EDGAROnline

OPEXA THERAPEUTICS, INC.

FORM 10-Q

(Quarterly Report)

Filed 05/12/15 for the Period Ending 03/31/15

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

2635 TECHNOLOGY FOREST BLVD.
THE WOODLANDS, TX 77381

(281) 272-9331

0001069308

OPXA

2834 - Pharmaceutical Preparations
Biotechnology & Drugs

Healthcare

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q
(Mark One)
o} QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Quarterly Period Ended March 31, 201¢
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Transition Period from to

Commission File Number: 001-33004
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Opexa Therapeutics, Inc.
(Exact name of registrant as specified in its arart

2635 Technology Forest Blvd
The Woodlands, Texas 77381

(State or other jurisdiction d¢ficorporation o (Address of principal executive offices and
organization Zip code)

(281) 2729331

Registrant’s telephone number, including area code

Texas 76-0333165

(I.R.S. Employer Identification No.)

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Seetk8 or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (orgoch shorter period that the registrant was reduinefile such reports) and (2) has b
subject to such filing requirements for the pastf@s. Yes®d NoO

Indicate by check mark whether the registrant hdmmstted electronically and posted on its corpoi&keb site, if any, every Interacti
Data File required to be submitted and posted puntsto Rule 405 of Regulation5¢§232.405 of this chapter) during the precedi@gribonth:
(or for such shorter period that the registrant reagiired to submit and post such filesM Yes [ No

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-accelerated filer, or a smaller repor
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 1212- of the Exchanc
Act.

Large accelerated filed Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting compam

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgle Act). Yedd NoM

As of May 1, 2015, there were 53,353,642 sharébeofssuer's Common Stock outstanding.
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PART I - FINANCIAL INFORMATION
Item 1. Financial Statements.

OPEXA THERAPEUTICS, INC.
CONSOLIDATED BALANCE SHEETS

(Unaudited)
March 31, December 31
2015 2014
Assets
Current assett
Cash and cash equivalel $ 957288 $ 9,906,37:
Other current assets 683,452 758,945
Total current asse 10,256,33: 10,665,31¢
Property & equipment, net of accumulated depreamatif $2,196,371 and $2,099,389, respecti 1,007,53: 1,098,10¢
Other lon¢-term asset 29,204 38,93¢
Total assets $ 11,293,06¢ $ 11,802,35¢
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl $ 1,152,49: $ 702,494
Accrued expense 1,272,69¢ 1,199,18¢
Deferred revenue 2,905,16¢ 1,230,74¢
Total current liabilities 5,330,35¢ 3,132,42¢
Long term liabilities:
Deferred revenue, net of current portion 2,178,87 1,230,74¢
Total liabilities 7,509,23: 4,363,17:
Commitments and contingenci - -
Stockholders' equity
Preferred stock, no par value, 10,000,000 shatt®ared, none issued and outstanc - -
Common stock, $0.01 par value, 100,000,000 shaithordzed, 28,255,205 and 28,234,751 sha
issued and outstandit 282,552 282,34¢
Additional paid in capita 148,172,37. 148,477,04
Accumulated deficit (144,671,08) (141,320,209
Total stockholders' equity 3,783,83¢ 7,439,18]
Total liabilities and stockholders' equity $ 11,293,06¢ $ 11,802,35¢

See accompanying notes to unaudited consolidataddial statements




OPEXA THERAPEUTICS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
Three Months
Ended March 31,
2015 2014

Revenue

Option revenus $ 377,45 % 348,83
Research and developm:e 2,636,99¢ 2,811,13¢
General and administrati 1,006,13( 1,102,88(
Depreciation and amortization 96,982 95,58€

Operating los! (3,362,65¢) (3,660,76¢)
Interest incom 1,478 5,194
Other income, net 10,30C -

Net loss $ (3,350,88() $ (3,655,579
Basic and diluted loss per shi $ (0.12) $ (0.13)
Weighted average shares outstanc- Basic and dilute: 28,234,75: 27,584,61!

See accompanying notes to unaudited consolidataddial statements




OPEXA THERAPEUTICS, INC.

CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

(Unaudited)
Common Stock
Additional
Paid in Accumulated
Shares Par Capital Deficit Total
Balances at December 31, 2(C 28,234,75. $ 282,34¢ $148,477,04 $(141,320,20) $ 7,439,18
Shares issued for servic 20,45¢ 204 44,25¢ — 44,462
Costs associated with rights offeri (615,88¢) — (615,88¢)
Option expens — — 266,95¢ — 266,95¢
Net loss — — (3,350,88() (3,350,88()
Balances at March 31, 2015 28,255,20! $ 282,55. $148,172,37 $(144,671,08) $ 3,783,83(

See accompanying notes to unaudited consolidataddial statements




OPEXA THERAPEUTICS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Three Months Ended
March 31,
2015 2014
Cash flows from operating activitir
Net loss $ (3,350,88() $(3,655,574)
Adjustments to reconcile net loss to net cash piexviby (used in) operating activitie
Restricted stock issued to employ: 44,463 100,17¢
Depreciatior 96,982 95,58¢€
Option expens 266,954 331,031
Changes in
Other current asse 75,491 (425,605)
Accounts payabl- third parties and related parti (61,033) (12,614)
Accrued expense 73,51& (4,323)
Deferred revenu 2,622,54¢ (348,837)
Other asset 9,735 11,017
Net cash used in operating activit (222,225 (3,909,149
Cash flows from investing activitie
Purchase of property & equipme (6,411) (75,874)
Net cash used in investing activiti (6,411) (75,874)
Cash flows from financing activitie
Payment of offering cos (104,857%) -
Net cash used in financing activiti (104,857 -
Net change in cash and cash equival (333,499 (3,985,01)
Cash and cash equivalents at beginning of p¢ 9,906,37: 23,644,54.
Cash and cash equivalents at end of period $ 9,572,88( $ 19,659,52!
Cash paid for
Interest $ 747 $ =
Income taxe: - -
NON-CASH TRANSACTIONS
Unpaid additions to property and equipm $ - 14,311
Unpaid offering cost $ 511,031 $ 17,467

See accompanying notes to unaudited consolidataddial statements




OPEXA THERAPEUTICS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1. Basis of Presentation

The accompanying interim unaudited consolidatedrfgial statements of Opexa Therapeutics, Inc. (3@per the “Company”)have
been prepared in accordance with accounting pilegigenerally accepted in the United States of Acaaand the rules of the Securities
Exchange Commission (“SEC”) and should be readimjunction with the audited financial statementd antes thereto contained in Opexa’
latest Annual Report filed with the SEC on Form KLOin the opinion of management, all adjustmemtsnsisting of normal recurril
adjustments, necessary for a fair presentatiorinain€ial position and the results of operationstf@ interim periods presented have t
reflected herein. The results of operations foerimh periods are not necessarily indicative of sults to be expected for the full year. N
to the consolidated financial statements that waltdstantially duplicate the disclosure containedthe audited consolidated finan
statements for the most recent fiscal year as tegpan Form 10-K have been omitted.

The accompanying consolidated financial statemigniside the accounts of Opexa and its wholly owseldsidiary, Opexa Hong Ko
Limited (“*Opexa Hong Kong”). All intercompany baless and transactions have been eliminated in thsotidation.

Note 2. Significant Accounting Polices

Revenue Recognition. Opexa recognizes revenue in accordance with Eiakhccounting Standards Board (“FASBAccounting
Standards Codification (“FASB ASC”) 605, “Revenueddgnition.”ASC 605 requires that four basic criteria must et before revenue c
be recognized: (1) persuasive evidence of an agrapgt exists; (2) delivery has occurred or servieeslered; (3) consideration is fixec
determinable; and (4) collectability is reasonasgured.

On February 4, 2013, Opexa entered into an Optih lacense Agreement (the “Merck Serono Agreemewtth Ares Trading S,
(“Merck Serono”),a wholly owned subsidiary of Merck Serono S.A. d2ant to the terms, Merck Serono has an optiocdaiee an exclusiv
worldwide (excluding Japan) license of Opexa’s ma@ program for the treatment of multiple sclerq$i8S”). Tcelna is currently in a Phe
IIb clinical trial in patients with Secondary Pregsive MS (“SPMS”). The option may be exercisedvieyck Serono prior to or upon Opega’
completion of the Phase Ilb Trial.

On March 9, 2015 Opexa entered into a First Amemdmoé Option and License Agreement with Merck Sexoto amend the Men
Serono Agreement (the “Merck Serono Amendment’pexa received $3 million in consideration for tlo¢iaties described below:

(i) Opexa will create a detailed PrR&tase Ill Plan (including a GANTT chart containikey tasks, decision points, timing, budget
milestones) documenting all of the activities neeeg for laboratory facilities both in the U.S. didrope to reach operational readiness b
end of December 2016 (e.g., review and identificatdf a preferred contract manufacturing organimatn Europe; setp, identification an
qualification of third parties for raw materialsalidation of laboratory facilities in the U.S. arieurope; and a hiring plan for k
personnel). For Europe, the Pre-Phase Il Plandvaddress the creation of a dedicated lab to stigp@hase 11l trial, and for the U.S., the Pre
Phase Il Plan would address the expansion ofiagisiapabilities and infrastructure for a Phaseridl. The Joint Steering Committee (*JSC”
established pursuant to the Merck Serono Agreemglitbe responsible for reviewing, approving andirohtely overseeing Opexa’
completion of the Pr&hase Ill Plan, which approval may not be unredsignaithheld or delayed. The JSC will meet at teqgarterly t
advise and make specific recommendations with rtdpehe Pre Phase Ill Plan. In the event the i&Cnot approved the PrRdase 1l Pla
prior to the end of the Option Period (as definedhe Merck Serono Agreement), the Option Perioldl vé extended for 60 days followi
approval of the Pre Phase Il Plan by the JSC.

(i) Opexa will provide Merck Serono updates amalgsis on a blinded basis, grouped in patienthesiaccording to Opexaanalysi
timetable, on the progress of Opexa’s immune manigoprogram (the “Program”) being conducted in jooction with Opexas ongoin
Abili-T clinical trial, with such updates and ansily to be shared with Merck Serono within 30 daly©pexa$s initial assessment of st
information. Opexa will inform Merck Serono of aeyisting or future external bioinformatics vendaed by Opexa for the Program,
Merck Serono will have the right, at its expenserdview current and future data storage and iittegneasures for the on-going Abili-
clinical trial.

Opexa evaluated the Merck Serono Amendment andndieted that the $3 million payment from Merck Seyohas stan@dlone
value. Opexa’s continuing performance obligatians;onnection with the $3 million payment, incluthe creation of the Préhase Il Pla
and delivery of updates and analysis relating to Rnogram. As a staralene value term in the Merck Serono Amendment, &Bienillion
payment is determined to be a single unit of actinognand is recognized as revenue on a strdightbasis over the period equivalent to
expected completion of the PRiase Ill Plan in December 2016. Opexa includesuttirecognized portion of the $3 million as defd
revenue on the consolidated balance sheets.




Cash and Cash Equivalents Opexa considers all highly liquid investmentghwan original maturity of three months or less,ewn
purchased, to be cash equivalents. Investments matturities in excess of three months but less thaa year are classified as shienr
investments and are stated at fair market value.

Opexa primarily maintains cash balances on depositcounts at a U.®ased financial institution. The aggregate casanga on depos
in these accounts is insured by the Federal Deposirance Corporation up to $250,000. Opgxash balances on deposit in these acc
may, at times, exceed the federally insured limidpexa has not experienced any losses in suchiatsco

At March 31, 2015, Opexa had approximately $8.1ionilin a savings account. For the three monttgedrMarch 31, 2015, the savil
account recognized an average market yield of 0.1Df%&rest income of $1,478 was recognized forttihee months ended March 31, 201
the consolidated statements of operations.

Note 3. Other Current Assets

Other current assets consisted of the followinglatch 31, 2015 and December 31, 2014:

March 31, December 31
Description 2015 2014
Deferred offering cost $ 259,98¢ $ 259,98
Prepaid expenses 423,46. 498,95:

$ 683,45. $ 758,94:

Prepaid expenses at March 31, 2015 and Decemb@034,include advance payments totaling $118,709$4:31,289, respectively, m:
to vendors and consultants for the conduct of thesse IIb clinical trial in SPMS.

Prepaid expenses at March 31, 2015 and Decemb&034, also include costs incurred from third pariie connection with the Mer
Serono Agreement (see Note 2). As of March 315241id December 31, 2014, the remaining costs of0888n connection with the Mer
Serono Agreement that are expected to be amorntizedthe upcoming 18ionth period are capitalized and included in otherent assets
the consolidated balance sheets. The remainintg @fs$29,204 in connection with the Merck Serongrdement that are expected tc
amortized beyond the upcoming @inth period are capitalized and included in otbag term assets in the consolidated balance skes
Note 4).

Deferred offering costs at March 31, 2015 and Ddman81, 2014 include costs incurred from third igartin connection with tt
implementation of a $1.5 million Purchase Agreenierilovember 2012 pursuant to which Opexa hasitig to sell to Lincoln Park Capit
Fund, LLC (“Lincoln Park”)up to $1.5 million in shares of its common stoakpject to certain conditions and limitations. AlsMarch 31
2015 and December 31, 2014, the remaining cos$s238,154 in connection with the implementatiorthef $1.5 million Purchase Agreem
remained capitalized and are included in othererurassets in the consolidated balance sheetsn tipasales of shares of common stock L
the $1.5 million Purchase Agreement, the remaicaytalized costs are offset against the procekdsah sales of shares of common stock.

Deferred offering costs at March 31, 2015 alsoudelcosts incurred from third parties in connectigth the implementation of an at-the-
market program (“ATM Agreementih March 2014 pursuant to which Opexa may sellehaf its common stock from time to time depen
upon market demand through a sales agent in traoisaceemed to be an “at-the-markeffering as defined in Rule 415 of the Securitie
of 1933. As of March 31, 2015, the remaining casts$21,835 in connection with the implementatidntee ATM Agreement remain:
capitalized and are included in other current assethe consolidated balance sheets. Upon the sékhares of common stock under the #
Agreement, the remaining capitalized costs aresbfigainst the proceeds of such sales of shamhon stock.

Note 4. Other Long Term Assets
Other long term assets at March 31, 2015 and Deeelb, 2014 also include costs incurred from tlpiadties in connection with t

Merck Serono Agreement (see Note 2), amountin@®2p4 and $38,939, respectively, that are expeotbe amortized beyond the upcon
12-month period.




Note 5. Equity
For the three months ended March 31, 2015, eqeligad transactions were as follows:

e Costs associated with rights offering. During theee months ended March 31, 2015, Opexa incurre$ of $615,888 associa
with the rights offering consisting of legal, acating, printing, filing fees and other related eosThese costs were recorded ¢
offset to subsequently received proceeds in coioreatith the completion of the rights offering (ddete 7).

e Opexa recognized stock based compensation expérbg3?13 related to vested shares of restrictedncon stock issued
certain members of Ope’'s management and r-employee directors on February 28, 2C

e On March 31, 2015, 20,454 shares of restricted comstock with an aggregate fair value of $11,250ewssued to certain non-
employee directors for service on OpexBoard. Opexa recognized stock based compensaitibhl,250 related to these sha
The shares vested immediately upon gr

Note 6. Stock-Based Compensation
Stock Options

The Board of Directors initially adopted the 2010k Incentive Plan on September 2, 2010 for tlating of equity incentive awards
employees, directors and consultants of Opexa,tlamdPlan was initially approved by the Companghareholders on October 19, 2010
September 25, 2013, the Board approved the Amemaaeld Restated 2010 Stock Incentive Plan (“the 20ED"P and the Company’
shareholders approved the amended 2010 Plan omMb@re3, 2013, in order to (i) increase the numlbeshares of common stock reservec
issuance by 3,000,000 shares and (ii) reset thebauwf stockbased awards issuable to a participant in any dateyear to align with tt
increase in the shares reserved. The 2010 Plée isuiccessor to and continuation of Opgxaine 2004 Compensatory Stock Option Plar
“2004 Plan”).

The 2010 Plan reserves a maximum of 3,625,000 sledreommon stock for issuance plus the numbehafes subject to stock optic
outstanding under the 2004 Plan that are forfeste@rminate prior to exercise and would othernisaeturned to the share reserves unde
2004 Plan and any reserved shares not issued mcstd outstanding grants, up to a maximum of $23,shares. The 2010 Plan provide:
the grant of incentive stock options or nonquatifstock options, as well as restricted stock, sayghreciation rights, restricted stock units
performance awards that may be settled in cashk sio other property. The Board of Directors or @emsation Committee, as applica
administers the 2010 Plan and has discretion tergiée the recipients, the number and types oksamards to be granted and the terms
conditions of the stock awards, including the peigd their exercisability and vesting. Subject tbnaitation on repricing without shareholt
approval, the Board or Compensation Committee, ppdicable, may also determine the exercise pricemfons granted under the 2(
Plan. As of March 31, 2015, options to purchaseggregate of 3,423,779 shares were issued anthoditsgy under the 2004 Plan and
2010 Plan, and 501,824 shares remained availabtedarant of options under the 2010 Plan.

Opexa accounts for stodkased compensation, including options and nonvesttades, according to the provisions of FASB ASG,
"Share Based Payment.” During the three monthsceiierch 31, 2015, Opexa recognized stbelsed compensation expense of $266
Unamortized stock-based compensation expenseMarch 31, 2015 amounted to $2,559,639.

Stock Option Activity

A summary of stock option activity for the threemths ended March 31, 201 presented below:

Weighted

Average

Remaining

Number of Weighted Avg. Contract Term
Shares Exercise Price (# years) Intrinsic Value

Outstanding at January 1, 20 2,423,25. $ 2.92
Grantec 1,008,021 0.67
Exercisec - -
Forfeited and canceled (7,500 1.6¢
Outstanding at March 31, 20. 3,423,770 $ 2.2¢ 84 $ -
Exercisable at March 31, 2015 1,467,060 $ 3.48 6. $ -

Employee Options

Option awards are granted with an exercise pricgletp the market price of Opexa’s stock at thes ddtissuance, generally have a ter
year life, and have various vesting dates thatedrgm no vesting or partial vesting upon dateraing to full vesting on a specified date. Of
estimates the fair value of stock options usingBleck-Scholes optiopricing model and records the compensation expeatably over th
service period.

During the three months ended March 31, 2015, tiamed options to purchase an aggregate of 496(#6@ssat exercise prices rang
from $.53 to $.82 were granted to employees. Thesiens have a term of ten years and have a estihedule of the earlier of four year:
termination of employment without cause followingleange of control. Fair value of $380,537 wasudated using the Black-Scholes option
pricing model. Variables used in the Bl-Scholes optic-pricing model for these options include (1) discotate range of 1.948% to 2.0t



(2) expected term of 6.25 years, (3) expected Nityatange of 141.07% to 143.46% and (4) zero etpe dividends.




During the three months ended March 31, 2015, optio purchase 7,500 shares were forfeited andetiadc

Opexa recognized stock based compensation expérkEs8,194 and $221,692 for grants made to empkykring the three mont
ended March 31, 2015 and March 31, 2014 respegtivel

Non-Employee Options:

During the three months ended March 31, 2015, optio purchase an aggregate of 511,776 shares exemoise price of $0.82 we
granted to non-employee directors for service orx@js Board. Options to purchase an aggregate of 86&hares will expire on the ear
of 10 years or a change in control of Opexa, wiiPo5of the shares vesting immediately and 50% vgsiim December 31, 2015. Option:
purchase an aggregate of 119,020 shares have térihfsyears, with 50% of the shares vesting immetliaZand 50% vesting on March :
2016. An option to purchase 35,706 shares wilirexpn the earlier of 10 years or a change in obmtf Opexa, with vesting in four quarte
increments beginning on March 31, 2015. Fair valu$214,844 was calculated using the Black-Schofg®npricing model. Variables us
in the Black-Scholes optiopricing model for these options include (1) disdorate of 2.05%, (2) expected term of 5.25 yea&8}¥.ekpecte
volatility of 143.46% and (4) zero expected dividen

Opexa recognized stock based compensation exp&f4®1,760 and $109,339 for grants made to employee directors during the th
months ended March 31, 2015 and March 31, 2014ctisply.

Restricted Stock

See Note 5 for a description of restricted stockrale made to noamployee directors under the 2010 Plan duringheetmonths end
March 31, 2015.

Warrant Activity

A summary of warrant activity for the three monéimgled March 31, 2015s presented below:

Weighted

Average

Remaining

Number of Weighted Avg. Contract Term
Shares Exercise Price (# years) Intrinsic Value

Outstanding at January 1, 20 3,046,80. $ 4.0¢
Grantec - -
Exercisec - -
Forfeited and canceled - -
Outstanding at March 31, 20. 3,046,80. $ 4.0¢ 19 $ =
Exercisable at March 31, 2015 3,046,80. $ 4.0¢ 19 $ -

Note 7. Subsequent Events

On March 16, 2015, Opexa distributed at no chaogmotders of its common stock and to holders obitsstanding Series L warrants v
were entitled to participate in the offering (theights Offering”), as of 5:00 p.m., Eastern Tima,the record date of March 13, 2015, nor
transferable subscription rights (“Subscription lR&j) to purchase up to 28,776,419 “Unitast' a subscription price of $0.55 per unit
“Subscription Price”). Each Subscription Right datl holders to purchase one unit (the “Basic Stpsen Right”), consisting of one share
Opexa’s common stock and a warrant (a “Series Mamdl) representing the right to purchase one sbf@pexas common stock. The Ser
M warrants entitle the holder to purchase one sbha€pexas common stock at an exercise price of (i) $0.50spare from the date of issua
(April 9, 2015) through June 30, 2016 and (ii) ¥L8er share from July 1, 2016 through their exmrathree years from the date
issuance. If a holder fully exercised the holddéasic Subscription Rights, and other sharehololevgarrant holders did not fully exercise tl
Basic Subscription Rights, the holder was entitledan oversubscription privilege to purchase aiporbf the unsubscribed units at
Subscription Price, subject to proration and owmerdimitations (the “Over-Subscription Privilege”The Subscription Rights expired
5:00 p.m., Eastern Time, on April 8, 2015.

Opexa raised $13,804,140 in gross proceeds, befgrenses, through subscriptions for 25,098,43&umitluding the exercise of Over-
Subscription Privileges. Net proceeds, after dédonodf fees and expenses, including deat@nager fees, are expected to be approxin
$12 million. Opexa issued an aggregate of 25,098sh@res of common stock and Series M warranta e number of shares.




Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations.

The following discussion and analysis of our financial condition is as of March 31, 2015. Our results of operations and cash flows should
be read in conjunction with our unaudited consolidated financial statements and notes thereto included elsewhere in this report and the audited
financial statements and the notes thereto included in our Form 10-K for the year ended December 31, 2014.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forwimaking statements which are made pursuant todfestsarbor provisions of Secti
27A of the Securities Act of 1933, as amended, &&ction 21E of the Securities Exchange Act of 1834amended. Statements contain
this report, other than statements of historicailt,faonstitute “forward-looking statements.” The rd® “expects,” “believes,” “hopes,”
“anticipates,” “estimates,” “may,” “could,” “interg]” “exploring,” “evaluating,” “progressing,” “praeding,” and similar expressions i
intended to identify forward-looking statements.

These forwardeoking statements do not constitute guarantedgtofe performance. Investors are cautioned tzdésents which are r
strictly historical statements, including, withdimitation, statements regarding current or futfirancial payments, costs, returns, royal
performance and position, plans and objectiveduture operations, plans and objectives for prodiestelopment, plans and objectives
present and future clinical trials and results wdhstrials, plans and objectives for regulatoryrappl, litigation, intellectual property, prodi
development, manufacturing plans and performancanagement’s initiatives and strategies, and theeldpment of Opexa’ produc
candidates, Tcelna (imilecleucel T) and OPX-21stitute forward-looking statements. Such forwkmking statements are subject t
number of risks and uncertainties that could caarteal results to differ materially from those aigtated. These risks and uncertair
include, but are not limited to, those risks disagsin “Risk Factors,” as well as, without limitatj risks associated with:

market conditions

our capital position

our ability to compete with larger, better finanggthrmaceutical and biotechnology compar

new approaches to the treatment of our targetezhsies

our expectation of incurring continued loss

our uncertainty of developing a marketable prod

our ability to raise additional capital to continoer development programs (including to undertaie @mplete any ongoi

or further clinical studies for Tcelna or O-212);

our ability to maintain compliance with NASDAQ lisy standards

e the success of our clinical trials (including thbkaBe Ilb trial for Tcelna in SPMS which, dependingpn results, me
determine whether Merck Serono elects to exertss®ption to acquire an exclusive, worldwide (exahg Japan) license
our Tcelna program for the treatment of multiplkesusis (MS);

e whether Merck Serono exercises its Option ando ifvghether we receive any development or commézaiidn mileston
payments or royalties from Merck Serono pursuariéoOption;

e our dependence (if Merck Serono exercises its @ptan the resources and abilities of Merck Serooothe furthe
development of Tceln:

e the efficacy of Tcelna for any particular indicatjcsuch as for relapsing remitting MS or secongapgressive MS, and t

efficacy of OP>-212 for neuromyelitis optica (NMO

our ability to develop and commercialize produ

our ability to obtain required regulatory approyi

our compliance with all Food and Drug Administrati@gulations

our ability to obtain, maintain and protect intetlgal property rights (including for Tcelna and C-212);

the risk of litigation regarding our intellectualoperty rights or the rights of third partie

the success of third party development and comialération efforts with respect to products covebgdntellectual proper

rights that we may license or transt

our limited manufacturing capabilitie

our dependence on th-party manufacturer:

our ability to hire and retain skilled personr

our volatile stock price; ar

other risks detailed in our filings with the SE

These forward-looking statements speak only ab®fiate made. We assume no obligation or undegaki update any forwardoking
statements to reflect any changes in expectatidtisregard thereto or any change in events, canttior circumstances on which any ¢
statement is based. You should, however, revieditiadal disclosures we make in our Annual ReportForm 10K, Quarterly Reports ¢
Form 10-Q, and Current Reports on Form 8-K filethwine SEC.




Business Overview

Unless otherwise indicated, we use “Opexa,” “thenfany,” “we,” “our” and “us” to refer to the busisses of Opexa Therapeutics, Inc.

Opexa is a biopharmaceutical company developing@raomalized immunotherapy with the potential t@ttrmajor illnesses, includii
multiple sclerosis (MS) as well as other autoimmdiseases such as neuromyelitis optica (NMO). Thesmpies are based on our proprie
T-cell technology. Our mission is to lead the diaf Precision Immunotherapy®y aligning the interests of patients, employeed
shareholders. Information related to our prodwididates, Tcelna® and OPX-212, is preliminary anestigative. Tcelna and OPXLZ
have not been approved by the U.S. Food and Drumididtration (FDA) or other global regulatory agesscfor marketing.

MS is an inflammatory autoimmune disease of theraémervous system (CNS), which is made up ofliten, spinal cord and op
nerves, with a clinically heterogeneous and ungtallie course that persists for decades. MS attinek covering surrounding nerve cells
myelin sheaths, leading to loss of myelin (demylon) and nerve damage. In addition to demyelimatihe neuropathology of MS
characterized by variable loss of oligodendrogiells and axonal degeneration and manifests inotagical deficits. Symptoms may be m
such as numbness in the limbs, or severe, suchralygis or loss of vision. This inflammatory, destigating, autoimmune disease has ve
clinical presentations, ranging from relapses amissions (relapsing remitting MS, or RRMS) to slaecumulation of disability with
without relapses (secondary progressive MS, or SPMS8ere are approximately 450,000 MS patientbdlanth America and over 2,000,C
patients worldwide according to estimates from Naional MS Society. The portion of the MS patigapulation that can be classifiec
SPMS is estimated by various industry sources todbeeen 30-45% of the total MS patient population.

We believe that our lead product candidate, Tcelae, the potential to fundamentally address thé caase of MS by stopping |
demyelination process and supporting the generatialew myelin sheaths where demyelination has medu(remyelination). Tcelna is
autologous T-cell immunotherapy that is currentginiy developed for the treatment of SPMS and igifipally tailored to each patierst’
immune response profile to myelin. Tcelna is desijto reduce the number and/or functional actigftgpecific subsets of myelin-reactive T-
cells (MRTCs) known to attack myelin. This techrgplavas originally licensed from Baylor College otlicine in 2001.

Tcelna is manufactured using our proprietary metloodhe production of an autologousc&H product, which comprises the collectiol
blood from the MS patient and the expansion of MRT@m the blood. Upon completion of the manufaomiprocess, an annual coursi
therapy consisting of five doses is cryopreservitieach dosing time point, a single dose of Tcédn@rmulated and attenuated by irradia
before returning the final product to the cliniséie for subcutaneous administration to the patient

Tcelna has received Fast Track designation fromRB& in SPMS, and we believe it is positioned apatential first-tomarke
personalized T-cell therapy for MS patients. TheAF®DFast Track program is designed to facilitateddreclopment and expedite the revie
drug candidates intended to treat serious or lifedtening conditions and that demonstrate thenfiatéo address unmet medical needs.

In addition to our ongoing clinical developmentTafelna, we announced on September 8, 2014, thatevalso developing OPX12 as a
autologous Teell immunotherapy for the treatment of NMO. NM©an autoimmune disorder in which immune systens egld antibodie
attack and destroy astrocytic/myelin cells in tiionerves and the spinal cord leading to demwgéiim and loss of axons. There are curre
no FDA-approved therapies for NMO, other than &atran attack while it is happening, to reduce $pmp and to prevent relapses. OPX
is specifically tailored to each patient’'s immuesponse to a protein, aquapofinwhich is the targeted antigen in NMO. In NM&g immun
system recognizes aquaporin-4 as foreign, thugdrigg the attack. We believe a mechanism of actibOPX212 may be to reduce
number and/or regulate aquaporin-4 reactiveells (ARTCs), thereby reducing the frequency ofichl relapses and subsequent progressi
disability. See “—NMO — OPX-212" below for mairformation on our development plans for OPX-21AMO.

Opexa was incorporated in Texas in March 1991. pnncipal executive offices are located at 2635 hhedogy Forest Blvd., Tt
Woodlands, Texas 77381, and our telephone nursk{@sil) 775-0600.

Multiple Sclerosis—Background

MS is a disease that is more common in females thales (2:1) between the ages of 20 and 40, wjihak onset of approximately
years of age. MS frequently causes impairment dbmesensory, coordination and balance, visual/@nmbgnitive functions, as well as urin
(bladder) or bowel dysfunction and symptoms ofgfiaéi. The identified autoimmune mechanisms direatadyelin tissue of the CNS may p
an important role in the pathogenesis of MS. Epidéagic studies suggest that a variety of genétienunologic, and environmental fact
including viral infections may play a role in defig the etiology and in triggering the onset anaigpession of MS.
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At the onset of MS, approximately 85% of MS patiehave RRMS. Without disease-modifying medicatiomehalf of these RRM
patients will develop steadily progressive dise&@MS, within 10 years, increasing to 90% withiny2ars of MS diagnosis. The MS d
market was approximately $13 billion in 2012 anébigcasted to reach as much as $16 billion by 2015

MS remains a challenging autoimmune disease tb iexause the pathophysiologic mechanisms aresgivand the chronic, unpredicte
course of the disease makes it difficult to deteamivhether the favorable effects of sherm treatment will be sustained. Therapies the
easy to use and can safely prevent or stop thegssign of disease represent the greatest unmetime4s.

In recent years, the understanding of MS pathogehes evolved to comprise an initial, T-celediated inflammatory activity followed
selective demyelination (erosion of the myelin augtof the nerve fibers) and then neurodegenerafidre discovery of diseaselevan
immune responses has accelerated the developm&argetfed therapeutic products for the treatmenhefearly stages of MS. Some subije
who have the appropriate genetic background, hasreased susceptibility for the in vivo activatamd expansion of MRTCs. These MR”
may remain dormant, but at some point they arevatetil in the periphery, thus enabling them to ctheshbloodbrain barrier and infiltrate tl
healthy tissue of the brain and spinal cord. Theeade of pathogenic events leads to demyelinafipnotrusions from nerve cells called axc
which causes nerve impulse transmissions to diffusethe tissue resulting in disability to the ividual.

Tcelna for MS

We believe that Tcelna works selectively on the MRTby harnessing the bodynatural immune defense system and feec
mechanisms to deplete thesecdlls and induce favorable immune regulatory respsnby rebalancing the immune system. Tcelna
personalized immunotherapy that is specificallyotad to each patient’s disease profile. Tcelnananufactured by using ImmPath®ur
proprietary method for the production of a patispecific Tcell immunotherapy which encompasses the colleatibblood from the M.
patient, isolation of peripheral blood mononucleells, generation of an autologous pool of MRTCisa@ against selected peptides f
myelin basic protein (MBP), myelin oligodendrocyéycoprotein (MOG) and proteolipid protein (PLP)panding these MRTCs to
therapeutic dose exivo, and attenuating them with gamma irradiationptevent DNA replication and thereby cellular geshtion. Thes
attenuated MRTCs are then injected subcutaneontsthie body in therapeutic dosages. The body rézeg specific Teell receptor moleculi
of these MRTCs as immunogenic and initiates an imem@sponse reaction against them, resulting imépéetion and/or immunosuppress
of circulating MRTCs carrying the peptide-specifiecell receptor molecules. In addition, we belighat T-cell activation molecules on t
surface of the activated MRTCs promote anti-inflaaony responses. We believe that because the thesgs an individuad’ own cells, th
only direct identifiable side effect observed tlfasis injection site reactions which typically arénor and generally clear within 24 hours.

Tcelna Clinical Development Program

Tcelna is a novel Eell immunotherapy in Phase IIb clinical developtien the treatment of patients with SPMS. It iscapositioned |
enter Phase Il clinical development for the treatinof patients with RRMS, subject to the avail@pibf sufficient resources or a strate
partnering commitment.

The Tcelna clinical development program spans studonducted by Baylor College of Medicine and ipgxa.
Summary of Phase | Dose Escalation Study in MS

A Phase 1 dose escalation study completed in 2086 aonducted in patients with both RRMS and SPM$ wikre intolerant «
unresponsive to current approved therapies for Mi®.openlabel, dose escalation study evaluated safety Bmdat benefit by administering
primary series of four treatments at one of thresedlevels administered at baseline and weeksa#hd812. Results of the efficacy analy
provide some evidence of the effectiveness of Tcainthe treatment of MS. Data from the Phasaidysevaluating the Expanded Disabi
Status Scale (EDSS) showed improvements in sonjedsitin comparison to baseline for weeks 20 and 28

Subjects showed statistically significant improvemi& overall reduction of MRTC counts over baselat all visits through week 52
subjects receiving 3@5 million cells per dose, as assessed by total ®Rdunt percentage changes. These data indicat&¢bka treatme
causes a depletion or immunomodulation of theds,ambost obvious at time points closer to the itijets. These findings were publishe:
Clinical Immunology (2009) 131, 202-215.

Overall, results of the safety analyses indicatd theatment with Tcelna is welberated. Reported adverse events were mostly on

moderate in intensity. Mild injection site reactiowere observed but all resolved rapidly withoaatment. In conclusion, data from this st
suggest that Tcelna is safe for the treatment of MS
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Summary of Phase I/llA Clinical Trial Data in MS

The second clinical study performed by Opexa wasmantabel extension study completed in 2007 to treéiepts who were previous
treated with T-cell immunotherapy but who saw eotetd in MRTC activity. The purpose of tlegtension study was to continue evaluating
efficacy, safety and tolerability of Tcelna in matis with RRMS and SPMS with repeated administnadioT celna. Results of the study pro\
evidence of the effectiveness of Tcelna in thettneat of MS with repeated dosing. Improvements flmageline at both week 28 and wee
of the extension study were observed for the fraqueof MS exacerbations, or annualized relapse (ARR). Evaluation of the Multip
Sclerosis Impact Scale (MSE®) component scores suggests a trend for Tcekraph in the improvement of physical and psychaal
parameters assessed by the M38S-The EDSS score analysis revealed an upwardl tfen the percentage of subjects that repc
improvement and sustained improvement over basefireeresult of Tcelna treatment.

Subjects showed statistically significant reductmver baseline in the MRTC counts for each timenpdhrough month nine of t
extension study. Overall, results of the safetglys®es indicate that repeated treatment with Tcilneelltolerated. Reported adverse ev
(AEs) were mostly mild or moderate in intensity. ldlinjection site reactions were observed but aolved rapidly without treatme
Furthermore, results from this study suggest thpeated dosing of Tcelna has a substantive effeetduction of ARR in subjects with MS ¢
was well-tolerated.

Summary of TERMS Phase IIb Clinical Trial Data in RRMS

Tovaxin for Early Relapsing Multiple Sclerosis (TEB) was a Phase llb clinical study of Tcelna in RRIgatients completed in 201
Although the study did not show statistical sigrafice in its primary endpoint (the cumulative numdfegadoliniumenhanced brain lesic
using magnetic resonance imaging (MRI) scans sumahe@rious points in the study), the study showechpelling evidence of efficacy
various clinical and other MRI endpoints.

The TERMS study was a multi-center, randomized pteoblind, placebaontrolled trial in 150 patients with RRMS or higbkk Clinically
Isolated Syndrome. The inclusion criteria for TEBMas an EDSS score of 0 to 5.5. Patients receitethl of five subcutaneous injection
weeks 0, 4, 8, 12 and 24. Key results from the MiBRrial included:

e In the modified intent to treat patient populatmonsisting of all patients who received at least dose of study product and |
at least one MRI scan at week 28 or later (n=148®), ARR for Tcelndreated patients was 0.214 as compared to 0.3!
placeb«treated patients, which represented a 37% decheddeR for Tcelnha as compared to placebo in theegamopulation

e In a prospective group of patients with more actiigease (ARR>1, n=50), Tcelna demonstrated a S¥action in ARR &
compared to placebo, an 88% reduction in wholenba&iophy and a statistically significant improverme disability (EDSS
compared to placebo (p<0.045) at week 52 durin2theeek period following the administration of thelfaburse of treatmer
and

e In a retrospective analysis in patients naive &vipus disease modifying treatment, the resultsvedathat patients, when trea
with Tcelna, had a 56% to 73% reduction in ARR usrglacebo for the various subsets and p valuggedaitom 0.009 to 0.0t

We remain committed to further advancing Tceln&RMS at a later date assuming the availability dficient resources or a strate
partnering commitment. For Opexa, however, SPM&hiarea which we believe represents a higher unredical need.

SPMS Overview and Tcelna Mechanism of Action

SPMS is characterized by a steady accrual of irsivie disability, despite, in some cases, relagekbswed by remissions or clinic
plateaus. Older age at onset of MS diagnosisesstiongest predictor of conversion to SPMS. Mal@ge a shorter time to conversiot
SPMS compared with females. Available immunomodiudaind immunosuppressive therapies used for RREM® mot been effective
SPMS. In clinical trials, these therapies have destrated antinflammatory properties as measured by the redudgtiolumber and volume
contrastenhancing or acutely inflammatory CNS lesions noashmonly seen in patients with RRMS. The typicaMSPpatient, however, h
little or no radiographic evidence of acute inflaatian. It is commonly observed that contragtiancing CNS lesions are uncommon ar
these patients, despite a clearly deterioratingailegic course.

The lack of effect of conventional MS therapeutitSPMS suggests that the cerebral deterioratianacherizing progressive disease
be driven by factors other than acute inflammatfeor. instance, the immunopathology of SPMS is ntorgsistent with a transition to a chrc
T-cell dependent inflammatory type, which may encossgghe innate immune response and persistent tativaf microglia cells. Meninge
follicles close to cortical gray matter lesions gests that adaptive immune responses involvingoadyi and complement contribute
progression in SPMS. Furthermore, chronic MRTCs taycontributing to the development of both innatel adaptive immune respon
persisting in the CNS.
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Radiographic features that stand out among patigitks SPMS include significantly more atrophy ofigrmatter compared with RRM
patients. Of note, lonterm disability in MS in general appears more dipseorrelated to gray matter atrophy than to whibatte
inflammation. Such atrophy may be suggestive ofm@ssive clinical disability. Both clinically anddiographically, SPMS represents a dis
process with certain features distinct from thadsBRMS, and one with extremely limited treatmentiaps.

Tcelna immunotherapy in SPMS may reduce the drigéthis chronic disease by down-regulating angielin immunity through primin
regulatory responses that may act in the periphsmyell as within the CNS. We believe that ourichhresults show therapeutic subcutan:
dosing of 30-45 million cells of Tcelna stimulatesst reactivity to the oveepresented MRTCs and, as a consequence, a doniegativ:
regulatory T-cell response is induced leading tewmoegulation of similar endogenous disease-causiRg Cs.

We believe that Tcelna has the potential to induteip-regulation of regulatory cells, such as Fexp8eg cells and 1.0 secreting Tr
cells, which may effect a reduction in inflammatiand provide neuroprotection should they gain etdrthe CNS. Data from our TER}
study showed statistically significant changes frioaseline (p=0.02) in Foxp3+ Treg cells for thesmilof Tcelna patients who had ARR
The placebo arm for this subset was not statisfichiferent from its baseline levels. Three SPM&i@nts from prior clinical studies, whe
blood samples were analyzed to measure Trl cedis fortreatment and post treatment, showed arease in the levels of Trl cells from non
detectable levels to the range of healthy donoméesn These three patients who had relapses ipréeeding 1224 month period remain
relapse free during the 52-week assessment pembdlao showed a 57% to 67% reduction in MRTCs.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgevor the indication of SPMS in the U.S. Howesince 2005, this drug carries a bl:
box warning, due to significant risks of decreasgstolic function, heart failure, and leukemia. Braerican Academy of Neurology has
issued a report indicating that these risks ara éigher than suggested in the original reportilegatb the black box warning. Hence, a safe
and effective treatment for SPMS remains a sigaificinmet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which have rbeeeighted significantly towa
patients with RRMS), Tcelna has demonstrated ortheofafest side effect profiles for any marketedevelopmenstage MS therapy, as w
as encouraging efficacy signals. A total of 144 piients have received Tcelna in previously coretli@pexa trials for RRMS and SPP
The therapy has been wétilerated in all subjects and has demonstratecesllent overall safety profile. The most commosheséffect is mil
to moderate irritation at the site of injection,ieris typically resolved in 24 hours. Tcelna hagit administered to a total of 36 subjects
SPMS across three previous clinical studies.

In a pooled assessment of data from 36 SPMS patiegdted in Phase | open label studies at theoB&dllege of Medicine completed
1998 and in Opexaponsored studies completed in 2006 and 2007, gippately 80% of the 35 SPMS patients who complédteal years c
treatment showed disease stabilization as meabyr&dSS following two years of treatment with Taglmwith the other 20% showing sign:
progression. This compares to historical contethdvhich showed a progression rate of 40% in Spitints (as reported in ESIMS St
published in Hommes Lancet 2004). The 10 SPMS migtism Opexa sponsored studies showed a substamdiattion in ARR at two yee
from 0.5 to an ARR less than 0.1. Only 1 out of Hifepatients experienced one episode of relapdagitirte two years of assessment.
same cohort showed no worsening of physical orhpsiggical condition (key quality of life indicatoess measured by the MS Impact Sc
after two years of treatment with Tcelna. Additibyathere were no reported serious adverse eSAE&s) in any of the patients. Basec
preliminary data suggesting stabilized or improdishbility among SPMS subjects receiving Tcelna,bsbeve that further development
this product candidate in SPMS is warranted.

Abili-T Trial: Phase IIb Clinical Study in Patients wittsPMS

In September 2012, we announced the initiationBhase IIb clinical trial of Tcelna in patients wBPMS. The trial is entitled: A Phas
Double-Blind, Placebo Controlled Mulenter Study to Evaluate the Efficacy and Safety@dlna in Subjects with Secondary Progres
Multiple Sclerosis and has been named the “Abilitfial. The Abili-T trial is a double-blind, 1:1 mdomized, placeboentrolled study i
SPMS patients who demonstrate evidence of diseasgrgssion with or without associated relapses. i@ is being conducted
approximately 35 leading clinical sites in the UaBd Canada and has enrolled patients who havenBggdaDisability Status Scale (ED:
scores between 3.0 and 6.0. According to the spudfocol, patients are receiving two annual caiigfeTcelna treatment consisting of 1
subcutaneous injections per year at weeks 0,12 &8nd 24.

The primary efficacy endpoint of the trial is therpentage of brain volume change (whole brain ayppt 24 months. Study investigal
will also measure several important secondary engsocommonly associated with MS including sustattisdase progression as measure
EDSS, changes in EDSS, time to sustained progress$iBR, change in Multiple Sclerosis Functional Qmsite (MSFC) assessment
disability and change in Symbol Digit Modality TeBtata on certain exploratory endpoints such adityuat life metrics as measured by
Multiple Sclerosis Quality of Life Inventory (MSQ),IMRI measures and immune monitoring metrics &e being collected.
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As part of the AbiliT trial, we are undertaking a comprehensive immunaaitoring program for all patients enrolled in tsteidy. Th
goals of this program are to further understandbibtogy behind the mechanism of action for Tcedna to possibly identify novel biomark
that are dominant in the pathophysiology of SPM8epé. The program encompasses an analysis obuspro-inflammatory and anti-
inflammatory biomarkers and biomarker data is bajathered during the course of the trial on a leththasis. We believe that directic
movement of certain biomarkers, when corroboratétl final clinical trial data, may be indicative oésponders and disease stabilizatic
progression.

A scheduled Data Safety Monitoring Board meetingktplace during the week of April 27, 2015, andeaommendation was made
continue the study. We reached our enrollmentetaigy the Abili-T trial in June 2014, and a total of 190 patierdgenbeen enrolled in tt
two-year study. We expect top-line data for Tcdtnhe available in the second half of 2016.

Option and License Agreement with Merck Serono

On February 4, 2013, we entered into an Option laicdnse Agreement with Ares Trading SA (“Merck S, a wholly owne
subsidiary of Merck Serono S.A. Pursuant to thee@ment, Merck Serono has an option (the “Optida”acquire an exclusive, worldwi
(excluding Japan) license of our Tcelna programtlfier treatment of MS. The Option may be exercisgdvierck Serono prior to or up
completion of our ongoing AbilF trial of Tcelna in patients with SPMS. Under tkems of the agreement, we received an upfrontngay o
$5 million for granting the Option. If the Optias exercised, Merck Serono would pay us an upflioehse fee of $25 million unless Me
Serono is unable to advance directly into a Phihsdinical trial of Tcelna for SPMS without a fimér Phase Il clinical trial (as determinec
Merck Serono), in which event the upfront license fwvould be $15 million. After exercising the OptidMerck Serono would be soli
responsible for funding development, regulatory aacthmercialization activities for Tcelna in MS,haltigh we would retain an option to co-
fund certain development in exchange for increasgdlty rates. We would also retain rights to Tieein Japan, certain rights with respe:
the manufacture of Tcelna, and rights to use foeoindications outside of MS.

Based upon the achievement of development milestbgeMerck Serono for Tcelna in SPMS, we would ligilde to receive ondime
milestone payments totaling up to $70 million aéofes: (i) milestone payments aggregating $35 wnilif Tcelna is submitted for regulat
approval and commercialized in the United Statép;nfilestone payments aggregating $30 million i€lha is submitted for regulatc
approval in Europe and commercialized in at lehste major countries in Europe; and (iii) a milestgpayment of $5 million if Tcelna
commercialized in certain markets outside of thététhStates and Europe. If Merck Serono electsetelbp and commercialize Tcelne
RRMS, we would be eligible to receive milestone mants aggregating up to $40 million based uponattteevement by Merck Serono
various development, regulatory and first commézate milestones.

If Tcelna receives regulatory approval and is comuiaéized by Merck Serono, we would be eligibled¢oeive royalties pursuant to a tie
structure at rates ranging from 8% to 15% of anmglsales, with stepps over such range occurring when annual net sxlesed $5C
million, $1 billion and $2 billion. Any royaltiesould be subject to offset or reduction in varigitsiations, including if third party rights
required or if patent protection is not availalsiean applicable jurisdiction. We would also be masgible for royalty obligations to certain tF
parties, such as Baylor College of Medicine fronmclihwe originally licensed related technology.wié were to exercise an option to fmd
certain of Merck Serone’development, the royalty rates payable by Memitogo would be increased to rates ranging from 10%8%. It
addition to royalty payments, we would be eligibbereceive ondime commercial milestones totaling up to $85 miili with $55 million o
such milestones achievable at annual net salestsargexcess of $1 billion.

On March 9, 2015, we entered into a First Amendnoérdption and License Agreement with Merck Sertmamend the Merck Serc
Agreement (the “Merck Serono Amendment”). We reedia payment of $3 million in consideration foe tictivities described below:

(i) We will create a detailed Pihase Ill Plan (including a GANTT chart containikgy tasks, decision points, timing, budget
milestones) documenting all of the activities neeeg for laboratory facilities both in the U.S. didrope to reach operational readiness b
end of December 2016 (e.g., review and identifizatdf a preferred contract manufacturing organiwatn Europe; setp, identification an
qualification of third parties for raw materialsalidation of laboratory facilities in the U.S. arieurope; and a hiring plan for k
personnel). For Europe, the Pre-Phase Il Plandvaddress the creation of a dedicated lab to stigpBhase 11l trial, and for the U.S., the Pre
Phase Il Plan would address the expansion ofiagisiapabilities and infrastructure for a Phaseridl. The Joint Steering Committee (*JSC”
established pursuant to the Merck Serono Agreeménibe responsible for reviewing, approving antirabtely overseeing our completion
the PrePhase Il Plan, which approval may not be unredslgnaithheld or delayed. The JSC will meet at tegsarterly to advise and me
specific recommendations with respect to the Pas@lHil Plan. In the event the JSC has not apprtive PrePhase Il Plan prior to the end
the Option Period (as defined in the Agreemen®,@iption Period will be extended for 60 days follagvapproval of the Pre Phase Il Plar
the JSC.

14




(i) We will provide Merck Serono updates and gs& on a blinded basis, grouped in patient bateleesrding to our analysis timetal
on the progress of our immune monitoring programe (Program”) being conducted in conjunction witlr ongoing AbiliT clinical trial, with
such updates and analysis to be shared with Mezodn® within 30 days of our initial assessmentuafhsinformation. We will inform Merc
Serono of any existing or future external bioinfatios vendor we use for the Program, and Mercki®evdll have the right, at its expense
review current and future data storage and integniéasures for the on-going Abili-T clinical trial.

NMO - OPX-212

In addition to our ongoing clinical developmentTafelna, we are also developing OPX-212 as an agol® Teell immunotherapy for tt
treatment of NMO. This program is currently in heclinical development stage. NMO is an autoimendisorder in which immune syst
cells and antibodies attack astrocytes leadindpéosecondary destruction of nerve cells (axonshénoptic nerves and the spinal cord. OP>
212 is specifically tailored to each patient’s immuesponse to a protein, aquaperiexpressed by astrocytes, which is the targetggesmir
NMO. In NMO, the immune system recognizes aqua-4 as foreign, thus triggering the attack. Wedadia mechanism of action of OPX-
212 may be to reduce the number and/or regulatepagin-4 reactive Tells (ARTCs), thereby reducing the frequency aficél relapses ar
subsequent progression in disability.

Patients with NMO present with acute, often sevaticks of blindness in one or both eyes followétthin days or weeks by varyi
degrees of paralysis in the arms and legs. Mdgtmia have relapsing attacks (separated by mamtiears with partial recovery), with usu
sequential index episodes of optic neuritis (ONJ amyelitis. A relapsing course is more frequentiomen, and nearly 90% of patients
female (typically late middleged). It is estimated that there are approximadeB00 cases of NMO in the U.S. NMO has a worth
estimated prevalence of 1-2 people per 100,000lptpn.

There are currently no FDApproved therapies for NMO. An initial attack sually treated with a combination of corticostesoahd/o
by plasma exchange to limit the severity of thackt Although not approved for NMO, some physisiamay utilize an immunosuppress
such as Rituximab as long-term therapy to provideégetion from increasing neurological impairmetttugh relapse.

We expect to manufacture OPX-212 using ImmPath, psaprietary method for the production of an augoles Teell product, whic
comprises the collection of a blood product frora MMO patient and the expansion of ARTCs from tlemth product. Upon completion
the manufacturing process, ARTCs are cryopresemvetbse-equivalents until required for use. On ded) a dosequivalent is thawe
formulated and attenuated by irradiation beforexpeeturned to the patient for subcutaneous imgactivith the express purpose of inducir
regulatory immune response to reduce the frequandjor function of pathogenic ARTCs.

We initiated development activities for OR242, our drug development candidate for NMO, in£2@hd have achieved a numbe
regulatory and early development milestones to,daltéch, include conducting a pre-Investigation@vwWDrug application (pré&ND) meeting
with the U.S. FDA. We are continuing with prectiai development and IND enabling activities, and,expect to file an IND with the FDA
the end of calendar year 2015. We believe @RX-for NMO will qualify for Orphan drug designatioand we also expect to apply for |
Track designation.

We believe part of the value of ourcBil platform comes from the ability to move relally quickly and cost effectively into n
autoimmune diseases. We do not expect our ongmiegdinical development activities related to th®I® program to materially affect c
cash burn through IND submission. Assuming sudaksempletion of the preclinical development aities and submission and acceptanc
the IND by the FDA and/or CTA by Health Canada, may thereafter advance into clinical developmerthwai Phase 1/2 proof-abncep
study. We intend to evaluate various options talfauch clinical study, including public or privaigpital raises as well as potential partnel
and out-licensing activities.

Other Opportunities

Our proprietary Teell technology has enabled us to develop intelEcproperty and a comprehensive sample databasemidly enab
discovery of novel biomarkers associated with MIpending upon the outcome of further feasibilitalgsis, the Teell platform may hay
applications in developing treatments for otheoanimune disorders. While the primary focus of Opeamains the development of Tceln
SPMS, as well as our development plans for OPX4i21RMO, we continue to investigate the expansiorthaf T<ell platform into othe
autoimmune diseases as well as potential in-licgnsf other novel technologies.

Critical Accounting Policies

General. Our discussion and analysis of our financial caoditand results of operations is based on our @izrstatements, which he
been prepared in accordance with accounting piiegigenerally accepted in the U.S. The preparatidhese financial statements require
to make estimates and judgments that affect therteg) amounts of assets, liabilities and expendéés.base our estimates on histol
experience and on various other assumptions thdielieve to be reasonable under the circumstaticesesults of which form the basis
making judgments about the carrying values of assetl liabilities that are not readily apparentrfrother sources. Actual results may di
from these estimates under different assumptiort®nditions. We believe the following critical aceding policies affect our most significi
judgments and estimates used in preparation ofimamcial statement:
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Revenue Recognition. We adopted the provisions of FASB ASC 605, “RexeRecognition.’/ASC 605 requires that four basic critt
must be met before revenue can be recognizedetsppsive evidence of an arrangement exists; (Rjedg has occurred or services rende
(3) consideration is fixed or determinable; andgdljectability is reasonably assured.

We evaluated the Merck Serono Agreement and detednihat the $5 million upfront payment from MeiSkrono has staralone
value. Opexa continuing performance obligations, in connectigth the $5 million payment, include the executamd completion of tt
Abili-T clinical trial in SPMS using commerciallyeasonable efforts at our own costs. As a stdode value term in the Merck Ser
Agreement, the $5 million upfront payment is detieied to be a single unit of accounting, and is geimed as revenue on a straidjhe basi:
over the exclusive option period based on the erpemompletion term of the Abili-T clinical triahiSPMS.

We evaluated the Merck Serono Amendment and detednithat the $3 million payment from Merck Seronas hstandzlone
value. Opexa’s continuing performance obligatiansconnection with the $3 million payment, includhes creation of the Priehase Il Pla
and delivery of updates and analysis relating o Rhogram. As a staraene value term in the Merck Serono Amendment,&Biamillion
payment is determined to be a single unit of actinognand is recognized as revenue on a strdightbasis over the period equivalent to
expected completion of the PRiase Ill Plan in December 2016. Opexa includesuttirecognized portion of the $3 million as defd
revenue on the consolidated balance sheets.

Stock-Based CompensatioriWe adopted the provisions of FASB ASC 718 whiclalglighes accounting for equity instruments exchd
for employee service. We utilize the Black-Schalpton pricing model to estimate the fair valuesaiployee stockased compensation at
date of grant, which requires the input of highlypjective assumptions, including expected volgtiihd expected life. Changes in these ir
and assumptions can materially affect the measuestomated fair value of our shabesed compensation. These assumptions are suk
and generally require significant analysis and judgt to develop. When estimating fair value, sormthe assumptions will be based on
determined from, external data and other assumgptioaly be derived from our historical experiencenwgiiockbased payment arrangeme
The appropriate weight to place on historical eigrere is a matter of judgment, based on relevants fand circumstances.

We estimated volatility by considering historicédek volatility. We have opted to use the simptifimethod for estimating expected ti
of options as equal to the midpoint between théingperiod and the contractual term.

Research and DevelopmentThe costs of materials and equipment or facilitieat are acquired or constructed for researct
development activities and that have alternatier&iuses are capitalized as tangible assets wteprirad or constructed. The cost of <
materials consumed in research and developmentitesti and the depreciation of such equipment ailifies used in those activities i
research and development costs. However, the obstsiterials, equipment, or facilities acquiredconstructed for research and developt
activities that have no alternative future usescaresidered research and development costs arekpeased at the time the costs are incurred

Results of Operations and Financial Condition
Comparison of the Three Months Ended March 31, 2044h the Three Months Ended March 31, 2014

Revenue. Revenues of $307,686 and $348,837 related t$3Hmillion upfront payment from Merck Serono in cection with the Merc
Serono Agreement were recognized for the three Insoeded March 31, 2015 and 2014, respectively ddtrease in revenue is primari
reflection of an increase in the number of montiaerownhich the deferred revenue is being recognizeth 43 months to 47 months.
addition, revenues for the three months ended MaicH2015 also include $69,767 related to the $8amipayment from Merck Serono
connection with Merck Serono Amendment (see Rev&ag®mgnition).

Research and Development ExpenseResearch and development expenses were $2,63@&088fthree months ended March 31, 2
compared with $2,811,139 for the three months emdadth 31, 2014. The decrease in expenses is plynthue to a decrease in the cost
connection with the ongoing clinical trial of Tcalin SPMS, a decrease in the procurement and usappfies for product manufacturing i
development, partially offset by increases in empéocompensation expense and facility costs.

General and Administrative ExpensesGeneral and administrative expenses for the threetms ended March 31, 2015 were $1,006

compared with $1,102,880 for the three months eidath 31, 2014. The decrease in expense is ddedeeases in employee compens:
and stock compensation expenses partially offsédngases in business development expenses.
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Depreciation and Amortization ExpensesDepreciation and amortization expenses for theetimenths ended March 31, 2015 v
$96,982, compared with $95,586 for the three moetided March 31, 2014. The increase in expensadgal increases in depreciation
laboratory, manufacturing and computer equipmequied during 2014 and 2015.

Interest Income. Interest income was $1,478 for the three montitkeé March 31, 2015, compared to $5,194 for theetimonths end:
March 31, 2014.

Other Income and Expense, net .Other Income and Expense, net was $10,300 forhttee tmonths ended March 31, 2015, compar
$0 in the three months ending March 31, 2014. Whas primarily driven by a gain on exchange rateictv was related to two clinical si
located in Canada and the difference between timadian dollar and the US dollar on payments toglofisical sites. Payments to these !
began in December 2014. The gain for the threetisoended March 31, 2015 was $11,047, which wasaparoffset by interest expense
$747. Interest expense of $747 was recorded fothtee months ended March 31, 2015 which relatdith&ncing charges on our insura
policies.

Net loss.We had a net loss for the three months ended Mait¢cl2015 of approximately $3.4 million, or $0.13dgper share (basic ¢
diluted), compared with a net loss of approxima&3y7 million or $0.13 loss per share (basic amatelil) for the three months ended Marct
2014. The decreased net loss is primarily relatedhe decrease in research and development expethgeglecrease in general
administrative expenses, and was partially offgehle gain on exchange rate and by higher reveimngke quarter ending March 31, 2015.

Liquidity and Capital Resources

Historically, we have financed our operations pritgerom the sale of debt and equity securities. @ March 31, 2015, we had cash
cash equivalents of approximately $9.6 million luniing receipt of $3 million from Merck Serono puat to the Merck Serono Amendm
which provides support for our ongoing AbTliclinical study. Subsequent to March 31, 2015raised $13,804,140 in gross proceeds, b
expenses, through subscriptions for 25,098,437 unita Rights Offering to holders of our commoncktand holders of our outstand
Series L warrants who were entitled to participdEach unit was composed of one share of commark stod a Series M warrant to purct
an additional share of common stock. The Rightem@®ig was completed on April 9, 2015. We issuadaggregate of 25,098,437 share
common stock and Series M warrants for a like nunobshares. Net proceeds, after deduction of é&gsexpenses, including deateanage
fees, are expected to be approximately $12 million.

On November 2, 2012, we entered into a $15.0 miliarchase agreement and registration rights agneermnd on November 5, 2012,
entered into a $1.5 million purchase agreement) eaith Lincoln Park Capital Fund, LLC (“Lincoln Rd) pursuant to which we have the ri
to sell to Lincoln Park an aggregate of up to $I6ilion in shares of our common stock, subjectéstain conditions and limitations. Uni
the terms and subject to the conditions of the lmse agreements, Lincoln Park is obligated to @msehup to an aggregate of $16.5 millio
shares of common stock (subject to certain linutad) from time to time over a 3@eonth period. We may direct Lincoln Park, at oale
discretion and subject to certain conditions, tochase up to 100,000 shares of common stock iflaegurchases, increasing to amounts ¢
to 300,000 shares depending upon the closing sile gf our common stock. In addition, we may dirkincoln Park to purchase additio
amounts as accelerated purchases. The purchaseoprshares of common stock related to the fulumding will be based on the prevail
market prices of such shares at the time of salesver a period of up to 12 business days leadmtp such time), but in no event will she
be sold to Lincoln Park on a day the common stda&ig price is less than the adjusted minimumrfimace of $1.00. As of March 31, 20
we have sold an aggregate of 390,000 shares ot@uamon stock to Lincoln Park for gross proceed$%#3,709 and have a remain
commitment amount of $15,976,291 available to wsuph Lincoln Park purchase agreements. Howelreretcan be no assurance that we
be able to receive any or all of the additionaldsirfrom Lincoln Park because the purchase agresnwmttain limitations, restrictior
requirements, events of default and other provssitiat could limit our ability to cause Lincoln Rdao buy common stock from us, includ
the requirement to keep current the prospectusidied as part of the Form ISregistration statement relating to the $15.0iamillpurchas
agreement (which is not current as of this dateyelbas a minimum floor price of $1.00 per share.

On September 6, 2012, we entered into a Sales Agnee(the “ATM Agreement”with Brinson Patrick Securities Corporation |
“Original Sales Manager'inh which we could offer and sell shares of our canmstock from time to time depending upon marketaied, witt
the Original Sales Manager acting as an agenhisale of shares in transactions deemed to batahé marketbffering as defined in Ru
415 of the Securities Act of 1933. During Februa®l 3, we sold an aggregate of 167,618 shares of@umon stock, for gross proceed
$536,417 pursuant to the ATM Agreement. On MarcB(,4, we entered into a First Amendment to Salgeément with the Original Sa
Manager and Meyers Associates, L.P. (doing busiag&rinson Patrick, a division of Meyers Assod@ateP.) (“Brinson Patrick”)pursuant t
which the ATM Agreement was assigned by the Orig8&les Manager to Brinson Patrick. The ATM Agreem as amended, is referres
herein as the “new ATM AgreementUnder the new ATM Agreement, we may offer and sklires of our common stock from time to 1
depending upon market demand, with Brinson Patiiting as an agent for the sale of shares indrtions deemed to be an “at the marke
offering as defined in Rule 415 of the Securitiet 8f 1933. We have registered up to an additi@s00,000 shares of our common stocl
potential sale under the new ATM Agreement. AdMiafrch 31, 2015, we have generated gross and nee@ds including amortization
deferred financing costs of $674,126 and $648,1&%pectively, under the new ATM Agreement on safesn aggregate of 518,412 share
our common stock at average prices ranging fror68tia $1.12 per share.
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Our operating cash burn rate during the three nsoattded March 31, 2015 was approximately $1.1 anilper month. We reached
enrollment target for the Abili-T trial in June 28land a total of 190 patients have been enrofidtlis twoyear study. Costs associated \
the ongoing Abili-T trial and the potential commenent of a Phase 1/2 proof-of-concept study for @RX in NMO may result in an incre:
in our monthly operating cash burn in 2015. Howegests associated with our ongoing preclinical aranufacturing activities for OPX12
should not materially affect our cash burn throlldb submission, which is expected by the end ofedéar year 2015.

We will need to secure additional resources to aohd Phase 1/2 proof-of-concept study of OF2-in NMO, if initiated, as well as
support our operations during the course of tla. t\We believe that we have sufficient liquiditygupport our current clinical activities for
Abili-T trial of Tcelnha in SPMS, to continue plarthereclinical development activities for OR2-2 in NMO with a possible IND submiss
by the end of calendar year 2015, and for gengatations to sustain the Company and support satifities into the fourth quarter
2016. Any other costs, however, such as costxiied with the initiation and completion of a Pld$2 proof-of-concept study of OPXL:Z
in NMO or with pursuing additional disease indiocat for our Teell technology or other research or developmeog@ms, would of cour
shorten this period.

We currently intend to use our available cash tedfgeneral corporate purposes (including workingitag business development :
operational purposes) and continue the ongoingi-Abdlinical study and complete the OR2-2 preclinical development activities. We ex
top-line data for the AbiliF clinical study to be available in the second ldl2016. While we believe we have sufficient iases to comple
the Abili-T clinical study and support our operations dutting pendency of the trial, if our projections prduebe inaccurate or we encoul
additional costs to complete the trial or to sustair operations, we may need to raise additioapital or modify the AbiliT clinical study o
our current business plan.

Given our need for additional amounts of capitalstgpport our current business plan, we intend toticoe to explore potent
opportunities and alternatives to obtain additimeaburces, including one or more additional fimagdransactions. There can be no assui
that any such financings or potential opportuniéied alternatives can be consummated on accepéabis, if at all.

If Merck Serono does not exercise the Option argliae the exclusive, worldwide (excluding Japaogtfise of our Tcelna program
MS, or if we are not successful in attracting aeothartner and entering into a collaboration oneptable terms, we may not be abl
complete development of or commercialize any prodaadidate, including Tcelna. In particular, weaynibe unable to undertake, or comp
any Phase lll clinical study of Tcelna in SPMS,umsimg the results of the Abili-Phase Ilb study warrant such a further studysuch even
our ability to generate revenues and achieve otaguprofitability would be significantly hindereand we may not be able to conti
operations as proposed, requiring us to modifybmsiness plan, curtail various aspects of our djpgror cease operations.

We do not maintain any external lines of creditdreythe purchase agreements with Lincoln Park. l8hoe need any additional capita
the future beyond our at-the-market program wittn&n Patrick, management will be reliant upon thefforts” debt or equity financings. ;
our prospects for funding, if any, develop durihg fiscal year, we will assess our business plahnaake adjustments accordingly. Altho
we have successfully funded our operations to biatattracting additional investors in our equitydatebt securities, there is no assurance
our capital raising efforts will be able to attraciditional necessary capital for our operatiorthafuture.

Off-Balance Sheet Arrangements

None.

Recent Accounting Pronouncements

For the three months ended March 31, 2015, theme we accounting standards or interpretations &éshat are expected to hav
material impact on our financial position, operati@r cash flows.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

Not Applicable.
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Iltem 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and proceduresatetiesigned to ensure that information requindgktdisclosed by us in the reports
we file or submit to the Securities and Exchangen@dssion under the Securities Exchange Act of 1834amended, is recorded, proces
summarized, and reported within the time periodsc#ied by the Securities and Exchange Commissiomles and forms, and that informa
is accumulated and communicated to our managelinehtding our principal executive and principaldircial officer (whom we refer to in ti
periodic report as our Certifying Officers), as apiate to allow timely decisions regarding regdidisclosure. Our management evalui
with the participation of our Certifying Officerthe effectiveness of our disclosure controls armtedures as of March 31, 2015, pursua
Rule 13a15(b) under the Securities Exchange Act. Based uipanhevaluation, our Certifying Officers concludit, as of March 31, 20:
our disclosure controls and procedures were effecti

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control divemcial reporting that occurred during our mastently completed fiscal quarter t
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.

Item 5. Other Information

Not applicable.

19




PART Il - OTHER INFORMATION
Item 1A. Risk Factors

Investing in our securities involves a high degree of risk. You should consider the following risk factors, as well as other information
contained in this prospectus, before deciding to invest in our securities. The following factors affect our business, our intellectual property, the
industry in which we operate and our securities. The risks and uncertainties described below are not the only ones we face. Additional risks
and uncertainties not presently known or which we consider immaterial as of the date hereof may also have an adverse effect on our business. If
any of the matters discussed in the following risk factors were to occur, our business, financial condition, results of operations, cash flows or
prospects could be materially adversely affected, the market price of our securities could decline and you could lose all or part of your
investment in our securities.

Risks Related to Our Business

We will be required to raise additional capital, drour ability to obtain funding is uncertain. If sfiicient capital is not available, we may r
be able to continue our operations as proposed I{iding any study planned for OPX-12 in NMO and any Phase Il studies of Tcel
without Merck Seronas financial support), which may require us to mogibur business plan, curtail various aspects of ooperations
cease operations or seek relief under applicablekraptcy laws.

As of March 31, 2015, we had cash and cash equitsatéf $9.6 million, including receipt of $3 milidrom Merck Serono pursuant to
Merck Serono Amendment which provides support far ongoing Abili-T clinical study. Subsequent to March 31, 2015, raesec
$13,804,140 in gross proceeds, before expensesigiisubscriptions for 25,098,437 units in a Righffering to holders of our common stt
and holders of our outstanding Series L warrants wére entitled to participate. Each unit was cosagl of one share of common stock a
warrant to purchase an additional share of comntocks The Rights Offering was completed on April2815. We issued an aggregat
25,098,437 shares of common stock and Series Mawarifor a like number of shares. Net proceedsy aeduction of fees and expen
including dealer-manager fees, are expected t@pmaimately $12 million.

Between March 5, 2014 and March 31, 2015, we géeergross and net proceeds including amortizatfodeterred financing costs
$674,126 and $648,175, respectively, on sales @gamnegate of 518,412 shares of our common stodkruem amendment to our ATM s
agreement pursuant to which Meyers Associates,(Hdg business as Brinson Patrick, a divisioMelers Associates, L.P.) became the
sales agent.

Our operating cash burn rate during the three nsoattded March 31, 2015 was approximately $1.1 anilper month. We reached
enrollment target for the Abili-T trial in June 29land a total of 190 patients have been enrofidtlis twoyear study. Costs associated \
the ongoing Abili-T trial and the potential commentent of a Phase 1/2 proof-of-concept study of @QRX-4in NMO may result in an incre:
in our monthly operating cash burn in 2015. Howegests associated with our ongoing preclinical aranufacturing activities for OPX1z
should not materially affect our cash burn throlldbB submission, which is expected by the end ofedéar year 2015.

We will need to secure additional resources to aohd Phase 1/2 proof-of-concept study of OF%-in NMO, if initiated, as well as
support our operations during the course of tla. t\We believe that we have sufficient liquiditysupport our current clinical activities for
Abili-T trial of Tcelnha in SPMS, to continue plarthereclinical development activities for OR2-2 in NMO with a possible IND submiss
by the end of calendar year 2015, and for genquatations to sustain the Company and support sotVities into the fourth quarter
2016. Any other costs, however, such as costcied with the initiation and completion of a Pld$2 proof-of-concept study of OPXL:2
in NMO or with pursuing additional disease indiocat for our Teell technology or other research or developmeog@ms, would of cour
shorten this period.

We currently intend to use our available cash tedfgeneral corporate purposes (including workingitag business development :
operational purposes) and continue the ongoingi-Abdlinical study and complete the OR2-2 preclinical development activities. We ex
top-line data for the AbiliF clinical study to be available in the second ledl2016. While we believe we have sufficient iases to comple
the Abili-T clinical study and support our operations dutiing pendency of the trial, if our projections prdoebe inaccurate or we encoul
additional costs to complete the trial or to sustair operations, we may need to raise additioapital or modify the AbiliT clinical study o
our current business plan.

Given our need for additional amounts of capitalstgpport our current business plan, we intend toticoe to explore potent
opportunities and alternatives to obtain additiomslources, including one or more additional firiagdransactions, that will be necessar
support our operations and potentially other redeand development programs. There can be noagsuithat any such financings
potential opportunities and alternatives can besaommated on acceptable terms, if at all. If we warable to obtain additional funding
support our current clinical trial activities andevations beyond the projected runway, we may aatlile to initiate or complete the Phase
proof-of-concept study of OPX12 in NMO or otherwise continue our operationgpesposed, which may require us to suspend or teata
any ongoing clinical trials (including the Abili-clinical study), modify our business plan, curterious aspects of our operations, ¢
operations or seek relief under applicable banksufgws. In such event, our shareholders maydqgsertion or even all of their investment.
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Other than the $1.5 million purchase agreementtla@@15.0 million purchase agreement we enteredviith Lincoln Park on Novemb
5, 2012 and November 2, 2012, respectively, eacthath is subject to certain limitations and coiudis, we have no sources of debt or ec
capital committed for funding and we must rely ugast efforts thirgparty debt or equity funding. We can provide nsuaance that we w
be successful in any funding effort. The timingl alegree of any future capital requirements wifleted on many factors, including:

e our ability to establish, enforce and maintain tegic arrangements for research, development, caliniestinc
manufacturing and marketin

e the accuracy of the assumptions underlying oumedéis for capital needs in 2015 and beyond asasdr the clinic:

study of Tcelha

scientific progress in our research and developmpmygrams

the magnitude and scope of our research and develupprograms

our progress with preclinical development and chihtirials;

the time and costs involved in obtaining regulatapprovals

the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentetaianc

the number and type of product candidates thatwsue.

If we raise additional funds by issuing equity s@@s, shareholders may experience substantiatidil. Debt financing, if available, m
involve restrictive covenants that may impede dhilitg to operate our business. Any debt financorgadditional equity that we raise n
contain terms that are not favorable to us or tnareholders. There is no assurance that our tagising efforts will be able to attract 1
capital needed to execute on our business plasustdin our operations.

We may make changes to discretionary R&D investnsahiat may have an impact on costs.

We are presently complementing the AHilielinical trial with an immune monitoring prograntxpenses associated with the imn
monitoring program are incurred at our discretionl @re not required to satisfy any FD#andated criteria. Consequently, we may r
changes to the parameters that are being analgpddhese changes may result in either increasddaveased expenses for the study.

We may also incur discretionary expenses relate®hase |, Phase Il and/or Phase Ill developmergranas, manufacturing scale-
up/automation and technology transfer, researchdafitional indications and business developmernivities. There is no assurance that
such future expenses would be recovered by us.

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

Under our $1.5 million purchase agreement and dsr@million purchase agreement with Lincoln Pavke, may direct Lincoln Park
purchase up to $16.5 million of shares of commoulstsubject to certain limitations and conditiooger a 30month period. From Novemt
2012 through January 2013, we sold an aggrega®®@D00 shares to Lincoln Park pursuant to the 8iilllon purchase agreement, and
issued an aggregate of 56,507 initial commitmemtresh and 3,585 additional commitment shares in extion therewith. There can be
assurance that we will be able to receive any lasfahe additional funds from Lincoln Park becatise $1.5 million purchase agreement
the $15.0 million purchase agreement contain lioites, restrictions, requirements, events of défantl other provisions that could limit «
ability to cause Lincoln Park to buy common stoaki us, including that the closing price of ourcktds at least $1.00 and that Lincoln F
own no more than 4.99% of our common stock unde$th5 million purchase agreement or no more th@89% of our common stock unt
the $15.0 million purchase agreement, and the reogint to keep current the prospectus includedgopthe Form S registration stateme
relating to the $15.0 million purchase agreemerti¢tvis not current as of this date). In additiander the applicable rules of the NASD
Capital Market, if we seek to issue shares whicly beaggregated with shares sold to Lincoln Padeuthe $1.5 million purchase agreen
and the $15.0 million purchase agreement in exce4s151,829 shares or 19.99% of the total comntocksoutstanding as of the date of
$15.0 million purchase agreement, we may be reduveseek shareholder approval in order to be mptiance with the NASDAQ Capil
Market rules.

The extent to which we rely on Lincoln Park as arse of funding will depend on a number of factangjuding the amount of workit
capital needed, the prevailing market price of common stock and the extent to which we are ablseture working capital from ott
sources. If obtaining sufficient funding from Loln Park were to prove unavailable or prohibitivdliutive, we would need to secure ano
source of funding.
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We will need to keep current the offering prospectlating to the ATM Agreement with Brinson Pdiria division of Meyers Associates,
L.P., in order to use the program to sell sharemuoftcommon stock. The number of shares and ptieghich we may be able to sell shares
under the new ATM Agreement may be limited due tokat conditions and other factors beyond our abntr

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 enty the biotechnology business and we have incwigmificant operating losses.
expect to incur additional operating losses forftreseeable future. We have not received, andaweot expect to receive for at least the
several years, any revenues from the commerat#iiz of any potential products. We do not cullsehtive any sources of revenues and
not have any in the foreseeable future.

Our business is at an early stage of developmente are largely dependent on the success of our Ipeatluct candidate, Tcelna, and
cannot be certain that Tcelna will receive regulayoapproval or be successfully commercialized.

Our business is at an early stage of developméfe.do not have any product candidates that havepleded latestage clinical trials ni
do we have any products on the market. We hawe @m product candidate, Tcelna, which has progress the stage of being studiet
human clinical trials in the United States. Adufiially, our second pipeline candidate, OPX2 is currently in preclinical development for
treatment of NMO. Tcelna, and any other potergi@ducts, including OP-12, will require regulatory approval prior to matiug in th
United States and other countries. Obtaining sapproval requires significant research and devetopmand preclinical and clinic
testing. We may not be able to develop any prajuctobtain regulatory approvals, to continueictihdevelopment of Tcelna, to enter clin
trials (or any development activities) for any atipeoduct candidates (such as OPX2) or to commercialize any products. Tcelna, any
other potential products (such as ORXK2), may prove to have undesirable or unintenddzleffects or other characteristics adverselyctifig
their safety, efficacy or cogiffectiveness that could prevent or limit their .ugey product using any of our technology may faiprovide th
intended therapeutic benefits or to achieve thempdenefits equal to or better than the standdrdreatment at the time of testing
production.

We have provided Merck Serono with the Option, whjgrovides Merck Serono with the opportunity, if excised, to control the developm
and commercialization of Tcelna in MS.

In February 2013, we granted the Option to MerctoBe. The Option permits Merck Serono to acquireesiusive, worldwide (excludir
Japan) license of our Tcelna program for the treatnof MS. The Option may be exercised by MerctoBe prior to or upon completion
our ongoing Phase IIb trial of Tcelna in patienithvi6PMS. If Merck Serono exercises the Optionyd¥eSerono would be solely respons
for funding development, regulatory and commerzalbn activities for Tcelna in MS, although we Wbuetain an option to céund certail
development in exchange for increased royalty ra®®es would also retain rights to Tcelna in Japeartain rights with respect to 1
manufacture of Tcelna, and rights outside of Mi$.cdnsideration for the Option, we received an aitfipayment of $5 million and may
eligible to receive an option exercise fee as wadl milestone and royalty payments based on achewverof development a
commercialization milestones. The rights we hawaagaished to our product candidate Tcelna, inalgdilevelopment and commercializa
rights, may harm our ability to generate revenuss achieve or sustain profitability. On March 918, we entered into the Merck Ser
Amendment pursuant to which we agreed to perforditiadal development activities in preparation éopotential Phase Ill trial and to sh
with Merck Serono certain information from our imneumonitoring program in consideration for paymsniMerck Serono of $3 million.

If Merck Serono exercises the Option, we would eegeliant on Merck Seror®resources and efforts with respect to Tcelna $ M
such an event, Merck Serono may fail to develogffactively commercialize Tcelna for a variety ehsons, including that Merck Serono:

e does not have sufficient resources or decidesmdetote the necessary resources due to internatramts such as limited c:
or human resource

decides to pursue a competitive potential proc

cannot obtain the necessary regulatory appro

determines that the market opportunity is not etiva; or

cannot manufacture or obtain the necessary maténialufficient quantities from multiple sourcesaba reasonable co

If Merck Serono does not exercise the Option, wg b®unable to enter into a collaboration with athyer potential partner on accept:
terms, if at all. We face competition in our sémfar partners from other organizations worldwideny of whom are larger and are abl
offer more attractive deals in terms of financiahgnitments, contribution of human resources, orettjpment, manufacturing, regulatory
commercial expertise and support.

If Merck Serono does not exercise the Option, aedane not successful in attracting another parner entering into collaboration
acceptable terms, we may not be able to completelai@ment of or commercialize any product candidatguding Tcelna. In such event,
ability to generate revenues and achieve or suptaifitability would be significantly hindered amee may not be able to continue operatior
proposed, requiring us to modify our business ptantail various aspects of our operations or cepsgations.
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We will need regulatory approvals for any producandidate, including Tcelna, prior to introductionot the market, which will requir
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirent&nand are very expensive, ti-consuming
and difficult to design and implement. Any productindidate, such as Tcelna, may fail to achieve egsary safety and efficacy endpoi
during clinical trials in which case we will be urae to generate revenue from the commercializatenmd sale of our products.

Human clinical trials are very expensive and difficto design and implement, in part because they subject to rigorous FLC
requirements, and must otherwise comply with feldestate and local requirements and policies of felical institutions where they .
conducted. The clinical trial process is also ticoasuming. We reached our enroliment targetterAbili-T trial in June 2014, and a total
190 patients have been enrolled in this two-yeadyst We expect tofine data for Tcelna to be available in the secbalf of 2016. |
addition, we anticipate that at least a pivotaldehll clinical trial would be necessary beforeaplication could be submitted for approve
Tcelna for SPMS. Failure can occur at any staghefrials, and problems could be encounteredwald cause us or Merck Serono (in
event the Option is exercised) to be unable téateita trial, or to abandon or repeat a clinical.tr

The commencement and completion of clinical triadsluding the continuation and completion of theaBe IIb clinical trial of Tcelna
SPMS, may be delayed or prevented by several &dtwluding:

e FDA or IRB objection to proposed protocc

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

unforeseen safety issut

determination of dosing issues, epitope profilesl @elated adjustment

lack of effectiveness during clinical tria

slower than expected rates of patient recruitrr

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

challenges to patient monitoring, retention anchdatilection during or after treatment (e.g., paséfailure to return for follow-
up visits or to complete the trial, detection oftepe profiles in subsequent visits, etc.); i

e failure of medical investigators to follow our dftal protocols

In addition, we, Merck Serono with respect to Tee(if the Option is exercised) or the FDA (basedtsrauthority over clinical studie
may delay a proposed investigation or suspendcelirtiials in progress at any time if it appearat tfie study may pose significant risks tc
study participants or other serious deficienciesidentified. Prior to approval of any product diate, the FDA must determine that the
demonstrate safety and effectiveness. The largerityaof drug candidates that begin human clinicills fail to demonstrate the desired se
and efficacy characteristics.

Furthermore, changes in regulatory requirementsgamdiance may occur and we may need to amend &litrial protocols, or otherwi:
modify our intended course of clinical developmeatieflect these changes. This, too, may imgaetbsts, timing or successful completio
a clinical trial. In light of widely publicized ents concerning the safety risk of certain drugdpots, regulatory authorities, member:
Congress, the U.S. Government Accountability Officeedical professionals and the general public lraised concerns about potential ¢
safety issues. These events have resulted in ithelrawal of drug products, revisions to drug lathglthat further limit use of the dr
products, and establishment of risk managementranag that may, for instance, restrict distributidrdrug products. The increased atter
to drug safety issues may result in a more cautigpsoach by the FDA to clinical trials. Data fratinical trials may receive greater scru
with respect to safety, which may make the FDA threo regulatory authorities more likely to termmatinical trials before completion
require longer or additional clinical trials thataynresult in substantial additional expense ancelaydor failure in obtaining approval
approval for a more limited indication than origigaought.

Even if regulatory approval is obtained for anydarct candidate, such as Tcelna, any such approaglba subject to limitations on 1
indicated uses for which it may be marketed. QChilitp to generate revenues from the commercialiwatind sale of any potential produ
whether directly or through any development arramg@ (such as where Merck Serono exercises the@p#iill be limited by any failure
obtain or limitation on necessary regulatory apptsv

If Merck Serono exercises the Option, Merck Seromould be solely responsible for funding developmerdgulatory an

commercialization activities for Tcelna in MS, altlgh we would retain an option to &md certain development in exchange for incre
royalty rates.
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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 aswmmercialize any product candidate, including Tiel

Although we have participated in the design andagament of our past clinical trials, we do not hthe ability to conduct clinical trie
directly for any product candidate, including TeeliWe will need to rely on contract research oizgtions, medical institutions, clinic
investigators and contract laboratories to conductclinical trials and to perform data collectiand analysis, including the Phase b trie
Tcelna in patients with SPMS.

Our clinical trials may be delayed, suspended wniteated if:

e any third party upon whom we rely does not succdlgstarry out its contractual duties or regulatafligations or me
expected deadline

e licenses needed from third parties for manufactuitmorder to conduct Phase Il trials or to cortdt@mmercial manufacturin
if applicable, are not obtaine

e any such third party needs to be replacec

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

Failure to perform by any third party upon whom vedy may increase our development costs, delayatility to obtain regulatol
approval and prevent the commercialization of arodpct candidate, including Tcelna. While we bedi¢hat there are numerous alternz
sources to provide these services, we might nathbe to enter into replacement arrangements wittlelatys or additional expenditures if
were to seek such alternative sources.

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

We have focused on MS as the first disease to mupd off our Teell platform technology, and last year, we annednthe initiation ¢
NMO as the second disease we are pursuing. Aatih technology, there exists the potential tdrads other autoimmune diseases witl
technology. Early development activities includpgclinical and manufacturing activities have bagtiated in OPX212. The work in NM(
is modest compared to the effort that has been dtiethio the lead MS indication. Our business dherlong term is substantially depenc
on our ability to develop, license or acquire praidecandidates and further develop them for commézeition. The success of this strat
depends upon our ability to expand our existingtffpten or identify, select and acquire the right gwot candidates. We have limi
experience identifying, negotiating and implemegtéconomically viable product candidate acquisgtian licenses, which is a lengthy
complex process. Also, the market for licensind anquiring product candidates is intensely coripetiand many of our competitors h.
greater resources than we do. We may not haveethasite capital resources to consummate produadidate acquisitions or licenses tha
identify to fulfill our strategy.

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

difficulties in integrating the development progréonthe acquired product candidate into our exgstiperations
diversion of financial and management resourcas gaisting operation:

risks of entering new potential markets or techgigs;

inability to generate sufficient funding to offsetquisition costs; ar

delays that may result from our having to perfomanticipated preclinical trials or other tests lo@ product candidat

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

Our business strategy is dependent upon the shilsknowledge of our management team. If anycafitmployee leaves, we may
unable on a timely basis to hire suitable replaceméo operate our business effectively. We algerate with a very small number
employees and thus have little or no backup caipalfdr their activities. The loss of the serviogfsany member of our management tea
the loss of just a few other employees could hanmterial adverse effect on our business and esfitiperations.
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If we fail to meet our obligations under our liceesagreements, we may lose our rights to key tecbhgigls on which our business depen

Our business depends on licenses from third parfiégese third party license agreements imposegatobins on us, such as payn
obligations and obligations diligently to pursuevelepment of commercial products under the licensatbnts. We may also need to ¢
additional licenses as we move into Phase lligréald, if applicable, the commercial stage of dpmra. These licenses may require incre
payments to the licensors. If a licensor believrs e have failed to meet our obligations undiécemse agreement, the licensor could se
limit or terminate our license rights, which coulelad to costly and timeensuming litigation and, potentially, a loss ot tlicense
rights. During the period of any such litigatiaur ability to carry out the development and conuiadization of potential products could
significantly and negatively affected. If our licsee rights were restricted or ultimately lost, ability to continue our business based or
affected technology platform could be adverselgctéd.

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

We conduct our research and development in a 1G@08re foot facility in The Woodlands, Texas, whiecludes an approximately 1,2
square foot suite of three rooms for the manufactdirT-cell therapies. We believe our facility should édkie capacity to support full clinit
development of Tcelna in North American trials 8#MS and, if applicable, a Phase 1/2 proof-of-cpnhstdy of OPX212 in NMO. It is nc
sufficient, however, to support clinical trials sigle North America including Europe and Asia, fjuéed, or the commercial launch of Tce
or any other product candidate. In this case, walévneed to expand our manufacturing staff anditigocobtain a new facility, contract wi
corporate collaborators or other third partiesssist with future drug production and commerciala@g or defer to Merck Serono (in the e\
the Option is exercised) to address manufactuengirements.

In the event that we decide to establish a commlkscale manufacturing facility, we will require sudostial additional funds and will
required to hire and train significant numbers wipboyees and comply with applicable regulationsicilare extensive. We do not have fL
available for building a manufacturing facility,diave may not be able to build a manufacturing figcihat both meets regulatory requiremt
and is sufficient for our commercial-scale manufaog.

We may arrange with third parties for the manufexiof our future products, if any. However, ouirdkparty sourcing strategy may |
result in a cost-effective means for manufactuongfuture products. If we employ thighrty manufacturers, we will not control many asg
of the manufacturing process, including compliabgehese third parties with cGMP and other reguatequirements. We further may not
able to obtain adequate supplies from thgedty manufacturers in a timely fashion for devel@mt or commercialization purposes,
commercial quantities of products may not be atglérom contract manufacturers at acceptable costs

Problems with our manufacturing process or with anafacturing facility (whether ours or a third gas) could result in the failure
produce, or a delay in producing, adequate supplies product candidate such as Tcelna. A numbéaators could cause interruptions
delays, including equipment malfunctions or faikjrdestruction or damage to a manufacturing fgcilite to natural disasters or otherw
contamination of materials, changes in regulatequirements or standards that require modificatioreur manufacturing process, action |
regulatory agency or by a manufacturer (whetheorua third party) that results in the halting covetlown of production due to regulat
issues, any third-party manufacturer going outusfibess or failing to produce as contractually negl) or other similar factors.

Difficulties, delays or interruptions in the manctiare and supply of a product candidate such athd@amuld require us to stop treal
patients in our clinical development of such prddtandidate and/or require a halt to or suspensipar otherwise adversely affect, a clin
trial, thus increasing our costs and damaging @putation. If a product candidate such as Tcetnagproved, difficulties, delays
interruptions in the manufacture and supply of spigdduct candidate could cause a delay in or eatnon suspend the commercializatior
such product candidate, potentially causing a glasticomplete loss of revenue or market share.

Tcelna is manufactured using our proprietary ImmHa® technology for the production of an autologouscell immunotherapy utilizing .
patienfs own blood. Our manufacturing process may raisevdlopment issues that may not be resolvable, reguy issues that could del
or prevent approval, or personnel issues that magvyent the further development or commercializatjoifi approved, of any produ
candidate such as Tcelna.

Tcelna is based on our novel T-cell immunotheralagfgrm, ImmPath, which produces an autologouself-immunotherapy utilizing
patient’'s own blood. OPX-212 is expected to beilaitty produced. The manufacture of livingcEll products requires specialized facilit
equipment and personnel which are different thanrésources required for manufacturing chemicdiologic compounds. Scalingut the
manufacture of living cell products to meet demafascommercialization will require substantial amés of such specialized faciliti
equipment and personnel, especially where, asisdbe for Tcelna and expected to be the caseH¥rZ12, the products are personalized
must be made for each patient individually. Beeaosr manufacturing processes are complex, redadiéties and personnel that are
widely available in the industry, involve equipmemtd training with long lead times, and the esshiolient of new manufacturing facilities
subject to a potentially lengthy regulatory apptquacess, alternative qualified production capaniiay not be available on a timely basi
on reasonably terms, if at all. In addition, n@&ny consultants or advisors in the industry haleveat experience and can provide guidan:
assistance because active immune therapies sutbelisa are fundamentally a new category of produdtvo major ways: (i) the prodt
consists of living Teells, not chemical or biologic compounds; and {lip product is personalized. There can be norasse the
manufacturing problems will not arise in the futwhkich we may not be able to resolve or which mayse significant delays in developrr
or, if any product candidate such as Tcelna is@apga, commercialization.
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Regulatory approval of product candidates suchcadna that are manufactured using novel manufagysrocesses such as ours ca
more expensive and take longer than other, morkkmeln or extensively studied pharmaceutical or baamaceutical products, due to a |
of experience with them. FDA approval of persaredi immunotherapy products has been limited to.dahés lack of experience a
precedent may lengthen the regulatory review pmaesgjuire that additional studies or clinicallfibe conducted, increase development ¢
lead to changes in regulatory positions and in&tgtions, delay or prevent approval and commeeeititin, or lead to significant poapprova
limitations or restrictions.

In addition, the novel nature of product candidatesh as Tcelna also means that fewer peopleairedrin or experienced with prod
candidates of this type, which may make it diffictd find, hire and retain capable personnel faeezch, development and manufact.
positions.

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

In the instance of Tcelna, if Merck Serono exercidee Option then our ability to achieve revenul g dependent upon the efforts
success of Merck Serono in developing and comniaicig Tcelna. Our ability to successfully commiatize any product we may eventu:
have, to the extent applicable, and/or our abitityeceive any revenue associated with Tcelnaeretrent Merck Serono exercises the Op
will depend in significant part on the extent toigthappropriate coverage of and reimbursementudoh @roduct and any related treatment:
obtained from governmental authorities, private ltheansurers and other organizations, such as Meadaintenance organizations,
HMOs. Thirdparty payors are increasingly challenging the pricharged for medical products and services. Wenataprovide an
assurances that third-party payors will considgr roduct coseffective or provide coverage of and reimbursenfiensuch product, in wha
or in part.

Uncertainty exists as to the coverage and reimbuesé status of newly approved medical products serdices and newly appro\
indications for existing products. Third-party pay may conclude that any product is less safs,dksically effective, or less costfective
than existing products, and thipdrty payors may not approve such product for amyerand reimbursement. If adequate coverage ¢
reimbursement for any product from thjpdsty payors cannot be obtained, physicians mal hiow much or under what circumstances
will prescribe or administer them. Such reductisrimitation in the use of any such product woallise sales to suffer. Even if thjperty
payors make reimbursement available, payment lemalsnot be sufficient to make the sale of any sarcluct profitable.

In addition, the trend towards managed health rathe United States and the concurrent growthrgéwoizations such as HMOs, wh
could control or significantly influence the purskeaof medical services and products, may resuitadequate coverage of and reimburse|
for any product we may eventually have. Many tfpedty payors, including in particular HMOs, are fuing various ways to redt
pharmaceutical costs, including, for instance,ube of formularies. The market for any productetels on access to such formularies, w
are lists of medications for which thighrty payors provide reimbursement. These formasgaare increasingly restricted, and pharmace!
companies face significant competition in theiroef to place their products on formularies of HM&wd other thirgearty payors. Th
increased competition has led to a downward prigngssure in the industry. The cost containmenasumes that thirgharty payors ai
instituting could have a material adverse effecoonability to operate profitably.

Any product candidate, such as Tcelna, if approvéat sale, may not gain acceptance among physiciapatients and the medic
community, thereby limiting our potential to genemarevenues.

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

demonstration of efficac)

relative convenience and ease of administra

the prevalence and severity of any adverse siéetsf

availability and cost of alternative treatmentgluding cheaper generic drug

pricing and cost effectiveness, which may be suligecegulatory control

effectiveness of sales and marketing strategiethéoproduct and competition for such prodi

the product labeling or product insert requiredhry FDA or regulatory authority in other countriasgd
the availability of adequate th-party insurance coverage or reimbursem
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If any product candidate does not provide a treatmegimen that is as beneficial as the currentdsted of care or otherwise does
provide patient benefit, that product candidateapproved for commercial sale by the FDA or othegutatory authorities, likely will ni
achieve market acceptance and our ability to gémeeaenues from that product candidate would bstsmtially reduced.

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

As a public company, we are required to comply vilie Sarbane®xley Act of 2002, or SOX, as well as rules andutation:
implemented by the SEC and The NASDAQ Stock MakkASDAQ). Changes in the laws and regulations ctiify public companie
including the provisions of SOX and rules adoptgdhe SEC and by NASDAQ, have resulted in, and edglitinue to result in, increased ci
to us as we respond to their requirements. Gikerrisks inherent in the design and operation @friral controls over financial reporting,
effectiveness of our internal controls over finaheceporting is uncertain. If our internal congr@re not designed or operating effectively
may not be able to conclude an evaluation of otarival control over financial reporting as requicedve or our independent registered pt
accounting firm may determine that our internaltooinover financial reporting was not effectiven dddition, our registered public accoun
firm may either disclaim an opinion as it relategrtanagemerg’assessment of the effectiveness of our inteordtals or may issue an adve
opinion on the effectiveness of our internal colstraver financial reporting. Investors may losaftadence in the reliability of our financ
statements, which could cause the market pricaunfcommon stock to decline and which could affaat ability to run our business as
otherwise would like to. New rules could also makenore difficult or more costly for us to obtagertain types of insurance, includ
directors’ and officersliability insurance, and we may be forced to aceepticed policy limits and coverage or incur sutitadly higher cost
to obtain the coverage that is the same or sirtlawr current coverage. The impact of these evenmtild also make it more difficult for us
attract and retain qualified persons to serve anBmard of Directors, our Board committees andacative officers. We cannot predici
estimate the total amount of the costs we may inctine timing of such costs to comply with thesles and regulations.

Under the corporate governance standards of NASDa@ajority of our Board of Directors and each membf our Audit an
Compensation Committees must be an independerttairelf any vacancies on our Board or our AuditGompensation Committees oc
that need to be filled by independent directors, me&y encounter difficulty in attracting qualifiecersons to serve on our Board anc
particular, our Audit Committee. If we fail to &ttt and retain the required number of independé@eictors, we may be subject to
enforcement proceedings and delisting of our comatook from the NASDAQ Capital Market.

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

We expect to evaluate potential strategic acquisstiof complementary businesses, products or témfies on a global geograp
footprint. We may also consider joint venturegefising and other collaborative projects. We may e able to identify appropri:
acquisition candidates or strategic partners, arcessfully negotiate, finance or integrate acqoiss of any businesses, products
technologies. Furthermore, the integration of aoguisition and management of any collaborativgeptanay divert our managemestime
and resources from our core business and disrupbperations. We do not have any experience witjuiaing companies, or with acquiri
products outside of the United States. Any casjuiaition we pursue would potentially divert thesikbave have on our balance sheet fron
present clinical development programs. Any stodjuéitions would dilute our shareholdeminership. While we from time to time evalt
potential collaborative projects and acquisitiofiduasinesses, products and technologies, and jpaticicontinuing to make these evaluati
we have no present commitments or agreements asghect to any acquisitions or collaborative praject

Risks Related to Doing Business Internationa

We plan to do business internationally, which megvp to be difficult and fraught with economic, véatory and political issues. We n
acquire or in-license foreign companies or techgiel® or commercialize our @ell or stem cell platform in countries where thesibnes:
economic and political climates are very differéom those of the United States. We may not berawésome of these issues and it ma
difficult for a U.S. company to overcome these éssand ultimately become profitable. Certain fgmetountries may favor businesses tha
owned by nationals of those countries as opposddragn-owned business operating locally. As a small cargpave may not have t
resources to engage in the negotiation and timstonimg work needed to overcome some of these palftésgues.

27




Risks Related to Our Intellectual Property

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

If third party patents or patent applications cantdaims infringed by either our licensed techmyl@r other technology required to m
or use our potential products, such as Tcelnasant claims are ultimately determined to be validre can be no assurance that we wou
able to obtain licenses to these patents at amahiocost, if at all, or be able to develop oragbalternative technology. If we are unabl
obtain such licenses at a reasonable cost, wén(tite event the Option is exercised, Merck Senaitb respect to Tcelna) may not be abl
develop any affected product candidate commercidllyere can be no assurance that we will not bigexbto defend ourselves (or, in
event the Option is exercised, Merck Serono widpeet to Tcelna) in court against allegations @firngement of third party patents. Pa
litigation is very expensive and could consume faifal resources and create significant uncer&ntAn adverse outcome in such a
could subject us to significant liabilities to thiparties, require disputed rights to be licensethfthird parties, or require us to cease usind
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 miabtaining patent protection relating to our teabgies. The patent positions
pharmaceutical and biotechnology companies, inolydiurs, are uncertain and involve complex andwwgllegal and factual questions. ~
coverage sought in a patent application can beedegri significantly reduced before or after theepats issued. Consequently, we do not k
whether pending patent applications for our techbgwlwill result in the issuance of patents, ornf/assued patents will provide signific.
protection or commercial advantage or will be ainmented by others. Since patent applications @cees until the applications are publis
(usually 18 months after the earliest effectivendjl date), and since publication of discoverieshia scientific or patent literature often |
behind actual discoveries, we cannot be certaintki@ainventors of our owned or licensed intelletforoperty rights were the first to make
inventions at issue or that any patent applicatatnssue were the first to be filed for such ini@ms. There can be no assurance that pi
will issue from pending patent applications olisgued, that such patents will be of commerciaklieto us, afford us adequate protection f
competing products, or not be challenged or dedlamealid.

Issued U.S. patents require the payment of maintenéees to continue to be in force. We rely dhima party payor to do this and th
failure to do so could result in the forfeiturepaftents not timely maintained. Many foreign pataffices also require the payment of peric
annuities to keep patents and patent applicatiogeod standing. As we may not maintain directimover the payment of all such annuit
we cannot assure you that our third party payok timiely pay such annuities and that the granteermia and pending patent applications
not become abandoned. In addition, we or our §ioex may have selected a limited amount of forgigtent protection, and theref
applications have not been filed in, and foreigtepes may not have been perfected in, all commigramnificant countries.

The patent protection of product candidates, suchcaelna, involves complex legal and factual qoesti To the extent that it would
necessary or advantageous for any of our licenisarsoperate or lead in the enforcement of ounbeel intellectual property rights, we car
control the amount or timing of resources suchigges devote on our behalf or the priority theycplan enforcing such rights. We may nc
able to protect our intellectual property rightaiagt third party infringement, which may be ditficto detect. Additionally, challenges may
made to the ownership of our intellectual propeigits, our ability to enforce them, or our undertylicenses.

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

e obtain and maintain patents to protect our prodantiidates such as Tcell

e obtain and maintain any required or desirable Besnto use certain technologies of third partigsichvmay be protected
patents

protect our trade secrets and ki-how;

operate without infringing the intellectual propeand proprietary rights of othel

enforce the issued patents under which we holdsjgimd

develop additional proprietary technologies that@atentable
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The degree of future protection for our proprietagts (owned or licensed) is uncertain. For eglam

e 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

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

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

e it is possible that none of the pending patentiappbns owned by, or licensed to, us will resalidsued patent

e any patents under which we hold rights may not ig@wus with a basis for commercially viable produchay not provide us wi
any competitive advantages or may be challengeatity parties as invalid, or unenforceable undes.@r foreign laws; o

e any of the issued patents under which we hold sighay not be valid or enforceable or may be circemed successfully in lig
of the continuing evolution of domestic and foreatent laws

Confidentiality agreements with employees and othenay not adequately prevent disclosure of our waskcrets 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 omdgorotect our proprietary trade secrets and wmtatl knowhow. However, trade secr
are difficult to protect, and we cannot be certhit others will not develop the same or similahtelogies on their own. We have taken s
including entering into confidentiality agreemewtish our employees, consultants, outside scientifitaborators and other advisors, to prc
our trade secrets and unpatented kimm-. These agreements generally require thattther @arty keep confidential and not disclose taod
parties all confidential information developed I tparty or made known to the party by us durirgdburse of the party’relationship wit
us. We also typically obtain agreements from theesies which provide that inventions conceivedtly party in the course of render
services to us will be our exclusive property. Hoer, these agreements may not be honored and otagffectively assign intellectt
property rights to us. Further, we have limitedtcol, if any, over the protection of trade seciseloped by our licensors. Enforcing a ¢
that a party illegally obtained and is using owde secrets or knotww is difficult, expensive and time consuming, &hd outcome
unpredictable. In addition, courts outside thetethiStates may be less willing to protect tradeeter knowkhow. The failure to obtain
maintain trade secret protection could adversdcabur competitive position.

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 ottmnpanies, universities and reseairtstitutions have filed patent applications
have been issued patents relating to cell thergmgells, and other technologies potentially relevandr required by our product candid:
such as Tcelna. We cannot predict which, if afigueh applications will issue as patents or tlants that might be allowed. We are awal
a number of patent applications and patents clgmsge of modified cells to treat disease, disoodénjury.

There is significant litigation in our industry eagling patent and other intellectual property sghivhile we are not currently subjec
any pending intellectual property litigation, an@ aot aware of any such threatened litigationway be exposed to future litigation by tt
parties based on claims that our product candidatesh as Tcelna, or their methods of use, marwiagt or other technologies or activit
infringe the intellectual property rights of sudtird parties. If our product candidates, such eslfa, or their methods of manufacture
found to infringe any such patents, we may haveayp significant damages or seek licenses under patdmts. We have not conduc
comprehensive searches of patents issued to thitiep relating to Tcelna or OPX-212. Consequemity assurance can be given that thirc
party patents containing claims covering Tceln®&X-212, their methods of use or manufacture do nattexi have not been filed and \
not be issued in the future. Because some papgtitations in the United States may be maintaineskcrecy until the patents are issued,
because patent applications in the United Statésramy foreign jurisdictions are typically not pishbled until 18 months after filing, we can
be certain that others have not filed patent apptias that will mature into issued patents thhttesto our current or future product candid
that could have a material effect in developing aathmercializing one or more of our product cantiida A patent holder could preven
from importing, making, using or selling the patshtompounds. We may need to resort to litigatioenforce our intellectual property rig
or to determine the scope and validity of thiaty proprietary rights. Similarly, we may be gdb to claims that we have inappropriately t
or disclosed trade secrets or other proprietargrin&tion of third parties. If we become involvedlitigation, it could consume a substar
portion of our managerial and financial resourcegardless of whether we win or lose. Some ofammpetitors may be able to sustain
costs of complex intellectual property litigatiorore effectively than we can because they have antislly greater resources. We may nc
able to afford the costs of litigation. Any legaition against us or our collaborators could lead t

e payment of actual damages, royalties, lost prgfitdentially treble damages and attorndgg's, if we are found to have willfu
infringed a third part's patent rights

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

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

e significant cost and expense, as well as distraeifoour management from our busine

As a result, we could be prevented from commemiiadi current or future product candidates.
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Risks Related to Our Industry
We are subject to stringent regulation of our prociucandidates, such as Tcelna, which could delaye&lepment and commercialization.

We, our thirdparty contractors, suppliers and partners (sudflexsk Serono, in the event the Option is exerciséth respect to Tceln:
and our product candidates, such as Tcelna, ajecsub stringent regulation by the FDA and otregulatory agencies in the United States
by comparable authorities in other countries. Noheur product candidates can be marketed in thiged States until it has been approve
the FDA. No product candidate of ours has beemayel, and we may never receive FDA approval fgrgeduct candidate. Obtaining Fl
approval typically takes many years and requiréstsuntial resources. Even if regulatory approsallitained, the FDA may impose signific
restrictions on the indicated uses, conditionsueg and labeling of such products. Additionallyg #DA may require postpproval studie
including additional research and development dinital trials. These regulatory requirements mayitlthe size of the market for the prod
or result in the incurrence of additional costsiyAdelay or failure in obtaining required approvataild substantially reduce our ability
generate revenues.

In addition, both before and after regulatory apptowe, our partners and our product candidatesh as Tcelna, are subject to nume
FDA requirements covering, among other things,ingstmanufacturing, quality control, labeling, adiging, promotion, distribution ai
export. The FDAS requirements may change and additional governnegudations may be promulgated that could affactaur partners ai
our product candidates, such as Tcelna. Givemuhaber of recent high profile adverse safety eveiitts certain drug products, the FDA n
require, as a condition of approval, costly risknagement programs, which may include safety suaveié, restricted distribution and
patient education, enhanced labeling, special makgaor labeling, expedited reporting of certairvexde events, preapproval of promotic
materials and restrictions on direct-to-consumeedtsing. Furthermore, heightened Congressionaitisy on the adequacy of the FDAdrug
approval process and the agescgfforts to assure the safety of marketed drugsltesl in the enactment of legislation addressing dafet
issues, the FDA Amendments Act of 2007. This lagisn provides the FDA with expanded authority iodeug products after approval and
FDA's exercise of this authority could result in delaysncreased costs during the period of produgeligpment, clinical trials and regulat
review and approval, and increased costs to assumgpliance with new postpproval regulatory requirements. We cannot prettie
likelihood, nature or extent of government regwiatthat may arise from this or future legislationadministrative action, either in the Uni
States or abroad.

In order to market any of our products outsidehef United States, we and our strategic partnerdiegisees must establish and cor
with numerous and varying regulatory requiremeffitstioer countries regarding safety and efficacypgval procedures vary among couni
and can involve additional product testing and talgal administrative review periods and the tineguired to obtain approval in otl
countries might differ from that required to obt&DA approval. The regulatory approval processtirer countries may include all of the ri
detailed above regarding FDA approval in the Unistdtes. Approval by the FDA does not automaticlaglhd to the approval of authorit
outside of the United States and, similarly, apptdy other regulatory authorities outside the EahiStates will not automatically lead to F
approval. In addition, regulatory approval in awuntry does not ensure regulatory approval in terotbut a failure or delay in obtain
regulatory approval in one country may negativatpact the regulatory process in others. Our prodacdidates, such as Tcelna, may ne
approved for all indications that we request, whiebuld limit uses and adversely impact our poténtigyalties and product sales. S
approval may be subject to limitations on the iatéd uses for which any potential product may beketad or require costly, postarketing
follow-up studies.

If we fail to comply with applicable regulatory néicements in the United States and other countaiegng other things, we may be sut
to fines and other civil penalties, delays in apprg or failure to approve a product, suspensiowitindrawal of regulatory approvals, prod
recalls, seizure of products, operating restrigjanterruption of manufacturing or clinical triaigjunctions and criminal prosecution, an)
which would harm our business.

We may need to change our business practices toppmwith health care fraud and abuse regulationsn@ our failure to comply with suc
laws could adversely affect our business, finanataindition and results of operations.

If Merck Serono exercises the Option, Merck Seromould be solely responsible for funding developmerggulatory an
commercialization activities for Tcelna in MS, atlygh we would retain an option to @md certain development in exchange for incre
royalty rates. Otherwise, if we are successfuhchieving approval to market one or more of ourdpod candidates, our operations will
directly, or indirectly through our customers, dijto various state and federal fraud and abwss lacluding, without limitation, the fede
Anti-Kickback Statute and False Claims Act. These lavey impact, among other things, our proposed satesketing, and educati
programs.
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The federal AntiKickback Statute prohibits persons from knowinghdawillfully soliciting, offering, receiving or pndding remuneratiol
directly or indirectly, in exchange for or to indueither the referral of an individual, or the fishing or arranging for a good or service,
which payment may be made under a federal heatthmagram such as the Medicare and Medicaid pragr&everal courts have interpre
the statutes intent requirement to mean that if any one puwpoisan arrangement involving remuneration is tuge referrals of fedel
healthcare covered business, the statute has lielated. The AntiKickback Statute is broad and prohibits many areamgnts and practic
that are lawful in businesses outside of the heaithindustry. Recognizing that the AKickback Statute is broad and may technically fvi
many innocuous or beneficial arrangements, Congret®rized the Department of Health and HumaniSesy Office of Inspector General,
OIG, to issue a series of regulations, known asshte harbors.These safe harbors set forth provisions that] thair applicable requiremet
are met, will assure healthcare providers and gbleties that they will not be prosecuted underAné-Kickback Statute. The failure o
transaction or arrangement to fit precisely withire or more safe harbors does not necessarily theait is illegal or that prosecution will
pursued. However, conduct and business arrangsrtteattdo not fully satisfy each applicable safdbbamay result in increased scrutiny
government enforcement authorities such as the ®&halties for violations of the federal Aktickback Statute include criminal penali
and civil sanctions such as fines, imprisonment possible exclusion from Medicare, Medicaid andeottederal healthcare programs. M
states have also adopted laws similar to the féderid Kickback Statute, some of which apply to the refeaf patients for healthcare items
services reimbursed by any source, not only theiddeel and Medicaid programs.

The federal False Claims Act prohibits persons florowingly filing or causing to be filed a falseath to, or the knowing use of fa
statements to obtain payment from, the federal gowent. Suits filed under the False Claims Act,wnas “qui tam”actions, can be broug
by any individual on behalf of the government andhsindividuals, sometimes known as “relators”magre commonly, as “whistleblowers,”
may share in any amounts paid by the entity togtheernment in fines or settlement. The frequenciiliofy of qui tam actions has increa:
significantly in recent years, causing greater nerslof healthcare companies to have to defend seFzlaims Act action. When an entit
determined to have violated the federal False (dafmt, it may be required to pay up to three tintes actual damages sustained by
government, plus civil penalties. Various stategehaso enacted laws modeled after the federakFasims Act.

In addition to the laws described above, the Helmglurance Portability and Accountability Act of9®created two new federal crim
healthcare fraud and false statements relatingeédtiicare matters. The healthcare fraud statateilfits knowingly and willfully executing
scheme to defraud any healthcare benefit prograohding private payors. A violation of this stius a felony and may result in fin
imprisonment or exclusion from government sponsgesgrams. The false statements statute prohilitsvingly and willfully falsifying
concealing or covering up a material fact or malkang materially false, fictitious or fraudulent tgt@ent in connection with the delivery of
payment for healthcare benefits, items or servidesiolation of this statute is a felony and magult in fines or imprisonment.

Beginning August 1, 2013, the Physician PaymentssBine Act (the “Sunshine Act”which is part of the Patient Protection
Affordable Care Act, requires manufacturers of drumedical devices, biologicals or medical suppliest participate in U.S. federal hei
care programs to track and then report certain paygnand items of value given to U.S. physiciand drS. teaching hospitals (definec
“Covered Recipients”).The Sunshine Act requires that manufacturers ddlfes information on a yearly basis and then refido Centers fc
Medicare & Medicaid Services by the 90th day ofresubsequent year.

If our operations are found to be in violation afyaf the laws described above and other applicsialie and federal fraud and abuse |
we may be subject to penalties, including civil amnidninal penalties, damages, fines, exclusion fgpwernment healthcare programs, anc
curtailment or restructuring of our operations.

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

Competition in the pharmaceutical industry, pattdy the market for MS products, is intense, aredlexpect such competition to conti
to increase. We face competition from pharmacalind biotechnology companies, as well as numeacagemic and research instituti
and governmental agencies, in the United Statesatndad. Our competitors have products that haentapproved or are in advan
development and may succeed in developing drugsateamore effective, safer and more affordablenore easily administered than ours
that achieve patent protection or commercializatewoner than our products. Our most significaninpetitors are fully integrat
pharmaceutical companies and more establishedchioddogy companies. These companies have significgreater capital resources
expertise in research and development, manufagiurésting, obtaining regulatory approvals, andkating than we currently do. Howey
smaller companies also may prove to be significzarpetitors, particularly through proprietary resbadiscoveries and collaborat
arrangements with large pharmaceutical and eskagli®iotechnology companies. In addition to thengetitors with existing products tl
have been approved, many of our competitors atbdurlong in the process of product developmedtaso operate large, compafuidec
research and development programs. As a resultcampetitors may develop more competitive or afédnle products, or achieve ea
patent protection or further product commercialmathan we are able to achieve. Competitive prtxlutay render any products or proc
candidates that we develop obsolete.

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

Biopharmaceutical technologies have undergone rapétisignificant change, and we expect that thélycentinue to do so. As a res!
there is significant risk that our product candédatsuch as Tcelna, may be rendered obsolete conmmical by new discoveries before
recover any expenses incurred in connection withr tdevelopment. If our product candidates, suciTeslna, are rendered obsolete
advancements in biopharmaceutical technologiesfuture prospects will suffer.

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

In the event that any of our product candidatesimes an approved product and is commercializedswzsnars may make product liabi
claims directly against us and/or our partnerst{sag Merck Serono, in the event the Option is éxed; with respect to Tcelha), and
partners or others selling these products may seakibution from us if they incur any loss or erpes related to such claims. We
insurance that covers clinical trial activities. Welieve our insurance coverage as of the dateohdsereasonably adequate at
time. However, we will need to increase and exphiglcoverage as we commence additional clinitalst as well as larger scale trials, ar
any product candidate is approved for commercild. SEhis insurance may be prohibitively expensivaray not fully cover our potent
liabilities. Our inability to obtain sufficient insance coverage at an acceptable cost or othetwipeotect against potential product liabi
claims could prevent or inhibit the regulatory apm@l or commercialization of products that we oe af our collaborators develop. Proc
liability claims could have a material adverse efffen our business and results of operations. ilitiafrom such claims could exceed our t
assets if we do not prevail in any lawsuit brougyt third party alleging that an injury was caubgdne or more of our products.

Government controls and health care reform measuoeaild adversely affect our business.

The business and financial condition of pharmacaufind biotechnology companies are affected byeffugts of governmental and third-
party payors to contain or reduce the costs oftheare. In the United States and in foreign glictons, there have been, and we expec
there will continue to be, a number of legislatased regulatory proposals aimed at changing thettheare system. For example, in s
foreign countries, particularly in Europe, the prge of prescription pharmaceuticals is subject twagnmental control. In these countr
pricing negotiations with governmental authorities take considerable time after the receipt oketarg approval for a product candidate
obtain reimbursement or pricing approval in somanties, we may be required to conduct additiohiaiaal trials that compare the cost-
effectiveness of any product candidate, such ah@ce other available therapies. If reimbursenodrany product candidate such as Tcelr
approved, is unavailable or limited in scope or antan a particular country, or if pricing is sdtumsatisfactory levels, we may be unabl
achieve or sustain profitability in such countip. the United States, the Medicare PrescriptiongDtmprovement, and Modernization Acl
2003 (MMA) changed the way Medicare covers and gfayspharmaceutical products. The legislation dsthbd Medicare Part D, whi
expanded Medicare coverage for outpatient presenifitrug purchases by the elderly but provided @it for limiting the number of drug
that will be covered in any therapeutic class. MA also introduced a new reimbursement methodolbgged on average sales price:
physicianadministered drugs. Any negotiated prices for argdpct candidate such as Tcelna, if approved, eavéy a Part D prescripti
drug plan will likely be lower than the prices tmitght otherwise be obtained outside of the Medidart D prescription drug plan. Moreo
while Medicare Part D applies only to drug benefis Medicare beneficiaries, private payors oftefioiv Medicare coverage policy a
payment limitations in setting their own paymertesa Any reduction in payment under Medicare Parh&y result in a similar reduction
payments from non-governmental payors.

The United States and several other jurisdictiorscansidering, or have already enacted, a nunfbegislative and regulatory propos
to change the healthcare system in ways that caffédt our ability to sell any product candidatetsas Tcelna, if approved. Among policy:
makers and payors in the United States and elsewttere is significant interest in promoting chesmi@n healthcare systems with the st
goals of containing healthcare costs, improvingliguand/or expanding access to healthcare. Inthied States, the pharmaceutical indu
has been a particular focus of these efforts amsdblean significantly affected by major legislatinéiatives. There have been, and likely
continue to be, legislative and regulatory propesal the federal and state levels directed at lerad the availability of healthcare ¢
containing or lowering the cost of healthcare. Viarot predict the initiatives that may be adoptethe future. The continuing efforts of
government, insurance companies, managed careipatjans and other payors of healthcare service&nitain or reduce costs of healtht
may adversely affect: the demand for any produstlickate such as Tcelna, if approved; the abilitgdba price that we believe is fair for
product candidate such as Tcelna, if approved;ability to generate revenues and achieve or mairgedfitability; the level of taxes that
are required to pay; and the availability of capita
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In March 2010, the Patient Protection and AfforéaBhre Act, as amended by the Health Care and Edndsffordability Reconciliatio
Act (collectively, the ACA), became law in the Ustt States. The goal of the ACA is to reduce thé¢ abbealthcare and substantially cha
the way healthcare is financed by both governmeata private insurers. The ACA may result in dowrdvpressure on pharmaceut
reimbursement, which could negatively affect madateptance of any product candidate such as Taélapproved. Provisions of the A(
relevant to the pharmaceutical industry includeftilwing: an annual, nondeductible fee on anyitgrthat manufactures or imports cer
branded prescription drugs and biologic agentsodigmed among these entities according to theirketashare in certain governm
healthcare programs; an increase in the rebateasnaifacturer must pay under the Medicaid Drug RePatgram to 23.1% and 13% of
average manufacturer price for branded and germtigs, respectively; a new Medicare Part D covergage discount program, in whi
manufacturers must agree to offer 50% poinsale discounts on negotiated prices of applicabded drugs to eligible beneficiaries du
their coverage gap period, as a condition for thenufiacturers outpatient drugs to be covered under Medicaré Barextension
manufacturersMedicaid rebate liability to covered drugs dispehse individuals who are enrolled in Medicaid magdgare organizatior
expansion of eligibility criteria for Medicaid promms by, among other things, allowing states t@roffledicaid coverage to additio
individuals and by adding new mandatory eligibildgtegories for certain individuals with incomeoatbelow 133% of the Federal Pove
Level beginning in 2014, thereby potentially in@ieg manufacturerdViedicaid rebate liability; expansion of the enstigligible for discoun
under the Public Health Service pharmaceuticalimgigprogram; new requirements under the federalnOPayments program and
implementing regulations; and expansion of heatéhdeaud and abuse laws, including the federald&lkims Act and the federal Anti-
Kickback Statute, new government investigative pevwand enhanced penalties for noncompliance. ditiad, other legislative changes h
been proposed and adopted since the ACA was enddiede changes include aggregate reductions tichtedpayments to providers of uj
2% per fiscal year, which went into effect in ARD13. In January 2013, President Obama signedantdhe American Taxpayer Relief Act
2012, which, among other things, reduced Medicaserents to several types of providers, and incrbtise statute of limitations period for
government to recover overpayments to providens fiioree to five years. These new laws may resuddiitional reductions in Medicare ¢
other healthcare funding.

Another example of reform that could affect ouribass is drug reimportation into the United Stdtes, the reimportation of approv
drugs originally manufactured in the United Stabegk into the United States from other countriesenghthe drugs were sold at loy
prices). Initiatives in this regard could decrettse price we or any potential collaborators reediw our product candidates if they are
approved for sale, adversely affecting our futtegenue growth and potential profitability. Moreovéhe pendency or approval of s
proposals could result in a decrease in our stoick jpr adversely affect our ability to raise capdr to obtain strategic partnerships or licen

Risks Related to Our Securities

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 is traded on the NASDAg&pital Market, there is currently a limited market our securities and there «
be no assurance that an active market will eveeldgv Investors are cautioned not to rely on thesbility that an active trading market n
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 bid price for @mmmon stock of $1.00 per share
a minimum stockholder®quity of $2.5 million), as well as certain corprgovernance standards, to maintain the listinguofcommon stoc
on the NASDAQ Capital Market. Since November 2044t stock has continued to trade below the minimhich price continued listir
requirement, and our common stock is in jeopardyedfg delisted. On December 5, 2014, we receivs@ff deficiency letter from NASDA
indicating that our common stock failed to complyhathe minimum bid price requirement becausedsel below the $1.00 minimum clos
bid price for 30 consecutive trading days. Theiceotffurther stated that we will be provided a périof 180 calendar days to reg
compliance. If our common stock maintains a clggiid price of $1.00 per share or more for a mimmaf 10 consecutive business days
such longer period of time as the NASDAQ staff maguire in some circumstances, but generally naertitan 20 consecutive business d
before June 3, 2015, we will achieve compliancehwite listing standards. If our common stock does achieve compliance with 1
minimum bid price by June 3, 2015, we may be elggfor an additional 180 day grace period so losgva continue to meet the other lis
standards and provide timely notice of our intemtio cure the deficiency. However, if it appearshte NASDAQ staff that we will not be a
to cure the deficiency, or if we do not meet thieeotlisting standards, NASDAQ could provide notibhat our stock will become subject
delisting.

We previously received a similar staff deficienejftér in February 2012 indicating that our commuucls failed to comply with tt
minimum bid price requirement because it tradedwehe $1.00 minimum closing bid price for 30 candéve trading days, and after an ini
and an extended grace period, and implementatianoofe-forfour reverse stock split of our common stock onéeber 14, 2012, we regair
compliance with the $1.00 minimum closing bid prilsting standard and NASDAQ notified us that thatrer was closed in January 2013.
also received a staff deficiency letter in NovemBet2 notifying us that the stockholdeesjuity of $2,339,285 as reported in our Quar
Report on Form 10-Q for the period ended Septer8ber2012 was below the minimum stockholdexguity of $2.5 million required fi
continued listing on NASDAQ. We were provided 4Bendar days, or until January 10, 2013, to sulanplan to regain compliance with
minimum stockholdersaquity standard. We submitted such a plan anc# accepted, with NASDAQ thus granting us an extensntil May
15, 2013 to evidence compliance with the minimumclgbolders’ equity standard. Upon executing the plan, we rathithe necess:
stockholders’equity level and subsequently received notice fidABDAQ that we had regained compliance with thérgs standard and t
matter was closed in May 2013.
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While we are exercising diligent efforts to maintétie listing of our common stock on NASDAQ), thees be no assurance that we wil
able to maintain compliance with the minimum bigter stockholdes equity or other listing standards in the futuvée may receive additior
future notices from NASDAQ that we have failed teehits requirements, and proceedings to deliststagk could be commenced. In s
event, NASDAQ rules permit us to appeal any deigstiletermination to a NASDAQ Hearings Panel. Ifave unable to maintain or reg
compliance in a timely manner and our common stscalelisted, it could be more difficult to buy allsour common stock and obtain accu
guotations, and the price of our stock could sudfenaterial decline. Delisting may also impair ability to raise capital.

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

The market prices for securities of biopharmacalitand biotechnology companies, and eathge drug discovery and developn
companies like us in particular, have historicégen highly volatile and may continue to be higtdjatile in the future. The following facto
in addition to other risk factors described in théstion, may have a significant impact on the mtapkice of our common stock:

e the development status of any drug candidates, aacfcelna, including clinical study results antedainations by regulato
authorities with respect theret

e the initiation, termination, or reduction in theope of any collaboration arrangements (such asla@wvents involving Merc

Serono and the Option, including a decision by MeBerono to exercise or not exercise the Optionamy disputes

developments regarding such collaboratic

announcements of technological innovations, newrgerngial products or other material events by ounetitors or us

disputes or other developments concerning our gy rights;

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

additions or departures of key personi

discussions of our business, products, financialopmance, prospects or stock price by the findnafad scientific press a

online investor communitie:

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

e regulatory developments in the United States aridrigign countries; ¢

e dilutive effects of sales of shares of common stwgkis or our shareholders, and sales of commak sioquired upon exercise
conversion by the holders of warrants, optionsamvertible notes

Broad market and industry factors, as well as egpo@nd political factors, also may materially achedy affect the market price of «
common stock.

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

In the past, following periods of market volatililg the price of a company’securities or the reporting of unfavorable nesesurity
holders have often instituted class action litigati If the market value of our securities exper@eradverse fluctuations and we bec
involved in this type of litigation, regardless the outcome, we could incur substantial legal cast$ our managemestattention could t
diverted from the operation of our business, causur business to suffer.

Our “blank check” preferred stock could be issued to prevent a busgne&ombination not desired by management or our omiy
shareholders

Our charter authorizes the issuance of “blank chec&ferred stock with such designations, rights jaredlerences as may be determine
our Board of Directors without shareholder approv@lr preferred stock could be utilized as a methiodiscouraging, delaying, or preveni
a change in our control and as a method of prevgrshareholders from receiving a premium for tls@i@res in connection with a chang
control.

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

Between March 5, 2014 and March 31, 2015, we géeergross and net proceeds including amortizatfodeterred financing costs
$674,126 and $648,175, respectively, on sales ofaggregate of 518,412 shares of our common stoolerurthe new AT
Agreement. Subsequent to March 31, 2015, we re8d8d804,140 in gross proceeds, before expensesigth subscriptions for 25,098,4
units in a Rights Offering to holders of our commstock and holders of our outstanding Series L avasr who were entitled
participate. Each unit was composed of one sh&reommon stock and a Series M warrant to purchasadtitional share of comm
stock. The Rights Offering was completed on ApBril2015. We issued an aggregate of 25,098,43&stedrcommon stock and Series
warrants for a like number of shares. Net proceafter deduction of fees and expenses, includiegetmanager fees, are expected t(
approximately $12 million.
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Sales of additional shares of our common stockyels as securities convertible into or exercisatole common stock, could result
substantial dilution to our shareholders and caheemarket price of our common stock to decline aggregate of 28,255,205 share
common stock were outstanding as of March 31, Z@tfich was prior to the Rights Offering). As ofckudate, another (i) 3,423,779 share
common stock were issuable upon exercise of outstgroptions and (ii) 3,046,801 shares of commouolstvere issuable upon the exercis
outstanding warrants. A substantial majority af thutstanding shares of our common stock are frieatiable without restriction or furtt
registration under the Securities Act of 1933.

We may sell additional shares of common stock, elsas securities convertible into or exercisabliedommon stock, in subsequent pu
or private offerings. We may also issue additiostaires of common stock, as well as securities ertible into or exercisable for comn
stock, to finance future acquisitions. Among othequirements, we will need to raise additionalitzhpn order to initiate and complete
Phase 1/2 proof-of-concept study of ORX2 in NMO, as well as to support our operationsrduthe course of the trial, or to pursue addai
disease indications for ourdell technology, and this may require us to isssalsstantial amount of securities (including commatmtk as we
as securities convertible into or exercisable fummon stock). There can be no assurance thatapitatraising efforts will be able to attr
the capital needed to execute on our businessagpldrsustain our operations. Moreover, we canndtigréhe size of future issuances of
common stock, as well as securities convertible artexercisable for common stock, or the effdainiy, that future issuances and sales o
securities will have on the market price of our coom stock. Sales of substantial amounts of ourncom stock, as well as securi
convertible into or exercisable for common stockcluding shares issued in connection with an adiprisor securing funds to complete
clinical trial plans, or the perception that sueles could occur, may result in substantial dilutemd may adversely affect prevailing ma
prices for our common stock.

Under the $1.5 million purchase agreement and $t%lllon purchase agreement with Lincoln Park, waymdirect Lincoln Park
purchase up to $16.5 million of shares of commonlstsubject to certain limitations and conditiooger a 30month period. We have sold
aggregate of 390,000 shares to date under thendillidn purchase agreement. Additionally, we igsléncoln Park 56,507 shares of comr
stock as initial commitment shares and have issuedggregate of 3,585 additional commitment shaued,may in the future issue up tc
additional 109,428 shares of common stock as asditicommitment shares, as a fee for its commitrteepurchase the shares under the
million purchase agreement and the $15.0 milliorcpase agreement. The purchase price for the stizmewe may sell to Lincoln Park v
fluctuate based on the price of our common stockather factors determined by us. As such, Lin¢tdink may ultimately purchase all, sc
or none of the shares of our common stock issyallsuant to the purchase agreements after thehdadef and, after it has acquired sh:
Lincoln Park may sell all, some or none of thosareb. Therefore, sales to Lincoln Park by us mnsto either or both of the purch
agreements could result in substantial dilutiorth® interests of other holders of our common stok#ditionally, the sale of a substan
number of shares of our common stock to LincolrkPar the anticipation of such sales, could cabsettading price of our common stocl
decline and could make it more difficult for usstll equity or equity-related securities in theufet

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

We currently anticipate that no cash dividends tdlpaid on the common stock in the foreseeabiledutWhile our dividend policy w
be based on the operating results and capital refetie business, it is anticipated that all eagajnif any, will be retained to finance the ful
expansion of our business.

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

Our charter allows us to issue up to 100,000,0@8eshof our common stock and to issue and desighatdghts of, without shareholt
approval, up to 10,000,000 shares of preferredkstéit order to raise additional capital, we maythe future offer additional shares of
common stock or other securities convertible int@xchangeable for our common stock at prices it not be the same as the price
share paid by other investors, and dilution toshareholders could result. We may sell shareshar @ecurities in any other offering at a p
per share that is less than the price per shadehyainvestors, and investors purchasing sharesher securities in the future could have ri
superior to existing shareholders. The price fre at which we sell additional shares of our camratock, or securities convertible
exchangeable into common stock, in future transastmay be higher or lower than the price per spai by other investors.

35




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 eapitsources by entering into debt or déte-financing that is unsecured or secured b
to all of our assets, or by issuing additional debequity securities, which could include issuancksecured or unsecured commercial p.
mediumierm notes, senior notes, subordinated notes, giems, preferred stock, hybrid securities, or sgesr convertible into ¢
exchangeable for equity securities. In the evérdgup liquidation, our lenders and holders of oebtdand preferred securities would rec
distributions of our available assets before distibns to the holders of our common stock. Beeamsr decision to incur debt and is
securities in future offerings may be influencedrbgirket conditions and other factors beyond outrobnwe cannot predict or estimate
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.

Our management has significant flexibility in usingur current available cash.

In addition to general corporate purposes (inclgdivorking capital, research and development, bgsirdevelopment and operatic
purposes), we currently intend to use our avail@alkeh (i) to continue funding the ongoing Afilielinical study of Tcelna in patients w
SPMS, and (i) to continue preclinical and manufacg activities for OPX212 in patients with NMO, and if such activitieg @uccessful,
file an IND application with the FDA to initiate Rhase 1/2 proof-of-concept study. We reached orolleent target for the AbiliF trial in
June 2014, and a total of 190 patients have beerleshin this two-year study. We expect tipe data for Tcelna to be available in the se:
half of 2016. While we believe we have sufficieesources to complete the trial and support ouratip;s during the pendency of the tria
our projections prove to be inaccurate or we entmuadditional costs to complete the trial or tetain our operations, we may need to |
additional capital or modify the Abill- clinical study or our current business plan. @uisting resources are not adequate to permib
conduct a Phase 1/2 proof-of-concept study of OBRX4i# NMO. We will need to secure additional reses to conduct a Phase 1/2 proof-of
concept study of OPX-212 in NMO and to supportaperations during the course of the trial.

Depending on future developments and circumstangesmay use some of our available cash for othepgaes which may have 1
potential to decrease the forecasted cash runiagwithstanding our current intentions regarding o$ our available cash, our manager
will have significant flexibility with respect toush use. The actual amounts and timing of experaditwill vary significantly depending ol
number of factors, including the amount and timafgcash used in our operations and our researctdanmelopment efforts. Management’
failure to use these funds effectively would hameadverse effect on the value of our common stockauld make it more difficult and cos
to raise funds in the future.

An active trading market may never develop for tBeries M warrants issued in the Rights Offering, ish may limit the ability to resell th
warrants.

There is no established trading market for theeSel warrants we issued in April 2015 pursuanth® Rights Offering. While tt
warrants have listing for trading on NASDAQ undee symbol “OPXAW,"there can be no assurance that that a market ewiktldp for th
warrants. Even if a market for the warrants domgetbp, the price of the warrants may fluctuate opddity may be limited. If a market f
the warrants does not develop, then holders ofvidigants may be unable to resell the warrants aaldbe to sell them only at an unfavore
price for an extended period of time, if at alutle trading prices of the warrants will dependmany factors, including our operat
performance and financial condition, our abilityctintinue the effectiveness of the registratiotest@nt covering the warrants and the com
stock issuable upon exercise of the warrants,ntegast of securities dealers in making a markdtthe market for similar securities.

The market price of our common stock may not excebd exercise price of the Series M warrants issurdconnection with the Right
Offering.

The Series M warrants issued in April 2015 in cartioe with the Rights Offering will expire on Apdl, 2018. The warrants entitle
holder to purchase one share of common stock exartise price of (i) $0.50 per share from the d&tiesuance through June 30, 2016 ani
$1.50 per share from July 1, 2016 through theiiratipn three years from the date of issuance.r@kan be no assurance that the market
of our common stock will exceed the exercise pdtéhe warrants at any or all times prior to thetpiration. Any warrants not exercisec
their expiration date will expire worthless and wi#l be under no further obligation to the warréuaider.
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The Series M warrants issued in connection with tRéghts Offering may be redeemed on short notic@isTmay have an adverse impact
their price.

We may redeem the Series M warrants issued in itet&R0ffering for $0.01 per warrant once the algsprice of our common stock t
equaled or exceeded $2.50 per share, subject tstadint, for 10 consecutive trading days. If weegiotice of redemption, holders will
forced to sell or exercise their warrants or acteptredemption price. The notice of redemptionld@ome at a time when it is not advis:
or possible to exercise the warrants. As a relaltlers would be unable to benefit from owningweerants being redeemed.

Our ability to use net operating loss carryoversregluce future tax payments may be limited.

As of December 31, 2014, we had net operating tassyforwards (NOLs) for federal income tax purmsd approximately $i
million. We generally are able to carry NOLs fordido reduce taxable income in future years. Thd®&s begin to expire at December
2025. However, our ability to utilize the NOLs isbgect to the rules of Section 382 of the InterRalvenue Code. Section 382 gene
restricts the use of NOLs after an “ownership cleahfn ownership change occurs if, among other thitigs stockholders (or specified gro
of stockholders) who own or have owned, directlynalirectly, five (5%) percent or more of our comm&tock or are otherwise treated as
(5%) percent stockholders under Section 382 anddfelations promulgated thereunder increase Hwgiregate percentage ownership ol
stock by more than 50 percentage points over tiwedbpercentage of the stock owned by these sttrddsoover a thregear rolling period. |
the event of an ownership change, Section 382 iegpas annual limitation on the amount of taxabtmime a corporation may offset w
NOL carryforwards. This annual limitation generally equal to the product of the value of stack on the date of the ownership cha
multiplied by the long-term tagxempt rate published monthly by the Internal Reee8ervice. Any unused annual limitation may beied
over to later years until the applicable expirati@mte for the respective NOL carryforwards.

The rules of Section 382 are complex and subjeghtging interpretations. Because of our numeraystal raises, which have incluc
the issuance of various classes of convertiblergeiand warrants, uncertainty exists as to wérethe may have undergone an owner
change in the past or will undergo one as a resfulhe recently completed Rights Offering. Everthié Rights Offering does not cause
ownership change, it may increase the likelihoat the may undergo an ownership change in the fuRaeed on our recent stock prices
believe any ownership change would severely limit ability to utilize the NOLs. Accordingly, no agance can be given that our NOLs
be fully available. As a result, we could pay tagaslier and in larger amounts than would be thse é¢athe NOLs were available to reduce
federal income taxes without restriction.

Iltem 5. Other Information

On May 11, 2015, we entered into a First Amendni@hiease Agreement to amend the Lease Agreemesd datgust 19, 2005 for
our headquarters facility to (i) renew the Leasee®gnent for an additional 60 months commencing katd, 2015, (ii) set the monthly base
rent at $16,666.67 for the first 36 months of theawal period, with an increase in the monthly baséto $17,083.33 during months 37 to 48,
and $17,500.00 during months 49 to 60, and (ivfre for two 60-month renewal options at the therrent fair market value.

Item 6. Exhibits

Exhibit

No. Description

4.1 Form of Series M Warrant issued on April 9, 20X ¢irporated by reference to Exhibit 4.11 to the Gany’s Registration
Statement on Form-1, as amended (File No. :-201731), originally filed on January 28, 201

4.2* Warrant Agreement, dated February 25, 2015, bybatdeen Opexa Therapeutics, Inc. and ContinentakSEransfer & Trust
Company.

4.3* Subscription Agent Agreement, dated February 25520y and between Opexa Therapeutics, Inc. andirigonal Stock Transfer
& Trust Company

10.1 First Amendment of Option and License Agreementedidarch 9, 2015, by and between Opexa Therageuitic. and Ares
Trading S.A. (incorporated by reference to Exhilfitl to the Compar's Current Report on Forn-K filed on March 9, 2015]

10.2* First Amendment to Lease Agreement, dated May @152by and between Opexa Therapeutics, Inc. arldilLaukien.

10.3* Form of restricted stock agreement for awards tmbde under the Opexa Therapeutics, Inc. 2010 $hoektive Plan

31.1* Certification of Principal Executive Officer pursuao Section 302 of the Sarba-Oxley Act of 2002

31.2* Certification of Principal Financial Officer purquao Section 302 of the Sarba-Oxley Act of 2002

32.1* Certification of Principal Executive Officer pursudo Section 906 of the Sarba-Oxley Act of 2002

32.2* Certification of Principal Financial Officer purquao Section 906 of the Sarba-Oxley Act of 2002

101* Financial statements from the Quarterly Report om10-Q of the Company for the period ended M&th2015, formatted in



Extensible Business Reporting Language (XBRL):C@hsolidated Balance Sheets; (ii) Consolidatete8tants of Operations;
(iif) Consolidated Statements of Changes in Stolddrs’ Equity; (iv) Consolidated Statements of CR&ws; and (v) Notes to
Consolidated Financial Statemer

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causesdréport to be signed on its bel
by the undersigned thereunto duly authorized.

OPEXA THERAPEUTICS, INC.

Date: May 12, 2015 By: /s/ Neil K. Warma

Neil K. Warma
President and Chief Executive Officer
(Principal Executive Officer)

Date: May 12, 2015 By: /s/ Karthik Radhakrishnan
Karthik Radhakrishnan
Chief Financial Officer
(Principal Financial and Accounting Officer)
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EXHIBIT INDEX

Exhibit

No. Description

4.1 Form of Series M Warrant issued on April 9, 20Xtdirporated by reference to Exhibit 4.11 to the Gany’s Registration
Statement on Form-1, as amended (File No. :-201731), originally filed on January 28, 201

4.2* Warrant Agreement, dated February 25, 2015, bybataeen Opexa Therapeutics, Inc. and ContinentekSEransfer & Trust
Company.

4.3* Subscription Agent Agreement, dated February 25520y and between Opexa Therapeutics, Inc. andir@onal Stock Transfer
& Trust Company

10.1 First Amendment of Option and License Agreemenididarch 9, 2015, by and between Opexa Therageutic. and Ares
Trading S.A. (incorporated by reference to Exhilfitl to the Compar's Current Report on Forn-K filed on March 9, 2015)

10.2* First Amendment to Lease Agreement, dated May @152by and between Opexa Therapeutics, Inc. aridiLaukien.

10.3* Form of restricted stock agreement for awards tmbde under the Opexa Therapeutics, Inc. 2010 $teektive Plan

31.1* Certification of Principal Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 2002

31.2* Certification of Principal Financial Officer purquao Section 302 of the Sarba-Oxley Act of 2002

32.1* Certification of Principal Executive Officer pursuao Section 906 of the Sarba-Oxley Act of 2002

32.2* Certification of Principal Financial Officer purquao Section 906 of the Sarba-Oxley Act of 2002

101* Financial statements from the Quarterly Report omF10-Q of the Company for the period ended M&th2015, formatted in

Extensible Business Reporting Language (XBRL)C@nsolidated Balance Sheets; (ii) ConsolidateceStants of Operations;
(iif) Consolidated Statements of Changes in Stolddrs’ Equity; (iv) Consolidated Statements of CRihws; and (v) Notes to
Consolidated Financial Statemer

* Filed herewith.



Exhibit 4.2
OPEXA THERAPEUTICS, INC.
and
CONTINENTAL STOCK TRANSFER & TRUST COMPANY
WARRANT AGREEMENT

Dated as of February 25, 2015

THIS WARRANT AGREEMENT (this “Agreement’), dated as of February 25, 2015 is by and betweexa@pkerapeutics, Inc..
Texas corporation (the Company”), and Continental Stock Transfer & Trust CompaayNew York corporation, as warrant agent (the
Warrant Agent,” also referred to herein as theTtansfer Agent,” and subject to the appointment of a successor \WaAgent pursuant
Section 8.3.

WHEREAS, the Company is engaged in a public rigiffering (the “Offering ”) of the Companys Common Stock (as defir
below) together with Warrants (as defined belowptmchase Common Stock and, in connection therewitth distribute to holders of i
common stock, par value $0.01 per shar€¢mmon StocK), and holders of certain of its outstanding watsa(the “Series L Warrants’)
rights to subscribe to purchase units in the Qffgfthe “Units ). Each Unit consists of one share of Common S{tlie“Shares” ) and one “
Series M” warrant representing the right to purchase orsesbhf Common Stock (theWarrants” and, together with the Units, the Shares
the shares of Common Stock underlying the Warrdhts,” Securities”). Each Warrant entitles the holder thereof to pureh@se share
Common Stock at an exercise price of (i) $0.50gb@re from the date of issuance through June 3@ aAd (ii) $1.50 per share from Jul
2016 through the Expiration Date (as defined bel@wpject to adjustment as described herein; and

WHEREAS, the Company has filed with the Securiiesl Exchange Commission (theCbmmission”) a registration statement
Form S-1, No. 333-201731, as amended (tiefistration Statement), and prospectus (the Prospectus’), for the registration, under t
Securities Act of 1933, as amended (tH&xturities Act’), of the Securities; and

WHEREAS, the Company desires the Warrant Agenttma behalf of the Company, and the Warrant Agentilling to so act, i
connection with the issuance, registration, trangfechange, redemption and exercise of the Warrand

WHEREAS, the Company desires to provide for thenf@and provisions of the Warrants, the terms upoithvthey shall be issu
and exercised, and the respective rights, limitatié rights, and immunities of the Company, the k&far Agent, and the holders of
Warrants; and

WHEREAS, all acts and things have been done arfdmpeed which are necessary to make the Warrantenwelxecuted on behalf
the Company and countersigned by or on behalf efWarrant Agent, as provided herein, the validdivig and legal obligations of t
Company, and to authorize the execution and delieéthis Agreement.

NOW, THEREFORE, in consideration of the mutual agnents herein contained, the parties hereto agréslews:
1. Appointment of Warrant AgentThe Company hereby appoints the Warrant Ageattas agent for the Company for the Warrants, an

the Warrant Agent hereby accepts such appointmmehagrees to perform the same in accordance wetkettms and conditions set forth in this
Agreement.

2. Warrants.

2.1 _Form of Warrant Notwithstanding any provision herein to the cant, all of the Warrants shall be represented ey @ more
book-entry certificates (each &86ok-Entry Warrant Certificate’). Each Warrant shall be issued in registeredhfonly and shall be in
substantially the form of Exhibit Aereto, the provisions of which are incorporateatime and shall be signed by, or bear the facsisigaatur:
of, the Chairman of the Board, President, Chiefdatiee Officer, Chief Financial Officer, Secretayother authorized officer of the
Company. In the event the person whose facsirgleasure has been placed upon any Warrant shadl beased to serve in the capacity in
which such person signed the Warrant before sualiaMais issued, it may be issued with the samecets if he or she had not ceased to be
such at the date of issuance.




2.2  Effect of CountersignatureUnless and until countersigned by, or bearimgf#ltsimile signature of, the Warrant Agent
pursuant to this Agreement, a Warrant shall belidnd of no effect and may not be exercised leyttblder thereof.

2.3 Registration

2.3.1 _Warrant RegisterThe Warrant Agent shall maintain books (th&&arrant Register’) for the registration of origini
issuance and the registration of transfer of therivis. Upon the initial issuance of the Warratits,Warrant Agent shall issue and registe
Warrants in the names of the respective holdergdfién such denominations and otherwise in aceurdavith instructions delivered to the
Warrant Agent by the Company or its representativiesthe extent the Warrants are “DTC Eligib&s’ of the issuance date, all of the Warr,
shall be represented by one or more Book-Entry #auCertificates deposited with the Depository T@empany (the Depository”) and
registered in the name of Cede & Co., a nomingb@Depository. Notwithstanding any provision lete the contrary, ownership of
beneficial interests in the Book-Entry Warrant @iedtes shall be shown on, and the transfer ohsaenership shall be effected through,
records maintained (i) by the Depository or its e for each Book-Entry Warrant Certificate; £i) institutions that have accounts with the
Depository (such institution, with respect to a Vdat in its account, aParticipant™); or (iii) directly on the book-entry direct reggration
system (DRS) records of the Warrant Agent, as exide by statements issued by the Warrant Agent firoien to time to the holders of direct
registration securities reflecting such book-emwtingct registration ownership.

If the Warrants are not “DTC Eligible” as of thesisince date or the Depository subsequently ceaseske its boolentry
settlement system available for the Warrants, tlen@any may instruct the Warrant Agent to make otueangements for boodatry
settlement within ten (10) days after the Depogittgases to make its boekiry settlement available. In the event thatGeenpany does n
make alternative arrangements for baukry settlement within ten (10) days or the Wasare not eligible for, or it is no longer necegda
have the Warrants available in, boektry form, the Warrant Agent shall provide writiestructions to the Depository to deliver to thaén
Agent for cancellation each Bodkatry Warrant Certificate, and the Company shadtrinct the Warrant Agent to deliver to the Depay
definitive Warrant Certificates in physical formigencing such Warrants. Such definitive Warranttiieates shall be in substantially
form attached hereto as Exhibit A.

2.3.2 _Reaqistered Holder; Beneficial OwnerBrior to due presentment to the Warrant Agentdgistration of transfer of
any Warrant, the Company and the Warrant Agent degyn and treat the person in whose name such Wanagistered in the Warrant
Register (the Registered Holdet) as the absolute owner of such Warrant and ofi &darrant represented thereby (notwithstanding any
notation of ownership or other writing on the Watr&ertificate made by anyone other than the Companhe Warrant Agent), for the
purpose of any exercise thereof and for all otheppses, and neither the Company nor the Warraahghall be affected by any notice to the
contrary. Any person in whose name ownership leérzeficial interest in the Warrants evidenced Bpak-Entry Warrant Certificate is
recorded in the records maintained by the Depgsdaoits nominee shall be deemed the “beneficiahertthereof.

2.3.3 _Uncertificated WarrantsNotwithstanding the foregoing and anything éiseein to the contrary, the Warrants may
be issued in uncertificated form.

3. Terms and Exercise of Warrai.

3.1 _Warrant Price Each Warrant shall, when countersigned by theraia Agent, entitle the Registered Holder thersobject to
the provisions of such Warrant and of this Agreetyienpurchase from the Company the number of shair€ommon Stock stated therein, at
the price of (i) $0.50 per share from the datessfiance through June 30, 2016 and (ii) $1.50 meedtom July 1, 2016 through the Expiration
Date, subject to the adjustments provided in Seatioereof and in the second to last sentence of #6éh 3.1 The terni Warrant Price”
as used in this Agreement shall mean the pricslpare at which shares of Common Stock may be psechat the time a Warrant is
exercised. The Company in its sole discretion toaer the Warrant Price at any time prior to theigtion Date (as defined below) for a
period of not less than twenty (20) Business Dayavided, that the Company shall provide at least twen@) (fays prior written notice of
such reduction to Registered Holders of the Wasrant provided further that any such reductionl §fealdentical among all of the
Warrants. For purposes of the Agreement, “Busiibesg shall mean any day other than a Saturdayd®yor a day on which banking
institutions in the City of New York are authorizedobligated by law or executive order to close.

3.2  Duration of Warrants A Warrant may be exercised only during the pkfibe “Exercise Period) commencing immediately
following the closing of the Offering and termiragiat 5:00 p.m. New York City time on the ExpiratiDate;_provided however, that the
exercise of any Warrant shall be subject to thisfsation of any applicable conditions set forttsirbsection 3.3.®helow with respect to an
effective registration statement. For purposethisfAgreement, the Expiration Date” shall mean the date that is three (3) years dfier
closing of the Offering;_providedhowever, that upon a merger, consolidation, sale of sultistiéy all assets or similar transaction involvitig
Company, at the option of the Company and upoeagtlten (10) days prior written notice to Regeddtolders of the Warrants, the Warrants
must be exercised no later than immediately pddhé closing of any such transaction or they shaibmatically expire upon such closing (in
which event such closing shall be the ExpirationepaEach Warrant not exercised on or before ttpgrgtion Date shall become void, and all
rights thereunder and all rights in respect theteuafer this Agreement shall cease at 5:00 p.m. Xesk City time on the Expiration Date. T
Company in its sole discretion may extend the domaif the Warrants by delaying the Expiration Daevided, that the Company shall
provide at least twenty (20) days prior writtenioetof any such extension to Registered Holdeth@iWarrants and provided further that any
such extension shall be identical in duration amalhgf the Warrants.




3.3 Exercise of Warrants

3.3.1 _Cash Exerciself an effective registration statement is avaiafor the issuance of the Warrant Shares (asekfi
below), a Registered Holder may exercise the Wsrdimough a cash exercise (€ash Exercis€) by delivering, not later than 5:00 p.m.,
New York City Time, on any business day during Exercise Period (th* Exercise Dat€' ) to the Warrant Agent at its corporate trust
department, (i) the Warrant Certificate evidendimg Warrants to be exercised, or in the case aakHEntry Warrant Certificate, the Warrants
to be exercised shown on the records of the Degggithe “Book-Entry Warrants”) to an account of the Warrant Agent at the Defoogi
designated for such purpose in writing by the Warfegent to the Depository from time to time, @i election to purchase the Warrant Share
underlying the Warrants to be exercisedEKercise Notice’), properly completed and executed by the Registétolder on the reverse of the
Warrant Certificate and indicating that the RegisteHolder wishes to effect a Cash Exercise, ahéncase of a Book-Entry Warrant
Certificate, properly delivered by the Participanaccordance with the Depository’s procedures, (@ndhe Warrant Price for each full share
of Common Stock as to which the Warrant is execcessd any and all applicable taxes due in conneetith the exercise of the Warrant. The
aggregate Warrant Price shall be paid in lawful eyoof the United States by certified check or d@dfiank check or by bank wire transfer in
immediately available funds, in ease case payaltleet order of the Warrant Agent.

3.3.2 _Cashless ExerciseNotwithstanding anything contained herein todbatrary, if and only if an effective registration
statement covering the issuance of the WarranteShamot available, the Registered Holder mayaseithis Warrant in whole or in part
through a cashless exercise @éshless Exercis® by delivering, not later than 5:00 p.m., New ¥dZity Time, on the Exercise Date to the
Warrant Agent at its corporate trust departmehth@ Warrant Certificate evidencing the Warraotbé exercised, or in the case of a Book-
Entry Warrant Certificate, the Book-Entry Warratdsan account of the Warrant Agent at the Depogiti@signated for such purpose in writing
by the Warrant Agent to the Depository from timeitoe, and (ii) an Exercise Notice, properly contgtband executed by the Registered
Holder on the reverse side of the Warrant CertifiGand indicating that the Registered Holder wigbesffect a Cashless Exercise, or, in the
case of a Book-Entry Warrant Certificate, propeldjivered by the Participant in accordance withDiepository’s procedures. In lieu of
making the cash payment otherwise contemplateé tmdde to the Company upon such exercise in payohdné aggregate Warrant Price,
holder may elect instead to receive upon such eseetbe “Net Number” of shares of Common Stock determined accordinfgtmula
below. In no event shall the Company be requicedet cash settle the Warrant exercise. In caseQ#shless Exercise, the following formula
applies:

Net Number = (AxB)-(AxCQC)
B
For purposes of the foregoing formula:
A = the total number of shanéth respect to which this Warrant is then beingreised.
B = the arithmetic average laf Closing Sale Prices (as defined below) of thmm@on Stock for the five (5) consecutive trac

days ending on the date immediately preceding #te of the Exercise Notice.
C = the Warrant Price thenfiie@ for the applicable shares of Common Stodkattime of such exercise.

The term “Closing Sale Price” means, for any security as of any date, the lastirdy bid price and last closing trade pi
respectively, for such security on the NASDAQ Calpilarket, as reported by Bloomberg, or, if the ND¥&) Capital Market begins to oper
on an extended hours basis and does not desidreatdasing bid price or the closing trade pricettescase may be, then the last bid pric
the last trade price, respectively, of such segymitor to 4:00:00 p.m., New York time, as reportgdBloomberg, or, if the NASDAQ Capi
Market is not the principal securities exchangérading market for such security, the last clodim) price or last trade price, respectively
such security on the principal securities exchamggading market where such security is listedraded as reported by Bloomberg, or if
foregoing do not apply, the last closing bid pricdast trade price, respectively, of such secunitthe over-thesounter market on the electro
bulletin board for such security as reported byoBierg, or, if no closing bid price or last trad&@, respectively, is reported for such seci
by Bloomberg, the average of the bid prices, oratsie prices, respectively, of any market makersfmh security as reported in the OTC |
or “pink sheets’by OTC Markets Group Inc. (formerly Pink OTC Markénc.). If the Closing Sale Price cannot be dateudl for a security ¢
a particular date on any of the foregoing bases(losing Sale Price of such security on such sladédl be the fair market value as determ
in good faith by the Company. All such determioasi to be appropriately adjusted for any stockddind, stock split, stock combinatior
other similar transaction during the applicablecakdtion period.

Upon receipt of an Exercise Notice for a Cashlessr&se, the Warrant Agent will promptly delivecapy of the Exercise Notice
the Company to confirm the number of Warrant Shissgable in connection with the Cashless Exercidee Company shall calculate :
transmit to the Warrant Agent, and the Warrant Agdhall have no obligation under this section tlrdate, the number of Warrant She
issuable in connection with a cashless exercise.




3.3.3 _Issuance of Shares of Common Stock on EeerdAs soon as practicable after the exercise ofVeayant and the
clearance of the funds in payment of the WarraieR(if payment is pursuant to subsection 3.3the Company shall issue to the Registered
Holder or Participant, as the case may be, of $alrant a certificate or certificates for the numbEfull shares of Common Stock to which
he, she or it is entitled, registered in such nameames as may be directed by him, her or it,iasuch Warrant shall not have been exercisec
in full, a new countersigned Warrant for the numtifeshares as to which such Warrant shall not haemn exercised. If fewer than all of the
Warrants evidenced by a Book-Entry Warrant Cedtficare exercised, a notation shall be made teettteds made by the Depository, its
nominee for each Book-Entry Warrant Certificatead?articipant, as appropriate, evidencing therfeal@®f the Warrants remaining after such
exercise. Notwithstanding the foregoing, the Conypshall not be obligated to deliver any shareS@mihmon Stock pursuant to the exercise o
a Warrant, or to settle such Warrant exerciseayinpent is pursuant to subsection 3.3.1 unlessistration statement under the Securities Act
with respect to the shares of Common Stock undeglthe Warrants (theWarrant Shares’) is then effective and a prospectus relatingeteer
is current. No Warrant shall be exercisable aed@bmpany shall not be obligated to issue shar€oofmon Stock upon exercise of a War
if payment is pursuant to subsection 3.3.1 unlessommon Stock issuable upon such Warrant exdneiséeen registered, qualified or
deemed to be exempt under the securities lawseddttite of residence of the Registered Holdereftarrants. In the event that the condit
in the two (2) immediately preceding sentencesatesatisfied with respect to a Warrant (unlesswypant is pursuant to subsection 3.3.2), the
holder of such Warrant shall not be entitled toreise such Warrant and such Warrant may have ne\aid expire worthless. Subject to
Section 4.%0f this Agreement, a Registered Holder of Warramay exercise its Warrants only for a whole numbieshares of Common
Stock. In no event will the Company be requiredébcash settle the Warrant. If, by reason ofex®rcise of Warrants, the holder of any
Warrant would be entitled, upon the exercise ohsiMarrant, to receive a fractional interest in arehthe Company shall either (i) round up to
the nearest whole number the number of sharesissbed to such holder or (ii) pay such holder dassuch fractional share in the
Company’s sole discretion. In the event of a @sdrcise, the Company hereby instructs the Trakgfent to record cost basis for newly
issued shares as the Warrant Price paid for the@)a

In lieu of delivering physical certificates repratag the Warrant Shares upon exercise of any Wtgr&) the Company sh
cause its transfer agent to electronically isseeWarrant Shares to the Registered Holder in uificated, bookentry form through the dire
registration system and to send the Registereddt@d account statement evidencing such ownershifi) provided the Companyg’transfe
agent is participating in the Deposit@syFast Automated Securities Transfer program, tbegany shall use its commercially reason
efforts to cause its transfer agent to electrohideinsmit the Warrant Shares issuable upon esertci the Depository by crediting the acci
of the Depository or of the Participant, as theeaasy be, through its Deposit Withdrawal Agent Cassion system.

3.3.4 _Valid Issuance All shares of Common Stock issued upon the pregercise of a Warrant in conformity with this
Agreement shall be validly issued, fully paid amthassessable.

3.3.5 _Date of IssuanceEach person in whose name any certificate fareshof Common Stock is issued shall for all
purposes be deemed to have become the holderartiretsuch shares of Common Stock on the datetochwhe Notice of Exercise and
Book-Entry Warrant is received by the Warrant Agemdl payment of the Warrant Price was made, iratisgeof the date of delivery of such
Notice of Exercise and Bo-Entry Warrant, except that, if the date of suctrender and payment is a date when the share éramsbks of the
Company are closed, such person shall be deenfeVobecome the holder of such shares at the afdagsiness on the next succeeding date
on which the share transfer books are open.

3.3.6 _Share Delivery Failurelf the Company shall fail, for any reason or fiarreason, to issue to the Registered Holdetl
within three (3) trading days after receipt of #pplicable Exercise Notice (theShare Delivery Deadling), a certificate for the number of
Warrant Shares to which the Registered Holdertislesh upon such Registered Holder’s exercise Wfaarant or credit such Registered
Holder’'s balance account with the Depository farttsnumber of Warrant Shares to which such Regidtdmdder is entitled upon such
Registered Holder's exercise of the Warrant (asts® may be, but in each case without a reseitéigend) (a Delivery Failure”), and if on
such or after such Share Delivery Deadline the Reggd Holder purchases (in an open market transamt otherwise) shares of Common
Stock to deliver in satisfaction of a sale by tregRtered Holder of all or any portion of the numbgEWarrant Shares issuable upon such
exercise that the Registered Holder so anticipageéiving from the Company, then, in addition tioother remedies available to it, the
Company shall, within three (3) Business Days dfierRegistered Holder’s request and in the Ragidtelolders discretion, either (i) pay ce
to the Registered Holder in an amount equal to 100%e Registered Holder’s total purchase prinel@iding brokerage commissions and
other out-of-pocket expenses, if any) for the shafeCommon Stock so purchased (including, withioitation, by any other person in
respect, or on behalf, of the Registered Hold&g {Buy-In Price "), at which point the Company’s obligation to ssue and deliver such
certificate or credit the Registered Holder’s baaaccount with the Depository for the number ofré&at Shares to which the Registered
Holder is entitled upon the Holder’s exercise hadar (as the case may be) (and to issue such W&inanes) shall terminate, or (ii) promptly
honor its obligation to so issue and deliver toRegjistered Holder a certificate or certificatgaresenting such Warrant Shares or credit the
Registered Holder’s balance account with the Dapnsfor the number of Warrant Shares to whichRegjistered Holder is entitled upon the
Registered Holder’s exercise hereunder (as thernagebe) and pay cash to the Registered Holdem emaount equal to the excess (if any) of
the Buy-In Price over the product of (A) such numiiieshares of Common Stock multiplied by (B) tbevést Closing Sale Price of the shares
of Common Stock on any trading day during the gedommencing on the date of the applicable Exefdistice and ending on the date
immediately preceding the date of such issuancgagthent under this clause (ii). The Warrant Agdvall have no duties, responsibilities or
obligations to take any action under this paragrajhout clear and precise instructions from therpany.




3.3.7 _Maximum PercentageA holder of a Warrant may notify the Companyniriting in the event such holder elects to
be subject to the provisions contained in this eatisn 3.3.7; however, no holder of a Warrant shall be subject to thissection 3.3.7unless
he, she or it makes such election. If the eleasanade by a holder, the Warrant Agent shall iffecethe exercise of the holdefVarrant, an
such holder shall not have the right to exercisdh &/arrant, to the extent that after giving effiacsuch exercise, such person (together with
such person’s affiliates), to the Warrant Agenttual knowledge, would beneficially own in exce$9 8% (the “Maximum Percentagé) of
the shares of Common Stock outstanding immediatiédy giving effect to such exercise. For purpasfabe foregoing sentence, the aggre:
number of shares of Common Stock beneficially owmgduch person and its affiliates shall include tiamber of shares of Common Stock
issuable upon exercise of the Warrant with resgeathich the determination of such sentence isgpaiade, but shall exclude shares of
Common Stock that would be issuable upon (x) egerof the remaining, unexercised portion of the fafarbeneficially owned by such per:
and its affiliates and (y) exercise or conversibthe unexercised or unconverted portion of ango#ecurities of the Company beneficially
owned by such person and its affiliates (includinghout limitation, any convertible notes or conttele preferred stock or warrants) subjec
a limitation on conversion or exercise analogouthéolimitation contained herein. Except as seghfm the preceding sentence, for purpose
this paragraph, beneficial ownership shall be dated in accordance with Section 13(d) of the SéesrExchange Act of 1934, as amended
(the “Exchange Act’). Solely the holder of the Warrant shall deterenthe extent to which the Warrant is exercisabkcicordance with this
Section 3.3.7, and neither the Company nor the Transfer Ageall slave any obligation to verify or confirm thecacacy of such
determination. For purposes of the Warrant, irideining the number of outstanding shares of Com8tork, the holder may rely on the
number of outstanding shares of Common Stock &sctetl in (1) the Company’s most recent annualntegpo Form 10-K, quarterly report on
Form 10-Q, current report on Form 8-K or other jpubling with the Commission as the case may B¢ a(more recent public announcement
by the Company or (3) any other notice by the Camgpa the Transfer Agent (or its successor) sefiimth the number of shares of Common
Stock outstanding. For any reason at any timenupe written request of the holder of the Warrémd, Company shall, within two (2)
Business Days, confirm orally and in writing to kumolder the number of shares of Common Stock tlutstanding. In any case, the number
of outstanding shares of Common Stock shall berghéted after giving effect to the conversion ormeige of equity securities of the Company
by the holder and its affiliates since the datefaghich such number of outstanding shares of ComBitock was reported. By written notice
to the Company, the holder of a Warrant may franetto time increase or decrease the Maximum Pergerapplicable to such holder to any
other percentage specified in such notice; providemlvever, that any such increase shall not be effectivé tia sixty-first (61st) day after
such notice is delivered to the Company.

4. Adjustments.
4.1 Stock Dividends

4.1.1 _SplitUps. If after the date hereof, and subject to thesisions of Section 4.6elow, the number of outstanding
shares of Common Stock is increased by a stocHelind payable in shares of Common Stock on ComnmaekSor by a split-up of shares of
Common Stock or other similar event, then, on ffecéve date of such stock dividend, split-up onitar event, the number of shares of
Common Stock issuable on exercise of each Warlsalltlse increased in proportion to such increagbénoutstanding shares of Common
Stock. A rights offering to holders of the Comnfétock entitling holders to purchase shares of Com8tock at a price less than the “Fair
Market Value” (as defined below) shall be deemstbak dividend of a number of shares of CommonSsagial to the product of (i) the
number of shares of Common Stock actually soldighsights offering (or issuable under any otheriggsecurities sold in such rights offer
that are convertible into or exercisable for thenBmon Stock) multiplied by (i) one (1) minus theotjent of (x) the price per share of Comr
Stock paid in such rights offering divided by (etFair Market Value. For purposes of this suliseet.1.1, (i) if the rights offering is for
securities convertible into or exercisable for Comnn$tock, in determining the price payable for Camrtock, there shall be taken into
account any consideration received for such righgsyell as any additional amount payable uponcseor conversion and (i) “Fair Market
Value” means the volume weighted average prick®Qommon Stock as reported during the ten (1@)rigeday period ending on the trading
day prior to the first date on which the share€ofmmon Stock trade on the applicable exchange theimpplicable market, regular way,
without the right to receive such rights.

4.1.2 _Extraordinary DividendsIf the Company, at any time while the Warramts @utstanding and unexpired, shall p:
dividend or make a distribution in cash, securitiesther assets to the holders of the Common Sisckclass on account of such shares of
Common Stock (or other shares of the Company’dalagtock into which the Warrants are convertibtgher than as described_in subsection
4.1.1(any such non-excluded event being referred toimaean “Extraordinary Dividend”), then the Warrant Price shall be decreased,
effective immediately after the effective date otls Extraordinary Dividend, by the amount of castl/ar the fair market value (as determined
by the Board, in good faith) of any securities threv assets paid on each share of Common StoakHer shares of the Company’s capital
stock into which the Warrants are convertible)asgect of such Extraordinary Dividend.

4.2  _Adgreqgation of Shareslf after the date hereof, and subject to thevisions of Section 4.8ereof, the number of outstanding
shares of Common Stock is decreased by a condolidabmbination, reverse stock split or reclasatibn of shares of Common Stock or
other similar event, then, on the effective datsuafh consolidation, combination, reverse stocit,spklassification or similar event, the
number of shares of Common Stock issuable on eseeofieach Warrant shall be decreased in propaisach decrease in outstanding share
of Common Stock.

4.3 _Adjustments in Warrant Pricewhenever the number of shares of Common Stoathpsable upon the exercise of the
Warrants is adjusted, as provided in subsectior 4r14.2above, the Warrant Price shall be adjusted (tom#aest cent) by multiplying such
Warrant Price immediately prior to such adjustnigna fraction (x) the numerator of which shall be humber of shares of Common Stock
purchasable upon the exercise of the Warrants iratedyl prior to such adjustment, and (y) the den@tdr of which shall be the number of
shares of Common Stock so purchasable immedidtehgafter.







4.4  Natices of Changes in WarranUpon every adjustment of the Warrant Price errtamber of shares issuable upon exercise ¢
a Warrant, the Company shall give reasonable wiritttice thereof to the Warrant Agent, which nosbell state the Warrant Price and any
new or amended terms resulting from such adjustaedithe increase or decrease, if any, in the nuoftehares purchasable at such price
upon the exercise of a Warrant, setting forth asomable detail the method of calculation and dleésfupon which such calculation is
based. Upon every adjustment of the Warrant Pri¢cbe number of shares issuable upon exercisa\draant, the Company shall give writi
notice of the occurrence of such event to eachanalfla Warrant, at the last address set forttsdich holder in the Warrant Register, of the
record date or the effective date of the eveniluf&ato give such notice, or any defect therelralsnot affect the legality or validity of such
event. The Warrant Agent shall have no duty oigaltion under this Agreement to determine whetingrevent requiring adjustment under
Section 4has occurred or are scheduled or contemplatedctar @e to calculate any of the adjustments sehfbérein.

4.5 No Fractional Shares or ScrifNotwithstanding any provision contained in tAgreement to the contrary, the Company shall
not issue fractional shares or scrip representactibnal shares upon the exercise of Warrantsto/sy fraction of a share which the holde
any Warrant would be entitled to purchase uponaserf such Warrant, the Company shall, at ite stéction, either (i) pay a cash adjustr
in respect of such final fraction in an amount éqaauch fraction multiplied by the Warrant Price,(ii) round up to the nearest whole num
the number of shares of Common Stock to be issmeddah holder.

4.6 _Form of Warrant The form of Warrant need not be changed becaiuaey adjustment pursuant to this Sectigra#d
Warrants issued after such adjustment may stateatme Warrant Price and the same number of shaiestated in the Warrants initially
issued pursuant to this Agreement; providedwever, that the Company may at any time in its solerdiszn make any change in the form of
Warrant that the Company may deem appropriate laatdibes not affect the substance thereof, and\&ryant thereafter issued or
countersigned, whether in exchange or substitdtoan outstanding Warrant or otherwise, may biénform as so changed.

5. Transfer and Exchange of Warrar

5.1 _Reqistration of TransferThe Warrant Agent shall register the transfennftime to time, of any outstanding Warrant upos t
Warrant Register, upon surrender of such Warrarirémsfer, properly endorsed with signatures prlgpguaranteed by an eligible guarantor
institution participating in a signature guararpeegram approved by the Securities Transfer Astocizand accompanied by appropriate
instructions for transfer. Upon any such transdanew Warrant representing an equal aggregate euofibVarrants shall be issued and the ol
Warrant shall be cancelled by the Warrant Agerite Warrants so cancelled shall be delivered byaerant Agent to the Company from tii
to time upon request.

5.2 Procedure for Surrender of Warrant#/arrants may be surrendered to the Warrant Agegether with a written request for
exchange or transfer, and thereupon the Warrantt’gfeall issue in exchange therefor one or more Warrants as requested by the
Registered Holder of the Warrants so surrendesgiesenting an equal aggregate number of Warnamnagided, however, that except as
otherwise provided herein or in any Book-Entry VdatrCertificate, each Book-Entry Warrant Certifecatay be transferred only in whole and
only to the Depository, to another nominee of thep8sitory, to a successor depository, or to a neenof a successor depository.

5.3 _Fractional Warrants The Warrant Agent shall not be required to dféaty registration of transfer or exchange whichllsh
result in the issuance of a warrant certificateafdraction of a warrant.

5.4  Service ChargesNo service charge shall be made for any exchangegistration of transfer of Warrants.

5.5 _Warrant Execution and Countersignatufiehe Warrant Agent is hereby authorized to cogiga and to deliver, in accordance
with the terms of this Agreement, the Warrants neglito be issued pursuant to the provisions &f $gction 5 and the Company, whenever
required by the Warrant Agent, shall supply the ifatr Agent with Warrants duly executed on behathef Company for such purpose.

6. Other Provisions Relating to Rights of Holders odivéints.

6.1 _No Rights as StockholderA Warrant does not entitle the Registered Hottereof to any of the rights of a stockholderhaf t
Company, including, without limitation, the rightt teceive dividends, or other distributions, exa@ny preemptive rights to vote or to con
or to receive notice as stockholders in respetit®imeetings of stockholders or the election céatiors of the Company or any other matter.

6.2 _Lost, Stolen, Mutilated, or Destroyed Warsantf any Warrant is lost, stolen, mutilated or leged, absent notice to the
Company or Warrant Agent that such certificatesehaaen acquired by a protected purchaser, the Gommpay, upon receipt by Warrant
Agent of an open penalty surety bond satisfactoh¢ Warrant Agent and holding it and Company tess) issue, in a form mutually agreed
to by Warrant Agent and the Company, a new Waiatike denomination, tenor and date as the Warsaribst, stolen, mutilated or
destroyed, and countersigned by the Warrant Agéni such new Warrant shall constitute a substitotetractual obligation of the Company,
whether or not the allegedly lost, stolen, mutilabe destroyed Warrant shall be at any time enfdlseby anyone. The Warrant Agent may, a
its option, countersign replacement Warrants fotilated certificates upon presentation thereof withsuch indemnity.




6.3 _Reservation of Common Stocklhe Company shall at all times reserve and le@gable a number of its authorized but
unissued shares of Common Stock that shall becgeritito permit the exercise in full of all outstiimg Warrants issued pursuant to this
Agreement. The Company further covenants thagstsance of Warrants shall constitute full autlyaitits officers who are charged with the
duty of executing stock certificates to execute @sde the necessary Warrant Shares upon the sx@fcihe purchase rights under the
Warrants. The Company will take all such commédisci@asonable action as may be necessary to agwtreuch Warrant Shares may be
issued as provided herein without violation of applicable law or regulation, or of any requirensenttthe trading market upon which the
Common Stock may be listed. The Company coverthatsall Warrant Shares which may be issued uperxiercise of the purchase rights
represented by the Warrants will, upon exercisl@fpurchase rights represented by the Warrantpayment for such Warrant Shares in
accordance herewith, be duly authorized, validyésl, fully paid and nonassessable and free frbtaxas, liens and charges created by the
Company in respect of the issue thereof (other thaas in respect of any transfer occurring contanaapeously with such issue).

6.4  Registration of Common Stocklhe Company will use commercially reasonablerégfto maintain the effectiveness of the
Registration Statement and the current statuseoPtlaspectus or to file and maintain the effecssnof another registration statement and
another current prospectus covering the WarrarddtemWarrant Shares until all Warrant Shares @al/ey such registration statement may b
sold without restriction or limitation pursuantRule 144 and without the requirement to be in caamgle with Rule 144(c)(1).

7. Redemption

7.1 Right of Redemption Not less than all of the outstanding Warranty tmaredeemed, at the option of the Company, at any
time after they become exercisable and prior tcBkgiration Date, at the office of the Warrant Agarpon the notice referred to in Section
7.2, at the price of $0.01 per Warrant (subject tasitinent proportionate to any adjustment to the ¥darPrice pursuant to Section 4.3) (the “
Redemption Price”), provided, however, that the last reported spalése of the Common Stock has been equal to @atgrehan the $2.50 per
share (subject to adjustment proportionate to afysément to the Warrant Price pursuant to Secti8hfor any period of 10 consecutive
trading days ending prior to the notice of redemptp the Registered Holders and there is an éfeecegistration statement covering the
shares of Common Stock issuable upon exerciseedMéirrants current and available.

7.2 _Date Fixed for, and Notice of, Redemptioim the event the Company shall elect to redeleof he Warrants pursuant to
Section 7.](the “Redeemable Warranty, the Company shall fix a date for the redemptiomtid¢¢ of redemption shall be mailed by first cl
mail, postage prepaid, by the Company not less 3@aatays prior to the date fixed for redemptiothi® Registered Holders of the Redeemable
Warrants at their last addresses as they shalbappethe registration books. Any notice mailethi@ manner herein provided shall be
conclusively presumed to have been duly given erdtite sent whether or not the Registered Holdeived such notice.

7.3 _Exercise After Notice of RedemptiorThe Redeemable Warrants may be exercised farinaccordance with Section 3.3fl
this Warrant Agreement at any time after noticesgfiemption shall have been given by the Companguaunt to Section 7 2ereof and prior t
the time and date fixed for redemption. On andréafie redemption date, the record holders of #mdeBmable Warrants shall have no further
rights except to receive the Redemption Price wquorender of the Redeemable Warrants.

8. Concerning the Warrant Agent and Other Mat.

8.1 Bank Accounts All funds received by Warrant Agent under thigréement that are to be distributed or applied layrént
Agent in the performance of services to be providectunder (the Funds”) shall be held by Continental Stock Transfer &3rCompany as
agent for the Company and deposited in one or fpan& accounts to be maintained by Continental Stoaksfer & Trust Company in its
name as agent for the Company. Until paid pursteatite terms of this Agreement, Continental Stordnsfer & Trust Company will hold the
Funds through such accounts in: deposit accourgsrafnercial banks with Tier 1 capital exceedindg#llon or with an average rating above
investment grade by S&P (LT Local Issuer CreditiRgt Moody’s (Long Term Rating) and Fitch Ratings;. (LT Issuer Default Rating)
(each as reported by Bloomberg Finance L.P.). i@ental Stock Transfer & Trust Company shall haweaasponsibility or liability for any
diminution of the Funds that may result from anpakdt made by Continental Stock Transfer & Trusimpany in accordance with this
paragraph, including any losses resulting fromfauwleby any bank, financial institution or othéird party. Continental Stock Transfer &
Trust Company may from time to time receive interdiwidends or other earnings in connection withhsdeposits. Continental Stock Tran
& Trust Company shall not be obligated to pay sutérest, dividends or earnings to the Company,haigler or any other party.

8.2 _Payment of TaxesThe Company shall from time to time promptly @élytaxes and charges that may be imposed upon the
Company or the Warrant Agent in respect of theassa or delivery of the Warrant Shares, but neitfeiCompany nor the Warrant Agent
shall be obligated to pay any transfer taxes ipgesof the Warrants or Warrant Shares. The Wargant shall not register any transfer or
issue or deliver any Warrants or Warrant Sharesasnbr until the persons requesting the registratiagssuance shall have paid to the Warran
Agent for the account of the Company the amousiuch tax, if any, or shall have established ta#asonable satisfaction of the Company
the Warrant Agent that such tax, if any, has besd.p




8.3 Resignation, Consolidation, or Merger of ViatrAgent

8.3.1 _Appointment of Successor Warrant Ageitthe Warrant Agent, or any successor to it héegeappointed, may
resign its duties and be discharged from all furthgies and liabilities hereunder after givingt$i(30) days’ notice in writing to the
Company. If the office of the Warrant Agent becsmacant by resignation or incapacity to act oentlise, the Company shall appoint in
writing a successor Warrant Agent in place of thariaht Agent. If the Company shall fail to makelsappointment within a period of thirty
(30) days after it has been notified in writingsofch resignation or incapacity by the Warrant Agerity the holder of a Warrant (who shall,
with such notice, submit his Warrant for inspectignthe Companyy), then the holder of any Warrang agply to the Supreme Court of the
State of New York for the County of New York foethppointment of a successor Warrant Agent at tdmpany’s cost. Any successor
Warrant Agent, whether appointed by the Companyyasuch applicable court, shall be a corporatiganized and existing under the laws of
the State of New York, in good standing and havisgrincipal office in the City and State of Nevork, and authorized under such laws to
exercise the powers of a transfer agent and sutgjettpervision or examination by federal or statthority. After appointment, any successol
Warrant Agent shall be vested with all the autlypgibwers, rights, immunities, duties, and obligasi of its predecessor Warrant Agent with
like effect as if originally named as Warrant Agéeteunder, without any further act or deed; udgriany reason it becomes necessary or
appropriate, at the expense of the Company, thedepessor Warrant Agent shall deliver and transféiné successor Warrant Agent any
property at the time held by it hereunder, and eteeand deliver any further assurance, conveyauter deed necessary for such purpose.

8.3.2 _Notice of Successor Warrant Agenih the event a successor Warrant Agent shaipeinted, the Company shall
give notice thereof to the predecessor Warrant Aged the Transfer Agent for the Common Stock aterlthan the effective date of any such
appointment.

8.3.3 _Merger or Consolidation of Warrant Agemny entity into which the Warrant Agent may benged or with which
it may be consolidated or any entity resultingrfrany merger or consolidation to which the Warragént shall be a party shall be the
successor Warrant Agent under this Agreement withowu further act.

8.4 Fees and Expenses of Warrant Agent

8.4.1 _Remuneration The Company agrees to pay the Warrant Agenbnedie remuneration for its services as such
Warrant Agent hereunder and shall, pursuant tolligations under this Agreement, reimburse therdfarAgent upon demand for all
expenditures that the Warrant Agent may reasoriably in the execution of its duties hereunder.

8.4.2 _Further AssurancesThe Company agrees to perform, execute, ackmm&leand deliver or cause to be performed,
executed, acknowledged, and delivered all suchéurind other acts, instruments, and assuranceayaseasonably be required by the Wal
Agent for the carrying out or performing of the yigions of this Agreement.

8.4.3 _Cash ReserveThe Company shall provide an initial fundingsdf00 for the purpose of issuing cash in lieu of
fractional shares. From time to time thereaftee, Warrant Agent may request additional fundingdeer fractional payments in writing. The
Warrant Agent shall have no obligation to make duattional payments unless the Company shall paseided the necessary funds to pay in
full all amounts due and payable with respect ttoere

8.5 Liability of Warrant Agent

8.5.1 _Reliance on Company StatemeflYhenever in the performance of its duties unkisrAgreement, the Warrant
Agent shall deem it necessary or desirable thafactyor matter be proved or established by the @om prior to taking or suffering any act
hereunder, such fact or matter (unless other evl@nrespect thereof be herein specifically pibsd) may be deemed to be conclusively
proved and established by a statement signed bghief Executive Officer or other authorized offic# the Company and delivered to the
Warrant Agent. The Warrant Agent may rely uporhsstatement for any action taken or suffered indgiaith by it pursuant to the provisions
of this Agreement.

8.5.2 Indemnity The Company covenants and agrees to indemnifyahold the Warrant Agent harmless against any
costs, expenses (including reasonable fees afge tounsel), losses or damages, which may beipaigtred or suffered by or to which it m
become subject, arising from or out of, directlyiratirectly, any claims or liability resulting froiits actions or omissions as Warrant Agent
pursuant hereto; providedhat such covenant and agreement does not etdeadd the Warrant Agent shall not be indemnifigith respect tc
such costs, expenses, losses and damages incuseffeved by the Warrant Agent as a result ofriging out of, its gross negligence, bad
faith, or willful misconduct (each as determinedhifinal judgment by a court of competent jurisidicy.




8.5.3 _Exclusions The Warrant Agent shall have no responsibilitthwespect to the validity of this Agreement ottwi
respect to the validity or execution of any Warr@xcept its countersignature thereof). The Warfaent shall not be responsible for any
breach by the Company of any covenant or condit@ntained in this Agreement or in any Warrant. Warrant Agent shall not be
responsible to make any adjustments required uheégorovisions of SectionHereof or responsible for the manner, method, arsrnof any
such adjustment or the ascertaining of the existehéacts that would require any such adjustmemnt;shall it by any act hereunder be deeme
to make any representation or warranty as to thieoaaation or reservation of any shares of Comr@tatk to be issued pursuant to this
Agreement or any Warrant or as to whether any Wiai®aares, when issued, be valid and fully paidramthssessable.

8.5.4 _Limitation of Liability. Notwithstanding anything contained herein to¢betrary, the Warrant Agent’s aggregate
liability during any term of this Agreement withsggect to, arising from, or arising in connectiothvthis Agreement, or from all services
provided or omitted to be provided under this Agneet, whether in contract, or in tort, or otherwisdimited to, and shall not exceed, the
amounts paid hereunder by the Company to the Watvgent as fees and charges, but not includingbainsable expenses, during the twelve
(12) months immediately preceding the event forolwhiecovery from Warrant Agent is being sought.

8.6  _Instructions; Certificationg=rom time to time, the Company may provide thenafat Agent with instructions or certifications
concerning or related to the services performethbyarrant Agent hereunder. In addition, at amg tthe Warrant Agent may apply to any
officer of the Company for instruction, and may sol with legal counsel for the Warrant Agent cg tbompany with respect to any matter
arising in connection with the services to be penied by the Warrant Agent under this Agreemente Warrant Agent and its employees,
agents and subcontractors shall not be liable halil lse indemnified by the Company for any actiakein or omitted by Warrant Agent, its
employees, agents and subcontractors in reliange apy Company instructions, certifications or ugtmmadvice or opinion of such
counsel. The Warrant Agent shall not be held teeh#otice of any change of authority of any persmtil receipt of written notice thereof
from the Company.

8.7 Rights and Duties of Warrant Agent

(a) The Warrant Agent may consult witgdecounsel (who may be legal counsel for the Campaand the opinion of su
counsel shall be full and complete authorizatiod protection to the Warrant Agent as to any actaken or omitted by it in accordance v
such opinion.

(b)  The Warrant Agent shall not be liable fobgrreason of any of the statements of fact orabscitontained in this Agreement or
in the Warrants (except its countersignature thi@de required to verify the same, and all ssteitements and recitals are and shall be
deemed to have been made by the Company only.

(c)  The Warrant Agent shall not have any dutyesiponsibility in the case of the receipt of anjtten demand from any holder of
Warrants with respect to any action or defaulth®y Company, including, without limiting the genégabf the foregoing, any duty or
responsibility to initiate or attempt to initiateyaproceedings at law or otherwise or to make amahd upon the Company.

(d)  The Warrant Agent and any stockholder, doeatfficer or employee of the Warrant Agent may tsell or deal in any of the
Warrants or other securities of the Company or trecpecuniarily interested in any transaction inchithe Company may be interested, or
contract with or lend money to the Company or otlieg act as fully and freely as though it were\Watrrant Agent under this
Agreement. Nothing herein shall preclude the WrrAgent from acting in any other capacity for @@mpany or for any other legal entity.

(e) The Warrant Agent may execute and exercigeohthe rights or powers hereby vested in it affgren any duty hereunder
either itself or by or through its attorney or atgeand the Warrant Agent shall not be answerabéeoountable for any act, default, neglect or
misconduct of any such attorney or agents or fgrlass to the Company resulting from any suchdefault, neglect or misconduct, absent
gross negligence, bad faith or willful miscondwuEa¢h as determined by a final judgment of a cdutbmpetent jurisdiction) in the selection
and continued employment thereof.

()  The Warrant Agent may rely on and shall bieliermless and protected and shall incur no ligtibr or in respect of any
action taken, suffered or omitted to be taken liy ieliance upon any certificate, statement, ursint, opinion, notice, letter, facsimile
transmission, telegram or other document, or anyrétg delivered to it, and believed by it to bengae and to have been made or signed by
the proper party or parties, or upon any writtelwml instructions or statements from the Compaitly vespect to any matter relating to its
acting as Warrant Agent hereunder.

(@) The Warrant Agent shall not be obligatedxpeand or risk its own funds or to take any actioat fit believes would expose or
subject it to expense or liability or to a riskinfurring expense or liability, unless it has béemished with assurances of repayment or
indemnity satisfactory to it.

(h)  The Warrant Agent shall not be liable or msgible for any failure of the Company to complyhwény of its obligations
relating to any registration statement filed witle Commission or this Agreement, including withlmitation obligations under applicable
regulation or law.

(i)  The Warrant Agent shall not be accountablarmer any duty or responsibility for the use by @ompany of any Warrants
authenticated by the Warrant Agent and delivered toythe Company pursuant to this Agreement otlie application by the Company of the
proceeds of the issue and sale, or exercise, didmeants.






() The Warrant Agent shall act hereunder soéyagent for the Company, and its duties shalkberchined solely by the express
provisions hereof (and no duties or obligationdldiminferred or implied). The Warrant Agent dhradt assume any obligations or relations
of agency or trust with any of the owners or haddaefrthe Warrants.

(k)  The Warrant Agent may rely on and be fullyremized and protected in acting or failing to apbn (a) any guaranty of
signature by an “eligible guarantor institutionaths a member or participant in the Securitiesn3$far Agents Medallion Program or other
comparable “signature guarantee program” or instggmogram in addition to, or in substitution fitre foregoing; or (b) any law, act,
regulation or any interpretation of the same ebeugh such law, act, or regulation may thereaféaelbeen altered, changed, amended or
repealed.

)] In the event the Warrant Agent believes ampmguity or uncertainty exists hereunder or in anyice, instruction, direction,
request or other communication, paper or docunemgived by the Warrant Agent hereunder, the Wadkgent, may, in its sole discretion,
refrain from taking any action, and shall be fyllptected and shall not be liable in any way to @any, the holder of any Warrant or any o
person or entity for refraining from taking suchiae, unless the Warrant Agent receives writtetrutdions signed by the Company which
eliminates such ambiguity or uncertainty to théséattion of Warrant Agent.

8.8  Delivery of Exercise PriceThe Warrant Agent shall forward funds receivedviarrant exercises under this Agreement by th
5th Business Day following receipt to an accoursigigated by the Company.

8.9 Acceptance of AgencyThe Warrant Agent hereby accepts the agenchlestad by this Agreement and agrees to perform tt
same upon the express terms and conditions hexeforth and among other things, shall accounbhéoGompany with respect to Warrants
exercised and concurrently account for, and palggCompany, all monies received by the WarrantAdmr the purchase of Warrant Shares.

8.10 _Opinion of Counsel The Company shall provide an opinion of coumsir to the effective date of this Agreement tolgee
reserve of warrants and related Common Stock. opirdon shall state that all such warrants or Comt&tock, as applicable, are: (1)
registered under the Securities Act or are exengph Such registration; and (2) validly issued,yfydhid and non-assessable.

8.11 _Confidentiality The Warrant Agent and the Company agree thaoalks, records, information and data pertainintpéo
business of the other party, includimger alia, personal, non-public Warrant holder informatiatnjch are exchanged or received pursuant to
the negotiation or the carrying out of this Agreetriacluding the compensation for services perftrhereunder shall remain confidential,
and shall not be voluntarily disclosed to any offeenson, except as may be required by law, inctydiithout limitation, pursuant to subpoe
from state or federal government authorities (éngdivorce and criminal actions).

8.12 _Consequential Damagesleither party to this Agreement shall be liaioi¢he other party for any consequential, indirect,
punitive, special or incidental damages under anyigions of this Agreement or for any consequénitidirect, punitive, special or incidental
damages arising out of any act or failure to acttmeder even if that party has been advised o&siftreseen the possibility of such damages.

9. Miscellaneous Provisior.

9.1 _SuccessorsAll the covenants and provisions of this Agreatrtgy or for the benefit of the Company or the VdatrAgent
shall bind and inure to the benefit of their redpwecsuccessors and assigns.

9.2 _Notices All notices, requests, demands and other comeations from the Company to the Warrant Agent oewiersa, or
the holders of warrants to the Warrant Agent orGoenpany made under or by reason of the provisibtisis Agreement shall be in writing
and shall be given by hand delivery, certifiedegistered mail, return receipt requested, or natipmecognized overnight courier, addressed
as follows:

If to the Company:

Opexa Therapeutics, Inc.
Attn.: Chief Executive Officer
2635 Technology Forest Blvd.
The Woodlands, TX 77381

If to the Warrant Agent:

Continental Stock Transfer & Trust Company
17 Battery Place

New York, NY 10004

Attention: Compliance Dept.
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All notices, requests, demands and other commuaicatmade under or by reason of the provisionshidf Agreement shall |
effective when sent.

9.3 _Applicable Law, Submission to Jurisdictiomial by Jury. The validity, interpretation, and performanceato$ Agreement and
of the Warrants shall be governed in all respegtthb laws of the State of New York, without givieffect to conflicts of law principles that
would result in the application of the substantawgs of another jurisdiction. Each of the Company the holders hereby agrees that any
action, proceeding or claim against it arising @fudr relating in any way to this Agreement shalldvought and enforced in the courts of the
State of New York or the United States District @dar the Southern District of New York, and iremably submits to such jurisdiction, whi
jurisdiction shall be exclusive. The Warrant Aghateby agrees that any action, proceeding or dajainst it arising out of or relating in a
way to this Agreement shall be brought and enfoimdte courts of the State of New York or the @diStates District Court for the Southern
District of New York, and irrevocably submits tockyurisdiction, which jurisdiction shall be excius. Each of the Company and the Warran
Agent hereby waives any objection to such exclugivisdiction, as applicable, and that such cotepsesent an inconvenient forum. The
Company (on its behalf and, to the extent permitiedpplicable law, on behalf of its stockholdend affiliates), the Warrant Agent and the
Holders hereby irrevocably waive, to the fullesteet permitted by applicable law, any and all rigghtrial by jury in any legal proceeding
arising out of or relating to this Agreement or trensactions contemplated hereby.

9.4 _Persons Having Rights under this Agreeme\othing in this Agreement shall be construeddnfer upon, or give to, any
person or entity other than the parties heretothadRegistered Holders of the Warrants any rigithady, or claim under or by reason of this
Agreement or of any covenant, condition, stipulatioromise, or agreement hereof. All covenantsditimns, stipulations, promises, and
agreements contained in this Agreement shall bthfosole and exclusive benefit of the partiestoemad their successors and assigns and of
the Registered Holders of the Warrants.

9.5 _Examination of the Warrant AgreemenA copy of this Agreement shall be availablelbteasonable times at the office of the
Warrant Agent designated for such purpose, foréogpn by the Registered Holder of any Warrante Warrant Agent may require any such
holder to submit his Warrant for inspection by it.

9.6 _Counterparts This Agreement may be executed in any numberiginal or facsimile counterparts and each of such
counterparts shall for all purposes be deemed mbariginal, and all such counterparts shall thgetonstitute but one and the same
instrument. A signature to this Agreement trantedielectronically shall have the same authorftigce and enforceability as an original
signature.

9.7 _Effect of Headings The section headings herein are for conveniengeand are not part of this Agreement and shatll n
affect the interpretation thereof.

9.8 _Amendments This Agreement may be amended by the partietd@rithout the consent of any Registered HoldetHe
purpose of curing any ambiguity, or curing, coriregor supplementing any defective provision camgdi herein or adding or changing any
other provisions with respect to matters or questiarising under this Agreement as the partiesaeayn necessary or desirable and that the
parties deem shall not adversely affect the interethe Registered Holders. All other modificatsoor amendments, including any amendmer
to increase the Warrant Price or shorten the Esereeriod, shall require the vote or written cohséthe Registered Holders of at least a
majority of the then outstanding Warrants. Notai#tnding the foregoing, the Company may lower tlaerdht Price or extend the duration of
the Exercise Period pursuant to SectionsaBd. 3.2, respectively, without the consent of the Regetdtiolders. No consideration shall be
offered by the Company to any Registered Holdeoimection with a modification, amendment or waivkthis Agreement or any Warrant
without also offering the same consideration tdRabistered Holders. As a condition precedentéoWarrant Agent’'s execution of any
amendment, the Company shall deliver to the Warkgeint a certificate from a duly authorized officdithe Company that states that the
proposed amendment is in compliance with the teritisis Section 9.8

9.9  Severability This Agreement shall be deemed severable, anhtfalidity or unenforceability of any term or pision hereof
shall not affect the validity or enforceability thiis Agreement or of any other term or provisiondloé. Furthermore, in lieu of any such invalid
or unenforceable term or provision, the partiegteeintend that there shall be added as a pani®fgreement a provision as similar in terms
to such invalid or unenforceable provision as maybssible and be valid and enforceable.

9.10 _Survival The provisions of SectionssBall survive any termination of this Agreement émelresignation, removal or
replacement of the Warrant Agent.

9.11 _Force Majeure Notwithstanding anything to the contrary cong¢alrnerein, the Warrant Agent will not be liable &ory delay
or failures in performance resulting from acts beyds reasonable control including, without lintibs, acts of God, terrorist acts, shortage of
supply, breakdowns or malfunctions, interruptionsnalfunction of computer facilities, or loss oftdalue to power failures or mechanical
difficulties with information storage or retrieveystems, labor difficulties, war, or civil unrest.

9.12 _USA PATRIOT Act Notice The Warrant Agent hereby notifies the Compamy fursuant to the requirements of the USA
PATRIOT Act (Title Ill of Pub. L. 107-56 (signedtmlaw October 26, 2001)) (the “Patriot Act”"), itust obtain, verify and record certain
information that identifies the Company, which infation includes the name and address of the Coyrguagh other information that will allo
the Warrant Agent to identify the Company in acemrck with the Patriot Act.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the degedbove written.
OPEXA THERAPEUTICS, INC.
By: /s/ Neil K. Warma

Name: Neil K. Warma
Title: President & Chief Executive Officer

CONTINENTAL STOCK TRANSFER & TRUST COMPANY
as Warrant Agent

By: /s/ Mark Zimkind
Name: Mark Zimkind
Title: Vice President & Director of
Shareholder Services

[ Signature Page to Warrant Agreement]
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EXHIBIT A
[Form of Warrant Certificate]
[FACE]
Number: M- Series M Warratstpurchase _ shares

THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIORT O
THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR
IN THE WARRANT AGREEMENT DESCRIBED BELOW
OPEXA THERAPEUTICS, INC.

Incorporated Under the Laws of the State of Texas

CUSIP 68372T 129
Series M Warrant Certificate

This Warrant Certificate certifies that , Or registered assigns, is the registeolder of warrant(s) (theWarrants” anc
each, a ‘Warrant”) to purchase shares of Common Stock, $0.01 paeyzer share (Common StocK), of Opexa Therapeutics, Inc., a Te
corporation (the ‘Company”). Each Warrant entitles the holder, upon exercisenduhe period set forth in the Warrant Agreemef¢mred t
below, to receive from the Company that numberudif/fpaid and nonassessable shares of Common &®clet forth above, at the exer
price (the “Exercise Price”) set forth below, payable in lawful money (or ahigh “ cashless exercisé as provided for in the Warre
Agreement) of the United States of America upon surrenderhid Warrant Certificate and payment of the Exeréisiee at the office |
agency of the Warrant Agent referred to below, ecibjo the conditions set forth herein and in tharidht Agreement. Defined terms use
this Warrant Certificate but not defined hereinlishave the meanings given to them in the Warragtegment (as defined on the rev
hereof).

Each Warrant is initially exercisable for one fufpaid and norassessable share of Common Stock. The numberechhres ¢
Common Stock issuable upon exercise of the Wariiargabject to adjustment upon the occurrence dhiceevents set forth in the Warr
Agreement.

The initial Exercise Price per share of Common Efoc any Warrant is equal to (i) $0.50 per shaoerf the date of issuance throi
June 30, 2016 and (ii) $1.50 per share from Julg01,6 through the Expiration Date. The ExerciseePis subject to adjustment upon
occurrence of certain events set forth in the Warfgreement.

Subject to the conditions set forth in the Warragteement, the Warrants may be exercised only duhie Exercise Period and to
extent not exercised by the end of such Exercis@e®esuch Warrants shall become void.

Reference is hereby made to the further provisadrikis Warrant Certificate set forth on the reeehgreof and such further provisi
shall for all purposes have the same effect asgidully set forth at this place.

This Warrant Certificate shall not be valid unlessintersigned by the Warrant Agent, as such teuseésl in the Warrant Agreement.
This Warrant Certificate shall be governed by andstrued in accordance with the internal lawshef $tate of New York, witho
regard to conflicts of laws principles thereof.
OPEXA THERAPEUTICS, INC.

By:

Name: Neil K. Warma
Title: President & Chief Executive Officer

CONTINENTAL STOCK TRANSFER & TRUST COMPANY
as Warrant Agent

By:

Name:
Title:




[Form of Warrant Certificate]
[REVERSE]

The Warrants evidenced by this Warrant CertifiGa part of a duly authorized issue of Warrantglienf the holder on exercise
receive shares of Common Stock and are issued lm tssued pursuant to a Warrant Agreement datefl Bsbruary 25, 2015 (theWarrant
Agreement”), duly executed and delivered by the Company to @ental Stock Transfer & Trust Company, a New Yookporation, a
warrant agent (the Warrant Agent”), which Warrant Agreement is hereby incorporateddigrence in and made a part of this instrumen
is hereby referred to for a description of the wghimitation of rights, obligations, duties amdmunities thereunder of the Warrant Agent,
Company and the holders (the wordsolders” or “ holder” meaning the Registered Holders or Registered Hptifehe Warrants. A copy
the Warrant Agreement may be obtained by the hdmdeeof upon written request to the Company. Refiterms used in this Warr,
Certificate but not defined herein shall have treanings given to them in the Warrant Agreement.

Warrants may be exercised at any time during therdise Period set forth in the Warrant Agreemé@iite holder of Warran
evidenced by this Warrant Certificate may exertisam by delivering (i) this Warrant Certificate,, @n the case of a Bookntry Warrar
Certificate (as defined in the Warrant Agreemethi, Warrants to be exercised (thBdok-Entry Warrants”) as shown on the records of -
Depository Trust Company (theDepository”) to an account of the Warrant Agent at the Depogitiesignated for such purpose in writing
the Warrant Agent to the Depository, (ii) an elestto purchase (Exercise Notic€’), properly executed by the holder hereof on the e
this Warrant Certificate or properly executed by thstitution in whose account the Warrant is rdedron the records of the Depository (the
Participant”), and substantially in the form included on the reeesf this Warrant Certificate and (iii) the Warr&mice for each Warrant to
exercised in lawful money of the United States bytified or official bank check or by bank wire tisfer in immediately available funds,
each case payable to the Warrant Agent, unlessalless exerciskis permitted under the Warrant Agreement.

In the event that upon any exercise of Warrantdended hereby the number of Warrants exercised lshééss than the total num
of Warrants evidenced hereby, there shall be issoete holder hereof or his, her or its assigmesew Warrant Certificate evidencing
number of Warrants not exercised. If fewer tharttedl Warrants evidenced by a BobBktry Warrant Certificate are exercised, a notasibal
be made to the records maintained by the Deposittarynominee for each Bodkntry Warrant Certificate, or a Participant, as rappiate
evidencing the balance of the Warrants remainitgy alich exercise.

Notwithstanding anything else in this Warrant Gardite or the Warrant Agreement, no Warrant magxercised unless at the time
exercise (i) a registration statement coveringstheres of Common Stock to be issued upon exexcisiéeictive under the Securities Act anc
a prospectus thereunder relating to the shareowin@n Stock is current, except througbdshless exercisé as provided for in the Warre
Agreement.

The Warrant Agreement provides that upon the oecwe of certain events the number of shares of Gom&tock issuable up
exercise of the Warrants set forth on the facedieray, subject to certain conditions, be adjustédupon exercise of a Warrant, the ho
thereof would be entitled to receive a fractiomaéiest in a share of Common Stock, the Companl, sipen exercise, either round up to
nearest whole number of shares of Common Stocle iedued to the holder of the Warrant or pay suattien cash for such fractional shar
the Company'’s sole discretion.

Warrant Certificates, when surrendered at the effif the Warrant Agent designated for such purptsethe Registered Holc
thereof in person or by legal representative aragty duly authorized in writing, may be exchangadhe manner and subject to the limitati
provided in the Warrant Agreement, but without payiof any service charge, for another Warrantif@zte or Warrant Certificates of li
tenor evidencing in the aggregate a like numbéWafrants.

Upon due presentation for registration of transférthis Warrant Certificate at the office of the W&t Agent, a new Warre
Certificate or Warrant Certificates of like tenardaevidencing in the aggregate a like number ofrdrdas shall be issued to the transferee|
exchange for this Warrant Certificate, subjecth® limitations provided in the Warrant Agreemenithaut charge except for any tax or of
governmental charge imposed in connection therewith

The Company and the Warrant Agent may deem and ttreaRegistered Holder(s) hereof as the absolwteer(s) of this Warra
Certificate (notwithstanding any notation of owrtepsor other writing hereon made by anyone), fa plurpose of any exercise hereof, of
distribution to the holder(s) hereof, and for aher purposes, and neither the Company nor theafaAgent shall be affected by any notic
the contrary. Neither the Warrants nor this Warertificate entitles any holder hereof to anyhtijof a stockholder of the Company.




NOTICE OF EXERCISE
(To Be Executed Upon Exercise of Warrant)
CASH EXERCISE:

The undersigned hereby irrevocably elects to egerthe rights represented by this Warrant Cert#ida receive
shares of Common Stock and herewith tenders payfoersuch shares to the order of Opexa Therapeutics (the “Company”) in the
amount of $ in accordance with the terms herdtfe undersigned requests that a certificate foh shares be registered in the name,of
whose address is and that such shares be deliteretiose address is . If said number of sharésss than all of the shares of Common £
purchasable hereunder, the undersigned requesta tteav Warrant Certificate representing the remgitbalance of such shares be regisi
in the name of , whose address is and that such Warrant Certificate be deliveregvtbose address is .

CASHLESS EXERCISE:

In the event that the Warrant may be exercisedh¢oextent allowed by the Warrant Agreement, thhoogshless exercise, (i)
number of shares that this Warrant is exercisatlevbuld be determined in accordance with secti@?23of the Warrant Agreement wh
allows for such cashless exercise and (ii) thedvdhgreof shall complete the following:

The undersigned hereby irrevocably elects to egerttie right, represented by this Warrant Certdicthrough the cashless exer
provisions of the Warrant Agreement, to receivershaf Common Stock. If said number of sharegss than all of the shares of Comi
Stock purchasable hereunder (after giving effech&cashless exercise), the undersigned requedta new Warrant Certificate represen
the remaining balance of such shares be registerd® name of , whose address is , and that such Warrant Certificate be delivered to
whose address is .

Date: , 20

(Signature’

(Address)

(Tax Identification Number

Signature must conform in all respects to the namef the holder as specified o
the face of this Warrant Certificate. If Warrant Shares, or a Warrant
Certificate evidencing unexercised Warrants, are tde issued in a name other
than that of the registered holder hereof or are tde delivered to an address
other than the address of such holder as shown ohé books of the Warrant
Agent, the above signature must be guaranteed byam Eligible Guarantor
Institution (as that term is defined in Rule 17Ad-5 of the Securities Exchange
Act of 1934, as amended).

Signature Guarantee

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBL E GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO RULE 17Ad-15).




ASSIGNMENT

(FORM OF ASSIGNMENT TO BE EXECUTED IF WARRANT HOLDE R
DESIRES TO TRANSFER WARRANTS EVIDENCED HEREBY)

FOR VALUE RECEIVED, HEREBY SELJ,(8SSIGN(S) AND TRANSFER(S) UNTO

(Please insert social securit
other identifying number of assg)

(Please print name and address
including zip code of assignee)

the rights represented by the within Warrant Cieeite and does hereby irrevocably constitute apdiap
Attomranisfer said Warrant Certificate on the book#hefWarrant Agent with fu

power of substitution in the premises.

Date: , 20 (Signature)

(Address)

(Tax Identification Number)

Signature must conform in all respects to the namef the holder as specified
on the face of this Warrant Certificate and must bar a signature guarantee
by an Eligible Guarantor Institution (as that term is defined in Rule 17Ad45
of the Securities Exchange
Act of 1934, as amended).

Signature Guarantee

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBL E GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO RULE 17Ad-15).




Exhibit 4.3
SUBSCRIPTION AGENT AGREEMENT
February 25, 2015
Continental Stock Transfer & Trust Company
17 Battery Place —8Floor
New York, NY 1000¢
Ladies and Gentlemen:

In connection with your appointment as Subscripfigent in the transaction described herein, Opeherdpeutics, Inc., a Texas corporation
(the “Company”), hereby confirms its arrangemernits wou as follows:

1. Rights Offering - The Company is offering (the “Rights Offering"pmtransferable rights (the “Subscription Rightgtirsuant to whic
the holders thereof (the “Rights Holders”) are tedi to subscribe for Units, (the “Units"gach Unit comprised of one share of
Company’s common stock, $0.01 par value (the “Com&tck”)and one warrant to purchase an additional sha@oofmon Stock (tt
“Warrants”). Such Subscription Rights are beingribsted to all shareholders of record of Commooc&t(“Record Date Shareholde)s”
as of 5:00 p.m., Eastern Time, on March 13, 2006 {Record Date”)as well as to Series L warrant holders of the Campaho ar
entitled to participate in the Rights Offering puaat to the terms of their warrants (“ParticipatWgrrant Holders”)The Subscriptio
Rights, Units, Common Stock and Warrants are desdrin a prospectus dated February 25, 2015 (thesprectus”) Capitalized terrr
not otherwise defined herein shall have the meagiven to them in the Prospectus.

As described in the Prospectus, the Company isngsto Record Date Shareholders and the ParticigatVarrant Holders Rights
subscribe for up to 28,776,419 Units. Each RecaatkBhareholder is being issued one SubscriptightRor each share of Comn
Stock owned on the Record Date and each Partiogp&tarrant Holder is being issued one Subscriglaht for each share of Commr
Stock into which the warrants held by such Paréitiig Warrant Holder are exercisable as of the ReBate. No fractional Subscripti
Rights will be issued, and any fractional Subs@ipRights resulting from the issuance of the Stiption Rights will be rounded dov
to the next whole Subscription Right. The SubswipRights entitle each Rights Holder to acquire amit for every Subscription Ric
held, which is referred to as the basic subscriptight (the “Basic Subscription Right’subscription Rights may be exercised at any
during the subscription period (the “SubscriptiaTi®d”), which commences on March 16, 2015 and ends atfrQ Eastern Time,
April 8, 2015, the expiration date, unless extenbgthe Company (as may be so extended, the “Biquir®ate”).

The subscription price for the Units (the “Substoip Price”) is $0.70.

Units not subscribed for by Rights Holders as péthe Basic Subscription Rights (the “Remaining8#ies”) will be offered, by meat
of the over-subscription privilege (the “Over-Sutystton Privilege”)to the Rights Holders, in each case only to thergxsuch Righ
Holder has fully exercised the Subscription Rigktied to it and wishes to acquire more than thebeu of Units they are entitled
purchase pursuant to the Basic Subscription Rigtitaa the terms and subject to the conditionsast fn the Prospectus, including a
proration and stock ownership limitations. The Swipsion Rights will be evidenced by Subscriptioigis certificates (theSubscriptiol
Rights Certificate”).

2. Appointment of Subscription Agent- You are hereby appointed as Subscription Agergffect the Subscription Rights offering
accordance with the Prospectus. Each referenceudrythis letter is to you in your capacity as Swription Agent unless the cont
indicates otherwise

3. Delivery of Documents- Enclosed herewith are the following, the receipbich you acknowledge by your execution hert

. the Prospectu

. form of Subscription Rights Certifica

. Instructions as to Use of Subscription Rights Gedie

. Letter to Shareholders Who are Record Holi

. Notice of Important Tax Informatio
resolutions adopted by the Board of Directors &f @ompany in connection with the Rights Offeringrtified by the
Secretary of the Compal
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As soon as is reasonably practical, you shall oradause to be mailed to each Record Date Shawhahdl Participating Warrant
Holder at the close of business on the Record B&mebscription Rights Certificate evidencing théSwiption Rights to which such
holder is entitled, a Prospectus, an Instructiotodsse of Subscription Rights Certificate, a LeteeShareholders Who are Record
Holders, a Notice of Important Tax Information, aardenvelope addressed to you. Prior to mailimg Gompany will provide you
with blank Subscription Rights Certificates whiabuywill prepare and issue in the names of the ReBPaite Shareholders and
Participating Warrant Holders for the number of &ulption Rights to which they are entitled. Then@pany will also provide you
with a sufficient number of copies of each of tlewments to be mailed with the Subscription Rigestificates.

Subscription Procedure-

(a) Upon your receipt prior to 5:00 p.m., Eastern Tiroe,the Expiration Date (by mail or delivery), asbScription Agent, of (i) ar
Subscription Rights Certificate completed and esédrfor exercise, as provided on the reverse SitteedSubscription Rights Certifice
(except as provided in paragraph 5 hereof), anghéiyment in full of the Subscription PricelihS. funds by check, bank draft or mo
order (without deduction for bank service chargesotherwise) to the order ofCbntinental Stock Transfer & Trust Company
Subscription Agent for Opexa Therapeutics, Ingqu shall as soon as practicable after the Expmabate, but after performing 1
procedures described in subparagraphs (b), (cX@nHelow, mail to the subscribsrtregistered address on the books of the Con
certificates representing the securities underlyagh Subscription Right duly subscribed for (pardéuo the Basic Subscription Ri
and the Over-Subscription Privilege) and furnidisteof all such information to the Company.

(b) As soon as practicable after the Expiration Date sieall calculate the number of shares of Unitatiich each subscriber is entit
pursuant to the Over-Subscription Privilege. Thee&ubscription Privilege may only be exercised bydbod who subscribe to all 1
Units that can be subscribed for under the Bashis&iption Right. The remaining securities will &eailable for issuance pursuant to
OverSubscription Privilege. Where there are sufficiBeimaining Securities to satisfy all additional surlpgions by holders exercisi
their rights under the Over-Subscription Privilegach holder shall be allotted the number of aolti securities subscribed for. If Over-
Subscription Privilege requests exceed the numbEnits available, however, the available Unitsl# allocated pro rata among rec
holders exercising the Ov&ubscription Privilege in proportion to the numhtwdrshares of Common Stock or underlying Serit
warrants each of those record holders owned oRR#w®rd Date, relative to the number of shares ovanathderlying Series L warrai
on the Record Date by all record holders exercigiiregOverSubscription Privilege. If this pro rata allocatigsults in any record holc
receiving a greater number of shares than the denaider subscribed for pursuant to the exercigb@fOverSubscription Privilege, th
such record holder will be allocated only that nembf Units for which the record holder oversulised, and the remaining Units will
allocated among all other record holders exercigiteg OverSubscription Privilege on the same pro rata bas&ribed above. T
proration process will be repeated until all Urtiteve been allocated. Any fractional Remaining S&earto which persons exercis
their Over-Subscription Privilege would otherwisedntitled pursuant to such allocation shall bendsa down to the next whole Unit.

(c) Upon calculating the number of Remaining Seimsito which each subscriber is entitled purstiarhe OverSubscription Privileg
and the amount overpaid, if any, by each subsgnjfmer shall, as soon as practicable, furnish afigl such information to the Compal

(d) Upon calculating the number of Remaining Se@sito which each subscriber is entitled purstarnhe OverSubscription Privileg
and assuming payment for the additional Remainiagufities subscribed for has been delivered, yall shail, as contemplated
subparagraph (a) above, the certificates repregettie additional securities which the subscritses been allotted. If a lesser numbe
Remaining Securities is allotted to a subscribatenrthe OvelSubscription Privilege than the subscriber hasedegtl payment for, yc
shall remit the difference to the subscriber withioterest or deduction at the same time as ogatifis representing the securities allc
pursuant to the Over-Subscription Privilege areledai

(e) Funds received by you pursuant to the Basics&udtion Right and the Ove&ubscription Privilege shall be held by you i
segregated account. Upon mailing certificates ssaréng the securities and refunding subscriberadditional securities subscribed
but not allocated, if any, you shall promptly remaithe Company all funds received in payment ef$lubscription Price for Units solc
the Rights Offering

Defective Exercise of Subscription Rights; Lost Sudzription Rights Certificates - The Company shall have the absolute right to r
any defective exercise of Subscription Rights owg&ive any defect in exercise. Unless requestatbtso by the Company, you shall
be under any duty to give notification to holdefsSubscription Rights Certificates of any defectsiroegularities in subscriptior
Subscriptions will not be deemed to have been rnoatieany such defects or irregularities have beared or waived within such time
the Company shall determine. You shall as soonrastipable return Subscription Rights Certificatéith the defects or irregulariti
which have not been cured or waived to the holfi#ne Subscription Rights. If any Subscription Riggertificate is alleged to have b
lost, stolen or destroyed, you should follow thmeagrocedures followed for lost stock certificategresenting Common Stock you us
your capacity as transfer agent for the Com’s Common Stock




6. Delivery - You shall deliver to the Company the exercised Stifpson Rights Certificates in accordance withtem directions receivt
from the Company and shall deliver to the subscsibgho have duly exercised Subscription Rightshairtregistered addres:
certificates representing the securities subscribeds instructed on the reverse side of the SigiEmn Rights Certificates

7. Reports - You shall notify the Company by telephone on orobefthe close of business on each business dapgdtiie perio
commencing 5 business days after the mailing oSthiescription Rights and ending at the Expirati@te)a “daily notice”)which notice
shall thereafter be confirmed in writing, of (iethumber of Subscription Rights exercised on thecdaered by such daily notice and
name and address of each such exercising RightdeHd]i) the number of Subscription Rights for athidefective exercises have b
received on the day covered by such daily notiggfi{e cumulative total of the information settio in clauses (i) through (iii) above, (
for each soliciting broker-dealer, the number obSuiption Rights exercised indicating such broftealer as the broketealer witl
respect to such exercise and the individuals ifledtas having solicited such exercise, and (vhsather information as the Comp:
may reasonably request. At or before 5:00 p.m.tdBasTime, on the first trading day following thegiration Date, you shall certify
writing to the Company the cumulative total througlk Expiration Date of all the information settfom clauses (i) through (v) abo
You shall also maintain and update a listing off&gHolders who have fully or partially exercisé@it Subscription Rights and Rig
Holders who have not exercised their Subscripti@htR. You shall provide the Company or its desgmeith such information compil
by you pursuant to this paragraph as any of theatl gkquest

8. Future Instructions — With respect to notices or instructions to be pided by the Company hereunder, you may rely anemaan)
written instruction signed by any one or more @& tbllowing authorized officers or employees of @empany:

Neil K. Warma- Chief Executive Office
Karthik Radhakrishna- Chief Financial Office
9. Payment of Expenses The Company will pay you compensation for actingygur capacity as Subscription Agent hereundethg

amount specified in the Fee Schedule attacheddérbe Company will pay an additional fee equadniethird of the Subscription Age
fee for each extension of the Offering, plus ant-of-pocket expenses associated with such exten

10. Counsel- You may consult with counsel satisfactory to yatjch may be counsel to the Company, and the adwiggpinion of suc
counsel shall be full and complete authorizatiod protection in respect of any action taken, seffesr omitted by you hereunder in g
faith and in accordance with such advice an opiniosuch counse

11. _Indemnification - The Company covenants and agrees to indemnifjnaltlyou harmless against any costs, expensdsding
reasonable fees of legal counsel), losses or danadpgch may be paid, incurred or suffered by awtich you may become subject
arising from or out of, directly or indirectly, amjaim or liability resulting from your actions &sibscription Agent pursuant hereto;
provided that such covenant and agreement doesxtetd to such costs, expenses, losses and dameagesd or suffered by you as a
result of, or arising out of, your own gross neglige, misconduct or bad faith or that of any empdsy agents or independent contractor
used by you in connection with performance of yduties as Subscription Agent hereunt

12. Naotices- Unless otherwise provided herein, all reportgices and other communications required or perrhitbebe given hereunder
shall be in writing and delivered by hand or canféd facsimile or by first class U.S. mail, postpgepaid, shall be deemed given if by
hand or facsimile, upon receipt or if by U.S. m#itee business days after deposit in the U.S. amglilshall be addressed as follc

(a) If to the Company, tc

Opexa Therapeutics, Inc.
2635 Technology Forest Blvd.
The Woodlands, TX 77381
Attn: Karthik Radhakrishnan
Telephone: (281) 775-0624
Facsimile: (281) 27-1088

(b) If to you, to:

Continental Stock Transfer & Trust Company
17 Battery Place — 8th Floor

New York, NY 10004

Attn: Compliance Department

Telephone: (212) 845-3287

Facsimile: (212) 61-7616




13.

Miscellaneous

(a) This agreement shall be governed by and catsiruaccordance with the laws of the State of Newk without giving effect to
conflict of laws, rules, or principles.

(b) No provision of this agreement may be amendexdjified, or waived, except in writing signed by aflthe parties hereto.

(c) Except as expressly set forth elsewhere in thiseagent, all notices, instructions, and communioationder this agreement shall b
writing, shall be effective upon receipt and stelladdressed as provided in Section 12 to such atltess as a party hereto shall ni
the other parties in writing.

(d) In the event that any claim of inconsistency betwigs agreement and the terms of the Rights Oiffieairise, as they may from tii
to time be amended, the terms of the Rights Offesghall control, except with respect to Continéstaluties, liabilities, and righ
including without limitation compensation and inddfitation, which shall be controlled by the terofghis agreement.

(e) If any provision of this agreement shall be heldgél, invalid, or unenforceable by an court, thisgeement shall be construed
enforced as if such provision had not been condairerein and shall be deemed an agreement amomgatties hereto to the full ext
permitted by applicable law.

() This agreement shall be binding upon, inure taoikreefit of, and be enforceable by, the respectiveessors and assigns of the pa
hereto.

(g) This agreement may not be assigned by any patityut the prior written consent of all parties.

(h) This agreement may be executed in counterparth, @aehich, when taken together, shall constituie and the same agreement,
each of which may be delivered by the parties logifaile or other electronic transmission, whichlishat impair the validity of suc
counterparts




OPEXA THERAPEUTICS, INC.

Date By: /s/ Neil K. Warma

Neil K. Warma
President & Chief Executive Offici
OPEXA THERAPEUTICS, INC
Agreed & Accepted:
CONTINENTAL STOCK TRANSFER & TRUST COMPANY

By: /sl Mark Zimkind

Name: Mark Zimkind

Title: Vice President & Director of Sharddier Services




Fee Schedule
Flat fee of $15,000.00

Plus reasonable out-of-pocket expenses




Exhibit 10.2
FIRST AMENDMENT TO LEASE AGREEMENT
THIS AMENDMENT (the “First Amendment”) is made effective the tLitlay of May, 2015 (the “Effective Datetly and between Dirk |

Laukien, an Individual (herein referred to as “lass and Opexa Therapeutics, Inc. (herein refeti@ds “Lessee”of the following an
conditions, and thus:

WITNESSETH
WHEREAS, Lessor, as Lessor therein, and Lessee, as Lessexithknown as Opexa Therapeutics, Inc. (“Lessentgred into that certe
Lease Agreement (the “Lease”) effective Augustt192005 containing 10,000 Square Feet of net re@tabta in Suite 100 (thd éase:
Premises”) in that certain building known as 263&chnhology Forest Building (the “Buildingpcated at 2635 Technology Forest,
Woodlands, Texas 77381; and
NOW THEREFORE , Lessor and lessee desire to further amend, magify supplement the Lease as hereinafter set forth

1. Lease renewal for 60 months to be amended to tefletwber 1, 201¢
2. Base Rent. Accordingly, the schedule of Base ReRtaragraph 1 (h) of the Lease is deleted andeeg with the following

Rental Perioc PSF- Rent Monthly Base Ren
CD to month 3¢ $20.00/PSF $16,666.67

37 to month 4¢ $20.50/PSF $17,083.3:
49 to month 6( $21.00/PSF $17,500.0C

3. Renewal Option: Landlord to provide Tenant with t{2) 60 month renewal options at the current faarket rate value. Ten:
to provide Landlord with nine (9) months prior et notice to renev

EXCEPT as expressly hereby amended, all other terms amdittmms of the Lease and Amendment’s remain ihffute and effect.

IN WITNESS THEREOF , the undersigned has caused this First Amendmoethiet Lease to be duly executed effective thig iy of May
2015.

LESSOR: LESSEE:

Dirk D. Laukien, an Individus Opexa Therapeutics, In
By: /s/ Dirk D. Laukien By: /s/ Neil K. Warme
NameDirk D. Laukien NameNeil K. Warma

President & Chief Executive

Tide: Officer



Exhibit 10.3
OPEXA THERAPEUTICS, INC.
AMENDED AND RESTATED 2010 STOCK INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK AWARD

You have been granted the following Restricted &haf Common Stock of Opexa Therapeutics, Inc.“@uwenpany”) under the
Company’s Amended and Restated 2010 Stock InceRtas (the “Plan”):
Date of Grant: [Date of Grant]
Name of Recipient: [Name of Recipient
Total Number of SharesGranted:  [Total Shares
Fair Market Value per Share: $[Value Per Share
Total Fair Market Value Of Award: $[Total Value]
Vesting Commencement Date: [Date of vesting commencemel
Vesting Schedule; [Vesting schedule

By your signature and the signature of the Companyg representative below, you and the Company agrebét these Restricted

Shares are granted under and governed by the ternma conditions of the Plan and the Restricted Stockgreement (the “Agreement”),
both of which are attached to and made a part of fis document.

By signing this document you further agree that theCompany may deliver by e-mail all documents relatig to the Plan or this
Award (including without limitation, prospectuses required by the Securities and Exchange Commissioand all other documents that
the Company is required to deliver to its securityholders (including without limitation, annual reports and proxy statements). You also
agree that the Company may deliver these documeniy posting them on a website maintained by the Conamy or by a third party
under contract with the Company. If the Company pats these documents on a website, it will notify ydoy e-mail.

RECIPIENT OPEXA THERAPEUTICS, INC.

By:
Title:

Printed Name:




Payment For Shares

Vesting

Shares Restrictec

Forfeiture

Leaves Of Absenct

Stock Certificates

Shareholder Rights

Withholding Taxes

Restrictions On Resale

No Retention Rights

OPEXA THERAPEUTICS, INC.
AMENDED AND RESTATED 2010 STOCK INCENTIVE PLAN
RESTRICTED STOCK AGREEMENT

No cash payment is required for the Shares youwecerou are receiving the Shares in considerdto
Services rendered by yc

The Shares that you are receiving will vest indlistents, as shown in the Notice of Restricted Stward.
No additional Shares vest after your Service aSraployee or a Consultant has terminated for anyor

Unvested Shares will be considered “Restrictedé&&haExcept to the extent permitted by the Coneeittyou
may not sell, transfer, assign, pledge or otherdispose of Restricted Shar

If your Service terminates for any reason, themry@hares will be forfeited to the extent that thaye not
vested before the termination date and do notagstresult of termination. This means that thetrfiéed
Shares will immediately revert to the Company. Yeceive no payment for Restricted Shares that are
forfeited. The Company determines when your Sertécminates for this purpose and all purposesmuhee
Plan and its determinations are conclusive anditgnadn all persons

For purposes of this Award, your Service doest@hinate when you go on a military leave, a seavk or
anotherbona fide leave of absence, if the leave was approved bgZdmepany in writing and if continued
crediting of Service is required by the terms @& ave or by applicable law. But your Servicenieates
when the approved leave ends, unless you immegliagtlrn to active work

If you go on a leave of absence, then the vestihgdule specified in the Notice of Restricteccktaward
may be adjusted in accordance with the Compangigel®f absence policy or the terms of your led¥gou
commence working on a part-time basis, then théngeschedule specified in the Notice of Restricitdck
Award may be adjusted in accordance with the Coryipgrart-time work policy or the terms of an agresin
between you and the Company pertaining to yourtime schedule

The certificates for the Restricted Shares haamggéed on them a special legend referring to theitare
restrictions. In addition to or in lieu of imposgithe legend, the Company may hold the certificates
escrow. As your vested percentage increases, wyueguest (at reasonable intervals) that the Cagnpa
release to you a n-legended certificate for your vested Sha

During the period of time between the date of geantt the date the Restricted Shares become vgsieghal
have all the rights of a shareholder with respethé Restricted Shares except for the right tosfiex the
Restricted Shares, as set forth above. Accordiiygly shall have the right to vote the Restrictedr8s and to
receive any cash dividends paid with respect tdtbstricted Share

Regardless of any action the Company or your eyepl(ithe “Employer”) takes with respect to any tbr a
income tax, social insurance, payroll tax, paynmnaccount or other tax-related withholding (“TazkRed
Items”), you acknowledge that the ultimate liakilior all TaxRelated Items legally due by you is and rem
your responsibility and that the Company and/omyemployer (1) make no representations or underts
regarding the treatment of any Tax-Related Itenmmimection with any aspect of the shares recainekr
this Award, including the award or vesting of sstiares, the subsequent sale of shares under tlard/amd
the receipt of any dividends, and (2) do not conmtmatructure the terms of the award to reducdimimate
your liability for Ta>-Related Items.

No stock certificates will be released to you, gelgou have paid or made adequate arrangemersfasetiy
to the Company and/or the Employer to satisfy @hlolding and payment on account obligations ef th
Company and/or your Employer. In this regard, gathorize the Company and/or your Employer to vattih
all applicable Tax-Related Items legally payableyby from your wages or other cash compensatioah foai
you by the Company and/or your Employer. With tlerpany's consent, these arrangements may also
include, if permissible under local law, a) havthg Company withhold taxes from the proceeds of#ie of
the Shares, either through a voluntary sale owtjiica mandatory sale arranged by the Company (on yo
behalf pursuant to this authorization), or (b) attyer arrangement approved by the Company. Fingdy
shall pay to the Company or your Employer any amotifax-Related Items that the Company or the
Employer may be required to withhold as a resuitaafr participation in the Plan or your acquisitimfrshares
that cannot be satisfied by the means previoudgrileed. The Company may refuse to deliver theeshiér
you fail to comply with your obligations in connixt with the Ta-Related Items as described in this seci

You agree not to sell any Shares at a time whelicgble laws, Company policies or an agreementvéen
the Company and its underwriters prohibit a sdlkis restriction will apply as long as your Servamntinues
and for such period of time after the terminatibyaur Service as the Company may spec

Neither your Award nor this Agreement gives you ttight to be employed or retained by the Compang



subsidiary of the Company in any capacity. The Gamny and its subsidiaries reserve the right to iteata
your Service at any time, with or without cau




Adjustments

Successors and Assigns

Notice

Miscellaneous

The Plan and Other
Agreements

In the event of a stock split, a stock divideng&a@imilar change in Company Shares, or an extiaanyl
dividend, or a merger or a reorganization of thenBany, the forfeiture provisions described abovéagiply
to all new, substitute or additional securitieotiter assets to which you are entitled by reasgmof
ownership of the Share

Except as otherwise provided in the Plan or thgse&ment, every term of this Agreement shall belibin
upon and inure to the benefit of the parties hemetbtheir respective heirs, legatees, legal reptatives,
successors, transferees and ass

Any notice required or permitted under this Agreeinshall be given in writing and shall be deemed
effectively given upon the earliest of personaihl, receipt or the third full day following maily with
postage and fees prepaid, addressed to the otitghgaeto at the address last known in the Comigany
records or at such other address as such partydeggnate by ten (10) days’ advance written ndtidhe
other party heretc

You understand and acknowledge that (i) the Fdamtirely discretionary, (ii) the Company and your
Employer have reserved the right to amend, suspetetminate the Plan at any time, (iii) the grahyour
Award does not in any way create any contractuatlogr right to receive additional grants of awajals
benefits in lieu of awards) at any time or in anyoaint and (iv) all determinations with respectng a
additional grants, including (without limitatiof)é times when awards will be granted, the numbshafes
offered, the purchase price and the vesting scbkedill be at the sole discretion of the Company.

The value of this Award shall be an extraordinaeyn of compensation outside the scope of your eynpémt
contract, if any, and shall not be considered agfayour normal or expected compensation for pagsoof
calculating severance, resignation, redundancydiaé-service payments, bonuses, long-service ayard
pension or retirement benefits or similar payments.

You understand and acknowledge that participatiahé Plan ceases upon termination of your Sefeicany
reason, except as may explicitly be provided otiwnin the Plan or this Agreement.

You hereby authorize and direct your Employer thtise to the Company any information regarding you
employment, the nature and amount of your compemsand the fact and conditions of your participatin
the Plan, as your Employer deems necessary or jpipgi®to facilitate the administration of the Plan

You consent to the collection, use and transferen$onal data as described in this subsection. uriderstan
and acknowledge that the Company and/or your Eneplbgld certain personal information regarding fau
the purpose of managing and administering the iaiuding (without limitation) your name, home adss,
telephone number, date of birth, social insurangaber, salary, nationality, job title, any shares o
directorships held in the Company and details lodnahrds or any other entitlements to shares awarde
canceled, exercised, vested, unvested or outsmihe your favor (the “Data”)You further understand a
acknowledge that the Company may transfer Dataydldrd party assisting the Company in the
implementation, administration and management®ftan. You understand and acknowledge that the
recipients of Data may be located in the UnitedeStar elsewhere. You authorize such recipientsdeive,
possess, use, retain and transfer Data, in eléctoomther form, for the purpose of administeryroyr
participation in the Plan, including a transfelatty broker or other third party with whom you elexteposit
shares acquired under the Plan of such Data admesquired for the administration of the Plan antiie
subsequent holding of shares on your behalf. Yay,mt any time, view the Data, require any neagssa
modifications of Data or withdraw the consentsfegth in this subsection by contacting the Humasdreces
Department of the Company in writir

The text of the Plan is incorporated in this Agreetrby reference. All capitalized terms in this Agment
shall have the meanings assigned to them in thre Plas Agreement and the Plan constitute the entir
understanding between you and the Company regatidim@ward. Any prior agreements, commitments or
negotiations concerning this Award are supersetied. Agreement may be amended by the Committee
without your consent; however, if any such amendmeuld materially impair your rights or obligation
under the Agreement, this Agreement may be ameodgdby another written agreement, signed by yaili an
the Company




BY SIGNING THE COVER SHEET OF THIS AGREEMENT,
YOU AGREE TO ALL OF THE TERMS AND CONDITIONS
DESCRIBED ABOVE AND IN THE PLAN.




EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

I, Neil K. Warma, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of Opexa Therapeutics, In

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitade a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all materi
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe@ periods presented in this rep

4, The registran$’ other certifying officer(s) and | are responsifde establishing and maintaining disclosure cdstand procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act Rt
13e-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresawsed such disclosure controls and proceduré® tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b. Designed such internal control over financial réipoy, or caused such internal control over finaheporting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting aride preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting princip

c. Evaluated the effectiveness of the registsaisclosure controls and procedures and presémthd report our conclusions ab
the effectiveness of the disclosure controls amuteuatures, as of the end of the period covered tlsyréport based on sL
evaluation; ant

d. Disclosed in this report any change in tgistrant’s internal control over financial repodithat occurred during the registrant’
fourth fiscal quarter that has materially affected,is reasonably likely to materially affect, tregistrants internal control ow
financial reporting; an

5. The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrasthboard of directors (or persons performing theweden
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contraérofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

b. Any fraud, whether or not material, thatalwes management or other employees who have #isagn role in the registrarg’
internal control over financial reportin

Date: May 12, 201 By: /s/ Neil K. Warma

Neil K. Warma
President and Chief Executive Offic




EXHIBIT 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

I, Karthik Radhakrishnan, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of Opexa Therapeutics, In

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitade a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all materi
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe@ periods presented in this rep

4, The registran$’ other certifying officer(s) and | are responsifde establishing and maintaining disclosure cdstand procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act Rt
13e-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresawsed such disclosure controls and proceduré® tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b. Designed such internal control over financial réipoy, or caused such internal control over finaheporting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting aride preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting princip

c. Evaluated the effectiveness of the registsaisclosure controls and procedures and presémthd report our conclusions ab
the effectiveness of the disclosure controls amuteuatures, as of the end of the period covered tlsyréport based on sL
evaluation; ant

d. Disclosed in this report any change in tgistrant’s internal control over financial repodithat occurred during the registrant’
fourth fiscal quarter that has materially affected,is reasonably likely to materially affect, tregistrants internal control ow
financial reporting; an

5. The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrasthboard of directors (or persons performing theweden
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contraérofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

b. Any fraud, whether or not material, thatalwes management or other employees who have #isagn role in the registrarg’
internal control over financial reportin

Date: May 12, 201 By: /s/ Karthik Radhakrishnan

Karthik Radhakrishna
Chief Financial Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Opexai#peutics, Inc. (the “Company”) on Form QCfor the period ending March !
2015 (the “Report”)as filed with the Securities and Exchange Commissio the date hereof, I, Neil K. Warma, Presidewt @hief Executiv

Officer of the Company, certify, pursuant to 18 IC.S§1350, as adopted pursuant to §906 of the Basléaxley Act of 2002, to the best of |
knowledge, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; ant
2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of

Company.

Date: May 12, 201 By: /s/ Neil K. Warma

Neil K. Warma
President and Chief Executive Offic




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Opexai#peutics, Inc. (the “Company”) on Form QCfor the period ending March !
2015 (the “Report”)as filed with the Securities and Exchange Commissio the date hereof, |, Karthik Radhakrishnan,e€HRinancia
Officer of the Company, certify, pursuant to 18 IC.S§1350, as adopted pursuant to §906 of the Basléaxley Act of 2002, to the best of |
knowledge, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; ant
2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of

Company.

Date: May 12, 201 By: /s/ Karthik Radhakrishnan

Karthik Radhakrishna
Chief Financial Office




