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53 OPEXA THERAPEUTICS

OPEXA THERAPEUTICS, INC.

This prospectus supplement relates to the issuamtaale of up to 4,000,000 shares of our commaok shrough our sales agent,
Brinson Patrick Securities Corporation, in an t& tnarket’offering program. These sales, if any, will be madrsuant to the terms of a S¢
Agreement entered into between us and our saleg,agleich was filed with the Securities and Exche@pmmission under a Current Report
on Form 8-K dated September 7, 2012, and is incatpd herein by reference.

Our common stock is traded on the NASDAQ Capitathdaunder the symbol “OPXA.” On September 11,20khe last reported
sales price for our common stock was $0.69 peresh@ales of shares of our common stock undeptbipectus supplement, if any, may be
made in sales deemed to be an “at the maéting as defined in Rule 415 under the Secuwifiet of 1933. Consistent with instructions
may be delivered from time to time by us, the salgant will make all sales using best efforts cstesit with its normal trading and sales
practices.

The commission we will pay to our sales agent &es of common stock sold pursuant to the Saleseékgent will be 3% of the gross
proceeds of the sales. The net proceeds thatagéresfrom sales of our common stock will dependrennumber of shares actually sold and
the offering price for such shares. If all 4,0@@&hares of common stock were sold at the Septeirih@012 closing sales price, we would
receive $2,760,000 in gross proceeds, or $2,67 41206t proceeds after the sales agent fee of B&. actual proceeds to us will vary.

In connection with the sale of common stock onlmelalf, the sales agent may be deemed an “underiwitthin the meaning of the
Securities Act of 1933, as amended, and the conagiensof the sales agent may be deemed to be unitiegicommissions or discounts. We
have agreed to provide indemnification and contiiliuto the sales agent against certain liabiljiesluding liabilities under the Securities Act
of 1933.

The aggregate market value of our outstanding comegaiity held by non-affiliates is $14,852,173 lobea 23,048,488 shares of
common stock outstanding, of which 19,802,897 share held by non-affiliates, and a closing saleepon the NASDAQ Capital Market of
$0.75 on July 19, 2012. During the 12 calendartimprior to and including the date hereof, we hameoffered any securities pursuant to
General Instruction 1.B.6. of Form S-3.

Investing in our securities involves a high degreef risk. See the section entitled “Risk Factors” bginning on page S-7 in this
prospectus supplement and in the documents we inquorate by reference in this prospectus supplementa the accompanying
prospectus. You should carefully consider thesegk factors, as well as the information contained itthis prospectus supplement and the
accompanying prospectus, before you invest.

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

Brinson Patrick Securities Corporation

The date of this Prospectus Supplement is Septeh#h&012.
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You should rely only on the information incorpoitey reference or provided in this prospectus =mppht, the accompanying
prospectus and the documents incorporated herelithanein by reference. We have not authorizeda@lse to provide you with different
information. If anyone provides you with differemtinconsistent information, you should not refyib We are not making an offer to sell
these securities in any state where the offerlerisanot permitted. You should assume that tf@rimation in this prospectus supplement



the accompanying prospectus, or incorporated greate, is accurate only as of the dates of thosendents. Our business, financ
condition, results of operations and prospects hzaae changed since those dates.




ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing this information to you about tbféering of securities in two parts. The firstrpia this prospectus supplement,
which provides the specific details regarding thares of our common stock that we are sellingisdffering and also adds to and updates
information contained in or incorporated by refeimto the accompanying prospectus. The secomndsghe base prospectus dated
November 23, 2009, included in our registratiotesteent on Form -3, as amended (SEC File No. 333-163108), whickiges a general
description of the securities we may offer fromeito time under that registration statement. Pphispectus supplement and the
accompanying prospectus are part of a “shelf” tegfion statement that we filed with the U.S. Séms and Exchange Commission. Under
the shelf registration process, we may offer frametto time shares of our common stock up to amexgge amount of $35,000,000, of which
this offering is a part.

We have previously sold (i) 2,550,000 shares ofcaummon stock and common stock warrants to purcaaselditional 1,275,000
shares of our common stock for aggregate grossepdscof $5.1 million (net proceeds of approxima$ely? million) pursuant to a prospectus
supplement dated December 9, 2009, (ii) an aggearfed84,759 shares of our common stock for grossgeds of $1,077,111 (net proceeds of
$1,066,266) under an “at-the-market” continuougiirfig program pursuant to a prospectus supplensatddMay 17, 2010, and (iii) 4,146,500
shares of our common stock and common stock wartargurchase an additional 1,658,600 shares of@uamon stock for aggregate gross
proceeds of $8,500,325 (net proceeds of approxlyn@#e551,891) pursuant to a prospectus supplenieed February 8, 2011, each as a
supplement to the original prospectus dated Nover2®e2009.

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

The registration statement we filed with the SEEudes exhibits that provide more detail of theteratdiscussed in this prospectus
supplement and the accompanying prospectus. Yauidihead this prospectus supplement, the acconmpgpyospectus and the related
exhibits filed with the SEC, together with the aduial information described under the heading “v¢héou Can Find More Information” and
“Incorporation of Certain Information by Refererideefore making your investment decision.

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




PROSPECTUS SUPPLEMENT SUMMARY

This summary contains basic information about us thiis offering. Because it is a summary, it doescontain all of the information
that you should consider before investing. Befane decide to invest in our common stock, you shia#d this entire prospectus supplement
and the accompanying prospectus carefully, inclgdire section entitled “Risk Factors,” and our cofidated financial statements and the
related notes and other documents incorporateddfgrence in the accompanying prospectus.

OUR COMPANY
Our Business

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

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

Opexa was incorporated in Texas in March 1991. @incipal executive offices are located at 2636Hrmlogy Forest Blvd., The
Woodlands, Texas 77381, and our telephone numi§2siy 775-0600.

T-Cell Therapy and Tcelna™

Tcelna™ is a novel T-cell immunotherapy in Phabeclinical development for the treatment of patentth secondary progressive
MS (SPMS). Itis also positioned to enter Phakelihical development for the treatment of patgenith relapsing remitting MS
(RRMS). Tcelna is a personalized therapy thapécHically tailored to each patient’s disease jeofTcelna is manufactured using
ImmPath™, our proprietary method for the productiém patient-specific T-cell immunotherapy, whihcompasses the collection of blood
from the MS patient, isolation of peripheral blandnonuclear cells, generation of an autologous pboiyelin-reactive T-cells (MRTCs)
raised against selected peptides from myelin @asiein (MBP), myelin oligodendrocyte glycoprotéMOG) and proteolipid protein (PLP),
and the return of these expanded, irradiated B-teltk to the patient. These attenuated T-cadlseantroduced into the patient via
subcutaneous injection to trigger a therapeutic imensystem response.

Initiation of Phase 1lb Clinical Study in Patientsvith SPMS

We recently initiated a Phase IIb clinical trialTafelna in patients with SPMS. The trial is eptitl A Phase Il DoubleBlind, Placebc
Controlled Multi-Center Study to Evaluate the Edfig and Safety of Tcelna in Subjects with Secondeogressive Multiple Sclerosed has
been named the “Abili-T” trial. The newly-initiadeAbili-T trial is a double-blind, 1:1 randomizgalacebo-controlled study in SPMS patients
who demonstrate evidence of disease progressitiowitissociated relapses. The trial is expectedrioll 180 patients at approximately 30
leading clinical sites in the U.S. and Canada arekpected to take approximately three years tptaten  According to the study protocol,
patients will receive two annual courses of Tceteatment consisting of five subcutaneous injectiper year at weeks 0, 4, 8, 12 and 24. The
primary efficacy endpoint of the trial is the pentage of brain volume change (atrophy) at 24 mon8tsidy investigators will also measure
several important secondary outcomes commonly &dedowith MS including disease progression as nreaksby Expanded Disability Status
Scale (EDSS), annualized relapse rate (ARR) andgdsin disability as measured by EDSS and theipelSclerosis Functional Composite
(MSFC). The Abili-T clinical trial is expected tnroll over a 12-month period and the resultingliop data is expected by the end of 2015.

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

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

SPMS is characterized by a steady accrual of irsiivle disability, despite, in some cases, revé@sidlapses, remissions or clinical
plateaus. Older age at onset of MS diagnosisisttongest predictor of conversion to SPMS. Mhtes a shorter time to conversion to
SPMS compared with females. Available immunomatilugand immunosuppressive therapies used for RRM@ not been effective in
SPMS. In clinical trials, these therapies have destrated anti-inflammatory properties as meashyetthe reduction in number and volume of
contrast-enhancing or acutely inflammatory cemelous system (CNS) lesions most commonly seeatients with RRMS. The typical
SPMS patient, however, has little or no radiograghvidence of acute inflammation. It is commongerved that contrast-enhancing CNS
lesions are uncommon among these patients, desplearly deteriorating neurologic course. Thé& laiceffect of conventional MS
therapeutics in SPMS suggests that the cerebratidettion characterizing progressive disease neagriven by factors other than acute
inflammation. For instance, the immunopathologBBMS is more consistent with a transition to @l T-cell dependent inflammatory
type, which may encompass the innate immune regpamd persistent activation of microglia cells.diegraphic features that stand out am
patients with SPMS include significantly more atigf gray matter compared with RRMS patients.n@te, long-term disability in MS in
general appears more closely correlated to gratemattrophy than to white matter inflammation. $atrophy may be suggestive of
progressive clinical disability. Both clinicallyd radiographically, SPMS represents a diseaseepsowith certain features distinct from those
of RRMS, and one with extremely limited treatmeptions.

Current Treatment Options for SPMS

Only one product, mitoxantrone, is currently apgavor the indication of SPMS. However, as of 208% drug carries a black box
warning, due to significant risks of decreaseddigsfunction, heart failure, and leukemia. The émgan Academy of Neurology has issued a
report indicating that these risks are even highan suggested in the original report leading éoltlack box warning. Hence, a safe and
effective treatment for SPMS remains a signifiaaminet medical need.

Tcelna Clinical Overview in SPMS

In multiple previously conducted clinical trialsrfthe treatment of patients with MS (which haverbeeighted significantly toward
patients with RRMS, Tcelna has demonstrated orleeo$afest side effect profiles for any marketedexelopment-stage MS therapy, as well
as encouraging efficacy signals. A total of 142 péfients have received Tcelna in previously cotetlitrials for RRMS and SPMS. The
therapy has been well tolerated in all subjectstesldemonstrated an excellent overall safetylprofihe most common side effect is mild to
moderate irritation at the site of injection, whishtypically resolved in 24 hours. Tcelna hasrbaéministered to a total of 36 subjects with
SPMS across three clinical studies. Based onrpiradiry data suggesting stabilized or improved digglamong SPMS subjects receiving
Tcelna, Opexa believes that further developmetthisfproduct in SPMS is warranted.

Summary of TERMS Phase IIb Clinical Trial Data in RMS

Tovaxin for Early Relapsing Multiple Sclero$ifEERMS) was a Phase IIb clinical study of Tceln&RMS patients completed in
2008. Although the study did not show statist&ighificance in its primary endpoint (the cumulativumber of gadolinium-enhanced brain
lesions using MRI scans summed at various pointlsdrstudy), the study showed compelling eviderdadf@acy in various clinical and other
MRI endpoints.

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

e In the modified intent to treat patient populatim*142), the ARR for Tcelri-treated patients was 0.214 as compared to 0.3
placebs«treated patients, which represented a 37% decihedsRR for Tcelna as compared to placebo in theegarpopulation
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e In a prospective group of patients with more actiigease (ARR>1, n=50), Tcelna demonstrated a Sdaction in ARR &
compared to placebo, and a 73% reduction in releggeewas observed in Tcelna patients in this i compared to place
during the 2-week period following the administration of thelfaburse of treatment; ar

e In aretrospective analysis in patients naive &vipius disease modifying treatmeli.e., patients who had not previously used
drugs other than steroids to treat their disedbe)results showed that patients, when treated Witina, had a 64% reductior
ARR versus placebo (p=0.046, n=7

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

Intended Use of Proceeds

We currently intend to use the proceeds from tffirimg for general corporate purposes (includirgrking capital and operational
purposes) and to continue the Phase IIb clinicalysof Tcelna in SPMS. The costs of the studyyel as the ongoing expenses of our
operations through the expected completion dateiot study, are estimated at approximately $32amill Our existing resources are not
adequate to permit us to proceed materially beybednitiation of the studyi(e., the dosing of the first patients) or to completehsstudy or
any significant portion of it. We will need to see significant additional resources to continué eomplete the trial and support our
operations during the pendency of the trial

Cash Position and Liquidity

As of June 30, 2012, we had cash and cash equisaléf1,570,148. During July 2012, we closediagbe offering consisting of
convertible secured notes and warrants to purob@®enon stock which generated approximately $4.lianiin gross proceeds (of which $1.0
million is held in a controlled account). Our buate, inclusive of the cost of preparations to owmnce the Phase llb clinical study, during the
first half of 2012 was approximately $925,000 pemthh. We believe we have sufficient liquidity topport operations through November
2012.

Given our need for substantial amounts of capitaiantinue and complete the Phase llb clinicalysindNorth America of Tcelna in
SPMS, we intend to continue to explore potentigdayfunities and alternatives to obtain the add#élaesources that will be necessary to
continue and complete the Phase IlIb study andgpa@tiongoing operations during the pendency ohstiedy. In addition to one or more
additional financings, these opportunities andraiives may include a partnering arrangement aidrge biotech or pharmaceutical
company. There can be no assurance that any sttings or partnering arrangement can be constiethwe acceptable terms, if at all.

Other Opportunities

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

We have developed (and, in part, in-licensed froenUniversity of Chicago) a proprietary adult steei technology to produce
monocyte-derived stem cells (MDSC) from blood. §@&IDSC can be derived from a patient's monocyegandedx vivo, and then
administered to the same patient. Our initial ®far this technology is the further developmenthis monocyte-derived stem cell technology
as a platform for tha vitro generation of highly specialized cells for potelraiaplication in autologous cell therapy for pateewith diabetes
mellitus. The diabetes program is in an early<{gmeical) development stage.
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THE OFFERING

Common stock offered by Ope Up to 4,000,000 shart
Common stock outstanding after this offer Up to 27,048,488 shar:
Manner of offering “At-the-marke” offering that may be made from time to time thro

Brinson Patrick Securities Corporation as our satemt. See “Plan of
Distributior” on page -26 of this prospectus suppleme

Use of proceeds We currently intend to use the net proceeds foeg@rcorporate
purposes, including activities related to furthimical development of
Tcelna and the Phase IIb study in patients with SPahd for other
working capital and operational purposes. Ourtegsesources are not
adequate to permit us to proceed materially beybadnitiation of the
Phase IIb studyi(e., the dosing of the first patients) or to completehsu
study or any significant portion of it. We will @é to secure significant
additional resources to continue and completertakand support our
operations during the pendency of the trial. Sege'0f Proceeds” on
page -24 of this prospectus suppleme

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

NASDAQ listing Our common stock is listed on the NASDAQ Capitalrkéd under the
symbol“OPXA.”

The number of shares of common stock outstanditey tife offering is based on 23,048,488 sharesmincon stock outstanding as of
August 31, 2012, and excludes:

e 3,278,222 shares of common stock issuable upoexéecise of outstanding stock options at a weightegtage exercise price
$1.39 per share

e 12,401,639 shares of common stock issuable upomtbecise of outstanding warrants at a weightedaaee exercise price
$1.72 per share; ar

e 5,106,250 shares of common stock issuable if &b tBnvertible secured promissory notes outstandieig converted to Series
convertible preferred stock which was then ultimat®nverted into common stock
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RISK FACTORS

Investing in our common stock involves a high degrferisk. You should consider the following ffis&tors, as well as other
information contained or incorporated by refereneehis prospectus supplement and accompanyingoeeiss, before deciding to invest in
our common stock. The following factors affectlousiness and the industry in which we operatee rigks and uncertainties described below
are not the only ones we face. Additional riskd ancertainties not presently known or which weently consider immaterial may also have
an adverse effect on our business. If any of thiéems discussed in the following risk factors wer@ccur, our business, financial condition,
results of operations, cash flows or prospects @d@ materially adversely affected, the marketgpg€our common stock could decline and
you could lose all or part of your investme

Risks Related to Our Business

Our business is at an early stage of developméne are largely dependent on the success of our pmya¢tandidate, Tcelna (formerly knov
as Tovaxin), and we cannot be certain that Tcelndl weceive regulatory approval or be successfulgmmercialized.

Our business is at an early stage of developméfg.do not have any product candidates that haveleted late-stage clinical trials
nor do we have any products on the market. We balyeone product candidate, Tcelna, which has ngssed to the stage of being studied in
human clinical trials in the United States. Weergty initiated a Phase 1lb study of Tcelna in eats with SPMS. We are still in the very early
stages of identifying and conducting research gnadher potential products. Tcelna, and any off¢ential products, will require regulatory
approval prior to marketing in the United Stated ather countries. Obtaining such approval regusignificant research and development
preclinical and clinical testing. We may not béeaio develop any products, to obtain regulatomyrapals, to continue clinical development of
Tcelna, to enter clinical trials (or any developinactivities) for any other product candidatesmecommercialize any products. Tcelna, and
any other potential products, may prove to haveesimdble or unintended side effects or other chariatics adversely affecting their safety,
efficacy or cost-effectiveness that could preveninoit their use. Any product using any of ouch&ology may fail to provide the intended
therapeutic benefits or to achieve therapeutic fitsrexjual to or better than the standard of treatnat the time of testing or production.

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

We have not generated any profits since our entrythe biotechnology business and we have incwigrdficant operating
losses. We expect to incur additional operatingds for the foreseeable future. We have notwedeand we do not expect to receive for at
least the next several years, any revenues frorodimnercialization of any potential products. WWendt currently have any sources of
revenues and may not have any in the foreseeatoieefu

We will be required to raise significant additionalapital, or secure a development partner, in theamterm, and our ability to obtai
funding is uncertain. If sufficient capital is notwvailable, we may not be able to continue our cgt@ns as proposed (including any clinic
trial initiated or ongoing for Tcelna), which mayeaquire us to modify our business plan, curtail vatis aspects of our operations, ce
operations or seek relief under applicable bankraptlaws.

As of June 30, 2012, we had cash and cash equisaéf1,570,148. During July 2012, we closediegte offering consisting of
convertible secured notes and warrants to purot@®enon stock which generated approximately $4.lianiin gross proceeds (of which $1.0
million is held in a controlled account). Our buate, inclusive of the cost of preparations to o@nce the Phase llb clinical study, during the
first half of 2012 was approximately $925,000 pemth. We believe we have sufficient liquidity igpport operations through November
2012. The Phase llb clinical study of Tcelna itigrats with SPMS is expected to involve 180 patetd take approximately three years to
complete. The costs of the study, as well as tigoimg expenses of our operations through the eéggemmpletion date of such study, are
estimated at approximately $32 million. Our exigtresources are not adequate to permit us to @davaterially beyond the initiation of the
study (i.e., the dosing of the first patients)mcomplete such study or any significant portioiit.o\We will need to secure significant additic
resources to continue and complete the trial apg@at our operations during the pendency of tte.tri
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Given our need for substantial amounts of capit@lantinue and complete the Phase lIb clinicalystod Tcelna in SPMS, we intend
to continue to explore potential opportunities ailtdrnatives to obtain the significant additioredaurces that will be necessary to continue anc
complete the Phase llb study and to support ouratipes during the pendency of such study. Intimidto one or more additional financings,
these opportunities and alternatives may inclugartnering arrangement with a large biotech or pla@eutical company. There can be no
assurance that any such financings or partneriraggement can be consummated on acceptable témuslli

Assuming we are able to achieve financing whicuiicient to support the Phase Ilb study of Tcelm&PMS and to support our
operations during the pendency of such study, wekso exploring a pivotal Phase lll clinical stuafyTcelna in RRMS. Any such study of
Tcelna in RRMS would also depend upon the avaitgtof sufficient resources.

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

e our ability to establish, enforce and maintaintsigic arrangements for research, developmentgalinésting, manufacturing a
marketing;

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

e scientific progress in our research and developmpegrams

e the magnitude and scope of our research and devieluprograms;

e our progress with preclinical development and chihirials;

e the time and costs involved in obtaining regulatapprovals;

e the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentnetaiand

e the number and type of product candidates thatwrsue.

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

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

If we are unable to obtain additional funding cciwge a development partner, we may not be ablerntirme or complete the Phase
clinical study of Tcelna in SPMS or otherwise coog our operations as proposed, which may regsite modify our business plan or curtail
various aspects of our operations. If these measane not sufficient to maintain an adequate lefehpital, it may be necessary to cease

operations or seek relief under applicable banksufgws. In such event, our stockholders may #pertion or even all of their investment.

We might be unable to service our current debt doea lack of cash flow or otherwise fail to complith terms of the convertible secur
notes or related agreements and might be subjeatdtault. The convertible secured notes are secuogd pledge of all of our assets.

S-8




On July 25, 2012, we closed a private offering &gimgy of convertible secured notes and warranfautghase shares of common sl
which generated approximately $4.1 million in grpssceeds ($1.0 million of which is held in a cafigd account). The notes mature on July
25, 2014 and accrue interest at the rate of 12%umeum, compounded annually. Interest is payabtd@-annually in either cash or registered
shares of common stock at our election. The rmtesecured by substantially all of our assetsaaedonvertible into a new class of non-
voting Series A convertible preferred stock. Thé&es can be converted into Series A convertibléepred stock at the option of the investor
a price of $100.00 per share, subject to certaiitdtions and adjustments. Additionally, we cagceto convert the notes into Series A
convertible preferred stock if (i) our common statiises at or above $2.50 per share for 20 corigedvading days or (ii) we achieve certain
additional funding milestones to continue our dalitrial program. These milestones include (aming a strategic agreement with a partner
or potential partner by which we will receive a mam of $5 million to partially fund, or an optida partner with us for, our Phase Il clinical
trial for Tcelna in patients with SPMS and (y) rieaeg a minimum of $25 million in additional capigncluding the note offering proceeds)
from any partner, potential partner or any otherse. The Series A convertible preferred stockuwex dividends at the rate of 8% per annum,
which are cumulative and payable semi-annuallyitimee cash or registered shares of the common stoolar election. The Series A
convertible preferred stock is convertible intorgiseof our common stock at the option of the haldera price of $0.80 per share, subject to
certain limitations and adjustments. Additionallye can elect to convert the Series A convertibédgured stock into common stock if our
common stock closes at or above $4.00 per sha0fopnsecutive trading days. The warrants hawexarcise price of $1.25 per share, a five-
year term and are exercisable for 75% of the nurabshares of common stock into which the initiahpipal amount of the notes is ultimate
convertible, subject to certain limitations andustiinents. We can redeem the warrants at $0.0dhpee if our common stock closes at or
above $2.50 per share for 20 consecutive tradigg.dAs part of the security interest in all of @sisets granted to the noteholders, $1.0 mi
of the proceeds will be maintained in a controbedount. The noteholders were granted certaistragjon rights for the shares of underlying
common stock.

If we do not make the required payments when dtleereat maturity, or at applicable installment pent dates, or if we breach other
terms of the convertible secured notes or relagedeanents, the noteholders could elect to declhaanmunts outstanding, together with
accrued and unpaid interest, to be immediatelyathgepayable. Even if we were able to prepay thafoount in cash, any such repayment
could leave us with little or no working capital four business. If we are unable to repay thoseuams, the noteholders will have a first claim
on our assets pledged under the convertible secwted. If the noteholders should attempt to fosezon the collateral, it is unlikely that th
would be any assets remaining after repaymentliofisuch secured indebtedness. Any default uttdeiconvertible secured notes and
resulting foreclosure would have a material advefgect on our financial condition and our abilitycontinue our operations.

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

A key aspect of our strategy, including with resgecr celna, is to seek collaboration with a partsech as a large pharmaceutical
organization, that is willing to further developdacommercialize a selected product candidate. afe, dve have not entered into any such
collaborative arrangement with respect to TcelHawever, we will need to raise significant additibnapital in order to continue and comp
the Phase IIb clinical study of Tcelna in SPMShastbtal costs of conducting this study, as weth@songoing expenses of our operations
through the expected completion date of such staidyestimated at approximately $32 million.

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

e do not have sufficient resources or decide noteteote the necessary resources due to internalragmstsuch as limited cash
human resource:

e decide to pursue a competitive potential produgettped outside of the collaboration;

e cannot obtain the necessary regulatory appro
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e determine that the market opportunity is not ativa¢ or
e cannot manufacture or obtain the necessary maténialufficient quantities from multiple sourcesapia reasonable co

We may not be able to enter into collaborationluding with respect to Tcelna, on acceptable teifrad,all. We face competition in
our search for partners from other organizationddwide, many of whom are larger and are able terahore attractive deals in terms of
financial commitments, contribution of human resas, or development, manufacturing, regulatoryoonmercial expertise and support.

If we are not successful in attracting a partnel entering into collaboration on acceptable tenvesmay not be able to complete
development of or commercialize any product candidacluding Tcelna. In particular, we may be hieao continue or complete the Phase
lIb clinical study of Tcelna in SPMS. In such eyesur ability to generate revenues and achievaistain profitability would be significantly
hindered and we may not be able to continue oersiths proposed, requiring us to modify our busimpdsn, curtail various aspects of our
operations or cease operations.

Third parties to whom we may license or transfereflgpment and commercialization rights for prodwaisered by intellectual

property rights may not be successful in theirg$fcand as a result, we may not receive futuraltpyr other milestone payments relating to
those products or rights.
We will need regulatory approvals for any producardidate, including Tcelna, prior to introductionat the market, which will requir
successful testing in clinical trials. Clinical tals are subject to extensive regulatory requirent®rand are very expensive, ti-consuming
and difficult to design and implement. Any productndidate, such as Tcelna, may fail to achieve essary safety and efficacy endpoi
during clinical trials in which case we will be urtde to generate revenue from the commercializateomd sale of our products.

Human clinical trials are very expensive and diffi¢co design and implement, in part because tmeysabject to rigorous FDA
requirements, and must otherwise comply with feldstate and local requirements and policies ofntieelical institutions where they are
conducted. The clinical trial process is also ticoasuming. We estimate that the Phase Ilb clinied in North America of our lead product
candidate, Tcelna, in SPMS will take approximatahge years to complete. In addition, we antigghat a pivotal Phase Il clinical trial
would be necessary before we could submit an agtfic for approval of Tcelna for SPMS. Failure cagur at any stage of the trials, and we
could encounter problems that cause us to be utaiiéiate a trial, or to abandon or repeat aichl trial.

The commencement and completion of clinical triedsluding the continuation and completion of theaBe IIb clinical trial of Tcelna
in SPMS, may be delayed or prevented by severtrigdncluding:

e FDA or IRB objection to proposed protocc

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

e unforeseen safety issues;

e determination of dosing issues and related adjustsr
e lack of effectiveness during clinical trials;

e slower than expected rates of patient recruitrr

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

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

o failure of medical investigators to follow our dlal protocols
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In addition, we or the FDA (based on its authooter clinical studies) may delay a proposed ingesitbn or suspend clinical trials in
progress at any time if it appears that the study pose significant risks to the study participantsther serious deficiencies are
identified. Prior to approval of our product thBA must determine that the data demonstrate safedyeffectiveness. The large majority of
drug candidates that begin human clinical trialstétedemonstrate the desired safety and efficdwyracteristics.

Furthermore, changes in regulatory requirementsgaithnce may occur and we may need to amend alitrial protocols, or
otherwise modify our intended course of clinicatelepment, to reflect these changes. This, tog, im@act the costs, timing or successful
completion of a clinical trial. In light of widelgublicized events concerning the safety risk ofaie drug products, regulatory authorities,
members of Congress, the U.S. Government Accouityadiffice, medical professionals and the generatblic have raised concerns about
potential drug safety issues. These events haudted in the withdrawal of drug products, revisiaa drug labeling that further limit use of
drug products, and establishment of risk managepagrams that may, for instance, restrict distidnuof drug products. The increased
attention to drug safety issues may result in aencautious approach by the FDA to clinical triazata from clinical trials may receive greater
scrutiny with respect to safety, which may makeRB& or other regulatory authorities more likelytewminate clinical trials before complet
or require longer or additional clinical trials thmmay result in substantial additional expenseaudélay or failure in obtaining approval or
approval for a more limited indication than origigaought.

Even if we obtain regulatory approvals for any pradcandidate, such as Tcelna, that approval mapbgect to limitations on the
indicated uses for which it may be marketed. (uilitp to generate revenues from the commercialimaaind sale of any potential products
be limited by any failure to obtain or limitatiom mecessary regulatory approvals.

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

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

Our clinical trials may be delayed, suspended wnitgated if:

e any third party upon whom we rely does not sucedlystarry out its contractual duties or regulatotyligations or meet expeci
deadlines

e any such third party needs to be replaced; or

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

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

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

We have targeted MS as the first disease to beipdrsff our T-cell platform technology. As a ptath technology, there exists the
potential to address other autoimmune diseasestiéttechnology. Minimal work has been done oetsitk lead MS indication. Our business
over the long term is substantially dependent aradility to develop, license or acquire produatdidates and further develop them for
commercialization. The success of this strategyedds upon our ability to expand our existing plaif or identify, select and acquire the right
product candidates. We have limited experiencatifygng, negotiating and implementing economicaligble product candidate acquisitions
or licenses, which is a lengthy and complex pracédso, the market for licensing and acquiringguot candidates is intensely competitive,
and many of our competitors have greater resodhegswe do. We may not have the requisite capgsdurces to consummate product
candidate acquisitions or licenses that we idemdiffulfill our strategy.
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Moreover, any product candidate acquisition thatdeweomplete will involve numerous risks, including

e difficulties in integrating the development progrémn the acquired product candidate into our exgsthperations;

e diversion of financial and management resourcas a&isting operations

e risks of entering new potential markets or techgas;

e inability to generate sufficient funding to offsetquisition costs; and

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

Our business strategy is dependent upon the gkilsknowledge of our management team. If anycatitmployee leaves, we may
unable on a timely basis to hire suitable replacegmt® operate our business effectively. We afsgrate with a very small number of
employees and thus have little or no backup caipabilr their activities. The loss of the serviag#fsany member of our management team or
the loss of just a few other employees could hawveterial adverse effect on our business and esfiltperations.

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

Our business depends on licenses from third parfiégse third party license agreements imposgaltidins on us, such as payment
obligations and obligations diligently to pursuezelepment of commercial products under the licersadnts. If a licensor believes that we
have failed to meet our obligations under a liceag@ement, the licensor could seek to limit amtaate our license rights, which could leac
costly and time-consuming litigation and, potetyiah loss of the licensed rights. During the pérof any such litigation, our ability to carry
out the development and commercialization of paaéptoducts could be significantly and negativaffected. If our license rights were
restricted or ultimately lost, our ability to comtie our business based on the affected technolagfpnn could be adversely affected.

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

We conduct our research and development in a 1&@08re foot facility in The Woodlands, Texas, vhhitcludes an approximately
1,200 square foot suite of three rooms for the rfeanture of T-cell therapies. We believe our cutffexility should have the capacity to
support full clinical development of Tcelna in N@American trials for SPMS. It is not sufficiehwever, to support clinical trials outside
North America including Europe and Asia, if reqdirer the commercial launch of Tcelna. In thisecage would need to expand ¢
manufacturing staff and facility, obtain a new fiigior contract with corporate collaborators ohet third parties to assist with future drug
production and commercialization.

In the event that we decide to establish a commaksciale manufacturing facility, we will requirebstantial additional funds and will
be required to hire and train significant numbdrsmployees and comply with applicable regulatiamsich are extensive. We do not have
funds available for building a manufacturing fagiliand we may not be able to build a manufactufagity that both meets regulatory
requirements and is sufficient for our commerciais manufacturing.
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We may arrange with third parties for the manufeetf our future products, if any. However, ourdkparty sourcing strategy may
not result in a cost-effective means for manufaetuour future products. If we employ third-panhanufacturers, we will not control many
aspects of the manufacturing process, includingptiamce by these third parties with cGMP and otlegulatory requirements. We further
may not be able to obtain adequate supplies fram-garty manufacturers in a timely fashion for deypment or commercialization purposes,
and commercial quantities of products may not lelable from contract manufacturers at acceptabdtsc

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

Our ability to successfully commercialize any prodwe may eventually have will depend in significpart on the extent to which
appropriate coverage of and reimbursement for pootiuct and any related treatments are obtained §r@vernmental authorities, private
health insurers and other organizations, such ahheaintenance organizations, or HMOs. Thiedty payors are increasingly challenging
prices charged for medical products and servités.cannot provide any assurances that third-paypis will consider any product we may
eventually have cost-effective or provide coverafyand reimbursement for such product, in wholegrart.

Uncertainty exists as to the coverage and reimugsé status of newly approved medical productssandices and newly approved
indications for existing products. Third-party pay may conclude that any product we may eventinale is less safe, less clinically
effective, or less cost-effective than existingdarcts, and third-party payors may not approve guwobuct for coverage and reimbursement. If
we are unable to obtain adequate coverage of amébuesement for any product we may eventually Haw third-party payors, physicians
may limit how much or under what circumstances thélyprescribe or administer them. Such reductiotimitation in the use of any such
product would cause sales to suffer. Even if tipiadty payors make reimbursement available, payteests may not be sufficient to make the
sale of any such product profitable.

In addition, the trend towards managed health icatlee United States and the concurrent growthrgépizations such as HMOs,
which could control or significantly influence tparchase of medical services and products, maytiesnadequate coverage of and
reimbursement for any product we may eventuallyehaMany third-party payors, including in particulMOs, are pursuing various ways to
reduce pharmaceutical costs, including, for instattee use of formularies. The market for any pobdve may eventually have depends on
access to such formularies, which are lists of gaains for which third-party payors provide reimdement. These formularies are
increasingly restricted, and pharmaceutical congmafdce significant competition in their effortspiace their products on formularies of
HMOs and other third-party payors. This increasehpetition has led to a downward pricing pressutbe industry. The cost containment
measures that third-party payors are institutinggdbave a material adverse effect on our abititpperate profitably.

Any product candidate that we develop, such as Maglf approved for sale, may not gain acceptanaaang physicians, patients and t
medical community, thereby limiting our potentiad tgenerate revenues.

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

e demonstration of efficac

e relative convenience and ease of administration;

e the prevalence and severity of any adverse siéetsf

e availability and cost of alternative treatmentg|uling cheaper generic drug

e pricing and cost effectiveness, which may be suligeoegulatory control;

e effectiveness of our or any of our partr’ sales and marketing strategi

S-13




e the product labeling or product insert requiredhry FDA or regulatory authority in other countriaag
e the availability of adequate th-party insurance coverage or reimbursem

If any product candidate that we develop does motide a treatment regimen that is as beneficidhagurrent standard of care or
otherwise does not provide patient benefit, thatlpct candidate, if approved for commercial saléhgyFDA or other regulatory authorities,
likely will not achieve market acceptance and chility to generate revenues from that product cdati would be substantially reduced.

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

As a public company, we are required to comply whih Sarbanes-Oxley Act of 2002, or SOX, as wetlugess and regulations
implemented by the SEC and The NASDAQ Stock Mafk&tSDAQ). Changes in the laws and regulationsaiiifie public companies,
including the provisions of SOX and rules adoptgdhe SEC and by NASDAQ, have resulted in, and eghtinue to result in, increased costs
to us as we respond to their requirements. Gikrerisks inherent in the design and operation tefrival controls over financial reporting, the
effectiveness of our internal controls over finahceporting is uncertain. If our internal congralre not designed or operating effectively, we
may not be able to conclude an evaluation of owrimal control over financial reporting as requiocedve or our independent registered public
accounting firm may determine that our internalteaover financial reporting was not effectiven dddition, our registered public accounting
firm may either disclaim an opinion as it relatestanagement’assessment of the effectiveness of our inteorerals or may issue an adve
opinion on the effectiveness of our internal colstver financial reporting. Investors may losafitdence in the reliability of our financial
statements, which could cause the market priceioEommon stock to decline and which could affestability to run our business as we
otherwise would like to. New rules could also mékaore difficult or more costly for us to obtadertain types of insurance, including
directors’ and officers’ liability insurance, andtwnay be forced to accept reduced policy limits @nerage or incur substantially higher costs
to obtain the coverage that is the same or sirntolaur current coverage. The impact of these evemtld also make it more difficult for us to
attract and retain qualified persons to serve arBmard of Directors, our Board committees andxaative officers. We cannot predict or
estimate the total amount of the costs we may ioctine timing of such costs to comply with theskes and regulations.

Under the corporate governance standards of NASEA®ajority of our Board of Directors and each memf our Audit Committe
must be an independent director. If any vacammiesur Board or our Audit Committee occur that neebde filled by independent directors,
we may encounter difficulty in attracting qualifipdrsons to serve on our Board and, in particolar Audit Committee. If we fail to attract
and retain the required number of independent wirecwe may be subject to SEC enforcement prongedind delisting of our common stock
from the NASDAQ Capital Market.

RISKS RELATED TO OUR INTELLECTUAL PROPERTY

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

If third party patents or patent applications contdaims infringed by either our licensed techmgyl@r other technology required to
make or use our potential products, such as Tcahlmhsuch claims are ultimately determined to bielMdnere can be no assurance that we
would be able to obtain licenses to these patdr#geasonable cost, if at all, or be able to dgvel obtain alternative technology. If we are
unable to obtain such licenses at a reasonableweshay not be able to develop any affected procdaedidate, such as Tcelna,
commercially. There can be no assurance that Weetibe obliged to defend ourselves in court agaallegations of infringement of third
party patents. Patent litigation is very expensind could consume substantial resources and @igaiéicant uncertainties. An adverse
outcome in such a suit could subject us to sigafidiabilities to third parties, require disputéghts to be licensed from third parties, or req
us to cease using such technology.
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If we are unable to obtain patent protection ancher proprietary rights, our operations will be sigficantly harmed.

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

For our licensed intellectual property, we havetiu control over the amount or timing of resourttest are devoted to the
prosecution of such intellectual property. Dughis lack of control and general uncertaintieshia patent prosecution process, we cannot be
sure that any licensed patents will result frorerised applications or, if they do, that they wélraintained. Issued U.S. patents require the
payment of maintenance fees to continue to beroefoWe rely on licensors to do this and theiufaito do so could result in the forfeiture of
patents not timely maintained. Many foreign patefites also require the payment of periodic atiesito keep patents and patent applical
in good standing. As we do not maintain contramothe payment of annuities, we cannot assure lyauour licensors will timely pay such
annuities and that the granted patents and pepditeat applications will not become abandonedaddition, our licensors may have select
limited amount of foreign patent protection, andrtfore applications have not been filed in, andifm patents may not have been perfected
in, all commercially significant countries.

The patent protection of product candidates, sschcalna, involves complex legal and factual qoesti To the extent that it would
be necessary or advantageous for any of our licensaooperate or lead in the enforcement of ioenked intellectual property rights, we
cannot control the amount or timing of resourceshdicensors devote on our behalf or the priofigyt place on enforcing such rights. We 1
not be able to protect our intellectual properghts against third party infringement, which maydifécult to detect. Additionally, challenges
may be made to the ownership of our intellectuapprty rights, our ability to enforce them, or emderlying licenses.

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

e oObtain and maintain patents to protect our prodantidates such as Tcelna;

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

e protect our trade secrets and ki-how;

e oOperate without infringing the intellectual propeaind proprietary rights of others;

e enforce the issued patents under which we holdsjgnd

e develop additional proprietary technologies that@atentable

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

e Wwe or our licensor might not have been the firsintake the inventions covered by pending patentieatfmns or issued pate
owned by, or licensed to, L

e we or our licensor might not have been the firdileopatent applications for these inventions;
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e others may independently develop similar or altéveaechnologies or duplicate any of the techni@e@wned by, or licensed
us;

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

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

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

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

We rely in part on trade secret protection in otdgurotect our proprietary trade secrets and wamat know-how. However, trade
secrets are difficult to protect, and we cannotérain that others will not develop the same milar technologies on their own. We have
taken steps, including entering into confidentyadigreements with our employees, consultants, deitsientific collaborators and other
advisors, to protect our trade secrets and unpateartow-how. These agreements generally requértettie other party keep confidential and
not disclose to third parties all confidential infaation developed by the party or made known tqpiméy by us during the course of the party’s
relationship with us. We also typically obtain @gments from these parties which provide that itiwea conceived by the party in the course
of rendering services to us will be our exclusivegerty. However, these agreements may not berbdremd may not effectively assign
intellectual property rights to us. Further, werdadimited control, if any, over the protectiontcdide secrets developed by our
licensors. Enforcing a claim that a party illegalbtained and is using our trade secrets or know-k difficult, expensive and time
consuming, and the outcome is unpredictable. ¢itiath, courts outside the United States may bg \Wafling to protect trade secrets or know-
how. The failure to obtain or maintain trade sepretection could adversely affect our competifpasition.

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

A number of pharmaceutical, biotechnology and ottmenpanies, universities and research institutiae filed patent applications
have been issued patents relating to cell therBmglls, and other technologies potentially relévaror required by our product candidate
Tcelna. We cannot predict which, if any, of supplaations will issue as patents or the claimg thaght be allowed. We are aware of a
number of patent applications and patents clairasgof modified cells to treat disease, disordenjory.

There is significant litigation in our industry @agling patent and other intellectual property ghivVhile we are not currently subject
to any pending intellectual property litigationdaare not aware of any such threatened litigati@may be exposed to future litigation by ti
parties based on claims that our product candidateh as Tcelna, or their methods of use, manufagtor other technologies or activities
infringe the intellectual property rights of suttird parties. If our product candidates, such esia, or their methods of manufacture are
found to infringe any such patents, we may haygatosignificant damages or seek licenses underpatemts. We have not conducted
comprehensive searches of patents issued to thite relating to Tcelna. Consequently, no assgaan be given that third-party patents
containing claims covering Tcelna, its method a&f as manufacture do not exist or have not beed fled will not be issued in the
future. Because some patent applications in tHeediStates may be maintained in secrecy untiptitents are issued, and because patent
applications in the United States and many forg@igisdictions are typically not published until &®nths after filing, we cannot be certain that
others have not filed patent applications that miditure into issued patents that relate to ourectior future product candidates that could t
a material effect in developing and commercializimg or more of our product candidates. A patefddr could prevent us from importing,
making, using or selling the patented compound& ey need to resort to litigation to enforce atiellectual property rights or to determine
the scope and validity of third-party proprietaights. Similarly, we may be subject to claims tivathave inappropriately used or disclosed
trade secrets or other proprietary informationhaftk parties. If we become involved in litigatidhcould consume a substantial portion of our
managerial and financial resources, regardlesshettver we win or lose. Some of our competitors tmagble to sustain the costs of complex
intellectual property litigation more effectivellyan we can because they have substantially gnessiearces. We may not be able to afford the
costs of litigation. Any legal action against usoar collaborators could lead to:
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e payment of actual damages, royalties, lost profitdentially treble damages and attorndegs, 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, comrne@lize and sell our product

e Wwe or our collaborators having to enter into licasrangements that may not be available on conmatigracceptable terms if
all; or

e significant cost and expense, as well as distracifoour management from our business.
As a result, we could be prevented from commemiiadi current or future product candidates.
RISKS RELATED TO OUR INDUSTRY
We are subject to stringent regulation of our producandidates, such as Tcelna, which could delayelepment and commercialization.

We, our thirdparty contractors, suppliers and partners, angmduct candidates, such as Tcelna, are subjsttibgent regulation t
the FDA and other regulatory agencies in the Un8&tes and by comparable authorities in otherttisn None of our product candidates
can be marketed in the United States until it keentapproved by the FDA. No product candidateuos bas been approved, and we may r
receive FDA approval for any product candidate. ta®iing FDA approval typically takes many years agguires substantial resources. Even
if requlatory approval is obtained, the FDA may oep significant restrictions on the indicated usesditions for use and labeling of such
products. Additionally, the FDA may require pogpeoval studies, including additional research dedelopment and clinical trials. These
regulatory requirements may limit the size of tharket for the product or result in the incurrentadditional costs. Any delay or failure in
obtaining required approvals could substantialjuae our ability to generate revenues.

In addition, both before and after regulatory apptowe, our partners and our product candidated) as Tcelna, are subject to
numerous FDA requirements covering, among othagt)itesting, manufacturing, quality control, |abg| advertising, promotion, distribution
and export. The FDA’s requirements may changeaaititional government regulations may be promull#tet could affect us, our partners
and our product candidates, such as Tcelna. Gheenumber of recent high profile adverse safegney/with certain drug products, the FDA
may require, as a condition of approval, costlik nrenagement programs, which may include safetyedilance, restricted distribution and
patient education, enhanced labeling, special fagar labeling, expedited reporting of certaiverde events, preapproval of promotional
materials and restrictions on direct-to-consumeedtsing. Furthermore, heightened Congressiotraltiy on the adequacy of the FDA’s
drug approval process and the agency’s efforts$ara the safety of marketed drugs resulted irtlaetment of legislation addressing drug
safety issues, the FDA Amendments Act of 2007.s Tégislation provides the FDA with expanded authaver drug products after approval
and the FDA'’s exercise of this authority could feBudelays or increased costs during the periogroduct development, clinical trials and
regulatory review and approval, and increased d¢ostssure compliance with new post-approval régolaequirements. We cannot predict
the likelihood, nature or extent of government tation that may arise from this or future legisbatior administrative action, either in the
United States or abroad.
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In order to market any of our products outsidehef t/nited States, we and our strategic partnerdiegrsees must establish and
comply with numerous and varying regulatory reguieats of other countries regarding safety andadfic Approval procedures vary among
countries and can involve additional product testind additional administrative review periods #raltime required to obtain approval in
other countries might differ from that requiredotatain FDA approval. The regulatory approval pesci other countries may include all of
the risks detailed above regarding FDA approva@heéUnited States. Approval by the FDA does nobatically lead to the approval of
authorities outside of the United States and, sirlyi] approval by other regulatory authorities agshe United States will not automatically
lead to FDA approval. In addition, regulatory apml in one country does not ensure regulatory@pgiin another, but a failure or delay in
obtaining regulatory approval in one country magatively impact the regulatory process in othédsir product candidates, such as Tcelna,
may not be approved for all indications that weuesi, which would limit uses and adversely impactpotential royalties and product
sales. Such approval may be subject to limitatmmghe indicated uses for which any potential pmanay be marketed or require costly, post-
marketing follow-up studies.

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

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

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

The federal Anti-Kickback Statute prohibits pers@masn knowingly and willfully soliciting, offeringreceiving or providing
remuneration, directly or indirectly, in exchange 6ér to induce either the referral of an indivijua the furnishing or arranging for a good or
service, for which payment may be made under ar&thealthcare program such as the Medicare andddigidorograms. Several courts have
interpreted the statute’s intent requirement tomteat if any one purpose of an arrangement inmglvemuneration is to induce referrals of
federal healthcare covered business, the statstbden violated. The Anti-Kickback Statute is loraad prohibits many arrangements and
practices that are lawful in businesses outsidb@healthcare industry. Recognizing that the AKmtkback Statute is broad and may
technically prohibit many innocuous or beneficimbagements, Congress authorized the Departméteatth and Human Services, Office of
Inspector General, or OIG, to issue a series afletigns, known as the “safe harbors.” These safbdrs set forth provisions that, if all their
applicable requirements are met, will assure heafthproviders and other parties that they willlmprosecuted under the Anti-Kickback
Statute. The failure of a transaction or arrangerteefit precisely within one or more safe harbdogs not necessarily mean that it is illegal or
that prosecution will be pursued. However, conduntt business arrangements that do not fully gagiséh applicable safe harbor may rest
increased scrutiny by government enforcement aitigssuch as the OIG. Penalties for violationtheffederal Anti-Kickback Statute include
criminal penalties and civil sanctions such asdjnmprisonment and possible exclusion from MedicMedicaid and other federal healthcare
programs. Many states have also adopted lawsasimilthe federal Anti-Kickback Statute, some ofahhapply to the referral of patients for
healthcare items or services reimbursed by anycepnot only the Medicare and Medicaid programs.

The federal False Claims Act prohibits persons fkmrowingly filing or causing to be filed a falseaith to, or the knowing use of false
statements to obtain payment from, the federal gowent. Suits filed under the False Claims Actwkn as “qui tam” actions, can be brought
by any individual on behalf of the government andrsindividuals, sometimes known as “relators”’more commonly, as “whistleblowers,”
may share in any amounts paid by the entity taggtheernment in fines or settlement. The frequerfdyling of qui tam actions has increased
significantly in recent years, causing greater neratof healthcare companies to have to defendse Fhims Act action. When an entity is
determined to have violated the federal False Jahkat, it may be required to pay up to three titesactual damages sustained by the
government, plus civil penalties. Various statagehalso enacted laws modeled after the federaeRaaims Act.
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In addition to the laws described above, the Hdakkirance Portability and Accountability Act of9®created two new federal
crimes: healthcare fraud and false statementsngltd healthcare matters. The healthcare fraaiitgt prohibits knowingly and willfully
executing a scheme to defraud any healthcare bgmeiram, including private payors. A violatiohtbis statute is a felony and may result in
fines, imprisonment or exclusion from governmerdrggored programs. The false statements statubébieoknowingly and willfully
falsifying, concealing or covering up a materiaitfar making any materially false, fictitious oafrdulent statement in connection with the
delivery of or payment for healthcare benefitaniseor services. A violation of this statute isbbhy and may result in fines or imprisonment.

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

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

Competition in the pharmaceutical industry, pattcy the market for MS products, is intense, aredexpect such competition to
continue to increase. We face competition fromrpteaeutical and biotechnology companies, as weluaserous academic and research
institutions and governmental agencies, in the ééhitates and abroad. Our competitors have prathet have been approved or are in
advanced development and may succeed in develdpinyg that are more effective, safer and more @dfiole or more easily administered than
ours, or that achieve patent protection or comraéreition sooner than our products. Our most ficarit competitors are fully integrated
pharmaceutical companies and more establishedchiotédogy companies. These companies have significgreater capital resources and
expertise in research and development, manufagtuesting, obtaining regulatory approvals, andkating than we currently do. However,
smaller companies also may prove to be significantpetitors, particularly through proprietary rasbadiscoveries and collaboration
arrangements with large pharmaceutical and eskeduliiotechnology companies. In addition to thepetitors with existing products that
have been approved, many of our competitors atedualong in the process of product developmedtadso operate large, company-funded
research and development programs. As a resultampetitors may develop more competitive or afédnle products, or achieve earlier
patent protection or further product commercial@athan we are able to achieve. Competitive pctgimay render any products or product
candidates that we develop obsolete.

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

Biopharmaceutical technologies have undergone mpidsignificant change, and we expect that théycamtinue to do so. As a
result, there is significant risk that our prodoahdidates, such as Tcelna, may be rendered obsolaheconomical by new discoveries before
we recover any expenses incurred in connection tivéthr development. If our product candidateshsag Tcelna, are rendered obsolete by
advancements in biopharmaceutical technologiesfubure prospects will suffer.

Consumers may sue us for product liability, whicbudd result in substantial liabilities that exceeslr available resources and damage 1
reputation.

Developing and commercializing drug products estsigjnificant product liability risks. Liabilityl@ims may arise from our and our
collaborators’ use of products in clinical trialsdethe commercial sale of those products.

In the event that any of our product candidatesivexs an approved product and is commercializedwuoars may make product
liability claims directly against us and/or our ledlorators, and our collaborators or others seliirgge products may seek contribution from us
if they incur any loss or expenses related to sl&ims. We have insurance that covers clinical activities. We believe our current insurs
coverage is reasonably adequate at this time. Mewee will need to increase and expand this ayeras we commence additional clinical
trials, as well as larger scale trials, and if anyduct candidate is approved for commercial s@lds insurance may be prohibitively expensive
or may not fully cover our potential liabilitie©ur inability to obtain sufficient insurance covgeaat an acceptable cost or otherwise to protect
against potential product liability claims couldepent or inhibit the regulatory approval or comniization of products that we or one of our
collaborators develop. Product liability claimsuttbhave a material adverse effect on our busiardsesults of operations. Liability from
such claims could exceed our total assets if wead@revail in any lawsuit brought by a third paatieging that an injury was caused by one or
more of our products.
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Health care reform measures could adversely affeat business

The business and financial condition of pharmacautind biotechnology companies are affected betfwets of governmental and
third-party payors to contain or reduce the costsealth care. In the United States and in forgigisdictions, there have been, and we expect
that there will continue to be, a number of legisaand regulatory proposals aimed at changindhdadth care system. For example, in some
countries other than the United States, pricingrescription drugs is subject to government contntl we expect proposals to implement
similar controls in the United States to contindeother example of reform that could affect ousibess is drug reimportation into the United
States {.e.,the reimportation of approved drugs originally mi@etured in the United States back into the Un§éates from other countries
where the drugs were sold at lower prices). ltiv&s in this regard could decrease the price wangrpotential collaborators receive for our
product candidates if they are ever approved fiey, salversely affecting our future revenue growtitl potential profitability. Moreover, the
pendency or approval of such proposals could résaltdecrease in our stock price or adverselycaffar ability to raise capital or to obtain
strategic partnerships or licenses.

RISKS RELATED TO OUR SECURITIES AND THIS OFFERING

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

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

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

We are required to meet certain qualitative andrfaial tests (including a minimum stockholders’iggrequirement and bid price for
our common stock of $1.00 per share) to maintagnligting of our common stock on the NASDAQ Caphkrket. During portions of 2008
and 2009, our stockholders’ equity was below th&ioaed listing standard requirement of $2.5 milland the bid price for our common stock
was below $1.00 per share for periods of time,@mdcommon stock was in jeopardy of being delistBdring 2010, the trading price of our
common stock was minimally above $1.00 per sharérfief periods of time, and during 2011, the tradprice of our common stock was
minimally above and below $1.00 per share for glviof time. Since the end of December 2011, agkshas continued to trade below the
minimum bid price continued listing requirementgdaur common stock is in jeopardy of being delistedFebruary 2012, we received a staff
deficiency letter from NASDAQ indicating that owwramon stock failed to comply with the minimum bidcpe requirement because it traded
below the $1.00 minimum closing bid price for 3Msecutive trading days. The notice further stétet we would be provided a period of :
calendar days to regain compliance. In August 20E2requested an additional 180-day grace pedaddgain compliance with NASDAQ's
minimum bid price requirement because our stockchasinued to trade below the $1.00 minimum clodiityprice subsequent to receiving
NASDAQ staff deficiency letter. NASDAQ granted axtension request and we now have until Februa?p43 to achieve compliance w
this listing standardi(e., by our common stock maintaining a closing bid po€&1.00 per share or more for a minimum of 10ssmutive
business days during the additional grace periodych longer period of time as the NASDAQ staffymequire). We are exercising diligent
efforts to maintain the listing of our common st@eid warrants on NASDAQ, but there is no assurarecwiill be able to do so, and if not, our
stock could be delisted. Itis also possible thatwould otherwise fail to satisfy another NASDA€uirement for continued listing of our
stock. We may receive additional future noticesnflNASDAQ that we have failed to meet these requémets. If we are unable to regain
compliance in a timely manner or if we do not nibetother listing standards and our common stodklisted, it could be more difficult to
buy or sell our common stock and obtain accurat#ajions, and the price of our stock could sufferaterial decline. Delisting may also
impair our ability to raise capital.
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As our share price is volatile, and you may notdigle to resell our shares at a profit or at a

The market prices for securities of biopharmacealtnd biotechnology companies, and early-stagg discovery and development
companies like us in particular, have historicalien highly volatile and may continue to be higldlatile in the future. The following factol
in addition to other risk factors described in théstion, may have a significant impact on the mtpkice of our common stock:

e the development status of any drug candidates, aschcelna, including clinical study results andiedminations by regulato
authorities with respect there!

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

e announcements of technological innovations, newrnernial products or other material events by ounpetitors or us
e disputes or other developments concerning our fEtpy rights;

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

e additions or departures of key personnel;

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

e public concern as to, and legislative action wikpect to, the pricing and availability of prestgdp drugs or the safety of drt
and drug delivery techniques;

e regulatory developments in the United States aridrigign countries

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

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

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

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

Our articles of incorporation authorize the isswaat“blank check” preferred stock with such desitpns, rights and preferences as
may be determined by our Board of Directors withstotkholder approval. Our preferred stock codditilized as a method of discouraging,
delaying, or preventing a change in our control an@ method of preventing stockholders from reécgia premium for their shares in
connection with a change of control.
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Future sales of our common stock in the public matkcould lower our stock price.

During 2011, we sold (i) an aggregate of 384,7%Feh of common stock in January pursuant to ath&amarketcontinuous offerin
program and (ii) an aggregate of 4,146,500 shdrearocommon stock, and warrants to acquire andtf&s8,600 shares, in a public offering
February. Sales of a substantial number of additiehares of our common stock in the public macketd cause the market price of our
common stock to decline. An aggregate of 23,04Bgtares of common stock were outstanding as otistugl, 2012. As of such date,
another (i) 15,679,861 shares were issuable upertise of outstanding options or warrants andb(iLp6,250 shares were issuable if all
outstanding 12% convertible secured promissoryswatre converted to Series A convertible prefestedk which was then ultimately
converted into common stock. A substantial majasftthe outstanding shares of our common stockrasdy tradable without restriction or
further registration under the Securities Act 0839 We may sell additional shares of common staskyell as securities convertible into or
exercisable for common stock, in subsequent publrivate offerings. We may also issue additisieres of common stock, as well as
securities convertible into or exercisable for cammnstock, to finance future acquisitions. Amonigestrequirements, we will need to raise
significant additional capital, or secure a patimgarrangement, in order to continue and comgheePhase Ilb clinical study of Tcelna in
SPMS, and this may require us to issue a substantieunt of securities (including common stock &dl ws securities convertible into or
exercisable for common stock). We cannot pretiietsize of future issuances of our common stoclyedisas securities convertible into or
exercisable for common stock, or the effect, if ahgt future issuances and sales of our secuvifiehave on the market price of our common
stock. Sales of substantial amounts of our comstock, as well as securities convertible into areisable for common stock, including
shares issued in connection with an acquisitiosesuring funds to complete our clinical trial plaosthe perception that such sales could
occur, may adversely affect prevailing market @ifsr our common stock.

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

We currently anticipate that no cash dividends bélpaid on the common stock in the foreseeabledutWhile our dividend policy
will be based on the operating results and cap#éals of the business, it is anticipated thataathiags, if any, will be retained to finance the
future expansion of our business.

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

Our charter allows us to issue up to 100,000,0@@eshof our common stock and to issue and desigimatéghts of, without
stockholder approval, up to 10,000,000 sharesefepred stock. In connection with the July 25, 2@tnvertible note financing, 80,000 shares
of preferred stock were designated as non-votingeSé convertible preferred stock. In order tsesadditional capital, we may in the future
offer additional shares of our common stock or peeurities convertible into or exchangeable for@mmon stock at prices that may not be
the same as the price per share in this offerimbdéintion to our stockholders could result. Weynsall shares or other securities in any other
offering at a price per share that is less tharptiee per share paid by investors in this offeriagd investors purchasing shares or other
securities in the future could have rights supeogxisting stockholders. The price per shamghath we sell additional shares of our common
stock, or securities convertible or exchangealite Gammon stock, in future transactions may be énigh lower than the price per share paid
by investors in this offering.

We may issue debt and equity securities or seacesittonvertible into equity securities, any of whinotay 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 ehpéisources by entering into debt or debt-likaricing that is unsecured or secured
by up to all of our assets, or by issuing additiatebt or equity securities, which could includsuances of secured or unsecured commercial
paper, medium-term notes, senior notes, subordinaites, guarantees, preferred stock, hybrid dexsjror securities convertible into or
exchangeable for equity securities. In the evéouo liquidation, our lenders and holders of oebtand preferred securities would receive
distributions of our available assets before distiibns to the holders of our common stock. Beeaus decision to incur debt and issue
securities in future offerings may be influencedngrket conditions and other factors beyond outrobrwe cannot predict or estimate the
amount, timing or nature of our future offeringsdebt financings. Further, market conditions caelguire us to accept less favorable term
the issuance of our securities in the future.
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For example, on July 25, 2012, we closed a prigffering consisting of convertible secured noted warrants to purchase common
stock which generated approximately $4.1 milliomgioss proceeds. The notes mature on July 25, 20d4ccrue interest at the rate of 12%
per annum, compounded annually, payable in eithgh or registered shares of common stock. Thesmotesecured by substantially all of our
tangible and intangible assets, and $1.0 milliothefproceeds from the note offering is being lirela controlled account as part of the security
interest granted to the noteholders. The notes@reertible into a new class of non-voting SeAesonvertible preferred stock at a conversion
price of $100.00, subject to certain limitationsl @djustments. The Series A convertible prefestedk accrues cumulative dividends at the
rate of 8% per annum, payable in either cash dstexgd shares of common stock, and carries a 8Q@&r share liquidation preference. The
Series A convertible preferred stock is convertihte common stock at a conversion price of $0sBject to certain limitations and
adjustments. At the current conversion price, aimam of 5,106,250 shares of common stock coulgbeed if the initial principal amount
all outstanding notes was converted to Series Aiexdible preferred stock which was then ultimatatyiverted into common stock, subject to
certain limitations and adjustments. Five-yearrasats to purchase an aggregate of 3,829,688 shfcesnmon stock were issued with an
exercise price of $1.25 per share, subject to icelitaitations and adjustments. The note purclageement contained an expansion option
whereby we may request, upon certain conditiors,ttie noteholders consider purchasing additiootdsand warrants to bring the total
offering to an aggregate of $8.0 million in pringi@mount. However, any exercise of this expansfion will require the consent of holders
of at least 75% of the issued notes, among othaditions.

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

In addition to general corporate purposes (inclgditorking capital and operational purposes), weently intend to use the net
proceeds from the sale of the common stock offesethis prospectus supplement and the accompaipyospectus to continue the Phase llb
clinical study of Tcelna in SPMS. The Phase lihichl study in North America of Tcelna is expectednvolve 180 patients and take
approximately three years to complete. The cddtiseostudy, as well as the ongoing expenses obparations through the expected
completion date of the study, are estimated ategmately $32 million. Our existing resources aot adequate to permit us to proceed
materially beyond the initiation of the study (j.the dosing of the first patients) or to complateh study or any significant portion of it. We
will need to secure significant additional resosrtzcomplete the trial and support our operatauring the pendency of the trial.

Depending on future developments and circumstamoesnay use some of our available cash for othgrqaes. Notwithstanding our
current intention to use our available cash fottfer clinical studies of Tcelna, our management lndlve significant flexibility in using our
current available cash. The actual amounts andgiof expenditures will vary significantly dependion a number of factors, including the
amount and timing of cash used in our operatiomscam research and development efforts. Managéméilure to use these funds effectiv
would have an adverse effect on the value of oomaon stock and could make it more difficult andtlyo raise funds in the future.

You will experience immediate dilution in the boaklue per share of the common stock you purchase.
Because the price per share of our common stoclgli#fered is substantially higher than the negiale book value per share of our
common stock, you will suffer substantial dilutionthe net tangible book value of the common stgmk purchase in this offering. If you

purchase shares of common stock in this offeringeturrent market value, you will suffer immediand substantial dilution in the net
tangible book value of the common stock.
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FORWARD-LOOKING STATEMENTS

When used in this prospectus supplement, the acoying prospectus and the documents incorporateigyenced in this
prospectus supplement, the wo“expects,” “believes,” “hopes,” “anticipates,” “esimates,” “may,” “could,” “intends,” “exploring,”
“evaluating,” “progressing,” “proceeding” and simiar expressions are intended to identify forwardking statements. These forward-
looking statements include statements in this progs supplement under the headings “Our Compamgl’ ‘&isk Factors.” These forward-
looking statements do not constitute guarantedstofe performance. Investors are cautioned thatesnents which are not strictly historical
statements, including, without limitation, statetsargarding current or future financial paymentests, returns, royalties, performance and
position, plans and objectives for future operasioplans and objectives for product developmeanghbnd objectives for present and fut
clinical trials and results of such trials, plansacobjectives for regulatory approval, litigatioimtellectual property, product development,
manufacturing plans and performance, managemenitisiives and strategies, and the development®Qompany’s product candidate,
Tcelna, constitute forward-looking statements. Sfacward-looking statements are subject to a nunatbeisks and uncertainties that could
cause actual results to differ materially from th@nticipated. These risks and uncertainties ide|ibut are not limited to, those risks
discussed in “Risk Factors,” as well as, withounitation, risks associated with: market conditipogr capital position, the rights and
preferences provided to the Series A convertibddgred stock and investors in the convertible setumotes issued by the Company in .
2012 (including a secured interest in all of ousess), our ability to enter into and benefit frorpartnering arrangement for our product
candidate, Tcelna, on reasonably satisfactory tefifret all), our dependence (if partnered) on tlesources and abilities of any partner for
further development of Tcelna, our ability to cotepeith larger, better financed pharmaceutical dridtechnology companies, nt
approaches to the treatment of our targeted disgamer expectation of incurring continued losses, uncertainty of developing a marketable
product, our ability to raise additional capital tmdertake, continue and complete our developmegtram (including to undertake ar
complete any ongoing or further clinical studies Taelna), the success of our clinical trials, #féicacy of Tcelna for any particular
indication, such as for RRMS or SPMS, our abilitylevelop and commercialize products, our abilitpbtain required regulatory approvals,
our compliance with all Food and Drug Administraticegulations, our ability to obtain, maintain apdotect intellectual property rights
(including for Tcelna), the risk of litigation regding our intellectual property rights or the righof third parties, the success of third party
development and commercialization efforts with eespo products covered by intellectual properghts that we may license or transfer, our
limited manufacturing capabilities, our dependencethird-party manufacturers, our ability to hired retain skilled personnel, our volatile
stock price, and other risks detailed in our filgngith the Securities and Exchange Commissionsélfeeward-looking statements speak only
as of the date made. We assume no obligation derteking to update any forward-looking statemeatseflect any changes in expectations
with regard thereto or any change in events, caod# or circumstances on which any such statensdoéised. You should, however, review
additional disclosures we make in our Annual ReparfForm 10-K, Quarterly Reports on Form 10-Q, &wrent Reports on Form 8-K filed
with the SEC.

USE OF PROCEEDS

If all 4,000,000 shares of common stock were solti@ September 11, 2012 closing sales price, wddweceive $2,760,000 in gross
proceeds, or $2,677,200 in net proceeds afterates agent fee of 3%. However, there can be no@sse we will sell any or all of the shares
offered hereby. Because there is no minimum oféeamount required, we may sell less than all efsthares offered hereby, which may
significantly reduce the amount of proceeds rectlweus.

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

The Phase IIb clinical study in North America ofelr@ is expected to involve 180 patients and taikeaximately three years to
complete. The costs of the study, as well as tigoimg expenses of our operations through the eéggemmpletion date of the study, are
estimated at approximately $32 million. Our exigtresources are not adequate to permit us to @davaterially beyond the initiation of the
study (i.e., the dosing of the first patients)mcomplete such study or any significant portioiit.ofWe will need to secure significant additic
resources to complete the trial and support ouratiges during the pendency of the trial.
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As of June 30, 2012, we had cash and cash equisaléf1,570,148. During July 2012, we closediagbe offering consisting of
convertible secured notes and warrants to purob@®enon stock which generated approximately $4.lianiin gross proceeds (of which $1.0
million is held in a controlled account). Our buate, inclusive of the cost of preparations to owmnce the Phase llb clinical study, during the
first half of 2012 was approximately $925,000 pemthh. We believe we have sufficient liquidity topport operations through November
2012.

Given our need for substantial amounts of capitalantinue and complete the Phase IIb clinicalysfod Tcelna in SPMS, we intend
to continue to explore potential opportunities aftdrnatives to obtain the significant additioredaurces that will be necessary to continue anc
complete the Phase llb study and to support ouratipes during the pendency of such study. Intimidio one or more additional financings,
these opportunities and alternatives may inclugartnering arrangement with a large biotech or pla@eutical company. There can be no
assurance that any such financings or partnerirmgement can be consummated on acceptable témglli

Until we use the net proceeds of this offering,imtend to invest the funds in short-term, intefestring investments.
SUMMARY FINANCIAL DATA
The summary historical financial data presentedwetlas derived from our financial statements. fih@ncial data is only a summz
and should be read in conjunction with our finahstatements and related notes that we incorpbrateference in this prospectus

supplement. For copies of the financial informatiee incorporate by reference in this prospectpplunent, see “Where You Can Find More
Information” and “Incorporation of Certain Infornian by Reference.”

Six Months
Ended
June 30, 2012  Twelve Months Ended December &
(unaudited 2011 2010
Statements of Expenses Dat:
Research and developmt $ 3,048,30! $ 3,340,003 $ 2,584,73.
General and administrati\ 1,345,76: 2,406,26! 2,216,04.
Depreciation and amortizatic 143,85 210,25: 168,84:
Loss on disposal of ass¢ - 9,68¢ 45¢
Operating los: (4,537,91) (5,966,24) (4,970,07)
Interest incomt 19t 932 1,66(
Other income and expense, - - -
Loss on derivative instrumer - - -
Gain on sale of technolo¢ - - -
Interest expens (973 (3,135 (500,649
Net loss $ (4,538,69) $ (5,968,44) $ (5,469,06)
Net loss per shai $ 020 $ (0.2¢) $ (0.32)
Weighted average shares outstanc 23,048,48 22,532,49 17,061,69
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June 30, 201: December 31

(unaudited) 2011 2010

Selected Balance Sheet Dati

Cash and cash equivale $ 1,570,14¢ $ 7,109,21! $ 3,812,53!
Other current asse 953,44( 124,77 85,52¢
Deferred financing cos 27,07¢ - -
Fixed assets, ni 1,385,91! 1,029,231 815,95¢
Total asset 3,936,58: 8,263,22. 4,714,01
Total current liabilities 908,46¢ 1,067,86! 745,30!
Total long term liabilities - - -
Total stockholders' equi 3,028,11° 7,195,36. 3,968,71.

Subsequent to June 30, 2012, we closed a priveggraf consisting of convertible secured noteswadants to purchase common
stock which generated approximately $4.1 millioinss proceeds ($1.0 million of which is held iooatrolled account). The notes mature
July 25, 2014 and accrue interest at the rate @ fp&r annum, compounded annually. Interest islgaysemi-annually in either cash or
registered shares of common stock at our elecfidgre notes are secured by substantially all ofasgets and are convertible into a new cla:
non-voting Series A convertible preferred stockjolilaccrues cumulative dividends at the rate off@¥annum and is ultimately convertible
into common stock.

The number of shares of common stock outstandirgg dsne 30, 2012 excludes, as of August 31, 2012:

e 3,278,222 shares of common stock issuable upoexteise of outstanding stock options at a weighiegtage exercise price
$1.39 per share

e 12,401,639 shares of common stock issuable upomxbecise of outstanding warrants at a weightedaaveexercise price
$1.72 per share; ar

e 5,106,250 shares of common stock issuable if afitanding 12% convertible secured promissory natre converted to Series
convertible preferred stock which was then ultirhat®nverted into common stock

PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form Sv8,are permitted to utilize the registration staat of which this prospectus
supplement and prospectus forms a part to selb@muan amount of securities equal to one-third & #ygregate market value of the
outstanding voting and non-voting common equitydh®} our non-affiliates in any 12-month period. eWay, from time to time, offer the
securities registered hereby up to an amount whiblen considered with other sales made pursugdeteral Instruction I.B.6. of Form S-3
within the then preceding 12-month period, wouldresent this maximum amount.

We have entered into a Sales Agreement, dated Sspiémber 6, 2012, with Brinson Patrick Securifiesporation under which we
may sell shares of our common stock from timerteetthrough Brinson Patrick Securities Corporatamour sales agent. Based on the trading
price of our common stock, we may not be able lcadle4,000,000 shares offered hereby. Consistéttt instructions that may be delivered
from time to time by us, Brinson Patrick Securit@srporation may sell the common stock by any netbermitted by law deemed to be at “
the market” offering as defined in Rule 415 of 8ecurities Act. Brinson Patrick Securities Corpiorawill sell any such shares on a best
efforts basis into the existing trading markethat prevailing market price at the time of salerdimary brokerage transactions. Such sales will
be open to all market participants and the BrirRatrick Securities Corporation will make the sharesilable in the same way it makes
available any other securities that it is requestegkll by any shareholder of any issuer.

Each time that we wish to issue and sell commockstoder the Sales Agreement, we will provide BymPatrick Securities
Corporation with a placement notice describingrthmber/amount of shares to be issued, the timegeriring which sales are requested ti
made, any limitation on the number/amount of shafemmmon stock that may be sold in any one dag,any minimum price below which
sales may not be made.

S-26




Upon receipt of a placement notice from us, andestibo the terms and conditions of the Sales Agezd, Brinson Patrick Securities
Corporation has agreed to use best efforts, cemgigtith its normal trading and sales practiceselbsuch shares up to the amount specifie
such terms. The settlement between us and BriRatiitk Securities Corporation of our common stedkoccur on the third trading day
following the date on which the sale was made,rosuch other date as we and Brinson Patrick Sési@orporation may agree. We will
maintain a trading account at the clearing agesigtated by the sales manager to facilitate thes&retions contemplated by the sales
agreement. The obligation of Brinson Patrick Sitiesr Corporation under the Sales Agreement toaglicommon stock pursuant to a
placement notice is subject to a number of cormtio

We will pay Brinson Patrick Securities Corporateoommission equal to 3% of the gross proceedseo$ales price of all common
stock sold through it as sales agent under thes@ajeeement. If all 4,000,000 shares of commonksteere sold at the September 11, 2012
closing sales price, we would receive $2,760,00§rass proceeds, or $2,677,200 in net proceedsthéiesales agent fee of 3%. The actual
proceeds to us will vary. Because there is nommimn offering amount required as a condition todlosing, the actual total (if any) may be
substantially less than the amount set forth abaVe.have also agreed to reimburse certain legal & Brinson Patrick Securities Corporat
up to a maximum of $20,000.

In connection with the sale of our common stocktemplated in this prospectus supplement, BrinsdridRé&Securities Corporation
may be deemed to be an “underwriter” within the nieg of the Securities Act of 1933, as amended,thadcompensation paid to Brinson
Patrick Securities Corporation may be deemed torfgierwriting commissions or discounts. We haveegto indemnify Brinson Patrick
Securities Corporation against certain civil lighgk, including liabilities under the Securitiestfof 1933.

Sales of our common stock as contemplated in tloisgectus supplement will be settled through todities of The Depository Trust
& Clearing Corporation or by such other means asmgBrinson Patrick Securities Corporation mayagmon.

The offering of our common stock pursuant to theeSagreement will terminate (i) at such time d18000,000 shares offered by 1
prospectus supplement have been sold or (i) upetermination of the Sales Agreement by us orddminPatrick Securities Corporation. The
Sales Agreement may be terminated at any timethgreus or Brinson Patrick Securities Corporation.

In connection with this offering, Brinson Patrick@irities Corporation has advised us that theymaitiengage in stabilizing
transactions.

This is a brief summary of the material provisiofishe Sales Agreement and does not purport todmreplete statement of its terms
and conditions. The Sales Agreement has beendedlas an exhibit to our Current Report on Form fddd with the SEC on September 7,
2012 and incorporated by reference into the remistn statement of which this prospectus supplerfeenis a part. See “Where You Can Find
More Information” and “Incorporation of Certain briation by Reference.”

Other than the electronic formats of this prospesupplement and the accompanying prospectus mvadletde by the sales agent,
information contained on, or accessible througthegithe sales agent’s website or any other websiatained by it is not part of the
prospectus supplement, the accompanying prospecthe registration statement of which this prospesupplement and the accompanying
prospectus form a part, has not been approveddarsed by us and should not be relied upon by toves

The transfer agent for our common stock is Contiale®tock Transfer & Trust Company, New York, Newrk.

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

The financial statements of Opexa as of Decembg2@11, and for the years ended December 31, 20d 2@10, incorporated in this
prospectus supplement by reference to our AnnupbRen Form 10-K for the year ended December 8112have been audited by
MaloneBailey, LLP, an independent registered pudticounting firm, and are incorporated in relianpen their report dated February 27,
2012, given upon such firm’s authority as expartauditing and accounting.

LEGAL MATTERS

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

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on For@@ith the SEC under the Securities Act of 193Bisprospectus supplement and
accompanying prospectus is part of the registrattatement but the registration statement inclashesincorporates by reference additional
information and exhibits. We file annual, quageahd current reports, proxy statements and ottiermation with the SEC. You may read
and copy the registration statement and any documefile with the SEC at the public reference rommintained by the SEC at 100 F Street,
N.E., Washington, D.C. 20549. You may obtain infation on the operation of the public referencemndy calling the SEC at-800-SEC-
0330. The SEC also maintains a web site that amntaports, proxy and information statements aheranformation regarding companies,
such as ours, that file documents electronicaltyh wie SEC. The website address is www.sec.gtwe iffformation on the SEC’s website is
not part of this prospectus, and any referencéisisovebsite or any other website are inactiveuaiatteferences only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC permits us to “incorporate by reference”ittiormation contained in documents we file whie SEC, which means that we
can disclose important information to you by rafegryou to those documents rather than by includlivegn in this prospectus supplement and
the accompanying prospectus. Information thatésiporated by reference is considered to be pahiprospectus supplement and the
accompanying prospectus and you should read itthétsame care that you read this prospectus suppteand the accompanying
prospectus. Later information that we file witle tBEC will automatically update and supersedertfugrnation that is either contained, or
incorporated by reference, in this prospectus sippht and the accompanying prospectus, and widbhsidered to be a part of this prospe:
supplement and the accompanying prospectus frométesthose documents are filed. We have filed thié¢ SEC, and incorporate by
reference in this prospectus supplement and thengeanying prospectus:

e our Annual Report on Form -K for the year ended December 31, 2C
e our Quarterly Reports on Form 10-Q for the quaréerded March 31, 2012 and June 30, 2012;

e our Current Reports on Forn-K filed January 10, 2012, January 17, 2012, Felra&r 2012, February 29, 2012, July 26, 2
August 13, 2012 and September 7, 2012;

e the description of our common stock contained inRegistration Statement on Forr-A filed on August 30, 2006, as amen
by our Form -12BJ/A filed on August 31, 200!

We also incorporate by reference all additionaluwhoents that we file with the SEC under the termSextions 13(a), 13(c), 14 or 15
(d) of the Exchange Act that are made between e af this prospectus supplement and the termimati any offering of securities offered
this prospectus supplement or the accompanyingpaotss. We are not, however, incorporating, imease, any documents or information
that we are deemed to furnish and not file in adance with SEC rules.
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You may request a copy of any or all of the documércorporated by reference but not delivered with prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapeutics 2635 Technology Forest Blvd.,
The Woodlands, Texas 77381, telephone (281) 775-.08fe will not, however, send exhibits to thoseuwments, unless the exhibits are

specifically incorporated by reference in thoseutnents. We also maintain a website at www.opexafiitics.com. However, the
information on our website is not part of this grestus.
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OPEXA THERAPEUTICS, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants

We may, from time to time, offer and sell debt séms, preferred stock, either separately or regnéed by depositary shares,
common stock or warrants, either separately onitspin one or more offerings. The debt secisjtgeferred stock and warrants may be
convertible into or exercisable or exchangeablefonmon or preferred stock or debt securities. villespecify in the accompanying
prospectus supplement more specific informatioruabay such offering. The aggregate initial offigrprice of all securities sold under this
prospectus will not exceed $35,000,000.

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

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

Our common stock is traded on NASDAQ Capital Markeder the symbol “OPXA.” On November 12, 2009, ltst reported sales
price for our common stock was $2.09 per sharee aggregate market value of our outstanding comegaiity held by non-affiliates on
September 16, 2009 was $43,908,622. During thealhdar months prior to and including the datediemwe have offered securities with an
aggregate market value of $8,050,000 and sold gieswvith an aggregate market value of $96,40Gpamt to General Instruction 1.B.6. of
Form S-3.

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

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

The date of this prospectus is November 23, 2009.
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You should rely only on the information incorpoitey reference or provided in this prospectus, @oegpectus supplement and the
registration statement. We have not authorizeda@lse to provide you with different informatiolfi.anyone provides you with different or
inconsistent information, you should not rely an\We are not making an offer to sell these seiegrih any state where the offer or sale is not
permitted. You should assume that the informaitiathhis prospectus and any prospectus supplemeirtcarporated by reference, is accurate
only as of the dates of those documents. Our basijrfinancial condition, results of operations praspects may have changed since those
dates.




ABOUT THIS PROSPECTUS

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

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

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

RISK FACTOR S

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

OPEXA THERAPEUTICS, INC.
Our Business

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

Our lead product candidate, Tovaxin®, is an indiglized Teell therapeutic vaccine licensed from Baylor Cgdlef Medicine, whic
is in clinical development for the treatment for MS

Opexa was incorporated in Texas in March 1991. @imcipal executive offices are located at 2638Kescent Ridge Drive, The
Woodlands, Texas 77381, and our telephone numi§281g 272-933.

T-Cell Therapy

Multiple sclerosis is the result of a person’s olvoells attacking the myelin sheath that coatswwe cells of the central nervous
system (CNS). Tovaxin consists of attenuated paspecific myelin reactive T-cells (MRTCs) agaipsptides from one or more of the
primary proteins on the surface of the myelin shéatyelin basic protein (MBP), proteolipid prot¢PLP) and myelin oligodendrocyte
glycoprotein (MOG)). Patient-specific MRTCs argarded in culture with specific peptides identifilgdour proprietary test of the patient’s
peripheral blood. The cells are then attenuatedieakened, by gamma irradiation, and returnetdémftient as a subcutaneous
injection. Although further testing is necessaegults from our initial human trials appear toidade that these attenuated T-cells cause an
immune response directed at the autoreactive B-tethe patient’s body, resulting in a reductiorihie level of harmful T-cells. In 2008, we
completed an FDA cleared Phase llb clinical trfaTovaxin which enrolled 150-patients. The trigdsventitled, A Multicenter, Randomized,
Double-Blind, Placebo-Controlled Study of SubcutareTovaxin in Subjects with Clinically Isolatedrisiyome or Relapsing Remitting
Multiple Sclerosis (Tovaxin for Early Relapsing-riging MS, “TERMS”).




The TERMS study was a Phase llb multi-center, rarided, double blind, placebo-controlled trial inDlgatients with Relapsing-
Remitting Multiple Sclerosis (RRAS) or high risk Clinically Isolated Syndrome (CISyhe study involved 2:1 randomization with 10@iguats
receiving Tovaxin and 50 receiving placebo. Acaugdo the study protocol, patients received al toftdive subcutaneous injections at weeks
0, 4, 8,12 and 24. Top-line data from the TERMA& ts as follows:

e Annualized relapse rate (ARR) for Tovaxin-treatedignts was 0.214 as compared to 0.339 for plateladed patients, whi
represented a 37% decrease in ARR for Tovaxin agpaced to placebo in the general populat

e For patients who had more active disease as iratlday an ARR>1 in the year prior to the study, walemonstrated a 5&
reduction in ARR as compared to placebo; and an &tction in relapse rate was observed in Tovpatients in this populatic
compared to placebo during the 24 week periodfallg the administration of the full course of tmeant (p=0.039)

e Patients who had an ARR>1 at entry demonstratadtestically significant improvement in disabiligcore as measured by
Expanded Disability Status Scale (EDSS) (p=0.046phtients treated with Tovaxin as compared tse¢heceiving placebo. T
EDSS score is a measure of disability ranging fef0. In addition 28.1% of the Tovaxin patients skdvan improvement
EDSS of at least one point as compared to 5.6%emlacebo grouj

e Patients who had an ARR>1 at entry and were treatdd Tovaxin experienced an 88% reduction in brairophy and a 59
reduction in absolute-2 lesion volume as compared to place

e Tovaxin was safe and well tolerated with no seriatdigerse events related to Tovaxin treatment. nibst common adverse ev
was injection site irritatior

Further analysis of the TERMS clinical study of Jients with RR-MS evaluated those patients aittannualized relapse rate of
one or greater than or equal to one at study éARRR>1). More than 83% of the Tovaxin-treated group3®iremained relapse free at one
year and the annualized relapse rate after treatdeenmeased to 0.20, a 42% reduction comparedatepb. The results of this expan:
analysis confirm those found in the previously-mpd per-protocol analysis of patients in the TER88&ly with ARR>1. Thipost-hoc
analysis which represents 86% of the total papepulation in the TERMS study was conducted towatal Tovaxin treatment among study
patients with the same baseline disease activityithbeing targeted for inclusion in the forthcommPhase 1lb study. Along with a marked
reduction in relapses, 73% of the Tovaxin-treatetiepts with ARR1 showed stabilization or improvement in MS disahiincluding 16.5%
with a sustained improvement in the Expanded Diisaldtatus Scale (EDSS) of at least one full poi®n MRI, the Tovaxirtreated group als
demonstrated a reduction in brain atrophy and femfieammatory brain lesions that progressed to¢klholes,” as compared to the placebo-
treated group. Treatment with Tovaxin was welkktated, with no serious adverse events reportadyirirovaxin-treated patient.

Tovaxin is a personalized T-cell vaccine based patgent’s individual immunologic profile. Detadlémmunology data analysis from
the TERMS trial indicate that Tovaxin can succdbsinduce changes in T-cell reactivity to all tereargeted myelin antigens implicated in the
autoimmune attacks causing neurologic damage in Wfse changes appear epitope-specific, are sedtéor 6 months or more, and match
each patient’s Tovaxin formulation. Tovaxin is obadly immunosuppressive, an important featurigsdavorable safety profile.




Other Opportunities

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

Stem Cell Therapy

In August 2009, we entered into an exclusive agezgmwith Novartis for the further development of oovel stem cell
technology. This technology, which has generatetirpinary data showing the potential to generatmacyte derived islet cells from
peripheral blood mononuclear cells, was in earfclinical development at Opexa. Under the ternth@fagreement, Novartis acquired the
stem cell technology from us and Novartis will hdurk responsibility for funding and carrying out eesearch, development and
commercialization activities. To date we have iesg $3.5 million from Novartis of which $3 milliowas attributable to an upfront cash
payment and $0.5 million resulted from the completf the first of two technology transfer milestsn We will receive an additional $0.5
million technology transfer fee upon the completidrithe second technology transfer milestone wi@dnticipated to occur within the next:
months. We are also eligible to receive certaimadl and commercial milestone payments as wetbgalty payments from the sale of any
products resulting from the use of the technolagy &e retain an option on certain manufacturingtsg

FORWARD- LOOKING STATEMENTS
When used in this prospectus, the words “expetigfieves,” “anticipates,” “estimates,” “may,” “ctd)” “intends,” and similar
expressions are intended to identify forward-logkstatements. These statements are subject torkaodvunknown risks and uncertainties
that could cause actual results to differ materiithm those projected or otherwise implied by filvevard-looking statements. These forward-
looking statements speak only as of the date efgfospectus. Given these risks and uncertainiiesshould not place undue reliance on tl
forward-looking statements. We will discuss mahjhese risks and uncertainties in greater datainy prospectus supplement under the
heading “Risk Factors.” Additional cautionary sta@nts or discussions of risks and uncertaintiesaiald affect our results or the
achievement of the expectations described in fat@oking statements may also be contained in dweichents we incorporate by reference
into this prospectus.

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

USE OF PROCEEDS

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

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general term¢hefdebt securities. We will file a prospectuspement that may contain
additional terms when we issue debt securitiese t€hms presented here, together with the terragéhated prospectus supplement, will be a
description of the material terms of the debt séesr You should also read the indenture undeckvthe debt securities are to be issued. We
have filed a form of indenture governing differéypies of debt securities with the SEC as an extohtihe registration statement of which this
prospectus is a part. All capitalized terms hdaeerheanings specified in the indenture.




We may issue, from time to time, debt securitiegrie or more series. The debt securities we aflébe issued under an indenture
between us and the trustee named in the indeniurese debt securities that we may issue includiesdebt securities, subordinated debt
securities, convertible debt securities and exceablg debt securities. The following is a sumnudrthe material provisions of the indenture
filed as an exhibit to the registration statemdntioich this prospectus is a part. For each sefi@ebt securities, the applicable prospectus
supplement for the series may change and supplaimestimmary below.

General Terms of the Indenture

The indenture does not limit the amount of debugées that we may issue. It provides that we saye debt securities up to the
principal amount that we may authorize and they bjn any currency or currency unit that we masigieate. Except for the limitations on
consolidation, merger and sale of all or substipt#l of our assets contained in the indentune, terms of the indenture do not contain any
covenants or other provisions designed to givedrslof any debt securities protection against ceauirgour operations, financial condition or
transactions involving us. For each series of deburities, any restrictive covenants for thode decurities will be described in the applice
prospectus supplement for those debt securities.

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

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

e the title and authorized denominations of those deburities;
e any limit on the aggregate principal amount of geies of debt securitie
e the date or dates on which principal and premidmny, of the debt securities of that series isajpédey;

e interest rates, and the dates from which intereatyy, on the debt securities of that series adlitrue, and the dates when interest
is payable and the maturit

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

e if the amount of payments of principal or interssio be determined by reference to an index ontda, or based on a coin or
currency other than that in which the debt se@gitire stated to be payable, the manner in whégdetamounts are determined
and the calculation agent, if any, with respectdte

e the place or places where and the manner in whiditipal of, premium, if any, and interest, if aron the debt securities of tl
series will be payable and the place or places avtleose debt securities may be presented for wraresfd, if applicabl
conversion or exchang

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

e our obligation or right, if any, to redeem, repayparchase those debt securities pursuant to akjngj fund or analogous
provision or at the option of a holder of thosewsiies, and the terms and conditions upon whiehdébt securities will be
redeemed, repaid or purchased, in whole or in pargsuant to that obligatio




the terms, if any, on which the debt securitiethat series will be subordinate in right and ptiodf payment to our other debt;
the denominations in which those debt securitidshaiissuable

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

whether those debt securities will be issued ily ftdgistered form without coupons or in a formistgred as to principal only
with coupons or in bearer form with coupo

whether any securities of that series are to heetbin whole or in part the form of one or morebglbsecurities and the depositi
for those global securitie

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

if the principal of or any premium or interest ¢we tdebt securities of that series is to be payablis, to be payable at our electi
or the election of a holder of those securitiesdnourities or other property, the type and amofittiose securities or other
property, or the manner of determining that amoand| the period or periods within which, and threnteand conditions upon
which, any such election may be ma

the events of default and covenants relating todéiat securities that are in addition to, modifydefete those described in 1
prospectus

conversion or exchange provisions, if any, inclgdbonversion or exchange prices or rates and adguss theretc
whether and upon what terms the debt securitiesheajefeased, if different from the provisionsfeeth in the indenture;
the nature and terms of any security for any setdebt securities;

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

any other specific terms of any debt securities.

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

Conversion or Exchange Rights

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

the conversion or exchange pri

the conversion or exchange period;




e provisions regarding our ability or the ability anfiy holder to convert or exchange the debt seesriti

e events requiring adjustment to the conversion eharge price; an

e provisions affecting conversion or exchange ingtent of our redemption of the debt securities.
Consolidation, Merger or Sale

The terms of the indenture prevent us from (i) etidating or merging with or into, or transferring leasing all or substantially all of
our assets to, any person, unless the succesgmration or person to which our assets are traresfear leased is organized under the laws of
the United States, any state of the United StatéiseoDistrict of Columbia and it expressly assumasobligations under the debt securities
the indenture or (i) completing such a transactiatess immediately after completing the transactim event of default under the indenture,
and no event that, after notice or lapse of timbaith, would become an event of default undernikenture, has occurred and is
continuing. When the person to whom our assetgransferred or leased has assumed our obligatioder the debt securities and the
indenture, we will be discharged from all our obligns under the debt securities and the indemtarept in limited circumstances.

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

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

e failure to pay principal or premium, if any, on aggbt security when due, either at maturity, upoyn demption, by declaratic
or otherwise and, in the case of technical or atstrative difficulties, only if such default persgor a period of more than three
business day:

e failure to make sinking fund payments when due @mdinuance of such default for a period of 30 days
o failure to perform other covenants for 60 daysraitgice that performance was requir
e events in bankruptcy, insolvency or reorganizatelating to us; or

e any other event of default provided in the applieadificer s certificate, resolution of our board of directorghe supplement
indenture under which we issue a series of dehiries.

An event of default for a particular series of debturities does not necessarily constitute antefedefault for any other series of
debt securities issued under the indenture. Far series of debt securities, any modificationth&éabove events of default will be described
in the applicable prospectus supplement for thets securities.

The indenture provides that if an event of defapécified in the first, second, third, fourth oxthibullets above occurs and is
continuing, either the trustee or the holders déast 25% in aggregate principal amount of thstanding debt securities of that series may
declare the principal amount of all those debt g&es (or, in the case of discount securitiesnoleixed securities, that portion of the principal
amount as may be specified in the terms of thaseto be due and payable immediately. If an esédefault specified in the fifth bullet
above occurs and is continuing, then the princpabunt of all those debt securities (or, in theeaasdiscount securities or indexed securities,
that portion of the principal amount as may be #jgetin the terms of that series) will be due gayable immediately, without any declarat
or other act on the part of the trustee or anydmldn certain cases, holders of a majority imgipal amount of the outstanding debt securities
of any series may, on behalf of holders of all éhdebt securities, rescind and annul a declarafiacceleration.




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

e the holder has previously given to the trusteetaminotice of default and continuance of such de&f

e the holders of at least 25% in principal amounthefoutstanding debt securities of the affectettsérave requested that the
trustee institute the actio

e the requesting holders have offered the trusteenmity for the reasonable expenses and liabiliied may be incurred |
bringing the action

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

e the trustee has not received inconsistent diredtjothe holders of a majority in principal amoufttee outstanding debt securit
of the affected serie

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

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

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

Unless otherwise provided in the applicable prosgesupplement, we may also discharge any and allroobligations to holders of
any series of debt securities at any time, whichefer to as defeasance. We may also be releem@dlie obligations imposed by any
covenants of any outstanding series of debt séesiahd provisions of the indenture, and we mayt toréomply with those covenants without
creating an event of default under the trust datilam, which we refer to as covenant defeasance.may effect defeasance and covenant
defeasance only if, among other things:

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

e we deliver to the trustee an opinion of counsatfi@nationally recognized law firm to the effecttthe holders of the series of
debt securities will not recognize income, gaiross for U.S. federal income tax purposes as dtresthe defeasance or
covenant defeasance and that defeasance or cowiefaasance will not otherwise alter the holderS.UJederal income tax
treatment of principal, and any premium and intepagyments on, the series of debt securi




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

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

Modification of the Indenture

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

e evidence the assumption by a successor entityroblaigations;

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

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

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

e Secure any debt securities;
e establish the forms or terms of debt securitieamnyf series;

e evidence and provide for the acceptance of appeintiny a successor trustee and add to or changefang provisions of th
indenture as is necessary for the administratidhetrusts by more than one trusi

e modify, eliminate or add to the provisions of thdenture as shall be necessary to effect the gquadidn of the indenture under
the Trust Indenture Act of 1939 or under any sinfdgleral statute later enacted, and to add tintfenture such other provisions
as may be expressly required by the Trust Indertatpand

e make any other provisions with respect to matteguestions arising under the indenture that vatl Ime inconsistent with any
provision of the indenture as long as the new ionis do not adversely affect the interests ohthiders of any outstanding debt
securities of any series created prior to the niatibn.

The indenture also provides that we and the trusig with the consent of the holders of not Iéssita majority in aggregate
principal amount of debt securities of each sesfadebt securities affected by such supplementinture then outstanding, add any provis
to, or change in any manner, eliminate or modifgriry way the provisions of, the indenture or argpéemental indenture or modify in any
manner the rights of the holders of the debt séeari We and the trustee may not, however, wittlogiconsent of the holder of each
outstanding debt security affected thereby:




e extend the final maturity of any debt security;

e reduce the principal amount or premium, if a

e reduce the rate or extend the time of paymenttefést;

e reduce the amount of the principal of any debt sgcissued with an original issue discount thapayable upon acceleratic
e change the currency in which the principal, and pm@mium or interest, is payable;

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

e if applicable, adversely affect the right of a healdlo convert or exchange a debt security; or

e reduce the percentage of holders of debt secudfiasy series whose consent is required for angification of the indenture ¢
for waivers of compliance with or defaults undex thdenture with respect to debt securities of skeaies

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

e a default in the payment of, any premium and angrést on, or principal of, any such debt secungyd by a nonconsenti
holder; or

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

Registered Global Securities and Book Entry System

The debt securities of a series may be issued olendr in part in book-entry form and will be repeated by one or more fully
registered global securities. We will deposit aegistered global securities with a depositary ith @ nominee for a depositary identified in
the applicable prospectus supplement and registerix@ name of such depositary or nominee. I $ase, we will issue one or more
registered global securities denominated in an anegual to the aggregate principal amount of fathe debt securities of the series to be
issued and represented by such registered globatiseor securities. This means that we will issiue certificates to each holder.

Unless and until it is exchanged in whole or intfar debt securities in definitive registered foranregistered global security may not
be transferred except as a whole:

e by the depositary for the registered global seguoitits nominee;
e by a nominee of the depositary to the depositagnather nominee of the depositary
e by the depositary or its nominee to a successtireoflepositary or a nominee of the successor.

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

e ownership of beneficial interests in a registerktbal security will be limited to persons that haaezounts with the depositary for

such registered global security, these persongbiefierred to as “participants,” or persons thay meld interests through
participants




e upon the issuance of a registered global secuhigydepositary for the registered global securitakedit, on its book-entry
registration and transfer system, the participasatsounts with the respective principal amounthefdebt securities represented
by the registered global security beneficially oditg the participants

e any dealers, underwriters, or agents participatinte distribution of the debt securities will dggate the accounts to be credi
and

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

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

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

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

Accordingly, each person owning a beneficial indeie a registered global security must rely onghecedures of the depositary for
the registered global security and, if the persomot a participant, on the procedures of a padit through which the person owns its interest,
to exercise any rights of a holder under the inaglent

We understand that under existing industry prastigdeve request any action of holders or if an emof a beneficial interest in a
registered global security desires to give or kg action that a holder is entitled to give ortakder the indenture, the depositary for the
registered global security would authorize theipgr@nts holding the relevant beneficial interastgive or take the action, and the participants
would authorize beneficial owners owning through garticipants to give or take the action or wantlierwise act upon the instructions of
beneficial owners holding through them.

We will make payments of principal and premiumarfy, and interest, if any, on debt securities regmeed by a registered global
security registered in the name of a depositaijsarominee to the depositary or its nominee, asctise may be, as the registered owners ¢
registered global security. Neither we nor thetee, or any other agent of ours or the trusteebeiresponsible or liable for any aspect of the
records relating to, or payments made on accouytarfeficial ownership interests in the registegiadbal security or for maintaining,
supervising or reviewing any records relating t® ieneficial ownership interests.

We expect that the depositary for any debt seegritepresented by a registered global securityn vpeeipt of any payments of
principal and premium, if any, and interest, if aimyrespect of the registered global security| imimediately credit participantsiccounts witt
payments in amounts proportionate to their respedteneficial interests in the registered globalisiéy as shown on the records of the
depositary. We also expect that standing custansénuctions and customary practices will govergmants by participants to owners of
beneficial interests in the registered global siégtield through the participants, as is now thgecaith the securities held for the accounts of
customers in bearer form or registered in “stregh@.” We also expect that any of these paymentdwithe responsibility of the participants.
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If the depositary for any debt securities represgily a registered global security is at any timeilling or unable to continue as
depositary or stops being a clearing agency reg@dtender the Exchange Act, we will appoint aniklggsuccessor depositary. If we fail to
appoint an eligible successor depositary withird@@s, we will issue the debt securities in defigitiorm in exchange for the registered global
security. In addition, we may at any time andum sole discretion decide not to have any of that decurities of a series represented by or
more registered global securities. In that ewastwill issue debt securities of the series in fniteve form in exchange for all of the registel
global securities representing the debt securitidee trustee will register any debt securitieséssin definitive form in exchange for a
registered global security in the name or namebeasdepositary, based upon instructions from itigipants, shall instruct the trustee.

We may also issue bearer debt securities of asserite form of one or more global securitiesenefd to as “bearer global securities.”
We will deposit these securities with a depositdpntified in the prospectus supplement relatintheoseries. The prospectus supplement
relating to a series of debt securities represeloyesl bearer global security will describe the atile terms and procedures. These will
include the specific terms of the depositary areamgnt and any specific procedures for the issuahdebt securities in definitive form in
exchange for a bearer global security, in proport®the series represented by a bearer globatigecu

Concerning the Trustee

The indenture provides that there may be more ¢imantrustee under the indenture, each for one oe series of debt securities. If
there are different trustees for different serifedebt securities, each trustee will be a trusfeeetoust under the indenture separate and apart
from the trust administered by any other trustedenthat indenture. Except as otherwise indicatellis prospectus or any prospectus
supplement, any action permitted to be taken bystde may be taken by such trustee only on the@orere series of debt securities for
which it is the trustee under the indenture. Amgtee under the indenture may resign or be remfseedone or more series of debt
securities. All payments of principal of, and gmgmium and interest on, and all registration,d4fan exchange, authentication and deliven
the debt securities of a series will be effectedhgytrustee for that series at an office desighbtethe trustee in New York, New York.

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

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

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

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

Governing Law

The indenture and the debt securities will be gosérby, and construed in accordance with, the tzftise State of New York.
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DESCRIPTION OF PREFERRED STOCK

We are authorized to issue up to 10,000,000 sldingeferred stock, no par value per share. Adafember 13, 2009, no shares of
preferred stock were issued and outstanding. Weissae preferred stock, in series, with such degigns, powers, preferences and other
rights and qualifications, limitations or restrats as our board of directors may authorize, witfiadher action by our stockholders, includi

e the distinctive designation of each series andhtimber of shares that will constitute the sel
e the voting rights, if any, of shares of the seeed the terms and conditions of the voting rights;

e the dividend rate on the shares of the seriesjalies on which dividends are payable, any regirictimitation or condition upc
the payment of dividends, whether dividends willcoenulative, and the dates from and after whicldeinds shall accumulat

e the prices at which, and the terms and conditionw/loich, the shares of the series may be redeefrtbd, shares are redeemat

e the terms and conditions of a sinking or purchasel ffor the purchase or redemption of shares ofs#res, if such a fund
provided,;

e any preferential amount payable upon shares o$é¢hies in the event of the liquidation, dissolut@rwinding up of, or upon tl
distribution of any of our assets; a

e the prices or rates of conversion or exchange ahwtand the terms and conditions on which, theeshaf the series may
converted or exchanged into other securities gfdhares are convertible or exchanges

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

DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shaiess not purport to be complete and is subjechdocaalified in its entirety by the
relevant deposit agreement and the depositarypisceith respect to the depositary shares reldtirany particular series of preferred
stock. You should read these documents as thelynainthis description, will define your rights a$iolder of depositary shares. Forms of
these documents will be filed with the SEC in castima with the offering of depositary shares.

General

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

The deposit agreement will contain terms applicablihe holders of depositary shares in additiothéoterms stated in the depositary
receipts. Each owner of depositary shares wikititled to all the rights and preferences of trefgrred stock underlying the depositary sh.
in proportion to the applicable fractional intergsthe underlying shares of preferred stock. d@positary will issue the depositary receipts to
individuals purchasing the fractional interestsivares of the related preferred stock accordirtgegderms of the offering described in a
prospectus supplement.
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Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received for the preférstock to the entitled record hold
of depositary shares in proportion to the numbetegfositary shares that the holder owns on thegaeteecord date. The depositary will
distribute only an amount that can be distributéthout attributing to any holder of depositary stsa fraction of one cent. The depositary
add the undistributed balance to and treat it aisgfahe next sum received by the depositary fetrdbution to holders of depositary shares.

If there is a non-cash distribution, the depositaitydistribute property received by it to the #letd record holders of depositary
shares, in proportion, insofar as possible, tontmaber of depositary shares owned by the holdetess the depositary determines, after
consultation with us, that it is not feasible tok@auch distribution. If this occurs, the depagitaay, with our approval, sell such property
distribute the net proceeds from the sale to thedns. The deposit agreement also will contairvigions relating to how any subscription or
similar rights that we may offer to holders of freferred stock will be available to the holdershaf depositary shares.

Conversion, Exchange, Redemption and Liquidation

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

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

Voting

When the depositary receives notice of a meetinghath the holders of the preferred stock are kestito vote, the depositary will m
the particulars of the meeting to the record haddrthe depositary shares. Each record holddepésitary shares on the record date may
instruct the depositary on how to vote the shafggeferred stock underlying the holder’s depoyitgrares. The depositary will try, if
practical, to vote the number of shares of pretesteck underlying the depositary shares accortdirie instructions. We will agree to take
reasonable action requested by the depositaryableiit to vote as instructed.

Amendments

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

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

e the depositary has redeemed all related outstart#ipgsitary shares,
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e we have liquidated, terminated or wound up ouriess and the depositary has distributed the pegfestock of the relevant
series to the holders of the related depositaryest:

Payment of Fees and Expenses

We will pay all fees, charges and expenses of gpositary, including the initial deposit of the fereed stock and any redemption of
the preferred stock. Holders of depositary shetégpay transfer and other taxes and governmesitatges and any other charges as are statec
in the deposit agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivgnotice to us, and we may remove the depositResignations or removals will
take effect upon the appointment of a successargitgpy and its acceptance of the appointment. sticeessor depositary must be appointed
within 60 days after delivery of the notice of gesation or removal and must be a bank or trust @mihaving its principal office in the Unit
States and having a combined capital and surplaslefst $50 million.

Reports

The depositary will forward to the holders of depay shares all reports and communications frorthasare delivered to the
depositary and that we are required by law, thesrof an applicable securities exchange or ouatessicertificate of incorporation to furnish to
the holders of the preferred stock. Neither wetherdepositary will be liable if the depositarypievented or delayed by law or any
circumstances beyond its control in performinglttigations under the deposit agreement. The depgeement limits our obligations and
depositary’s obligations to performance in goothfaif the duties stated in the deposit agreemieither we nor the depositary will be
obligated to prosecute or defend any legal procgedbnnected with any depositary shares or prefest@ck unless the holders of depositary
shares requesting us to do so furnish us withfaat@ry indemnity. In performing our obligationge and the depositary may rely upon the
written advice of our counsel or accountants, ogniaformation that competent people provide to md an documents that we believe are
genuine.

DESCRIPTION OF COMMON STOCK
Common Stock

This section describes the general terms and pooof the shares of our common stock, par valu@Iper share. This description
is only a summary. Our amended and restatedestaflincorporation and our amended and restatiavbyhave been filed as exhibits to our
periodic reports filed with the SEC, which are immarated by reference in this prospectus. You khaad our amended and restated articles
of incorporation and our amended and restated ts/fawadditional information before you buy anyooir common stock or other
securities. See “Where You Can Find More Inforomati

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

Voting Rights Each share of common stock is entitled to orte per share for the election of directors andlbather matters
submitted to a vote of stockholders. There areuroulative voting rights. Accordingly, the holdafsa majority of the shares of common
stock entitled to vote in the election of directoes elect all of the directors standing for elagtif they so choose.

Dividends. Subiject to the rights of holders of the any o#exurities subsequently issued, holders of thenoon stock are entitled to
receive dividends when and as declared by our Botdrectors out of funds legally available. Wavie not paid any dividends since our
inception and have no intention to pay any divideimdthe foreseeable future. Any future dividenaslld be subject to the discretion of the
Board of Directors and would depend on, among dthiags, our future earnings, the operating andrfaial condition, our capital
requirements, and general business conditions.
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Other Rights Common stockholders do not have preemptive sighbther rights to subscribe for additional shaasmd the common
stock is not subject to conversion or redemptidhere are no redemption or sinking fund provisiapplicable to the common stock. All
outstanding shares of common stock are fully paiirronassessable, and the shares of common sfeckdyfwhen issued, will be fully paid
and nonassessable. In the event of liquidatienhtilders of common stock will share equally in Bajance of corporate assets available for
distribution to them.

Transfer Agent

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

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debtiiesy preferred stock, common stock, depositagras, or any combination
thereof. We may issue warrants independently getteer with any other securities offered by anyspeztus supplement and may be attached
to or separate from the other offered securitieach series of warrants will be issued under aragpavarrant agreement to be entered into by
us with a warrant agent. The warrant agent willsately as our agent in connection with the wasamd will not assume any obligation or
relationship of agency or trust for or with any dhexs or beneficial owners of warrants. Furthemteof the warrants and the applicable warrant
agreements will be set forth in the applicable peasus supplement.
The applicable prospectus supplement relating yopanticular issue of warrants will describe therte of the warrants, including, as
applicable, the following:

e the title of the warrants;

e the aggregate number of the warra

e the price or prices at which the warrants will sguied;

e the designation, terms and number of shares of skshirities, preferred stock or common stock pwsahke upon exercise of |
warrants;

e the designation and terms of the offered securiti@sy, with which the warrants are issued arelrthmber of the warrants isst
with each offered securit

e the date, if any, on and after which the warrants$ the related debt securities, preferred stoatoarmon stock will be separat
transferable

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

e the date on which the right to exercise the wasrahall commence and the date on which that riggit expire;
e the minimum or maximum amount of the warrants whitky be exercised at any one tir

e information with respect to book-entry procedurgany;

e adiscussion of certain federal income tax consiiens; and

e any other terms of the warrants, including termmecedures and limitations relating to the exchaaru exercise of the warran
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We and the warrant agent may amend or supplementdlrant agreement for a series of warrants wittimiconsent of the holders
of the warrants issued thereunder to effect chatiggsare not inconsistent with the provisionshaf tvarrants and that do not materially and
adversely affect the interests of the holders efiarrants.

PLAN OF DISTRIBUTION

Pursuant to General Instruction 1.B.6. of Form Sv8,are permitted to utilize the registration staat of which this prospectus forms
a part to sell a maximum amount of securities etpuahe-third of the aggregate market value ofaistanding voting and noreting commol
equity held by our non-affiliates in any 12-monttripd. We may, from time to time, offer the setias registered hereby up to this maximum
amount.

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

e the name or names of any underwriters, dealergemnts;

e the purchase price of the securities and the pdsceeus from the sale;

e any underwriting discounts and other items constigicompensation to underwriters, dealers or &g

e any public offering price;

e any discounts or concessions allowed or reallowqzha to dealers; ar

e any securities exchange or market on which thergm=uoffered in the prospectus supplement malysied.

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

The distribution of the securities may be effedted time to time in one or more transactions fik@d price or prices, which may be
changed, or at prices determined as the appligabkgpectus supplement specifies. The securitigstmaold through a rights offering,
forward contracts or similar arrangements. In emtion with the sale of the securities, underwsitelealers or agents may be deemed to have
received compensation from us in the form of undiivg discounts or commissions and also may recesmmissions from securities
purchasers for whom they may act as agent. Underasmay sell the securities to or through deakens the dealers may receive
compensation in the form of discounts, concessimrt®mmissions from the underwriters or commissioos the purchasers for whom they
may act as agent. Some of the underwriters, deatesigents who participate in the securitiesidistion may engage in other transactions
with, and perform other services for, us or oursadilaries in the ordinary course of business.

We will provide in the applicable prospectus suppat information regarding any underwriting disctsuor other compensation that
we pay to underwriters or agents in connection withsecurities offering, and any discounts, cosioes or commissions which underwriters
allow to dealers. Underwriters, dealers and ageatiicipating in the securities distribution maydeemed to be underwriters, and any
discounts and commissions they receive and anyt pnefy realize on the resale of the securities mageemed to be underwriting discounts
and commissions under the Securities Act of 1938derwriters and their controlling persons, deaterd agents may be entitled, under
agreements entered into with us, to indemnificaéigainst and contribution toward specific civibilities, including liabilities under the
Securities Act.
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The securities may or may not be listed on a natisecurities exchange. In connection with anroftg the underwriters may
purchase and sell securities in the open markkésd transactions may include short sales, stalgjltransactions and purchases to cover
positions created by short sales. Short saledvaube sale by the underwriters of a greater nurobsecurities than they are required to
purchase in an offering. Stabilizing transactioossist of bids or purchases made for the purpbpeewenting or retarding a decline in the
market price of the securities while an offeringnigprogress. The underwriters also may imposerelpy bid. This occurs when a particular
underwriter repays to the underwriters a portiothefunderwriting discount received by it becalseunderwriters have repurchased securities
sold by or for the account of that underwriter tabdlizing or short-covering transactions. Thestvities by the underwriters may stabilize,
maintain or otherwise affect the market price & skecurities. As a result, the price of the séiesrimay be higher than the price that otherwise
might exist in the open market. If these actigitége commenced, they may be discontinued by theraumiters at any time.

LEGAL MATTERS
The validity of any securities offered by this grestus will be passed upon for us by Pillsbury Wiop Shaw Pittman LLP.
EXPERT S

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

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Formv@t3 the SEC under the Securities Act of 1933. sTospectus is part of the
registration statement but the registration staternmeludes and incorporates by reference additimfiermation and exhibits. We file annual,
quarterly and current reports, proxy statementsather information with the SEC. You may read angy the registration statement and any
document we file with the SEC at the public refeeeroom maintained by the SEC at 100 F Street,, MV@shington, D.C. 20549. You may
obtain information on the operation of the pub&erence room by calling the SEC at 1-800-SB360. The SEC also maintains a web site
contains reports, proxy and information statemantsother information regarding companies, suabuas, that file documents electronically
with the SEC. The address of that site on thedwaitie web is http://www.sec.gov. The informatmmthe SEC’s web site is not part of this
prospectus, and any references to this web samppther web site are inactive textual referercesg.

The SEC permits us to “incorporate by reference”ittiormation contained in documents we file whie SEC, which means that we
can disclose important information to you by rafegryou to those documents rather than by includlivegn in this prospectus. Information t
is incorporated by reference is considered to Ioegfdhis prospectus and you should read it with $ame care that you read this
prospectus. Later information that we file witle tBEC will automatically update and supersedertfogrnation that is either contained, or
incorporated by reference, in this prospectus,wifide considered to be a part of this prospeftos the date those documents are filed. We
have filed with the SEC, and incorporate by refeeeim this prospectus:

e our Annual Report on Form -K for the year ended December 31, 2008, as amengedr Form 1-K/A filed on May 18, 2009
e our Quarterly Reports on Form 10-Q for the quarterded March 31, 2009, June 30, 2009 and Septe30b&009;
e our Current Reports on Formk8filed January 20, 2009, February 23, 2009, M&cB009, March 17, 2009, April 16, 2009, A|

24, 2009, May 15, 2009, June 9, 2009, August 79280gust 10, 2009, August 13, 2009, Septembe2@09, November 4,
2009, November 5, 2009 and November 13, 2009,
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e the description of our common stock contained inRegistration Statement on Form 8-A filed on Augd® 2006, as amended
by our Form -12BJ/A filed on August 31, 200!

We also incorporate by reference all additionalutoents that we file with the SEC under the termSextions 13(a), 13(c), 14 or 15
(d) of the Exchange Act that are made after thtgairfiling date of the registration statement dfieh this prospectus is a part and the
effectiveness of the registration statement, as agabetween the date of this prospectus and thertation of any offering of securities offered
by this prospectus. We are not, however, incotpagain each case, any documents or informatian we are deemed to furnish and not fil
accordance with SEC rules.

You may request a copy of any or all of the documércorporated by reference but not delivered with prospectus, at no cost, by
writing or telephoning us at the following addressl number: Investor Relations, Opexa Therapedtics, 2635 N. Crescent Ridge Drive, 1
Woodlands, Texas 77381, telephone (281) 272-932& .will not, however, send exhibits to those docatseunless the exhibits are
specifically incorporated by reference in thoseutnents. We also maintain a website at http://wwper@therapeutics.com. However, the
information on our website is not part of this grestus.
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