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PROSPECTUS SUPPLEMENT
To Prospectus dated November 23, 2009

4,146,500 Shares
Warrants to Purchase 1,658,600 Shares

53 OPEXA THERAPEUTICS

OPEXA THERAPEUTICS, INC.

Common Stock

Warrants to Purchase Common Stock

We are offering up to an aggregate of 4,146,50@eshaf our common stock and warrants to purchasegregate of up to 1,658,600
shares of our common stock (and the shares of constock issuable from time to time upon exercisthefwarrants) in this offering. The
common stock and warrants will be sold in unitghvéach unit consisting of one share of commonrksamd a warrant to purchase four-tenths
(0.40) of a share of common stock at an exercige jpf $2.61 per full share. Each unit will be satda public offering price of $2.05 per unit.
Units will not be issued or certificated. The sisapé common stock and warrants are immediatelyradfmand will be issued separately.

Our common stock is traded on the NASDAQ Capitatidaunder the symbol “OPXA.” On February 7, 20tk last reported sales
price for our common stock was $2.37 per share.adggegate market value of our outstanding comngoityeheld by non-affiliates on
January 24, 2011 was $43,931,149, based on 18@5§ltres of outstanding common stock, of whicAR591 shares are held by affiliates,
and a price of $2.815 per share, which was theagieeof the bid and ask price of our common stodjuated on the NASDAQ Capital Market
on that date. During the 12 calendar months paard including the date hereof, we have sold 3I®shares of our common stock for gross
proceeds of $1,077,111 pursuant to General IngbrutB.6 of Form S-3. There is no established utthding market for the offered warrants
and we do not expect a market to develop. In amditive do not intend to apply for listing of therveats on any national securities exchange.

Investing in our securities involves a high degreef risk. See the section entitled Risk Factors” beginning
on page S-5 of this prospectus supplement and indldocuments we incorporate by reference in this pspectus
supplement and the accompanying prospectus. You shid carefully consider these risk factors, as wehs 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 disproved of these
securities or passed upon the adequacy or accuraof this prospectus. Any representation to the contry is a criminal offense.

Per Unit Total
Public offering price $ 2.0t $8,500,32!
Underwriting discounts and commissic $0.1332! $ 552,52
Proceeds, before expenses, to Opexa Therapeuiic $1.9167! $7,947,80:

We estimate the total expenses of this offering|ueling underwriting discounts and commissions| kgl approximately $325,000. We
expect that delivery of the securities being offigpersuant to this prospectus supplement will bdentarough the facilities of the Depository
Trust Company on or about February 11, 2011.

Sole Book-Running Manager
Lazard Capital Markets

The date of this Prospectus Supplement is Februar§, 2011.
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You should rely only on the information incorpoitey reference or provided in this prospectus sappht, the accompanying
prospectus and the documents incorporated herdithanein by reference. We have not authorized m@ise to provide you with different
information. If anyone provides you with differemtinconsistent information, you should not relyibiWe are not making an offer to sell th
securities in any state where the offer or satetspermitted. You should assume that the inforomeith this prospectus supplement and the
accompanying prospectus, or incorporated by refexeis accurate only as of the dates of those dentsnOur business, financial condition,
results of operations and prospects may have clasigee those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing this information to you about tbffering of securities in two parts. The first parthis prospectus supplement, which
provides the specific details regarding the shafesir common stock and the warrants that we dliegén this offering and also adds to and
updates information contained in or incorporateadfgrence into the accompanying prospectus. Tt@nskpart is the base prospectus dated
November 23, 2009, included in our registratiotesteent on Form -3, as amended (SEC File No. 333-163108), whickiges a general
description of the securities we may offer fromeito time under that registration statement. Thispectus supplement and the accompar
prospectus are part of a “shelf’ registration statat that we filed with the U.S. Securities andl@&ame Commission. Under the shelf
registration process, we may offer from time todisthares of our common stock up to an aggregateramb$35,000,000, of which this
offering is a part.

We have previously sold 2,550,000 shares of oumcomstock and common stock warrants to purchaselditional 1,275,000 shares of
our common stock for aggregate gross proceeds.afiiBlion (net proceeds of approximately $4.7 roill) pursuant to a prospectus
supplement dated December 9, 2009, to the prospdated November 23, 2009. During January 201XoMban aggregate of 384,759 shares
of our common stock for gross proceeds of $1,077rider an “at the market” continuous offering peag pursuant to a prospectus
supplement dated May 17, 2010.

To the extent there is a conflict between informaitontained in this prospectus supplement, ootieehand, and information contained
in the accompanying prospectus or any documentpocated by reference, on the other hand, therimdition in this prospectus supplement
shall control.

The registration statement we filed with the SEE@des exhibits that provide more detail of theteratdiscussed in this prospectus
supplement and the accompanying prospectus. Yauldhead this prospectus supplement, the accompamybspectus and the related
exhibits filed with the SEC, together with the aduial information described under the heading “v¢héou Can Find More Information,”
before making your investment decision.

Unless the context otherwise requires, referencésis prospectus and the accompanying prospecpmeinent to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theeutics, Inc.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary contains basic information about us this offering. Because it is a summary, it doascontain all of the
information that you should consider before invggtiBefore you decide to invest in our common saockwarrants, you should read this
entire prospectus supplement and the accompanyogppctus carefully, including the section entitl®isk Factors,” and our
consolidated financial statements and the relatetg® and other documents incorporated by refer@amtiee accompanying prospectus.

OUR COMPANY

Our Business

We are a biopharmaceutical company developing petzed cellular therapies with the potential ®atrmajor illnesses, including
multiple sclerosis (MS). These therapies are basenur proprietary T-cell technology. Informatiaated to our product candidates is
preliminary and investigative. Our product candidatre not approved by the Food and Drug AdministrgFDA).

Our lead product candidate, Tovaxin®, is a perseed|T-cell therapeutic vaccine licensed from Baylollege of Medicine, which
is in clinical development for the treatment of MS.

Opexa was incorporated in Texas in March 1991.@incipal executive offices are located at 2635hnedogy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numi§28iy 775-0600.

T-Cell Therapy and Tovaxi®

Tovaxin® is a novel T-cell immunotherapy positiontedgnter Phase Il clinical development for thetneent of relapsing remitting
MS (RR-MS). It is a personalized therapy that iscéfically tailored to each patient’s disease geoff ovaxin is manufactured using our
proprietary method for the production of a patispécific T-cell immunotherapy, which encompassescthilection of blood from the MS
patient, isolation of peripheral blood mononuclealis, generation of an autologous pool of myediaetive T-cells raised against selecteq
peptides from myelin basic protein, myelin oligodsstyte glycoprotein and proteolipid protein, ahd teturn of these expanded,
irradiated T-cells back to the patient. These aéed T-cells are reintroduced into the patientsulacutaneous injection to trigger a
therapeutic immune system response.

Summary of TERMS Phase lIb Clinical Trial Dati

Tovaxin for Early Relapsing Multiple Sclero§ifERMS) was a Phase IIb clinical study of TovaxirRR-MS patients. Although the
study did not show statistical significance ingténary endpoint (the cumulative number of gadaimienhanced brain lesions using MR
scans summed at various points in the study),ttilyshowed compelling evidence of efficacy in gas clinical and other MRI
endpoints.

The TERMS study was a multi-center, randomized ptboblind, placebo-controlled trial in 150 patientith RR-MS or high risk
Clinically Isolated Syndrome. Patients receivedtaltof five subcutaneous injections at weeks &,4,2 and 24. Key results from the
TERMS trial include:

» In the modified intent to treat patient populatiosr142), the annualized relapse rate (ARR) for kovdreated patients was
0.214 as compared to 0.339 for placebo-treateématiwhich represented a 37% decrease in ARRdeaxin as compared to
placebo in the general populatic

* In a prospective group of patients with more actlisease (ARR>1, n=50), Tovaxin demonstrated a E&daction in ARR a
compared to placebo, and a 73% reduction in relegisevas observed in Tovaxin patients in this petjpan compared to
placebo during the 24 week period following the adstration of the full course of treatme

* In aretrospective analysis in patients naive &vipus disease modifying treatmente(, patients who had not previously used
any drugs other than steroids to treat their dsgdise results showed that patients, when treat#dT ovaxin, had a 64%
reduction in ARR versus placebo (p=0.046, n=

S1
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Tovaxin has demonstrated a favorable side effaftipthroughout the clinical development programfour clinical trials to date
including the Phase IIb TERMS trial, there haverbee serious adverse events associated with Towaeatment. The most common sidd
effect is mild to moderate irritation at the sifargection, which is typically resolved in 24 hauiWe believe the favorable safety profil¢
Tovaxin is a key differentiator when compared takesed or other developmental MS drugs.

T-Cell Therapy Regulatory Status

In late 2010, we completed face-to-face discussigtisthe U.S. Food and Drug Administration (FDA&parding our planned
development program for Tovaxin. Based on positezlback from the FDA, we believe that we are nositppned from a regulatory
perspective to advance with a pivotal Phase IHicél study of Tovaxin in MS, subject to securihg sppropriate financing to conduct
such a study. We are in the process of completaugssary preparations to be able to initiate siathdy.

Our recent discussions with the FDA consisted af $@parate meetings to review both the complet@aXiovmanufacturing process
as well as the prospective clinical trial plan Tavaxin. The first meeting focused on the improvate@nd modifications we have
incorporated into Tovaxin's manufacturing and CM@Gdmistry, manufacturing and control) process ieffort to improve efficiency,
reduce overall costs and implement commercial stageirements. As part of this meeting, we preskdtga and details supporting an
optimized manufacturing process, including a triémsito fewer process steps, comparability plards@mplete reagent profiles. The
FDA agreed that the optimized Tovaxin manufactupngcess would meet the requirements for a pivtase Il clinical trial, although
additional supporting data is expected to be submib the FDA prior to initiating such a study.

The second meeting was an “end of Phase II” cliniggeting in which we presented our rationale aiad design for a Phase IlI
pivotal study with Tovaxin in RR-MS patients. ThBA concurred in general with our proposed cliniggll protocol, including the
patient population, end points, patient numbersaedall trial design. The FDA also offered seveemlommendations to further enhance
such a Phase Il trial.

Intended Use of Proceec

We currently intend to use the proceeds from tfferimg for general corporate purposes (includirayking capital and operational
purposes) and to prepare for and proceed towarihitiegion of a pivotal Phase Il clinical study the United States of Tovaxin in RR-
MS, although the proceeds from this offering togethith our existing resources would not be adegjt@apermit us to proceed materially
beyond the initiation of such a studyd., the dosing of the first patient) or to complatels study or any significant portion of it. A
pivotal Phase Il clinical study in the United Ssbf Tovaxin in RR-MS is expected to involve 240ignts and take approximately two
and one-half years to complete. If we are ableotaroence such a study in the second half of 20&l¢dkts of such study as well as the
ongoing expenses of our operations through theaegeompletion date of such study are estimateg@toximately $35 million. Unless
we secure at least a substantial portion of théiaddl resources that will be necessary to congplleé planned Phase Il study and sug
our operations during the pendency of such studweoare reasonably confident that such resourdebevsecured, we would likely not
proceed with the initiation of such study.

Cash Position and Liquidity

As of December 31, 2010, we had cash and cashalgote of $3,812,535. During January 2011, we anldggregate of 384,759
shares of our common stock for gross proceeds 0781111 under an “at the market” continuous ofifgiprogram pursuant to a
prospectus supplement dated May 17, 2010. Ourmuorgn rate, which is in the absence of any dlihidal as well as significant
activities in preparation for such a trial, is appmately $380,000 per month. If we do not commeaacdnical trial using our own
resources, or undertake substantial activitiegéparation for such a trial, we believe we havdigeht liquidity before receiving any
proceeds from this offering to support our operaithrough 2011.

Given our need for substantial amounts of capitedddition to the proceeds of this offering, taartake a pivotal Phase Il clinical
study in the United States of Tovaxin in RR-MS, imend to continue to explore potential opport@stand alternatives to obtain the
significant additional resources that will be nesaag to complete the planned Phase Il study asdipport the operations of the Comp
during the pendency of such study. In additionrie or more additional financings, these opportasitind alternatives may include a
partnering arrangement with a large biotech or plageutical company. There can be no assurancarniauch financings or partnering
arrangement can be consummated on acceptable i€anall.

S-2
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Assuming we are able to achieve financing whicsui§icient to support the planned Phase Il studthe United States and
support our operations during the pendency of stietly, we are also preparing for a second pivdtake Il clinical study in Europe. Al
such second study would also depend upon the ailajlaof sufficient resources.

Other Opportunities

Our proprietary T-cell technology has enabled udeteelop intellectual property and a comprehensamaple database that may
enable discovery of novel biomarkers and otheweglepeptides to be used to treat MS patients.

Stem Cell Therapy

In 2009, Novartis Pharmaceuticals acquired our stelftechnology platform, which had been in egmgclinical development, and
took over all future responsibilities and opportigs for this technology, although we retain anapbn certain manufacturing rights. As
part of the transaction, we were paid an upfroatde$3 million and a milestone payment of $500,&%Certain technology transfer
activities. We remain eligible to receive a sectewhnology transfer milestone fee in addition téeeptial clinical and commercial
milestones and royalty payments from the sale gfaonducts resulting from the use of the technoldtgwever, there can be no
assurance that we will receive any future paymentespect of the stem cell technology.

S-3
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THE OFFERING

Common stock offered by Ope

Warrants to purchase common stock offered by Opexa

Common stock outstanding after this offer

Use of proceed

Risk factors

Warrant terms

NASDAQ listing

Up to 4,146,500 shart

Warrants to purchase up to 1,658,600 shares of constock.
This prospectus supplement also relates to theingfef shares
of common stock issuable upon exercise of the wgsr

Up to 22,998,183 shar

We currently intend to use the proceeds from tHerimg for
general corporate purposes and to prepare for aue@d towar
the initiation of a pivotal Phase Il clinical std the United
States of Tovaxin in RR-MS, although the proceedsfthis
offering together with our existing resources womidd be
adequate to permit us to proceed materially beybadnitiation
of such a studyi(e., the dosing of the first patient) or to
complete such study or any significant portiontoSiee “Use of
Proceed” on page -20 of this prospectus suppleme

See the“Risk Factor” beginning on page-5 of this prospectu
supplement for factors to consider before decidingurchase
our securities

The warrants will be exercisable at a price of $26r full share
and have a term of five yea

Our common stock is listed on the NASDAQ Capitalrkés
under the symbc*OPXA.”

The number of shares of common stock outstanditey tfe offering is based on 18,851,683 sharesmwingon stock outstanding as
of February 4, 2011, and excludes:

1,717,072 shares of common stock issuable upoexteise of outstanding stock options at a weightetage exercise pri

of $2.09 per shart

11,459,584 shares of common stock issuable upoexthieise of outstanding warrants at a weightedaseeexercise price

$2.75 per share; ar

Up to 1,658,600 shares of common stock issuable timexercise of the warrants offered her:

S-4
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R ISK FACTORS

Investing in our common stock and warrants involvésgh degree of risk. You should consider thiefohg risk factors, as well as oth
information contained or incorporated by referericehis prospectus supplement and accompanyingpgaiss, before deciding to invest in
our common stock and warrants. The following fastaffect our business and the industry in whicloperate. The risks and uncertainties
described below are not the only ones we face.tidhdil risks and uncertainties not presently knawmwvhich we currently consider
immaterial may also have an adverse effect on agiress. If any of the matters discussed in thewolg risk factors were to occur, our
business, financial condition, results of operasipoash flows, or prospects could be materiallyeasiely affected, the market price of our
common stock could decline and you could losergllant of your investment in our securities.

Risks Related to Our Business

Our business is at an early stage of developmeng. &tk largely dependent on the success of our lpastiuct candidate, Tovaxin, and we
cannot be certain that Tovaxin will receive regutaly approval or be successfully commercialized.

Our business is at an early stage of developmeatd®\hot have any product candidates in late-stigieal trials nor do we have any
products on the market. We have only one produndidate, Tovaxin, which has progressed to the stdgeing studied in human clinical
trials in the United States. We are still in theyearly stages of identifying and conducting reska@n any other potential products. Tovaxin,
and any other potential products, will require daegury approval prior to marketing in the United&s and other countries. Obtaining such
approval requires significant research and deveéoprand preclinical and clinical testing. We may lo@ able to develop any products, to
obtain regulatory approvals, to continue clinicaelopment of Tovaxin, to enter clinical trials oty development activities) for any other
product candidates, or to commercialize any prauadvaxin, and any other potential products, may@ to have undesirable and unintended
side effects or other characteristics adverselycéifig their safety, efficacy or cost-effectiventsst could prevent or limit their use. Any
product using any of our technology may fail to\pde the intended therapeutic benefits or to a@hiéerapeutic benefits equal to or better
than the standard of treatment at the time ofrtgsir production.

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

We have not generated any profits since our entrythe biotechnology business and we have incugigedficant operating losses. We
expect to incur additional operating losses forfireseeable future. We have not received, andoveotl expect to receive for at least the next
several years, any revenues from the commercializaf any potential products. We do not curreihyve any sources of revenues and may
not have any in the foreseeable future.

We will be required to raise significant additionahpital, or secure a development partner, in thean-term, and our ability to obtain
funding is uncertain. If sufficient capital is notwvailable, we may not be able to continue our opéras as proposed (including any clinici
trial for Tovaxin), which may require us to modifgur business plan, curtail various aspects of oypayations, cease operations or seek
relief under applicable bankruptcy laws.

As of December 31, 2010, we had cash and cashadgqote of $3,812,535. During January 2011, we anldggregate of 384,759 shares
of our common stock for gross proceeds of $1,077irider an “at the market” continuous offering pesg pursuant to a prospectus
supplement dated May 17, 2010. Our current buen rmghich is in the absence of any clinical trialadl as significant activities in preparation
for such a trial, is approximately $380,000 per thoif we do not commence a clinical trial using own resources, or undertake substantial
activities in preparation for such a trial, we be# we have sufficient liquidity before receivingygroceeds from this offering to support our
operations through 2011.

In addition to general corporate purposes (inclgdirorking capital and operational purposes), weenily intend to use the net proceeds
from the sale of the common stock offered by th@spectus supplement
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and the accompanying prospectus to prepare fopeowked toward the initiation of a pivotal Phagelihical study in the United States of
Tovaxin in RR-MS, although the net proceeds froia tffifering together with our existing resourceandonot be adequate to permit us to
proceed materially beyond the initiation of sucdtiedy (i.e., the dosing of the first patient) or to complatets study or any significant portion
of it. A pivotal Phase Il clinical study in the idad States of Tovaxin in RRES is expected to involve 240 patients and take@pmately two
and one-half years to complete. If we are ableotaroence such a study in the second half of 20&lcakts of such study as well as the
ongoing expenses of our operations through theaegeompletion date of such study are estimateg@toximately $35 million. Unless we
secure at least a substantial portion of the amtitiresources that will be necessary to compheteotanned Phase Il study and support our
operations during the pendency of such study, camgeeasonably confident that such resourceswitiecured, we would likely not proceed
with the initiation of such study.

Given our need for substantial amounts of capitaddition to the proceeds of this offering, talartake a pivotal Phase Ill clinical stt
in the United States of Tovaxin in RR-MS, we inteéactontinue to explore potential opportunities aftdrnatives to obtain the significant
additional resources that will be necessary to deteghe planned Phase Il study and to supporogiezations of the Company during the
pendency of such study. In addition to one or nam@itional financings, these opportunities andraives may include a partnering
arrangement with a large biotech or pharmaceuticalpany. There can be no assurance that any swicfings or partnering arrangement can
be consummated on acceptable terms, if at all.

Assuming we are able to achieve financing whicsuiicient to support the planned Phase Il studthie United States and to support
our operations during the pendency of such stugyare also preparing for a second pivotal Phasditiical study in Europe. Any such second
study would also depend upon the availability dfisient resources.

As we have no sources of debt or equity capitalmdted for funding, we must rely upon best effdhisd-party debt or equity funding
and we can provide no assurance that we will beesgéul in any funding effort. The timing and degod any future capital requirements will
depend on many factors, including:

» our ability to establish, enforce and maintaintsgéc arrangements for research, developmentgcalinésting, manufacturing al
marketing;

» the accuracy of the assumptions underlying oumedés for capital needs in 2011 and beyond asasgdtr any clinical study ¢
Tovaxin;

» scientific progress in our research and developmpegrams
» the magnitude and scope of our research and deweluprograms
» our progress with preclinical development and chihtrials;
» the time and costs involved in obtaining regulatapprovals
» the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentatgianc
» the number and type of product candidates thatwrsue.
If we raise additional funds through any collabmmat partnering or licensing arrangements withdiparties, we may need to relinquish

some rights to our product candidate Tovaxin, idiclg commercialization rights, which may harm ohbility to generate revenues and achieve
or sustain profitability.

If we raise additional funds by issuing equity s@@s, stockholders may experience substantiatidih. Debt financing, if available, mi
involve restrictive covenants that may impede dailitg to operate our business. Any debt finanoim@dditional equity that we raise may
contain terms that are not favorable to us or taslholders. There is no assurance that our cagiisihg efforts will be able to attract the
capital needed to execute on our business plassastdin our operations.

If we are unable to obtain additional funding ocige a development partner, we may not be abladertiake, or complete, the planned
pivotal Phase Ill clinical study in the United Ssibf Tovaxin in RR-MS or otherwise continue ouemions as proposed, which may require
us to modify our business plan or curtail variospexts of our operations. If these measures arsufiiitient to maintain an adequate level of
capital, it may be necessary to cease operatioseak relief under applicable bankruptcy laws.uchsevent, our stockholders may lose a
portion or even all of their investment.

S-6
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We will depend on strategic collaborations with ttiparties to develop and commercialize product datates, such as Tovaxin, and we may
not have control over a number of key elements tilg to the development and commercialization ofyasuch product candidate.

A key aspect of our strategy, including with reggecTovaxin, is to seek collaboration with a partrsuch as a large pharmaceutical
organization, that is willing to further developdacommercialize a selected product candidate. T® d& have not entered into any such
collaborative arrangement with respect to Tovakiowever, we will need to raise significant addibnapital in order to undertake the
planned pivotal Phase Ill clinical study in the tédi States of Tovaxin in RR-MS as the total costsoaducting this study, if commenced in
the near-term, as well as the ongoing expensesradferations through the expected completion dfaseich study are estimated at
approximately $35 million.

By entering into such as strategic collaboratioa,may rely on our partner for financial resourced for development, regulatory and
commercialization expertise. Our partner may failevelop or effectively commercialize our prodcandidate because they:

» do not have sufficient resources or decide noetmte the necessary resources due to internalregrtstsuch as limited cash or
human resource

» decide to pursue a competitive potential produgetigped outside of the collaboratic

» cannot obtain the necessary regulatory appro

» determine that the market opportunity is not ativa¢ or

» cannot manufacture or obtain the necessary maéniglufficient quantities from multiple sourcesabia reasonable co

We may not be able to enter into a collaboratinaluding with respect to Tovaxin, on acceptablenterif at all. We face competition in
our search for partners from other organizationddwide, many of whom are larger and are able ferafhore attractive deals in terms of
financial commitments, contribution of human reses, or development, manufacturing, regulatoryoonmercial expertise and support.

If we are not successful in attracting a partnet emtering into a collaboration on acceptable tem@smay not be able to complete
development of, or commercialize any product caatgidincluding Tovaxin. In particular, we may behble to undertake, or complete, the
planned pivotal Phase Il clinical study in the tédi States of Tovaxin in RR-MS. In such event, ahility to generate revenues and achieve or
sustain profitability would be significantly hindeat and we may not be able to continue operatiopsagmsed, requiring us to modify our
business plan, curtail various aspects of our djpers0r cease operations.

Third parties, including Novartis, to whom we hasensferred development and commercialization sidtit products covered by
intellectual property rights, may not be successfuheir efforts, and as a result, we may notirecéuture royalty or other milestone payments
relating to those products or rights.

We will need regulatory approvals for any produ@rdidate, including Tovaxin, prior to introductioto the market, which will require
successful testing in clinical trials. Clinical téls are subject to extensive regulatory requirengrand are very expensive, ti-consuming
and difficult to design and implement. Any producandidate, such as Tovaxin, may fail to achieve essary safety and efficacy endpoints
during clinical trials in which case we will be urtde to generate revenue from the commercializateomd sale of our products.

Human clinical trials are very expensive and diffi¢o design and implement, in part because theysabject to rigorous FDA
requirements, and must otherwise comply with feldstate and local requirements and policies ofntieelical institutions where they are
conducted. The clinical trial process is also ticoesuming. We estimate that a pivotal Phase Ihiadil trial in the United States of our lead
product candidate, Tovaxin, in RR-MS will take apgmately two and one-half years to complete. Iditoh, we anticipate that a second
Phase Il clinical trial, which we are currentlyaphing to conduct in Europe, would be necessangrbefe could submit an application for
approval of Tovaxin for RR-MS. Failure can occunay stage of the trials, and we could encountallpms that cause us to be unable to
initiate a trial, or to abandon or repeat a clihtdal.
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The commencement and completion of clinical trimsluding the commencement of the planned pivBtase 11l clinical trial in the
United States of Tovaxin in RR-MS, may be delayedrevented by several factors, including:

» FDA or IRB objection to proposed protocc

» discussions or disagreement with the FDA over thexjaacy of trial design to potentially demonsteftectiveness, and subsequ
design modifications

» unforeseen safety issu¢

» determination of dosing issues and related adjustsn
» lack of effectiveness during clinical tria

» slower than expected rates of patient recruitn

» product quality problemse.g., sterility or purity);

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

» failure of medical investigators to follow our dlal protocols

In addition, we or the FDA (based on its authooitagr clinical studies) may delay a proposed ingesitbn or suspend clinical trials in
progress at any time if it appears that the study pose significant risks to the study participantsther serious deficiencies are identified.
Prior to approval of our product the FDA must detiee that the data demonstrate safety and effews® The large majority of drug
candidates that begin human clinical trials faititononstrate the desired safety and efficacy ctexstics.

Furthermore, changes in regulatory requirementsgaimhnce may occur and we may need to amend alittial protocols, or otherwise
modify our intended course of clinical developméatieflect these changes. This, too, may impaetthsts, timing or successful completion of
a clinical trial. In light of widely publicized ems concerning the safety risk of certain drug pas, regulatory authorities, members of
Congress, the U.S. Government Accountability Offibedical professionals and the general public maised concerns about potential drug
safety issues. These events have resulted in thenaival of drug products, revisions to drug lamglihat further limit use of the drug products
and establishment of risk management programsnhbgt for instance, restrict distribution of drugg@ucts. The increased attention to drug
safety issues may result in a more cautious apprbgthe FDA to clinical trials. Data from clinicalals may receive greater scrutiny with
respect to safety, which may make the FDA or otagulatory authorities more likely to terminatenal trials before completion or require
longer or additional clinical trials that may resinl substantial additional expense and a deldgiture in obtaining approval or approval for a
more limited indication than originally sought.

Even if we obtain regulatory approvals for any pratdcandidate, such as Tovaxin, that approval neagubject to limitations on the
indicated uses for which it may be marketed. Oilitatto generate revenues from the commercialamatind sale of any potential products will
be limited by any failure to obtain or limitatiom mecessary regulatory approvals.

We will rely on third parties to conduct our clina trials and perform data collection and analysighich may result in costs and delays that
may hamper our ability to successfully develop ar@mmercialize any product candidate, including Tosa.

Although we have patrticipated in the design andagament of our past clinical trials, we do not heneeability to conduct clinical trials
directly for any product candidate, including TowaXVe will need to rely on contract research orgations, medical institutions, clinical
investigators and contract laboratories to conductclinical trials and to perform data collectiand analysis.

Our clinical trials may be delayed, suspended wnitgated if:

« any third party upon whom we rely does not sucedlystarry out its contractual duties or regulatotbyligations or meet expect
deadlines
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» any such third party needs to be replace

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

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

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

Given that we have limited internal discovery céfiéds, our business over the long term is sultidy dependent on our ability to
license or acquire product candidates and furteeeldp them for commercialization. The successisfdtrategy depends upon our ability to
identify, select and acquire the right product ddatés. We have limited experience identifying, ateging and implementing economically
viable product candidate acquisitions or licensdsch is a lengthy and complex process. Also, tlagket for licensing and acquiring product
candidates is intensely competitive, and many ofcompetitors have greater resources than we dan#jenot have the requisite capital
resources to consummate product candidate acquisitir licenses that we identify to fulfill ourategy.

Moreover, any product candidate acquisition thateweomplete will involve numerous risks, including
« difficulties in integrating the development progréonthe acquired product candidate into our exgsthperations
» diversion of financial and management resourcas fegisting operations
» risks of entering new potential markets or techgigs;
* inability to generate sufficient funding to offsetquisition costs; an
» delays that may result from our having to perfomanticipated preclinical trials or other tests loa product candidat

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

Our business strategy is dependent upon the gkidsknowledge of our management team. If any etieployee leaves, we may be
unable on a timely basis to hire suitable replacegm® 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 o
loss of a number of other employees could havetanahadverse effect on our business and restiliperations.

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

Our business depends on licenses from third pafflesse third party license agreements impose atidigs on us, such as payment
obligations and obligations diligently to pursuerelepment of commercial products under the licersseénts. If a licensor believes that we
have failed to meet our obligations under a liceagg@ement, the licensor could seek to limit amteate our license rights, which could leac
costly and time-consuming litigation and, potetyiah loss of the licensed rights. During the peérid any such litigation, our ability to carry
out the development and commercialization of paaéptoducts could be significantly and negativaffected. If our license rights were
restricted or ultimately lost, our ability to camtie our business based on the affected technolatfpnn could be adversely affected.
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Our current research and manufacturing facility inot large enough to manufacture product candidatssich as Tovaxin, for clinical trials
or, if such clinical trials are successful, commeat applications.

We conduct our research and development in a 1&g08re foot facility in The Woodlands, Texas, \Whiecludes an approximately 800
square foot suite of three rooms for the manufactdrT-cell therapies. We believe our current facghould have the capacity to support a
U.S. pivotal Phase llI trial for the developmenfl@ivaxin for RR-MS. It is not sufficient, howevéo, support potential European clinical
studies, if required, or the commercial launch o¥axin. In this case, we would need to expand camufecturing staff and facility, obtain a
new facility or contract with corporate collabonat@r other third parties to assist with futuregdpmoduction and commercialization.

In the event that we decide to establish a commlkesciale manufacturing facility, we will requirebstantial additional funds and will be
required to hire and train significant numbers mofpédoyees and comply with applicable regulationsiciwtare extensive. We do not have funds
available for building a manufacturing facility,dawe may not be able to build a manufacturing fgcthat both meets regulatory requirements
and is sufficient for our commercial-scale manufaci.

We may arrange with third parties for the manufeetf our future products, if any. However, ourdhparty sourcing strategy may not
result in a cost-effective means for manufactudngfuture products. If we employ third-party maatfirers, we will not control many aspects
of the manufacturing process, including compliabgéhese third parties with cGMP and other regujatequirements. We further may not be
able to obtain adequate supplies from third-paruofacturers in a timely fashion for development@mmercialization purposes, and
commercial quantities of products may not be abé&lérom contract manufacturers at acceptable costs

If any product we may eventually have is not aceapby 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 ancbfitability will suffer.

Our ability to successfully commercialize any prodwe may eventually have will depend in significpart on the extent to which
appropriate coverage of and reimbursement for puotiuct and any related treatments are obtained §r@vernmental authorities, private
health insurers and other organizations, such al$hheaintenance organizations, or HMOs. Thirdypp#gyors are increasingly challenging the
prices charged for medical products and servicesci#vnot provide any assurances that third-pastgrgawill consider any product we may
eventually have cost-effective or provide coverafyand reimbursement for such product, in wholegrart.

Uncertainty exists as to the coverage and reimbugsé status of newly approved medical productssamndices and newly approved
indications for existing products. Thigghrty payors may conclude that any product we mvapteially have is less safe, less clinically effest
or less cost-effective than existing products, tird-party payors may not approve such productéerage and reimbursement. If we are
unable to obtain adequate coverage of and reimimensefor any product we may eventually have froirdtparty payors, physicians may lin
how much or under what circumstances they will giiee or administer them. Such reduction or linitatin the use of any such product wc
cause sales to suffer. Even if third-party payoakereimbursement available, payment levels maypedaufficient to make the sale of any
such product profitable.

In addition, the trend towards managed health icattee United States and the concurrent growthrgénizations such as HMOs, which
could control or significantly influence the purslesof medical services and products, may resuttaidequate coverage of and reimbursement
for any product we may eventually have. Many tipedty payors, including in particular HMOs, are uing various ways to reduce
pharmaceutical costs, including, for instance,ube of formularies. The market for any product wa/raventually have depends on access to
such formularies, which are lists of medicationsvitich third-party payors provide reimbursemerte3e formularies are increasingly
restricted, and pharmaceutical companies facefgignt competition in their efforts to place thphnoducts on formularies of HMOs and other
third-party payors. This increased competition ledsto a downward pricing pressure in the induskhe cost containment measures that third-
party payors are instituting could have a matexiblerse effect on our ability to operate profitably
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Any product candidate that we develop, such as ™waif approved for sale, may not gain acceptare@ong physicians, patients and tl
medical community, thereby limiting our potentiad tgenerate revenues.

Even if a product candidate, such as Tovaxin, @ged for commercial sale by the FDA or other tatpry authorities, the degree of
market acceptance of any approved product candiyapdysicians, 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 sidetsf

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

» pricing and cost effectiveness, which may be sultigecegulatory control

» effectiveness of our or any of our partr' sales and marketing strategi

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

If any product candidate that we develop does nmtige a treatment regimen that is as beneficighasurrent standard of care or
otherwise does not provide patient benefit, thatipct candidate, if approved for commercial salehgyFDA or other regulatory authorities,
likely will not achieve market acceptance and duility to generate revenues from that product cdatdi would be substantially 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 whilh Sarbanes-Oxley Act of 2002, or SOX, as welu$ess and regulations
implemented by the SEC and The Nasdaqg Stock M&N&EDAQ). Changes in the laws and regulations diffigcpublic companies, including
the provisions of SOX and rules adopted by the 8&€Cby NASDAQ, have resulted in, and will continagesult in, increased costs to us as
we respond to their requirements. Given the rigkgiient in the design and operation of internatrodsmover financial reporting, the
effectiveness of our internal controls over finahceporting is uncertain. If our internal contral® not designed or operating effectively, we
may not be able to conclude an evaluation of owerimal control over financial reporting as requicgdve or our independent registered public
accounting firm may determine that our internalteamver financial reporting was not effective.dddition, our registered public accounting
firm may either disclaim an opinion as it relatestanagement’assessment of the effectiveness of our inteordrals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losefaence in the reliability of our financial
statements, which could cause the market pricesroEommon stock to decline and which could affestability to run our business as we
otherwise would like to. New rules could also mékaore difficult or more costly for us to obtaiertain types of insurance, including
directors’ and officers’ liability insurance, andevinay be forced to accept reduced policy limits @meerage or incur substantially higher costs
to obtain the coverage that is the same or sirtolaur current coverage. The impact of these evemiid also make it more difficult for us to
attract and retain qualified persons to serve arboard of directors, our board committees, aneagutive officers. We cannot predict or
estimate the total amount of the costs we may ioctine timing of such costs to comply with theskes and regulations.

Under the corporate governance standards of NASEAQajority of our board of directors and each mendf our audit committee
must be an independent director. If any vacanaiesus board or our audit committee occur that rtedak filled by independent directors, we
may encounter difficulty in attracting qualifiedrpens to serve on our board and, in particularamgiit committee. If we fail to attract and
retain the required number of independent directeesmay be subject to SEC enforcement proceedingslelisting of our common stock
from the NASDAQ Capital Market.
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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
Tovaxin.

If third party patents or patent applications cantdaims infringed by either our licensed techmyl@r other technology required to mi
or use our potential products, such as Tovaxin,samth claims are ultimately determined to be vdhidre can be no assurance that we wou
able to obtain licenses to these patents at amah&ocost, if at all, or be able to develop orabtlternative technology. If we are unable to
obtain such licenses at a reasonable cost, we otayerable to develop any affected product candjdatch as Tovaxin, commercially. There
can be no assurance that we will not be obligatkfend ourselves in court against allegations foinigement of third party patents. Patent
litigation is very expensive and could consume gartigal resources and create significant unceresnfn adverse outcome in such a suit ¢
subject us to significant liabilities to third pag, require disputed rights to be licensed froirdtpharties, or require us to cease using such
technology.

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

Our ability to compete effectively is dependent mpdtaining patent protection relating to our tembgies. The patent positions of
pharmaceutical and biotechnology companies, inoldurs, are uncertain and involve complex andwwgllegal and factual questions. The
coverage sought in a patent application can beedeami significantly reduced before or after theepats issued. Consequently, we do not know
whether pending patent applications for our tecbgywill result in the issuance of patents, omif assued patents will provide significant
protection or commercial advantage or will be anmented by others. Since patent applications ameesantil the applications are published
(usually 18 months after the earliest effectivejldate), and since publication of discoveriethimscientific or patent literature often lags
behind actual discoveries, we cannot be certainttieainventors of our owned or licensed intellatfaroperty rights were the first to make the
inventions at issue or that any patent applicatadrissue were the first to be filed for such ini@ms. There can be no assurance that patents
will issue from pending patent applications oiisgued, that such patents will be of commerciakfieto us, afford us adequate protection fi
competing products, or not be challenged or dedlarealid.

For our licensed intellectual property, we havetiét control over the amount or timing of resourttett are devoted to the prosecutiol
such intellectual property. Due to this lack of tohand general uncertainties in the patent prati@e process, we cannot be sure that any
licensed patents will be mature from licensed aapibns or, if they do, that they will be maintadnéssued U.S. patents require the payment of
maintenance fees to continue to be in force. Weasllicensors to do this and their failure to dacsuld result in the forfeiture of patents not
timely maintained. Many foreign patent offices alequire the payment of periodic annuities to keatents and patent applications in good
standing. As we do not maintain control over thenpant of annuities, we cannot assure you thatioensors will timely pay such annuities
and that the granted patents and pending pateticajgns will not become abandoned. In additiom, kicensors may have selected a limited
amount of foreign patent protection, and therefpplications have not been filed in, and foreigtepts may not have been perfected in, all
commercially significant countries.

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

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

» obtain and maintain patents to protect our prodaotiidates such as Tovax
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« obtain and maintain any required or desirable Besrto use certain technologies of third partiéschvmay be protected by pater
» protect our trade secrets and kr-how;

» operate without infringing the intellectual propeand proprietary rights of othel

» enforce the issued patents under which we holdgjgmnd

« develop additional proprietary technologies that@atentable

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

* we or our licensor might not have been the firghtke the inventions covered by pending patentiegtjins or issued pater
owned by, or licensed to, L

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

» others may independently develop similar or alteveaechnologies or duplicate any of the techn@sgwned by, or licensed to,
us;

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

» any patents under which we hold rights may not id@wus with a basis for commercially viable prodyechay not provide us with
any competitive advantages or may be challengddiity parties as invalid, or unenforceable undes.Wr foreign laws; o

» any of the issued patents under which we hold sigidy not be valid or enforceable or may be circemted successfully in light
the continuing evolution of domestic and foreignepa laws.

Confidentiality agreements with employees and otheray not adequately prevent disclosure of our gagkcrets and other proprietary
information and may not adequately protect our ifitctual property, which could limit our ability ta¢ompete.

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

A dispute concerning the infringement or misappragtion 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 otleenpanies, universities and research institutiene filed patent applications or
have been issued patents relating to cell thefBqoglls, and other technologies potentially relevaror required by our product candidate
Tovaxin. We cannot predict which, if any, of sugpkcations will issue as patents or the claimg thight be allowed. We are aware of a
number of patent applications and patents claimsgyof modified cells to treat disease, disordénjory.

There is significant litigation in our industry agling patent and other intellectual property ight’hile we are not currently subject to
any pending intellectual property litigation, arré aot aware of any such threatened litigationnveg be exposed to future litigation by third
parties based on claims that our product candidateh as Tovaxin, or their methods of use, manuifeag) or other technologies or activities
infringe the intellectual
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property rights of such third parties. If our protinandidates, such as Tovaxin, or their methodsasfufacture are found to infringe any such
patents, we may have to pay significant damagssek licenses under such patents. We have not ctattlcomprehensive searches of patents
issued to third parties relating to Tovaxin. Conssgly, no assurance can be given that third-gaatgnts containing claims covering Tovaxin,
its method of use or manufacture do not exist @eh®t been filed and will not be issued in theifat Because some patent applications in the
United States may be maintained in secrecy urdipiditents are issued, and because patent appigatithe United States and many foreign
jurisdictions are typically not published until &@®nths after filing, we cannot be certain that aheave not filed patent applications that
mature into issued patents that relate to our ntefuture product candidates that could haveaterial effect in developing and
commercializing one or more of our product candidafh patent holder could prevent us from importmgking, using or selling the patented
compounds. We may need to resort to litigationnfmeee our intellectual property rights or to detére the scope and validity of third-party
proprietary rights. Similarly, we may be subjecttaims that we have inappropriately used or dssdbtrade secrets or other proprietary
information of third parties. If we become involvieditigation, it could consume a substantial pmrtof our managerial and financial
resources, regardless of whether we win or losseSaf our competitors may be able to sustain tis¢sanf complex intellectual property
litigation more effectively than we can because/thave substantially greater resources. We mapaatble to afford the costs of litigation.

Any legal action against us or our collaboratorglddead to:

» payment of actual damages, royalties, lost prgitgentially treble damages and attorneys’ feesgifare 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 coniatigracceptable terms if at all; «
» significant cost and expense, as well as distraafoour 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 producandidates, such as Tovaxin, which could delavdlopment and commercialization.

We, our third-party contractors, suppliers andpeng, and our product candidates, such as Tovarsérsubject to stringent regulation by
the FDA and other regulatory agencies in the Untates and by comparable authorities in other trimsn None of our product candidates
be marketed in the United States until it has tsgproved by the FDA. No product candidate of o@s been approved, and we may never
receive FDA approval for any product candidate.abtihg FDA approval typically takes many years agguires substantial resources. Even if
regulatory approval is obtained, the FDA may impsigaificant restrictions on the indicated usesiditions for use and labeling of such
products. Additionally, the FDA may require pospepval studies, including additional research aedetbpment and clinical trials. These
regulatory requirements may limit the size of tharket for the product or result in the incurrentadditional costs. Any delay or failure in
obtaining required approvals could substantialjuae our ability to generate revenues.

In addition, both before and after regulatory apptpwe, our partners and our product candidatesh as Tovaxin, are subject to
numerous FDA requirements covering, among othegthitesting, manufacturing, quality control, lahg| advertising, promotion, distribution
and export. The FDA’s requirements may change ddiianal government regulations may be promulgaied could affect us, our partners
and our product candidates, such as Tovaxin. Givemumber of recent high profile adverse safegne/with certain drug products, the FDA
may require, as a condition of approval, costli ianagement programs, which may include safetyedllance, restricted distribution and
patient education, enhanced labeling, special gacgar labeling, expedited reporting of certaivexde events, preapproval of promotional
materials and restrictions on direct-to-consumeedtsing. Furthermore, heightened Congressionaitisy on the adequacy of the FDsAdrug
approval process and the agency’s efforts to asharsafety of marketed drugs resulted in the emact of legislation addressing drug safety
issues, the FDA Amendments Act of 2007. This legigh provides the FDA with expanded authority
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over drug products after approval and the FDA'seise of this authority could result in delays merieased costs during the period of product
development, clinical trials and regulatory reviemd approval, and increased costs to assure cameligith new post-approval regulatory
requirements. We cannot predict the likelihoodurabr extent of government regulation that mageafiom this or future legislation or
administrative action, either in the United Staiesbroad.

In order to market any of our products outsideheftnited States, we and our strategic partnerdiegrisees must establish and comply
with numerous and varying regulatory requiremeffistioer countries regarding safety and efficacypfgwal procedures vary among countries
and can involve additional product testing and tholaial administrative review periods and the tiraguired to obtain approval in other
countries might differ from that required to obt&DA approval. The regulatory approval processtireocountries may include all of the risks
detailed above regarding FDA approval in the Uni¢ates. Approval by the FDA does not automatideliyl to the approval of authorities
outside of the United States and, similarly, apptdy other regulatory authorities outside the BlahiStates will not automatically lead to FDA
approval. In addition, regulatory approval in omeitry does not ensure regulatory approval in arotbut a failure or delay in obtaining
regulatory approval in one country may negativeipact the regulatory process in others. Our prodastlidates, such as Tovaxin, may not be
approved for all indications that we request, whiciuld limit uses and adversely impact our potémtgalties and product sales. Such
approval may be subject to limitations on the iatkd uses for which any potential product may beketad or require costly, post-marketing
follow-up studies.

If we fail to comply with applicable regulatory néigements in the United States and other countaiesng other things, we may be
subject to fines and other civil penalties, deli@yapproving or failure to approve a product, sisjen 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 toptpwith health care fraud and abuse regulationsacour failure to comply with such
laws could adversely affect our business, financtaindition and results of operations.

If we are successful in achieving approval to madce or more of our product candidates, our opmratwill be directly, or indirectly
through our customers, subject to various statefedhetal fraud and abuse laws, including, withautthtion, the federal Antkickback Statutt
and False Claims Act. These laws may impact, anotingr things, our proposed sales, marketing andagtun programs.

The federal Anti-Kickback Statute prohibits persénasn knowingly and willfully soliciting, offeringreceiving or providing
remuneration, directly or indirectly, in exchange 6r to induce either the referral of an indivijua the furnishing or arranging for a good or
service, for which payment may be made under a&tiealthcare program such as the Medicare anddslieidprograms. Several courts have
interpreted the statute’s intent requirement tomteat if any one purpose of an arrangement inmglvemuneration is to induce referrals of
federal healthcare covered business, the statgtbden violated. The Anti-Kickback Statute is braad prohibits many arrangements and
practices that are lawful in businesses outsidb®healthcare industry. Recognizing that the Kitkback Statute is broad and may
technically prohibit many innocuous or beneficimbagements, Congress authorized the Departméteatth and Human Services, Office of
Inspector General, or OIG, to issue a series afledigns, known as the “safe harbors.” These safbdrs set forth provisions that, if all their
applicable requirements are met, will assure heafthproviders and other parties that they willlmoprosecuted under the Anti-Kickback
Statute. The failure of a transaction or arrangertefit precisely within one or more safe harbdogs not necessarily mean that it is illegal or
that prosecution will be pursued. However, condunt business arrangements that do not fully satiafy applicable safe harbor may result in
increased scrutiny by government enforcement aitigmisuch as the OIG. Penalties for violationsheffederal Anti-Kickback Statute include
criminal penalties and civil sanctions such asdjimprisonment and possible exclusion from MedicMedicaid and other federal healthcare
programs. Many states have also adopted laws sitoikhe federal Anti-Kickback Statute, some of ghhapply to the referral of patients for
healthcare items or services reimbursed by anycepnot only the Medicare and Medicaid programs.

The federal False Claims Act prohibits persons flmrowingly filing or causing to be filed a falseah to, or the knowing use of false
statements to obtain payment from, the federal gowent. Suits filed under the False
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Claims Act, known as “qui tam” actions, can be lgioiuby any individual on behalf of the governmemd such individuals, sometimes known
as “relators” or, more commonly, as “whistleblow&rsay share in any amounts paid by the entity taytheernment in fines or settlement. 7
frequency of filing of qui tam actions has increse@nificantly in recent years, causing greatanbers of healthcare companies to have to
defend a False Claims Act action. When an entitletermined to have violated the federal Falsen®act, it may be required to pay up to
three times the actual damages sustained by thergoent, plus civil penalties. Various states helge enacted laws modeled after the federal
False Claims Act.

In addition to the laws described above, the Hdaklarance Portability and Accountability Act of3®created two new federal crimes:
healthcare fraud and false statements relatingadtiicare matters. The healthcare fraud statutglpte knowingly and willfully executing a
scheme to defraud any healthcare benefit prograetuding private payors. A violation of this staus a felony and may result in fines,
imprisonment or exclusion from government spons@redrams. The false statements statute prohibitsvkngly and willfully falsifying,
concealing or covering up a material fact or malang materially false, fictitious or fraudulenttsiment in connection with the delivery of or
payment for healthcare benefits, items or servidesdolation 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 eiwd criminal penalties, damages, fines, exclusiom government healthcare programs,
and the curtailment or restructuring of our operadi

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

Competition in the pharmaceutical industry, pattcy the market for MS products, is intense, arelexpect such competition to
continue to increase. We face competition from ptaeutical and biotechnology companies, as wallaserous academic and research
institutions and governmental agencies, in the ééhitates and abroad. Our competitors have prothattbave been approved or are in
advanced development and may succeed in develdpinyg that are more effective, safer and more @dffole or more easily administered than
ours, or that achieve patent protection or comraézeition sooner than our products. Our most sigguift competitors are fully integrated
pharmaceutical companies and more establishedchiotédogy companies. These companies have signifjcgreater capital resources and
expertise in research and development, manufagtuesting, obtaining regulatory approvals, andkating than we currently do. However,
smaller companies also may prove to be significantpetitors, particularly through proprietary rasbtadiscoveries and collaboration
arrangements with large pharmaceutical and eskedulisiotechnology companies. In addition to the petitors with existing products that
have been approved, many of our competitors athe€unlong in the process of product developmedtadso operate large, company-funded
research and development programs. As a resultaapetitors may develop more competitive or affdnld products, or achieve earlier pai
protection or further product commercializationrthvee are able to achieve. Competitive products reager any products or product
candidates that we develop obsolete.

Our competitors may also develop alternative thiesaghat could further limit the market for any gucts that we may develop.
Rapid technological change could make our produoctssolete

Biopharmaceutical technologies have undergone mapidsignificant change, and we expect that thdélycamtinue to do so. As a result,
there is significant risk that our product candégatsuch as Tovaxin, may be rendered obsoleteemonomical by new discoveries before we
recover any expenses incurred in connection witlr thevelopment. If our product candidates, such@asxin, are rendered obsolete by
advancements in biopharmaceutical technologiesfuture prospects will suffer.

Consumers may sue us for product liability, whicbudd result in substantial liabilities that exceeslr available resources and damage our
reputation.
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Developing and commercializing drug products estsigjnificant product liability risks. Liability aims may arise from our and our
collaborators’ use of products in clinical trialsdathe commercial sale of those products.

In the event that any of our product candidate®imes an approved product and is commercializedswoars may make product
liability claims directly against us and/or our ledlorators, and our collaborators or others seliirgge products may seek contribution from us
if they incur any loss or expenses related to sl&ims. We have insurance that covers clinical &divities. We believe our current insurance
coverage is reasonably adequate at this time. Hemvexe will need to increase and expand this c@eees we commence additional clinical
trials, as well as larger scale trials, and if anyduct candidate is approved for commercial SEhés insurance may be prohibitively expensive
or may not fully cover our potential liabilities.uDinability to obtain sufficient insurance coveeaat an acceptable cost or otherwise to protect
against potential product liability claims couldepent or inhibit the regulatory approval or comniedization of products that we or one of our
collaborators develop. Product liability claims bhave a material adverse effect on our businedsesults of operations. Liability from such
claims could exceed our total assets if we do netail in any lawsuit brought by a third party glileg that an injury was caused by one or r
of our products.

Health care reform measures could adversely affeat business

The business and financial condition of pharmacautnd biotechnology companies are affected byttuets of governmental and third-
party payors to contain or reduce the costs ofthealre. In the United States and in foreign jucisons, there have been, and we expect that
there will continue to be, a number of legislatarel regulatory proposals aimed at changing thatheate system. For example, in some
countries other than the United States, pricingrekcription drugs is subject to government contintl we expect proposals to implement
similar controls in the United States to contindeother example of reform that could affect ouribass is drug reimportation into the United
States (.e., the reimportation of approved drugs originally mi@actured in the United States back into the Un8éates from other countries
where the drugs were sold at lower prices). Initést in this regard could decrease the price wangrpotential collaborators receive for our
product candidates if they are ever approved fig;, salversely affecting our future revenue growtt potential profitability. Moreover, the
pendency or approval of such proposals could résatdecrease in our stock price or adverselycaffar 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 secuigs, and any trading market that exists in our seities may be highly illiquid and may not
reflect the underlying value of our net assets ardiness prospects.

Although our common stock and Series E warrantdraceed on the NASDAQ Capital Market, there is ently a limited market for our
securities and there can be no assurance thatiae awarket will ever develop. Investors are cawio not to rely on the possibility that an
active trading market may develop.

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

We are required to meet certain qualitative andrfaial tests (including a minimum stockholdexquity requirement and bid price for «
common stock of $1.00 per share) to maintain #tenj of our common stock on the NASDAQ Capital ker During portions of 2008 and
2009, our stockholders’ equity was below the cargthlisting standard requirement of $2.5 millior dime bid price for our common stock was
below $1.00 per share for periods of time, andammnmon stock was in jeopardy of being delisted.iiu2010, the trading price of our
common stock was minimally above $1.00 per sharériief periods of time. It is also possible that would otherwise fail to satisfy another
NASDAQ requirement for continued listing of our coran stock. We may receive additional future notftesn NASDAQ that we have faile
to meet these requirements. If we are unable te any such failures in a timely manner and our comstock is delisted, it could be more
difficult to buy or sell our common stock and ta@ibh accurate quotations, and the price of ourkstoaild suffer a material decline. Delisting
may also impair our ability to raise capital.
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As our share price is volatile, and you may not#&lgle to resell our shares at a profit or at a

The market prices for securities of biopharmacealitnd biotechnology companies, and early-stagg discovery and development
companies like us in particular, have historichlben highly volatile and may continue to be higidjatile in the future. The following factors,
in addition to other risk factors described in thétion, may have a significant impact on the mapkice of our common stock:

» the development status of any drug candidates, asidlovaxin, including clinical study results aretetminations by regulato
authorities with respect there!

« the initiation, termination, or reduction in theope of any collaboration arrangements or any despat developments regarding
such collaborations

« announcements of technological innovations, newraernial products or other material events by oungetitors or us
» disputes or other developments concerning our ptapy rights;

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

» additions or departures of key personi

» discussions of our business, products, financibp@ance, prospects or stock price by the findrana scientific press and online
investor communities

* public concern as to, and legislative action wibpect to, the pricing and availability of prestiop drugs or the safety of drugs ¢
drug delivery techniques;

» regulatory developments in the United States aridrgign countries

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

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

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

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

Our articles of incorporation authorize the issat“blank check” preferred stock with such desitipns, rights and preferences as may
be determined by our board of directors withoutkstmlder approval. Our preferred stock could bbzetil as a method of discouraging,
delaying, or preventing a change in our control an@ method of preventing stockholders from reécgia premium for their shares in
connection with a change of control.

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

Sales of a substantial number of shares of our camstock in the public market following this offegi could cause the market price of
our common stock to decline. Upon completion of thffering, we will have outstanding an aggregdit22)998,183 shares of common stock,
assuming no exercise of outstanding options oramasr A substantial majority of the outstandingrehaf our common stock are, and all of
shares sold in this offering upon issuance willfbeely tradable without restriction or further iggation under the Securities Act of 1933
unless these shares are purchased by affiliateslidition, we sold 2,550,000 shares of our comntacks and warrants to acquire another
1,275,000 shares, in a registered direct transagti®@ecember 2009. Further, we sold an aggrede384759 shares of common stock in
January 2011 pursuant to an “at the market” cootiswffering program. We may sell additional shafesommon stock, as well as securities
convertible into or exercisable for common stocksuibsequent public or private offerings. We map &sue additional shares of common
stock, as well as securities convertible into areisable for common stock, to finance future asitjons. Among other requirements, we will
need to raise significant additional capital, ase a partnering arrangement, in order to undertiad planned pivotal Phase Ill clinical study
in the United States of Tovaxin in RR-MS, and thigy require us to issue a substantial amount afrges (including common stock as well
as securities convertible into or exercisable fanmon stock). We cannot predict the size of futsseances of our common stock, as well as
securities convertible into or exercisable for camnmnstock, or the effect, if any, that future isstesiand sales of our securities will have on the
market price
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of our common stock. Sales of substantial amouint&iocommon stock, as well as securities convierifito or exercisable for common stock,
including shares issued in connection with an aitjon or securing funds to complete our clinigaltplans, or the perception that such sales
could occur, may adversely affect prevailing magétes for our common stock.

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

We currently anticipate that no cash dividends bélpaid on the common stock in the foreseeabledutVhile our dividend policy will
be based on the operating results and capital refetle business, it is anticipated that all eagajnf any, will be retained to finance the future
expansion of our business.

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

Our charter allows us to issue up to 100,000,0@0eshof our common stock and to issue and desigimatéghts of, without stockholder
approval, up to 10,000,000 shares of preferredkstacdhe event we issue additional shares of apital stock, dilution to our stockholders
could result. In addition, if we issue and desigreatlass of convertible preferred stock, thesaritees may provide for rights, preferences or
privileges senior to, and thus adverse to, thodelfers of our common stock.

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

In the future, we may attempt to increase our ehpéisources by entering into debt or debt-likaricing that is unsecured or secured by
up to all of our assets, or by issuing additiorethtdbr equity securities, which could include isses of secured or unsecured commercial
paper, medium-term notes, senior notes, subordinaites, guarantees, preferred stock, hybrid dexsjror securities convertible into or
exchangeable for equity securities. In the evemtuofliquidation, our lenders and holders of oustdend preferred securities would receive
distributions of our available assets before distions to the holders of our common stock. Becausealecision to incur debt and issue
securities in future offerings may be influencedngrket conditions and other factors beyond outrobnwe 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.

Our management has significant flexibility in usinthe net proceeds of this offering.

In addition to general corporate purposes (inclgdirorking capital and operational purposes), weenily intend to use the net proceeds
from the sale of the common stock offered by th@spectus supplement and the accompanying prospeecprepare for and proceed toward
the initiation of a pivotal Phase Il clinical std the United States of Tovaxin in RR-MS, althbube proceeds from this offering together
with our existing resources would not be adequafgetmit us to proceed materially beyond the itigimof such a studyi(e., the dosing of tr
first patient) or to complete such study or anygigant portion of it. A pivotal Phase lll clinitatudy in the United States of Tovaxin in RR-
MS is expected to involve 240 patients and take@pmately two and one-half years to complete. & are able to commence such a study in
the second half of 2011, the costs of such studyedisas the ongoing expenses of our operatiormitiir the expected completion date of such
study are estimated at approximately $35 millionldds we secure at least a substantial portiohestiditional resources that will be neces
to complete the planned Phase Ill study and supqoroperations during the pendency of such stadwe are reasonably confident that such
resources will be secured, we would likely not ged with the initiation of such study.

Depending on future developments and circumstamoesnay use some of the proceeds of this offengther purposes.
Notwithstanding our intention as to the use ofribeproceeds of this offering, our managementhwille significant flexibility in applying suc
proceeds. The actual amounts and timing of expereditwill vary significantly depending on a numbéfactors, including the amount and
timing of cash used in our operations and our meseand development efforts. Management'’s failorade these funds effectively would have
an adverse effect on the value of our common saockcould make it more difficult and costly to eafsnds in the future.
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You will experience immediate dilution in the boaklue per share of the common stock you purchase.

Because the price per unit being offered is sulisignhigher than the net tangible book value gigare of our common stock, you will
suffer substantial dilution in the net tangible ka@lue of the common stock you purchase in thisrisfg. Based upon the sale of 4,146,500
shares of our common stock and warrants to acqus%8,600 shares of common stock in this offerintdne@ per unit public offering price of
$2.05, after deducting the underwriting discoumts @mmissions and estimated offering expenseshpaipa us, you will experience
immediate dilution of $1.46 per share, representirgdifference between such public offering pace our as adjusted net tangible book v:
per share as of September 30, 2010 after giviregeftd this offering and reflecting the sale inukany 2011 of an aggregate of 384,759 shares
of our common stock for gross proceeds of $1,077rider an “at the market” continuous offering peog (but assuming no exercise of the
warrants sold in this offering). See the sectiotitled “Dilution” below for a more detailed illusition of the dilution you would incur if you
purchase common stock in this offering.

FORWARD-LOOKING STATEMENTS

When used in this prospectus supplement, the acaoymy prospectus and the documents incorporatedfbyenced in this prospectus
supplement, the wordsexpects” “ believes” “ anticipates,” “ estimates” “ may,” “ could,” “ intends,” and similar expressions are inten
to identify forward-looking statements. These ford#booking statements include statements in thispectus supplement under the headings
“Our Company” and “Risk Factors.” These forwardkow statements do not constitute guarantees ofdyterformance. Investors are
cautioned that statements which are not striciydhnical statements, including, without limitatiatatements regarding current or future
financial payments, costs, returns, royalties,qrenfince and position, management’s strategy, pladbjectives for future operations, plans
and objectives for product development, plans djedatives for present and future clinical trialslaBsults of such trials, plans and objectives
for regulatory approval, litigation, intellectuaigperty, product development, manufacturing plars @erformance, and management’s
initiatives and strategies, constitute forward-limgkstatements. Such forward-looking statementsalpgect to a number of risks and
uncertainties that could cause actual resultsfferdinaterially from those anticipated. These riaksl uncertainties include, but are not limited
to, those risks discussed in “Risk Factoess’well as, without limitation, risks associatedhwimarket conditions, our capital position, thdigt
of the Company to enter into and benefit from drgaing arrangement for the Company’s product adatdi Tovaxin, on reasonably
satisfactory terms (if at all), and our depende(ifgeartnered) on the resources and abilities of gartner for the further development of
Tovaxin, our ability to compete with larger, betfieanced pharmaceutical and biotechnology comsamiew approaches to the treatment of
our targeted diseases, our expectation of incuardinued losses, our uncertainty of developimgaaketable product, our ability to raise
additional capital to continue our treatment depeient program and to undertake and complete tregdifhase Il study in the United States
for Tovaxin in RR-MS that we currently intend teepare for with the proceeds of this offerings,ghecess of our clinical trials, our ability to
develop and commercialize products, our abilitglitain required regulatory approvals, our complkeawith all Food and Drug Administration
regulations, our ability to obtain, maintain andtect intellectual property rights (including foovaxin), the risk of litigation regarding our
intellectual property rights, the success of tipiagty development and commercialization efforthwéspect to products covered by intellec
property rights transferred by the Company, ouitéchmanufacturing capabilities, our dependencthod-party manufacturers, our ability to
hire and retain skilled personnel, our volatilec&tprice, and other risks detailed in our filingghathe Securities and Exchange Commission.
These forward-looking statements speak only akeflate of this prospectus supplement. We assurobligation or undertaking to update or
revise any forward-looking statements containeeineio reflect any changes in our expectations vagard thereto or any change in events,
conditions or circumstances on which any such istat is based. You should, however, review addifidisclosures we make in our Annual
Report on Form 10-K, Quarterly Reports on Form 1@l Current Reports on Form 8-K filed with theCSE

USE OF PROCEEDS
We estimate that the net proceeds to us from tleeoc$ahe shares offered by this prospectus supghermnd the accompanying prospet
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will be approximately $7,622,800 based on the pétrpublic offering price of $2.05, and after deting estimated underwriting discounts and
commissions and estimated offering expenses paypghls.

Except as described in any later prospectus sugpiear post-effective amendment, we currently idtenuse the net proceeds from the
sale of the common stock offered by this prospestypplement and the accompanying prospectus fargkcorporate purposes (including
working capital and operational purposes) and &pare for and proceed toward the initiation ofvefal Phase Il clinical study in the United
States of Tovaxin in RRA4S, although the proceeds from this offering togethith our existing resources would not be adegjtmpermit us t
proceed materially beyond the initiation of sucdtiedy (i.e., the dosing of the first patient) or to complatets study or any significant portion
of it. A pivotal Phase Il clinical study in the idad States of Tovaxin in RRES is expected to involve 240 patients and take@pmately two
and one-half years to complete. If we are ableotoroence such a study in the second half of 20&l¢dkts of such study as well as the
ongoing expenses of our operations through theaegeompletion date of such study are estimateg@toximately $35 million. Unless we
secure at least a substantial portion of the autitiresources that will be necessary to compheteotanned Phase Il study and support our
operations during the pendency of such study, oameeeasonably confident that such resourcedbeitiecured, we would likely not proceed
with the initiation of such study.

Given our need for substantial amounts of capitehddition to the proceeds of this offering, taartake a pivotal Phase 11l clinical stt
in the United States of Tovaxin in RR-MS, we inteéactontinue to explore potential opportunities aftdrnatives to obtain the significant
additional resources that will be necessary to deteghe planned Phase Il study and to supporogiezations of the Company during the
pendency of such study. In addition to one or nam@itional financings, these opportunities andraives may include a partnering
arrangement with a large biotech or pharmaceuticalpany. There can be no assurance that any swafcfings or partnering arrangement can
be consummated on acceptable terms, if at all.

Depending on future developments and circumstamoesnay use some of the proceeds of this offengther purposes.
Notwithstanding our intention as to the use ofribéproceeds of this offering, our managementhile significant flexibility in applying suc
proceeds.

Until we use the net proceeds of this offering,imtend to invest the funds in short-term, intekestring investments.

CAPITALIZATION

The following table presents our cash, cash egeintaland capitalization, as of September 30, 2010:
* on an actual basis; a

* on an as adjusted basis to give effect to theviafig: (i) the sale of 4,146,500 shares of commogkstind warrants to acquire
1,658,600 shares of common stock offered by ukisndffering at the public offering price of $2.96r unit, after deducting
estimated underwriting discounts and commissiomsestimated offering expenses payable by us, lsutnsisg no exercise of the
warrants, and (ii) the sale in January 2011 ofggregate of 384,759 shares of our common stoclrfass proceeds of $1,077,111
under ar“at the mark¢’ continuous offering prograr

The number of shares of common stock outstandirgf &eptember 30, 2010 in the table below excludesf February 4, 2011

« 1,717,072 shares of common stock issuable upoexteise of outstanding stock options at a weightedtage exercise price
$2.09 per share
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e 11,459,584 shares of common stock issuable upoexreise of outstanding warrants at a weightedaecexercise price of $2.
per share; an

» Upto 1,658,600 shares of common stock issuabla thmexercise of the warrants offered her:

You should read this information in conjunctionlwgur consolidated financial statements and othantial information that are
included in or incorporated by reference in thisgpectus supplement and the accompanying prospectus

As of
September 30, 2010
Actual As Adjusted
(Unaudited)

Cash and cash equivalent( $ 4,733,44! $ 13,433,35

Long-term liabilities — —

Stockholders’ equity:
Preferred stock, no par value, 10,000,000 sharts®@zed; none issut
and outstanding, actual or as adjus — —
Common stock, $0.01 par value, 100,000,000 shartbe@zed; 184,67( 229,98.
Actual — 18,466,924 shares issued and outstanding
As adjuste— 22,998,183 shares issued and outstan

Additional paic-in capital 98,402,58 107,057,18
Deficit accumulated during the development st (93,777,56) (93,777,56)
Total stockholder equity 4,809,69: 13,509,60

@ As of December 31, 2010, we had cash and cashalqote of $3,812,53!

DILUTION

If you invest in our common stock in this offeringyur ownership interest will be diluted to theemttof the difference between the pu
offering price and the net tangible book value gi@are of our common stock after this offering. téeigible book value per share is determined
by dividing the number of shares of common stodistanding into our total tangible assets (totaéskess intangible assets) less total
liabilities. Our net tangible book value as of Sepber 30, 2010, was approximately $4,809,691, praqimately $0.26 per share, based on
18,466,924 shares of our common stock outstandirgf &eptember 30, 2010.

Based upon the sale of 4,146,500 shares of our constock and warrants to acquire 1,658,600 shdresraommon stock in this
offering at the public offering price of $2.05 penit, after deducting the underwriting discountsl aommissions and estimated offering
expenses payable by us and reflecting the sakennaly 2011 of an aggregate of 384,759 sharesrafasumon stock for gross proceeds of
$1,077,111 under an “at the market” continuousrofteprogram, but assuming no exercise of the vmsraold in this offering, our as adjusted
net tangible book value as of September 30, 20ldMwave been approximately $13,509,602, or apprateély $0.59 per share of common
stock. This represents an immediate increase adjsted net tangible book value of $0.33 per stwoair existing stockholders, and an
immediate dilution of $1.46 per share to new ineesparticipating in this offering. The followinglile illustrates this dilution on a per share
basis:

Public offering price per un $2.0¢
Net tangible book value per share as of Septemte2@BLO, before this offerir $0.2¢
Increase in pro forma net tangible book value peres attributable to ne

investors 0.3
Net tangible book value per share as of Septene2@®LO, after giving effect 1
this offering 0.5¢
Dilution per share to new investc $1.4€
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In addition, investors that purchase common stqukithe exercise of the warrants offered hereby exggrience dilution depending on
our net tangible book value at the time of exercl$e foregoing table does not take into accourthér dilution to new investors that could
occur upon the exercise of outstanding optionsveantlants having a per share exercise price lesstigaper share offering price to the public
in this offering.

The number of shares of common stock outstandirgf September 30, 2010 excludes, as of Februa2@41.:

« 1,717,072 shares of common stock issuable upoexteeise of outstanding stock options at a weightestage exercise price of
$2.09 per share

» 11,459,584 shares of common stock issuable upoexeise of outstanding warrants at a weightedagyeexercise price of $2.
per share; an

» Upto 1,658,600 shares of common stock issuable tipoexercise of the warrants offered her

To the extent that any options or warrants arecsed, new options or shares of common stock ateedsunder our stock option plan or
we issue additional shares of common stock in theé, there could be further dilution to investpasticipating in this offering.

DESCRIPTION OF WARRANTS

The following summary of certain terms and prowisi@f the warrants offered hereby is not complatéia subject to, and qualified in
entirety by reference to, the terms and provisgetsorth in the form of warrant attached as Exhidl to our current report on Form 8-K filed
on February 8, 2011. Prospective investors shaadefally review the terms and provisions set fantthe form of warrant.

Term.The warrants are exercisable beginning on theafateiginal issuance and at any time up to the taeis five (5) years after such
date, at an exercise price of $2.61 per sharemfioan stock being purchased.

Exercisability. The warrants will be exercisable, at the optibeach holder, in whole or in part by deliveringu®a duly executed
exercise notice accompanied by payment in fultfiernumber of shares of our common stock purchaged such exercise (except in the case
of a cashless exercise as discussed below). Uotlesswrise specified in the warrant, the holder wilt have the right to exercise any portion of
the warrant if the holder (together with its afties) would beneficially own in excess of 9.99%ha&f number of shares of our common stock
outstanding immediately after giving effect to thesrcise, as such percentage ownership is detedririreccordance with the terms of the
warrants.

Cashless Exerciseln the event that a registration statement cogeshares of common stock underlying the warrant®t available and
an exemption from registration is otherwise notilabde for the resale of such shares of commonkstioclerlying the warrants, the holder may
exercise the warrant in whole or in part and, éu li
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of making the cash payment otherwise contemplatdxtmade to us upon such exercise in paymeneadbregate exercise price, elect
instead to receive upon such exercise the net nuailshares of common stock determined accordinbadormula set forth in the warrant.

Adjustment of Exercise PricéThe exercise price is subject to appropriatestdjant in the event of certain stock dividends and
distributions, stock splits, stock combinationg|lassifications or similar events affecting our enan stock.

Transferability. Subject to applicable laws, the warrants mayftered for sale, sold, transferred or assigned auittour consent.

Exchange Listing We do not plan on making an application to I tvarrants on The Nasdaqg Capital Market, any othgonal
securities exchange or other nationally recognirading system.

Fundamental Transactions/Ne will not enter into or be party to a fundanaditansaction, which is a merger or other charfgmotrol
transaction, as described in the warrants, untessuccessor entity, as described in the warrasssimes the warrants and delivers new
warrants that are substantially similar. If we em¢o, or are a party to, a fundamental transagborsuant to which our stockholders are
entitled or required to receive securities issugditother company or cash or other assets in egehian shares of our common stock, which
we refer to as a corporate event, a holder of aamawwill have the right to receive, upon an exegaf the warrant, consideration as if the
holder had exercised its warrant immediately pt@osuch corporate event.

Rights as a StockholdeExcept as otherwise provided in the warrantsyoritiue of such holder’s ownership of shares af cammon
stock, the holder of a warrant does not have titgsior privileges of a holder of our common stdnkluding any voting rights, until the holc
exercises the warrant.

Waivers and Amendmentény term of the warrants may be amended or wawigldl our written consent and the written consdrthe
holders of warrants.

UNDERWRITING

Under the terms and subject to the conditions inraderwriting agreement dated the date of thisgeotsis supplement, the underwriter
named below has agreed to purchase, and we hasedagr sell to it, the number of shares of our cemstock and warrants to acquire shares
of our common stock at the public offering prieesd the underwriting discounts and commissionsetforth on the cover page of this
prospectus supplement as indicated below:

Number of Number of Shares
Underwriter Shares Subject to Warrants
Lazard Capital Markets LL! 4,146,50! 1,658,60!
Total 4,146,50! 1,658,601

The underwriter is offering the shares of commartlstand warrants to acquire common stock subjeits tacceptance of the shares and
warrants from us and subject to prior sale. Thesnmdting agreement provides that the obligatiohthe underwriter to pay for and accept
delivery of the shares and warrants offered byghispectus supplement are subject to certain tiondiprecedent, including the absence of
any material adverse change in our business arapir®val of certain legal matters by its counsel the receipt of customary legal opinions,
letters and certificates and to other conditiorte Tinderwriter is obligated to take and pay foo&the shares of common stock and warran
acquire common stock offered by this prospectuplempent if any such shares and warrants are taken.

The underwriter initially proposes to offer the sdsof common stock and warrants to acquire comstaek directly to the public at the
public offering price listed on the cover pageha§tprospectus supplement. After the initial offigrbf the shares and warrants, the offering
price and other selling terms may from time to tioeevaried by the underwriter.
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Commissions and Discounts
The following table summarizes the public offerprice, underwriting discount and proceeds befopeages to us:

Per Unit Total
Public offering price $ 2.0t $8,500,32!
Underwriting discounts and commissic $0.1332! $ 552,52:
Proceeds, before expenses, t( $1.9167! $7,947,80:

The expenses of the offering, not including theamualiting discount and commissions, payable byresestimated to be $325,00, which
includes up to $125,000 that we have agreed tobwise the underwriter for certain fees and legpkesges incurred by it in connection with
this offering. In no event will the aggregate comgegtion, together with related reimbursed expenssd,to the underwriter and any related
persons exceed 8% of the gross offering proceeds.

The relationship between Lazard Fréres & Co. LL@ hazard Capital Markets LLC is governed by a bestalliance agreement
between their respective parent companies. Pursoaoich agreement, Lazard Fréeres & Co. LLC reéetinés offering to Lazard Capital
Markets LLC and will receive a referral fee fromzaad Capital Markets LLC in connection therewitbyever, such referral fee is not in
addition to the fee paid by us to Lazard Capitathédts LLC described above.

Quotation on the NASDAQ Global Market and Transfer Agent

Our common stock is listed on the NASDAQ Capitalrkés under the symbol “OPXA.” The transfer agemtdar common stock is
Continental Stock Transfer & Trust Company, New R;ddew York.

Indemnification

We and the underwriter have agreed to indemnifj ediser, and we have also agreed to indemnify lcaEaegres & Co. LLC, against
certain liabilities, including liabilities underehSecurities Act and liabilities arising from brhas of representations and warranties contain
the underwriting agreement. We have also agreedrtribute to payments the underwriter and Lazaédds & Co. LLC may be required to
make in respect of such liabilities.

Insofar as indemnification for liabilities arisimgnder the Securities Act of 1933 may be permitteditectors, officers or persons
controlling the registrant pursuant to the foregaamovisions, the registrant has been informedith#ite opinion of the Securities and
Exchange Commission such indemnification is againblic policy as expressed in the Act and is tfeeeeunenforceable.

No Sales of Similar Securities

We and each of our executive officers and diredterse agreed with the underwriter, subject to agedastomary exceptions, not to
dispose of or hedge any of our shares of commark stosecurities convertible into or exercisablexchangeable for common stock for
90 days after the date of this prospectus supplewigmout first obtaining the written consent ofdaad Capital Markets LLC. The 90-day
“lock-up” period during which we and our executnficers and directors are restricted from engagngansactions in our common stock or
securities convertible into or exercisable or exgjgable for common stock is subject to extensichénevent that either (i) during the last
17 days of the “lock-up” period, we issue an eagsior financial results release or material news iraterial event relating to us occurs, or
(ii) prior to the expiration of the “lock-up” perip we announce that we will release earnings amfifal results during the 16-day period
beginning on the last day of the “lock-up” period,
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then in either case the expiration of the “lock-pgtiod will be extended until the expiration oéth8-day period beginning on the issuance of
the earnings or financial results release or tleeigence of the material news or material evengpgdicable, unless Lazard Capital Markets
LLC waives, in writing, such an extension.

Price Stabilization, Short Positions

In order to facilitate the offering of the sharésommon stock and warrants to acquire common stibekunderwriter may engage in
transactions that stabilize, maintain or othervaifect the price of our common stock. Specificathe underwriter may sell more shares of
common stock than it is obligated to purchase utfteeunderwriting agreement, creating a short jpwsifThe underwriter must close out any
short position by purchasing shares of common stothe open market. A short position may be crétéhe underwriter is concerned that
there may be downward pressure on the price afdh@mon stock in the open market after pricing toatld adversely affect investors who
purchased in this offering. As an additional meafnfgcilitating this offering, the underwriter méyd for, and purchase, shares of our common
stock in the open market to stabilize the pricghefcommon stock. These activities may raise ontagi the market price of our common st
above independent market levels or prevent or slakecline in the market price of our common stddle underwriter is not required to eng
in these activities, and may end any of these iieivat any time.

A prospectus in electronic format may be made atsbél on websites maintained by the underwriteerhet distributions will be allocat
by the underwriter on the same basis as otheratltmots.

United Kingdom

This document is only being distributed to andnfyalirected at (i) persons who are outside thetédéhKingdom or (ii) to investment
professionals falling within Article 19(5) of thérancial Services and Markets Act 2000 (Financranfotion) Order 2005 (the “Order”) or
(i) high net worth entities, and other personsvttom it may lawfully be communicated, falling wiithArticle 49(2)(a) to (e) of the Order (all
such persons together being referred to as “retguansons”). The shares of common stock and wastardcquire common stock are only
available to, and any invitation, offer or agreetnersubscribe, purchase or otherwise acquire shahes and warrants will be engaged in only
with, relevant persons. Any person who is not avaht person should not act or rely on this docuraeany of its contents.

The underwriter has represented and agreed that:

(a) it has only communicated or caused to be conrated and will only communicate or cause to berooimicated an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the Financial Ses/eed Markets Act 2000 or
FSMA) received by it in connection with the issuesale of the shares and warrants in circumstancekich Section 21(1) of the
FSMA does not apply to us, a

(b) it has complied with, and will comply with @pplicable provisions of FSMA with respect to amythdone by it in relation to the
shares and warrants in, from or otherwise involthey United Kingdom

European Economic Area

To the extent that the offer of the shares of comstock and warrants to acquire common stock aderitaany Member State of the
European Economic Area that has implemented thepemus Directive before the date of publicatioa pfospectus in relation to the share
common stock and warrants to acquire common stdikhnhas been approved by the competent authorityei Member State in accordance
with the Prospectus Directive (or, where approprigtiblished in accordance with the Prospectuscbieand notified to the competent
authority in the Member State in accordance withRinospectus Directive), the offer (including affgiopursuant to this document) is only
addressed to qualified investors in that MembeteSidthin the meaning of the Prospectus Directivbas been or will be made otherwise in
circumstances that do not require us to publistoagectus pursuant to the Prospectus Directive.
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In relation to each Member State of the EuropeanBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”), the underwriter has representedagneled that with effect from and including theeda which the Prospectus Directive is
implemented in that Relevant Member State (the éRat Implementation Date”) it has not made antiwat make an offer of shares and
warrants to the public in that Relevant Membere&pator to the publication of a prospectus in iielato the shares and warrants which has
been approved by the competent authority in thég\R@t Member State or, where appropriate, appravedother Relevant Member State
notified to the competent authority in that Relevstiember State, all in accordance with the Prospsebirective, except that it may, with eff
from and including the Relevant Implementation Datake an offer of shares and warrants to the pufblkhat Relevant Member State at any
time:

(a) to legal entities which are authorized or rated to operate in the financial markets or, ifsmauthorized or regulated, whose
corporate purpose is solely to invest in securi

(b) to any legal entity which has two or more of (1)amerage of at least 250 employees during thditestcial year; (2) a total balar
sheet of more than €43,000,000 and (3) an anntaimever of more than €50,000,000, as showrsitagt annual or consolidated
accounts, o

(c) in any other circumstances which do not reqtlieepublication by us of a prospectus pursuadtticle 3 of the Prospectus
Directive. For the purposes of this provision, éxpression an “offer of shares and warrants tgth#ic” in relation to any shares
and warrants in any Relevant Member State meansotimenunication in any form and by any means ofisieffit information on th
terms of the offer and the shares and warrante toffiered so as to enable an investor to decigeitchase or subscribe the shares
and warrants, as the same may be varied in thatvBel Member State by any measure implementin@tbspectus Directive in
that Relevant Member State and the expression ffeatss Directive” means Directive 2003/71/EC ardudes any relevant
implementing measure in each Relevant Member £

The EEA selling restriction is in addition to anyer selling restrictions set out below. In relatto each Relevant Member State, each
purchaser of shares of common stock and warrarggsgoire common stock (other than the underwrité)oe deemed to have represented,
acknowledged and agreed that it will not make deraff shares of common stock and warrants to aequimmon stock to the public in any
Relevant Member State, except that it may, witeaffrom and including the date on which the ProgpgeDirective is implemented in the
Relevant Member State, make an offer of sharesmihton stock and warrants to acquire common stotket@ublic in that Relevant Member
State at any time in any circumstances which daeatire the publication by us of a prospectusymmsto Article 3 of the Prospectus
Directive, provided that such purchaser agreesitias not and will not make an offer of any skasécommon stock and warrants to acquire
common stock in reliance or purported reliance oticke 3(2)(b) of the Prospectus Directive. For theposes of this provision, the expression
an “offer of shares and warrants to the publicfétation to any shares of common stock and wartanasquire common stock in any Relevant
Member State has the same meaning as in the pngcpdiagraph.

EXPERTS

The financial statements of Opexa as of Decembg2@19, and for the years ended December 31, 2002@08 incorporated in this
prospectus supplement by reference to our AnnupbRen Form 10-K for the year ended December 8092have been audited by
MaloneBailey, LLP, an independent registered putdicounting firm, and are incorporated in relianpen their report dated March 4, 2010,
given upon such firm’s authority as experts in &indiand accounting.

LEGAL MATTERS

The validity of any securities offered by this grestus supplement will be passed upon for us bgtiity Winthrop Shaw Pittman LLP,
San Diego, California. Certain legal matters wélfassed upon for the underwriter by Proskauer RoBeNew York, New York.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t the SEC under the Securities Act of 1933. Thisspectus supplement and the
accompanying prospectus is part of the registrattatement but the registration statement inclashesincorporates by reference additional
information and exhibits. We file annual, quarteatyd current reports, proxy statements and otliemration with the SEC. You may read and
copy the registration statement and any documeritlevevith the SEC at the public reference room mi@ined by the SEC at 100 F Street, M
Washington, D.C. 20549. You may obtain informationthe operation of the public reference room binzathe SEC at 1-800-SEQG330. Th
SEC also maintains a web site that contains repomsy and information statements and other ingtiam regarding companies, such as ours,
that file documents electronically with the SECeTdddress of that site on the world wide web is:fttww.sec.gov. The information on the
SEC'’s web site is not part of this prospectus, amgreferences to this web site or any other wiebase inactive textual references only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC permits us to “incorporate by reference”itifiormation contained in documents we file whie SEC, which means that we can
disclose important information to you by referriygu to those documents rather than by includingntivethis prospectus supplement and the
accompanying prospectus. Information that is inocafed by reference is considered to be part efgfospectus supplement and the
accompanying prospectus and you should read itthétsame care that you read this prospectus suppteand the accompanying prospectus.
Later information that we file with the SEC will tumatically update and supersede the informatianitheither contained, or incorporated by
reference, in this prospectus supplement and tbengganying prospectus, and will be considered ta part of this prospectus supplement
the accompanying prospectus from the date thosendewts are filed. We have filed with the SEC, arabiporate by reference in this
prospectus supplement and the accompanying praspect

» our Annual Report on Form -K for the year ended December 31, 2C
» our Quarterly Reports on Form-Q for the quarters ended March 31, 2010, JuneBD) 2nd September 30, 20:

» our Current Reports on Forn-K dated April 21, 2010, May 14, 2010, June 3, 2@étober 19, 2010, January 5, 2011, Februa
2011, and February 8, 2011; ¢

» the description of our common stock contained inRegistration Statement on Fori-A filed on August 30, 2006, as amended
our Form -12B/A filed on August 31, 200!

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

You may request a copy of any or all of the docuimércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapedtics, 2635 Technology Forest Blvd., 1
Woodlands, Texas 77381, telephone (281) @@80. We will not, however, send exhibits to thdseuments, unless the exhibits are specifi
incorporated by reference in those documents. \8fermhkintain a website at http://www.opexatherapswtom. However, the information on
our website is not part of this prospectus.
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ANNEX A
OPEXA THERAPEUTICS, INC.

F orRM OF W ARRANT T 0 P URCHASE C OMMON S TOCK

Warrant No.: ]

Number of Shares of Common Stocl
Date of Issuance: February [ ], 2011 (“Issuance Dat€’)

Opexa Therapeutics, Inc., a Texas corporation“(fiempany”), hereby certifies that, for good and valuablesideration, the
receipt and sufficiency of which are hereby ackreziged, ], the registered holder hereof or its permittesigrss (the ‘Holder "),
is entitled, subject to the terms set forth belmpurchase from the Company, at the Exercise Ragelefined below) then in effect, upon
surrender of this Warrant to Purchase Common Siackuding any Warrants to Purchase Common Stagkeid in exchange, transfer or
replacement hereof, theWarrant "), at any time or times on or after the date héfdw “ Exercisability Date”) , but not after 11:59 p.m.,
New York time, on the Expiration Date (as definedolw), [ 11( )] tfully paid nonassessable shares of Common ¢
(as defined below) (theWarrant Shares”). Except as otherwise defined herein, capitalitazchs in this Warrant shall have the meanings set
forth in Section 15 This Warrant is the Warrant to purchase CommalSfthis “Warrant ) issued pursuant to (i) _Sectioroi that certain
Underwriting Agreement (theUnderwriting Agreement ), dated as of February 8, 2011 (thBricing Date "), by and between the Compe
and Lazard Capital Markets LLC, as underwriter @éhdhe Company’s Registration Statement on Ford (Eile number 333-163108) (the “
Registration Statement”). Notwithstanding any provision herein to the trany, all rights of the Holder hereunder shallieg@at 11:59 p.m.,
New York time, on the Expiration Dat

1. EXERCISE OF WARRANT.

(a) Mechanics of ExerciseSubject to the terms and conditions hereof,\iéssrant may be exercised by the Holder on any
day on or after the Exercisability Date, in whotdropart, by (i) delivery of a written notice, the form attached hereto as Exhibi(the “
Exercise Notice"), of the Holder’s election to exercise this Wantrand (ii) (A) payment to the Company of an amaeoual to the applicable
Exercise Price multiplied by the number of Warr8hares as to which this Warrant is being exerdiget“ Aggregate Exercise Pric€) in
cash or by wire transfer of immediately availahlads or (B) provided the conditions for cashlesyeise set forth in Section 1(dje satisfied
by notifying the Company that this Warrant is be@rcised pursuant to a Cashless Exercise (asedeifi_Section 1(d) The Holder shall nc
be required to deliver the original Warrant in artteeffect an exercise hereunder. Execution atidetg of the Exercise Notice with respect to
less than all of the Warrant Shares shall havedhee effect as cancellation of the original Wareartt issuance of a new Warrant evidencing
the right to purchase the remaining number of Wedr&hnares.

' Insert a number of shares equal to 40% of the nuwfehares of common stock purchased under thetrding Agreement
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Within one (1) Business Day following the date dmieth the Company has received each of the Exeligiee and the Aggregate Exercise
Price (or notice of a Cashless Exercise) (colletyivthe “Exercise Delivery Documents), the Company shall transmit by facsimile or
electronic mail an acknowledgment of receipt of Exercise Delivery Documents to the Holder and @emital Stock Transfer & Trust
Company or the then current transfer agent fobmmon Stock (the Company’sTtansfer Agent ”). On or before the third (8 ) Business
Day following the date on which the Company haenezd all of the Exercise Delivery Documents (tHeihtare Delivery Date”), the
Company shall (X) provided that the Transfer Agsrgarticipating in The Depository Trust Company)(TC ") Fast Automated Securities
Transfer Program, upon the request of the Holdeditsuch aggregate number of Warrant Shares tohvthe Holder is entitled pursuant to
such exercise to the Holder’s or its designee’atia@ account with DTC through its Deposit/WithdrevaCustodian (‘DWAC ”) system, or
(Y) if the Transfer Agent is not participating imet DTC Fast Automated Securities Transfer PrognatheoHolder does not request delivery of
the Warrant Shares via DWAC, issue and dispatcbMeynight courier to the address as specifiedénBkercise Notice, a certificate, registe
in the Company’s share register in the name oftbigler or its designee, for the number of Warramr8s to which the Holder is entitled
pursuant to such exercise. Upon delivery of theréige Delivery Documents, the Holder shall be degfoeall corporate purposes to have
become the holder of record of the Warrant Shar#srespect to which this Warrant has been exealciseespective of the date such Warrant
Shares are credited to the HoldeDTC account or the date of delivery of the ciedifes evidencing such Warrant Shares, as thencagéde. I
this Warrant is submitted in connection with angrmeise pursuant to this Section 1éa the number of Warrant Shares represented by thi
Warrant submitted for exercise is greater thamtimaber of Warrant Shares being acquired upon artiseethen the Company shall as soo
practicable and in no event later than three Bgsilizays after any exercise and at its own expé®es a new Warrant (in accordance with
Section 7(d) representing the right to purchase the numb&afrant Shares purchasable immediately prior th xercise under this
Warrant, less the number of Warrant Shares witheetsto which this Warrant is exercised. No frawtioshares of Common Stock are to be
issued upon the exercise of this Warrant, but ratireenumber of shares of Common Stock to be isshall be rounded down to the nearest
whole number. The Company shall pay any and aidaxhich may be payable with respect to the isiand delivery of Warrant Shares u
exercise of this Warrant.

(b) Exercise Price For purposes of this WarrantExercise Price” means $2.61 per Warrant Share, subject to adprstias
provided herein.

(c) Companis Failure to Timely Deliver Securitiesf the Company shall fail for any reason or forneason to issue to the
Holder within three (3) Business Days of receipthaf Exercise Delivery Documents in compliance \lith terms of this Section,a
certificate for the number of shares of Common Btoovhich the Holder is entitled and register sablares of Common Stock on the
Company’s share register or to credit the Holdedkgnce account with DTC for such number of shafé€dommon Stock to which the Holder
is entitled upon the Holdex’exercise of this Warrant, and if on or after sticiding Day the Holder purchases (in an open mar&esaction ¢
otherwise) shares of Common Stock to deliver irsfadtion of a sale by the Holder of shares of Camr8tock issuable upon such exercise
that
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the Holder anticipated receiving from the CompamBuy-In” ), then the Company shall, within three (3) BusinBays after the Holder’s
request and in the Holder’s discretion, eithepéy cash to the Holder in an amount equal to thidét#ts total purchase price (including
brokerage commissions, if any) for the shares ah@on Stock so purchased (tlguy-In Price” ), at which point the Company’s obligation
to deliver such certificate (and to issue such frEhares) shall terminate, or (ii) promptly hoit®obligation to deliver to the Holder a
certificate or certificates representing such Watr@hares and pay cash to the Holder in an amauat ¢o the excess (if any) of the Buy-In
Price over the product of (A) such number of shafé€Sommon Stock, times (B) the Closing Bid Pricetbe date of exercise.

(d) Cashless ExerciséNotwithstanding anything contained herein todbatrary, if a registration statement covering the
Warrant Shares that are the subject of the ExeMigiee (the “Unavailable Warrant Shares”) is not available and an exemption from
registration is otherwise not available for theatef such Unavailable Warrant Shares, the Hattkey exercise this Warrant in whole or in
part and, in lieu of making the cash payment otiewontemplated to be made to the Company updnexarcise in payment of the
Aggregate Exercise Price, elect instead to reagpam such exercise the “Net Numbef'shares of Common Stock determined accordinbd
following formula (a “Cashless Exercisé):

Net Numbe= (AxB) - (Ax C)
B

For purposes of the foregoing formu

A = the total number of shares with respect to whiéh arrant is then being exercisi

B = the arithmetic average of the Closing Sale Pri¢éseoshares of Common Stock for the five (5)
consecutive Trading Days ending on the Trading ibayediately preceding the date of the Exercise
Notice.

C = the Exercise Price then in effect for the applieaMarrant Shares at the time of such exer

For sake of clarity, in the event that neithergigation statement nor an exemption from rediistnais available, there is no circumstance that
requires the Company to effect a net cash settleofehe Warrant.

(e) Rule 144 For purposes of Rule 144(d) promulgated undeSdwurities Act, as in effect on the date heread$, intended
that the Warrant Shares issued in a Cashless Ereshall be deemed to have been acquired by trdeHalnd the holding period for the
Warrant Shares shall be deemed to have commencéle aate this Warrant was originally issued pamnsto the Underwriting Agreement.
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(f) Disputes. In the case of a dispute as to the determinatidhe Exercise Price or the arithmetic calculatidthe Warrant
Shares, the Company shall promptly issue to thelétdhe number of Warrant Shares that are not tigpand all such disputes shall be
resolved pursuant to Section 12

(9) Beneficial OwnershipThe Company shall not effect the exercise of Wiggrant, and the Holder shall not have the right
to exercise this Warrant, to the extent that afteing effect to such exercise, such Person (tagethith such Person’s affiliates) would
beneficially own in excess of [4.99/9.99]% (th&aximum Percentage”) of the shares of Common Stock outstanding immaiedy after
giving effect to such exercise. For purposes offtihegoing sentence, the aggregate number of sb&@smmon Stock beneficially owned by
such Person and its affiliates shall include thealper of shares of Common Stock issuable upon eseefithis Warrant with respect to which
the determination of such sentence is being madeshall exclude shares of Common Stock which waeldssuable upon (i) exercise of the
remaining, unexercised portion of this Warrant Biefedly owned by such Person and its affiliatesl ii) exercise or conversion of the
unexercised or unconverted portion of any otheusiées of the Company beneficially owned by suengdn and its affiliates (including,
without limitation, any convertible notes or contitele preferred stock or warrants) subject to dthtion on conversion or exercise analogous
to the limitation contained herein. Except as sghfin the preceding sentence, for purposes sfghragraph, beneficial ownership shall be
calculated in accordance with Section 13(d) ofSkeurities Exchange Act of 1934, as amended. Fgoges of this Warrant, in determining
the number of outstanding shares of Common Stbekiblder may rely on the number of outstandingeshaf Common Stock as reflected in
(1) the Company’s most recent Form 10-K, Form 1@Qrrent Report on Form 8-K or other public filingth the Securities and Exchange
Commission, as the case may be, (2) a more reablit@nnouncement by the Company or (3) any atlbéice by the Company or the
Transfer Agent setting forth the number of shafeSanmon Stock outstanding. To the extent thalith#ation contained in this Section 1(g)
applies, the determination of whether this Wariamixercisable (in relation to other securities ed/by such Holder) and of which a portion of
this Warrant is exercisable shall be in the soserition of a Holder, and the submission of an &sgerNotice shall be deemed to be each
Holder’s determination of whether this Warrantxgmeisable (in relation to other securities owngabch Holder) and of which portion of this
Warrant is exercisable, in each case subject th aggregate percentage limitation, and the Comphalf have no obligation to verify or
confirm the accuracy of such determination. For @ason at any time, upon the written or oral retjoéthe Holder, the Company shall witl
two (2) Business Days confirm to the Holder the banof shares of Common Stock then outstandingnincase, the number of outstanding
shares of Common Stock shall be determined afténgyeffect to the conversion or exercise of sdmgiof the Company, including this
Warrant, by the Holder and its affiliates since dag¢e as of which such number of outstanding shafr€®@mmon Stock was reported. By
written notice to the Company, the Holder may friomme to time increase or decrease the Maximum Ré&xge to any other percentage not in
excess of 9.99% specified in such notipevidedthat (i) any such increase will not be effectivéilithe sixty-first (61st ) day after such notice
is delivered to the Company, and (ii) any sucheéase or decrease will apply only to the Holder. piwvisions
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of this paragraph shall be construed and implendeintea manner otherwise than in strict conformifyhvthe terms of this Section 1(tp)
correct this paragraph (or any portion hereof) Whitay be defective or inconsistent with the intehldeneficial ownership limitation herein
contained or to make changes or supplements negessdesirable to properly give effect to suchitation.

2. ADJUSTMENT OF EXERCISE PRICE AND NUMBER OF WARRA SHARES. The Exercise Price and the number of
Warrant Shares shall be adjusted from time to aséllows:

(a) Adjustment upon Subdivision or Combination @h@non Stock If the Company at any time on or after the Pgdiate
subdivides (by any stock split, stock dividend atalization, reorganization, scheme, arrangeroentherwise) one or more classes of its
outstanding shares of Common Stock into a greaterber of shares, the Exercise Price in effect imately prior to such subdivision will be
proportionately reduced and the number of Warrduatr& will be proportionately increased. If the @amy at any time on or after the Pricing
Date combines (by any stock split, stock divideedapitalization, reorganization, scheme, arrangemeotherwise) one or more classes of its
outstanding shares of Common Stock into a smallerber of shares, the Exercise Price in effect imately prior to such combination will be
proportionately increased and the number of WarBdwares will be proportionately decreased. Any stdjent under this Section 2@&)all
become effective at the close of business on thettla subdivision or combination becomes effective

3. RIGHTS UPON DISTRIBUTION OF ASSETSf the Company shall declare or make any dividendther distribution of its
assets (or rights to acquire its assets) to atldrslof shares of Common Stock, by way of returcapiital or otherwise (including, without
limitation, any distribution of cash, stock or otlsecurities, property or options by way of a dénd, spin off, reclassification, corporate
rearrangement, scheme of arrangement or otherasitréinsaction) (a Distribution "), at any time after the issuance of this Warrémen, in
each such case, any Exercise Price in effect imeagliprior to the close of business on the redatté fixed for the determination of holder:
shares of Common Stock entitled to receive therigion shall be reduced, effective as of the eloBbusiness on such record date, to a price
determined by multiplying such Exercise Price Hyaation of which (i) the numerator shall be th@$§thg Bid Price of the shares of Common
Stock on the Trading Day immediately preceding sedord date minus the value of the Distributiosdatermined in good faith by the
Company’s Board of Directors) applicable to onereled Common Stock, and (ii) the denominator shalthe Closing Bid Price of the shares
of Common Stock on the Trading Day immediately pd¥eg such record date.

4. FUNDAMENTAL TRANSACTIONS.

(a) Fundamental Transaction¥he Company shall not enter into or be party Ffuadamental Transaction unless the
Successor Entity assumes this Warrant in accordaitbehe provisions of this Section (4)(ajpcluding agreements to deliver to each hold
Warrants in exchange for such Warrants a secufitiyeoSuccessor Entity evidenced
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by a written instrument substantially similar inffoand substance to this Warrant, including, witHonitation and if applicable, an adjusted
exercise price equal to the value for the sharé&oofimon Stock reflected by the terms of such Furestdah Transaction, and exercisable for
the Substitute Consideration (defined below). Uhenoccurrence of any Fundamental Transactionsahggct to the provisions of this
Section 4(a) the Successor Entity shall succeed to, and betituted for (so that from and after the date aftsbundamental Transaction, the
provisions of this Warrant referring to the “Compashall refer instead to the Successor Entityl] aray exercise every right and power of the
Company and shall assume all of the obligatiorth@fCompany under this Warrant with the same effedt such Successor Entity had been
named as the Company herein. Upon consummatidredftindamental Transaction, the Successor Entty ddéliver to the Holder
confirmation (and the Holder agrees) that therdl fleaissued upon exercise of this Warrant at ang tafter the consummation of the
Fundamental Transaction but prior to the Expirafdate, in lieu of the shares of the Common Stoclofber securities, cash, assets or other
property) purchasable upon the exercise of the &aprior to such Fundamental Transaction, sucheshaf stock, securities, cash, assets or
any other property whatsoever (including warramtsther purchase or subscription rights) whichioéder would have been entitled to rece
upon the happening of such Fundamental Transaktidrthis Warrant been converted immediately pdsuch Fundamental Transaction, as
adjusted in accordance with the provisions of Wiexrant (the “Substitute Consideration”). In addition to and not in substitution for any
other rights hereunder, prior to the consummatfoeny Fundamental Transaction pursuant to whiclérsl of shares of Common Stock are
entitled to receive securities or other assets vegipect to or in exchange for shares of CommookS@“ Corporate Event”), the Company
shall make appropriate provision to insure thatHlodder will thereafter have the right to receiymn an exercise of this Warrant at any time
after the consummation of the Fundamental Trarmadttt prior to the Expiration Date, in lieu of thieares of the Common Stock (or other
securities, cash, assets or other property) puati@sipon the exercise of the Warrant prior to dushdamental Transaction, the Substitute
Consideration. If holders of Common Stock are giseg choice as to the securities, cash or propere received in a Fundamental
Transaction, then the Holder shall be given theesaehoice as to the consideration it receives upgreaercise of this Warrant following such
Fundamental Transaction. The provisions of thigiSee shall apply similarly and equally to successive damental Transactions and
Corporate Events and shall be applied without ¢mmany limitations on the exercise of this Watran

5. NONCIRCUMVENTION. The Company hereby covenants and agrees th@wampany will not, by amendment of its
Certificate of Incorporation, Bylaws or through a®prganization, transfer of assets, consolidatioerger, scheme of arrangement, dissolu
issue or sale of securities, or any other volunéatjon, avoid or seek to avoid the observanceedopmance of any of the terms of this
Warrant, and will at all times in good faith caoyt all the provisions of this Warrant and takeaallion as may be required to protect the rights
of the Holder. Without limiting the generality dfe foregoing, the Company (i) shall not increasepér value of any shares of Common Stock
receivable upon the exercise of this Warrant altbgeExercise Price then in effect, (ii) shall tallesuch actions as may be necessary or
appropriate in order that the Company may validigt kegally issue fully paid and nonassessable stafre

A-6



Table of Contents

Common Stock upon the exercise of this Warrant,(@dhall, so long as this Warrant is outstargjitake all action necessary to reserve and
keep available out of its authorized and unissinedes of Common Stock, solely for the purpose fefceihg the exercise of this Warrant, 10

of the number of shares of Common Stock issuabbe epercise of this Warrant then outstanding (withregard to any limitations on
exercise).

6. WARRANT HOLDER NOT DEEMED A STOCKHOLDEREXxcept as otherwise specifically provided herttie,Holder, solel
in such Persos’ capacity as a holder of this Warrant, shall mo¢btitled to vote or receive dividends or be dethe holder of share capital
the Company for any purpose, nor shall anythingaiord in this Warrant be construed to confer uip@nHolder, solely in such Person’s
capacity as the Holder of this Warrant, any ofrights of a stockholder of the Company or any rightote, give or withhold consent to any
corporate action (whether any reorganization, isdigtock, reclassification of stock, consolidatiorerger, conveyance or otherwise), receive
notice of meetings, receive dividends or subsaiptights, or otherwise, prior to the issuancenmHolder of the Warrant Shares which such
Person is then entitled to receive upon the dueceseeof this Warrant. In addition, nothing contdrin this Warrant shall be construed as
imposing any liabilities on the Holder to purchasg securities (upon exercise of this Warrant bentise) or as a stockholder of the
Company, whether such liabilities are assertechbydompany or by creditors of the Company.

7. REISSUANCE OF WARRANTS

(a) Transfer of Warrantlf this Warrant is to be transferred, the Holdkall surrender this Warrant to the Company togethe
with a written assignment of this Warrant in thenficattached hereto as ExhibitdBly executed by the Holder or its agent or attprne
whereupon the Company will forthwith, subject torgiance with any applicable securities laws, isané deliver upon the order of the Hol
a new Warrant (in accordance with Section J(dggistered as the Holder may request, represgtiie right to purchase the number of Wal
Shares being transferred by the Holder and, ifless the total number of Warrant Shares then Uyidgrthis Warrant is being transferred, a
new Warrant (in accordance with Section 7(d)) ®Holder representing the right to purchase thebmrmof Warrant Shares not being
transferred.

(b) Lost, Stolen or Mutilated WarrantJpon receipt by the Company of evidence reasgrediisfactory to the Company of
the loss, theft, destruction or mutilation of ti¥&rrant, and, in the case of loss, theft or detittacof any indemnification undertaking by the
Holder to the Company in customary form and, inadase of mutilation, upon surrender and cancetiadicthis Warrant, the Company shall
execute and deliver to the Holder a new Warrana¢icordance with Section 7(djepresenting the right to purchase the Warraat&hthen
underlying this Warrant.

(c) Exchangeable for Multiple Warrant3his Warrant is exchangeable, upon the surrelneleof by the Holder at the
principal office of the Company, for a new WarrantWarrants (in accordance with Section ?(dpresenting in the aggregate
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the right to purchase the number of Warrant Shitaes underlying this Warrant, and each such newraamwill represent the right to purche
such portion of such Warrant Shares as is desigrmgt¢he Holder at the time of such surrender; jgled, however, that no Warrants for
fractional shares of Common Stock shall be given.

(d) Issuance of New Warrant§Vhenever the Company is required to issue a neuradNt pursuant to the terms of this
Warrant, such new Warrant (i) shall be of like tewith this Warrant, (ii) shall represent, as irated on the face of such new Warrant, the
to purchase the Warrant Shares then underlying/Maigant (or in the case of a new Warrant beingddspursuant to Section 7(@) Section 7
(c), the Warrant Shares designated by the Holder whiblen added to the number of shares of Commork$itederlying the other new
Warrants issued in connection with such issuanoes dot exceed the number of Warrant Shares thagrlyimg this Warrant), (iii) shall have
an issuance date, as indicated on the face ofreawwhVarrant, which is the same as the Issuance Badk(iv) shall have the same rights and
conditions as this Warrant.

8. NOTICES. The Company shall provide the Holder with pronvatten notice of all actions taken pursuant te tWarrant,
including in reasonable detail a description oftsaction and the reason therefor. Whenever nddicequired to be given under this Warrant,
unless otherwise provided herein, such notice sfgajiven in writing, will be mailed (a) if withithe domestic United States by first-class
registered or certified airmail, or nationally rgoized overnight express courier, postage prepaildy facsimile or (b) if delivered from
outside the United States, by International Fedexalress or facsimile, and (c) will be deemed gi(igif delivered by first-class registered or
certified mail domestic, three business days afemailed, (ii) if delivered by nationally recogae@ overnight carrier, one business day after so
mailed, (iii) if delivered by International FedeExXpress, two business days after so mailed andf @elivered by facsimile, upon electronic
confirmation of receipt, and will be delivered aatressed as follows:

(a) if to the Company, to

Opexa Therapeutics, Inc.

2635 Technology Forest Blvd.

The Woodlands, Texas 77381

Attention: John Ginzler, Vice President—Finance
Facsimile: (281) 872-8585

with copies ta

Pillsbury Winthrop Shaw Pittman LLP
12255 ElI Camino Real, Suite 300
San Diego, CA 92130

Attention: Mike Hird, Esq.

Facsimile: 858-509-4010
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(b) if to the Holder, at its address on the Exercise Notice in the fattached as Exhibit A hereto, or at such otheresidor
addresses as may have been furnished to the Corirpamiing.

9. AMENDMENT AND WAIVER . Except as otherwise provided herein, the promisiof this Warrant may be amended only with
the written consent of the Company and the Holded, the Company may take any action herein pradbiir omit to perform any act herein
required to be performed by it, only with the weittconsent of the Holder.

10. GOVERNING LAW. This Warrant shall be governed by and construebemforced in accordance with, and all questions
concerning the construction, validity, interpretatend performance of this Warrant shall be gowiging the internal laws of the State of New
York, without giving effect to any choice of law oonflict of law provision or rule (whether of tisgate of New York or any other jurisdictiol
that would cause the application of the laws of mmigdictions other than the State of New York.

11. CONSTRUCTION; HEADINGS This Warrant shall be deemed to be jointly dichiftg the Company and the Holder and shall
not be construed against any person as the dredteof. The headings of this Warrant are for corerare of reference and shall not form part
of, or affect the interpretation of, this Warrant.

12. DISPUTE RESOLUTION In the case of a dispute as to the determinatidhe Exercise Price or the arithmetic calculatién
the Warrant Shares, the Company shall submit seutiéd determinations or arithmetic calculatioresfacsimile or electronic mail within two
(2) Business Days of receipt of the Exercise Nagietng rise to such dispute, as the case mayobidet Holder. If the Holder and the Company
are unable to agree upon such determination ouledicn of the Exercise Price or the Warrant Sharéisin three Business Days of such
disputed determination or arithmetic calculatiombesubmitted to the Holder, then the Company shathin two (2) Business Days submit
facsimile or electronic mail (a) the disputed detieration of the Exercise Price to an independaputable investment bank selected by the
Company and approved by the Holder or (b) the déexparithmetic calculation of the Warrant SharetheoCompany’s independent, outside
accountant. The Company shall cause at its exghegavestment bank or the accountant, as thernagebe, to perform the determinations or
calculations and notify the Company and the Hotifedhe results no later than ten Business Days tt@time it receives the disputed
determinations or calculations. Such investmenkisaor accountant’s determination or calculationtlae case may be, shall be binding upon
all parties absent demonstrable error.

13. REMEDIES, OTHER OBLIGATIONS, BREACHES AND INJUN'IVE RELIEF. The remedies provided in this Warrant <
be cumulative and in addition to all other remedieailable under this Warrant, at law or in eqyitcluding a decree of specific performance
and/or other injunctive relief), and nothing hershall limit the right of the Holder to pursue atdamages for any failure by the Company to
comply with the terms of this Warrant.
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14. TRANSFER Subject to compliance with any applicable semgilaws, this Warrant may be offered for saled swhansferred «
assigned without the consent of the Company.

15. CERTAIN DEFINITIONS. For purposes of this Warrant, the following teshsll have the following meanings:

(@) “ Bloomberg” means Bloomberg Financial Markets.

(b) “ Business Day means any day other than Saturday, Sunday or ddheon which commercial banks in The City of
New York are authorized or required by law to remzosed

(c) “ Closing Bid Price” and “ Closing Sale Pricé’ means, for any security as of any date, thedksting bid price and last
closing trade price, respectively, for such seguwit the Principal Market, as reported by Bloombergif the Principal Market begins to
operate on an extended hours basis and does nghdtsthe closing bid price or the closing tradeg) as the case may be, then the last bid
price or the last trade price, respectively, ofhssecurity prior to 4:00:00 p.m., New York time,raported by Bloomberg, or, if the Principal
Market is not the principal securities exchang&ading market for such security, the last clogiryprice or last trade price, respectively, of
such security on the principal securities exchasrgeading market where such security is listettaded as reported by Bloomberg, or if the
foregoing do not apply, the last closing bid pricdast trade price, respectively, of such secuntthe over-thesounter market on the electro
bulletin board for such security as reported byoBtberg, or, if no closing bid price or last tradi@, respectively, is reported for such sect
by Bloomberg, the average of the bid prices, orableprices, respectively, of any market makersfiwh security as reported in the “pink
sheets” by Pink Sheets LLC (formerly the Nationab€tion Bureau, Inc.). If the Closing Bid Pricetbe Closing Sale Price cannot be
calculated for a security on a particular date iy af the foregoing bases, the Closing Bid PricéherClosing Sale Price, as the case may |
such security on such date shall be the fair marilete as determined by the Board of Directorhief€@ompany in the exercise of its good f.
judgment. All such determinations to be approplyaégljusted for any stock dividend, stock spligcét combination or other similar transact
during the applicable calculation period.

(d) “ Common Stock” means (i) the Company’s shares of Common Stoakyplue $0.01 per share, and (ii) any share
capital of the Company into which such Common Statkll have been changed or any share capitatirgsfdom a reclassification of such
Common Stock.

(e) “ Convertible Securities” means any stock or securities (other than Opjidirectly or indirectly convertible into or
exercisable or exchangeable for shares of CommurkSt
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(H “ Eligible Market " means the Principal Market, The New York StoclcEange, Inc., The American Stock Exchange,
The NASDAQ Global Select Market or The NASDAQ CapMarket.

(9) “ Expiration Date " means the date five (5) years following the IssmeaDate or, if such date falls on a day other than
Business Day or on which trading does not takeeptatthe Principal Market (aHoliday "), the next date that is not a Holiday.

(h) “ Fundamental Transaction” means that the Company shall, directly or indisgdn one or more related transactions,
(i) consolidate or merge with or into (whether ot the Company is the surviving corporation) anoterson, or (ii) sell, assign, transfer,
convey or otherwise dispose of all or substantiallpf the properties or assets of the Comparantther Person, or (iii) allow another Person
to make a purchase, tender or exchange offershatdepted by the holders of more than the 50%eobtitstanding shares of Common Stock
(not including any shares of Common Stock heldhgyRerson or Persons making or party to, or agsdca affiliated with the Persons mak
or party to, such purchase, tender or exchange)péfe(iv) consummate a stock purchase agreenrasther business combination (including,
without limitation, a reorganization, recapitalioat, spin-off or scheme of arrangement) with anotherson whereby such other Person
acquires more than the 50% of the outstanding ster€ommon Stock (not including any shares of Cami@tock held by the other Person or
other Persons making or party to, or associatexdfitiated with the other Persons making or paatydiich stock purchase agreement or other
business combination), (v) reorganize, recapitaizeeclassify its Common Stock, or (vi) any “persor “group” (as these terms are used for
purposes of Sections 13(d) and 14(d) of the Exchadd) is or shall become the “beneficial owners ¢@efined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of 50% oftlaggregate ordinary voting power representeddneis and outstanding Common Stock.

(i) “ Options ” means any rights, warrants or options to subscial or purchase shares of Common Stock or Cablert
Securities.

() “ Parent Entity ” of a Person means an entity that, directly oirgatly, controls the applicable Person and whose
common stock or equivalent equity security is gdaielisted on an Eligible Market, or, if therenre than one such Person or Parent Entity,
the Person or Parent Entity with the largest pulblézket capitalization as of the date of consumonadf the Fundamental Transaction.

(k) “ Person” means an individual, a limited liability compargy partnership, a joint venture, a corporatiomuatt an
unincorporated organization, any other entity aigdeernment or any department or agency thereof.

() “ Principal Market " means The NASDAQ Capital Market.

(m) “ Successor Entity’ means the Person (or, if determined in good fhjtlthe Company’s Board of Directors to be
appropriate, the Parent Entity) formed by, resglftom or surviving any Fundamental Transactiowith which such Fundamental
Transaction shall have been entered into.
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(n) “ Trading Day " means any day on which the Common Stock are tratiethe Principal Market, or, if the Principal
Market is not the principal trading market for iemmon Stock, then on the principal securities arge or securities market on which the
Common Stock are then tradguipvidedthat “Trading Day” shall not include any day on aiithe Common Stock are scheduled to trade on
such exchange or market for less than 4.5 houasyray that the Common Stock are suspended fiaatimty during the final hour of trading
on such exchange or market (or if such exchangeaoket does not designate in advance the closimg ¢f trading on such exchange or
market, then during the hour ending at 4:00:00 pNew York time).

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to Purchasen@aorstock to be duly executed as of the Issuance
Date set out above.

OPEXA THERAPEUTICS, INC.

By:
Name:
Title:
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EXHIBIT A
EXERCISE NOTICE
TO BE EXECUTED BY THE REGISTERED HOLDER TO EXERCISE THIS
WARRANT TO PURCHASE COMMON STOCK
OPEXA THERAPEUTICS, INC.
The undersigned holder hereby exercises the rightitchase of the shares of Common StockWarrant Shares”) of

Opexa Therapeutics, Inc, a Texas corporation (theCompany”), evidenced by the attached Warrant to Purchaser@on Stock (the “
Warrant ). Capitalized terms used herein and not othendisfined shall have the respective meanings s#t fioithe Warrant.

1. Form of Exercise Price. The Holder intends tiegtment of the Exercise Price shall be made as:

a “ Cash Exercisewith respect to Warrant Shares; and/or

a “Cashless Exerci8avith respect to Warrant Shares.

2. Payment of Exercise Price. In the event thahtilder has elected a Cash Exercise with respesdirte or all of the Warrant Shares to
be issued pursuant hereto, the holder shall pajdgeegate Exercise Price in the sum of $ to the Company in accordance with
the terms of the Warrant.

3. Delivery of Warrant Shares. The Company shdide Warrant Shares in the name of the undersigned holde the name
of in accordance with the terms of the Warrant toftfiewing DWAC Account Number or by physical deliyeof a certificate
to:

Date:

Name of Registered Hold

By:
Name:
Title:
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ACKNOWLEDGMENT
The Company hereby acknowledges this Exercise blaticl hereby directs Continental Stock TransferdsTCompany to issue the
above indicated number of shares of Common Stoekd@ordance with the Transfer Agent Instructioned§ ], 2011 from the Company
and acknowledged and agreed to by Continental Stoafsfer & Trust Company.

OPEXA THERAPEUTICS, INC

By:

Name:
Title:
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EXHIBIT B
ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.
Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, ]all of or [ | shares of the foregoing Warrant and all rightslenced thereby are hereby
assigned to

whose address is

Dated ,

Holder's Signature
Holder's Address

Signature Guarantee

NOTE: The signature to this Assignment Form mustespond with the name as it appears on the fatteediVarrant, without alteration
enlargement or any change whatsoever, and musidramfeed by a bank or trust company. Officersogbarations and those acting in a
fiduciary or other representative capacity shoil&droper evidence of authority to assign the doiag Warrant.
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PROSPECTUS
$35,000,000

OPEXA THERAPEUTICS

OPEXA THERAPEUTICS, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants

We may, from time to time, offer and sell debt séms, preferred stock, either separately or re@néed by depositary shares, common
stock or warrants, either separately or in unitgrie or more offerings. The debt securities, prefestock and warrants may be convertible
or exercisable or exchangeable for common or medestock or debt securities. We will specify ie iccompanying prospectus supplement
more specific information about any such offerilige aggregate initial offering price of all secstsold under this prospectus will not exc
$35,000,000.

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

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

Our common stock is traded on NASDAQ Capital Matkeder the symbol “OPXA.On November 12, 2009, the last reported sales
for our common stock was $2.09 per share. The ggtganarket value of our outstanding common edéty by non-affiliates on
September 16, 2009 was $43,908,622. During thealehdar months prior to and including the date dferge have offered securities with an
aggregate market value of $8,050,000 and sold gieswvith an aggregate market value of $96,40@ pamt to General Instruction 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 inquorate by reference in this prospectus.

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

The date of this prospectus is November 23, 2
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You should rely only on the information incorportey reference or provided in this prospectus, @ogpectus supplement and the
registration statement. We have not authorized r@ise to provide you with different informatidhanyone provides you with different or
inconsistent information, you should not rely arVife are not making an offer to sell these se@ith any state where the offer or sale is not
permitted. You should assume that the informatiothis prospectus and any prospectus supplemeintcanporated by reference, is accurate
only as of the dates of those documents. Our bssjrimancial condition, results of operations praspects may have changed since those
dates.
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A BOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @xssion, or SEC, using a “shelf”
registration, or continuous offering, process. Urtties shelf registration process, we may, frometitm time, issue and sell any combination of
debt securities, preferred stock, either separatetgpresented by depositary shares, common stosfarrants, either separately or in units, in
one or more offerings with a maximum aggregateroféeprice of $35,000,000.

This prospectus provides you with a general desoripf 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 infomatintained in this prospectus. Any statementwigatnake in this prospectus will be
modified or superseded by any inconsistent statemade by us in a prospectus supplement. The ratiist statement we filed with the SEC
includes exhibits that provide more detail of thatters discussed in this prospectus. You shouldi ttéa prospectus and the related exhibits
filed with the SEC and any prospectus supplemeggther with additional information described unther heading “Where You Can Find
More Information,” before making your investmentidon.

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

R ISK FACTORS

Investing in our securities involves risk. The gestus supplement relating to a particular offexiiigcontain a discussion of risks
applicable to an investment in the securities effePrior to making a decision about investingun securities, you should carefully consider
the specific factors discussed under the headingk“Ractors’in the applicable prospectus supplement togethidr &li of the other informatic
contained in the prospectus supplement or appeariimggorporated by reference in this prospectus.

O PEXA THERAPEUTICS, INC.

Our Business

We are a biopharmaceutical company developing egdeis cellular therapies with the potential tottreajor illnesses, including
multiple sclerosis (MS). These therapies are baseour proprietary T-cell technology. The infornoatidiscussed related to our product
candidates is preliminary and investigative. Owdpict candidates are not approved by the Food ang Administration (FDA).

Our lead product candidate, Tovaxin ®, is an irdlirlized Teell therapeutic vaccine licensed from Baylor Capdlef Medicine, which i
in clinical development for the treatment for MS.

Opexa was incorporated in Texas in March 1991.@iacipal executive offices are located at 2633 kescent Ridge Drive, The
Woodlands, Texas 77381, and our telephone numi§281gy 272-933.

T-Cell Therapy

Multiple sclerosis is the result of a person’s olvoells attacking the myelin sheath that coats threeneells of the central nervous syst
(CNS). Tovaxin consists of attenuated patient-gjpeciyelin reactive T-cells (MRTCs) against peptideom one or more of the primary
proteins on the surface of the myelin sheath (mytedisic protein (MBP), proteolipid protein (PLP)Xanyelin oligodendrocyte glycoprotein
(MOGQG)). Patient-specific MRTCs are expanded inungtwith specific peptides identified by our pregairy test of the patient’s peripheral
blood. The cells are then attenuated, or weakdnedamma irradiation, and returned to the patisrd aubcutaneous injection. Although
further testing is necessary, results from oufdhftuman trials appear to indicate that thesenatited T-cells cause an immune response
directed at the autoreactive T-cells in the patembdy, resulting in a reduction in the level afrimful T-cells. In 2008, we completed an FDA
cleared Phase llb clinical trial
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of Tovaxin which enrolled 150-patients. The triswentitled, A Multicenter, Randomized, Double-BlifPlacebo-Controlled Study of
Subcutaneous Tovaxin in Subjects with Clinicallyléded Syndrome or Relapsing Remitting MultipleeBgsis. (Tovaxin for Early Relapsing-
remitting MS, “TERMS").

The TERMS study was a Phase llb multi-center, rarided, double blind, placebo-controlled trial inDlBatients with Relapsing-
Remitting Multiple Sclerosis (RRMS) or high riskidtally Isolated Syndrome (CIS). The study inval\# 1 randomization with 100 patients
receiving Tovaxin and 50 receiving placebo. Accogdio the study protocol, patients received a totdive subcutaneous injections at week
4, 8, 12 and 24. Top-line data from the TERMS tgads follows:

* Annualized relapse rate (ARR) for Tovaxin-treatatignts was 0.214 as compared to 0.339 for plat@abed patients, which
represented a 37% decrease in ARR for Tovaxin agpaced to placebo in the general populat

» For patients who had more active disease as iredidat an ARR>1 in the year prior to the study, DTavalemonstrated a 55%
reduction in ARR as compared to placebo; and an &tction in relapse rate was observed in Tovpatients in this population
compared to placebo during the 24 week periodfdalig the administration of the full course of tmeant (p=0.039)

» Patients who had an ARR>1 at entry demonstratédtiatically significant improvement in disabiliscore as measured by
Expanded Disability Status Scale (EDSS) (p =0.@dbpatients treated with Tovaxin as compared ts¢hreceiving placebo. The
EDSS score is a measure of disability ranging f@e©. In addition 28.1% of the Tovaxin patientswhd an improvement in
EDSS of at least one point as compared to 5.6%emplacebo grouj

» Patients who had an ARR>1 at entry and were treaitbdTovaxin experienced an 88% reduction in bethiophy and a 59¢
reduction in absolute-2 lesion volume as compared to place

» Tovaxin was safe and well tolerated with no seriadgerse events related to Tovaxin treatment. Tost sommon adverse event
was injection site irritatior

Further analysis of the TERMS clinical study of Jg#lients with RRMS evaluated those patients witla@nualized relapse rate of one
greater than or equal to one at study entry (ARB. More than 83% of the Tovaxin-treated group G=@&mained relapse free at one year and
the annualized relapse rate after treatment demie¢as).20, a 42% reduction compared to placebe.rébults of this expanded analysis
confirm those found in the previously-reported pestocol analysis of patients in the TERMS studthwARR>1. Thispost-hocanalysis which
represents 86% of the total patient populatiom&TERMS study was conducted to evaluate Tovarittnent among study patients with the
same baseline disease activity that is being tadgfetr inclusion in the forthcoming Phase llb studliong with a marked reduction in relapses,
73% of the Tovaxin-treated patients with ARR showed stabilization or improvement in MS diséhiincluding 16.5% with a sustained
improvement in the Expanded Disability Status S¢a@SS) of at least one full point. On MR, the &ain-treated group also demonstrated a
reduction in brain atrophy and fewer inflammatorgib lesions that progressed to “black holes,”@sared to the placebo-treated group.
Treatment with Tovaxin was well tolerated, withserious adverse events reported in any Tovaxirnetieaatient.

Tovaxin is a personalized T-cell vaccine based pateent’s individual immunologic profile. Detailéghmunology data analysis from the
TERMS trial indicate that Tovaxin can successfillguce changes in T-cell reactivity to all thresgeted myelin antigens implicated in the
autoimmune attacks causing neurologic damage inTW8se changes appear epitope-specific, are sedtboin6 months or more, and match
each patient’s Tovaxin formulation. Tovaxin is hobadly immunosuppressive, an important featurgsdavorable safety profile.
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Other Opportunities

Our proprietary T-cell technology has enabled udeeelop intellectual property and a comprehensaraple database that may enable
discovery of novel biomarkers and other relevaiptides to be used to treat MS patients.

Stem Cell Therapy

In August 2009, we entered into an exclusive agexgmwith Novartis for the further development of oovel stem cell technology. This
technology, which has generated preliminary dataviiig the potential to generate monocyte derive eells from peripheral blood
mononuclear cells, was in early preclinical develept at Opexa. Under the terms of the agreememnais acquired the stem cell technology
from us and Novartis will have full responsibilfiyr funding and carrying out all research, develeptrand commercialization activities. To
date we have received $3.5 million from Novartiswbiich $3 million was attributable to an upfronshgayment and $0.5 million resulted
from the completion of the first of two technologgnsfer milestones. We will receive an additidgb@l5s million technology transfer fee upon
the completion of the second technology transféestone which is anticipated to occur within thetreix months. We are also eligible to
receive certain clinical and commercial milestoagrpents as well as royalty payments from the shémp products resulting from the use of
the technology and we retain an option on certanuffacturing rights.

F ORWARD-LOOKING STATEMENTS

When used in this prospectus, the words “expetiiglieves,” “anticipates,” “estimates,” “may,” “ctdy” “intends,” and similar
expressions are intended to identify forwérdking statements. These statements are subj&obton and unknown risks and uncertainties
could cause actual results to differ materiallyrrthose projected or otherwise implied by the fadMaoking statements. These forward-
looking statements speak only as of the date sfffospectus. Given these risks and uncertaintbesshould not place undue reliance on these
forward-looking statements. We will discuss manyhafse risks and uncertainties in greater detaihiynprospectus supplement under the
heading “Risk Factors.” Additional cautionary sta@ts or discussions of risks and uncertaintietsabiald affect our results or the
achievement of the expectations described in fatv@oking statements may also be contained in tueishents we incorporate by reference
into this prospectus.

These forward-looking statements speak only akeflate of this prospectus. We expressly disclaiynodligation or undertaking to
release publicly any updates or revisions to amy#od-looking statements contained herein to réfdy change in our expectations with
regard thereto or any change in events, conditiortrcumstances on which any such statement ischa%u should, however, review
additional disclosures we make in our Annual ReparForm 10-K, Quarterly Reports on Form 10-Q, Godrent Reports on Form 8-K filed
with the SEC.

U SE OF PROCEEDS

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

DE SCRIPTION OF DEBT SECURITIES

The following is a summary of the general term¢hefdebt securities. We will file a prospectus depnt that may contain additional
terms when we issue debt securities. The termepted here, together with the terms in a relatedpectus supplement, will be a description
of the material terms of the debt securities. Yiooutd also read the indenture under which the sebuarities are to be issued. We have filed a
form of indenture governing different types of debturities with the SEC as an exhibit to the teafion statement of which this prospectus is
a part. All capitalized terms have the meaningsi§ipe in the indenture.
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We may issue, from time to time, debt securitiegyrie or more series. The debt securities we wofifebe issued under an indenture
between us and the trustee named in the inderfthese debt securities that we may issue includerseabt securities, subordinated debt
securities, convertible debt securities and exceahlg debt securities. The following is a summdithe material provisions of the indenture
filed as an exhibit to the registration statemdmloich this prospectus is a part. For each serfieebt securities, the applicable prospectus
supplement for the series may change and supplaimestimmary below.

General Terms of the Indenture

The indenture does not limit the amount of debtigées that we may issue. It provides that we risaye debt securities up to the
principal amount that we may authorize and they b&jn any currency or currency unit that we masigleate. Except for the limitations on
consolidation, merger and sale of all or substiinti#l of our assets contained in the indentuine, terms of the indenture do not contain any
covenants or other provisions designed to givedrsldf any debt securities protection against césiry our operations, financial condition or
transactions involving us. For each series of debtirrities, any restrictive covenants for those deburities will be described in the applicable
prospectus supplement for those debt securities.

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

You should refer to the prospectus supplementingldb 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 those deburities
« any limit on the aggregate principal amount of texies of debt securitie
» the date or dates on which principal and premidimny, of the debt securities of that series isadsy;,

» interest rates, and the dates from which inteieahy, on the debt securities of that series adtrue, and the dates when intere
payable and the maturit

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

« if the amount of payments of principal or interissio 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 whegetamounts are determined and
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 amyn the debt securities of tt
series will be payable and the place or places avtigrse debt securities may be presented for traasfl, if applicable, conversion
or exchange

» the period or periods within which, the price oicps at which, the currency or currencies in whahg other terms and conditions
upon which those debt securities may be redeemedhole or in part, at our option or the optioredfiolder of those securities, if
we or a holder is to have that optic

» our obligation or right, if any, to redeem, repayparchase those debt securities pursuant to akjngi fund or analogous provisi
or at the option of a holder of those securitiesl the terms an
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conditions upon which the debt securities will bdeemed, repaid or purchased, in whole or in parsuant to that obligatiol
» 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 securitidsbgiissuable

» if other than the entire principal amount of thétdgecurities when issued, the portion of the fp@camount payable upon
acceleration of maturity as a result of a defanlbar obligations

» whether those debt securities will be issued ily fidgistered form without coupons or in a formistégred as to principal only wit
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 morebgliosecurities and the depositary
for those global securitie

« if other than United States dollars, the currencguwrencies 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 twe tdebt securities of that series is to be payablis, to be payable at our electior
the election of a holder of those securities, tusiéies or other property, the type and amourtho§e securities or other property
the manner of determining that amount, and theodest periods within which, and the terms and ctios upon which, any such
election may be mad

» the events of default and covenants relating tal#ie securities that are in addition to, modifydetete those described in tl
prospectus

» conversion or exchange provisions, if any, inclgdbonversion or exchange prices or rates and aagus theretc

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

» the terms applicable to any debt securities isstieddiscount from their stated principal amount]

» any other specific terms of any debt securi

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

Conversion or Exchange Rights

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

» the conversion or exchange pri
» the conversion or exchange peri
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» provisions regarding our ability or the ability afly 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

Consolidation, Merger or Sale

The terms of the indenture prevent us from (i) otidating or merging with or into, or transferriog leasing all or substantially all of our
assets to, any person, unless the successor ctiopovaperson to which our assets are transfesrddased is organized under the laws of the
United States, any state of the United Stateseobibtrict of Columbia and it expressly assumesafligations under the debt securities anc
indenture or (ii) completing such a transactioregelimmediately after completing the transactiengvent of default under the indenture, and
no event that, after notice or lapse of time ohbatould become an event of default under the indenhas occurred and is continuing. When
the person to whom our assets are transferrecsedehas assumed our obligations under the delnitsecand the indenture, we will be
discharged from all our obligations under the dsmturities and the indenture except in limitedwinstances.

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

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

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

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

» any other event of default provided in the applieaiificer's certificate, resolution of our board of directorgdhe supplement
indenture under which we issue a series of dehtriiss.

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 the
applicable prospectus supplement for those debirisies.

The indenture provides that if an event of defap#cified in the first, second, third, fourth axtkibullets above occurs and is continuing,
either the trustee or the holders of at least 25%gigregate principal amount of the outstanding deturities of that series may declare the
principal amount of all those debt securities {@the case of discount securities or indexed s@esirthat portion of the principal amount as
may be specified in the terms of that series) tdimeand payable immediately. If an event of defspecified in the fifth bullet above occurs
and is continuing, then the principal amount oftlatise debt securities (or, in the case of disceeatrities or indexed securities, that portio
the principal amount as may be specified in thegeof that series) will be due and
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payable immediately, without any declaration oreotlct on the part of the trustee or any holdecehtain cases, holders of a majority in
principal amount of the outstanding debt securibieany series may, on behalf of holders of alsthdebt securities, rescind and annul a
declaration of acceleration.

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

» the holder has previously given to the trusteeteminotice of default and continuance of such def

» the holders of at least 25% in principal amountef outstanding debt securities of the affectesdrave requested that the trustee
institute the action

» the requesting holders have offered the trusteenmmity for the reasonable expenses and liabilitias may be incurred by bringir
the action;

» the trustee has not instituted the action withird@9s of the request and offer of indemnity; .

» the trustee has not received inconsistent diredtjothe holders of a majority in principal amouftlee outstanding debt securiti
of the affected serie

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

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

We may discharge obligations to holders of anyesesf debt securities that have not already bekveded to the trustee for cancellation
and that have either become due and payable duayafreeir terms to become due and payable, or dredsded for redemption, within one year.
We may effect a discharge by irrevocably depositiith the trustee cash or government obligatiomsod@nated in the currency of the debt
securities, as trust funds, in an amount certifieble enough to pay when due, whether at matuntgn redemption or otherwise, the principal
of, and any premium and interest on, the debt g&esiand any mandatory sinking fund payments.

Unless otherwise provided in the applicable progpesupplement, we may also discharge any and allroobligations to holders of any
series of debt securities at any time, which werref as defeasance. We may also be releasedlfimpbtigations imposed by any covenant
any outstanding series of debt securities and piavs of the indenture, and we may omit to comgiy whose covenants without creating an
event of default under the trust declaration, whighrefer to as covenant defeasance. We may efédeasance and covenant defeasance only
if, among other things:

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

» we deliver to the trustee an opinion of counsetfi nationally recognized law firm to the effectttthe holders of the series of ¢
securities will not recognize income, gain or lemsU.S. federal income tax purposes as a resuliefiefeasance or covenant
defeasance and that defeasance or covenant defeasigimot otherwise alter the holders’ U.S. fealéncome tax treatment of
principal, and any premium and interest paymentgtenseries of debt securitit

8



Table of Contents

In the case of a defeasance by us, the opinioneleed must be based on a ruling of the InternaldReie Service issued, or a change in
U.S. federal income tax law occurring, after theed# the indenture, since such a result wouldogour under the U.S. federal income tax laws
in effect on that date.

Although we may discharge or decrease our obligatimder the indenture as described in the twoeplirg paragraphs, we may not
avoid, among other things, our duty to registertthasfer or exchange of any series of debt séesyrito 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 enésr into supplemental indentures without the enhef the holders of debt securities
to, among other things:

» evidence the assumption by a successor entityrobladigations;

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

e cure any ambiguity or correct any inconsistencgefect in the indenturt

» add to, change or eliminate any of the provisidife indenture in a manner that will become effecbnly when there is n
outstanding debt security which is entitled to bleaefit of the provision as to which the modificatiwould apply

* secure any debt securitie
» 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 dng provisions of the
indenture as is necessary for the administratigh@trusts by more than one trusi

* modify, eliminate or add to the provisions of thdénture as shall be necessary to effect the guaidn of the indenture under the
Trust Indenture Act of 1939 or under any similatdial 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 e inconsistent with ar
provision of the indenture as long as the new ionis do not adversely affect the interests ohthiders of any outstanding debt
securities of any series created prior to the nicatibn.

The indenture also provides that we and the trustg with the consent of the holders of not I&ssita majority in aggregate principal
amount of debt securities of each series of dehirdees 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 suppletaleéndenture or modify in any manner
the rights of the holders of the debt securities. &Md the trustee may not, however, without theeoinof the holder of each outstanding debt
security affected thereby:

» extend the final maturity of any debt secur
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» reduce the principal amount or premium, if a

* reduce the rate or extend the time of paymenttefaést;

» reduce the amount of the principal of any debt scissued with an original issue discount thap@yable upon acceleratic

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

* impair the right to institute suit for the enforcemt of any payment on any debt security when

» if applicable, adversely affect the right of a haltlo convert or exchange a debt security

» reduce the percentage of holders of debt secudfiagy series whose consent is required for angification of the indenture or f
waivers of compliance with or defaults under theeimture with respect to debt securities of thaese

The indenture provides that the holders of notieaa a majority in aggregate principal amounthef then outstanding debt securities of
any series, by notice to the relevant trustee, amalgehalf of the holders of the debt securitieghaf 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 hold:
or

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

Registered Global Securities and Book Entry System

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

Unless and until it is exchanged in whole or intfar debt securities in definitive registered foraregistered global security may not be
transferred except as a whole:
* by the depositary for the registered global segtaitits nominee
* by a nominee of the depositary to the depositagnather nominee of the depositary
* by the depositary or its nominee to a successtireoflepositary or a nominee of the succes

The prospectus supplement relating to a serieglof securities will describe the specific termshaf depositary arrangement involving
any portion of the series represented by a regidtglobal security. We anticipate that the follogvpprovisions will apply to all depositary
arrangements for debt securities:

» ownership of beneficial interests in a registerkedbal security will be limited to persons that haesounts with the depositary for
such registered global security, these persongbiefierred to as “participants,” or persons thay meld interests through
participants
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» upon the issuance of a registered global secuhigydepositary for the registered global securityeredit, on its boo-entry
registration and transfer system, the participaatsbunts with the respective principal amounthefdebt securities represented by
the registered global security beneficially owngdHhe participants

« any dealers, underwriters, or agents participdtirtpe distribution of the debt securities will dggate the accounts to be credited;
and

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

The laws of some states may require that spegiiiedhasers of securities take physical deliverthefsecurities in definitive form. The
laws may limit the ability of those persons to owansfer or pledge beneficial interests in regesteglobal securities.

So long as the depositary for a registered glosalisty, or its nominee, is the registered ownethefregistered global security, the
depositary or such nominee, as the case may behenvilonsidered the sole owner or holder of the deburities represented by the registered
global security for all purposes under the indemtlixcept as stated below, owners of beneficiar@#ts in a registered global security:

» will not be entitled to have the debt securitigzresented by a registered global security regidteréheir names
« will not receive or be entitled to receive physidalivery of the debt securities in the definitfeem; and
» will not be considered the owners or holders ofdabt securities under the relevant indent

Accordingly, each person owning a beneficial indéie a registered global security must rely ongheeedures of the depositary for the
registered global security and, if the person isasnparticipant, on the procedures of a participardugh which the person owns its interest, to
exercise any rights of a holder under the indenture

We understand that under existing industry prastifeve request any action of holders or if an ewof a beneficial interest in a
registered global security desires to give or kg action that a holder is entitled to give ortakder the indenture, the depositary for the
registered global security would authorize theipgdnts holding the relevant beneficial interdstgive or take the action, and the participants
would authorize beneficial owners owning through plarticipants to give or take the action or watlterwise act upon the instructions of
beneficial owners holding through them.

We will make payments of principal and premiumarify, and interest, if any, on debt securities regmeed by a registered global security
registered in the name of a depositary or its nemito the depositary or its nominee, as the cayemaas the registered owners of the
registered global security. Neither we nor theteesor any other agent of ours or the trusteebeiltesponsible or liable for any aspect of the
records relating to, or payments made on accouyttesfeficial ownership interests in the registagkdbal security or for maintaining,
supervising or reviewing any records relating t® tieneficial ownership interests.

We expect that the depositary for any debt seesritepresented by a registered global securityn vgpeeipt of any payments of principal
and premium, if any, and interest, if any, in redpd the registered global security, will immedigtcredit participants’ accounts with
payments in amounts proportionate to their respedteneficial interests in the registered globalsigy as shown on the records of the
depositary. We also expect that standing custonstnictions and customary practices will governnpagts by participants to owners of
beneficial interests in the registered global siéggtield through the participants, as is now thgecaith the securities held for
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the accounts of customers in bearer form or regidtan “street name.” We also expect that any eséhpayments will be the responsibility of
the participants.

If the depositary for any debt securities represegily a registered global security is at any timeilling or unable to continue as
depositary or stops being a clearing agency ragidtender the Exchange Act, we will appoint anikl@gsuccessor depositary. If we fail to
appoint an eligible successor depositary withird@@s, we will issue the debt securities in defigitiorm in exchange for the registered global
security. In addition, we may at any time and in saie discretion decide not to have any of the deburities of a series represented by one or
more registered global securities. In that eveetyull issue debt securities of the series in anitéfe form in exchange for all of the registered
global securities representing the debt securilibs.trustee will register any debt securitiesaskin definitive form in exchange for a
registered global security in the name or namebeasdepositary, based upon instructions from itiggpants, shall instruct the trustee.

We may also issue bearer debt securities of assieride form of one or more global securitiesenefd to as “bearer global securities.”
We will deposit these securities with a depositdentified in the prospectus supplement relatinthtoseries. The prospectus supplement
relating to a series of debt securities represelmyeal bearer global security will describe the aggtile terms and procedures. These will incl
the specific terms of the depositary arrangemedtaany specific procedures for the issuance of detdrities in definitive form in exchange
a bearer global security, in proportion to theeserepresented by a bearer global security.

Concerning the Trustee

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

The indenture provides that, except during theinaance of an event of default, the trustee wiitfgen only such duties as are
specifically set forth in the indenture. During isdstence of an event of default, the trustee eviircise those rights and powers vested in it
under the indenture and use the same degree chwdrskill in its exercise as a prudent person diexkercise under the circumstances in the
conduct of such person’s own affairs.

If the trustee becomes a creditor of ours, thentute places limitations on the right of the treste obtain payment of claims or to rea
on property received in respect of any such clareexurity or otherwise. The trustee may engag¢hier transactions. If it acquires any
conflicting interest relating to any duties condegithe debt securities, however, it must elimirtagconflict or resign as trustee.

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

The indenture provides that no past, present ardéutirector, officer, stockholder or employee ofg any of our affiliates, or any
successor corporation, in their capacity as sudl| bave any individual liability for any of oubbgations, covenants or agreements under the
debt securities or the indenture.

Governing Law
The indenture and the debt securities will be goeérby, and construed in accordance with, the tflse State of New York.
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D ESCRIPTION OF PREFERRED STOCK

We are authorized to issue up to 10,000,000 stdineeferred stock, no par value per share. As@mfd¥nber 13, 2009, no shares of
preferred stock were issued and outstanding. Weissag preferred stock, in series, with such designs, powers, preferences and other
rights and qualifications, limitations or restrartis as our board of directors may authorize, witfiather action by our stockholders, includi

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

» the dividend rate on the shares of the seriegjdtess on which dividends are payable, any resirictimitation or condition upo
the payment of dividends, whether dividends willcbenulative, and the dates from and after whicldeinds shall accumulat

» the prices at which, and the terms and conditiong/lbich, the shares of the series may be redeeifrted, shares are redeemat

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

» any preferential amount payable upon shares ofehies 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 ahyland the terms and conditions on which, theeshaf the series may |
converted or exchanged into other securities gfdhares are convertible or exchanges

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

D ESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shaless not purport to be complete and is subjechdocaialified in its entirety by the
relevant deposit agreement and the depositarypesceith respect to the depositary shares reldtirany particular series of preferred stock.
You should read these documents as they, and isadelcription, will define your rights as a holdérdepositary 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 shacépreferred stock, we will provide for the issaarby a depositary to the public of receipts
for depositary shares. Each depositary share @pllesent fractional interests of preferred stock.Will deposit the shares of preferred stock
underlying the depositary shares under a deposseagent between us and a bank or trust compangteelby us. The bank or trust company
must have its principal office in the United Sta#@sl a combined capital and surplus of at leastr@iibn. The depositary receipts will
evidence the depositary shares issued under tresidegreement.

The deposit agreement will contain terms applicéblihe holders of depositary shares in additiothéoterms stated in the depositary
receipts. Each owner of depositary shares willriigled to all the rights and preferences of thef@mred stock underlying the depositary shares
in proportion to the applicable fractional intergsthe underlying shares of preferred stock. Téeaditary will issue the depositary receipts to
individuals
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purchasing the fractional interests in shares efrétated preferred stock according to the termbebffering described in a prospectus
supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received for the preferstock to the entitled record holders of
depositary shares in proportion to the number pbdiary shares that the holder owns on the reteeaord date. The depositary will distrib
only an amount that can be distributed withoutlaiting to any holder of depositary shares a foactf one cent. The depositary will add the
undistributed balance to and treat it as part efrtext sum received by the depositary for distidvuto holders of depositary shares.

If there is a noreash distribution, the depositary will distributeperty received by it to the entitled record hotdef depositary shares,
proportion, insofar as possible, to the numberegfasitary shares owned by the holders, unlessepesitary determines, after consultation
with us, that it is not feasible to make such dbsttion. If this occurs, the depositary may, withr @pproval, sell such property and distribute
net proceeds from the sale to the holders. Thediepgreement also will contain provisions relatiodnow any subscription or similar rights
that we may offer to holders of the preferred stwdkbe available to the holders of the depositsinares.

Conversion, Exchange, Redemption and Liquidation

If any series of preferred stock underlying theat#ary shares may be converted or exchanged,reaold holder of depositary receipts
will have the right or obligation to convert or éemge the depositary shares represented by thaitlgaeceipts.

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

Voting

When the depositary receives notice of a meetinghith the holders of the preferred stock are kewtito vote, the depositary will mail
the particulars of the meeting to the record haadrthe depositary shares. Each record holdeepbsitary shares on the record date may
instruct the depositary on how to vote the shafgseferred stock underlying the holdedepositary shares. The depositary will try, dqtical
to vote the number of shares of preferred stocletlyithg the depositary shares according to thetiegbns. We will agree to take all
reasonable action requested by the depositaryableiit to vote as instructed.

Amendments

We and the depositary may agree to amend the deggysiement and the depositary receipt evidentiegiépositary shares. Any
amendment that (a) imposes or increases certasn tieees or other charges payable by the holdafealepositary shares as described in the
deposit agreement or that (b) otherwise prejudicgssubstantial existing right of holders of depargi shares, will not take effect until 30 days
after the depositary has mailed notice of the ammamd to the record holders of depositary shareg.abder of depositary shares that
continues to hold its shares at the end of thee&80petriod will be deemed to have agreed to the dment.

Termination

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

» the depositary has redeemed all related outstartdipgsitary shares,
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* we have liquidated, terminated or wound up ourtess and the depositary has distributed the pegfatiock of the relevant seri
to the holders of the related depositary she

Payment of Fees and Expenses

We will pay all fees, charges and expenses of #pesitary, including the initial deposit of the femreed stock and any redemption of the
preferred stock. Holders of depositary sharespull transfer and other taxes and governmental esangd 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 delivgniotice to us, and we may remove the depositaggigRations or removals will take
effect upon the appointment of a successor depgsitad its acceptance of the appointment. The ssocelepositary must be appointed within
60 days after delivery of the notice of resignattomemoval and must be a bank or trust companinbadts principal office in the United Stat
and having a combined capital and surplus of &t 1850 million.

Reports

The depositary will forward to the holders of depary shares all reports and communications frorthasare delivered to the depositary
and that we are required by law, the rules of aliegble securities exchange or our restated azatd of incorporation to furnish to the hold
of the preferred stock. Neither we nor the depogitéll be liable if the depositary is preventeddelayed by law or any circumstances beyond
its control in performing its obligations under tteposit agreement. The deposit agreement limit®bligations and the depositary’s
obligations to performance in good faith of theiésistated in the deposit agreement. Neither weheodepositary will be obligated to
prosecute or defend any legal proceeding connedtbdany depositary shares or preferred stock srtles holders of depositary shares
requesting us to do so furnish us with satisfactodgmnity. In performing our obligations, we ahé tepositary may rely upon the written
advice of our counsel or accountants, on any inébion that competent people provide to us and @uments that we believe are genuine.

D ESCRIPTION OF COMMON STOCK

Common Stock

This section describes the general terms and poméof the shares of our common stock, par valu@I$per share. This description is
only a summary. Our amended and restated arti€lesorporation and our amended and restated bytews been filed as exhibits to our
periodic reports filed with the SEC, which are imparated by reference in this prospectus. You shoedd our amended and restated article
incorporation and our amended and restated bylawadditional information before you buy any of @@mmon stock or other securities. See
“Where You Can Find More Information.”

General. We are authorized to issue up to 100,000,00Csharcommon stock. As of November 11, 2009, there 12,918,222 shares
of common stock issued and outstanding.

Voting Rights Each share of common stock is entitled to one pet share for the election of directors and bother matters submitted
to a vote of stockholders. There are no cumulatoteng rights. Accordingly, the holders of a majgrof the shares of common stock entitle
vote in the election of directors can elect altted directors standing for election, if they so afm.

Dividends. Subject to the rights of holders of the any oemurities subsequently issued, holders of thexemmstock are entitled to
receive dividends when and as declared by our Bobfdrectors out of funds legally available. Wevbanot paid any dividends since our
inception and have no intention to pay any divideimithe foreseeable future. Any future dividendsild be subject to the discretion of the
Board of Directors and would depend on, among dthiags, our future earnings, the operating andrfaial condition, our capital
requirements, and general business conditions.
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Other Rights Common stockholders do not have preemptive rightgther rights to subscribe for additional shasesl the common
stock is not subject to conversion or redemptidrer€ are no redemption or sinking fund provisigpysliaable to the common stock. All
outstanding shares of common stock are fully pa@lrronassessable, and the shares of common sfeckdyfwhen issued, will be fully paid
and nonassessable. In the event of liquidationhtiiéers of common stock will share equally in &ajance of corporate assets available for
distribution to them.

Transfer Agent

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

D ESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debtrities, preferred stock, common stock, depositagras, or any combination thereof.
We may issue warrants independently or togethdr avity other securities offered by any prospectpplsment and may be attached to or
separate from the other offered securities. Eadbssef warrants will be issued under a separateamhagreement to be entered into by us
a warrant agent. The warrant agent will act sodslypur agent in connection with the warrants ardldhet assume any obligation or relations
of agency or trust for or with any holders or béciaf owners of warrants. Further terms of the w&ats and the applicable warrant agreements
will be set forth in the applicable prospectus depnt.

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 gsuied

» the designation, terms and number of shares ofs#shirities, preferred stock or common stock pwgable upon exercise of t
warrants;

» the designation and terms of the offered secuyiti@sy, with which the warrants are issued ara@rthmber of the warrants isstL
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 securitiefegred 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 riggat expire;

» the minimum or maximum amount of the warrants whiehy be exercised at any one tir

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

» adiscussion of certain federal income tax consititans; anc

« any other terms of the warrants, including termmecedures and limitations relating to the exchaemyg exercise of the warran
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We and the warrant agent may amend or supplementdirant agreement for a series of warrants witttmiconsent of the holders of
the warrants issued thereunder to effect changgstk not inconsistent with the provisions ofweerants and that do not materially and
adversely affect the interests of the holders effarrants.

P LAN OF DISTRIBUTION

Pursuant to General Instruction I1.B.6. of Form $v8,are permitted to utilize the registration staat of which this prospectus forms a
part to sell a maximum amount of securities eqoiae-third of the aggregate market value of thistanding voting and non-voting common
equity held by our non-affiliates in any 12-mon#ripd. We may, from time to time, offer the sedastregistered hereby up to this maximum
amount.

We may sell the securities offered by this prospetd one or more underwriters or dealers for pulfiering and sale by them or to
investors directly or through agents. The accomipangrospectus supplement will set forth the teafthe offering and the method of
distribution and will identify any firms acting amderwriters, dealers or agents in connection thighoffering, including:

» the name or names of any underwriters, dealergamts;

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

» any underwriting discounts and other items constijucompensation to underwriters, dealers or ag

e any public offering price

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

* any securities exchange or market on which thergesuoffered in the prospectus supplement malyshed.

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

The distribution of the securities may be effedtedn time to time in one or more transactions fixed price or prices, which may be
changed, or at prices determined as the appligabkpectus supplement specifies. The securitieshaapld through a rights offering, forwe
contracts or similar arrangements. In connectiah tie sale of the securities, underwriters, dsateragents may be deemed to have received
compensation from us in the form of underwritingatiunts or commissions and also may receive corangfrom securities purchasers for
whom they may act as agent. Underwriters may Belsecurities to or through dealers, and the dealaey receive compensation in the forn
discounts, concessions or commissions from therwnrders or commissions from the purchasers for miibey may act as agent. Some of the
underwriters, dealers or agents who participateénsecurities distribution may engage in otherdagtions with, and perform other services
for, us or our subsidiaries in the ordinary cowgbusiness.

We will provide in the applicable prospectus supmet information regarding any underwriting disctsuor other compensation that we
pay to underwriters or agents in connection withshcurities offering, and any discounts, concessis commissions which underwriters
allow to dealers. Underwriters, dealers and aggstScipating in the securities distribution maydesemed to be underwriters, and any
discounts and commissions they receive and anyt pinefy realize on the resale of the securities mageemed to be underwriting discounts
and commissions under the Securities Act of 193®iddwriters and their controlling persons, deaderd agents may be entitled, under
agreements entered into with us, to indemnificaéigainst and contribution toward specific civiblilities, including liabilities under the
Securities Act.

The securities may or may not be listed on a natisecurities exchange. In connection with an oftgrthe underwriters may purchase
and sell securities in the open market. These aaims may include short sales,

17



Table of Contents

stabilizing transactions and purchases to coveitipns created by short sales. Short sales inviblgesale by the underwriters of a greater
number of securities than they are required tolmase in an offering. Stabilizing transactions csinsf bids or purchases made for the purpose
of preventing or retarding a decline in the magkéte of the securities while an offering is in gress. The underwriters also may impose a
penalty bid. This occurs when a particular undeewriepays to the underwriters a portion of theemnditing discount received by it because
the underwriters have repurchased securities sotit bor the account of that underwriter in stabilg or short-covering transactions. These
activities by the underwriters may stabilize, maintor otherwise affect the market price of theusigies. As a result, the price of the securities
may be higher than the price that otherwise migtsgtén the open market. If these activities arenooenced, they may be discontinued by the
underwriters at any time.

L EGAL MATTERS

The validity of any securities offered by this grestus will be passed upon for us by Pillsbury Wiap Shaw Pittman LLP.

E XPERTS

The financial statements of Opexa as of Decembg2@18 and 2007 and for the year ended Decemb&0®B, 2007 and 2006
incorporated in this prospectus by reference tox@jgeAnnual Report on Form 10-K for the year enBedember 31, 2008, as amended, have
been audited by Malone & Bailey, PC, an independagistered public accounting firm, and are incoaped in reliance upon their report dated
April 14, 2009, given upon such firm’s authorityeserts in auditing and accounting.

W HERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@tB the SEC under the Securities Act of 1933. Thisspectus is part of the
registration statement but the registration staternmeludes and incorporates by reference additimfiarmation and exhibits. We file annual,
quarterly and current reports, proxy statementsather information with the SEC. You may read aogycthe registration statement and any
document we file with the SEC at the public refeeeroom maintained by the SEC at 100 F Street, MMashington, D.C. 20549. You may
obtain information on the operation of the pub&erence room by calling the SEC at 1-800-SEC-038@.SEC also maintains a web site that
contains reports, proxy and information statemantsother information regarding companies, suabuas, that file documents electronically
with the SEC. The address of that site on the waitte web is http://www.sec.gov. The informationtbe SEC’s web site is not part of this
prospectus, and any references to this web saémppther web site are inactive textual referecesg.

The SEC permits us to “incorporate by reference”itifiormation contained in documents we file whie SEC, which means that we can
disclose important information to you by referriymu to those documents rather than by includingitirethis prospectus. Information that is
incorporated by reference is considered to begfdhis prospectus and you should read it withstiee care that you read this prospectus.
Later information that we file with the SEC will tumatically update and supersede the informatianitheither contained, or incorporated by
reference, in this prospectus, and will be considé¢o be a part of this prospectus from the datsdlilocuments are filed. We have filed with
the SEC, and incorporate by reference in this @oss:

» our Annual Report on Form -K for the year ended December 31, 2008, as amengedr Form 1-K/A filed on May 18, 2009
» our Quarterly Reports on Form-Q for the quarters ended March 31, 2009, June @0 2and September 30, 20(

» our Current Reports on Form 8-K filed January 2, February 23, 2009, March 5, 2009, March 1092@pril 16,
2009, April 24, 2009, May 15, 2009, June 9, 2009gést 7, 2009, August 10, 2009, August 13, 2009te3aber 10,
2009, November 4, 2009, November 5, 2009 and Noeerh®, 2009; an

18



Table of Contents

» the description of our common stock contained inRegistration Statement on Fori-A filed on August 30, 2006, as amended
our Form 12B/A filed on August 31, 200!

We also incorporate by reference all additionaluthoents that we file with the SEC under the termSextions 13(a), 13(c), 14 or 15(d)
of the Exchange Act that are made after the iniifialg date of the registration statement of whthis prospectus is a part and the effectiveness
of the registration statement, as well as betwkerdate of this prospectus and the terminatiomypfadfering of securities offered by this
prospectus. We are not, however, incorporatingaich case, any documents or information that weeeened to furnish and not file in
accordance with SEC rules.

You may request a copy of any or all of the docuimércorporated by reference but not delivered Witk prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapedtics, 2635 N. Crescent Ridge Drive, 1
Woodlands, Texas 77381, telephone (281) 2321. We will not, however, send exhibits to thdseuments, unless the exhibits are specifi
incorporated by reference in those documents. \8fermhkintain a website at http://www.opexatherapswtom. However, the information on
our website is not part of this prospectus.
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