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PROSPECTUS SUPPLEMENT
To Prospectus dated December 5, 2012

$1,695,000 in Shares of Common Stock

@P OPEXATHER

e

OPEXA THERAPEUTICS, INC.

This prospectus supplement relates to the issuamtsale of up to $1,383,630 in shares of our comshack to Lincoln Park Capital
Fund, LLC (or Lincoln Park) under a Purchase Agreetentered into on November 5, 2012.

The shares offered include:

e up to $1,500,000 in shares of common stock that logagold from time to time, at our sole discretiover a 30month perio
to Lincoln Park in accordance with the Purchasee@grent, at a per share purchase price that wikntbpn the type
purchase and will be based on the market pricesoEommon stock at the time of purche

e 226,027 shares of common stock issued to Lincohk Ba initial commitment shares, in consideration dntering into th
Purchase Agreement; a

e Uup to 41,096 shares of common stock that we maweiss Lincoln Park on a pro rata basis, as additicommitment share
as up to $1,500,000 in shares of common stockrishpsed by Lincoln Park under the Purchase Agreel

This prospectus supplement and the accompanyirgpectus also cover the resale of these sharesbyglhiPark to the public.

Our common stock is traded on the NASDAQ Capitathdaunder the symbol “OPXA.On December 7, 2012, the last reported :
price for our common stock was $0.40 per share.

The aggregate market value of our outstanding comstack held by non-affiliates is $16,238,376 base®3,048,488 shares of
common stock outstanding, of which 19,802,897 share held by non-affiliates, and a closing saiespon the NASDAQ Capital Market of
$0.82 on October 18, 2012. During the 12 calenuamths prior to and including the date hereof, weehsold an aggregate of $312,262 of
securities pursuant to General Instruction |.Bfécarm S-3.

Per Share Total
Offering Price to Lincoln Par Unknown $1,500,00C
Commitment Shares to Lincoln Pe® $0.73 $ 195,000
Proceeds to us, before other exper = $1,500,00C

(1) The per share price used to calculate the amowamfitment shares equals the average of the glasile prices of our common stock for
the ten consecutive business days prior to Oct®dbe?012

Investing in our securities involves a high degreef risk. See the section entitled “Risk Factors” bginning on page S-9 in this
prospectus supplement and in the documents we inquurate by reference in this prospectus supplementa the accompanying
prospectus. You should carefully consider thesegik factors, as well as the information contained ithis prospectus supplement and the
accompanying prospectus, before you invest.

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

The date of this Prospectus Supplement is Decefithe2012.
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You should rely only on the information incorpoitey reference or provided in this prospectus smppht, the accompanying
prospectus and the documents incorporated herdithanein by reference. We have not authorizedm@else to provide you with different
information. If anyone provides you with differemtinconsistent information, you should not refyib We are not making an offer to sell
these securities in any state where the offerlerisanot permitted. You should assume that tf@rination in this prospectus supplement and
the accompanying prospectus, or incorporated lgreate, is accurate only as of the dates of thosemdents. Our business, financial
condition, results of operations and prospects haase changed since those dates.




ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing this information to you about toffering of securities in two parts. The firstrpia this prospectus supplement,
which provides the specific details regarding thares of our common stock that we are sellingimdffering and also adds to and updates
information contained in or incorporated by ref@®into the accompanying prospectus. The secardsphe base prospectus dated
December 5, 2012, included in our registrationestent on Form S-3, as amended (SEC File No. 338a185which provides a general
description of the securities we may offer fromeito time under that registration statement. phispectus supplement and the
accompanying prospectus are part of a “shelf” tegfion statement that we filed with the U.S. Sémg and Exchange Commission. Under
the shelf registration process, we may offer frometto time shares of our common stock up to ameggge amount of $35,000,000, of which
this offering is a part.

To the extent there is a conflict between informrationtained in this prospectus supplement, ooieehand, and information
contained in the accompanying prospectus or anyrdeat incorporated by reference, on the other hidwednformation in this prospectus
supplement shall control.

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

Unless the context otherwise requires, referentésis prospectus supplement and the accompanyospectus to “Opexa,” “the
Company,” “we,” “us” and “our” refer to Opexa Theutics, Inc.




PROSPECTUS SUPPLEMENT SUMMARY

This summary contains basic information about us ttuis offering. Because it is a summary, it dogiscontain all of the information
that you should consider before investing. Befane decide to invest in our common stock, you shead this entire prospectus supplement
and the accompanying prospectus carefully, inclgdive section entitled “Risk Factors,” and our cotlidated financial statements and the
related notes and other documents incorporatedegrence in the accompanying prospectus.

OUR COMPANY
Our Business

Opexa is a biopharmaceutical company developinggmedized cellular therapies with the potentiakéat major ilinesses, including
multiple sclerosis (MS). These therapies are baseolr proprietary T-cell technology. The infotina discussed related to our product
candidate is preliminary and investigative. Owdurct candidate has not been approved by the W& &nd Drug Administration (FDA) for
marketing.

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

Opexa was incorporated in Texas in March 1991. @iacipal executive offices are located at 2636Hrmlogy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numl§ggiy 775-0600.

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patenith secondary progressive
MS (SPMS). ltis also positioned to enter Phakelithiical development for the treatment of patgewith relapsing remitting MS (RRMS),
subject to the availability of sufficient resourcelcelna is a personalized therapy that is sptfii tailored to each patient’s disease
profile. Tcelna is manufactured using ImmPath™, mmoprietary method for the production of a patispecific T-cell immunotherapy, which
encompasses the collection of blood from the M&p#tisolation of peripheral blood mononucleatgejeneration of an autologous pool of
myelin-reactive T-cells (MRTCs) raised against std peptides from myelin basic protein (MBP), ntyeligodendrocyte glycoprotein
(MOG) and proteolipid protein (PLP), and the retafrihese expanded, irradiated T-cells back tqtiteent. These attenuated T-cells are
reintroduced into the patient via subcutaneousiiga to trigger a therapeutic immune system respon

Initiation of Phase llb Clinical Study in Patientsvith SPMS

We recently initiated a Phase llb clinical trialedelna in patients with SPMS. The trial is ertitl A Phase |l Doubldlind, Placebc
Controlled Multi-Center Study to Evaluate the Edffig and Safety of Tcelna in Subjects with Secondargressive Multiple Sclerosénd has
been named the “Abili-T” trial. The newly-initiateAbili-T trial is a double-blind, 1:1 randomizeulacebo-controlled study in SPMS patients
who demonstrate evidence of disease progressitroutiassociated relapses. The trial is expectedrtoll 180 patients at approximately 30
leading clinical sites in the U.S. and Canada arekpected to take approximately three years tqteisn  According to the study protocol,
patients will receive two annual courses of Tceteatment consisting of five subcutaneous injestiper year at weeks 0, 4, 8, 12 and 24. Th
primary efficacy endpoint of the trial is the pertage of brain volume change (atrophy) at 24 mon8tsdy investigators will also measure
several important secondary outcomes commonly &gedowith MS including disease progression as mreaisby Expanded Disability Status
Scale (EDSS), annualized relapse rate (ARR) andggsain disability as measured by EDSS and theipliellSclerosis Functional Composite
(MSFC). The Abili-T clinical trial is expected @roll over a 12-month period and the resultingliop data is expected by the end of 2015.

Tcelna is the first ever personalized T-cell thgrigy MS patients and has received Fast Track desiign from the FDA in

SPMS. The FDA's Fast Track program is designdaddditate the development and expedite the rexaéarugs intended to treat serious or
life-threatening conditions and that demonstragepibtential to address unmet medical need.
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SPMS Overviev

SPMS is characterized by a steady accrual of irs#tvie disability, despite, in some cases, revégsitlapses, remissions or clinical
plateaus. Older age at onset of MS diagnosisistitongest predictor of conversion to SPMS. Mhige a shorter time to conversion to
SPMS compared with females. Available immunomatihieand immunosuppressive therapies used for RR&M® not been effective in
SPMS. In clinical trials, these therapies have alestrated anti-inflammatory properties as meashyetthe reduction in number and volume of
contrast-enhancing or acutely inflammatory cemealous system (CNS) lesions most commonly seeatients with RRMS. The typical
SPMS patient, however, has little or no radiogramvidence of acute inflammation. It is commongerved that contrast-enhancing CNS
lesions are uncommon among these patients, despiéarly deteriorating neurologic course. Thd laiceffect of conventional MS
therapeutics in SPMS suggests that the cerebratidettion characterizing progressive disease neagriven by factors other than acute
inflammation. For instance, the immunopathologBMS is more consistent with a transition to aohr T-cell dependent inflammatory
type, which may encompass the innate immune respamd persistent activation of microglia cells.dirgraphic features that stand out am
patients with SPMS include significantly more atripmf gray matter compared with RRMS patients.nGte, long-term disability in MS in
general appears more closely correlated to grayematrophy than to white matter inflammation. atrophy may be suggestive of
progressive clinical disability. Both clinicallyd radiographically, SPMS represents a diseasepsonith certain features distinct from those
of RRMS, and one with extremely limited treatmeptions.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgavor the indication of SPMS. However, as of 2a8& drug carries a black box
warning, due to significant risks of decreaseddicstunction, heart failure, and leukemia. The émgan Academy of Neurology has issued a
report indicating that these risks are even highan suggested in the original report leading &ltack box warning. Hence, a safe and
effective treatment for SPMS remains a signifiaamnet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbeeighted significantly toward
patients with RRMS), Tcelna has demonstrated orikeo$afest side effect profiles for any marketedewvelopment-stage MS therapy, as well
as encouraging efficacy signals. A total of 142 péfients have received Tcelna in previously cotatlitrials for RRMS and SPMS. The
therapy has been well tolerated in all subjectstergldemonstrated an excellent overall safetylprofihe most common side effect is mild to
moderate irritation at the site of injection, whisltypically resolved in 24 hours. Tcelna hasrbaéministered to a total of 36 subjects with
SPMS across three previous clinical studies. Basegreliminary data suggesting stabilized or invpbdisability among SPMS subjects
receiving Tcelna, Opexa believes that further dgwelent of this product in SPMS is warranted.

Summary of TERMS Phase IIb Clinical Trial Data in RMS

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

The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patiemntsh RRMS or high risk
Clinically Isolated Syndrome. Patients receivedtal of five subcutaneous injections at weeks,®,42 and 24. Key results from the TER
trial included:

e In the modified intent to treat patient populatior142), the ARR for Tcelntreated patients was 0.214 as compared to 0.3
placebetreated patients, which represented a 37% decheddeR for Tcelha as compared to placebo in theegamopulation
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e In a prospective group of patients with more activeease (ARR>1, n=50), Tcelna demonstrated a S%action in ARR &
compared to placebo, and a 73% reduction in relegtgewas observed in Tcelna patients in this i compared to place
during the 2-week period following the administration of thelfaburse of treatment; ar

e In a retrospective analysis in patients naive &vious disease modifying treatmernite(, patients who had not previously used
drugs other than steroids to treat their disedke)results showed that patients, when treated Ti#ina, had a 64% reductior
ARR versus placebo (p=0.046, n=7

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

Intended Use of Proceeds

We currently intend to use the proceeds from tffirimg for general corporate purposes (includingrking capital and operational
purposes) and to continue the Phase Ilb cliniealysof Tcelna in SPMS. The costs of the studyyelé as the ongoing expenses of our
operations through the expected completion daseidf study, are estimated at approximately $35anill Our existing resources are not
adequate to permit us to proceed materially beybednitiation of the studyi(e., the dosing of the first patients) or to completehsstudy or
any significant portion of it. We will need to see significant additional resources to continué eomplete the trial and support our
operations during the pendency of the trial

Cash Position and Liquidity

As of September 30, 2012, we had cash and cashadenis of $2,237,618. During July 2012, we cloagdivate offering consisting
of convertible secured notes and warrants to pseclsammon stock which generated approximately #dllibn in gross proceeds (of which
$1.0 million is held in a controlled account). Guurn rate during the nine months ended Septenthe2®.2, inclusive of the cost of
preparations to commence the Phase IIb clinicalystwas approximately $885,000 per month. We meékd to raise additional capital to fund
our current business plan and support our clintitall operations. Based on our current burn nateoinjunction with our expanded clinical trial
activities, we believe we have sufficient liquidity support operations through December 2012.elfwe unable to obtain additional funding
for operations in the immediate future, we willfoeced to suspend or terminate our current ongolimical trial for Tcelna, which may require
us to modify our current business plan and cuvigilous aspects of our operations, as well as imefe significant cost-reduction measures ot
potentially cease operations.

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

Other Opportunities

Our proprietary Teell technology has enabled us to develop intellqtroperty and a comprehensive sample databasently enabl
discovery of novel biomarkers and other relevatipes to be used to treat MS patients.

We have developed (and, in part, in-licensed froenWniversity of Chicago) a proprietary adult stegll technology to produce
monocyte-derived stem cells (MDSC) from blood. 3&&DSC can be derived from a patient’'s monocyrgandedx vivo, and then
administered to the same patient. Our initial far this technology is the further developmenthig monocyte-derived stem cell technology
as a platform for thi vitro generation of highly specialized cells for potelraijaplication in autologous cell therapy for patgewith diabetes
mellitus. The diabetes program is in an early{pirical) development stage.
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RECENT DEVELOPMENTS
Agreements with Lincoln Park Capital Fund, LLC

We previously entered into two purchase agreenmrdsa registration rights agreement with LincolrkRzapital Fund, LLC, or
Lincoln Park.

On November 5, 2012, we entered into a purchaseagent with Lincoln Park (or the $1,500,000 Purehfsgreement) pursuant to
which Lincoln Park has agreed to purchase fronhassecurities being offered pursuant to this prosgesupplement for gross proceeds to us
of up to $1,500,000, subject to certain limitatiotdnder the terms of the $1,500,000 Purchase Aggae we may, from time to time and at
our sole discretion during a 30-month period comzmenNovember 5, 2012, subject to the conditionthef$1,500,000 Purchase Agreement,
direct Lincoln Park to purchase shares of our comstock up to an aggregate amount of $1,500,00@& amount we receive and the per shar
purchase price depends on whether the purchaseaguaar Purchase or an Accelerated Purchase.

By means of a Regular Purchase, so long as atdeadtusiness day has passed since the most proehase, we may direct Lincoln
Park to purchase up to 100,000 shares of our constemk at the Regular Purchase Price, increasiagiaunts up to 300,000 shares of our
common stock depending upon the closing sale pficeir common stock. The Regular Purchase Pritieeisower of (i) the lowest sale price
for our common stock reported on the NASDAQ Capiarket on the purchase date of such shares dhé@iarithmetic average of the three
lowest closing sale prices for our common stockriuthe 12 consecutive business days immediatelgeating the purchase date of such
shares.

Additionally, we may direct Lincoln Park to purclkeasdditional amounts as Accelerated Purchasestliedate of a Regular Purchase
the closing sale price of our common stock equatxoeeds $0.75. In such event, we may directdlmPark to purchase on the following
day, as an Accelerated Purchase and at the ActaddPairchase Price, up to the lesser of (i) twesithe number of shares for a Regular
Purchase or (ii) up to 30% of the following day@uwme. The Accelerated Purchase Price is the lofvgy 95% of the volume weighted
average price during (a) the entire trading dayhenpurchase date, if the volume of shares of ommgon stock traded on the purchase date
not exceeded a volume maximum calculated in acooelwith the $1,500,000 Purchase Agreement, adhébportion of the trading day on the
purchase date (calculated starting at the beginmiimgprmal trading hours) until such time at whible volume of shares of our common stock
traded has exceeded such volume maximum, or @itkbsing sale price of our common stock on thelpase date.

There is no upper limit on the price per share thatoln Park must pay for our common stock undier$1,500,000 Purchase
Agreement, but in no event will shares be solditwdln Park under a Regular Purchase on a daylosing price is less than the floor price of
$0.45 per share (which exceeds the closing prié@pafixa common stock as of December 7, 2012). Huyrldr Purchase Price and the
Accelerated Purchase Price will be equitably adi$br any reorganization, recapitalization, noskcdividend, stock split, or other similar
transaction occurring during the business days tesedmpute the Regular Purchase Price or Accelémurchase Price. Effective upon any
such adjustment, the floor price for future purasawill thereafter be the lower of (i) the adjuspeite and (ii) $1.00.

As consideration for Lincoln Park's commitment torghase our common stock pursuant to the $1,50008¢hase Agreement, we
previously issued to Lincoln Park 226,027 sharesunfcommon stock (or the Initial Commitment ShamsNovember 5, 2012 as
consideration for its commitment to purchase shatesuant to the $1,500,000 Purchase Agreementddiional consideration to Lincoln
Park, in connection with each of its purchaseafas pursuant to the $1,500,000 Purchase Agreementill issue to Lincoln Park a number
of shares (or Additional Commitment Shares) equdhé product of (x) 41,096 and (y) a fraction, tluenerator of which is the purchase
amount for the relevant shares purchased by theoltirPark and the denominator of which is $1,500,0Bor example, if we elect, at our sole
discretion, to require Lincoln Park to purchase®Q00 worth of our common stock, then we would és8¥40 shares as a pro rata additional
commitment fee, which is the product of $100,00@,amount we have elected to sell, divided by $1,(8D, the total amount we can sell to
Lincoln Park under the $1,500,000 Purchase Agreemauiitiplied by 41,096, the maximum number of Adlthial Commitment Shares. The
Additional Commitment Shares will only be issuedsuant to this formula if, as and when we eleddlb shares of our common stock to
Lincoln Park under the $1,500,000 Purchase Agreeméancoln Park may not assign or transfer ithtggand obligations under the $1,500,!
Purchase Agreement.
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Prior to the date of this prospectus supplementsal@ an aggregate of 300,000 shares to Lincolk parsuant to the $1,500,000
Purchase Agreement, and we issued an aggregat@3® Additional Commitment Shares in connectionahgth. Up to $1,356,500 in shares
of our common stock remain available to be soldit@oln Park under the $1,500,000 Purchase Agreéraed we may issue up to 37,164
Additional Commitment Shares in connection therbwiThe shares issued and issuable to Lincoln Radkr the $1,500,000 Purchase
Agreement are being offered pursuant to this pratsigesupplement.

The $1,500,000 Purchase Agreement limits our sHlshares of common stock to Lincoln Park to thesée of the following (such
lesser number referred to as the Maximum Share: G@pthe maximum number of shares of our commrtoclsthat we may issue without
breaching our obligations under applicable rulethefNASDAQ Capital Market (approximately 4,607,3%ares, or 19.99% of our total
outstanding common stock as of the date of the0®10®0 Purchase Agreement) or obtaining sharehajgj@moval under such rules, unless the
average price of all applicable sales of commonkséxceed a "Base Price" (or $0.7739, represewptimglosing consolidated bid price on
November 2, 2012 plus an incremental amount towattdor the issuance of commitment shares) sudtthlessales to Lincoln Park &
considered to be at least "at market" under applkcBNASDAQ rules, and (ii) the maximum number ofusds of our common stock that we r
issue without exceeding the limitations set fortlGieneral Instruction 1.B.6 of Form S-3 and thetiptetive guidance of the SEC applicable to
these transactions, which is approximately $5,130d shares as of the date of this prospectusismgnt. Since the maximum number of
shares available for sale under the $1,500,000hRsecAgreement as of the date of this prospecpsement, based on the minimum floor
price at which sales may be made of $0.45 (whideeds our last closing price), would be 3,333,3&8es (plus up to 267,123 commitment
shares for a total of 3,600,456 shares in this g@kanneither of the foregoing caps would be exededks of the date of this prospectus
supplement.

The $1,500,000 Purchase Agreement also prohibitoasdirecting Lincoln Park to purchase any shafesommon stock if those
shares, when aggregated with all other sharesraf@mumon stock then beneficially owned by LincobriPand its affiliates, would result in
Lincoln Park and its affiliates having beneficiarership, at any single point in time, of more tda®9% of the then total outstanding share
our common stock (currently, approximately 1,178,9Rares), as calculated pursuant to Section b3¢te Securities Exchange Act of 1934,
as amended, or the Exchange Act, and Rule 13dr8uthder.

The $1,500,000 Purchase Agreement may be termibgted at any time at our discretion without angtdo us. The proceeds
received by us under the $1,500,000 Purchase Agmtesme expected to be used for working capitalgameral corporate purposes as further
described in this prospectus supplement.

The number of shares ultimately offered for salé_imgoln Park depends on the number of shares pssethby Lincoln Park under t
$1,500,000 Purchase Agreement.

In addition to the $1,500,000 Purchase AgreemenhNavember 2, 2012, we entered into a second psechgreement (or the
$15,000,000 Purchase Agreement) and a RegistrBighits Agreement (or the Registration Agreementh Wwincoln Park, pursuant to which
Lincoln Park has agreed to purchase from us ud 500,000 in shares of our common stock subjecettain limitations from time to time
over the 30-month period commencing on the dathe&ffectiveness of a registration statementHerresale of such shares that we must file
with the SEC pursuant to the Registration Agreem&vié do not have the right to commence any saléscoln Park under the $15,000,000
Purchase Agreement until the SEC has declaredtiefiebe resale registration statement. After swdistration statement is declared
effective, and subject to the satisfaction of ttreeo conditions of the $15,000,000 Purchase Agreéme may direct Lincoln Park from time
to time and at our sole discretion to purchaseeshaf our common stock up to an aggregate amout®000,000. The $15,000,000 Purct
Agreement contains similar Regular Purchase ane@l&cated Purchase share limitations, pricing foemuminimum prices, aggregate share
volume and other terms and conditions as in thBEL000 Purchase Agreement discussed above. Ndhe shares to be purchased by
Lincoln Park pursuant to the $15,000,000 Purchagedment are covered by this prospectus supplebugnpursuant to the Registration
Agreement, must be registered for resale underetbede registration statement that we must filé wie SEC pursuant to the Registration
Agreement.
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As consideration for Lincoln Park’'s commitment torghase our common stock pursuant to the $15,00(R0@chase Agreement, we
will issue a number of shares (or Commitment Shaggsal to the product of (x) 410,959 shares aha fyaction, the numerator of which is
the purchase amount for the relevant shares pwdhasthe Lincoln Park and the denominator of wlsc15,000,000. The 410,959
Commitment Shares are not covered by this prospetipplement but, pursuant to the Registration égent, must be registered for resale
under the registration statement that we are requo file with the SEC pursuant to the Registratdmreement.
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Common stock offered by Opexa

Common stock outstanding immediately before thisraig

Use of proceeds

Risk factors

NASDAQ Capital Market Symbc

THE OFFERING

e 226,027 shares of our common stock which wereet$o Lincoln Park
on November 5, 2012, as consideration for its camemt to purchase
our common stock, referred to as the Initial Commeit Shares

e up to 41,096 shares of common stock that we nsaeifo Lincoln Park
on a pro rata basis, referred to as Additional Cd@ment Shares, as up
$1,500,000 of common stock is purchased by Lin&alrk under the
$1,500,000 Purchase Agreement;

e up to $1,500,000 of shares of our common stodijestito certain
limitations, which may be sold to Lincoln Park,fidime to time and at
our discretion over a 30-month period commencinghendate of the
$1,500,000 Purchase Agreeme

(i) in Regular Purchases at the Regular Purchase;Rrrovided that in
no event will such shares be sold to Lincoln Parla@ay when our
closing price is less than $0.45 per shart

(iiyin Accelerated Purchases at the Accelerated PudPidse; provide
a Regular Purchase has occurred on the precedingndbthe
closing price of our common stock is not less tharrs on such
preceding day

23,578,447 share

We currently intend to use the net proceeds foeg@rtorporate purposes,
including activities related to further clinicahddopment of Tcelna and the
Phase llb study in patients with SPMS, and for iotharking capital and
operational purposes. Our existing resources @radequate to permit us
to proceed materially beyond the initiation of ftease Ilb studyi(e.,the
dosing of the first patients) or to complete suhlyg or any significant
portion of it. We will need to secure significauditional resources to
continue and complete the trial and support ouratfns during the
pendency of the trial. See “Use of Proceeds” ore@g7 of this prospectt
supplement

See the “Risk Factors” section beginning on pa@eo$this prospectus
supplement for factors to consider before decidingurchase our
securities

OPXA

Except as otherwise indicated, the information ared in this prospectus supplement assumes thesall of the shares offered

hereby.

The number of shares of common stock outstandird Becember 7, 2012, which was 23,578,447 shased,des:

S-7




3,275,222 shares of common stock issuable upopxbeeise of outstanding stock options at a weighiestage exercise price
$1.39 per share

12,401,639 shares of common stock issuable upoextieise of outstanding warrants at a weightedagecexercise price of
$1.72 per share; provided, however, that the wisriasued to the purchasers of the outstanding d®¥sertible promissory notes
to acquire up to 3,829,689 shares of common stotikd aggregate at an exercise price of $1.25h@esnclude antidilution
provisions whereby if shares are sold pursuartiedhtl, 500,000 Purchase Agreement at a per shaeegir(i) less than $1.25,
then the exercise price will be reset to such lopershare price, subject to a floor of $0.64, Wwhias triggered when Opexa
commenced sales to Lincoln Park on November 8, 20582per share price of $0.50, and (ii) less $&64, then the number of
shares issuable pursuant to such warrants wileass by a factor equal to $0.64 divided by sucletqwice, subject to a cap on
the amount of any such increase of 50% (or an iaddit 1,914,841 shares of common stock in the agded, which was also
triggered when Opexa commenced sales to Lincolk &aiNovember 8, 2012 at a per share price of $Ovih the lowest priced
sale to Lincoln Park as of the date of this progpesupplement having been at $0.465 per sharéHsaemver of this prospectus
supplement for the last reported sale price ofoounmon stock as of the date of this prospectuslsopmt);

5,106,250 shares of common stock issuable if &b t@nvertible secured promissory notes outstandigig converted to Series
convertible preferred stock which was then ultimat®nverted into common stock; provided, howeteaf as a result of the
antidilution provisions of the Series A convertipleferred stock, this amount of shares will inseehy up to 126,725 shares, to a
total of up to 5,232,975 shares of common stoglasfof December 31, 2012, we have not enterechimtgreement with a part

or potential partner pursuant to which we receideast $5,000,000 for use in the clinical develeptrof Tcelna or in return for
license rights to Tceln:

1,277,658 shares of common stock available foréuwants under our equity compensation plan; and

37,164 shares of common stock that we may issuatmln Park on a pro rata basis as Additional Cétmant Shares pursuant
to the $1,500,000 Purchase Agreement, as desalimae in“Recent Developmen”
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RISK FACTORS

Investing in our common stock involves a high degrferisk. You should consider the following fia&tors, as well as other
information contained or incorporated by referericghis prospectus supplement and accompanyingogieiss, before deciding to invest in
our common stock. The following factors affect lnusiness, our intellectual property, the industryvhich we operate and our securities. -
risks and uncertainties described below are notahly ones we face. Additional risks and uncettainot presently known or which we
currently consider immaterial may also have an ageesffect on our business. If any of the matdesussed in the following risk factors were
to occur, our business, financial condition, resudf operations, cash flows or prospects could hterally adversely affected, the market p
of our common stock could decline and you could &dkor part of your investment.

Risks Related to Our Business

We will be required to raise significant additionalapital, or secure a development partner, in theanterm, and our ability to obtai
funding is uncertain. If sufficient capital is notavailable, we may not be able to continue our ogt@ns as proposed (including any Ph
lIb clinical trial initiated or ongoing for Tcelna) which may require us to modify our business plaourtail various aspects of ol
operations, cease operations or seek relief undgplecable bankruptcy laws.

As of September 30, 2012, we had cash and cashadenis of $2,237,618. During July 2012, we cloaqutivate offering consisting
of convertible secured notes and warrants to pgeliammon stock which generated approximately $dlion in gross proceeds (of which
$1.0 million is held in a controlled account). Quirrent burn rate, inclusive of the cost of pragians to commence the Phase IIb clinical
study, during the first nine months of 2012 wasrapimnately $885,000 per month. We believe we hafficient liquidity to support our
current clinical trial activities through Deceml2812. The Phase IIb clinical study of Tcelna itigrgts with SPMS is expected to involve 180
patients and take approximately three years to tetep The costs of the study, as well as the artgekpenses of our operations through the
expected completion date of such study, are estunatt approximately $35 million. Our existing resmes are not adequate to permit us to
proceed materially beyond the initiation of thedst(i.e., the dosing of the first patients) or tomplete such study or any significant portion of
it. We will need to secure significant additiomasources to continue and complete the trial apgat our operations during the pendency of
the trial.

Given our need for substantial amounts of capitaiantinue and complete the Phase llb clinicalysfod Tcelna in SPMS, we intend
to continue to explore potential opportunities ailtdrnatives to obtain the significant additioredaurces that will be necessary to continue ar
complete the Phase Ilb study and to support ouratipes during the pendency of such study. Intamidto one or more additional financings,
these opportunities and alternatives may inclugartnering arrangement with a large biotech or pla@eutical company. There can be no
assurance that any such financings or partnerirgngement can be consummated on acceptable témhglli If we are unable to obtain
additional funding for operations in the immediataure, we will be forced to suspend or terminaie @urrent ongoing clinical trial for Tcelna,
which may require us to modify our business plamtasl various aspects of our operations, ceaseatipes or seek relief under applicable
bankruptcy laws.

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

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

e our ability to establish, enforce and maintaintsgéc arrangements for research, developmentgcelinésting, manufacturing a
marketing;

e the accuracy of the assumptions underlying oumedés for capital needs in 2012 and beyond asasdfibr the clinical study
Tcelna;

e scientific progress in our research and developmpegrams;
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e the magnitude and scope of our research and deweluprograms;

e our progress with preclinical development and chihtrials;

e the time and costs involved in obtaining regulat@pprovals;

e the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentatgiand
e the number and type of product candidates thatweue.

If we raise additional funds through any collabmnat partnering or licensing arrangements withdigarties, we may need to
relinquish some rights to our product candidatelffacencluding commercialization rights, which magrm our ability to generate revenues
achieve or sustain profitability.

If we raise additional funds by issuing equity s#&@s, stockholders may experience substantiatidih. Debt financing, if available,
may involve restrictive covenants that may impedeability to operate our business. Any debt firiag or additional equity that we raise n
contain terms that are not favorable to us or tackholders. There is no assurance that our dapitang efforts will be able to attract the
capital needed to execute on our business plaisastdin our operations.

If we are unable to obtain additional funding otwge a development partner, we may not be ableritiruie or complete the Phase
clinical study of Tcelna in SPMS or otherwise con# our operations as proposed, which may regsite modify our business plan or curtail
various aspects of our operations. If these measane not sufficient to maintain an adequate lefehpital, it may be necessary to cease
operations or seek relief under applicable banksufgws. In such event, our stockholders may fopertion or even all of their investment.

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

Under our purchase agreements with Lincoln Parkmnag direct Lincoln Park to purchase up to $1,500,6f shares of common
stock subject to certain limitations over a 30-nmopériod, and, upon effectiveness of a registragtatement for resale of the applicable share
and subject to other conditions, we also may dicéatoln Park to purchase up to $15,000,000 ofshares of common stock over a 30-month
period. Prior to the date of this prospectus sapgint, we sold an aggregate of 300,000 sharestmln Park pursuant to the $1,500,000
Purchase Agreement, and we issued an aggrega®®@5® Initial Commitment Shares and Additional @eitment Shares in connection
therewith. There can be no assurance that webwilible to receive any or all of the additionaldsifrom Lincoln Park because the purchase
agreements contain limitations, restrictions, rezgments, events of default and other provisionsdbald limit our ability to cause Lincoln
Park to buy common stock from us, including that ¢cfosing price of our stock is at least $0.45 tad Lincoln Park own no more than 4.99%
of our common stock. In addition, under the agtile rules of the NASDAQ Capital Market, if we seekissue shares which may be
aggregated with shares sold to Lincoln Park uneeipurchase agreement in excess of 4,607,392 shrat8s99% of the total common stock
outstanding as of the date of the $1,500,000 PaechAgreement, we may be required to seek shareteydgeoval in order to be in compliance
with the NASDAQ Capital Market rules.

The extent to which we rely on Lincoln Park as arse of funding will depend on a number of factamsJuding the amount of
working capital needed, the prevailing market pag€eur common stock and the extent to which weadite to secure working capital from
other sources. If obtaining sufficient fundingrfreincoln Park were to prove unavailable or protively dilutive, we would need to secure
another source of funding. Even if we sell all 08,000 of common stock under the $1,500,000 RseeiAgreement and the $15,000,000
Purchase Agreement with Lincoln Park, we will stiled additional capital to fully implement our remnt business, operating plans and
development plans, including to complete the Phiaisglinical study of Tcelna in patients with SPM8d to conduct our operations through
expected completion date of such study.

We have a history of operating losses and do nqiext to be profitable in the foreseeable future.
We have not generated any profits since our entoythe biotechnology business and we have incugigedficant operating
losses. We expect to incur additional operatirsgés for the foreseeable future. We have notwedeand we do not expect to receive for at

least the next several years, any revenues froradimmercialization of any potential products. VWendt currently have any sources of
revenues and may not have any in the foreseeatoiefu
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Our business is at an early stage of developménte are largely dependent on the success of our pmvadtandidate, Tcelna, and we cant
be certain that Tcelna will receive regulatory agpral or be successfully commercialized.

Our business is at an early stage of developméfet.do not have any product candidates that haveleted late-stage clinical trials
nor do we have any products on the market. We balyeone product candidate, Tcelna, which hasq@ssgd to the stage of being studied in
human clinical trials in the United States. Weerdgty initiated a Phase lIb study of Tcelna in gats with SPMS. We are still in the very early
stages of identifying and conducting research gnatiher potential products. Tcelna, and any offeéential products, will require regulatory
approval prior to marketing in the United Stated ather countries. Obtaining such approval regusignificant research and development
preclinical and clinical testing. We may not béeaio develop any products, to obtain regulatoigrapals, to continue clinical development of
Tcelna, to enter clinical trials (or any developmectivities) for any other product candidatesmcommercialize any products. Tcelna, and
any other potential products, may prove to havesaindble or unintended side effects or other chariatics adversely affecting their safety,
efficacy or cost-effectiveness that could preverimit their use. Any product using any of ouch@ology may fail to provide the intended
therapeutic benefits or to achieve therapeutic titsrequal to or better than the standard of treatnat the time of testing or production.

We might be unable to service our current debt doea lack of cash flow or otherwise fail to complith terms of the convertible secur
promissory notes or related agreements and mighshbject to default. The convertible secured prosuis/ notes are secured by a pledg
all of our assets. The antidilution adjustments@jcable to the securities ultimately issuable upoanversion of these secured notes, as
as the antidilution adjustments of the warrants isd in tandem with the notes, could result in sifjoant dilution to existing shareholde!
based upon any sale of shares under our purchaseeagents with Lincoln Park.

On July 25, 2012, we closed a private offering éiivgy of convertible secured notes and warranfautchase shares of common st
which generated approximately $4.1 million in grpssceeds ($1.0 million of which is held in a cofld account). The notes mature on July
25, 2014 and accrue interest at the rate of 12%umenm, compounded annually. Interest is payadid-annually in either cash or registered
shares of common stock at our election. The retesecured by substantially all of our assetsaa@aonvertible into a new class of non-
voting Series A convertible preferred stock. Tlées can be converted into Series A convertibléepred stock at the option of the investor
a price of $100.00 per share, subject to certaiitdtions and adjustments. Additionally, we cagceto convert the notes into Series A
convertible preferred stock if (i) our common st@bises at or above $2.50 per share for 20 corigeduading days or (i) we achieve certain
additional funding milestones to continue our dalitrial program. These milestones include (>§aring a strategic agreement with a partne
or potential partner by which we will receive a mom of $5 million to partially fund, or an optida partner with us for, our Phase Il clinical
trial for Tcelna in patients with SPMS and (y) reagg a minimum of $25 million in additional capit@ncluding the note offering proceeds)
from any partner, potential partner or any otherse. The Series A convertible preferred stockwes dividends at the rate of 8% per annum
which are cumulative and payable semi-annuallyitimee cash or registered shares of the common stboldar election. The Series A
convertible preferred stock is convertible intorglsaof our common stock at the option of the hadera price of $0.80 per share, subject to
certain limitations and adjustments. Additionalle can elect to convert the Series A convertibédegored stock into common stock if our
common stock closes at or above $4.00 per sha20foonsecutive trading days. The warrants hawexarcise price of $1.25 per share, a five
year term and are exercisable for 75% of the nurabshares of common stock into which the initiahpipal amount of the notes is ultimatt
convertible, subject to certain limitations andustinents. The warrants are exercisable after sixting from the date of issuance. We can
redeem the warrants at $0.01 per share if our camstaerk closes at or above $2.50 per share fop88ecutive trading days. As part of the
security interest in all of our assets grantedortoteholders, $1.0 million of the proceeds is@aned in a controlled account. The
noteholders were granted certain registration sifihit the shares of underlying common stock.

If we do not make the required payments when dtlegreat maturity, or at applicable installment pegnt dates, or if we breach other
terms of the convertible secured notes or relafedeaments, the noteholders could elect to declhae@unts outstanding, together with
accrued and unpaid interest, to be immediatelyashgepayable. Even if we were able to prepay thafoount in cash, any such repayment
could leave us with little or no working capital faur business. If we are unable to repay thoseuans, the noteholders will have a first claim
on our assets pledged under the convertible secunted. If the noteholders should attempt to flosecon the collateral, it is unlikely that th
would be any assets remaining after repaymentlimfiguch secured indebtedness. Any default utfteconvertible secured notes and
resulting foreclosure would have a material adveffeet on our financial condition and our abilitycontinue our operations.
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Although up to 5,106,250 shares of common stoclevirtially issuable if all 12% convertible secungamissory notes outstanding
were converted to Series A convertible preferredlsiind such stock was then converted into comrtoank sthis amount of shares will
increase by up to 126,725 shares, to a total @b 232,975 shares of common stock, if, as of B 31, 2012, we have not entered into al
agreement with a partner or potential partner pansto which we receive at least $5,000,000 foringke clinical development of Tcelna or in
return for license rights to Tcelna. In additithe warrants issued to the purchasers of the 12¥ectible secured promissory notes to acquire
up to 3,829,689 shares of common stock in the agdeeat an exercise price of $1.25 per share iecndidilution provisions whereby if sha
are sold to Lincoln Park pursuant to the $1,500P0fchase Agreement or the $15,000,000 Purchasefgmt at a per share price of (i) less
than $1.25, then the exercise price will be resstuch lower per share price, subject to a flod®64, which was triggered when Opexa
commenced sales to Lincoln Park on November 8, 2082per share price of $0.50, and (ii) less $@64, then the number of shares issuabl
pursuant to such warrants will increase by a faetpral to $0.64 divided by such lower price, sublie@ cap on the amount of any such
increase of 50% (or an additional 1,914,841 shaffesmmon stock in the aggregate), which was trigdevhen we commenced sales to
Lincoln Park under the $1,500,000 purchase agreeareNovember 8, 2012 at a per share price of $@vi the lowest priced sale to Lincc
Park as of the date of this prospectus supplenaribty been at $0.465 per share. See the coversgbtbspectus supplement for the last
reported sale price of our common stock as of Hie df this prospectus supplement.

We will depend on strategic collaborations with tiparties to develop and commercialize product datates, such as Tcelna, and we n
not have control over a number of key elements tiglg to the development and commercialization ofyasuch product candidate.

A key aspect of our strategy, including with reggecTcelna, is to seek collaboration with a partsech as a large pharmaceutical
organization, that is willing to further developdacommercialize a selected product candidate. afe, dve have not entered into any such
collaborative arrangement with respect to TcelHawever, we will need to raise significant addigboapital in order to continue and comp
the Phase llb clinical study of Tcelna in SPMShestbtal costs of conducting this study, as wethasongoing expenses of our operations
through the expected completion date of such stadyestimated at approximately $35 million.

By entering into any such strategic collaboratiwwa,may rely on our partner for financial resouraned for development, regulatory
and commercialization expertise. Our partner nagiytd develop or effectively commercialize our guct candidate because they:

« do not have sufficient resources or decide notetote the necessary resources due to internalraomstsuch as limited cash
human resource

- decide to pursue a competitive potential produgttigped outside of the collaboration;

« cannot obtain the necessary regulatory approvals;

« determine that the market opportunity is not ativa¢ or

« cannot manufacture or obtain the necessary maténiaufficient quantities from multiple sourcesabia reasonable cost.

We may not be able to enter into collaborationluding with respect to Tcelna, on acceptable terfrad,all. We face competition in
our search for partners from other organizationddwide, many of whom are larger and are able ferahore 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 partner emtering into collaboration on acceptable tenresmay not be able to complete
development of or commercialize any product cartdidacluding Tcelna. In particular, we may belieao continue or complete the Phase
lIb clinical study of Tcelna in SPMS. In such etjaur ability to generate revenues and achievaustain profitability would be significantly

hindered and we may not be able to continue omeratas proposed, requiring us to modify our busipden, curtail various aspects of our
operations or cease operations.
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Third parties to whom we may license or transferettgpment and commercialization rights for prodwetigered by intellectual
property rights may not be successful in their #$fcand as a result, we may not receive futuraltgyr other milestone payments relating to
those products or rights.

We will need regulatory approvals for any producardidate, including Tcelna, prior to introductionot the market, which will requir
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirentgnand are very expensive, ti-consuming
and difficult to design and implement. Any productindidate, such as Tcelna, may fail to achieve eegary safety and efficacy endpoi
during clinical trials in which case we will be urizle to generate revenue from the commercializateomd sale of our products.

Human clinical trials are very expensive and diffico design and implement, in part because theysabject to rigorous FDA
requirements, and must otherwise comply with fedetate and local requirements and policies oftieglical institutions where they are
conducted. The clinical trial process is also teoasuming. We estimate that the Phase Ilb cliica in North America of our lead product
candidate, Tcelna, in SPMS will take approximatéhge years to complete. In addition, we antigghat a pivotal Phase lll clinical trial
would be necessary before we could submit an agjic for approval of Tcelna for SPMS. Failure caeur at any stage of the trials, and we
could encounter problems that cause us to be utaliéiate a trial, or to abandon or repeat aichil trial.

The commencement and completion of clinical trimlsluding the continuation and completion of tHeBe I1b clinical trial of Tcelna
in SPMS, may be delayed or prevented by severtgadncluding:

« FDA or IRB objection to proposed protocols;

« discussions or disagreement with the FDA over tbeqaacy of trial design to potentially demonstraféectiveness, ar
subsequent design modificatiol

« unforeseen safety issues;

« determination of dosing issues and related adjustisne
« lack of effectiveness during clinical trials;

« slower than expected rates of patient recruitment;

« product quality problems (e.g., sterility or pujity

« challenges to patient monitoring and data collectiaring or after treatment (for example, patiefadure to return for followdp
visits); and

« failure of medical investigators to follow our dlial protocols.

In addition, we or the FDA (based on its authoower clinical studies) may delay a proposed ingasitbn or suspend clinical trials in
progress at any time if it appears that the study pose significant risks to the study participamtsther serious deficiencies are
identified. Prior to approval of our product thBA must determine that the data demonstrate safedyeffectiveness. The large majority of
drug candidates that begin human clinical triaisttademonstrate the desired safety and efficd@racteristics.

Furthermore, changes in regulatory requirementsgamthnce may occur and we may need to amend alitrial protocols, or
otherwise modify our intended course of clinicatelepment, to reflect these changes. This, tog, im@act the costs, timing or successful
completion of a clinical trial. In light of widelgublicized events concerning the safety risk ofaie drug products, regulatory authorities,
members of Congress, the U.S. Government Accoditya®iffice, medical professionals and the geneuablic have raised concerns about
potential drug safety issues. These events haudted in the withdrawal of drug products, revisida drug labeling that further limit use of
drug products, and establishment of risk managepragrams that may, for instance, restrict distidouof drug products. The increased
attention to drug safety issues may result in aengautious approach by the FDA to clinical trid3ata from clinical trials may receive greater
scrutiny with respect to safety, which may makeRB& or other regulatory authorities more likelytewminate clinical trials before complet
or require longer or additional clinical trials thmay result in substantial additional expenseadelay or failure in obtaining approval or
approval for a more limited indication than oridigaought.
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Even if we obtain regulatory approvals for any pradcandidate, such as Tcelna, that approval maybject to limitations on the
indicated uses for which it may be marketed. Quilitg to generate revenues from the commercialiwaand sale of any potential products
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 analysiwhich may result in costs and delays t
may hamper our ability to successfully develop awmmercialize any product candidate, including Toal

Although we have participated in the design andagament of our past clinical trials, we do not hteeability to conduct clinical
trials directly for any product candidate, incluglificelna. We will need to rely on contract reskanganizations, medical institutions, clinical
investigators and contract laboratories to conductclinical trials and to perform data collectiand analysis.

Our clinical trials may be delayed, suspended wniteated if:

- any third party upon whom we rely does not sucedlgstarry out its contractual duties or regulatobligations or meet expeci
deadlines

« any such third party needs to be replaced; or

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

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

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

We have targeted MS as the first disease to baipdrsff our T-cell platform technology. As a ptath technology, there exists the
potential to address other autoimmune diseasestidttechnology. Minimal work has been done oetsitt lead MS indication. Our business
over the long term is substantially dependent arability to develop, license or acquire produatdidates and further develop them for
commercialization. The success of this strategyedds upon our ability to expand our existing platf or identify, select and acquire the right
product candidates. We have limited experiencetifyéng, negotiating and implementing economicaligble product candidate acquisitions
or licenses, which is a lengthy and complex pracédso, the market for licensing and acquiringgurot candidates is intensely competitive,
and many of our competitors have greater resothaswe do. We may not have the requisite captaurces to consummate product
candidate acquisitions or licenses that we identiffulfill our strategy.

Moreover, any product candidate acquisition thattweomplete will involve numerous risks, including

- difficulties in integrating the development progréon the acquired product candidate into our exgstiperations;
« diversion of financial and management resourcas eaisting operations;

« risks of entering new potential markets or techgi@s;

« inability to generate sufficient funding to offsetquisition costs; and

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

Our business strategy is dependent upon the skitlsknowledge of our management team. If anycatigmployee leaves, we may
unable on a timely basis to hire suitable replacgm® operate our business effectively. We afserate with a very small number of
employees and thus have little or no backup caipabilr their activities. The loss of the serviafsany member of our management team or
the loss of just a few other employees could hanmtgerial adverse effect on our business and sesfitiperations.

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

Our business depends on licenses from third parfiégse third party license agreements imposgatidins on us, such as payment
obligations and obligations diligently to pursueélepment of commercial products under the licensednts. If a licensor believes that we
have failed to meet our obligations under a liceagreement, the licensor could seek to limit anteate our license rights, which could leac
costly and time-consuming litigation and, potemyiah loss of the licensed rights. During the pdrdf any such litigation, our ability to carry
out the development and commercialization of pééptoducts could be significantly and negativaffected. If our license rights were
restricted or ultimately lost, our ability to comtie our business based on the affected technolatfpnm could be adversely affected.

Our current research and manufacturing facility isot large enough to manufacture product candidatasich as Tcelna, for certain clinic.
trials or, if such clinical trials are successfugommercial applications.

We conduct our research and development in a 1GQ08@re foot facility in The Woodlands, Texas, whitcludes an approximately
1,200 square foot suite of three rooms for the rfeanture of T-cell therapies. We believe our cutifawility should have the capacity to
support full clinical development of Tcelna in NoAmerican trials for SPMS. It is not sufficiehwever, to support clinical trials outside
North America including Europe and Asia, if reqdirer the commercial launch of Tcelna. In thisecage would need to expand ¢
manufacturing staff and facility, obtain a new fagior contract with corporate collaborators ohet third parties to assist with future drug
production and commercialization.

In the event that we decide to establish a commlesciale manufacturing facility, we will requiretstiantial additional funds and will
be required to hire and train significant numbdrerployees and comply with applicable regulatiansich are extensive. We do not have
funds available for building a manufacturing fagiliand we may not be able to build a manufactufagity that both meets regulatory
requirements and is sufficient for our commercidts manufacturing.

We may arrange with third parties for the manufetf our future products, if any. However, ourdkparty sourcing strategy may
not result in a cost-effective means for manufaetuour future products. If we employ third-pantianufacturers, we will not control many
aspects of the manufacturing process, includingpdiamce by these third parties with cGMP and otlkegulatory requirements. We further
may not be able to obtain adequate supplies frami-ffrarty manufacturers in a timely fashion for dlpment or commercialization purposes,
and commercial quantities of products may not k&lable from contract manufacturers at acceptabétsc

If any product we may eventually have is not acepby the market or if users of any such producearmable to obtain adequate cover:
of and reimbursement for such product from governmend other third-party payors, our revenues antbfitability 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 puatiuct and any related treatments are obtained ffovernmental authorities, private
health insurers and other organizations, such alshhmaintenance organizations, or HMOs. Thuedtty payors are increasingly challenging
prices charged for medical products and servit®s.cannot provide any assurances that third-payprs will consider any product we may
eventually have cost-effective or provide coverafiand reimbursement for such product, in wholegrart.

Uncertainty exists as to the coverage and reimbuese status of newly approved medical productssemdices and newly approved
indications for existing products. Third-party pay may conclude that any product we may eventtiaiye is less safe, less clinically
effective, or less cost-effective than existingdurets, and third-party payors may not approve swobuct for coverage and reimbursement. |
we are unable to obtain adequate coverage of amthuesement for any product we may eventually Hawe third-party payors, physicians
may limit how much or under what circumstances thélyprescribe or administer them. Such reductortimitation in the use of any such
product would cause sales to suffer. Even if tpiadty payors make reimbursement available, paymeeets may not be sufficient to make the
sale of any such product profitable.

S-15




In addition, the trend towards managed health icatiee United States and the concurrent growthrgéoizations such as HMOs,
which could control or significantly influence tperchase of medical services and products, maytiesnadequate coverage of and
reimbursement for any product we may eventuallyehavany third-party payors, including in partiauldMOs, are pursuing various ways to
reduce pharmaceutical costs, including, for insatiee use of formularies. The market for any pobdve may eventually have depends on
access to such formularies, which are lists of ge@tins for which third-party payors provide reiméement. These formularies are
increasingly restricted, and pharmaceutical congmaface significant competition in their effortsplace their products on formularies of
HMOs and other third-party payors. This increaseahpetition has led to a downward pricing pressutée industry. The cost containment
measures that third-party payors are institutingatbave a material adverse effect on our abititpperate profitably.

Any product candidate that we develop, such as maglif approved for sale, may not gain acceptanaeang physicians, patients and t
medical community, thereby limiting our potentiab generate revenues.

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

« demonstration of efficacy;

« relative convenience and ease of administration;

« the prevalence and severity of any adverse si@getsff

« availability and cost of alternative treatmentg]uiling cheaper generic drugs;

« pricing and cost effectiveness, which may be suhlgecegulatory control;

« effectiveness of our or any of our partners’ saled marketing strategies;

« the product labeling or product insert requiredtry FDA or regulatory authority in other countriaad
« the availability of adequate third-party insuragogerage or reimbursement.

If any product candidate that we develop does nmiige a treatment regimen that is as beneficisthasurrent standard of care or
otherwise does not provide patient benefit, thatipct candidate, if approved for commercial sal¢hleyFDA or other regulatory authorities,
likely will not achieve market acceptance and duility to generate revenues from that product cdatd would be substantially reduced.

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

As a public company, we are required to comply i Sarbanes-Oxley Act of 2002, or SOX, as wetliéss and regulations
implemented by the SEC and The NASDAQ Stock Mafké&tSDAQ). Changes in the laws and regulationsdiifgy public companies,
including the provisions of SOX and rules adoptgdHe SEC and by NASDAQ, have resulted in, and eglitinue to result in, increased costs
to us as we respond to their requirements. Gikenisks inherent in the design and operation tefrival controls over financial reporting, the
effectiveness of our internal controls over finahceporting is uncertain. If our internal congralre not designed or operating effectively, we
may not be able to conclude an evaluation of otariral control over financial reporting as requicgdve or our independent registered public
accounting firm may determine that our internaltomirover financial reporting was not effectiven dddition, our registered public accounting
firm may either disclaim an opinion as it relategrtanagemers’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstaver financial reporting. Investors may losefatence in the reliability of our financial
statements, which could cause the market priceso€ommon stock to decline and which could affeatability to run our business as we
otherwise would like to. New rules could also méakmaore difficult or more costly for us to obtagertain types of insurance, including
directors’ and officers’ liability insurance, ancgtwnay be forced to accept reduced policy limits @meerage or incur substantially higher costs
to obtain the coverage that is the same or sinolaur current coverage. The impact of these evemild also make it more difficult for us to
attract and retain qualified persons to serve arBomard of Directors, our Board committees andxasetive officers. We cannot predict or
estimate the total amount of the costs we may inctine timing of such costs to comply with theskes and regulations.
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Under the corporate governance standards of NASA@ajority of our Board of Directors and each memdf our Audit Committe
must be an independent director. If any vacarmiesur Board or our Audit Committee occur that neebe filled by independent directors,
we may encounter difficulty in attracting qualifipdrsons to serve on our Board and, in particolar Audit Committee. If we falil to attract
and retain the required number of independent irecwe may be subject to SEC enforcement prongedind delisting of our common stock
from the NASDAQ Capital Market.

Risks Related to Our Intellectual Property

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

If third party patents or patent applications contdaims infringed by either our licensed techmgl®r other technology required to
make or use our potential products, such as Tcalmhsuch claims are ultimately determined to biel vélhere can be no assurance that we
would be able to obtain licenses to these patérsts@asonable cost, if at all, or be able to dgver obtain alternative technology. If we are
unable to obtain such licenses at a reasonableweshay not be able to develop any affected prodaredidate, such as Tcelna,
commercially. There can be no assurance that Weetibe obliged to defend ourselves in court aglallegations of infringement of third
party patents. Patent litigation is very expensimd could consume substantial resources and aigatiéicant uncertainties. An adverse
outcome in such a suit could subject us to sigaifidiabilities to third parties, require disputights to be licensed from third parties, or req
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 mjpbtaining patent protection relating to our tealbgies. The patent positions of
pharmaceutical and biotechnology companies, innpdurs, are uncertain and involve complex andwvgllegal and factual questions. The
coverage sought in a patent application can besdemi significantly reduced before or after theepats issued. Consequently, we do not k
whether pending patent applications for our tecbgwhwill result in the issuance of patents, omyassued patents will provide significant
protection or commercial advantage or will be aineented by others. Since patent applications ezees until the applications are published
(usually 18 months after the earliest effectivmdjldate), and since publication of discoveriethmscientific or patent literature often lags
behind actual discoveries, we cannot be certainttigainventors of our owned or licensed intelletforoperty rights were the first to make the
inventions at issue or that any patent applicatairissue were the first to be filed for such ini@ms. There can be no assurance that patents
will issue from pending patent applications oiis§ued, that such patents will be of commerciakfieto us, afford us adequate protection fi
competing products, or not be challenged or dedlamealid.

For our licensed intellectual property, we haveitiah control over the amount or timing of resourttest are devoted to the
prosecution of such intellectual property. Dughts lack of control and general uncertaintieshi@ patent prosecution process, we cannot be
sure that any licensed patents will result fromarised applications or, if they do, that they wdlrhaintained. Issued U.S. patents require the
payment of maintenance fees to continue to berocefoWe rely on licensors to do this and theilufai to do so could result in the forfeiture of
patents not timely maintained. Many foreign patgfites also require the payment of periodic atiesito keep patents and patent applical
in good standing. As we do not maintain contra@mthe payment of annuities, we cannot assure lyatour licensors will timely pay such
annuities and that the granted patents and pempditamt applications will not become abandonedaduition, our licensors may have select
limited amount of foreign patent protection, andréfore applications have not been filed in, andigm patents may not have been perfected
in, all commercially significant countries.
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The patent protection of product candidates, sgchicalna, involves complex legal and factual qoesti To the extent that it would
be necessary or advantageous for any of our licetis@ooperate or lead in the enforcement of isenked intellectual property rights, we
cannot control the amount or timing of resourcashdicensors devote on our behalf or the priofgyt place on enforcing such rights. We |
not be able to protect our intellectual properghts against third party infringement, which maydiféicult to detect. Additionally, challenges
may be made to the ownership of our intellectuapprty rights, our ability to enforce them, or eunderlying licenses.

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

« Obtain and maintain patents to protect our prodantiidates such as Tcelna;

« oObtain and maintain any required or desirable Besnto use certain technologies of third partidscivmay be protected
patents

« protect our trade secrets and know-how;

« operate without infringing the intellectual propesaind proprietary rights of others;
« enforce the issued patents under which we holdsjgind

« develop additional proprietary technologies that@atentable.

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

« we or our licensor might not have been the firsintake the inventions covered by pending patentiegifins or issued pate
owned by, or licensed to, L

« we or our licensor might not have been the firdileopatent applications for these inventions;

« others may independently develop similar or altéveaechnologies or duplicate any of the techn@sgwned by, or licensed
us;

« itis possible that none of the pending patentiagpbns owned by, or licensed to, us will resaltssued patents;

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

« any of the issued patents under which we hold sighdy not be valid or enforceable or may be circemied successfully in lig
of the continuing evolution of domestic and forefgatent laws

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

We rely in part on trade secret protection in otdgurotect our proprietary trade secrets and wmatl know-how. However, trade
secrets are difficult to protect, and we cannotérain that others will not develop the same wiilair technologies on their own. We have
taken steps, including entering into confidentjaéigreements with our employees, consultants,dritstientific collaborators and other
advisors, to protect our trade secrets and unpgatdatow-how. These agreements generally requétetitle other party keep confidential and
not disclose to third parties all confidential infaation developed by the party or made known tgotimey by us during the course of the party’s
relationship with us. We also typically obtain egments from these parties which provide that itiees conceived by the party in the course
of rendering services to us will be our exclusivegerty. However, these agreements may not beredrand may not effectively assign
intellectual property rights to us. Further, wedndéimited control, if any, over the protectiontcdde secrets developed by our
licensors. Enforcing a claim that a party illegalbtained and is using our trade secrets or know-l difficult, expensive and time
consuming, and the outcome is unpredictable. ditiad, courts outside the United States may bg \#ling to protect trade secrets or know-
how. The failure to obtain or maintain trade sepretection could adversely affect our competisition.
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A dispute concerning the infringement or misappragtion of our proprietary rights or the proprietaryrights of others could be tin
consuming and costly, and an unfavorable outcomeiltbharm our business.

A number of pharmaceutical, biotechnology and otteenpanies, universities and research institutiae filed patent applications
have been issued patents relating to cell thefBqmglls, and other technologies potentially relewaror required by our product candidate
Tcelna. We cannot predict which, if any, of supplacations will issue as patents or the claimg thaht be allowed. We are aware of a
number of patent applications and patents claimsegof modified cells to treat disease, disordenjary.

There is significant litigation in our industry @gling patent and other intellectual property ghiVhile we are not currently subject
to any pending intellectual property litigationdaare not aware of any such threatened litigati@may be exposed to future litigation by tl
parties based on claims that our product candidateh as Tcelna, or their methods of use, marnudagtor other technologies or activities
infringe the intellectual property rights of suctirtl parties. If our product candidates, such earfa, or their methods of manufacture are
found to infringe any such patents, we may havmatosignificant damages or seek licenses underzatemts. We have not conducted
comprehensive searches of patents issued to thitidp relating to Tcelna. Consequently, no ass@aan be given that third-party patents
containing claims covering Tcelna, its method af as manufacture do not exist or have not beed &ied will not be issued in the
future. Because some patent applications in theeiStates may be maintained in secrecy untipttents are issued, and because patent
applications in the United States and many forgigisdictions are typically not published until &®nths after filing, we cannot be certain that
others have not filed patent applications that miditure into issued patents that relate to oureotior future product candidates that could t
a material effect in developing and commercializimg or more of our product candidates. A patetddr could prevent us from importing,
making, using or selling the patented compound® nvdy need to resort to litigation to enforce ateliectual property rights or to determine
the scope and validity of third-party proprietaights. Similarly, we may be subject to claims twathave inappropriately used or disclosed
trade secrets or other proprietary informationhirfck parties. If we become involved in litigatiaghgcould consume a substantial portion of our
managerial and financial resources, regardlesshetiver we win or lose. Some of our competitors mawble to sustain the costs of complex
intellectual property litigation more effectivelljan we can because they have substantially gressiearces. We may not be able to afford the
costs of litigation. Any legal action against usoar collaborators could lead to:

« payment of actual damages, royalties, lost prgfitgentially treble damages and attornefgg’s, if we are found to have willfu
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 products;

- we or our collaborators having to enter into liasrangements that may not be available on comatlgracceptable terms if
all; or

« significant cost and expense, as well as distracifoour management from our business.
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 proclucandidates, such as Tcelna, which could delayelepment and commercialization.

We, our thirdparty contractors, suppliers and partners, angmaduct candidates, such as Tcelna, are subjsttibgent regulation &
the FDA and other regulatory agencies in the Undes and by comparable authorities in othertcisn None of our product candidates
can be marketed in the United States until it leenkapproved by the FDA. No product candidateuo$ bas been approved, and we may r
receive FDA approval for any product candidate.taditing FDA approval typically takes many years apguires substantial resources. Even
if regulatory approval is obtained, the FDA may omp significant restrictions on the indicated usesditions for use and labeling of such
products. Additionally, the FDA may require poppeoval studies, including additional research dedelopment and clinical trials. These
regulatory requirements may limit the size of therket for the product or result in the incurrentadditional costs. Any delay or failure in
obtaining required approvals could substantialjuee our ability to generate revenues.
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In addition, both before and after regulatory appfpwe, our partners and our product candidates) as Tcelna, are subject to
numerous FDA requirements covering, among othegt)itesting, manufacturing, quality control, labg| advertising, promotion, distributic
and export. The FDA's requirements may changeaaitional government regulations may be promulijthat could affect us, our partners
and our product candidates, such as Tcelna. Ghenumber of recent high profile adverse safegné/with certain drug products, the FDA
may require, as a condition of approval, costlik management programs, which may include safetyesllance, restricted distribution and L
patient education, enhanced labeling, special gacgaor labeling, expedited reporting of certainvexde events, preapproval of promotional
materials and restrictions on direct-to-consumeesdiking. Furthermore, heightened Congressiotraitisy on the adequacy of the FDA’s
drug approval process and the agency’s effortssara the safety of marketed drugs resulted irtiaetment of legislation addressing drug
safety issues, the FDA Amendments Act of 2007.s Téwislation provides the FDA with expanded authia@ver drug products after approval
and the FDA'’s exercise of this authority could tesudelays or increased costs during the periggroduct development, clinical trials and
regulatory review and approval, and increased d¢osassure compliance with new post-approval régojaequirements. We cannot predict
the likelihood, nature or extent of government fatjon that may arise from this or future legigatior administrative action, either in the
United States or abroad.

In order to market any of our products outsidehef nited States, we and our strategic partnerdiegmsees must establish and
comply with numerous and varying regulatory requieats of other countries regarding safety and affic Approval procedures vary among
countries and can involve additional product testind additional administrative review periods #reltime required to obtain approval in
other countries might differ from that requiredotatain FDA approval. The regulatory approval pesci other countries may include all of
the risks detailed above regarding FDA approvaheéUnited States. Approval by the FDA does nobmatically lead to the approval of
authorities outside of the United States and, sirlyi] approval by other regulatory authorities agshe United States will not automatically
lead to FDA approval. In addition, regulatory apgl in one country does not ensure regulatory@gdrin another, but a failure or delay in
obtaining regulatory approval in one country magate&ely impact the regulatory process in othédsir product candidates, such as Tcelna,
may not be approved for all indications that weues}, which would limit uses and adversely impactpptential royalties and product
sales. Such approval may be subject to limitatamghe indicated uses for which any potential pobanay be marketed or require costly, pos
marketing follow-up studies.

If we fail to comply with applicable regulatory idigements in the United States and other countaiesng other things, we may be
subject to fines and other civil penalties, delisyapproving or failure to approve a product, saspen or withdrawal of regulatory approvals,
product recalls, seizure of products, operatingric@®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 toptgmwith health care fraud and abuse regulationspé our failure to comply with suc
laws could adversely affect our business, finanataindition and results of operations.

If we are successful in achieving approval to madke or more of our product candidates, our opmratwill be directly, or indirectl
through our customers, subject to various statefeaheral fraud and abuse laws, including, with@uithtion, the federal Antkickback Statutt
and False Claims Act. These laws may impact, anodingr things, our proposed sales, marketing, dodation programs.

The federal Anti-Kickback Statute prohibits persénasn knowingly and willfully soliciting, offeringreceiving or providing
remuneration, directly or indirectly, in exchange ér to induce either the referral of an indivijua the furnishing or arranging for a good or
service, for which payment may be made under aé&thealthcare 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 statstbden violated. The Anti-Kickback Statute is lok@ad prohibits many arrangements and
practices that are lawful in businesses outsidaehealthcare industry. Recognizing that the Kitkback Statute is broad and may
technically prohibit many innocuous or beneficiabagements, Congress authorized the Departmeiéaith and Human Services, Office of
Inspector General, or OIG, to issue a series aflegigns, known as the “safe harbors.” These safbdrs set forth provisions that, if all their
applicable requirements are met, will assure heaithproviders and other parties that they willlmprosecuted under the Anti-Kickback
Statute. The failure of a transaction or arrangdrnefit precisely within one or more safe harbdogs not necessarily mean that it is illegal ol
that prosecution will be pursued. However, conduntt business arrangements that do not fully gagesth applicable safe harbor may rest
increased scrutiny by government enforcement aitéb®such as the OIG. Penalties for violationtheffederal Anti-Kickback Statute include
criminal penalties and civil sanctions such asdjnmprisonment and possible exclusion from MedicMedicaid and other federal healthcare
programs. Many states have also adopted lawsasitoilthe federal Anti-Kickback Statute, some ofchhapply to the referral of patients for
healthcare items or services reimbursed by anycepuot only the Medicare and Medicaid programs.
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The federal False Claims Act prohibits persons fkamrowingly filing or causing to be filed a falseath to, or the knowing use of fal
statements to obtain payment from, the federal goament. Suits filed under the False Claims Achwn as “qui tam” actions, can be brought
by any individual on behalf of the government andhsindividuals, sometimes known as “relators”mare commonly, as “whistleblowers,”
may share in any amounts paid by the entity tgthernment in fines or settlement. The frequerfdiling of qui tam actions has increased
significantly in recent years, causing greater neralof healthcare companies to have to defendse Edhims Act action. When an entity is
determined to have violated the federal False Gldat, it may be required to pay up to three tinfesactual damages sustained by the
government, plus civil penalties. Various stategehalso enacted laws modeled after the federaéRalhims Act.

In addition to the laws described above, the Hdalslarance Portability and Accountability Act of9created two new federal
crimes: healthcare fraud and false statementsngltd healthcare matters. The healthcare fraaiitst prohibits knowingly and willfully
executing a scheme to defraud any healthcare hgmefiram, including private payors. A violatiohtbis statute is a felony and may result in
fines, imprisonment or exclusion from governmerdrggored programs. The false statements statultébitsoknowingly and willfully
falsifying, concealing or covering up a materiatfar making any materially false, fictitious oafrdulent statement in connection with the
delivery of or payment for healthcare benefitaniseor services. A violation of this statute isbfiy and may result in fines or imprisonment.

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

If our competitors develop and market products thate more effective than our product candidatesethmay reduce or eliminate o
commercial opportunities.

Competition in the pharmaceutical industry, pattidy the market for MS products, is intense, aredaxpect such competition to
continue to increase. We face competition fromrptaeeutical and biotechnology companies, as wealuaserous academic and research
institutions and governmental agencies, in the ééh#tates and abroad. Our competitors have prethat have been approved or are in
advanced development and may succeed in develdpirgs that are more effective, safer and more ddfale or more easily administered thar
ours, or that achieve patent protection or comraBraition sooner than our products. Our most §icanit competitors are fully integrated
pharmaceutical companies and more establishedcbiotdogy companies. These companies have signifjcgreater capital resources and
expertise in research and development, manufagtuisting, obtaining regulatory approvals, andkating than we currently do. However,
smaller companies also may prove to be significantpetitors, particularly through proprietary resbadiscoveries and collaboration
arrangements with large pharmaceutical and eskaalibiotechnology companies. In addition to th@getitors with existing products that
have been approved, many of our competitors athdualong in the process of product developmedtadso operate large, company-funded
research and development programs. As a resultarapetitors may develop more competitive or afédrle products, or achieve earlier
patent protection or further product commercial@athan we are able to achieve. Competitive pectalmay render any products or product
candidates that we develop obsolete.

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

Biopharmaceutical technologies have undergone rapidsignificant change, and we expect that thdycamtinue to do so. As a
result, there is significant risk that our prodoahdidates, such as Tcelna, may be rendered obsolaneconomical by new discoveries before

we recover any expenses incurred in connection théhr development. If our product candidateshsag Tcelna, are rendered obsolete by
advancements in biopharmaceutical technologiesfuture prospects will suffer.
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Consumers may sue us for product liability, whicbwdd result in substantial liabilities that exceealir available resources and damage 1
reputation.

Developing and commercializing drug products estsigjnificant product liability risks. Liabilityle@ims 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 candidatesims an approved product and is commercializedwoars may make product
liability claims directly against us and/or our ledlorators, and our collaborators or others selfirgge products may seek contribution from us
if they incur any loss or expenses related to sl@ims. We have insurance that covers clinical activities. We believe our current insuré
coverage is reasonably adequate at this time. Mesyvere will need to increase and expand this apyeas we commence additional clinical
trials, as well as larger scale trials, and if @anyduct candidate is approved for commercial s@leis insurance may be prohibitively expensive
or may not fully cover our potential liabilitieur inability to obtain sufficient insurance covgeaat an acceptable cost or otherwise to protec
against potential product liability claims coulcepent or inhibit the regulatory approval or comnmization of products that we or one of our
collaborators develop. Product liability claimauttbhave a material adverse effect on our busiapdgesults of operations. Liability from
such claims could exceed our total assets if wealgrevail in any lawsuit brought by a third paatlieging that an injury was caused by one ©
more of our products.

Health care reform measures could adversely affeat business

The business and financial condition of pharmacaltind biotechnology companies are affected byttogts of governmental and
third-party payors to contain or reduce the cobtsealth care. In the United States and in forgigisdictions, there have been, and we expec
that there will continue to be, a number of ledisaand regulatory proposals aimed at changindh#adth care system. For example, in some
countries other than the United States, pricingrebcription drugs is subject to government contotl we expect proposals to implement
similar controls in the United States to contindaother example of reform that could affect ousibess is drug reimportation into the United
States {.e.,the reimportation of approved drugs originally miautured in the United States back into the Un&éates from other countries
where the drugs were sold at lower prices). ltitégs in this regard could decrease the price wangrpotential collaborators receive for our
product candidates if they are ever approved fia, salversely affecting our future revenue growtt potential profitability. Moreover, the
pendency or approval of such proposals could résaltdecrease in our stock price or adverselycatfar ability to raise capital or to obtain
strategic partnerships or licenses.

Risks Related to Our Securities and This Offering

There is currently a limited market for our securds, and any trading market that exists in our seities may be highly illiquid and may n
reflect the underlying value of our net assets ardiness prospects.

Although our common stock and Series E warrant¢radeed on the NASDAQ Capital Market, there is ently a limited market for
our securities and there can be no assurancentati®e market will ever develop. Investors aaationed 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 stockholders’iggrequirement of $2.5 million
and bid price for our common stock of $1.00 pershto maintain the listing of our common stocktbe NASDAQ Capital Market. During
portions of 2008 and 2009, our stockholders’ equisg below the continued listing standard requirgmoé $2.5 million and the bid price for
our common stock was below $1.00 per share foogsrof time, and our common stock was in jeopafdyetng delisted. During 2010, the
trading price of our common stock was minimally e &1.00 per share for brief periods of time, andrdy 2011, the trading price of our
common stock was minimally above and below $1.00spare for periods of time.

Since the end of December 2011, our stock hasragedito trade below the minimum bid price continligtihg requirement, and our
common stock is in jeopardy of being delisted Fébruary 2012, we received a staff deficiency tdteam NASDAQ indicating that our
common stock failed to comply with the minimum bidce requirement because it traded below the $hi®mum closing bid price for
30 consecutive trading days. The notice furthatest that we would be provided a period of 180rade days to regain compliance. In Auc
2012, we requested an additional 180-day gracegéuiregain compliance with NASDA®minimum bid price requirement because our ¢
has continued to trade below the $1.00 minimumirtpbid price subsequent to receiving the NASDAg&Ifdeficiency letter. NASDAQ
granted our extension request and we now have fegdituary 4, 2013 to achieve compliance with tistinlg standard ice., by our common
stock maintaining a closing bid price of $1.00 gleare or more for a minimum of 10 consecutive lessrdays during the additional grace
period, or such longer period of time as the NASD&&If may require). At the November 15, 2012 ahmueeting of shareholders, our
shareholders approved a proposal to implementexsestock split of the common stock, as determinyetthe Board of Directors in its
discretion, at a ratio of not less than 1-for-2 antimore than 1-for-4. We intend to cure the mimin bid price deficiency by effecting a
reverse stock split before the end of the gracegeif necessary.
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On November 26, 2012, we received a letter from RAS notifying us that the stockholders’ equity &, $39,285 as reported in our
Quarterly Report on Form 10-Q for the period enfedtember 30, 2012 was below the minimum stockhsléguity of $2,500,000 required
for continued listing on NASDAQ. We have been pded 45 calendar days, or until January 10, 264.8ubmit a plan to regain compliance
with the minimum stockholders’ equity standard.oufr plan to regain compliance is accepted, NASDA&Y grant an extension of up to 180
calendar days from the date of the notificatioteletor until May 25, 2013, to evidence compliaméth the minimum stockholders’ equity
standard.

While we are exercising diligent efforts to maintée listing of our common stock on NASDAQ, antkird to timely provide
NASDAQ with our plan to regain compliance with tménimum stockholde’ equity standard, there can be no assurancehbgilan will be
accepted or that if it is we will be able to regaompliance. If our plan to regain complianceads accepted or if it is and we do not regain
compliance by May 25, 2013, or if we fail to satishother NASDAQ requirement for continued listilnASDAQ staff could provide notice
that our common stock will become subject to dielgst In such event, NASDAQ rules permit us to apke decision to reject its proposed
compliance plan or any delisting determination t¢/A5DAQ Hearings Panel.

It is also possible that we could fail to satishother NASDAQ requirement for continued listingoafr stock, such as market value or
number of publicly held shares or number of shddhe, or a corporate governance requirement. \Aeneceive additional future notices
from NASDAQ that we have failed to meet its reqoients, and proceedings to delist our stock couldonemenced. If we are unable to
regain compliance in a timely manner or if we dbmeet the other listing standards and our comntaekss delisted, it could be more
difficult to buy or sell our common stock and obtaiccurate quotations, and the price of our stocitdcsuffer a material decline. Delisting
may also impair our ability to raise capital.

As our share price is volatile, and you may notdiale to resell our shares at a profit or at a
The market prices for securities of biopharmacealind biotechnology companies, and early-stage discovery and development

companies like us in particular, have historichlgen highly volatile and may continue to be higldiatile in the future. The following factol
in addition to other risk factors described in théstion, may have a significant impact on the mtapkice of our common stock:

. the development status of any drug candidates, aschcelna, including clinical study results andedainations by regulato
authorities with respect theret

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

« announcements of technological innovations, newrnerial products or other material events by ounpetitors or us;
« disputes or other developments concerning our @ty rights;

« changes in, or failure to meet, securities andlgstsvestors’ expectations of our financial perfance;

- additions or departures of key personnel,

« discussions of our business, products, financialop@ance, prospects or stock price by the findnafad scientific press a
online investor communitie:

« public concern as to, and legislative action wéhpect to, the pricing and availability of prestdp drugs or the safety of drt
and drug delivery technique

« regulatory developments in the United States aridrigign countries; or
« dilutive effects of sales of shares of common stogkus or our shareholders, including Lincoln Ppuksuant to this prospec

supplement, and sales of common stock acquired egercise or conversion by the holders of warrampgions or convertib
notes.
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Broad market and industry factors, as well as esooa@nd political factors, also may materially acbedy affect the market price of
our common stock.

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

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

Our “blank check” preferred stock could be issued to prevent a bussneombination not desired by management or ourremt majority
stockholders

Our articles of incorporation authorize the issaat“blank check” preferred stock with such desitipns, rights and preferences as
may be determined by our Board of Directors withgtotkholder approval. Our preferred stock codditilized as a method of discouraging,
delaying, or preventing a change in our control aneé method of preventing stockholders from régia 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.

During 2011, we sold (i) an aggregate of 384,758 ek of common stock in January pursuant to ath&amarket'continuous offerin
program and (ii) an aggregate of 4,146,500 sh&rearocommon stock, and warrants to acquire andtt@&38,600 shares, in a public offering
February. In November 2012, we sold 300,000 sharkescoln Park pursuant to the $1,500,000 Puretfsgreement and issued an additional
229,959 shares as Initial Commitment Shares andtidddl Commitment Shares. Sales of a substantiaiber of additional shares of our
common stock in the public market could cause theket price of our common stock to decline. Anraggte of 23,578,447 shares of
common stock were outstanding as of December 722.20% of such date, excluding the impact of thiédélation adjustments described belc
another (i) 3,275,222 shares were issuable upartiegeof outstanding options, (ii) 12,401,639 skarecommon stock were issuable upon the
exercise of outstanding warrants (provided, howethert the warrants issued to the purchasers afutstanding 12% convertible promissory
notes to acquire up to 3,829,689 shares of comrumk & the aggregate at an exercise price of $e25hare include antidilution provisions
whereby if shares are sold to Lincoln Park purstatie $1,500,000 Purchase Agreement at a pee ghiae of (i) less than $1.25, then the
exercise price will be reset to such lower per slpaice, subject to a floor of $0.64, which waggdered when we commenced sales to Lincoln
Park on November 8, 2012 at a per share price &0$@nd (ii) less than $0.64, then the numbehefes issuable pursuant to such warrants
will increase by a factor equal to $0.64 dividedsiigh lower price, subject to a cap on the amofiahyp such increase of 50% (or an additic
1,914,841 shares of common stock in the aggregabédh was also triggered when we commenced salestoln Park on November 8, 2012
at a per share price of $0.50, with the lowestagtisale to Lincoln Park as of the date of this pectus supplement having been at $0.465 per
share (see the cover of this prospectus supplefoetite last reported sale price of our commonlstxof the date of this prospectus
supplement)), and (iii) 5,106,250 shares were tdgu@all outstanding 12% convertible secured pissory notes were converted to Series A
convertible preferred stock which was then ultimat®nverted into common stock (provided, howeteat as a result of the antidilution
provisions of the Series A convertible preferrestkt this amount of shares will increase by up26,125 shares, to a total of up to 5,232,975
shares of common stock, if, as of December 31, 28&%have not entered into an agreement with a@adr potential partner pursuant to
which we receive at least $5,000,000 for use irctimécal development of Tcelna or in return fardinse rights to Tcelna.

A substantial majority of the outstanding shareswfcommon stock are freely tradable without restm or further registration und
the Securities Act of 1933. We may sell additiostares of common stock, as well as securitiesartible into or exercisable for common
stock, in subsequent public or private offerinyjée may also issue additional shares of common steclvell as securities convertible into or
exercisable for common stock, to finance futureugsitions. Among other requirements, we will néedaise significant additional capital, or
secure a partnering arrangement, in order to coatimd complete the Phase llb clinical study offfaé SPMS, and this may require us to
issue a substantial amount of securities (includimgmon stock as well as securities convertible amtexercisable for common stock). We
cannot predict the size of future issuances ofcounmon stock, as well as securities convertible artexercisable for common stock, or the
effect, if any, that future issuances and salesuoecurities will have on the market price of oommon stock. Sales of substantial amounts
of our common stock, as well as securities conierinto or exercisable for common stock, includahgres issued in connection with an
acquisition or securing funds to complete our chhtrial plans, or the perception that such sategd occur, may adversely affect prevailing
market prices for our common stock.
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The sale or issuance of our common stock to Lincdkark may cause dilution and the sale of the sha@scommon stock acquired
Lincoln Park, or the perception that such sales magcur, could cause the price of our common stookfall.

Under our purchase agreements with Lincoln Parkmas direct Lincoln Park to purchase up to $1,500,6f shares of common
stock subject to certain limitations over a 30-nhopériod, and, upon effectiveness of a registragtatement for resale of the underlying share
and subject to other conditions, we may also diréutoln Park to purchase up to $15,000,000 ofshares of common stock over a 30-month
period. We have sold an aggregate of 300,000 sharder the $1,500,000 Purchase Agreement as datkeof this prospectus
supplement. Additionally, we issued Lincoln Pag6D27 shares of common stock as Initial Commitn$ares and have issued an aggrega
of 3,932 Additional Commitment Shares as of the a@ditthis prospectus supplement, and may in thedussue up to an additional 448,123
shares of common stock as Additional Commitment&has a fee for its commitment to purchase theeshunder the purchase
agreements. The number of shares ultimately afffaesale by Lincoln Park under this prospectyspgement is dependent upon the number
of shares purchased by Lincoln Park under the $1080 Purchase Agreement. Depending on marketlitgwat the time, sales of shares we
issue to Lincoln Park may cause the trading prfaeuo common stock to decline.

Subject to certain conditions, we generally haweright to control the timing and amount of anyesadf our shares to Lincoln Park,
except that, pursuant to the terms of our agreesneith Lincoln Park, we would be unable to sellrgisao Lincoln Park if and when the mai
price of our common stock is below $0.45 per shsubject to adjustment, or if Lincoln Park wouldromore than 4.99% of our common
stock. The purchase price for the shares that ayegall to Lincoln Park will fluctuate based on ffrece of our common stock and other fac
determined by us. As such, Lincoln Park may ultetyapurchase all, some or none of the shares oé@mmon stock offered pursuant to this
prospectus supplement (aside from the shares adwsred prior to the date of this prospectus Rmpent) and, after it has acquired shares,
Lincoln Park may sell all, some or none of thosareh. Therefore, sales to Lincoln Park by us mnsto either or both of the purchase
agreements could result in substantial dilutioth®interests of other holders of our common stog#tditionally, the sale of a substantial
number of shares of our common stock to LincolrkPar the anticipation of such sales, could cahsarading price of our common stock to
decline and could make it more difficult for usstll equity or equity-related securities in thaufet

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

We currently anticipate that no cash dividends kallpaid on the common stock in the foreseeabledutWhile our dividend policy
will be based on the operating results and capéabls of the business, it is anticipated thataathiags, if 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@deshof our common stock and to issue and desigimatéghts of, without
stockholder approval, up to 10,000,000 shareseafepied stock. In connection with the July 25, 2@@nvertible note financing, 80,000 she
of preferred stock were designated as non-votingeSé convertible preferred stock. In order tiseaadditional capital, we may in the future
offer additional shares of our common stock or ofeurities convertible into or exchangeable far@mmon stock at prices that may not be
the same as the price per share in this offerimpdintion to our stockholders could result. Weyrsall shares or other securities in any other
offering at a price per share that is less tharptiee per share paid by investors in this offerisgd investors purchasing shares or other
securities in the future could have rights supaaaexisting stockholders. The price per shamhath we sell additional shares of our commor
stock, or securities convertible or exchangealie édommon stock, in future transactions may bedrigin lower than the price per share paid
by investors in this offering.
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We may issue debt and equity securities or seasittonvertible into equity securities, any of whiotay be senior to our common stock a:
distributions and in liquidation, which could negately affect the value of our common stock.

In the future, we may attempt to increase our ehpésources by entering into debt or debt-likaficing that is unsecured or secured
by up to all of our assets, or by issuing additiatebt or equity securities, which could includsuiances of secured or unsecured commercial
paper, medium-term notes, senior notes, subordimaites, guarantees, preferred stock, hybrid désror securities convertible into or
exchangeable for equity securities. In the evéouo liquidation, our lenders and holders of oabtland preferred securities would receive
distributions of our available assets before distibns to the holders of our common stock. Beeaws decision to incur debt and issue
securities in future offerings may be influencednbgrket conditions and other factors beyond outrobrwe cannot predict or estimate the
amount, timing or nature of our future offeringsdebt financings. Further, market conditions caelguire us to accept less favorable term
the issuance of our securities in the future.

For example, on July 25, 2012, we closed a prigffaring consisting of convertible secured noted warrants to purchase common
stock which generated approximately $4.1 milliomyinss proceeds. The notes mature on July 25, @9d4ccrue interest at the rate of 12%
per annum, compounded annually, payable in eithgh or registered shares of common stock. Thes mogesecured by substantially all of oul
tangible and intangible assets, and $1.0 milliothefproceeds from the note offering is being fela controlled account as part of the securit)
interest granted to the noteholders. The notesa@reertible into a new class of non-voting SeAesonvertible preferred stock at a conversion
price of $100.00, subject to certain limitationsl aujustments. The Series A convertible prefestedk accrues cumulative dividends at the
rate of 8% per annum, payable in either cash asterg@d shares of common stock, and carries a 8QQ@r share liquidation preference. The
Series A convertible preferred stock is convertibte common stock at a conversion price of $0sB®ject to certain limitations and
adjustments. Although up to 5,106,250 shares ofaon stock were initially issuable if all 12% conade secured promissory notes
outstanding were converted to Series A converpibdderred stock and such stock was then convemteccommon stock, this amount of shares
will increase by up to 126,725 shares, to a tdtalpoto 5,232,975 shares of common stock, if, d3exfember 31, 2012, we have not entered
into an agreement with a partner or potential garpursuant to which we receive at least $5,000{0600se in the clinical development of
Tcelna or in return for license rights to Tcelra.addition, the five-year warrants issued to thechasers of the 12% convertible secured
promissory notes to acquire up to 3,829,689 shafresmmon stock in the aggregate at an exercise jofi $1.25 per share include antidilution
provisions whereby if shares are sold to LincolrkRaursuant to the $1,500,000 Purchase Agreemehied$15,000,000 Purchase Agreeme
a per share price of (i) less than $1.25, therextezcise price will be reset to such lower per slpaice, subject to a floor of $0.64, which was
triggered when we commenced sales to Lincoln PalMavember 8, 2012 at a per share price of $0:a® (i@ less than $0.64, then the
number of shares issuable pursuant to such wanahiscrease by a factor equal to $0.64 dividgdshich lower price, subject to a cap on the
amount of any such increase of 50% (or an additiby®d44,841 shares of common stock in the aggrgatéch was also triggered when we
commenced sales to Lincoln Park on November 8, 2082per share price of $0.50, with the lowestattisale to Lincoln Park as of the dat
this prospectus supplement having been at $.0468@ee. See the cover of this prospectus suppiefoethe last reported sale price of our
common stock as of the date of this prospectusleopmmnt.

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

In addition to general corporate purposes (inclgdiuorking capital and operational purposes), weenily intend to use the net
proceeds from the sale of the common stock offeyethis prospectus supplement and the accompamyogpectus to continue the Phase IIb
clinical study of Tcelna in SPMS. The Phase lihichl study in North America of Tcelna is expectednvolve 180 patients and take
approximately three years to complete. The cdstiseostudy, as well as the ongoing expenses obpearations through the expected
completion date of the study, are estimated atagmately $35 million. Our existing resources ace adequate to permit us to proceed
materially beyond the initiation of the study (i.#he dosing of the first patients) or to compkateh study or any significant portion of it. We
will need to secure significant additional resosrteecomplete the trial and support our operatéuring the pendency of the trial.

Depending on future developments and circumstaneesnyay use some of our available cash for othgrqaes. Notwithstanding o
current intention to use our available cash fottfer clinical studies of Tcelna, our managemenithdl/e significant flexibility in using our
current available cash. The actual amounts anddgiwf expenditures will vary significantly dependion a number of factors, including the
amount and timing of cash used in our operatioascam research and development efforts. Managéméailure to use these funds effectiv
would have an adverse effect on the value of oonmaon stock and could make it more difficult andtlyot® raise funds in the future.
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You may experience immediate dilution in the boadwe per share of the common stock you purchase.

Because the price per share of our common stoclglodfered may be substantially higher than thetanegible book value per share
of our common stock, you may suffer substantialtdih in the net tangible book value of the comrstotk you purchase in this offering. If
you purchase shares of common stock in this offiesirthe current market value, you may suffer imiatedand substantial dilution in the 1
tangible book value of the common stock. See ‘il in this prospectus supplement for a more detailscudsion of the dilution which m
incur in connection with this offering.

FORWARD-LOOKING STATEMENTS

When used in this prospectus supplement, the aaoyimy prospectus and the documents incorporatesteyenced in this
prospectus supplement, the wo“expects,” “believes,” “hopes,” “anticipates,” “esimates,” “may,” “could,” “intends,” “exploring,”
“evaluating,” “progressing,” “proceeding” and simiar expressions are intended to identify forwardkiog statements. These forward-
looking statements include statements in this progs supplement under the headings “Our Compamg’ ‘&Risk Factors.” These forward-
looking statements do not constitute guarantedstofe performance. Investors are cautioned thatiesnents which are not strictly historical
statements, including, without limitation, statetseregarding current or future financial paymentests, returns, royalties, performance and
position, plans and objectives for future operasioplans and objectives for product developmean$hnd objectives for present and fut
clinical trials and results of such trials, plana@objectives for regulatory approval, litigatiointellectual property, product development,
manufacturing plans and performance, managemenitiaiives and strategies, and the development®Qompany’s product candidate,
Tcelna, constitute forward-looking statements. iSecward-looking statements are subject to a nunatbeisks and uncertainties that could
cause actual results to differ materially from th@nticipated. These risks and uncertainties ithe|ubut are not limited to, those risks
discussed in “Risk Factors,” as well as, withounhiiation, risks associated with: market conditiposr capital position, the rights and
preferences provided to the Series A convertibddgpred stock and investors in the convertible settmotes issued by the Company in .
2012 (including a secured interest in all of ouseis), our ability to enter into and benefit frorpartnering arrangement for our product
candidate, Tcelna, on reasonably satisfactory tefifrest all), our dependence (if partnered) on tlesources and abilities of any partner for
further development of Tcelna, our ability to conepsith larger, better financed pharmaceutical dndtechnology companies, nt
approaches to the treatment of our targeted disgaser expectation of incurring continued lossas, uncertainty of developing a marketable
product, our ability to raise additional capital tmdertake, continue and complete our developmmgfram (including to undertake ar
complete any ongoing or further clinical studies Tegelna), the success of our clinical trials, #féicacy of Tcelna for any particular
indication, such as for RRMS or SPMS, our abilitglevelop and commercialize products, our abilitpbtain required regulatory approvals,
our compliance with all Food and Drug Administraticegulations, our ability to obtain, maintain apdotect intellectual property rights
(including for Tcelna), the risk of litigation reg#ing our intellectual property rights or the righof third parties, the success of third party
development and commercialization efforts with eespo products covered by intellectual properphis that we may license or transfer, our
limited manufacturing capabilities, our dependenecehird-party manufacturers, our ability to hir@a retain skilled personnel, our volatile
stock price, and other risks detailed in our filingith the Securities and Exchange Commissionsélfaward-looking statements speak only
as of the date made. We assume no obligation @ernteiking to update any forward-looking statemeatseflect any changes in expectations
with regard thereto or any change in events, caod# or circumstances on which any such statensamhsed. You should, however, review
additional disclosures we make in our Annual ReparForm 10-K, Quarterly Reports on Form 10-Q, &wrent Reports on Form 8-K filed
with the SEC.

USE OF PROCEEDS

We estimate that the net proceeds to us from tleeo$dhe securities offered pursuant to this pezsps supplement and the
accompanying prospectus will be up to $1,500,088s(proceeds of $143,500 received for the 300,868@s sold to date), over the remaining
portion of the 30-month period assuming that wealkbf the shares offered and excluding the oéshe shares issued to Lincoln Park for its
commitment. However, there can be no assurancgillveell any or all of the shares offered herelBecause there is no minimum offering
amount required, we may sell less than all of tieres offered hereby, which may significantly resittee amount of proceeds received by us.

S-27




We currently intend to use the net proceeds fragrstile of the common stock offered by this progygestipplement and the
accompanying prospectus for general corporate gesdncluding activities related to further cladidevelopment of Tcelna and the Phase lit
study in patients with SPMS, and for other work@agital and operational purposes. General corpquaitposes may include additions to
working capital, financing of capital expenditurespayment or redemption of existing indebtednasd,future acquisitions and strategic
investment opportunities, although we have no etirtemmitments for any such acquisition or investmeOur management will retain broad
discretion as to the allocation of the net procdeats this offering.

The Phase lIb clinical study in North America ofelra is expected to involve 180 patients and tpkeaximately three years to
complete. The costs of the study, as well as tigoimg expenses of our operations through the ¢éggemmpletion date of the study, are
estimated at approximately $35 million. Our exigtresources are not adequate to permit us to @daoaterially beyond the initiation of the
study (i.e., the dosing of the first patients)@cbmplete such study or any significant portioiit.ofWe will need to secure significant additic
resources to complete the trial and support ouratjpes during the pendency of the trial.

As of September 30, 2012, we had cash and cashadenis of $2,237,618. During July 2012, we cloagdivate offering consisting
of convertible secured notes and warrants to pseclsammon stock which generated approximately #dllibn in gross proceeds (of which
$1.0 million is held in a controlled account). Cuurn rate during the nine months ended Septenthe2®. 2, inclusive of the cost of
preparations to commence the Phase llb clinicalystwas approximately $885,000 per month. We mélkd to raise additional capital to fund
our current business plan and support our clintitall operations. Based on our current burn nateoinjunction with our expanded clinical trial
activities, we believe we have sufficient liquidity support operations through December 2012.elfwe unable to obtain additional funding
for operations in the immediate future, we willfoeced to suspend or terminate our current ongolimjcal trial for Tcelna, which may require
us to modify our current business plan and cuveilous aspects of our operations, as well as im@fe significant cost-reduction measures ol
potentially cease operations.

Given our need for substantial amounts of capitaiantinue and complete the Phase lIb clinicalysfod Tcelna in SPMS, we intend
to continue to explore potential opportunities ailtdrnatives to obtain the significant additioredaurces that will be necessary to continue ar
complete the Phase Ilb study and to support ouratipas during the pendency of such study. Intamdio one or more additional financings,
these opportunities and alternatives may inclugartnering arrangement with a large biotech or plageutical company. There can be no
assurance that any such financings or partnerirmgngement can be consummated on acceptable té@ms)|li

Until we use the net proceeds of this offering,imtend to invest the funds in short-term, intek@sdring investments.
DESCRIPTION OF SECURITIES WE ARE OFFERING

In this offering, we are offering a maximum of $356000 in aggregate value of shares of our comrtawk sof which (i) 226,027
Initial Commitment Shares were issued to LincolrkRm November 5, 2012 as consideration for its métment to purchase our common
stock pursuant to the $1,500,000 Purchase Agreettii¢ntp to 41,096 shares may be issued to Lin&adrk on a pro rata basis, as Additional
Commitment Shares, as up to $1,500,000 of comnuwk $$ purchased by Lincoln Park, and (iii) up ig500,000 of shares of our common
stock, subject to certain limitations, may be doldlincoln Park from time to time and at our digime over a 30-month period commencing or
the date of the $1,500,000 Purchase Agreementilaw/fo (a) in Regular Purchases at the Regulariase Price (as described in “Recent
Developments”); provided that in no event will sigttares be sold under a Regular Purchase to Lifaok on a day our closing price is less
than $0.45 per share or if Lincoln Park would oworenthan 4.99% of our common stock; and (b) in Aereged Purchases at the Accelerated
Purchase Price (as described in “Recent Develomf)eptovided a Regular Purchase has occurred @pitbceding day and the closing price
of our common stock is not less than $0.75 on swebeding day. As of the date of this prospeaippement, we have sold 300,000 shares t
Lincoln Park under the $1,500,000 Purchase Agreearahissued 226,027 Initial Commitment Shares3882 Additional Commitment
Shares.
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The material terms and provisions of our commonlstre described under the caption “Descriptio@@fmmon Stock” in the
accompanying prospectus. As of December 7, 203,878,447 shares of our common stock were outstgndi

DILUTION

Our net tangible book value as of September 302 2@4s approximately $2,339,285 or $0.10 per shesed on 23,048,488 shares o
our common stock outstanding on that date. Nefitd® book value per share is determined by digdinr total tangible assets (total assets
less intangible assets), less total liabilitiesth® number of shares of our common stock outstandi

After giving effect to our assumed sale of 3,333,8Bares of our common stock in this offering ahssumed public offering price of
$0.45 per share (the minimum floor price at whiales may be made), not including the shares teswed to Lincoln Park as a fee for its
commitment to purchase shares of our common stagkas adjusted net tangible book value as of &dpte 30, 2012 would have been
approximately $3,839,285, or $0.15 per share ofrnomstock. This represents an immediate increasetitangible book value of $0.04 per
share to existing shareholders and immediate dillti net tangible book value of $0.30 per shanmeetw investors participating in this offering
at the assumed offering price. The following tabiestrates this dilution on a per share basis:

Public offering price per share (assum $0.45
Net tangible book value per share as of SelpderB0, 2012, before this offeril $0.10
Increase in pro forma net tangible book vadaeshare attributable to new invest $0.05

Net tangible book value per share as of Septenfye2@®L2, after giving effect to this offeril $0.15

Dilution per share to new investc $0.30

Subsequent to September 30, 2012, we sold 300lz0@ssto Lincoln Park under the $1,500,000 Purchgseement and issued to
Lincoln Park 226,027 Initial Commitment Shares 8@32 Additional Commitment Shares.

The number of shares of common stock outstandird Becember 7, 2012, which was 23,578,447 shased,des:

« 3,275,222 shares of common stock issuable upoaxbecise of outstanding stock options at a weighteztage exercise price
$1.39 per share

« 12,401,639 shares of common stock issuable upomxbecise of outstanding warrants at a weighteda@eeexercise price
$1.72 per share; provided, however, that the wisrasued to the purchasers of the outstanding d@%eertible promissory not
to acquire up to 3,829,689 shares of common stodké aggregate at an exercise price of $1.25 mmesnclude antidilutic
provisions whereby if shares are sold pursuanhéo$®1,500,000 Purchase Agreement at a per shae gfri(i) less than $1.2
then the exercise price will be reset to such loper share price, subject to a floor of $0.64, Whicas triggered when \
commenced sales to Lincoln Park on November 8, 20 2per share price of $.050, and (ii) less $@64, then the number
shares issuable pursuant to such warrants wilkas® by a factor equal to $0.64 divided by sucletqwice, subject to a cap
the amount of any such increase of 50% (or an iaddit 1,914,841 shares of common stock in the agged, which was al:
triggered when we commenced sales to Lincoln Park@vember 8, 2012 at a per share price of $0.%86, thve lowest priced s¢
to Lincoln Park as of the date of this prospectugptement having been at $.0465 per share (seeoter of this prospect
supplement for the last reported sale price ofoounmon stock as of the date of this prospectuslsopmt);

« 5,106,250 shares of common stock issuable if &b t@nvertible secured promissory notes outstandierg converted to Series
convertible preferred stock which was then ultimatmnverted into common stock; provided, howevbat as a result of t
antidilution provisions of the Series A convertilpleeferred stock, this amount of shares will inseehy up to 126,725 shares,
total of up to 5,232,975 shares of common stoglasfof December 31, 2012, we have not enterecaimagreement with a part
or potential partner pursuant to which we receivieast $5,000,000 for use in the clinical develeptrof Tcelna or in return f
license rights to Tcelna (see the cover of thispeatus supplement for the last reported sale pficeir common stock as of
date of this prospectus suppleme

« 1,277,658 shares of common stock available forgugmants under our equity compensation plan; and

« 37,164 shares of common stock that we may isslintmln Park on a pro rata basis as Additional Coment Shares pursus
to the $1,500,000 Purchase Agreement, as desalimae in“Recent Developmen”
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PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form $¥8,are permitted to utilize the registration staat of which this prospectus
supplement and prospectus forms a part to selb@nnuan amount of securities equal to one-third ef dggregate market value of the
outstanding voting and non-voting common equitydh®t our non-affiliates in any 12-month period. e Wiay, from time to time, offer the
securities registered hereby up to an amount whiblen considered with other sales made pursugaeteral Instruction I.B.6. of Form S-3
within the then preceding 12-month period, wouldresent this maximum amount.

Pursuant to this prospectus supplement and thergmanying prospectus, we are offering up to $1,685j8 shares of our common
stock that will be issued by us directly to Linc&#ark Capital Fund, LLC under the $1,500,000 Pwehsgreement. This prospectus
supplement and the accompanying prospectus alsy toe resale of these shares by Lincoln Parketiblic. As of the date of this
prospectus supplement, we have sold 300,000 stwmtéscoln Park under the $1,500,000 Purchase Agese and issued 226,027 Initial
Commitment Shares and 3,932 Additional Commitmérarés.

Under the terms of the $1,500,000 Purchase Agregrfte a 30-month period commencing November 3,22@ve may, from time to
time and at our sole discretion so long as at leastbusiness day has passed since the most poehase, direct Lincoln Park to purchase ug
to an aggregate amount of $1,500,000 in sharesraf@mmon stock, subject to certain limitationsthat Regular Purchase Price or Acceler.
Purchase Price as described in this prospectusdesuppt (see “Recent Developments”).

We may direct Lincoln Park to purchase up to 100 §itares of common stock in a Regular Purchased&¢gular Purchase Price,
which amounts may be increased under certain cstamees to 300,000 shares of our common stockddition, we may direct Lincoln Park
to purchase additional amounts as Accelerated Reeshif on the date of a Regular Purchase thenglasile price of our common stock equals
or exceeds $0.75. In such an event, we may diiacbin Park to purchase on the following day, as?\acelerated Purchase and at the
Accelerated Purchase Price, up to the lesser ofi¢itimes the number of shares for a Regular Rwelor (i) up to 30% of the following day’s
volume.

There is no upper limit on the price per share thatoln Park must pay for our common stock untter$1,500,000 Purchase
Agreement, but in no event will shares be solditmdln Park under a Regular Purchase on a daylosing price is less than the floor price of
$0.45 per share. The Regular Purchase Price antidtelerated Purchase Price will be equitably stdpifor any reorganization,
recapitalization, non-cash dividend, stock splitpther similar transaction occurring during theibess days used to compute the Regular
Purchase Price or Accelerated Purchase Price ctiv#eupon any such adjustment, the floor pricefdbure purchases will thereafter be the
lower of (i) the adjusted price and (ii) $1.00.

The purchase price per share for a Regular Pur¢hasehe Regular Purchase Price) is the lower of
« the lowest sale price for the common stock on tirelase date; or

. the arithmetic average of the three lowest closiatg prices for the common stock during the 12 ecutive business de
immediately preceding the purchase d

The purchase price per share for an AcceleratechBse (i.e., the Accelerated Purchase Price) iwther of:

« 95% of the volume weighted average price duringh@ entire trading day on the purchase dateeifviblume of shares of c
common stock traded on the purchase date has weté&d a volume maximum calculated in accordantte thé $1,500,0(
Purchase Agreement, or (ii) the portion of the itrgdday of the purchase date (calculated startinthex beginning of norm
trading hours) until such time at which the voluaieshares of our common stock traded has exceadddv®lume maximum; ¢

« The closing sale price of our common stock on tirelpase date.
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The $1,500,000 Purchase Agreement limits our sHlskares of common stock to Lincoln Park to thesée of the following (such
lesser number referred to as the Maximum Share: Ggpthe maximum number of shares of our comntoglsthat we may issue without
breaching our obligations under applicable rule$iefNASDAQ Capital Market (approximately 4,607,3%res, or 19.99% of our total
outstanding common stock as of the date of the0®10®0 Purchase Agreement) or obtaining sharehajof@moval under such rules, unless the
average price of all applicable sales of commonkséxceed a "Base Price" (or $0.7739, represewntimglosing consolidated bid price on
November 2, 2012 plus an incremental amount towatdor the issuance of commitment shares) sudttlieasales to Lincoln Park a
considered to be at least "at market" under applecBlASDAQ rules, and (ii) the maximum number ofsds of our common stock that we r
issue without exceeding the limitations set fortiGieneral Instruction 1.B.6 of Form S-3 and thetiptetive guidance of the SEC applicable to
these transactions, which is approximately $5,130d shares as of the date of this prospectusieumgnt.

The $1,500,000 Purchase Agreement also prohibitoosdirecting Lincoln Park to purchase any shafesommon stock if those
shares, when aggregated with all other sharesraf@mumon stock then beneficially owned by LincobriPand its affiliates, would result in
Lincoln Park and its affiliates having beneficiamership, at any single point in time, of more tHa®9% of the then total outstanding share
our common stock (currently, approximately 1,178,9Rares), as calculated pursuant to Section b3¢te Securities Exchange Act of 1934,
as amended, or the Exchange Act, and Rule 13dr8uthder.

As of October 18, 2012, the aggregate market vaflwelir outstanding common stock held by non-atiigawas approximately
$16,238,376, based on 23,048,488 shares of oubstandmmon stock, of which 19,802,897 shares welé by non-affiliates, and a per share
price of $0.82 based on the closing sale priceuoftommon stock on such date. During the periotRofalendar months immediately prior to,
and including, the date of this prospectus suppfgnvee have sold an aggregate of $312,262 of shdiresr common stock pursuant to Gen
Instruction 1.B.6. of Form S-3. Accordingly, astbE date of this prospectus supplement, we agesshl a maximum of approximately
$5,100,530 of shares of our common stock purswa@eneral Instruction I.B.6. of Form S-3 and theripretive guidance of the SEC
applicable to these transactions.

It is anticipated that shares registered in thisrofg will be sold over the remaining period of tepa 30-month period commencing
November 5, 2012. The sale by Lincoln Park ofgaisicant amount of shares registered in this affgat any given time could cause
market price of our common stock to decline anbdednighly volatile. Lincoln Park may ultimatelyighase all, some or none of the shares of
common stock offered hereby (aside from the shatess acquired prior to the date of this prospesupplement). After it has acquired such
shares, it may sell all, some or none of such shdieerefore, sales by us to Lincoln Park of therehregistered in this offering may result in
substantial dilution to the interests of other leotdof our common stock. However, we have the tiglcontrol the timing and amount of any
sales of our shares to Lincoln Park.

The number of shares ultimately offered for sald.imgoln Park under this prospectus supplemenéeddent upon the number of
shares purchased by Lincoln Park under the $1,600R0rrchase Agreement. The following table seth fine amount of proceeds we would
receive from Lincoln Park from the sale of shales &ire registered in this offering at varying pase prices (without accounting for certain
fees and expenses):

Number of Percentage of Outstanding Proceeds from the Sale of Shares
Assumed Registered Shares to Shares After Giving to Lincoln Park
Average Purchase be Issued if Full Effect to the Issuance to Under the
Price Purchase®® Lincoln Park @ $1,500,000 Purchase Agreement
$0.45(3 3,333,33¢ 12.51% $1,500,00(
$0.75 2,000,00c 7.90% $1,500,00(¢
$1.25 1,200,00C 4.89% $1,500,00(¢
$2.00 750,000 3.12% $1,500,00(¢
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() Excludes the 267,123 shares issued and issuslslenamitment shares (both Initial Commitment Shares Additional Commitment
Shares)

(@ The denominator is based on 23,048,488 sharstaoding as of November 5, 2012, adjusted to irecthd 267,123 shares issued and
issuable as commitment shares (both Initial Commmitinshares and Additional Commitment Shares), a@dtimber of shares set forth in
the adjacent column which we would have sold tabin Park. The numerator is based on the numbshares issuable under the
$1,500,000 Purchase Agreement at the correspomdsgmed purchase price set forth in the adjacéunneco

®) Under the $1,500,000 Purchase Agreement, we miasell and Lincoln Park may not purchase any shiaréhe event the purchase
price of such shares is below $0.45. See the aufvhiis prospectus supplement for the last repostde price of our common stock as of
the date of this prospectus supplem

@ If we seek to issue shares, including shares fsthrar transactions but not included in this offgrthat may be aggregated with this
transaction under the applicable rules of the NAgD®@apital Market, in excess of 4,607,392 or 19.99%he total common stock
outstanding as of the date of the $1,500,000 PescAgreement, we may be required to seek shareteygeoval in order to be in
compliance with the NASDAQ Capital Market ruli

Events of default under the $1,500,000 Purchaseegkgent include the following:

« the effectiveness of the registration statemeniyto€h this prospectus supplement and accompamiogpectus are a part, lag
for any reason (including, without limitation, th&suance of a stop order), or this prospectus supgmit and accompanyi
prospectus are unavailable for sale by us or thaleeby Lincoln Park of our common stock offeredebg, and such lapse
unavailability continues for a period of ten congae business days or for more than an aggredatarty business days in a
36E-day period

« suspension by our principal market of our commaulstrom trading for a period of three consecubusiness days;

« the delisting of our common stock from the NASDAQ Capitdhrket, provided our common stock is not immedjatbereafte
trading on the New York Stock Exchange, NYSE MKrAge NASDAQ Global Market, the NASDAQ Global Selecai¥et, th
NYSE ARCA or the OTC Bulletin Board (or nationalgcognized successor theret

« the transfer agerd’failure for five business days to issue to LincBlark shares of our common stock which LincolnkRs
entitled to receive under the $1,500,000 Purchagedment

« any breach of the representations or warrantiesogenants contained in the $1,500,000 PurchaseefAwst or any relat
agreements which has a material adverse effecsy

« any participation in insolvency or bankruptcy predmgs by or against us;

« our common stock is not eligible to be transfemsgttronically; or

« if we reach the lesser of (i) the share limit te #xtent applicable under the NASDAQ Capital Mankeés, and we have r
obtained any necessary shareholder approval apthdiiregistration limit of General Instruction lI8of Form S3 and th

interpretive guidance of the SEC applicable to¢hesnsactions

During an event of default, all of which are outsttie control of Lincoln Park, shares of our comratmtk cannot be sold by us or
purchased by Lincoln Park under the terms of th8(1,000 Purchase Agreement.

We may suspend the sale of shares to Lincoln Radupnt to this prospectus supplement for certaiiogds of time for certain
reasons, including if this prospectus supplemerggsiired to be supplemented or amended to incdddéional material information.
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This offering will terminate on the date that dibses offered by this prospectus supplement hage d&ld or, if earlier, the expiration
or termination of the $1,500,000 Purchase Agreem@rfd have the right to terminate the $1,500,00@ase Agreement at any time, at no
cost to us. In the event of bankruptcy proceedmgsr against us, the $1,500,000 Purchase Agreemibmautomatically terminate without
action of any party.

Pursuant to the $1,500,000 Purchase Agreementssued to Lincoln Park, as consideration for its miment to purchase our
common stock under such agreement, 226,027 shboes common stock (as Initial Commitment Sharéa)e have sold 300,000 shares and
issued 3,932 additional shares (as Additional Camenit Shares) as of the date of this prospectydesment. Another 37,164 Additional
Commitment Shares remain for issuance to Lincohk,Ra the extent the balance of $1,356,500 in lpase amount as of the date of this
prospectus supplement is issued under the $1,50@,0:hase Agreement. All of such shares are edvey this prospectus supplement.

As of the date of the $1,500,000 Purchase Agreerhertoln Park Capital Fund, LLC beneficially own&86,000 shares of our
common stock. Josh Scheinfeld and Jonathan Copenanaging members of Lincoln Park Capital, LL@, manager of Lincoln Park Capital
Fund, LLC, are deemed to be beneficial ownerslaifahe shares of common stock owned by LincolrkRzapital Fund, LLC. Messrs. Cope
and Scheinfeld have shared voting and investmemépover the shares being offered under this pispesupplement. Lincoln Park Capital,
LLC is not a licensed broker dealer or an affiliafex licensed broker dealer.

Lincoln Park is an “underwriter” within the meanin§Section 2(a)(11) of the Securities Act. Lint®lark has informed us that it will
use an unaffiliated broker-dealer to effectuatesaliés of the common stock that it may purchasa fie pursuant to the $1,500,000 Purchase
Agreement. Such sales will be made on the NASDARI@I Market at prices and at terms then prevaitinat prices related to the then
current market price. Each such unaffiliated bredealer will be an underwriter within the meanofgSection 2(a)(11) of the Securities
Act. Lincoln Park has informed us that each sudkér-dealer will receive commissions from Lincélark that will not exceed customary
brokerage commissions. In compliance with the dinds of the Financial Industry Regulatory Authgrilnc., or FINRA, the maximum
consideration or discount to be received by anyRrANnember or independent broker dealer may notexk886 of the aggregate amount of
securities offered pursuant to this prospectus lsnpgnt.

We know of no existing arrangements between Lin&ark, any other shareholder, broker, dealer, uwiter, or agent relating to the
sale or distribution of the shares offered by grisspectus supplement. At the time a particultaraff shares is made, a prospectus
supplement, if required, will be distributed thall wet forth the names of any agents, underwrjterglealers and any other required
information.

We have entered into an agreement with Burrill Le@egistered broker-dealer and FINRA member, @unsto which Burrill LLC
agreed to act as the advisor in connection witl$th800,000 Purchase Agreement with Lincoln P&irill LLC will not receive any
compensation in connection with its services. \&eehagreed to reimburse Burrill LLC up to $2,500ife expenses.

We will pay the expenses incident to the regisiratoffering, and sale of the shares to LincolrkPaWe have paid to Lincoln Park
$5,000 as reimbursement of its expenses in commmewtith entering into the $1,500,000 Purchase Agere and the $15,000,000 Purchase
Agreement, including its legal fees and due dileaxpenses.

We have agreed to indemnify Lincoln Park and certdiner persons against certain liabilities in ention with the offering of shares
of common stock offered hereby, including liabd#tiarising under the Securities Act or, if suctemdity is unavailable, to contribute amounts
required to be paid in respect of such liabilititsncoln Park has agreed to indemnify us agaiasillties under the Securities Act that may
arise from certain written information furnishedus by Lincoln Park specifically for use in thisosppectus supplement or, if such indemnity is
unavailable, to contribute amounts required to &id n respect of such liabilities. Insofar asdnthification for liabilities arising under the
Securities Act may be permitted to our directoficers and controlling persons, we have been a&dvibat in the opinion of the SEC this
indemnification is against public policy as expegbi the Securities Act and is therefore unenfainte

Lincoln Park represented to us that at no timergadhe $1,500,000 Purchase Agreement has Lirfeatk or its agents,
representatives or affiliates engaged in or efffdteany manner whatsoever, directly or indirecalyy short sale (as such term is defined in
Rule 200 of Regulation SHO of the Exchange Actpuf common stock or any hedging transaction, whithblishes a net short position with
respect to our common stock. Lincoln Park agreatiduring the term of the $1,500,000 Purchase égemnt, neither it, nor its agents,
representatives or affiliates will not enter intoedfect, directly or indirectly, any of the foreigg transactions.
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We have advised Lincoln Park that it is requireddmply with Regulation M promulgated under the liege Act, to the extent
Regulation M is applicable to these transactionNgth certain exceptions, Regulation M precludesdbking shareholder, any affiliated
purchasers, and any broker-dealer or other persanparticipates in the distribution from bidding for purchasing, or attempting to induce
any person to bid for or purchase any security Wwisahe subject of the distribution until the eatilistribution is complete. Regulation M also
prohibits any bids or purchases made in orderabilte the price of a security in connection it distribution of that security. All of the
foregoing may affect the marketability of the sisanéfered by this prospectus supplement.

This is a brief summary of the material provisiofishe $1,500,000 Purchase Agreement and doesunpor to be a complete
statement of its terms and conditions. The $1EI®Purchase Agreement has been included as anitehdur Current Report on Form 8-K
filed with the SEC on November 5, 2012 and incoaped by reference into the registration stateméwnthich this prospectus supplement
forms a part. See “Where You Can Find More Infdiord and “Incorporation of Certain Information [Reference.”

The transfer agent for our common stock is Contale®tock Transfer & Trust Company, New York, Newrk.
Our common stock is listed on the NASDAQ Capitalrkéd under the symbol “OPXA.”
EXPERTS

The financial statements of Opexa as of Decembg2®Il1, and for the years ended December 31, 20d 2@10, incorporated in this
prospectus supplement by reference to our AnnupbR@n Form 10-K for the year ended December 8112have been audited by
MaloneBailey, LLP, an independent registered pudticounting firm, and are incorporated in relianpen their report dated February 27,
2012, given upon such firm’s authority as expartatditing and accounting.

LEGAL MATTERS

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

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on For@ith the SEC under the Securities Act of 193BisTprospectus supplement and
accompanying prospectus is part of the registratiatement but the registration statement inclaselsincorporates by reference additional
information and exhibits. We file annual, quastexhd current reports, proxy statements and otffermation with the SEC. You may read
and copy the registration statement and any docuwefile with the SEC at the public reference roomintained by the SEC at 100 F Street,
N.E., Washington, D.C. 20549. You may obtain infation on the operation of the public referencemdny calling the SEC at-800-SEC-
0330. The SEC also maintains a web site that smtaports, proxy and information statements ahdranformation regarding companies,
such as ours, that file documents electronicalthwhie SEC. The website address is www.sec.gtwe iffformation on the SEC’s website is
not part of this prospectus supplement, and argreates to this website or any other website aetiire textual references only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC permits us to “incorporate by reference”ittiormation contained in documents we file whik SEC, which means that we
can disclose important information to you by refagryou to those documents rather than by includlign in this prospectus supplement and
the accompanying prospectus. Information thatdsiporated by reference is considered to be panisprospectus supplement and the
accompanying prospectus and you should read ittivétsame care that you read this prospectus suppteand the accompanying
prospectus. Later information that we file witle tREC will automatically update and supersedertfugrnation that is either contained, or
incorporated by reference, in this prospectus meht and the accompanying prospectus, and wibhsidered to be a part of this prospe:
supplement and the accompanying prospectus fromateethose documents are filed. We have filetl thi¢ SEC, and incorporate by
reference in this prospectus supplement and thengaanying prospectus:
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« our Annual Report on Form 10-K for the year endeddémber 31, 2011;

« our Quarterly Reports on Form 10-Q for the quantgided March 31, 2012, June 30, 2012 and Septe3tbe012;

« our Current Reports on Formigfiled January 10, 2012, January 17, 2012, Felgraiéy 2012, February 29, 2012, July 26, 2
August 13, 2012, September 7, 2012, November 52,20@vember 20, 2012 and November 30, 2012;

« the description of our common stock contained in Registration Statement on FormASfiled on August 30, 2006, as amen
by our Form -12B/A filed on August 31, 200t

We also incorporate by reference all additionaluheents that we file with the SEC under the termSadtions 13(a), 13(c), 14 or 15
(d) of the Exchange Act that are made between dbe af this prospectus supplement and the ternoimati any offering of securities offered
this prospectus supplement or the accompanyingpobgs. We are not, however, incorporating, imeaase, any documents or information
that we are deemed to furnish and not file in adaoce with SEC rules.

You may request a copy of any or all of the documércorporated by reference but not delivered Witk prospectus supplement, at
no cost, by writing or telephoning us at the follovaddress and number: Investor Relations, Opéraapeutics, Inc., 2635 Technology
Forest Blvd., The Woodlands, Texas 77381, telepli@dg) 775-0600. We will not, however, send ekhitb those documents, unless the
exhibits are specifically incorporated by referemcéhose documents. We also maintain a websitenat.opexatherapeutics.com. However,
the information on our website is not part of thiespectus supplement.
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PROSPECTUS

$35,000,000
EIL.‘=’4 OPEXA THERAPEUTICS

OPEXA THERAPEUTICS, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Rights

We may, from time to time, offer and sell debt sé#ims, preferred stock, either separately or repnéed by depositary shares,
common stock, warrants or rights, either separaielg units, in one or more offerings. The dedtigities, preferred stock and warrants may
be convertible into or exercisable or exchangetdsleommon or preferred stock or debt securitiese rights may be exercisable for common
or preferred stock. We will specify in the accomyiag prospectus supplement more specific inforomaéibout any such offering. The
aggregate initial offering price of all securitead under this prospectus will not exceed $35@00, including the U.S. dollar equivalent if the
public offering of any such securities is denomaadaih one or more foreign currencies, foreign auryeunits or composite currencies.

We may offer these securities independently orttegren any combination for sale directly to invastor through underwriters,
dealers or agents. We will set forth the nameangfunderwriters, dealers or agents and their casgi®n in the accompanying prospectus
supplement.

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

Our common stock is traded on The NASDAQ Capitathdaunder the symbol “OPXA.” On November 15, 20th2 last reported
sale price of our common stock on The NASDAQ Capitarket was $0.45 per share. The aggregate madteé of our outstanding common
equity held by non-affiliates on October 18, 201&5v$16,238,376 based on 23,048,488 shares of comtocinoutstanding, of which
19,802,897 shares were held by non-affiliates,anlbsing sale price on such date of $0.82. Dutiegl2 calendar months prior to and
including the date hereof, we have sold secuni#s an aggregate market value of $145,382.77 @untsto General Instruction 1.B.6. of Form
S-3.

Investing in our securities involves risks. See thsection entitled “Risk Factors” in the accompanyig prospectus supplement
and in the documents we incorporate by reference ithis prospectus.

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

The date of this prospectus is December 5, 2012.
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You should rely only on the information incorpoitey reference or provided in this prospectus,@egpectus supplement and the
registration statement. We have not authorizeda@lse to provide you with different informatioli.anyone provides you with different or
inconsistent information, you should not rely an\¥e are not making an offer to sell these sdegrinh any state where the offer or sale is not
permitted. You should assume that the informaitiothis prospectus and any prospectus supplemeirtcorporated by reference, is accurate
only as of the dates of those documents. Our basijrfinancial condition, results of operations praspects may have changed since those
dates.




ABOUT THIS PROSPECTUS

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

This prospectus provides you with a general desoripf the securities we may offer. Each timese# securities, we will provide a
prospectus supplement that will contain specifforimation about the terms of that offering and dffered securities. Any prospectus
supplement may also add, update or change infosmatintained in this prospectus. Any statemeritleamake in this prospectus will be
modified or superseded by any inconsistent statemade by us in a prospectus supplement. Thetratjis statement we filed with the SEC
includes exhibits that provide more detail of thatters discussed in this prospectus. You shouald tleis prospectus and the related exhibits
filed with the SEC and any prospectus supplemeggther with additional information described untler heading “Where You Can Find
More Information,” before making your investmentidon.

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

RISK FACTORS

Investing in our securities involves risk. Thegpectus supplement relating to a particular ofteviill contain a discussion of risks
applicable to an investment in the securities efferPrior 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 a¥ii of the other informatic
contained in the prospectus supplement or appeariimgorporated by reference in this prospectus.

OPEXA THERAPEUTICS, INC.
Our Business

Opexa is a biopharmaceutical company developinggmalized cellular therapies with the potentiaréat major illnesses, including
multiple sclerosis (MS). These therapies are baseour proprietary T-cell technology. The infotina discussed related to our product
candidate is preliminary and investigative. Owdurct candidate has not been approved by the W& &nd Drug Administration (FDA) for
marketing.

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

Opexa was incorporated in Texas in March 1991. ®iacipal executive offices are located at 2636hF®logy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numt§2giy 775-0600.

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patenith secondary progressive
MS (SPMS). ltis also positioned to enter Phakelithiical development for the treatment of patgewith relapsing remitting MS (RRMS),
subject to the availability of sufficient resourcelcelna is a personalized therapy that is sptfii tailored to each patient’s disease
profile. Tcelna is manufactured using ImmPath™, moprietary method for the production of a patigpecific T-cell immunotherapy, which
encompasses the collection of blood from the M&p#tisolation of peripheral blood mononucleatgeleneration of an autologous pool of
myelin-reactive T-cells (MRTCs) raised against std peptides from myelin basic protein (MBP), ntyeligodendrocyte glycoprotein
(MOG) and proteolipid protein (PLP), and the retafrihese expanded, irradiated T-cells back tqtiteent. These attenuated T-cells are
reintroduced into the patient via subcutaneougtiige to trigger a therapeutic immune system respon




Initiation of Phase Ilb Clinical Study in Patientsvith SPMS

We recently initiated a Phase llb clinical trialedelna in patients with SPMS. The trial is ertitl A Phase |l Doubldlind, Placebc
Controlled Multi-Center Study to Evaluate the Edffig and Safety of Tcelna in Subjects with Secondargressive Multiple Sclerosénd has
been named the “Abili-T” trial. The newly-initiateAbili-T trial is a double-blind, 1:1 randomizegalacebo-controlled study in SPMS patients
who demonstrate evidence of disease progressitroutiassociated relapses. The trial is expectedrtoll 180 patients at approximately 30
leading clinical sites in the U.S. and Canada arekpected to take approximately three years tqteisn  According to the study protocol,
patients will receive two annual courses of Tceteatment consisting of five subcutaneous injestiper year at weeks 0, 4, 8, 12 and 24. Th
primary efficacy endpoint of the trial is the pertage of brain volume change (atrophy) at 24 mon8tsdy investigators will also measure
several important secondary outcomes commonly &gedowith MS including disease progression as mreaisby Expanded Disability Status
Scale (EDSS), annualized relapse rate (ARR) andggsain disability as measured by EDSS and theipliellSclerosis Functional Composite
(MSFC). The Abili-T clinical trial is expected @roll over a 12-month period and the resultingliop data is expected by the end of 2015.

Tcelna is the first ever personalized T-cell thgrigy MS patients and has received Fast Track desiign from the FDA in
SPMS. The FDA's Fast Track program is designdaddditate the development and expedite the rexaéarugs intended to treat serious or
life-threatening conditions and that demonstragepibtential to address unmet medical need.

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

Given our need for substantial amounts of capitaiantinue and complete the Phase llb clinicalysindNorth America of Tcelna in
SPMS, we intend to continue to explore potentigdarfunities and alternatives to obtain the add#@laesources that will be necessary to
continue and complete the Phase IIb study anddpationgoing operations during the pendency ohstiady. In addition to one or more
additional financings, these opportunities andraftdves may include a partnering arrangement witirge biotech or pharmaceutical
company. There can be no assurance that any saitings or partnering arrangement can be constethom acceptable terms, if at all.

SPMS Overviev

SPMS is characterized by a steady accrual of irséivie disability, despite, in some cases, revégsielapses, remissions or clinical
plateaus. Older age at onset of MS diagnosisistitongest predictor of conversion to SPMS. Mbig a shorter time to conversion to
SPMS compared with females. Available immunomailulsand immunosuppressive therapies used for RR&M& not been effective in
SPMS. In clinical trials, these therapies have alestrated anti-inflammatory properties as meashyeithe reduction in number and volume of
contrast-enhancing or acutely inflammatory cenmeabous system (CNS) lesions most commonly seeatients with RRMS. The typical
SPMS patient, however, has little or no radiogragvidence of acute inflammation. Itis commonihgerved that contrast-enhancing CNS
lesions are uncommon among these patients, despiéarly deteriorating neurologic course. Thé laiceffect of conventional MS
therapeutics in SPMS suggests that the cerebrafidettion characterizing progressive disease neagriven by factors other than acute
inflammation. For instance, the immunopathologBMS is more consistent with a transition to aolr T-cell dependent inflammatory
type, which may encompass the innate immune respamd persistent activation of microglia cells.dirgraphic features that stand out am
patients with SPMS include significantly more atigf gray matter compared with RRMS patients.n@te, long-term disability in MS in
general appears more closely correlated to grayematrophy than to white matter inflammation. Batrophy may be suggestive of
progressive clinical disability. Both clinicallynd radiographically, SPMS represents a diseasepsagith certain features distinct from those
of RRMS, and one with extremely limited treatmeptions.




Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgavor the indication of SPMS. However, as of 2a8& drug carries a black box
warning, due to significant risks of decreaseddicstfunction, heart failure, and leukemia. The émgan Academy of Neurology has issued a
report indicating that these risks are even higha&n suggested in the original report leading #oltlack box warning. Hence, a safe and
effective treatment for SPMS remains a signifiaamnet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbeeighted significantly toward
patients with Relapsing Remitting MS (RRMS)), Teehras demonstrated one of the safest side effefitgsrfor any marketed or development
stage MS therapy, as well as encouraging efficapyass. A total of 142 MS patients have receiveelfa in previously conducted trials for
RRMS and SPMS. The therapy has been well toleiatall subjects and has demonstrated an exceallarall safety profile. The most
common side effect is mild to moderate irritatiaritee site of injection, which is typically resotvén 24 hours. Tcelna has been administer
a total of 36 subjects with SPMS across threeddirstudies. Based on preliminary data suggestiagilized or improved disability among
SPMS subjects receiving Tcelha, Opexa believesfintiter development of this product in SPMS isnaated.

Summary of TERMS Phase IIb Clinical Trial Data in RMS

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

The TERMS study was a multi-center, randomized ptioblind, placebo-controlled trial in 150 patientsh RRMS or high risk
Clinically Isolated Syndrome. Patients receivedtal of five subcutaneous injections at weeks,®,4.2 and 24. Key results from the TER
trial included:

« In the modified intent to treat patient populatim*142), the ARR for Tcelnreated patients was 0.214 as compared to 0.3.
placebetreated patients, which represented a 37% decheddeR for Tcelha as compared to placebo in theegamopulation

« In a prospective group of patients with more actiiease (ARR>1, n=50), Tcelna demonstrated a Saction in ARR &
compared to placebo, and a 73% reduction in relegdgewas observed in Tcelna patients in this i compared to place
during the 2-week period following the administration of thelfaburse of treatment; ar

« In aretrospective analysis in patients naive &vijpus disease modifying treatmeiite(, patients who had not previously used
drugs other than steroids to treat their disedbe)results showed that patients, when treated Ta#ina, had a 64% reductior
ARR versus placebo (p=0.046, n=7

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

Other Opportunities

Our proprietary Teell technology has enabled us to develop intellgbroperty and a comprehensive sample databasentty enabl
discovery of novel biomarkers and other relevamtipes to be used to treat MS patients.




We have developed (and, in part, in-licensed froenWniversity of Chicago) a proprietary adult stesl technology to produce
monocyte-derived stem cells (MDSC) from blood. 3&&DSC can be derived from a patient’'s monocyrgandedx vivo, and then
administered to the same patient. Our initial fofar this technology is the further developmenthi$ monocyte-derived stem cell technology
as a platform for than vitro generation of highly specialized cells for potelrdiaplication in autologous cell therapy for pateewith diabetes
mellitus. The diabetes program is in an early{pircal) development stage.

FORWARD-LOOKING STATEMENTS
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When used in this prospectus, the words “expetiglieves,” “anticipates,” “estimates,” “may,” “ctdi” “intends,” and similar
expressions are intended to identify forward-logkétatements. These statements are subject torkaog/unknown risks and uncertainties
that could cause actual results to differ matgrifsbm those projected or otherwise implied by filvevard-looking statements. These forward-
looking statements speak only as of the date efgfospectus. Given these risks and uncertaiytiesshould not place undue reliance on t
forward-looking statements. We will discuss mahthese risks and uncertainties in greater datalny prospectus supplement under the
heading “Risk Factors.” Additional cautionary staents or discussions of risks and uncertaintigsdbuld affect our results or the
achievement of the expectations described in favi@oking statements may also be contained in doeichents we incorporate by reference
into this prospectus.

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

USE OF PROCEEDS

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

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general termshefdebt securities. We will file a prospectuspdement that may contain
additional terms when we issue debt securitiese t€hms presented here, together with the terragétated prospectus supplement, will be a
description of the material terms of the debt sdéiest You should also read the indenture undeackvthe debt securities are to be issued. We
have filed a form of indenture governing differéypies of debt securities with the SEC as an extoldite registration statement of which this
prospectus is a part. All capitalized terms h&eerheanings specified in the indenture.

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

General Terms of the Indenture

The indenture does not limit the amount of debustes that we may issue. It provides that we risaye debt securities up to the
principal amount that we may authorize and they bajn any currency or currency unit that we masigigate. Except for the limitations on
consolidation, merger and sale of all or substini#dl of our assets contained in the indentuhe, terms of the indenture do not contain any
covenants or other provisions designed to givedrsldf any debt securities protection against cesungour operations, financial condition or
transactions involving us. For each series of debtrities, any restrictive covenants for thodat decurities will be described in the applice
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 seegtitis well as other debt securities that aressaed 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 federalnmetax considerations applicable to debt secarigigued with original issue discount will be
described in more detail in any applicable prospestpplement.

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

« the title and authorized denominations of those deburities;
« any limit on the aggregate principal amount of teries of debt securities;
« the date or dates on which principal and premidimny, of the debt securities of that series isqjinsy;

« interest rates, and the dates from which inteiéstny, on the debt securities of that series wdtrue, and the dates wl
interest is payable and the matur

« the right, if any, to extend the interest paymearigals and the duration of the extensions;

« if the amount of payments of principal or interissto be determined by reference to an index anéda, or based on a coin
currency other than that in which the debt se@asitire stated to be payable, the manner in whadethmounts are determi
and the calculation agent, if any, with respectetoe

« the place or places where and the manner in whidkipal of, premium, if any, and interest, if amy the debt securities of t|
series will be payable and the place or places aviieose debt securities may be presented for &amrsfd, if applicabl
conversion or exchang

« the period or periods within which, the price oicps at which, the currency or currencies in whighd other terms a
conditions upon which those debt securities masedeemed, in whole or in part, at our option ordp@on of a holder of tho
securities, if we or a holder is to have that apt

- our obligation or right, if any, to redeem, repaypurchase those debt securities pursuant to arkingi fund or analogol
provision or at the option of a holder of thoseusiies, and the terms and conditions upon whighdbbt securities will
redeemed, 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 ptioaf payment to our other debt;

« the denominations in which those debt securitidsbeiissuable;

« if other than the entire principal amount of thévtdsecurities when issued, the portion of the ppmicamount payable up
acceleration of maturity as a result of a defaalbar obligations

« whether those debt securities will be issued ity ftdgistered form without coupons or in a formiségred as to principal or
with coupons or in bearer form with coupo

« whether any securities of that series are to baetssn whole or in part the form of one or morebglbosecurities and t
depositary for those global securiti

« if other than United States dollars, the currencgurrencies in which payment of principal of olygsremium or interest «
those debt securities will be payat

- if the principal of or any premium or interest dretdebt securities of that series is to be payallés to be payable at ¢
election or the election of a holder of those siies:; in securities or other property, the type amount of those securities
other property, or the manner of determining thabant, and the period or periods within which, #émg terms and conditio
upon which, any such election may be m:

« the events of default and covenants relating tadtat securities that are in addition to, modifydetete those described in
prospectus

« conversion or exchange provisions, if any, inclgdionversion or exchange prices or rates and &gt thereto;
- whether and upon what terms the debt securitieshealefeased, if different from the provisionsfeet in the indenture;

« the nature and terms of any security for any secdebt securities;



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

« any other specific terms of any debt securities.




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

Conversion or Exchange Rights

Debt securities may be convertible into or exchabtgefor shares of our equity securities or otleeusties. The terms and conditic
of conversion or exchange will be stated in theliapple prospectus supplement. The terms willudel among others, the following:

« the conversion or exchange price;

« the conversion or exchange period;

provisions regarding our ability or the ability afiy holder to convert or exchange the debt seesriti
« events requiring adjustment to the conversion charge price; and
« provisions affecting conversion or exchange indtent of our redemption of the debt securities.
Consolidation, Merger or Sale

We cannot consolidate or merge with or into, ondfar or lease all or substantially all of our és$e, any person, unless the succe
corporation or person to which our assets are fearesl or leased is organized under the laws obthited States, any state of the United State
or the District of Columbia and it expressly assaroer obligations under the debt securities andnttienture. In addition, we cannot comp
such a transaction unless immediately after cormgehe transaction, no event of default underitidenture, and no event that, after notice ot
lapse of time or both, would become an event cadétinder the indenture, has occurred and is coiny. When the person to whom our
assets are transferred or leased has assumedligations under the debt securities and the indeniue will be discharged from all our
obligations under the debt securities and the inderexcept in limited circumstances.

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

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

« failure to pay interest for 30 days after the gmtgment is due and payable;

« failure to pay principal or premium, if any, on adgbt security when due, either at maturity, upoy sedemption, k
declaration or otherwise and, in the case of tagirir administrative difficulties, only if such fdelt persists for a period
more than three business ds

- failure to make sinking fund payments when due @minuance of such default for a period of 30 days

- failure to perform other covenants for 60 daysraitaice that performance was required;

«» events in bankruptcy, insolvency or reorganizatelating to us; or

« any other event of default provided in the applieaifficer’s certificate, resolution of our board of directorghe supplement
indenture under which we issue a series of dehtrgis.




An event of default for a particular series of dedturities does not necessarily constitute antefetefault for any other series of
debt securities issued under the indenture. Far saries of debt securities, any modificationtheoabove events of default will be described
in the applicable prospectus supplement for thets securities.

The indenture provides that if an event of defap#cified in the first, second, third, fourth orthibullets above occurs and is
continuing, either the trustee or the holders déast 25% in aggregate principal amount of thetanting debt securities of that
series may declare the principal amount of all éhdasbt securities (or, in the case of discountrigesior indexed securities, that portion of the
principal amount as may be specified in the terfribat series) to be due and payable immediatilgn event of default specified in the fifth
bullet above occurs and is continuing, then thegipal amount of all those debt securities (othiecase of discount securities or indexed
securities, that portion of the principal amountrasy be specified in the terms of that series) mdlidue and payable immediately, without any
declaration or other act on the part of the trustezny holder. In certain cases, holders of antgjin principal amount of the outstanding ¢
securities of any series may, on behalf of holdéd! those debt securities, rescind and annudadation of acceleration.

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

« the holder has previously given to the trusteeteminotice of default and continuance of such dgfau

« the holders of at least 25% in principal amountheaf outstanding debt securities of the affectetbsdrave requested that
trustee institute the actio

« the requesting holders have offered the trusteenmmity for the reasonable expenses and liabilities may be incurred |
bringing the action

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

- the trustee has not received inconsistent diredbprihe holders of a majority in principal amourittbe outstanding de
securities of the affected seri

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

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

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

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

« we irrevocably deposit with the trustee cash oregoment obligations denominated in the currencyhefdebt securities,
trust funds, in an amount certified to be enougpay at maturity, or upon redemption, the princif@atiuding any mandato
sinking fund payments) of, and any premium andrégteon, all outstanding debt securities of théeseanc

« we deliver to the trustee an opinion of counsetfi@ nationally recognized law firm to the effecittthe holders of the series
debt securities will not recognize income, gainlass for U.S. federal income tax purposes as atre$uhe defeasance
covenant defeasance and that defeasance or cowdgfaasance will not otherwise alter the holdé&rs. federal income ti
treatment of principal, and any premium and intepagments on, the series of debt securi




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

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

Modification of the Indenture

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

« evidence the assumption by a successor entityroblaigations;

« add to our covenants for the benefit of the holdéidebt securities, or to surrender any rightpawxer conferred upon us;
» add any additional events of default;

« cure any ambiguity or correct any inconsistencgefect in the indenture;

» add to, change or eliminate any of the provisiohthe indenture in a manner that will become effeconly when there is 1
outstanding debt security which is entitled to leaefit of the provision as to which the modificativould apply

« secure any debt securities;
« establish the forms or terms of debt securitieanyf series;

- evidence and provide for the acceptance of appeintrioy a successor trustee and add to or changefdhg provisions of tt
indenture as is necessary for the administratichetrusts by more than one trust

» modify, eliminate or add to the provisions of theénture as shall be necessary to effect the auaidn of the indenture unc
the Trust Indenture Act of 1939 or under any simfiederal statute later enacted, and to add tointdenture such oth
provisions as may be expressly required by thetTnaenture Act; ani

« make any other provisions with respect to matterguestions arising under the indenture that wll be inconsistent with a
provision of the indenture as long as the new @ions do not adversely affect the interests ofhiblelers of any outstandi
debt securities of any series created prior taribdification.

The indenture also provides that we and the trus@g with the consent of the holders of not I&éssita majority in aggregate
principal amount of debt securities of each sesfedebt securities affected by such supplementinture then outstanding, add any provis
to, or change in any manner, eliminate or modifgriy way the provisions of, the indenture or anypdemental indenture or modify in any
manner the rights of the holders of the debt sdéeari We and the trustee may not, however, witttoeiconsent of the holder of each
outstanding debt security affected thereby:

« extend the final maturity of any debt security;

« reduce the principal amount or premium, if any;

« reduce the rate or extend the time of paymenttefést;

« reduce the amount of the principal of any debt scissued with an original issue discount thagpayable upon acceleration;

« change the currency in which the principal, and pmmium or interest, is payable;




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

«» reduce the percentage of holders of debt secudfiasy series whose consent is required for anglification of the indentul
or for waivers of compliance with or defaults unttez indenture with respect to debt securitiehaf series

The indenture provides that the holders of notieas a majority in aggregate principal amounthef then outstanding debt securities
of any series, by notice to the relevant trustegy on behalf of the holders of the debt securitighat series waive any default and its
consequences under the indenture except:

» a default in the payment of, any premium and angr@st on, or principal of, any such debt secunityd by a nonconsenti
holder; or

» a default in respect of a covenant or provisionhef indenture that cannot be modified or amendehdowt the consent of t
holder of each outstanding debt security of eaclesaffected

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 asgistered global securities with a depositary itha nominee for a depositary identified in
the applicable prospectus supplement and registerthé name of such depositary or nominee. I sase, we will issue one or more
registered global securities denominated in an anegual to the aggregate principal amount of fathe debt securities of the series to be
issued and represented by such registered globatigeor securities. This means that we will isstue certificates to each holder.

Unless and until it is exchanged in whole or intff@r debt securities in definitive registered foraregistered global security may not
be transferred except as a whole:

« by the depositary for the registered global seguaitits nominee;
« by a nominee of the depositary to the depositagnother nominee of the depositary; or
« by the depositary or its nominee to a successtireoflepositary or a nominee of the successor.

The prospectus supplement relating to a serieelnf securities will describe the specific termshef depositary arrangement involv
any portion of the series represented by a regdtglobal security. We anticipate that the follogvprovisions will apply to all depositary
arrangements for debt securities:

» ownership of beneficial interests in a registerkabal security will be limited to persons that haaounts with the deposit:
for such registered global security, these perdmisg referred to as “participant®f persons that may hold interests thrc
participants

« upon the issuance of a registered global secuhigydepositary for the registered global securitly evedit, on its bookentry
registration and transfer system, the participamistounts with the respective principal amounts e tlebt securitis
represented by the registered global security ieiay owned by the participant

« any dealers, underwriters, or agents participatimghe distribution of the debt securities will dgsate the accounts to
credited; anc

- ownership of beneficial interest in the registegémbal security will be shown on, and the transfethe ownership interest w
be effected only through, records maintained bydigositary for the registered global securityifderests of participants, a
on the records of participants for interests ospas holding through participan




The laws of some states may require that spegifiedhasers of securities take physical deliverthefsecurities in definitive
form. These laws may limit the ability of thosegmns to own, transfer or pledge beneficial intsrasregistered global securities.

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

- will not be entitled to have the debt securitiggresented by a registered global security regidtieréheir 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 ofdbbt securities under the relevant indenture.

Accordingly, each person owning a beneficial inééra a registered global security must rely ongtacedures of the depositary for
the registered global security and, if the persomot a participant, on the procedures of a pagiti through which the person owns its interes
to exercise any rights of a holder under the ingient

We understand that under existing industry prastiifave request any action of holders or if an emof a beneficial interest in a
registered global security desires to give or &g action that a holder is entitled to give ortakder the indenture, the depositary for the
registered global security would authorize theipg@nts 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 waatlierwise act upon the instructions of
beneficial owners holding through them.

We will make payments of principal and premiunsiify, and interest, if any, on debt securities regmeed by a registered global
security registered in the name of a depositaijsarominee to the depositary or its nominee, axtse may be, as the registered owners ¢
registered global security. Neither we nor theteea, or any other agent of ours or the trustdebeitesponsible or liable for any aspect of the
records relating to, or payments made on accoyriesfeficial ownership interests in the registagktbal security or for maintaining,
supervising or reviewing any records relating @ Ibleneficial ownership interests.

We expect that the depositary for any debt seesrigpresented by a registered global securityy ugeeipt of any payments of
principal and premium, if any, and interest, if amyrespect of the registered global security| imiimediately credit participantgccounts witt
payments in amounts proportionate to their respedteneficial interests in the registered globalséy as shown on the records of the
depositary. We also expect that standing custanséuctions and customary practices will govergrpants by participants to owners of
beneficial interests in the registered global ségtield through the participants, as is now theecaith the securities held for the accounts of
customers in bearer form or registered in “stre@h@.” We also expect that any of these paymenditbaihe responsibility of the participants.

If the depositary for any debt securities represgiiy a registered global security is at any tim&illing or unable to continue as
depositary or stops being a clearing agency regidtender the Exchange Act, we will appoint anikleggsuccessor depositary. If we fail to
appoint an eligible successor depositary withird8gs, we will issue the debt securities in defigitiorm in exchange for the registered global
security. In addition, we may at any time andum sole discretion decide not to have any of tha decurities of a series represented by or
more registered global securities. In that eweetwill issue debt securities of the series in findeve form in exchange for all of the registel
global securities representing the debt securifidee trustee will register any debt securitiesiéskin definitive form in exchange for a
registered global security in the name or nameblasdepositary, based upon instructions from iti@pants, shall instruct the trustee.
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We may also issue bearer debt securities of assieridne form of one or more global securitiesenefd to as “bearer global
securities.” We will deposit these securities véattlepositary identified in the prospectus supplemelating to the series. The prospectus
supplement relating to a series of debt secunipsesented by a bearer global security will désctiie applicable terms and procedures. 1
will include the specific terms of the depositarygagement and any specific procedures for thersseiof debt securities in definitive form in
exchange for a bearer global security, in proportithe series represented by a bearer globatisecu

Concerning the Trustee

The indenture provides that there may be more ¢in@trustee under the indenture, each for one oe series of debt securities. If
there are different trustees for different seriedabt securities, each trustee will be a trustetoust under the indenture separate and apart
from the trust administered by any other trustegenthat indenture. Except as otherwise indicatetis prospectus or any prospectus
supplement, any action permitted to be taken ystde may be taken by such trustee only on th@pn®re series of debt securities for
which it is the trustee under the indenture. Ammgtiee under the indenture may resign or be remfseedone or more series of debt
securities. All payments of principal of, and grgmium and interest on, and all registration,dfan exchange, authentication and deliven
the debt securities of a series will be effectedhgytrustee for that series at an office desighbtethe trustee in New York, New York.

The indenture provides that, except during theinaanhce of an event of default, the trustee witfgren only such duties as are
specifically set forth in the indenture. During thxistence of an event of default, the trustebex#rcise those rights and powers vested in it
under the indenture and use the same degree odrskill in its exercise as a prudent person dewkrcise under the circumstances in the
conduct of such person’s own affairs.

If the trustee becomes a creditor of ours, therihge places limitations on the right of the treste obtain payment of claims or to
realize on property received in respect of any slaim as security or otherwise. The trustee nmayage in other transactions. If it acquires
any conflicting interest relating to any duties ceming the debt securities, however, it must elate the conflict or resign as trustee.

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

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

Governing Law
The indenture and the debt securities will be gogéiby, and construed in accordance with, the wise State of New York.
DESCRIPTION OF PREFERRED STOCK

As of November 15, 2012, our authorized prefertedks no par value, was 10,000,000 shares, nomich were issued and
outstanding. Of this amount, 80,000 shares haga designated Series A convertible preferred stdk. may issue preferred stock, in series,
with such designations, powers, preferences aret oigjhts and qualifications, limitations or restions as our board of directors may
authorize, without further action by our stockhegjencluding:

« the distinctive designation of each series andhthmber of shares that will constitute the series;

« the voting rights, if any, of shares of the seérd the terms and conditions of the voting rights;

11




« the dividend rate on the shares of the seriesdétes on which dividends are payable, any resirictimitation or conditio
upon the payment of dividends, whether dividends ke cumulative, and the dates from and after Whdévidends she
accumulate

» the prices at which, and the terms and conditiomsmbich, the shares of the series may be redeeihdlde shares a
redeemable

« the terms and conditions of a sinking or purchasel ffor the purchase or redemption of shares otémes, if such a fund
provided;

« any preferential amount payable upon shares o$¢hies in the event of the liquidation, dissolut@nwinding up of, or upc
the distribution of any of our assets; ¢

« 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 gfgares are convertible or exchange:

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

DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shalless not purport to be complete and is subjechtbgaalified in its entirety by the
relevant deposit agreement and the depositaryptsosith respect to the depositary shares reldtrany particular series of preferred
stock. You should read these documents as theéynairthis description, will define your rights a#older of depositary shares. Forms of
these documents will be filed with the SEC in cartima with the offering of depositary shares.

General

If we elect to offer fractional interests in shaoégreferred stock, we will provide for the issaarby a depositary to the public of
receipts for depositary shares. Each depositaaseshill represent fractional interests of prefdrséock. We will deposit the shares of
preferred stock underlying the depositary sharefeua deposit agreement between us and a banksbcompany selected by us. The bank o
trust company must have its principal office in Uited States and a combined capital and surglasleast $50 million. The depositary
receipts will evidence the depositary shares issunelér the deposit agreement.

The deposit agreement will contain terms applicadhe holders of depositary shares in additiothéoterms stated in the depositary
receipts. Each owner of depositary shares wittiéled to all the rights and preferences of thefgryred stock underlying the depositary sh
in proportion to the applicable fractional interasthe underlying shares of preferred stock. d@&positary will issue the depositary receipts to
individuals purchasing the fractional interestsliares of the related preferred stock accorditigederms of the offering described in a
prospectus supplement.

Dividends and Other Distributions
The depositary will distribute all cash dividendsother cash distributions received for the preferstock to the entitled record hold
of depositary shares in proportion to the numbetegfositary shares that the holder owns on theastaecord date. The depositary will

distribute only an amount that can be distributétheut attributing to any holder of depositary s#ma fraction of one cent. The depositary
add the undistributed balance to and treat it atsgfdhe next sum received by the depositary fetrithution to holders of depositary shares.
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If there is a non-cash distribution, the depositaifydistribute property received by it to the #letd record holders of depositary
shares, in proportion, insofar as possible, totlmaber of depositary shares owned by the holdetsss the depositary determines, after
consultation with us, that it is not feasible tok@auch distribution. If this occurs, the depagitaay, with our approval, sell such property
distribute the net proceeds from the sale to thedns. The deposit agreement also will contairvisions relating to how any subscription or
similar rights that we may offer to holders of greferred stock will be available to the holdershaf depositary shares.

Conversion, Exchange, Redemption and Liquidation

If any series of preferred stock underlying theatgiary shares may be converted or exchanged,reaold holder of depositary
receipts will have the right or obligation to conver exchange the depositary shares representttelyepositary receipts.

The terms on which the depositary shares relatinbe preferred stock of any series may be redegamellany amounts distributable
upon our liquidation, dissolution or winding up,IMie described in the relevant prospectus suppi¢me

Voting

When the depositary receives notice of a meetinghath the holders of the preferred stock are leatito vote, the depositary will
mail the particulars of the meeting to the recauttirs of the depositary shares. Each record holfddepositary shares on the record date
instruct the depositary on how to vote the shafgseaferred stock underlying the holder’s depogitsrares. The depositary will try, if
practical, to vote the number of shares of pretesteck underlying the depositary shares accorttirie instructions. We will agree to take
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 evidentiaglépositary shares. Any
amendment that (a) imposes or increases certasntéeees or other charges payable by the holdetsealepositary shares as described in the
deposit agreement or that (b) otherwise prejudiecgssubstantial existing right of holders of defayi shares, will not take effect until 30 days
after the depositary has mailed notice of the ammamd to the record holders of depositary sharesy #older of depositary shares that
continues to hold its shares at the end of thea&80petriod will be deemed to have agreed to the dment.
Termination

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

ethe depositary has redeemed all related outstartipgsitary shares,

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

Payment of Fees and Expenses
We will pay all fees, charges and expenses of ép@sitary, including the initial deposit of the femeed stock and any redemption of

the preferred stock. Holders of depositary shaitpay transfer and other taxes and governmaeattatges and any other charges as are stat:
in the deposit agreement for their accounts.

13




Resignation and Removal of Depositary

At any time, the depositary may resign by delivgnmotice to us, and we may remove the depositRgsignations or removals will
take effect upon the appointment of a successargiiigpy and its acceptance of the appointment. sliceessor depositary must be appointed
within 60 days after delivery of the notice of ggstion or removal and must be a bank or trust @maving its principal office in the Unit
States and having a combined capital and surplaslefist $50 million.

Reports

The depositary will forward to the holders of defary shares all reports and communications frorthasare delivered to the
depositary and that we are required by law, thesrof an applicable securities exchange or ouatexbcertificate of incorporation to furnish to
the holders of the preferred stock. Neither wetherdepositary will be liable if the depositarypigvented or delayed by law or any
circumstances beyond its control in performinglitigations under the deposit agreement. The diepgeement limits our obligations and
the depositary’s obligations to performance in gtaith of the duties stated in the deposit agreeémBieither we nor the depositary will be
obligated to prosecute or defend any legal proceeddnnected with any depositary shares or prefestieck unless the holders of depositary
shares requesting us to do so furnish us withfaat@y indemnity. In performing our obligatiorvge and the depositary may rely upon the
written advice of our counsel or accountants, gniaformation that competent people provide to md an documents that we believe are
genuine.

DESCRIPTION OF COMMON STOCK

This section describes the general terms and pomg®f the shares of our common stock, $0.01 parev This description is only a
summary and is qualified in its entirety by referemo the description of our common stock incorfemtdy reference in this prospectus. Our
restated certificate of formation and our amendetirastated bylaws have been filed as exhibitsitgoeriodic reports filed with the SEC,
which are incorporated by reference in this progmecYou should read our restated certificateoofifation and our amended and restated
bylaws for additional information before you buyyastf our common stock or other securities. See évghYou Can Find More Information.”

We have 100,000,000 shares of authorized commah.sths of November 15, 2012, there were 23,352 gt20es of common stock
issued and outstanding. Each holder of commork ssoentitled to one vote for each share of comstogk held on all matters submitted to a
vote of stockholders. We have not provided for clative voting for the election of directors in aesstated certificate of formation. This
means that the holders of a majority of the shaoésd can elect all of the directors then standiimgelection. Subject to preferences that may
apply to shares of preferred stock outstandinpatime, the holders of outstanding shares of ommon stock are entitled to receive
dividends out of assets legally available at theei and in the amounts that our board of directarg determine from time to time. Upon our
liquidation, dissolution or winding-up, the holdefscommon stock are entitled to share ratablylliassets remaining after payment of all
liabilities and the liquidation preferences of anytstanding preferred stock. Holders of commougkstave no preemptive or conversion rights
or other subscription rights. There are no red@npr sinking fund provisions applicable to thersoon stock. All outstanding shares of
common stock are fully paid and nonassessablethenshares of common stock offered, when issudbib&ifully paid and nonassessable.

Certain Provisions of our Charter and Bylaws
Certain provisions of our restated certificateaffiation and our amended and restated bylaws tesicbielow may have the effect of
delaying, deferring or discouraging another pamyrf acquiring control of us. Our restated cerdifecof formation and amended and restated

bylaws provided that:

« Our board of directors is authorized to issue pretestock without shareholder approval; and
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« We will indemnify officers and directors againss$es that they may incur in investigations andllpgaceedings resulting frc
their services to us, which may include servicesonnection with takeover defense meast

Transfer Agent

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

DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of debtriesy preferred stock, common stock, depositagras, or any combination
thereof. We may issue warrants independently getteer with any other securities offered by anyspextus supplement and may be attachec
to or separate from the other offered securitieach series of warrants will be issued under aragpavarrant agreement to be entered into by
us with a warrant agent. The warrant agent willsately as our agent in connection with the wag@amd will not assume any obligation or
relationship of agency or trust for or with anydeis or beneficial owners of warrants. Furthanteof the warrants and the applicable warrar
agreements will be set forth in the applicable peasus supplement.

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

« the title of the warrants;
- the aggregate number of the warrants;
« the price or prices at which the warrants will ssuied;

« the designation, terms and number of shares of skhtrities, preferred stock or common stock pwsahke upon exercise of 1
warrants;

« the designation and terms of the offered securiti@sy, with which the warrants are issued areintimber of the warrants issi
with each offered securit

- the date, if any, on and after which the warrants the related debt securities, preferred stoadoarmon stock will be separat
transferable

« the price at which each share of debt securitiefepred stock or common stock purchasable uporceseeof the warrants may
purchased

« the date on which the right to exercise the wasrahtill commence and the date on which that rigdit expire;
« the minimum or maximum amount of the warrants whieky be exercised at any one time;

« information with respect to book-entry proceduitany;

« a discussion of certain federal income tax conatitems; and

« any other terms of the warrants, including termmecedures and limitations relating to the excheamyk exercise of the warrants.
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We and the warrant agent may amend or supplementairant agreement for a series of warrants wittiteconsent of the holders
of the warrants issued thereunder to effect chatigdsare not inconsistent with the provisionsha warrants and that do not materially and
adversely affect the interests of the holders efitfarrants.

DESCRIPTION OF RIGHTS

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

We will describe in the applicable prospectus sepnt the terms and conditions of the issue otsigbing offered, the
rights agreement relating to the rights and thetsigertificates representing the rights, includagapplicable:

« the title of the rights;

« the date of determining the stockholders entittethe rights distribution;

« the title, aggregate number of shares of commarksio preferred stock purchasable upon exerciskeofights;
« the exercise price;

« the aggregate number of rights issued;

« the date, if any, on and after which the rightd bél separately transferable;

« the date on which the right to exercise the righitscommence and the date on which the right expire; and

« any other terms of the rights, including terms,cedures and limitations relating to the distribntiexchange and exercise of
rights.

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

Holders may exercise rights as described in théicgtype prospectus supplement. Upon receipt ofrgat and the rights certificate
properly completed and duly executed at the cotpdrast office of the rights agent or any othdicefindicated in the prospectus supplement,
we will, as soon as practicable, forward the shafemmmon stock or preferred stock purchasablen@p@rcise of the rights. If less than al
the rights issued in any rights offering are exsdj we may offer any unsubscribed securities tiijréx persons other than stockholders, to or
through agents, underwriters or dealers or thraugbmbination of such methods, including pursuaistandby underwriting arrangements, as
described in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form $¢8,are permitted to utilize the registration staat of which this prospectus forms
a part to sell a maximum amount of securities etpuahe-third of the aggregate market value ofaihtstanding voting and noreting commol
equity held by our non-affiliates in any 12-montripd. We may, from time to time, offer the setias registered hereby up to this maximum
amount.

We may sell the securities offered by this prospetd one or more underwriters or dealers for pulifiering and sale by them or to

investors directly or through agents. The accomipanprospectus supplement will set forth the teahthe offering and the method of
distribution and will identify any firms acting asderwriters, dealers or agents in connection thighoffering, including:
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» the name or names of any underwriters, dealergemnts;

« the purchase price of the securities and the pdsceus from the sale;

» any underwriting discounts and other items con@tificompensation to underwriters, dealers or agent
« any public offering price;

« any discounts or concessions allowed or reallowequha to dealers; and

« any securities exchange or market on which thergesuoffered in the prospectus supplement malysibed.

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

The distribution of the securities may be effedtedn time to time in one or more transactions fik@d price or prices, which may be
changed, or at prices determined as the appligablpectus supplement specifies. The securitigstmaold through a rights offering,
forward contracts or similar arrangements. In @mtion with the sale of the securities, underwsitéiealers or agents may be deemed to hav
received compensation from us in the form of unditirvg discounts or commissions and also may rexetmmissions from securities
purchasers for whom they may act as agent. Underaimay sell the securities to or through deakensl the dealers may receive
compensation in the form of discounts, concessimr®mmissions from the underwriters or commissioos the purchasers for whom they
may act as agent. Some of the underwriters, deateagents who participate in the securitiesiistion may engage in other transactions
with, and perform other services for, us or oursidiries in the ordinary course of business.

We will provide in the applicable prospectus suppmat information regarding any underwriting discsuor other compensation that
we pay to underwriters or agents in connection Withsecurities offering, and any discounts, cosioes or commissions which underwriters
allow to dealers. Underwriters, dealers and agestscipating in the securities distribution may deemed to be underwriters, and any
discounts and commissions they receive and anyt inefy realize on the resale of the securities tragleemed to be underwriting discounts
and commissions under the Securities Act of 1938derwriters and their controlling persons, deaterd agents may be entitled, under
agreements entered into with us, to indemnificatigainst and contribution toward specific civiblilities, including liabilities under the
Securities Act.

The securities may or may not be listed on a natisacurities exchange. In connection with anrofég the underwriters may
purchase and sell securities in the open markéséd transactions may include short sales, stialgjlitrzansactions and purchases to cover
positions created by short sales. Short saledvavhe sale by the underwriters of a greater nurobsecurities than they are required to
purchase in an offering. Stabilizing transactioossist of bids or purchases made for the purpbpeswenting or retarding a decline in the
market price of the securities while an offeringnigprogress. The underwriters also may imposeralpy bid. This occurs when a particular
underwriter repays to the underwriters a portiothefunderwriting discount received by it becalgeunderwriters have repurchased securitie
sold by or for the account of that underwriter tabdlizing or short-covering transactions. Thestviies by the underwriters may stabilize,
maintain or otherwise affect the market price & $lecurities. As a result, the price of the séiesrmay be higher than the price that otherwise
might exist in the open market. If these actigittge commenced, they may be discontinued by therumiters at any time.
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LEGAL MATTERS

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

EXPERTS

The financial statements of Opexa as of Decembge?@l1, and for the years ended December 31, 20d 2@10, incorporated in this
prospectus by reference to our Annual Report omF0-K for the year ended December 31, 2011, haea budited by MaloneBailey, LLP,
an independent registered public accounting finma, @re incorporated in reliance upon their repatéd February 27, 2012, given upon such
firm’s authority as experts in auditing and accdaugnt

WHERE YOU CAN FIND MORE INFORMATION

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

The SEC permits us to “incorporate by reference”ittiormation contained in documents we file whik SEC, which means that we
can disclose important information to you by refegryou to those documents rather than by includlirgn in this prospectus. Information t
is incorporated by reference is considered to begiadhis prospectus and you should read it wih $ame care that you read this
prospectus. Later information that we file witle tREC will automatically update and supersedertfugrnation that is either contained, or
incorporated by reference, in this prospectus,vaitidbe considered to be a part of this prospeétos the date those documents are filed. We
have filed with the SEC, and incorporate by refeecim this prospectus:

« our Annual Report on Form 10-K for the year endedd@nber 31, 2011;
« our Quarterly Reports on Form 10-Q for the quarseided March 31, 2012, June 30, 2012 Septemb&03Q;

» our Current Reports on Formk{iled January 10, 2012, January 17, 2012, Felgrdsé;, 2012, February 29, 2012, July
2012, August 13, 2012, September 7, 2012 and NogeB2012; an

« the description of our common stock contained inRegistration Statement on FormA&iled on August 30, 2006, as amen
by our Form -12B/A filed on August 31, 200t

We also incorporate by reference all additionaluheents that we file with the SEC under the termSextions 13(a), 13(c), 14 or 15
(d) of the Exchange Act that are made after thairfiling date of the registration statement dfieh this prospectus is a part and the
effectiveness of the registration statement, at agebetween the date of this prospectus and thertation of any offering of securities offered
by this prospectus. We are not, however, incotpwain each case, any documents or informatian e are deemed to furnish and not fil
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 Therapeutics 2635 Technology Forest Blvd.,
The Woodlands, Texas 77381, telephone (281) 272-98% will not, however, send exhibits to thosewtoents, unless the exhibits are
specifically incorporated by reference in thosewfoents. We also maintain a website at www.opexaffgitics.com. However, the
information on our website is not part of this grestus.
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