 shares of common stock issuglole the exercise of stock options outstandingeatelinber 16, 2013 with a
weighted average exercise price of $4.29 per s

excludes 3,069,113 shares of common stock issuglole the exercise of outstanding warrants at Deeerb®, 2013 with a
weighted average exercise price of $4.12 per s

excludes 2,894,929 shares of common stock avaifabfeiture grants under our Amended and Restabd® Stock Incentive Plg
at December 16, 201

excludes any additional shares of common stockwieanay issue to Lincoln Park Capital Fund, LLCLarcoln Park, pursuant
to a $1,500,000 purchase agreement and a $15,@p0.M6hase agreement we entered into on Novem|&&12, and
November 2, 2012, respectively, which provides,tbhpbn the terms and subject to the conditionsliamthtion set forth thereir
Lincoln Park is committed to purchase up to an egate of an additional $15.9 million of shares af common stock over the
term of the purchase agreements, should we elegtitshares to Lincoln Park; a

assumes no exercise by the underwriters of thewpbi purchase up to 618,000 additional sharesmimon stock from us to
cover ove-allotments, if any

al
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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 prestus supplement and accompanying prospectusehbadeiding 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 amedace. Additional risks and uncertainties nagently known or which we currently
consider immaterial as of the date hereof may abee an adverse effect on our business. If anyeofitatters discussed in the following risk
factors were to occur, our business, financial dbad, results of operations, cash flows or progpamuld be materially adversely affect
the market price of our common stock could dedime you could lose all or part of your investmenbur securities.

Risks Related to Our Business

We will be required to raise significant additionabpital, and our ability to obtain funding is unctin. If sufficient capital is not

available, we may not be able to continue our opgéras as proposed (including any Phase IIb clinicaial initiated or ongoing for

Tcelna), which may require us to modify our busirgeglan, curtail various aspects of our operatiorgase operations or seek relief under
applicable bankruptcy laws.

As of September 30, 2013, we had cash and cashadenis of $20,172,485. During 2012, we closedieape offering in July 2012
consisting of convertible secured notes and wasrempurchase common stock which generated appateiy;n$4.1 million in gross proceeds.
These convertible secured notes were converteceudy and an aggregate of 2,002,926 shares ofmmmnstock were issued. From
November 2012 through January 2013, we sold areggtg of 390,000 shares of our common stock tooliinark for gross proceeds
$523,709 pursuant to our $1.5 million purchase emgent with Lincoln Park. We closed a private ofigrof unsecured convertible
promissory notes and warrants to purchase comnagk 8t January 2013 which generated $650,000 issggpooceeds. Upon receipt of the
upfront payment from Merck in February 2013, weaid@550,000 principal amount plus accrued intesétlie January 2013 notes and
converted the remaining $100,000 principal amonttt $hares of common stock pursuant to the investtection to convert into equity. In
February 2013, we sold an aggregate of 167,61&sldrour common stock pursuant to a sales agrdesreouted on September 6, 2012
with Brinson Patrick Securities Corporation actagsales agent under an “at-the-market” prograngrfuss proceeds of $536,417. On
February 4, 2013, we entered into an Option andrise Agreement with Merck pursuant to which we g@uthe Option to Merck to acquire
an exclusive, worldwide (excluding Japan) licerwseur Tcelna program for the treatment of MS ingideration for an upfront payment of
million. On February 11, 2013, we closed an offgrirfi 1,083,334 shares of common stock and wartargsirchase 541,668 shares of
common stock for gross proceeds of $3,250,002. Qguat 13, 2013, we closed an offering of 12 milldhares of common stock for gross
proceeds of $18 million, or net proceeds of appnately $16.2 million after deducting underwritingabunts and commissions and estim
offering expenses, and we granted the underwrit&®-day option to purchase up to an additionahiilBon shares of common stock to
cover over-allotments. During September 2013, tideowriters of the August 2013 underwritten publifering exercised the over-allotment
option granted to them which resulted in the isseasf an additional 900,000 shares of common dimcgross proceeds of $1.35 million, or
net proceeds of approximately $1.2 million afteduleting underwriting discounts and commissions estinated offering expenses.

Our operating cash burn rate, excluding costs #&sacwith financings, during the nine months en8egtember 30, 2013, inclusive of
the cost of our ongoing Abili-T clinical study, wapproximately $880,000 per month. The operatirgl dairn rate in the second quarter of
2013 was lower than initial expectations as centéimcal development expenditures that were prej@to be made during the nine months
ended September 2013 were deferred, but are exjseche made during the balance of 2013 as wéil 2614. Significant activities in the
conduct of the AbiliT clinical trial are expected to result in subsig@rihcreases in our monthly operating cash bumindithe balance of 20:
as well as in 2014. We estimate our projected aipgrédurn rate during the fourth quarter of 2012aterage $1.4 million per month as cer
expenses projected for the third quarter haveeshifs the fourth quarter of 2013. With the proceafdsur August/September 2013 offering
and the related
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over-allotment option, we believe we have suffitigguidity to support our clinical trial activitiinto the first quarter of 2015. However, the
Abili-T clinical study in North America of Tceln@ iexpected to complete enrollment of 180 patientsarly 2014, with resulting top-line data
expected to be available in mid-2016. The futurgsof the study, which are impacted by the aduitiba few clinical trial sites and a slower
than expected initial pace of enroliment, as welth®e ongoing expenses of our operations througlexpected completion date of the study
and release of top-line data, are estimated agmegber 30, 2013 to be between $30 to $31 milltom. existing resources are not adequate
to permit us to complete such study. We will neeeddcure significant additional resources to coteplee trial and support our operations
during the pendency of the trial.

Given our need for substantial amounts of capitaidmplete the Phase IIb clinical study for Tcem&PMS, we intend to continue to
explore potential opportunities and alternativeshitain the significant additional resources thiitlve necessary to complete the Phase IlIb
study and to support our operations during the peoygl of such study. These opportunities and alteesmay include one or more
additional financing transactions. There can bassurance that any such financings can be conswdroatacceptable terms, if at all. If we
are unable to obtain additional funding for ope@nagi beyond the projected runway, we will be forteduspend or terminate our ongoing
clinical trial for Tcelna, which may require usrtwdify our business plan, curtail various aspettsuo operations, cease operations or seek
relief under applicable bankruptcy laws.

Assuming we are able to achieve financing whicsuiicient to support the Phase Ilb study of Tcem&PMS and to support our
operations during the pendency of such study, wealso exploring a pivotal Phase 11l clinical stuafyTcelna in RRMS. Any such study of
Tcelna in RRMS would also depend upon the avaitgtwF sufficient resources.

Other than the $1.5 million purchase agreementlaa®&15 million purchase agreement we enteredvittoLincoln Park on
November 5, 2012 and November 2, 2012, respectieelgh of which is subject to certain limitatiomsla@onditions, we have no sources
debt or equity capital committed for funding and nvest rely upon best efforts third-party debt oniggfunding. We can provide no
assurance that we will be successful in any fundiifigrt. The timing and degree of any future cdpitguirements will depend on many
factors, including:

» our ability to establish, enforce and maintaintsiéc arrangements for research, developmentcelinésting, manufacturing and
marketing;

» the accuracy of the assumptions underlying oumedés for capital needs in 2013 and beyond asasdthr the clinical study of
Tcelna;

» scientific progress in our research and developmpegrams

» the magnitude and scope of our research and developrograms

* our progress with preclinical development and chhirials;

» thetime and costs involved in obtaining regulatapprovals

» 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 s@&@s (including pursuant to the $1.5 million pbase agreement and the $15 million

purchase agreement with Lincoln Park), shareholaiens experience substantial dilution. Debt finaggifiavailable, may involve restrictive
covenants that may impede our ability to operateboginess. Any debt financing or additional eqtiigt we raise may contain terms that are

not favorable to us or our shareholders. Ther®iagsurance that our capital raising efforts walldble to attract the capital needed to execute
on our business plan and sustain our operations.

S-10



Table of Contents

If we are unable to obtain additional funding, waynmot be able to continue or complete the Phaselihical study of Tcelna in SPMS
or otherwise continue our operations as proposadhamay require us to modify our business plaowtail various aspects of our
operations. If we are unable to maintain an adegigatl of capital, it may be necessary to ceageadions or seek relief under applicable
bankruptcy laws. In such event, our shareholderslose a portion or even all of their investment.

We may experience delays in our clinical trial edirment, which could result in increased costs to.us

Once a clinical trial has begun, recruitment anebément of subjects may be slower than we antigipbn addition, clinical trials may
take longer than we anticipate if we are requicgdelieve it is necessary, to enroll additionddjeats. Our ongoing Abili-T clinical study in
North America of Tcelna is expected to completeobment of 180 patients in early 2014, with resagtitof-line data expected to be available
in mid-2016. The future costs of the study, which ianpacted by the addition of a few clinical trdtles and a slower than expected initial
pace of enroliment, as well as the ongoing expeofear operations through the expected complediate of the study and release of top-line
data, are estimated as of September 30, 2013hetheen $30 to $31 million. These estimated castpartially a function of the pace of
clinical trial enrollment, and should enrolimenhélines get delayed beyond our current expectati@nestimated costs are likely to increase
due to the additional operational expenses. Sitpjlahould additional patients be enrolled in thial tthe costs are likely to increase.

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 analgmddhese changes may result in either increasddaneased expenses for the study.

We may also incur discretionary expenses relaté&htse |l development, manufacturing scale-upfaatmn and technology transfer,
research on additional indications and businessldpment activities. There is no assurance thasaoh future expenses would be recove
by us.

Funding from our purchase agreements with LincolnaPk may be limited or be insufficient to fund ourp@rations or to implement our
strategy.

Under our $1.5 million purchase agreement and @&rrfillion purchase agreement with Lincoln Park,mey direct Lincoln Park to
purchase up to $16.5 million of shares of commonlstsubject to certain limitations and conditiomger a 30month period. From Novemk
2012 through January 2013, we sold an aggrega&88®000 shares to Lincoln Park pursuant to the 8ill®n 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 million purchase agreement contain limotagi restrictions, requirements, events of defaudt 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 million purchase agreement. In additiomeaunrthe applicable rules of the NASDAQ Capital Markf we seek to issue shares which
may be aggregated with shares sold to Lincoln Bader the $1.5 million purchase agreement and 1bendillion purchase agreement in
excess of 1,151,829 shares or 19.99% of the totahwon stock outstanding as of the date of the $llbmpurchase agreement, we may be
required to seek shareholder approval in ordeetmizompliance with the NASDAQ Capital Market muilés part of this offering, we have
agreed not to sell shares pursuant to our purcdgeements with Lincoln Park or under our “at-tharket” program for a period of 60 days
following the offering.
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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 albdéetore 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 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 incugigrdficant operating losses. We
expect to incur additional operating losses forftireseeable future. We have not received, andonsoti expect to receive for at least the 1
several years, any revenues from the commerciaizaf any potential products. We do not have anyrses of revenues as of the date he
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 paidiandidate, Tcelna, and we cannot
be certain that Tcelna will receive regulatory agpral or be successfully commercialized.

Our business is at an early stage of developmeeatddhot have any product candidates that have lededdate-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. In ®epiber 2012, we announced the initiation of a PHasstudy of Tcelna in patients with
SPMS. We are still in the very early stages of iiflgng and conducting research on any other padéptoducts. Tcelna, and any other
potential products, will require regulatory appriopdor to marketing in the United States and ott@untries. Obtaining such approval
requires significant research and development aadipical and clinical testing. We may not be alolelevelop any products, to obtain
regulatory approvals, to continue clinical devel@mtnof Tcelna, to enter clinical trials (or any d®pment activities) for any other product
candidates or to commercialize any products. T¢elnd any other potential products, may prove teehadesirable or unintended side
effects or other characteristics adversely affgctiveir safety, efficacy or cost-effectiveness ttaild prevent or limit their use. Any product
using any of our technology may fail to provide thiended therapeutic benefits or to achieve thmrap benefits equal to or better than the
standard of treatment at the time of testing odpotion.

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

In February 2013, we granted the Option to Merdie Dption permits Merck to acquire an exclusiverlgwide (excluding Japan)
license of our Tcelna program for the treatmer¥&. The Option may be exercised by Merck prioritapon completion of our ongoing
Phase llb trial of Tcelna in patients with SPMSMErck 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 retagjhts to Tcelna in Japan, certain rights with respe the manufacture of Tcelna, and rights
outside of MS. In consideration for the Option, rgeeived 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 commercialimatidestones. 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 respedtdelna 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 decidesondévote the necessary resources due to internatraints such as limited cast
human resource
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» decides to pursue a competitive potential proc
* cannot obtain the necessary regulatory appro
» determines that the market opportunity is not etive; or
e cannot manufacture or obtain the necessary maténigufficient quantities from multiple sourcesabia reasonable co.
If Merck does not exercise the Option, we may bablmto enter into a collaboration with any othetemtial partner on acceptable
terms, if at all. We face competition in our sedimhpartners from other organizations worldwideny of whom are larger and are able to

offer more attractive deals in terms of financiahmitments, contribution of human resources, oettgpment, manufacturing, regulatory or
commercial expertise and support.

If Merck does not exercise the Option, and we atesaccessful in attracting another partner andrang into collaboration on
acceptable terms, we may not be able to completel@@ment of or commercialize any product candidiatguding Tcelna. In such event,
our ability to generate revenues and achieve dasuprofitability would be significantly hinderexhd we may not be able to continue
operations as proposed, requiring us to modifybmusiness plan, curtail various aspects of our djpgEror cease operations.

We will need regulatory approvals for any producrdidate, including Tcelna, prior to introductiorotthe market, which will require
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirengergnd 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 fedetate and local requirements and policies ofrtieglical institutions where they are
conducted. The clinical trial process is also tioogsuming. We estimate that the Phase IIb clinicallin North America of our lead product
candidate, Tcelna, in SPMS will complete enrollmergarly 2014, with the resulting top-line datgpested to be available in mid-2016. In
addition, we anticipate that a pivotal Phase lhichl trial would be necessary before an applaratiould be submitted for approval of Tcelna
for SPMS. Failure can occur at any stage of tladstrand problems could be encountered that waudeus or Merck (in the event the
Option is exercised) to be unable to initiate altror to abandon or repeat a clinical trial.

The commencement and completion of clinical trimlsluding the continuation and completion of theBe Ilb clinical trial of Tcelna
SPMS, may be delayed or prevented by several &dtwluding:
» FDA or IRB objection to proposed protocc

» discussions or disagreement with the FDA over tlegjaacy of trial design to potentially demonsteftectiveness, and
subsequent design modificatiol

» unforeseen safety issut

» determination of dosing issues and related adjustsn
» 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 collectlaring or after treatment (for example, patiefagure to return for follow-up
visits); and

» failure of medical investigators to follow our dlal protocols
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In addition, we, Merck (if the Option is exercised)the FDA (based on its authority over clinicialdies) may delay a proposed
investigation or suspend clinical trials in progres any time if it appears that the study may sig@ificant risks to the study participants or
other serious deficiencies are identified. Prioapproval of any product candidate, the FDA mustmieine that the data demonstrate safety
and effectiveness. The large majority of drug cdatdis that begin human clinical trials fail to dersioate the desired safety and efficacy
characteristics.

Furthermore, changes in regulatory requirementsyaimthnce may occur and we may need to amend alitrial protocols, or otherwit
modify our intended course of clinical developméatreflect these changes. This, too, may impaettsts, timing or successful completion
of a clinical trial. In light of widely publicizedvents concerning the safety risk of certain dnaglpcts, regulatory authorities, members of
Congress, the U.S. Government Accountability Offioedical professionals and the general public maised concerns about potential drug
safety issues. These events have resulted in thenaival of drug products, revisions to drug latglihat further limit use of the drug
products, and establishment of risk managementanog that may, for instance, restrict distributidrdrug products. The increased attention
to drug safety issues may result in a more cautippsoach by the FDA to clinical trials. Data fratimical trials may receive greater scrutiny
with respect to safety, which may make the FDAtbeoregulatory authorities more likely to termimatinical trials before completion or
require longer or additional clinical trials thatynresult in substantial additional expense andlaydor failure in obtaining approval or
approval for a more limited indication than oridigaought.

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 arramget (such as where Merck exercises the Optiompeilimited by any failure to obtain
or limitation on necessary regulatory approvals.

If Merck exercises the Option, Merck would be splesponsible 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.

We will rely on third parties to conduct our clinéd trials and perform data collection and analysiwhich may result in costs and delays
that may hamper our ability to successfully develmpd commercialize any product candidate, includifigelna.

Although we have participated in the design andagament of our past clinical trials, we do not hteeability to conduct clinical
trials directly for any product candidate, incluglifcelna. We will need to rely on contract reseangfanizations, medical institutions, clini
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:

» any third party upon whom we rely does not sucediystarry out its contractual duties or regulatohyligations or meet expected
deadlines

» licenses needed from third parties for manufactuitinorder to conduct Phase Il trials or to cortdzammercial manufacturing, if
applicable, are not obtaine

e any such third party needs to be replace«

» the quality or accuracy of the data obtained bytiivel party is compromised due to its failure tthare to clinical protocols or
regulatory requirements or for other reast

Failure to perform by any third party upon whomnely may increase our development costs, delability to obtain regulatory
approval and prevent the commercialization of amyglpct candidate, including
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Tcelna. While we believe that there are numerotgsrative sources to provide these services, watmigt be able to enter into replacement
arrangements without delays or additional expenektif we were to seek such alternative sources.

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

We have targeted MS as the first disease to baipdrsff our T-cell platform technology. As a platfotechnology, there exists the
potential to address other autoimmune diseasestittechnology. Minimal work has been done outttidelead MS indication. Our busine
over the long term is substantially dependent arability to develop, license or acquire produatdidates and further develop them for
commercialization. The success of this strategyeddp upon our ability to expand our existing platf@r identify, select and acquire the
right product candidates. We have limited expemedentifying, negotiating and implementing econeeifly viable product candidate
acquisitions or licenses, which is a lengthy anahglex process. Also, the market for licensing acguéing product candidates is intensely
competitive, and many of our competitors have greggsources than we do. We may not have the iiegjaépital resources to consummate
product candidate acquisitions or licenses thaidestify to fulfill our strategy.

Moreover, any product candidate acquisition thatlweomplete will involve numerous risks, including
» difficulties in integrating the development progréon the acquired product candidate into our exgstiperations
« diversion of financial and management resources ®&isting operations
» risks of entering new potential markets or techgi@s;
» inability to generate sufficient funding to offsetquisition costs; ar
» delays that may result from our having to perfomanticipated preclinical trials or other tests ba product candidat

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

Our business strategy is dependent upon the skitlsknowledge of our management team. If any atiBmployee 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 serviagsany member of our management team or
the loss of just a few other employees could hanmtgerial adverse effect on our business and sestitiperations.

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

Our business depends on licenses from third paffilesse third party license agreements impose atibigs on us, such as payment
obligations and obligations diligently to pursuezélepment of commercial products under the licensents. We may also need to seek
additional licenses as we move into Phase llidréald, if applicable, the commercial stage of dpmra. These licenses may require increased
payments to the licensors. If a licensor beliehas tve have failed to meet our obligations und@&emse agreement, the licensor could se
limit or terminate our license rights, which coldéd to costly and time-consuming litigation anadtgmtially, a loss of the licensed rights.
During the period of any such litigation, our atyilio carry out the development and commercializatf potential products could be
significantly and negatively affected. If our licenrights were restricted or ultimately lost, obility to continue our business based on the
affected technology platform could be adverselgetid.
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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 1G@08re foot facility in The Woodlands, Texas, vhitcludes 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. It is not sufficient, however, tqport clinical trials outside North Ameri
including Europe and Asia, if required, or the coenamal launch of Tcelna. In this case, we woulddeeexpand our manufacturing staff and
facility, obtain a new facility, contract with cargate collaborators or other third parties to assith future drug production and
commercialization, or defer to Merck (in the eviir@ Option is exercised) to address manufactuexgirements.

In the event that we decide to establish a commlescale manufacturing facility, we will require sudnstial additional funds and will t
required to hire and train significant numbers mipdoyees and comply with applicable regulationsiciwlare extensive. We do not have fu
available for building a manufacturing facility,cawve may not be able to build a manufacturing figcihat both meets regulatory
requirements and is sufficient for our commerci@te manufacturing.

We may arrange with third parties for the manufetf our future products, if any. However, ourdrparty sourcing strategy may not
result in a cost-effective means for manufactuoogfuture products. If we employ third-party maaetfirers, we will not control many
aspects of the manufacturing process, includingpdiamce by these third parties with current GoochiMfacturing Practice (cGMP) and other
regulatory requirements. We further may not be &blebtain adequate supplies from third-party maatufrers in a timely fashion for
development or commercialization purposes, and cervial quantities of products may not be availdiden contract manufacturers at
acceptable costs.

If any product we may eventually have is not acepby 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 lpdndent upon the efforts and suc
of Merck in developing and commercializing Tcel@air ability to successfully commercialize any prode may eventually have, to the
extent applicable, and/or our ability to receivg aevenue associated with Tcelna in the event Merekcises the Option, will depend in
significant part on the extent to which appropriaagerage of and reimbursement for such productandelated treatments are obtained
from governmental authorities, private health iessiand other organizations, such as health maintenorganizations, or HMOs. Third-
party payors are increasingly challenging the pricearged for medical products and services. Weatgrovide any assurances that third-
party payors will consider any product cost-effeetdr provide coverage of and reimbursement foh groduct, in whole or in part.

Uncertainty exists as to the coverage and reimmese status of newly approved medical productssamdices and newly approved
indications for existing products. Third-party paymay 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 reimmese If adequate coverage of and
reimbursement for any product from third-party paycannot be obtained, physicians may limit how Imaicunder what circumstances they
will prescribe or administer them. Such reductiofiraitation in the use of any such product wouédise sales to suffer. Even if third-party
payors make reimbursement available, payment lemaisnot be sufficient to make the sale of any surdduct profitable.

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 resutsidequate coverage of and reimburser
for any product we may eventually have. Many thpedty payors, including in particular HMOs, are quing various ways to reduce
pharmaceutical
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costs, including, for instance, the use of formekrThe market for any product depends on acoesisch formularies, which are lists of
medications for which third-party payors providembursement. These formularies are increasinglyicésd, and pharmaceutical companies
face significant competition in their efforts taapk their products on formularies of HMOs and othed-party payors. This increased
competition has led to a downward pricing presgutbe industry. The cost containment measuresthiirat-party payors are instituting could
have a material adverse effect on our ability terate 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 genemarevenues.

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

» demonstration of efficac)

» relative convenience and ease of administra

» the prevalence and severity of any adverse siéetsf

« availability and cost of alternative treatmentg]uiling cheaper generic drug

e pricing and cost effectiveness, which may be suligecegulatory control

» effectiveness of sales and marketing strategiethoproduct and competition for such prod:

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

If any product candidate does not provide a 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 bstantially reduced.

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

As a public company, we are required to comply g Sarbanes-Oxley Act of 2002, or SOX, as wetldess and regulations
implemented by the SEC and The NASDAQ Stock Mafké&tSDAQ). Changes in the laws and regulations difigcpublic companies,
including the provisions of SOX and rules adoptedHe SEC and by NASDAQ, have resulted in, and ealitinue to result in, increased
costs to us as we respond to their requirement&r3he risks inherent in the design and operaifdnternal controls over financial
reporting, the effectiveness of our internal colstrver financial reporting is uncertain. If outémal controls are not designed or operating
effectively, we may not be able to conclude an@atidn of our internal control over financial repiog as required or we or our independent
registered public accounting firm may determineg tha internal control over financial reporting wast effective. In addition, our registered
public accounting firm may either disclaim an opimias it relates to management’s assessment efféwiveness of our internal controls or
may issue an adverse opinion on the effectiveniesaranternal controls over financial reportingvestors may lose confidence in the
reliability of our financial statements, which cduause the market price of our common stock téirdeand which could affect our ability to
run our business as we otherwise would like to. K&es could also make it more difficult or moresttp for us to obtain certain types of
insurance, including directors’ and officers’ liliyi insurance, and we may be forced to accepteedypolicy limits and coverage or incur
substantially higher costs to obtain the coverhgéis the same or similar to our coverage asefiite hereof. The impact of these events
could also make it more
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difficult for us to attract and retain qualifiedrpens to serve on our Board of Directors, our Bammuimittees and as executive officers. We
cannot predict or estimate the total amount ofctiets we may incur or the timing of such costsaimply with these rules and regulations.

Under the corporate governance standards of NASA@ajority of our Board of Directors and each mendf our Audit Committee
must be an independent director. If any vacanaiesur Board or our Audit Committee occur that neete filled by independent directors,
we may encounter difficulty in attracting qualifipérsons to serve on our Board and, in particolar Audit Committee. If we fail to attract
and retain the required number of independent wirscwe may be subject to SEC enforcement prongsdind delisting of our common
stock from the NASDAQ Capital Market.

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

We expect to evaluate potential strategic acqaisstiof complementary businesses, products or téafjies on a global geographic
footprint. We may also consider joint venturesetising and other collaborative projects. We maybeadble to identify appropriate
acquisition candidates or strategic partners, ocessfully negotiate, finance or integrate acqois#t of any businesses, products or
technologies. Furthermore, the integration of acyyugsition and management of any collaborativeqaijnay divert our management’s time
and resources from our core business and disrupipmrations. We do not have any experience witjuising companies, or with acquiring
products outside of the United States. Any casluiatgpn we pursue would potentially divert the lcage have on our balance sheet from our
present clinical development programs. Any stoakugitions would dilute our shareholders’ ownersifhile we from time to time evaluate
potential collaborative projects and acquisitiohbusinesses, products and technologies, and patétontinuing to make these evaluations,
we have no present commitments or agreements asghect to any acquisitions or collaborative praject

Risks Related to Doing Business Internationa

We plan to do business internationally, which megvp to be difficult and fraught with economic, uéafory and political issues. We
may acquire or in-license foreign companies ortiettgies or commercialize our T-cell or stem cédditfiorm in countries where the business,
economic and political climates are very differenm those of the United States. We may not be awhsome of these issues and it may be
difficult for a U.S. company to overcome these éssand ultimately become profitable. Certain fangiguntries may favor businesses thai
owned by nationals of those countries as opposéatéayn-owned business operating locally. As alsommpany, we may not have the
resources to engage in the negotiation and timetenimg work needed to overcome some of these patésgues.

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 contdaims infringed by either our licensed techmpl@r other technology required to
make or use our potential products, such as Tcalmhsuch claims are ultimately determined to biel vélhere can be no assurance that we
would be able to obtain licenses to these patérstgs@asonable cost, if at all, or be able to dgver obtain alternative technology. If we are
unable to obtain such licenses at a reasonablewe<br, in the event the Option is exercised, ddevith respect to Tcelna) may not be able
to develop any affected product candidate commigrciehere can be no assurance that we will nodtdeged to defend ourselves (or, in the
event the Option is exercised, Merck with respedidelna) in court against allegations of infringarhof third party patents. Patent litigation
is very expensive and could consume substantialiress and create significant uncertainties. Areegbyoutcome in such a suit could suk
us to significant liabilities to third parties, e disputed rights to be licensed from third je&rtor require us to cease using such techno
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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 mjpbtaining 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 beedami significantly reduced before or after theepats issued. Consequently, we do not
know whether pending patent applications for oaht@logy will result in the issuance of patentsif @any issued patents will provide
significant protection or commercial advantage dflve circumvented by others. Since patent apfitice are secret until the applications are
published (usually 18 months after the earliestaife filing date), and since publication of digedes in the scientific or patent literature
often lags behind actual discoveries, we cannateo&in that the inventors of our owned or licenisgellectual property rights were the first
to make the inventions at issue or that any patpplications at issue were the first to be filedsioch inventions. There can be no assurance
that patents will issue from pending patent apfibice or, if issued, that such patents will be @fhnenercial benefit to us, afford us adequate
protection from competing products, or not be @rajed or declared invalid.

For our licensed intellectual property, we haveitith control over the amount or timing of resourttest are devoted to the prosecution
of certain of such intellectual property. Due t@stlack of control and general uncertainties ingléent prosecution process, we cannot be
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 bertefdNe rely on licensors to do this and theinfi&@lto do so could result in the forfeiture of
patents not timely maintained. Many foreign pat#fites also require the payment of periodic ariesito keep patents and patent
applications in good standing. As we may not méntantrol over the payment of all such annuities,cannot assure you that our licensors
will timely pay such annuities and that the grantatents and pending patent applications will retdme abandoned. In addition, our
licensors may have selected a limited amount @ idor patent protection, and therefore applicatiwenge not been filed in, and foreign patents
may not have been perfected in, all commerciatipisicant countries.

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 licensarsoperate or lead in the enforcement of ounbeel intellectual property rights, we
cannot control the amount or timing of resourcashdicensors devote on our behalf or the priottigyt place on enforcing such rights. We
may not be able to protect our intellectual propeghts against third party infringement, whichyrze difficult to detect. Additionally,
challenges may be made to the ownership of oulteéataal property rights, our ability to enforceeth, or our underlying licenses.

We cannot be certain that any of the patents istuad or to our licensors will provide adequatet@ction from competing products.
Our success will depend, in part, on whether weundicensors can:
e obtain and maintain patents to protect our prodantiidates such as Tcell

e obtain and maintain any required or desirable Besrto use certain technologies of third partidschvmay be protected by
patents

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 holdsigind

» develop additional proprietary technologies that@atentable

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

« we or our licensor might not have been the firghtike the inventions covered by pending pateniegins or issued patents
owned by, or licensed to, L
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* we or our licensor might not have been the firdileopatent applications for these inventio

» others may independently develop similar or altéveaechnologies or duplicate any of the techn@s@wned by, or licensed to,
us;

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

» any patents under which we hold rights may not jpi@wus with a basis for commercially viable produachay not provide us with
any competitive advantages or may be challengadity parties as invalid, or unenforceable unde3.dr foreign laws; @

» any of the issued patents under which we hold sigity not be valid or enforceable or may be circemtad successfully in light
of the continuing evolution of domestic and forefatent laws

Confidentiality agreements with employees and otharay not adequately prevent disclosure of our wacrets 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 know-how. However, trade
secrets are difficult to protect, and we cannotdagain that others will not develop the same milair technologies on their own. We have
taken steps, including entering into confidentyaéigreements with our employees, consultants, dritstientific collaborators and other
advisors, to protect our trade secrets and ungatdatow-how. These agreements generally requitetibaother party keep confidential and
not disclose to third parties all confidential infaation developed by the party or made known tgptimey by us during the course of the
party’s relationship with us. We also typically obtaimesgments from these parties which provide thatritigas conceived by the party in t
course of rendering services to us will be our esigle property. However, these agreements mayenhbhored and may not effectively
assign intellectual property rights to us. Furtivez,have limited control, if any, over the proteatiof trade secrets developed by our licensors.
Enforcing a claim that a party illegally obtainettas using our trade secrets or know-how is difficexpensive and time consuming, and the
outcome is unpredictable. In addition, courts aléthe United States may be less willing to proteate secrets or know-how. The failure to
obtain or maintain trade secret protection coulkeaskly affect our competitive position.

A dispute concerning the infringement or 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 candidate
Tcelna. We cannot predict which, if any, of sucplagations will issue as patents or the claims thaght be allowed. We are aware of a
number of patent applications and patents claimsgof modified cells to treat disease, disordenjary.

There is significant litigation in our industry r@gling patent and other intellectual property ghthile we are not subject to any
pending intellectual property litigation as of tha&te hereof, and are not aware of any such threatéigation, we may be exposed to future
litigation by third parties based on claims that product candidates, such as Tcelna, or their ogstlof use, manufacturing or other
technologies or activities infringe the intelledtpeoperty rights of such third parties. If our guwt candidates, such as Tcelna, or their
methods of manufacture are found to infringe arghsuatents, we may have to pay significant damagesek licenses under such patents.
We have not conducted comprehensive searcheseaftpassued to third parties relating to Tcelnangeguently, no assurance can be given
that third-party patents containing claims coverliogIna, its method of use or manufacture do nist @ have not been filed and will not be
issued in the future. Because some patent applitatn the United States may be maintained in sgaretil the patents are issued, and
because patent applications in the United Statésreamy foreign jurisdictions are typically not pishled
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until 18 months after filing, we cannot be certdiat others have not filed patent applications wiitmature into issued patents that relate to
our current or future product candidates that chnalde a material effect in developing and comméraig one or more of our product
candidates. A patent holder could prevent us frmypoirting, making, using or selling the patented pounds. We may need to resort to
litigation to enforce our intellectual property Intg or to determine the scope and validity of tedty proprietary rights. Similarly, we may
subject to claims that we have inappropriately usedisclosed trade secrets or other proprietarination of third parties. If we become
involved in litigation, it could consume a substahportion of our managerial and financial res@s;,aegardless of whether we win or lose.
Some of our competitors may be able to sustairdises of complex intellectual property litigatiorora effectively than we can because they
have substantially greater resources. We may nableeto afford the costs of litigation. Any legaition against us or our collaborators could
lead to:

* payment of actual damages, royalties, lost prafissentially treble damages and attorneys’ feeseifare found to have willfully
infringed a third part's patent rights

* injunctive or other equitable relief that may effeely block our ability to further develop, comne@lize and sell our product

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

» significant cost and expense, as well as distra@four 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 prociucandidates, such as Tcelna, which could delaye&lepment and commercialization.

We, our third-party contractors, suppliers andmeng (such as Merck, in the event the Option isaised, with respect to Tcelna), and
our product candidates, such as Tcelna, are subjsttingent regulation by the FDA and other raguly agencies in the United States an
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 beenoyagl, and we may never receive FDA approval for@oegluct candidate. Obtaining FI
approval typically takes many years and requirdstsuntial resources. Even if regulatory approvabigined, the FDA may impose
significant restrictions on the indicated uses,ditons for use and labeling of such products. Addally, the FDA may require posipprova
studies, including additional research and devekagrand clinical trials. These regulatory requirataenay limit the size of the market for
the product or result in the incurrence of adddiorosts. Any delay or failure in obtaining reqdigpprovals could 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
numerous FDA requirements covering, among othegt)itesting, manufacturing, quality control, |labg| advertising, promotion,
distribution and export. The FDA'’s requirements nchgnge and additional government regulations neggrbmulgated that could affect us,
our partners and our product candidates, such eled.cGiven the number of recent high profile adeesafety events with certain drug
products, the FDA may require, as a condition gfrapal, costly risk management programs, which malude safety surveillance, restrict
distribution and use, patient education, enhanakeling, special packaging or labeling, expediggabrting of certain adverse events,
preapproval of promotional materials and restritsion direct-to-consumer advertising. Furthermbegghtened Congressional scrutiny on
the adequacy of the FDA's drug approval processtl@eégency’s efforts to assure the safety of madckdrugs resulted in the enactment of
legislation addressing drug safety issues, the Rendments Act of 2007. This legislation provides EDA with expanded authority over
drug products after approval and the FDA’s exerofsthis authority could result in delays or incged costs during the period of product
development, clinical trials and regulatory reviemd
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approval, and increased costs to assure compligiticenew postapproval regulatory requirements. We cannot pretitikelihood, nature
extent of government regulation that may arise ftbis or future legislation or administrative acti@ither in the United States or abroad.

In order to market any of our products outsidehef t/nited States, we and our strategic partnerdiegmsees must establish and con
with numerous and varying regulatory requirementstioer countries regarding safety and efficacypgwal procedures vary among
countries and can involve additional product testind additional administrative review periods #reltime required to obtain approval in
other countries might differ from that requiredotatain FDA approval. The regulatory approval predasother countries may include all of
the risks detailed above regarding FDA approvdheUnited States. Approval by the FDA does nobmuattically lead to the approval of
authorities outside of the United States and, sirlyi] approval by other regulatory authorities agshe United States will not automatically
lead to FDA approval. In addition, regulatory apan one country does not ensure regulatory a@grio another, but a failure or delay in
obtaining regulatory approval in one country magatea/ely impact the regulatory process in othens: @roduct candidates, such as Tcelna,
may not be approved for all indications that weues, which would limit uses and adversely impactpotential royalties and product sales.
Such approval may be subject to limitations onitldécated uses for which any potential product rhaynarketed or require costly, post-
marketing follow-up studies.

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

We may need to change our business practices toggmwith health care fraud and abuse regulationsydour failure to comply with sucl
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 optto co-fund certain development in exchange foraéased royalty rates. Otherwise, if we
are successful in achieving approval to marketamaore of our product candidates, our operatioifisoe directly, or indirectly through our
customers, subject to various state and federatifemd abuse laws, including, without limitatidme 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 pers@masn 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 hi
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 aflegigns, 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 arrangerefit precisely within one or more safe harbdogs not necessarily mean that it is illegz
that prosecution will be pursued. However, condunct business arrangements that do not fully satiafj applicable safe harbor may result
in increased scrutiny by government enforcemerttaittes such as the OIG. Penalties for violatiohthe federal Anti-
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Kickback Statute include criminal penalties andl@anctions such as fines, imprisonment and ptssikclusion from Medicare, Medicaid
and other federal healthcare programs. Many shates also adopted laws similar to the federal Kitkback Statute, some of which apply
to the referral of patients for healthcare itemsawices reimbursed by any source, not only thdidéee and Medicaid programs.

The federal False Claims Act prohibits persons fkarawingly filing or causing to be filed a falsearh to, or the knowing use of false
statements to obtain payment from, the federal gowent. Suits filed under the False Claims Act,Wn@s “qui tam”actions, can be broug
by any individual on behalf of the government andhsindividuals, sometimes known as “relators”roore commonly, as “whistleblowers,”
may share in any amounts paid by the entity taytheernment in fines or settlement. The frequencififiafy 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 Glaiat, it may be required to pay up to three tinesactual damages sustained by the
government, plus civil penalties. Various stategehaso enacted laws modeled after the federabFaBsims 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 statutahpte 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@megrams. 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 servidesolation of this statute is a felony and maguk in fines or imprisonment.

If our operations are found to be in violation afyaf the laws described above and other applicstalie and federal fraud and abuse
laws, we may be subject to penalties, including 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, aredaxpect such competition to
continue to increase. We face competition from plaareutical and biotechnology companies, as weluaserous academic and research
institutions and governmental agencies, in the é¢hftates and abroad. Our competitors have prothatthave been approved or are in
advanced development and may succeed in develdpigs that are more effective, safer and more @dfiale or more easily administered
than ours, or that achieve patent protection ormergialization sooner than our products. Our migstiicant competitors are fully integrat
pharmaceutical companies and more establishedcbioddogy companies. These companies have signiljcgreater capital resources and
expertise in research and development, manufagiuisting, obtaining regulatory approvals, andkating than we currently do. However,
smaller companies also may prove to be significantpetitors, 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 affiad products, or achieve earlier
patent protection or further product commercial@athan we are able to achieve. Competitive prtslomay render any products or product
candidates that we develop obsolete.

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

Biopharmaceutical technologies have undergone apildsignificant change, and we expect that thdéycamtinue 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 witir 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 ¢
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 candidate®imes an approved product and is commercializedwoars may make product
liability claims directly against us and/or our {mers (such as Merck, in the event the Option &@sed, with respect to Tcelna), and our
partners or others selling these products may seetibution from us if they incur any loss or erpes related to such claims. We have
insurance that covers clinical trial activities. Waieve our insurance coverage as of the dat@hiereeasonably adequate at this time.
However, we will need to increase and expand thi®rage as we commence additional clinical tridswell as larger scale trials, and if any
product candidate is approved for commercial sgiés insurance may be prohibitively expensive oy mat fully cover our potential
liabilities. Our inability to obtain sufficient insance coverage at an acceptable cost or othetwjm®tect against potential product liability
claims could prevent or inhibit the regulatory apf or commercialization of products that we oe @fi our collaborators develop. Product
liability claims could have a material adverse efffen our business and results of operations. lifigtiiom such claims could exceed our total
assets if we do not prevail in any lawsuit brought third party alleging that an injury was caubgane or more of our products.

Health care reform measures could adversely affeat business

The business and financial condition of pharmacaltind biotechnology companies are affected byttogts of governmental and
third-party payors to contain or reduce the cobtsealth care. In the United States and in forg@igisdictions, there have been, and we expect
that there will continue to be, a number of lediskaand regulatory proposals aimed at changindg#adth care system. For example, in some
countries other than the United States, pricingrefcription drugs is subject to government conttotl we expect proposals to implement
similar controls in the United States to contindrother example of reform that could affect ouribass is drug reimportation into the Uni
States (i.e., the reimportation of approved druigirally manufactured in the United States badhk ithe United States from other countries
where the drugs were sold at lower prices). Inité&t in this regard could decrease the price wangrpotential collaborators receive for our
product candidates if they are ever approved fla, salversely affecting our future revenue growtt potential profitability. Moreover, the
pendency or approval of such proposals could résaltdecrease in our stock price or adverselycatfar ability to raise capital or to obtain
strategic partnerships or licenses.

Risks Related to Our Securities and This Offering

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

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

We are required to meet certain qualitative andrfaial tests (including a minimum stockholdergquity requirement of $2.5 million a
bid price for our common stock of $1.00 per sh&wahaintain the listing of our common stock on NESDAQ Capital Market. Our
stockholders’ equity of $1,341,611 as of June 8@3was below the minimum stockholders’ equity ®fBsmillion required by NASDAQ to
maintain compliance. However, on August 13, 2018 raised gross proceeds of $18 million througrstile of shares of our common stock
in an underwritten public offering, or net proceeflapproximately $16.2 million after deducting emdgriting discounts and commissions i
estimated offering expenses, and the proceedscbfsale of shares of our common stock enabled atain the required level of
stockholders’ equity to maintain compliance. While are exercising diligent efforts to maintain liséng of our common stock on
NASDAQ, there can be no assurance that we willdde @ maintain compliance with the stockho’s equity standard in the future.

We previously received a staff deficiency lettemir NASDAQ on November 26, 2012 notifying us that #ockholders’ equity of
$2,339,285 as reported in our Quarterly ReportamFL0-Q for the period ended September 30, 20K2bebow the minimum stockholders’
equity of $2.5 million required for continued listi on NASDAQ. We were provided 45 calendar daysintit January 10, 2013, to submit a
plan to regain compliance with the minimum stockleo$’ equity standard. We submitted such a plan andstacaepted, with NASDAQ th
granting us an extension until May 15, 2013 to emnime compliance with the minimum stockholderguity standard. Upon executing the p
we attained the necessary stockholder equity kewelsubsequently received notice from NASDAQ thathad regained compliance with the
listing standard and the matter was closed in Ma}32

It is also possible that we could fail to satishother NASDAQ requirement for continued listingoafr stock, such as the minimum bid
price, the market value or number of publicly heffdires or number of shareholders, or a corporatergance requirement. For example,
during portions of 2008 and 2009, our stockholdetslity was below the continued listing standaglinement of $2.5 million and the bid
price for our common stock was below $1.00 peresfiar periods of time, and our common stock wgeapardy of being delisted.
Additionally, during 2010 and 2011, the tradingcprof our common stock was minimally above $1.00spare for certain periods of time,
and our stock closed below $1.00 per share fromebéer 2011 through part of December 2012. In Fepr2@l2, we received a staff
deficiency letter from NASDAQ indicating that ousramon stock failed to comply with the minimum bidce requirement because it traded
below the $1.00 minimum closing bid price for 3secutive trading days, and after an initial an@éx@ended grace period, and
implementation of a one-for-four reverse stocktsgfliour common stock on December 14, 2012, weinegecompliance with the $1.00
minimum closing bid price listing standard and NASD notified us that the matter was closed in Jayp@a11 3. However, there can be no
assurance that the closing bid price of our comstook will continue to stay above the minimum counéd listing standard.

We may receive additional future notices from NASD#at we have failed to meet its requirements,@odeedings to delist our stc
could be commenced. In such event, NASDAQ rulemjiars to appeal any delisting determination toASRMAQ Hearings Panel. If we are
unable to maintain or regain compliance in a tinmanner and our common stock is delisted, it cbeldnore difficult to buy or sell our
common stock and obtain accurate quotations, angribe of our stock could suffer a material dezlibelisting may also impair our ability
to raise capital.

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

The market prices for securities of biopharmacelnd biotechnology companies, and early-stagg discovery and development
companies like us in particular, have historichigen highly volatile and may continue to be higldiatile in the future. The following
factors, in addition to other risk factors descdilire this section, may have a significant impacttemarket price of our common stock:

» the development status of any drug candidates, asiditelna, including clinical study results antedminations by regulatory
authorities with respect theret
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» the initiation, termination, or reduction in theope of any collaboration arrangements (such aslaievents 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, newraemial products or other material events by ounpetitors or us
» disputes or other developments concerning our @ty rights;

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

» additions or departures of key person

» discussions of our business, products, financidbpmance, prospects or stock price by the findranid scientific press and onli
investor communities

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

» regulatory developments in the United States aridrigign countries; ¢

« dilutive effects of sales of shares of common stwgkis or our shareholders, including Lincoln Parg sales of common stock
acquired upon exercise or conversion by the holdewarrants, options or convertible not

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

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

In the past, following periods of market volatilitythe price of a company’s securities or the répg of unfavorable news, security
holders have often instituted class action litigatilf the market value of our securities expergeadverse fluctuations and we become
involved in this type of litigation, regardlesstbe outcome, we could incur substantial legal castsour management’s attention could be
diverted from the operation of our business, causur business to suffer.

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

Our charter authorizes the issuance of “blank chpodferred 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 metifipdeventing shareholders from receiving a premiantheir shares in connection with a
change of control.

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

In July 2012, we closed a private offering consgtf convertible secured notes and warrants tolfase common stock which
generated approximately $4.1 million in gross peatse of which notes in the aggregate principal arhoti$900,000 were converted into
shares of Series A convertible preferred stock Whit turn, were converted into an aggregate of 2Z88shares of common stock during
February 2013. The remaining notes were conventiedan aggregate of 1,714,697 shares of commohk atdk1.91 per share on
September 24, 2013. From November 2012 throughalp@013, we sold an aggregate of 390,000 shargs¢oln Park pursuant to the $1.5
million purchase agreement and issued an addite®&07 shares as initial commitment shares ar8b¥Bares as additional commitment
shares. In January 2013, we issued $650,000 pahamount of unsecured convertible promissory noteghich $100,000 was converted
into 77,034 shares of common stock
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at $1.298125 per share during February 2013 anrckthaining $550,000 of principal amount plus acdrinéerest was repaid during Febru
2013. Purchasers of such notes also received &agyarrants to acquire an aggregate of 243,75@sloé our common stock at an exercise
price of $1.24 per share. Pursuant to a Sales Aggreexecuted on September 6, 2012 with BrinsornicRa&ecurities Corporation acting as
sales agent in an “at-the-market” program, in Fabr2013, we sold an aggregate of 167,618 sharesrafommon stock for gross proceeds
of $536,417. On February 11, 2013, we closed ooffaming of 1,083,334 shares of common stock andaras to purchase 541,668 share
common stock for gross proceeds of $3,250,002. Qguat 13, 2013, we closed an offering of 12 milldhares of common stock for gross
proceeds of $18 million, or net proceeds of appnately $16.2 million after deducting underwritingabunts and commissions and estim
offering expenses, and we granted the underwit&3-day option to purchase up to an additionahiilBon shares of common stock to
cover over-allotments. During September 2013, tideowriters of the August 2013 underwritten publifering exercised the over-allotment
option granted to them which resulted in the isseasf an additional 900,000 shares of common dimcross proceeds of $1.35 million, or
net proceeds of approximately $1.2 million afteduleting underwriting discounts and commissions estinated offering expenses.

Sales of a substantial number of additional shafesir common stock in the public market could eatle market price of our common
stock to decline. An aggregate of 22,808,058 shafresmmon stock were outstanding as of Decembg2@83. As of such date, another
(i) 1,164,720 shares of common stock were issuada exercise of outstanding options and (ii) 3,069 shares of common stock were
issuable upon the exercise of outstanding warrants.

A substantial majority of the outstanding shareswfcommon stock are freely tradable without fefstm or further registration under
the Securities Act of 1933. We may sell additicstzdres of common stock, as well as securities ctihieinto or exercisable for common
stock, in subsequent public or private offeringe kvay also issue additional shares of common stxcell as securities convertible into or
exercisable for common stock, to finance futureu@itions. Among other requirements, we will needaise significant additional capital in
order to complete the Phase IIb clinical study oélfia in SPMS, and this may require us to issuéatantial amount of securities (including
common stock as well as securities convertible amntexercisable for common stock). There can bagssoirance that our capital raising effi
will be able to attract the capital needed to exeom our business plan and sustain our operatidoseover, we cannot predict the size of
future issuances of our common stock, as well agrigies convertible into or exercisable for comnstock, or the effect, if any, that future
issuances and sales of our securities will havdhemarket price of our common stock. Sales of tsuitigl amounts of our common stock, as
well as securities convertible into or exercisdblecommon stock, including shares issued in cotimeavith an acquisition or securing funds
to complete our clinical trial plans, or the peri@p that such sales could occur, may adversescafirevailing market prices for our comn
stock.

The sale or issuance of our common stock to Linc&ark may cause dilution and the sale of the shacdsommon stock acquired by
Lincoln Park, or the perception that such sales magcur, could cause the price of our common stookaill.

Under the $1.5 million purchase agreement and $ilmpurchase agreement with Lincoln Park, we rdagct Lincoln Park to
purchase up to $16.5 million of shares of commonlstsubject to certain limitations and conditiooger a 30month period. We have sold
aggregate of 390,000 shares to date under thendillidn purchase agreement. Additionally, we issu@ttoln Park 56,507 shares of comn
stock as initial commitment shares and have issmealggregate of 3,585 additional commitment sharasmay in the future issue up to an
additional 109,428 shares of common stock as aafditicommitment shares, as a fee for its commitrteeptirchase the shares under the $1.5
million purchase agreement and the $15 million pase agreement. The number of shares ultimatedyeafffor sale by Lincoln Park is
dependent upon the number of shares purchasechbglhiPark under the purchase agreements. Depeadintarket liquidity at the time,
sales of shares we issue to Lincoln Park may cingstrading price of our common stock to declins.part of this offering, we have agreed
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not to sell shares pursuant to our purchase agrgsmth Lincoln Park or under our “at-the-markptbgram for a period of 60 days
following the offering.

Subject to certain conditions, we generally hawertbht to control the timing and amount of anyesadf our shares to Lincoln Park,
except that, pursuant to the terms of our agreesneithh Lincoln Park, we would be unable to sellrgisao Lincoln Park if and when the
market price of our common stock is below $1.00gt&re or if Lincoln Park would own more than 4.9886ur common stock for stock st
to it under the $1.5 million purchase agreemer®&.89% of our common stock for stock sold to it untte $15 million purchase agreement.
The purchase price for the shares that we mayosklhcoln Park will fluctuate based on the prideoar common stock and other factors
determined by us. As such, Lincoln Park may ultehapurchase all, some or none of the shares of@mmon stock issuable pursuant to the
purchase agreements after the date hereof andjtdftes acquired shares, Lincoln Park may sellsaline or none of those shares. Therefore,
sales to Lincoln Park by us pursuant to eitherath lof the purchase agreements could result intaatial dilution to the interests of other
holders of our common stock. Additionally, the salle substantial number of shares of our commacksto Lincoln Park, or the anticipation
of such sales, could cause the trading price otoormon stock to decline and could make it morgaditt for us to sell equity or equity-
related securities in the future.

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

We anticipate as of the date hereof that no castatids will be paid on the common stock in thegaeable future. While our divide
policy will be based on the operating results aapital needs of the business, it is anticipatetdhaarnings, if any, will be retained to
finance the future expansion of our business.

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

Our charter allows us to issue up to 100,000,0@Beshof our common stock and to issue and desigmatéghts of, without shareholc
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 intexchangeable for our common stock at pricesrifegt 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 peegtad by investors, and investors purchasingeshar other securities in the future could have
rights superior to existing shareholders. The ppieeshare at which we sell additional shares ofcommon stock, or securities convertible
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 seaesittonvertible into equity securities, any of whiofay be senior to our common stock as
to distributions and in liquidation, which could rgatively 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 additioreddtdbr equity securities, which could include isses of secured or unsecured commercial
paper, medium-term notes, senior notes, subordimaites, guarantees, preferred stock, hybrid désjror securities convertible into or
exchangeable for equity securities. In the evemunfliquidation, our lenders and holders of ountdend preferred securities would receive
distributions of our available assets before distibns 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
for the issuance of our securities in the future.
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Our management has significant flexibility in usinthe net proceeds of this offering.

In addition to general corporate purposes (inclgdiorking capital, research and development, bssidevelopment and operational
purposes), we intend to use the net proceeds t@wifering to continue our ongoing Phase llbict study of Tcelna in SPMS.

The Phase lIb clinical study in North America ofelra is expected to complete enrollment of 180epdsiin early 2014, with the
resulting top-line data expected to be availablmid-2016. The future costs of the study, whichiarpacted by the addition of a few clinical
trial sites and a slower than expected initial pafcenroliment, as well as the ongoing expensesiobperations through the expected
completion date of the study and release or topdiata, are estimated as of September 30, 2018 hetveen $30 to $31 million. Our
existing resources, inclusive of the $16.2 milliomet proceeds from the sale of shares of our comstock in August 2013 and the $1.2
million in net proceeds from the September 2013a@se of the over-allotment option granted to thderwriters of the August 2013
underwritten public offering, are not adequate donit us to complete our ongoing Phase llb clingtatly of Tcelna in SPMS. We will need
to secure significant additional resources to catepihe trial and support our operations duringoredency of the trial.

Depending on future developments and circumstaneesnyay use some of the net proceeds from thisiofféor other purposes.
Notwithstanding our intention to use the net prasefer further clinical studies of Tcelna, our mgement will have significant flexibility i
using the net proceeds. The actual amounts andginfiexpenditures will vary significantly depenglion a number of factors, including the
amount and timing of cash used in our operationscam research and development efforts. Manageméaitire to use these funds
effectively would have an adverse effect on thai@alf our common stock and could make it morediffiand 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 stociglmdfered 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 commouglstmu purchase in this offering. If you
purchase shares of common stock in this offerirtgeaturrent market value, you may suffer immedsate substantial dilution in the net
tangible book value of the common stock. See “bhitin this prospectus supplement for a more dedadiscussion of the dilution which
may incur in connection with this offering.

S-29



Table of Contents

FORWARD-LOOKING STATEMENTS

When used in this prospectus supplement, the acaoyimy 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 statensefthese forward-looking statements
include statements in this prospectus supplemeateruhe headings “Our Company” and “Risk Factoffiése forwardeoking statements ¢
not constitute guarantees of future performanoeedtors are cautioned that statements which arstricly historical statements, including,
without limitation, statements regarding currenfuiore financial payments, costs, returns, rogaltperformance and position, plans and
objectives for future operations, plans and obyestifor 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 andegjias, and the development of the Company’s prochmdidate, Tcelna (imilecleucel T),
constitute forward-looking statements. Such forwlaking statements are subject to a number obrésid uncertainties that could cause
actual results to differ materially from those aiptaited. These risks and uncertainties includeal®inot limited to, those risks discussed in
“Risk Factors,” as well as, without limitation, kssassociated with:

* market conditions

* our capital position

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

e our expectation of incurring continued loss

e our uncertainty of developing a marketable prod

« our ability to raise additional capital to continoir development programs (including to undertake @mplete any ongoing or
further clinical studies for Tcelna), includingtimis regard our ability to satisfy various conditsorequired to access the financing
potentially available under the purchase agreemeititsLincoln Park Capital Fund, LLC (such as thmimum closing price for
our common stock and the requirement for an ongtamjng market for our stock

e our ability to maintain compliance with NASDAQ listy standards

» the success of our clinical trials (including tHeaBe 11b trial for Tcelna in secondary progres$if® which, depending upon
results, may determine whether Merck elects toa@seiits Option)

« whether Merck exercises its Option and, if so, Wwhetve receive any development or commercializatidastone payments or
royalties from Merck pursuant to the Optic

« our dependence (if Merck exercises its Option)henresources and abilities of Merck for the furtthevelopment of Tcelni
» the efficacy of Tcelna for any particular indicatjsuch as for relapsing remitting MS or secongaiogressive MS

e our ability to develop and commercialize produ

e our ability to obtain required regulatory approv:

» our compliance with all Food and Drug Administratiegulations

* our ability to obtain, maintain and protect intetigal property rights (including for Tceln¢

» the risk of litigation regarding our intellectuaioperty rights or the rights of third partie

» the success of third party development and comaération efforts with respect to products covelogdntellectual property
rights that we may license or transt
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» 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 akedtiate made. We assume no obligation or undega&inpdate any forward-
looking statements to reflect any changes in exgiects with regard thereto or any change in eveatsgitions or circumstances on which

any such statement is based. You should, howesigw additional disclosures we make in our AnriRe@port on Form 10-K, Quarterly
Reports on Form 10-Q, and Current Reports on Foekifilkd with the SEC.
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USE OF PROCEEDS

We estimate that the net proceeds from the sateeot, 120,000 shares of common stock in the offewiitl be approximately
$6,328,720, after deducting the underwriting dist@and estimated offering expenses, or $7,305,7ill@mif 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 for general corporate gegpincluding working capital, research and dgwelent, business development and
operational purposes) and to continue the ongoinig-A clinical study of Tcelna in patients with 8F5. The Abili-T clinical study in North
America of Tcelna is expected to complete enrolineri80 patients in early 2014, with resulting4dope data expected to be available in
mid-2016. The future costs of the study, whichiargacted by the addition of a few clinical triafesi and a slower than expected initial pace
of enrollment, as well as the ongoing expensesipbperations through the expected completion dftke study and release of top-line data,
are estimated as of September 30, 2013 to be be#®af:to $31 million. Our existing resources areadequate to permit us to complete ¢
study. We will need to secure significant additiamsources to continue and complete the trialsarmport our operations during the pende
of the trial.

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

The following table presents our cash, cash eqemtaland capitalization, as of September 30, 2013:
* on an actual basis; ai
» on a pro forma as adjusted basis to give effetitésale by us of 4,120,000 shares of common s$toitks offering, after
deducting the underwriting discount and estimafiéering expenses

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 atipgcYou should read this information in conjuncati@ith our consolidated financial
statements and notes thereto included in this piaigp.

As of September 30, 201

Pro Forma
Actual As Adjusted
(Unaudited)
Cash and cash equivalent $ 20,172,48 $ 26,501,20
Long-term liabilities $ 2,686,87 $ 2,686,87
Stockholders' equity:
Preferred stock, no par value, 10,000,000 shatdé®ared; none issued and outstanding,
actual or pro forma as adjust — —
Common stock, $0.01 par value, 100,000,000 shaithordzed; Actual—22,729,487
shares issued and outstanding; Pro forma as adju@,849,487 shares issued and
outstanding 227,29! 268,49!
Additional paic-in capital 139,017,51 145,305,03
Deficit accumulated during the development si (122,509,46) (122,509,46)
Total stockholder equity $ 16,735,34 $ 23,064,06

The information above is as of September 30, 20tBexcludes:

» 1,164,720 shares of common stock issuable upoextaeise of stock options outstanding at DecembeP@13 with a weighted
average exercise price of $4.29 per sh

» 3,069,113 shares of common stock issuable upoexkeise of outstanding warrants at December 163 20th a weighted
average exercise price of $4.12 per sh

* 2,894,929 shares of common stock available foréugmants under our Amended and Restated 2010 8ioektive Plan at
December 16, 201.

* 78,571 shares of common stock issued subsequé&efptember 30, 2013 pursuant to awards of restratterk made under our
Amended and Restated 2010 Stock Incentive |

* any additional shares of common stock that we resyd to Lincoln Park Capital Fund, LLC, or Linc#ark, pursuant to a
$1,500,000 purchase agreement and a $15,000,000gs&r agreement we entered into on November 5, &td Rlovember 2,
2012, respectively, which provides that, upon #rens and subject to the conditions and limitatienfarth therein, Lincoln Park
committed tc
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purchase up to an aggregate of an additional $h8l@®n of shares of our common stock over the tefithe purchase agreeme!
should we elect to sell shares to Lincoln Park;

» any shares issued upon the exercise by the undersvaf the option to purchase up to 618,000 amttili shares of common stock
from us to cover ov+allotments, if any
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DILUTION

Our net tangible book value as of September 303 20ds approximately $16,735,346 or $0.74 per shesed on 22,729,487 shares of
our common stock outstanding on that date. Netiltdmdpook value per share is determined by dividingtotal tangible assets (total assets
less intangible assets), less total liabilitiesth® number of shares of our common stock outstandi

After giving effect to our sale of all 4,120,000asbs of our common stock in this offering and afieducting the underwriting discounts
and estimated offering expenses payable by usa®adjusted net tangible book value as of Septe8het013 would have been
approximately $23,064,066, or approximately $0.86ghare of common stock. This represents an imateetlicrease in as adjusted net
tangible book value of $0.12 per share to exissimareholders and immediate dilution in net tandildek value of $0.84 per share to new
investors participating in this offering. The folling table illustrates this dilution on a per shbasis:

Public offering price per sha $1.7C
Net tangible book value per share as of Septenye2(®L3, before this offerin $0.74
Increase in pro forma net tangible book value pere attributable to new investc $0.12
Net tangible book value per share as of Septenye2(@®L3, after giving effect to this offeril $0.8¢
Dilution per share to new investc $0.84

The information above is as of September 30, 20tBexcludes:

» 1,164,720 shares of common stock issuable upoextaeise of stock options outstanding at Decembef@13 with a weighted
average exercise price of $4.29 per sh

» 3,069,113 shares of common stock issuable upoexkeise of outstanding warrants at December 163 20th a weighted
average exercise price of $4.12 per sh

* 2,894,929 shares of common stock available foréugmants under our Amended and Restated 2010 8tioektive Plan at
December 16, 201.

* 78,571 shares of common stock issued subsequé&efptember 30, 2013 pursuant to awards of restratterk made under our
Amended and Restated 2010 Stock Incentive Plan

* any additional shares of common stock that we resyd to Lincoln Park Capital Fund, LLC, or Linc#ark, pursuant to a
$1,500,000 purchase agreement and a $15,000,000gs&r agreement we entered into on November 5, &td Rlovember 2,
2012, respectively, which provides that, upon #rens and subject to the conditions and limitatienfarth therein, Lincoln Park
committed to purchase up to an aggregate of artiaddi $15.9 million of shares of our common stosker the term of the
purchase agreements, should we elect to sell stamtéiscoln Park

If the underwritersbverallotment option is exercised, our adjustedfprma net tangible book value following the offegiwill be $0.8¢
per share, and the dilution to new investors inaffering will be $0.83 per share.

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 40]@00 shares of our common stock.

A description of the common stock we are offerigspiant to this prospectus supplement is set fortter the heading “Description of
Common Stock” in the accompanying prospectus. Asexfember 16, 2013, we had 22,808,058 shares ahoonstock outstanding, before
giving effect to the sale of any shares in thigoffg.
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UNDERWRITING

Pursuant to General Instruction 1.B.6. of Form $¥8,are permitted to utilize the registration staat of which this prospectus
supplement and prospectus forms a part to selb@nnuan amount of securities equal to one-third &f dggregate market value of the
outstanding voting and non-voting common equitydh®sl 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, wouldresent this maximum amount.

Aegis Capital Corp. is acting as the sole manaf#heooffering and as representative of the undiéeve; or the Representative. We h
entered into an underwriting agreement dated Deeermib, 2013 with the Representative. Subject tdghmas and conditions of the
underwriting agreement, we have agreed to selhtt @nderwriter named below and each underwriteredgabelow 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. 4,120,00
Total 4,120,00

The underwriters are committed to purchase albtieges 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 legalrpns.

The underwriters are offering the shares, subgeptior sale, when, as and if issued to and acddptgehem, subject to approval of legal
matters by their counsel and other conditions $igekcin the underwriting agreement. The underwsiterserve the right to withdraw, cance
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 updodays after the date of this
prospectus, permits the underwriters to purchasexdmum of 618,000 additional shares (15% of thehisold in this offering) from us to
cover overallotments, if any. If the underwriters exerciskeoalpart of this option, they will purchase shatesered by the option at the putk
offering price per share that appears on the cpage of this prospectus, less the underwritingadist If this option is exercised in full, the
total price to the public will be $8,054,600 and tbtal net proceeds, before expenses, to us eviih490,778.

We have agreed to indemnify the underwriters agaipscified liabilities, including liabilities undéhe 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 exggrts us. The information
assumes either no exercise or full exercise bytigerwriters of their over-allotment option.

Total
Without With
Per Shar Ovelr-Allotment Optior Ovelr-Allotment Optior
Public offering price $ 1.7C $ 7,004,001 $ 8,054,601
Underwriting discoun $0.11¢ $ 490,28 $ 563,82.
Proceeds, before expenses, tt $1.581 $ 6,513,72 $ 7,490,77i

The underwriters propose to offer the shares afféseus to the public at the public offering preet forth on the cover of this
prospectus. In addition, the underwriters may ddfieme of the shares to other securities dealexscat price less a concession of $0.0595 per
share. If all of the shares offered by us are olut at the public offering price, the Representativay change the offering price and other
selling terms by means of a supplement to thispeotsis.

We have paid an expense deposit of $5,000 to tpecRentative, which will be applied against accable expenses and reimbursed to
us to the extent not actually incurred. We have alyreed to pay the Representative’s expensegigetatthe offering, including (a) all fees,
expenses and disbursements relating to the retipstrgualification or exemption of securities atfd under the securities laws of such states
and other jurisdictions designated by the Reprasert 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 rbagdvexpenses 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 anddectors 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 ownadaquired on or prior to the closing date of tfiering (including any shares of
common stock acquired after the closing date af diffiering upon the conversion, exercise or exchafguch securities); (2) file or cause
be filed any registration statement relating todffering of any shares of our capital stock; drgBter into any swap or other arrangement
transfers to another, in whole or in part, anyhef €conomic consequences of ownership of the constock, whether any such transaction
described in clause (1), (2) or (3) above is tediled by delivery of common stock or such otleusities, in cash or otherwise, except for
certain exceptions and limitations, for a periodiag (i) 90 days from the date of the final progpedor the offering applicable to our
directors and officers and (ii) 60 days from théedat the final prospectus for the offering appiieato us.

The above restrictions do not apply to (i) shardd g this offering, (ii) the issuance of stocktiops, restricted stock or other equity-
based compensation awards under any employee benefjuity incentive plan,
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(iii) the filing of a registration statement on FoS-8, (iv) securities issued in connection withaamsaction that includes a commercial
relationship (including but not limited to joint meires, marketing or distribution arrangementsioopdr collaboration agreements or
intellectual property license agreements) or amusition of assets or not less than a majoritgantrolling portion of the equity of another
entity; provided that the aggregate number of sharesecurities issued pursuant to clause (iv) doesxceed 10% of the total number of
outstanding shares of common stock immediatelpfahg the issuance and sale of the shares in tfésmg, and (v) the issuance of share
common stock under our existing at-the-market andtg line programs prior to the pricing date ostbffering.

Right of First Refusal

Subject to certain limited exceptions, until Magh 2014, the Representative has a right of feftgal to act as sole book-running
manager for any public or private equity or pullabt offerings in which we or any of our successorsubsidiaries may engage during that
period.

Electronic Offer, Sale and Distribution of Securities

A prospectus in electronic format may be made a8l on the websites maintained by one or morkeotinderwriters or selling group
members, if any, participating in this offering asmik 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 appr
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 purchasmigties so long as the stabilizing bids do noteexta specified maximum, and
are engaged in for the purpose of preventing ardeig a decline in the market price of the semgitvhile the offering is in
progress

« Overallotment transactions involve sales by the undiégve of securities in excess of the number of sées the underwriters a
obligated to purchase. This creates a syndicateé phsition which may be either a covered shoritmmsor a naked short positic
In a covered short position, the number of se@gitiver-allotted by the underwriters is not gretiten the number of securities
that they may purchase in the over-allotment optiora naked short position, the number of se@asiithvolved 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

* Syndicate covering transactions involve purchassgcurities in the open market after the distitouhas been completed in or
to cover syndicate short positions. In determirthigsource of securities to close out the shoitipasthe underwriters will
consider, among other things, the price of seasriivailable for purchase in the open market agpaoced with the price at which
they may purchase securities through exerciseeobtter-allotment option. If the underwriters setin@ securities than could be
covered by exercise of the over-allotment optiod, dinerefore, have a naked short position, thetipostan be closed out only by
buying securities in the open market. A na

S-39



Table of Contents

short position is more likely to be created if tihelerwriters are concerned that after pricing tlverdd be downward pressure on
the price of the securities in the open market toatd adversely affect investors who purchaséénaffering.

* Penalty bids permit the representative to reclaseling concession from a syndicate member whers thecurities originally sold
by that syndicate member are purchased in staigliair syndicate covering transactions to cover igate short position:

These stabilizing transactions, syndicate covetriagsactions and penalty bids may have the effe@tising or maintaining the market
price of our securities or preventing or retardindecline in the market price of our securitiesaAgsult, the price of our securities in the
open market may be higher than it would otherwisénlthe absence of these transactions. Neitherowéhe underwriters make any
representation or prediction as to the effect thatransactions described above may have on ite @irour securities. These transactions
may be effected on The NASDAQ Capital Market, ia tiver-thecounter market or otherwise and, if commenced, beagliscontinued at ar
time.

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 ExdeeaAct, during a period befo
the commencement of offers or sales of the shar@&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. Howevealliihndependent bids are lowered below the
passive market maker’s bid, then that bid must theefowered when specified purchase limits are eced.

Other Relationships

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

Offer Restrictions Outside the United States

Other than in the United States, no action has bedem by us or the underwriters that would pearpublic offering of the securities
offered by this prospectus in any jurisdiction wéhaction for that purpose is required. The seasritiffered by this prospectus may not be
offered or sold, directly or indirectly, nor maydtprospectus or any other offering material oreatisements in connection with the offer and
sale of any such securities be distributed or gtelil in any jurisdiction, except under circumstaribat will result in compliance with the
applicable rules and regulations of that jurisdictiPersons into whose possession this prospeatusscare advised to inform themselves
about and to observe any restrictions relatindgpéodffering and the distribution of this prospecflisis prospectus does not constitute an offer
to sell or a solicitation of an offer to buy anysasties offered by this prospectus in any jurisidic in which such an offer or a solicitation is
unlawful.

Australia

This prospectus is not a disclosure document uGtiapter 6D of the Australian Corporations Act, hasbeen lodged with the
Australian Securities and Investments Commissi@hdoes not purport to include the information regdiof 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 Caaiions Act under one or more exemptis
set out in section 708 of the Australian Corporaidct, (ii) this prospectus is made available ursthalia only to those persons as set forth in
clause (i) above, and (iii) the offeree must be semotice stating in substance that by acceptirgydffer, the offeree represents that the
offeree is such a person as set forth in clause
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(i) above, and, unless permitted under the Austnaiorporations Act, agrees not to sell or offersile within Australia any of the securities
sold to the offeree within 12 months after its &fen for the offeree under this prospectus.

China

The information in this document does not congitupublic offer of the securities, whether by wégale or subscription, in the
People’s Republic of China (excluding, for purpostthis paragraph, Hong Kong Special AdministratiRegion, Macau Special
Administrative Region and Taiwan). The securitieymot be offered or sold directly or indirectlythe PRC to legal or natural persons o
than directly to “qualified domestic institutionalvestors.”

European Economic Area—Belgium, Luxembourg and Nettiands
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 Eusmoeconomic Area (each, a
“Relevant Member State”), from the requirementitoduce a prospectus for offers of securities.

An offer to the public of common stock has not beeade, and may not be made, in a Relevant Membég 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 regaldo operate in the financial markets or, if sotauthorized or regulated,
whose corporate purpose is solely to invest in 15tes,

(b) to any legal entity that has two or more ofafi) average of at least 250 employees duringstdikcal year; (i) a total
balance sheet of more than €43,000,000 (as showis t@st annual unconsolidated or consolidatedrfomal statements)
and (iii) an annual net turnover of more than €80,000 (as shown on its last annual unconsolidat@dnsolidated
financial statement

(c) tofewer than 100 natural or legal personsgothan qualified investors within the meaning ofiédle 2(1)I of the
Prospectus Directive) subject to obtaining thepeamsent of the Company or any underwriter for sugh offer; ol

(d) in any other circumstances falling within Al6@(2) of the Prospectus Directive, provided tiasuch offer of common
stock shall result in a requirement for the puliimaby the Company of a prospectus pursuant telar8 of the Prospect:
Directive.

France

This document is not being distributed in the cahtd a public offering of financial securities {d au public de titres financiers) in
France within the meaning of Article L.411-1 of theench Monetary and Financial Code (Code moné&tifimancier) and Articles 211-1 et
seq. of the General Regulation of the French Atéatés marchés financiers (“AMF”). The securitiagdinot been offered or sold and will
not be offered or sold, directly or indirectly,ttee public in France.

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

Such offers, sales and distributions have beershalil only be made in France to (i) qualified irnees (investisseurs qualifiés) acting
for their own account, as defined in and in accocgawith Articles L.411-2-11-2° and D.411-1 to DB, D.744-1, D.754-1 and D.764-1 of
the French Monetary and Financial Code and any
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implementing regulation and/or (ii) a restrictedmher of non-qualified investors (cercle restreinibestisseurs) acting for their own accol
as defined in and in accordance with Articles L-2111-2° and D.411-4, D.744-1, D.754-1 and D.764f1he French Monetary and Financial
Code and any implementing regulation.

Pursuant to Article 2138-of the General Regulation of the AMF, investar&iance are informed that the securities cannadisigbutec
(directly or indirectly) to the public by the invess 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 consdituprospectus under any Irish laws or regulatimsthis document has not been
filed with or approved by any Irish regulatory amtity as the information has not been preparetiéncontext of a public offering of securit
in Ireland within the meaning of the Irish Prospesc{Directive 2003/71/EC) Regulations 2005 (theo$pectus Regulations”). The securities
have not been offered or sold, and will not bereffie sold or delivered directly or indirectly ireland by way of a public offering, except to
(i) qualified investors as defined in Regulatiol) &f the Prospectus Regulations and (ii) fewenth80 natural or legal persons who are not
qualified investors.

Israel

The securities offered by this prospectus havébaeh approved or disapproved by the Israeli Séesidtuthority, or the ISA, nor have
such securities been registered for sale in IsTdd.shares may not be offered or sold, directlydirectly, to the public in Israel, absent the
publication of a prospectus. The ISA has not isqerdhits, approvals or licenses in connection withoffering or publishing the prospectus;
nor has it authenticated the details included heinfirmed their reliability or completenessyendered 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.

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 ltalian qualified investors, as defined in Aleid 00 of Decree no. 58 by reference to Article@def CONSOB Regulation no.
11971 of 14 May 199¢“Regulation no. 119”) as amendec‘ Qualified Investor’); and

» in other circumstances that are exempt from thesrah public offer pursuant to Article 100 of Dexio. 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 thewdties in Italy (excluding placements
where a Qualified Investor solicits an offer frone issuer) under the paragraphs above must be:

» made by investment firms, banks or financial intediaries permitted to conduct such activities atylin 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; i

« in compliance with all relevant Italian securitiégx and exchange controls and any other applidatis.
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Any subsequent distribution of the securities alyllmust be made in compliance with the public oéfied prospectus requirement rules
provided under Decree No. 58 and the RegulationlN871 as amended, unless an exception from thieseapplies. Failure to comply with
such rules may result in the sale of such secsiiitegng declared null and void and in the liabitfythe 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 Financisfruments and Exchange Law of
Japan (Law No. 25 of 1948), as amended (the “Flpufsuant to an exemption from the registrationuiegnents applicable to a private
placement of securities to Qualified Institutiofralestors (as defined in and in accordance witlichkx®, paragraph 3 of the FIEL and the
regulations promulgated thereunder). Accordindlg, $ecurities may not be offered or sold, directlindirectly, in Japan or to, or for the
benefit of, any resident of Japan other than Qedliinstitutional Investors. Any Qualified Institomal Investor who acquires securities may
not resell them to any person in Japan that isr@ualified Institutional Investor, and acquisitioy any such person of securities is
conditional upon the execution of an agreemerntiab effect.

Portugal

This document is not being distributed in the cahtd a public offer of financial securities (ofappublica de valores mobiliarios) in
Portugal, within the meaning of Article 109 of tRertuguese Securities Code (Codigo 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 akmmission (Comissdo do Mercado de
Valores Mobiliarios) for approval in Portugal amacordingly, may not be distributed or caused $tritiuted, directly or indirectly, to the
public in Portugal, other than under circumstaribas are deemed not to qualify as a public offetasrthe 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 recdiiedocument and they may not distribute it orittiermation contained in it to any other
person.

Sweden

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 @@ctss under the Swedish Financial Instrumentsiigaéict (1991:980) (Sw. lag
(1991:980) om handel med finansiella instrument)y Affering of securities in Sweden is limited terpons who are “qualified investors” (as
defined in the Financial Instruments Trading AGhly such investors may receive this document hag tay 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 stoc
exchange or regulated trading facility in SwitzadaThis document has been prepared without retgaitte disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of thiesS®ode of Obligations or the disclosure standardisting prospectuses under art. 27 ff.
of the SIX Listing Rules or the listing rules ofyaother stock exchange or regulated trading fgdititSwitzerland. Neither this document nor
any other offering material relating to the secesitmay be publicly distributed or otherwise madbligly available in Switzerland.
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Neither this document nor any other offering matenélating to the securities have been or wilfilsal with or approved by any Swiss
regulatory authority. In particular, this documerill not be filed with, and the offer of securitiasll not be supervised by, the Swiss Finan
Market Supervisory Authority.

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

United Arab Emirates

Neither this document nor the securities have laggmoved, disapproved or passed on in any wayég#ntral Bank of the United
Arab Emirates or any other governmental authoritthe United Arab Emirates, nor has the Compangived authorization or licensing from
the Central Bank of the United Arab Emirates or ather governmental authority in the United ArabiEates to market or sell the securities
within the United Arab Emirates. This document doesconstitute and may not be used for the purpbs@ offer or invitation. No services
relating to the securities, including the receifpdpplications and/or the allotment or redemptidbsuch shares, may be rendered within the
United Arab Emirates by the Company.

No offer or invitation to subscribe for securitissvalid or permitted in the Dubai Internationah&ncial Centre.

United Kingdom

Neither the information in this document nor anfyestdocument relating to the offer has been dedivdor 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 mténded to be published in respect of the sdeariThis document is issued on a
confidential basis to “qualified investorskithin the meaning of section 86(7) of FSMA) in tHaited Kingdom, and the securities may na
offered or sold in the United Kingdom by meanshi$ dlocument, any accompanying letter or any aflbeument, except in circumstances
which do not require the publication of a prospegiursuant to section 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 investiractivity (within the meaning of section 21 of F8Mreceived in connection with
the issue or sale of the securities has only beemwnicated or caused to be communicated and mlifl e communicated or caused to be
communicated in the United Kingdom in circumstaniceshich section 21(1) of FSMA does not apply o u

In the United Kingdom, this document is being dltted only to, and is directed at, persons (i) Whee professional experience in
matters relating to investments falling within Aft& 19(5) (investment professionals) of the Finah8ervices and Markets Act 2000
(Financial Promotions) Order 2005 (“FPQ"), (ii) wkadl within the categories of persons referredhtérticle 49(2)(a) to (d) (high net worth
companies, unincorporated associations, etc.)eoF®0 or (iii) to whom it may otherwise be lawfulgmmunicated (together “relevant
persons”). The investments to which this documelaites are available only to, and any invitatidferoor agreement to purchase will be
engaged in only with, relevant persons. Any pemsbo is not a relevant person should not act or @elyhis document or any of its contents.

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

The financial statements of Opexa as of Decembg2@®12, and for the years ended December 31, 204 2@11, incorporated in this
prospectus supplement by reference to our AnnupbRen Form 10-K for the year ended December 8122have been audited by
MaloneBailey, LLP, an independent registered pudaticounting firm, and are incorporated in relianpen their report dated March 28,
2013, given upon such firm’s authority as expartatditing and accounting.

LEGAL MATTERS

The validity of any securities offered by this grestus supplement will be passed upon for us bstiity Winthrop Shaw Pittman LL
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 registratistement but the registration statement incladesincorporates by reference additional
information and exhibits. We file annual, quartealyd current reports, proxy statements and otliemration with the SEC. You may read
and copy the registration statement and any docuwefile with the SEC at the public reference roomintained by the SEC at 100 F Str
N.E., Washington, D.C. 20549. You may obtain infatimn on the operation of the public reference rdmnecalling the SEC at-800-SEC-
0330. The SEC also maintains a web site that aomtaiports, proxy and information statements ahdrahformation regarding companies,
such as ours, that file documents electronicalthwie SEC. The website address is www.sec.gowefiXor information expressly
incorporated herein by reference (see “IncorponatibCertain Information by Reference”), the inf@tion on the SEG website is not part
this prospectus supplement, and any referencésstavebsite or any other website are inactive &ixteferences only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC permits us to “incorporate by referertbe”information contained in documents we file wilie SEC, which means that we
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 ®EC will automatically update and supersede tf@mnmation that is either contained, or
incorporated by reference, in this prospectus meht and the accompanying prospectus, and wilbhsidered to be a part of this
prospectus supplement and the accompanying pregpiotn the date those documents are filed. We filmeewith the SEC, and incorpore
by reference in this prospectus supplement anddbempanying prospectus:

» 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, 2013, June @B and September 30, 20:

» our Current Reports on Form 8-K filed January 18,2 January 23, 2013, January 30, 2013, Febry&913, February 7, 2013,
February 11, 2013, February 27, 2013, April 1, 200Bjust 8, 2013, August 13, 2013, September 4328&ptember 11, 2013,
September 25, 2013, September 27, 2013, Novemb@013 and December 17, 2013; «
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» the description of our common stock contained inRegistration Statement on FormA&iled on August 30, 2006, as amende
our Form 12B/A filed on August 31, 200t

We also incorporate by reference all additionaluheents that we file with the SEC under the termSaaftions 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 eade, any documents or information
that we are deemed to furnish and not file in adaonce with SEC rules.

You may request a copy of any or all of the docurmércorporated by reference but not delivered with prospectus supplement, at
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
are specifically incorporated by reference in thdseuments. We also maintain a website at www.dpexapeutics.com. However, the
information on our website is not part of this restus supplement and should not be relied updnnedpect to this offering.
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PROSPECTUS
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Opexa Therapeutics, Inc.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Rights

We may, from time to time, offer and sell debt séms, preferred stock, either separately or repnéed by depositary shares, common stock,
warrants or rights, either separately or in unit@ne or more offerings. The debt securities,greld stock and warrants may be convertible
into or exercisable or exchangeable for commorrefepred stock or debt securities. The rights magxercisable for common or preferred
stock. We will specify in the accompanying prospscupplement more specific information about arghffering. The aggregate initial
offering price of all securities sold under thisgpectus will not exceed $35,000,000, includingUut. dollar equivalent if the public offeril

of any such securities is denominated in one orerfaneign currencies, foreign currency units or posite currencies.

We may offer these securities independently orttogyein any combination for sale directly to inva@stor through underwriters, dealers or
agents. We will set forth the names of any undé¢ensj dealers or agents and their compensatidreiadcompanying prospectus supplement.

This prospectus may not be used to sell any okteesurities unless accompanied by a prospectyesnpnt.

Our common stock is traded on The NASDAQ Capitathdaunder the symbol “OPXA.” On November 15, 20th2, last reported sale price
of our common stock on The NASDAQ Capital Markes\w8.45 per share. The aggregate market valuerafuistanding common equity
held by non-affiliates on October 18, 2012 was $38,376 based on 23,048,488 shares of common stastanding, of which 19,802,897
shares were held by naffiliates, and a closing sale price on such d&&0dB2. During the 12 calendar months prior to enetliding the dat
hereof, we have sold securities with an aggregaiden value of $145,382.77 pursuant to Generatunoson 1.B.6. of Form S-3.

Investing in our securities involves risks. See theection entitled “Risk Factors” in the accompanying prospectus supplement and in
the documents we incorporate by reference in thisrpspectus.

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

The date of this prospectus is December 5, 2
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You should rely only on the information incorpoitey reference or provided in this prospectus, @egpectus supplement and the
registration statement. We have not authorized m@ybse to provide you with different informatidhanyone provides you with different or
inconsistent information, you should not rely anite 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 supplemeimgamporated by reference, is accurate
only as of the dates of those documents. Our bssjrimancial condition, results of operations prospects may have changed since those
dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @ission, or SEC, using a “shelf”
registration, or continuous offering, process. Unties shelf registration process, we may, frometito time, offer and sell any combinatior
the securities described in this prospectus inamaore offerings up to a maximum aggregate oftgprice of $35,000,000, including the
U.S. dollar equivalent if the public offering ofyaauch securities is denominated in one or moreidarcurrencies, foreign currency units or
composite currencies.

This prospectus provides you with a general desonpf 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 statemeade by us in a prospectus supplement. The ratist statement we filed with the St
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 investmentidéon.

Unless the context otherwise requires, referencésis prospectus and the accompanying prospegpseiment to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theutics, 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 headimgk“Ractors” in the applicable prospectus suppldrteagether with all of the other
information contained in the prospectus supplemeijppearing or incorporated by reference in thispectus.

OPEXA THERAPEUTICS, INC.

Our Business

Opexa is a biopharmaceutical company developinggmalized cellular therapies with the potentiaréat 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@ &od Drug Administration (FDA) for
marketing.

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

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

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in 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.
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Tcelna is a personalized therapy that is speciji¢allored to each patient’s disease profile. Tieeks manufactured using ImmP&th , our
proprietary method for the production of a patiepécific T-cell immunotherapy, which encompassesctilection of blood from the MS
patient, isolation of peripheral blood mononuclesalts, generation of an autologous pool of myediaative T-cells (MRTCs) raised against
selected peptides from myelin basic protein (MBRyelin oligodendrocyte glycoprotein (MOG) and puiigid protein (PLP), and the return
of these expanded, irradiated T-cells back to #tept. These attenuatedc€ils are reintroduced into the patient via suboedas injection ti
trigger a therapeutic immune system response.

Initiation of Phase Ilb Clinical Study in Patientsvith SPMS

We recently initiated a Phase lIb clinical trialTafelna in patients with SPMS. The trial is enttl& Phase Il Double-Blind, Placebo
Controlled Multi-Center Study to Evaluate the Effig and Safety of Tcelha in Subjects with Secondergressive Multiple Sclerosénd ha
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 progressitroutiassociated 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 tbetm According to the study protocol,
patients will receive two annual courses of Tcéteatment consisting of five subcutaneous injestipar year at weeks 0, 4, 8, 12 and 24.
primary efficacy endpoint of the trial is the pertage of brain volume change (atrophy) at 24 morg@hsdy investigators will also measure
several important secondary outcomes commonly &gsdowith MS including disease progression as oreaisby Expanded Disability Sta
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 theniad to address unmet medical need.

The costs of the study, as well as the ongoing resgof our operations through the expected compldate of such study, are
estimated at approximately $35 million. Our exigtresources are not adequate to permit us to plonaterially beyond the initiation of the
study (i.e.,the dosing of the first patients) or to completetsstudy or any significant portion of it. We wileed to secure significant
additional resources to continue and completertakeand support our operations during the penderiidie trial.

Given our need for substantial amounts of capitaidntinue and complete the Phase llb clinicalystadNorth 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 andraitdves may include a partnering arrangement avitirge biotech or pharmaceutical
company. There can be no assurance that any swicings or partnering arrangement can be consusdnoat acceptable terms, if at all.

SPMS Overview

SPMS is characterized by a steady accrual of irséivie disability, despite, in some cases, revégsitlapses, remissions or clinical
plateaus. Older age at onset of MS diagnosis isttieegest predictor of conversion to SPMS. Mabkageha shorter time to conversion to
SPMS compared with females. Available immunomoduigand immunosuppressive therapies used for RRM® hot been effective in
SPMS. In clinical trials, these therapies have destrated antinflammatory properties as measured by the reduétiasnumber and volume
contrast-enhancing or acutely inflammatory cemeabous system (CNS) lesions most commonly sepatients with RRMS. The typical
SPMS patient, however, has little or no radiographi
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evidence of acute inflammation. It is commonly aked that contrast-enhancing CNS lesions are unammamong these patients, despite a
clearly deteriorating neurologic course. The latkftect of conventional MS therapeutics in SPM§8gests that the cerebral deterioration
characterizing progressive disease may be drivdiadigrs other than acute inflammation. For instéaiee immunopathology of SPMS is
more consistent with a transition to a chronic T-dependent inflammatory type, which may encomphesnnate immune response and
persistent activation of microglia cells. Radiodrafeatures that stand out among patients with SiMlude significantly more atrophy of
gray matter compared with RRMS patients. Of nategiterm disability in MS in general appears mdosely correlated to gray matter
atrophy than to white matter inflammation. Sucloplryy may be suggestive of progressive clinicalldigg. Both clinically and
radiographically, SPMS represents a disease prod#ssertain features distinct from those of RRM8d one with extremely limited
treatment options.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgua¥or the indication of SPMS. However, as of 208% drug carries a black box
warning, due to significant risks of decreaseddicstunction, heart failure, and leukemia. The Arnan 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 trialsrftihe treatment of patients with MS (which haverbegighted significantly toward
patients with Relapsing Remitting MS (RRMS)), Teelmas demonstrated one of the safest side effefitegrfor any marketed or
development-stage MS therapy, as well as encougaifitacy signals. A total of 142 MS patients hageeived Tcelna in previously
conducted trials for RRMS and SPMS. The therapydess well tolerated in all subjects and has detmatesl an excellent overall safety
profile. The most common side effect is mild to rate irritation at the site of injection, whichtypically resolved in 24 hours. Tcelna has
been administered to a total of 36 subjects witMSRcross three clinical studies. Based on prelnyimlata suggesting stabilized or
improved disability among SPMS subjects receivingliia, Opexa believes that further developmerhisfgroduct in SPMS is warranted.

Summary of TERMS Phase IIb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclero§iERMS) was a Phase IIb clinical study of Tceln®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 thdy3tuhe 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 TER
trial included:

* In the modified intent to treat patient populatipsr142), the ARR for Tcelna-treated patients wa@49.as compared to 0.339 for
placeb«treated patients, which represented a 37% decheddeR for Tcelnha as compared to placebo in theegamopulation

* In a prospective group of patients with more actlis=ase (ARR>1, n=50), Tcelna demonstrated a ®84ction in ARR as
compared to placebo, and a 73% reduction in relegisenvas observed in Tcelna patients in this pdmr compared to placebo
during the 2-week period following the administration of thelfaburse of treatment; ar

* In aretrospective analysis in patients naive &vipus disease modifying treatmente(, 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
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We remain committed to further advancing TcelnRRMS at a later date assuming the availabilityufficient 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 comprehensaraple database that may enable
discovery of novel biomarkers and other relevatipes to be used to treat MS patients.

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 folmughis technology is the further developmentto$ monocytederived stem cell technolog
as a platform for than vitro generation of highly specialized cells for potelrdiaplication in autologous cell therapy for pateewith diabetes
mellitus. The diabetes program is in an early (@heical) development stage.

FORWARD-LOOKING STATEMENTS

” o " ow ” o«

When used in this prospectus, the words “expethglieves,” “anticipates,” “estimates,” “may,” “ctd)” “intends,” and similar
expressions are intended to identify forward-logkétatements. These statements are subject to kaesvanknown risks and uncertainties
that could cause actual results to differ matgrifshm those projected or otherwise implied by filievard-looking statements. These forward-
looking statements speak only as of the date efgifospectus. Given these risks and uncertaiyiesshould not place undue reliance on
these forward-looking statements. We will discusswynof these risks and uncertainties in greateildatany prospectus supplement under
the heading “Risk Factors.” Additional cautionatgitements or discussions of risks and uncertaitttegscould affect our results or the
achievement of the expectations described in fav@oking statements may also be contained in doeichents we incorporate by reference
into this prospectus.

These forward-looking statements speak only aketiaite of this prospectus. We expressly disclaiynobligation 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 isch&&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 prodeeusthe sale of the securities
offered by this prospectus for general corporamp@ses. General corporate purposes may includéi@ulio working capital, financing of
capital expenditures, repayment or redemption gstierg indebtedness, and future acquisitions aradesiic investment opportunities. Penc
the application of net proceeds, we expect to inthesnet proceeds in investment grade, interesitig securities.

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general termshefdebt securities. We will file a prospectus depent that may contain additional
terms when we issue debt securities. The termeptesd here, together with the terms in a relatedgactus supplement, will be a description
of the material terms of the debt securities. You
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should also read the indenture under which the siatitrities are to be issued. We have filed a fmrimmdenture governing different types of
debt securities with the SEC as an exhibit to #ggstration statement of which this prospectuspara All capitalized terms have the
meanings specified in the indenture.

We may issue, from time to time, debt securitiegrie or more series. The debt securities we woffiébe 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 statemdnwiloich this prospectus is a part. For each serfieebt securities, the applicable prospectus
supplement for the series may change and suppldaimestimmary 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 bajn any currency or currency unit that we masigieate. Except for the limitations on
consolidation, merger and sale of all or substiyi#dl of our assets contained in the indentuhe, terms of the indenture do not contain any
covenants or other provisions designed to givedrsldf any debt securities protection against cesungour operations, financial conditior
transactions involving us. For each series of debtirities, any restrictive covenants for those deburities will be described in the
applicable prospectus supplement for those debirisies.

We may issue the debt securities issued undentlenture 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 ifwerg issued with “original issue discount,” or Oli&cause of interest payment and other
characteristics. Special United States federalnmetax considerations applicable to debt secuiigigsed with original issue discount will be
described in more detail in any applicable prospestpplement.

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 prospectusisapgnt and by this prospectus:
» the title and authorized denominations of thosd deburities
» any limit on the aggregate principal amount of #exies 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 inteiieatyy, on the debt securities of that series adgitrue, and the dates when intere
payable and the maturit

« theright, if any, to extend the interest paymesriquls and the duration of the extensic

« if the amount of payments of principal or interissto be determined by reference to an index anéda, 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
the calculation agent, if any, with respect ther

» the place or places where and the manner in whidkipal of, premium, if any, and interest, if amn 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 exchang

» the period or periods within which, the price oicps at which, the currency or currencies in whaid 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
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* our obligation or right, if any, to redeem, repayparchase those debt securities pursuant to akjngi fund or analogous
provision or at the option of a holder of thosews#ies, and the terms and conditions upon whiehdébt securities will be
redeemed, repaid or purchased, in whole or in parsuant to that obligatio

» 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 securitidlsb&iissuable

» if other than the entire principal amount of thétdeecurities when issued, the portion of the ppalcamount payable upon
acceleration of maturity as a result of a defanlbar obligations

* whether those debt securities will be issued ity fidgistered form without coupons or in a formiségred as to principal only wi
coupons or in bearer form with coupo

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

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

» if the principal of or any premium or interest dw tdebt securities of that series is to be payablis,to be payable at our election
or the election of a holder of those securitiesdourities or other property, the type and amoiittiose securities or other
property, or the manner of determining that amoant the period or periods within which, and theneand conditions upon
which, any such election may be ma

« the events of default and covenants relating tal#i® securities that are in addition to, modifydefete those described in this
prospectus

e conversion or exchange provisions, if any, inclgdionversion or exchange prices or rates and awfut theretc

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

» the terms applicable to any debt securities issti@ddiscount from their stated principal amount

» any other specific terms of any debt securi

The applicable prospectus supplement will preseateral United States federal income tax considmratfor 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 exchabtgefor shares of our equity securities or otleeusties. The terms and condition:
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
* events requiring adjustment to the conversion charge price; an

» provisions affecting conversion or exchange inghent of our redemption of the debt securit

6
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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 fiearesl or leased is organized under the laws obthited States, any state of the United
States or the District of Columbia and it expressgumes our obligations under the debt secuatidghe indenture. In addition, we cannot
complete such a transaction unless immediately eftepleting the transaction, no event of defantter the indenture, and no event that,
after notice or lapse of time or both, would becamesvent of default under the indenture, has oeduand is continuing. When the person to
whom our assets are transferred or leased has edsam obligations under the debt securities aadrttienture, we will be discharged from
all our obligations under the debt securities dradibdenture except in limited circumstances.

This covenant would not apply to any recapitalzatransaction, a change of control affecting ua bighly leveraged transaction,
unless the transaction or change of control wetestred to include a merger or consolidation ansfer or lease of all or substantially all of
our assets.

Events of Default
The indenture provides that the following will bevéents of default” with respect to any series dftdeecurities:

» failure to pay interest for 30 days after the gegment is due and payab

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

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

» any other event of default provided in the applieadificer’s certificate, resolution of our boartidirectors or the supplemental
indenture under which we issue a series of dehiriis.

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

The indenture provides that if an event of defap#cified in the first, second, third, fourth oxthibullets above occurs and is
continuing, either the trustee or the holders déast 25% in aggregate principal amount of thetanting debt securities of that
series may declare the principal amount of all éhdesbt securities (or, in the case of discountrigesior indexed securities, that portion of
the principal amount as may be specified in theaseof that series) to be due and payable immeglidfedn event of default specified in the
fifth bullet above occurs and is continuing, thiea principal amount of all those debt securitiesifothe case of discount securities or
indexed securities, that portion of the principalcaint as may be specified in the terms of thaesgxwvill be due and payable immediately,
without any declaration or other act on the patheftrustee or any holder. In certain cases, heldea majority in principal amount of the
outstanding debt securities of any series may edralb of holders of all those debt securities, ireband annul a declaration of acceleration.

7



Table of Contents

The indenture imposes limitations on suits broumhholders 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

» the holders of at least 25% in principal amourthef outstanding debt securities of the affectesédrave requested that the
trustee institute the actio

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

» the trustee has not instituted the action withirdé9s of the request and offer of indemnity;

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

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

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

We may discharge obligations to holders of anyesenf debt securities that have not already bekveded to the trustee for
cancellation and that have either become due ayabjmor are by their terms to become due and payabare scheduled for redemption,
within one year. We may effect a discharge by woably depositing with the trustee cash or goventrobligations denominated in the
currency of the debt securities, as trust fundanimmount certified to be enough to pay when dhether at maturity, upon redemption or
otherwise, the principal of, and any premium andrigst on, the debt securities and any mandatokyngj fund payments.

Unless otherwise provided in the applicable prosmesupplement, we may also discharge any and allraobligations to holders of
any series of debt securities at any time, whichrefer to as defeasance. We may also be releasedtifie obligations imposed by any
covenants of any outstanding series of debt séesiand provisions of the indenture, and we mayt teréomply with those covenants
without creating an event of default under thettdexlaration, which we refer to as covenant defees. We may effect defeasance and
covenant defeasance only if, among other things:

* we irrevocably deposit with the trustee cash oregoment obligations denominated in the currendhefdebt 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 counsetifi@nationally recognized law firm to the effectttthe holders of the series of
debt securities will not recognize income, gaithogs for U.S. federal income tax purposes as dtrekthe defeasance or coven
defeasance and that defeasance or covenant defeag#imot 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 opinionelied must be based on a ruling of the InternaldReie 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
laws in effect on that date.
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Although we may discharge or decrease our obligatimder 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 securitige maintain an office or agency in respectrof series of debt securities.

Modification of the Indenture

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

» evidence the assumption by a successor entityroblaigations;

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

» cure any ambiguity or correct any inconsistencgefect in the indenturt

* add to, change or eliminate any of the provisidrthe indenture in a manner that will become effeconly 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 securitiesmyf series

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

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

* make any other provisions with respect to mattexguestions arising under the indenture that vatl lme inconsistent with any
provision of the indenture as long as the new @ions do not adversely affect the interests ohttiders of any outstanding debt
securities of any series created prior to the nicatibn.

The indenture also provides that we and the trusi@g with the consent of the holders of not lassita 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 suppleiaendenture 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 sgcissued with an original issue discount thgbéyable upon acceleratic
» change the currency in which the principal, and pmgmium or interest, is payab

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

» reduce the percentage of holders of debt secudtiaay series whose consent is required for angfification of the indenture or
for waivers of compliance with or defaults undex thdenture with respect to debt securities of slegies

The indenture provides that the holders of notflkas a majority in aggregate principal amounthef then outstanding debt securitie!
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 and atgrést on, or principal of, any such debt securéld by a nonconsenting
holder; or

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

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 aggistered global securities with a depositary dhwwinominee for a depositary identified in
the applicable prospectus supplement and registertb@ name of such depositary or nominee. In sade, we will issue one or more
registered global securities denominated in an anegual to the aggregate principal amount of fathe debt securities of the series to be
issued and represented by such registered globatiseor securities. This means that we will restue certificates to each holder.

Unless and until it is exchanged in whole or intar debt securities in definitive registered foravegistered global security may no
transferred except as a whole:
* by the depositary for the registered global seguaitits nominee
* by anominee of the depositary to the depositagnother nominee of the depositary
» by the depositary or its nominee to a successtireoflepositary or a nominee of the succe:
The prospectus supplement relating to a serieelnf securities will describe the specific termshef depositary arrangement involving

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

» ownership of beneficial interests in a registerkatal security will be limited to persons that haeeounts with the depositary for
such registered global security, these personglvefierred to as “participants,” or persons thay mmald interests through
participants

» upon the issuance of a registered global sectinigydepositary for the registered global securityatedit, on its book-entry
registration and transfer system, the participastsounts with the respective principal amounthefdebt securities represented
by the registered global security beneficially odiy the participants

» any dealers, underwriters, or agents participdtirtge distribution of the debt securities will dgsate the accounts to be credited,;
and

« ownership of beneficial interest in the registegémbal security will be shown on, and the transfiethe ownership interest will be
effected only through, records maintained by theodéary for the registered global security foeneists of participants, and on
records of participants for interests of persongihg through participant:

The laws of some states may require that spegifiedhasers of securities take physical deliverthefsecurities in definitive form.
These laws may limit the ability of those persamswn, transfer or pledge beneficial interestemistered global securities.
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So long as the depositary for a registered globalisty, or its nominee, is the registered ownethefregistered global security, the
depositary or such nominee, as the case may 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 physidalivery of the debt securities in the definitieem; and
» will not be considered the owners or holders ofdlbkt securities under the relevant indent

Accordingly, each person owning a beneficial indera a registered global security must rely ongracedures of the depositary for the
registered global security and, if the person isanparticipant, on the procedures of a participlardgugh 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 theipgrdnts holding the relevant beneficial interdstgive or take the action, and the
participants would authorize beneficial owners awgiihrough the participants to give or take théaodr would otherwise act upon the
instructions of beneficial owners holding througkm.

We will make payments of principal and premiunsiify, and interest, if any, on debt securities regmeed by a registered global
security registered in the name of a depositaiitsarominee to the depositary or its nominee, asctise may be, as the registered owners of
the registered global security. Neither we nortthstee, or any other agent of ours or the trusitéde responsible or liable for any aspect of
the records relating to, or payments made on adafubeneficial ownership interests in the registieglobal security or for maintaining,
supervising or reviewing any records relating @ Ibleneficial ownership interests.

We expect that the depositary for any debt seesrigpresented by a registered global securityy ugpeeipt of any payments of
principal and premium, if any, and interest, if amyrespect of the registered global security| iwiimediately credit participants’ accounts
with payments in amounts proportionate to theipeesive beneficial interests in the registered glaecurity 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 “streg®.”We also expect that any of these payments wilhkeésponsibility of the participan

If the depositary for any debt securities represeity a registered global security is at any tim&illing or unable to continue as
depositary or stops being a clearing agency ragidtender the Exchange Act, we will appoint aniblegsuccessor depositary. If we fail to
appoint an eligible successor depositary withird89s, we will issue the debt securities in defigitiorm in exchange for the registered glc
security. In addition, we may at any time and in snle discretion decide not to have any of the deburities of a series represented by one
or more registered global securities. In that ewartwill issue debt securities of the series definitive form in exchange for all of the
registered global securities representing the setrities. The trustee will register any debt sées issued in definitive form in exchange
for a registered global security in the name or @suas the depositary, based upon instructions ifparticipants, shall instruct the trustee.

We may also issue bearer debt securities of assieridae form of one or more global securitiesenefd to as “bearer global securities.”
We will deposit these securities with a depositdgntified in the prospectus
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supplement relating to the series. The prospectpglament relating to a series of debt securigpsasented by a bearer global security will
describe the applicable terms and procedures. Tidisaclude the specific terms of the depositaryangement and any specific procedures
for the issuance of debt securities in definitigeni in exchange for a bearer global security, opprtion to the series represented by a bearer
global security.

Concerning the Trustee

The indenture provides that there may be more dim@trustee under the indenture, each for one oe series of debt securities. If th
are different trustees for different series of dedaturities, each trustee will be a trustee ofist inder the indenture separate and apart from
the trust administered by any other trustee urttarindenture. Except as otherwise indicated i pindspectus or any prospectus supplement,
any action permitted to be taken by a trustee neataken by such trustee only on the one or moiessef debt securities for which it is the
trustee under the indenture. Any trustee undeinihenture may resign or be removed from one or reeries of debt securities. All payments
of principal of, and any premium and interest arg all registration, transfer, exchange, authetitinaand delivery of, the debt securities of a
series will be effected by the trustee for thateseat an office designated by the trustee in NenkyYNew York.

The indenture provides that, except during theinaanhce of an event of default, the trustee witfqren only such duties as are
specifically set forth in the indenture. During #dstence of an event of default, the trustee exdéircise those rights and powers vested in it
under the indenture and use the same degree owedrskill 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, therihde places limitations on the right of the treste obtain payment of claims or to
realize on property received in respect of any sliaim as security or otherwise. The trustee mayage in other transactions. If it acquires
any conflicting interest relating to any duties ceming the debt securities, however, it must elate the conflict 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 ofy any of our affiliates, or any
successor corporation, in their capacity as suwl| bave any individual liability for any of oubbigations, covenants or agreements unde
debt securities or the indenture.

Governing Law
The indenture and the debt securities will be gogéiby, and construed in accordance with, the t#fwise State of New York.

DESCRIPTION OF PREFERRED STOCK

As of November 15, 2012, our authorized prefertedls 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 aret oigjhts and qualifications, limitations or restions as our board of directors may
authorize, without further action by our stockhegjencluding:

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

» the dividend rate on the shares of the seriegjaltes on which dividends are payable, any regirictimitation or condition upon
the payment of dividends, whether dividends willdoenulative, and the dates from and after whicldeinds shall accumulat

12



Table of Contents

» the prices at which, and the terms and conditiang/ich, the shares of the series may be redeeifritbd,shares are redeemat

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

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

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

The particular terms of any series of preferredlstand the transfer agent and registrar for teaés, will be described in a prospectus
supplement. All preferred stock offered, when isswéll be fully paid and nonassessable. Any matdiinited States federal income tax
consequences and other special considerationgegifiect 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 shalless not purport to be complete and is subjechtbcaalified in its entirety by the
relevant deposit agreement and the depositaryptsosith respect to the depositary shares reldtrany particular series of preferred stock.
You should read these documents as they, and isaddhcription, 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
receipts for depositary shares. Each depositameshidl represent fractional interests of preferstdck. We will deposit the shares of
preferred stock underlying the depositary shareeua deposit agreement between us and a banksbicmpany selected by us. The bar
trust company must have its principal office in Wted States and a combined capital and surglasleast $50 million. The depositary
receipts will evidence the depositary shares issuelér the deposit agreement.

The deposit agreement will contain terms applicadhe holders of depositary shares in additiothéoterms stated in the depositary
receipts. Each owner of depositary shares williigled to all the rights and preferences of thefgred stock underlying the depositary
shares in proportion to the applicable fraction&tiiest in the underlying shares of preferred stdble depositary will issue the depositary
receipts to individuals purchasing the fractiomaéiests in shares of the related preferred stoctirding to the terms of the offering descri
in a prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received for the prefegrstock to the entitled record holders
of depositary shares in proportion to the numbetegfositary shares that the holder owns on theastaecord date. The depositary will
distribute only an amount that can be distributéthout attributing to any holder of depositary sfma fraction of one cent. The depositary
will add the undistributed balance to and treasipart of the next sum received by the depositarglistribution to holders of depositary
shares.

If there is a non-cash distribution, the depositaify distribute property received by it to the #led record holders of depositary shares,
in proportion, insofar as possible, to the numbeatepositary shares owned by the
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holders, unless the depositary determines, aftesudtation with us, that it is not feasible to makeeh distribution. If this occurs, the
depositary may, with our approval, sell such prgpand distribute the net proceeds from the sathediolders. The deposit agreement also
will contain provisions relating to how any subgption or similar rights that we may offer to holdef the preferred stock will be available to
the holders of the depositary shares.

Conversion, Exchange, Redemption and Liquidation

If any series of preferred stock underlying theas#fary shares may be converted or exchanged,reaohd holder of depositary recei
will have the right or obligation to convert or éwenge the depositary shares represented by thsitlepaeceipts.

The terms on which the depositary shares relatiribe 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 shafgseaferred stock underlying the holder’s depogitstrares. The depositary will try, if
practical, to vote the number of shares of pretesteck underlying the depositary shares accorttirige instructions. We will agree to take
all reasonable action requested by the depositegpable it to vote as instructed.

Amendments

We and the depositary may agree to amend the degggysement and the depositary receipt evidenbiaglépositary shares. Any
amendment that (a) imposes or increases certasntéeaes or other charges payable by the holdetsealepositary shares as described in the
deposit agreement or that (b) otherwise prejudicgssubstantial existing right of holders of defargi shares, will not take effect until
30 days after the depositary has mailed notich@fimendment to the record holders of depositagesh Any holder of depositary shares
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 diéposeement by mailing a notice of terminatiorhtidders of depositary shares at i
30 days prior to termination. In addition, a depagreement will automatically terminate if:

» the depositary has redeemed all related outstartitipgsitary shares,

* we have liquidated, terminated or wound up ourtess and the depositary has distributed the pesfestock of the relevant ser
to the holders of the related depositary she

Payment of Fees and Expenses

We will pay all fees, charges and expenses of ép@sitary, including the initial deposit of the femreed stock and any redemption of
preferred stock. Holders of depositary sharespaill transfer and other taxes and governmental ebangd any other charges as are stated in
the deposit agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivgnmmtice to us, and we may remove the depositaggigRations or removals will take
effect upon the appointment of a successor depypsital its acceptance of
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the appointment. The successor depositary muspib@reted within 60 days after delivery of the netaf resignation or removal and must be
a bank or trust company having its principal officéhe United States and having a combined capitdlsurplus of at least $50 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, thesrof an applicable securities exchange or ouatebcertificate of incorporation to furnish
to the holders of the preferred stock. Neither wethe depositary will be liable if the depositésyprevented or delayed by law or any
circumstances beyond its control in performinglitigations under the deposit agreement. The depgstement limits our obligations and
the depositary’s obligations to performance in gtaith of the duties stated in the deposit agreamssither we nor the depositary will be
obligated to prosecute or defend any legal proceeddnnected with any depositary shares or prefestieck unless the holders of depositary
shares requesting us to do so furnish us withfaat@y indemnity. In performing our obligationsewand the depositary may rely upon the
written advice of our counsel or accountants, gniaformation that competent people provide to md an documents 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 incorfeatdy reference in this prospectus. Our
restated certificate of formation and our amendatirastated bylaws have been filed as exhibitaitgoeriodic reports filed with the SEC,
which are incorporated by reference in this progmecrou should read our restated certificate ahfation and our amended and restated
bylaws for additional information before you buyasf 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 g0es 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
means that the holders of a majority of the shaotsd can elect all of the directors then standiamgelection. Subject to preferences that may
apply to shares of preferred stock outstandinpetitme, the holders of outstanding shares of ommaon stock are entitled to receive
dividends out of assets legally available at theei and in the amounts that our board of directarg determine from time to time. Upon our
liquidation, dissolution or winding-up, the holdefscommon stock are entitled to share ratablylliagsets remaining after payment of all
liabilities and the liquidation preferences of anytstanding preferred stock. Holders of commonkstayve no preemptive or conversion ri¢
or other subscription rights. There are no redeompiir sinking fund provisions applicable to the coom stock. All outstanding shares of
common stock are fully paid and nonassessablethenshares of common stock offered, when issudbib&ifully paid and nonassessable.

Certain Provisions of our Charter and Bylaws

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

e Our boarcof directors is authorized to issue preferred stwitkout shareholder approval; a

« We will indemnify officers and directors againss$es that they may incur in investigations andllpgeceedings resulting from
their services to us, which may include servicesonnection with takeover defense meast
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Transfer Agent

The transfer agent and registrar for our commocksi® Continental Stock Transfer & Trust Comparny 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
with a warrant agent. The warrant agent will adg¢lsoas our agent in connection with the warramis will not assume any obligation or
relationship of agency or trust for or with anydis or beneficial owners of warrants. Further teafnthe warrants and the applicable wai
agreements will be set forth in the applicable pegsus supplement.

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

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

» the designation, terms and number of shares ofsshirities, preferred stock or common stock pwsahke upon exercise of the
warrants;

» the designation and terms of the offered securitiesy, with which the warrants are issued arelrtbmber of the warrants issued
with each offered securit

» the date, if any, on and after which the warrants the related debt securities, preferred stodoormon stock will be separately
transferable

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

» the date on which the right to exercise the wasrahtll commence and the date on which that riggit expire;

» 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 consiitams; anc

« any other terms of the warrants, including termmecedures and limitations relating to the exchaag exercise of the warran

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 efitfarrants.
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DESCRIPTION OF RIGHTS

We may issue rights to purchase common stock dempesl stock. This prospectus and any accomparprogpectus supplement will
contain the material terms and conditions for edgitt. 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
agreement relating to the rights and the rightsfamtes representing the rights, including, aplapable:
» the title of the rights
» the date of determining the stockholders entittethe rights distributior
» the title, aggregate number of shares of commarkgiopreferred stock purchasable upon exerciskeeofights;
» the exercise price
» the aggregate number of rights isstL
» the date, if any, on and after which the rightd bé separately transferab
» the date on which the right to exercise the righitscommence and the date on which the right wipire; anc
. qn% other terms of the rights, including terms,geaures and limitations relating to the distribmtiexchange and exercise of the
rights.

Each right will entitle the holder of rights to phiase for cash the principal amount of shares wineon stock or preferred stock at the
exercise price provided in the applicable prospestipplement. Rights may be exercised at any tjprte the close of business on the
expiration date for the rights provided in the aqadble prospectus supplement. After the close efrtass on the expiration date, all
unexercised rights will be void.

Holders may exercise rights as described in thégtype 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, fodvthe shares of common stock or preferred stoc&hasable upon exercise of the rights. If
less than all of the rights issued in any righferrfig are exercised, we may offer any unsubscrisedirities directly to persons other than
stockholders, to or through agents, underwriterdeaders or through a combination of such methiodfyding pursuant to standby
underwriting arrangements, as described in theiggige 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 equalrte-third of the aggregate market value of thistanding voting and noweting commor
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.

We may sell the securities offered by this prospetd one or more underwriters or dealers for jpulfiering 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 pdsceeus from the sal
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* any underwriting discounts and other items constiticompensation to underwriters, dealers or ag

* any public offering price

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

e any securities exchange or market on which thergmsuoffered in the prospectus supplement malysied.

Only those underwriters identified in such prospe&upplement are deemed to be underwriters inextion with the securities offered
in the prospectus supplement.

The distribution of the securities may be effedted time to time in one or more transactions #ixed price or prices, which may be
changed, or at prices determined as the appligabkpectus supplement specifies. The securitiestmapld through a rights offering,
forward contracts or similar arrangements. In catina with the sale of the securities, underwritélesalers or agents may be deemed to have
received compensation from us in the form of unditirvg discounts or commissions and also may recetmmissions from securities
purchasers for whom they may act as agent. Undensninay sell the securities to or through deaberd,the dealers may receive
compensation in the form of discounts, concessimr®mmissions from the underwriters or commissioos the purchasers for whom they
may act as agent. Some of the underwriters, deatexgents who participate in the securities digtibn may engage in other transactions
with, and perform other services for, us or oursstiaries in the ordinary course of business.

We will provide in the applicable prospectus supmat information regarding any underwriting discsuor other compensation that
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 inefy 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 natisaecurities exchange. In connection with an oftgrthe underwriters may purchase
and sell securities in the open market. These aaimns may include short sales, stabilizing tratisas and purchases to cover positions
created by short sales. Short sales involve tleetsathe underwriters of a greater number of séearihan they are required to purchase in an
offering. Stabilizing transactions consist of badgpurchases made for the purpose of preventimgtarding a decline in the market price of
the securities while an offering is in progresse Timderwriters also may impose a penalty bid. ®b&urs when a particular underwriter
repays to the underwriters a portion of the unditirvg discount received by it because the undeengihave repurchased securities sold by or
for the account of that underwriter in stabilizimgshort-covering transactions. These activitiesheyunderwriters may stabilize, maintain or
otherwise affect the market price of the securithesa result, the price of the securities may iphdr than the price that otherwise might exist
in the open market. If these activities are comrednthey may be discontinued by the underwriteesgttime.
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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 finmad, @re incorporated in reliance upon their repatéd February 27, 2012, given upon such
firm’s authority as experts in auditing and accdanmt

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t the SEC under the Securities Act of 1933. Thigspectus is part of the
registration statement but the registration statégrimeludes and incorporates by reference additioiarmation and exhibits. We file annual,
quarterly and current reports, proxy statementsater information with the SEC. You may read aogycthe registration statement and any
other document we file with the SEC at the puldierence room maintained by the SEC at 100 F S$SikeEt, Washington, D.C. 20549. You
may obtain information on the operation of the pubk#ference room by calling the SEC at 1-800-SBB0 The SEC also maintains a web
site that contains reports, proxy and informatitatesnents and other information regarding compasigsh as ours, that file documents
electronically with the SEC. The website 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 referertbe”information contained in documents we file wlie SEC, which means that we
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 withstwme care that you read this prospectus.
Later information that we file with the SEC willt@matically update and supersede the informatianitheither contained, or incorporated
reference, in this prospectus, and will be considéo 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
e our Quarterly Reports on Form-Q for the quarters ended March 31, 2012, June RR September 30, 201

* our Current Reports on Form 8-K filed January 1,2, January 17, 2012, February 16, 2012, Feb2@r2012, July 26,
2012, August 13, 2012, September 7, 2012 and Noge&2012; an

» the description of our common stock contained inRegistration Statement on FormA&iled on August 30, 2006, as amende
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 infifialy date of the registration statement of whibfs prospectus is a part and the
effectiveness of the registration statement, as agebetween the date of this prospectus and thertation of any offering of securities
offered by this prospectus. We are not, howevegrporating, in each case, any documents or infoomshat we are deemed to furnish and
not file in accordance with SEC rules.
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You may request a copy of any or all of the documércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapeutics, 2635 Technology Forest Blvd.,
The Woodlands, Texas 77381, telephone (281) 272-98@ will not, however, send exhibits to thoseutnents, unless the exhibits are
specifically incorporated by reference in thoseutnents. We also maintain a website at www.opexagiertics.com. However, the
information on our website is not part of this grestus.
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