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Safe Harbor Statement: Under the Private Securities Litigation Reform Act of 1995: This release 

includes forward-looking statements that reflect Oragenics' current views with respect to future 

events and financial performance. These forward-looking statements are based on management's 

beliefs and assumptions and information currently available. The words "believe," "expect," 

"anticipate," "intend," "estimate," "project" and similar expressions that do not relate solely to 

historical matters identify forward-looking statements. Investors should be cautious in relying on 

forward-looking statements because they are subject to a variety of risks, uncertainties, and 

other factors that could cause actual results to differ materially from those expressed in any such 

forward-looking statements. These factors include, but are not limited to those set forth in our 

most recently filed annual report on Form 10-KSB and quarterly report on Form 10-QSB, and 

other factors detailed from time to time in filings with the Securities and Exchange Commission. 

We expressly disclaim any responsibility to update forward-looking statements.  
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EXHIBIT IX 
 

PRESS RELEASE ISSUED BY ONI BIOPHARMA INC. ON SEPTEMBER 18, 2008 

 



 

ONI BioPharma Inc. Commences Market Launch of Unique Oral Probiotic Product 
 
ALACHUA, FL (September 18, 2008) - ONI BioPharma Inc. (AMEX: “ONI”) 
announced today that it is commencing the marketing launch of its unique oral care group 
of probiotics, known collectively as ProBiora3™.  This extraordinary technology is the 
result of over 30 years of scientific and clinical research.  Probiora3 is an integrated oral 
care product that contains three natural, human-derived, oral probiotic bacteria designed 
to promote healthy teeth and gums, as well as whiten teeth and freshen breath.   
 
Probiora3 will be distributed through a wide array of mass marketing channels beginning 
with a group of products manufactured by and for ONI under the name Evora.  The first 
product, a wholly natural mint flavored lozenge, will be known as EvoraPlus™ and will 
address adult oral health.  Following shortly thereafter, the Company will market 
modified formulations that address the oral health needs of children and the fast-growing 
companion pet market.   
 
All of the Probiora3 products will be marketed under the generally recognized as safe 
(GRAS) provision of the U.S. FDA regulations.  One of the elements of GRAS status is 
that it limits the type of claims that ONI can make with respect to this group.  GRAS 
status goods account for billions of dollars in sales of beneficial products.  In sales 
previews, mass retailers have indicated a desire to purchase the product in substantial 
quantities for the final quarter of 2008 as well as in larger quantities for the 1st quarter of 
2009. 
 
ONI has hired Gerald David, a widely recognized expert in nutraceutical sales, along 
with other key staff members to manage the sales and marketing of ProBiora3.  Mr. 
David, who will operate out of a new sales office located in Tampa, FL, has planned a 
television, print media and internet information and sales campaign, which has already 
begun in the United States. EvoraPlus will be offered on a number of large retail sales 
sites.  ONI is arranging for a credit facility to finance these efforts. Retailers can expect 
initial deliveries in October.   
 
ONI believes that the ProBiora3 group of products will join other successful probiotics 
which have long been sold throughout the world, and more recently in the United States.  
Probiora3 will be the first probiotic that address all of the major oral health concerns.  
 
The Company’s President and CEO, Stanley B. Stein, stated that, “Probiora3 represents 
ONI’s long-term commitment to commercialize its extraordinary scientific platforms, and 
I expect that further announcements about new products, projects, initiatives, and realized 
sales will be forthcoming with regularity.” 
 
About ONI BioPharma Inc. 
 
ONI BioPharma Inc. is a biopharmaceutical company with a pipeline of unique 
proprietary technologies, some of which are being commercialized.  The Company also 
has a number of products in discovery, preclinical and clinical development, with a 



 

concentration in the main therapeutic area of infectious diseases, diagnostics, and oral 
health.  The Company has developed platform technologies with respect to its products, 
thereby creating a pipeline of future products, which the Company expects to develop. 
 

Safe Harbor Statement: Under the Private Securities Litigation Reform Act of 1995: This release 
includes forward-looking statements that reflect ONI BioPharma’s current views with respect to 
future events and financial performance. These forward-looking statements are based on 
management’s beliefs and assumptions and information currently available. The words 
“believe,” “expect,” “anticipate,” “intend,” “estimate,” “project” and similar expressions that 
do not relate solely to historical matters identify forward-looking statements. Investors should be 
cautious in relying on forward-looking statements because they are subject to a variety of risks, 
uncertainties, and other factors that could cause actual results to differ materially from those 
expressed in any such forward-looking statements. These factors include, but are not limited to 
those set forth in our most recently filed annual report on Form 10-KSB and quarterly report on 
Form 10-Q, and other factors detailed from time to time in filings with the Securities and 
Exchange Commission. We expressly disclaim any responsibility to update forward-looking 
statements.  

Contact:  
ONI BioPharma Inc. 
Stanley B. Stein, 386-418-4018 X222  
www.oragenics.com  
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EXHIBIT X 
 

PRESS RELEASE ISSUED BY ONI BIOPHARMA INC. ON SEPTEMBER 26, 2008 



 

ONI BioPharma Inc. Launches the ProBiora3™ Website 
 
ALACHUA, FL (September 26, 2008) - ONI BioPharma Inc. (AMEX: “ONI”) 
announced today that it has launched the official Probiora3 website at 
www.probiora3.com. This business-to-business website is directed at large mass 
merchandisers and companies seeking private label products containing the Company’s 
ProBiora3 ingredient, an all natural probiotic blend for oral health.  ONI BioPharma’s 
first direct-to-consumer sales website for its own EvoraPlus™ oral care product is 
expected to be launched shortly under the domain name www.evoraplus.com.  The 
Company anticipates that the EvoraPlus website will be the first of several planned 
direct-to-consumer sales sites for a group of oral care products manufactured by and for 
ONI containing the Company’s probiotic ingredient, ProBiora3. 
 
About ONI BioPharma Inc. 
 
ONI BioPharma Inc. is a biopharmaceutical company with a pipeline of unique 
proprietary technologies, some of which are being commercialized.  The Company also 
has a number of products in discovery, preclinical and clinical development, with a 
concentration in the main therapeutic area of infectious diseases, diagnostics, and oral 
health.  The Company has developed platform technologies with respect to its products, 
thereby creating a pipeline of future products, which the Company expects to develop. 
 

Safe Harbor Statement: Under the Private Securities Litigation Reform Act of 1995: This release 
includes forward-looking statements that reflect ONI BioPharma’s current views with respect to 
future events and financial performance. These forward-looking statements are based on 
management’s beliefs and assumptions and information currently available. The words 
“believe,” “expect,” “anticipate,” “intend,” “estimate,” “project” and similar expressions that 
do not relate solely to historical matters identify forward-looking statements. Investors should be 
cautious in relying on forward-looking statements because they are subject to a variety of risks, 
uncertainties, and other factors that could cause actual results to differ materially from those 
expressed in any such forward-looking statements. These factors include, but are not limited to 
those set forth in our most recently filed annual report on Form 10-KSB and quarterly report on 
Form 10-Q, and other factors detailed from time to time in filings with the Securities and 
Exchange Commission. We expressly disclaim any responsibility to update forward-looking 
statements.  

Contact:  
ONI BioPharma Inc. 
Stanley B. Stein, 386-418-4018 X222  
www.oragenics.com  
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EXHIBIT XI 
 

PRESS RELEASE ISSUED BY ONI BIOPHARMA INC. ON SEPTEMBER 29, 2008 



 

ONI BioPharma Inc. Licenses Unique Gene Targets for Colorectal Cancer 
 
ALACHUA, FL (September 29, 2008) - ONI BioPharma Inc. (AMEX: “ONI”) 
announced today that it has entered a Collaboration Agreement with a major international 
diagnostics company regarding ONI’s unique biomarkers for early, middle  and late stage 
colorectal cancer.  Terms of the agreement have not been disclosed.   
 
ONI BioPharma scientists used its dynamic diagnostic platform, PCMAT, to discover 
proteins that are specifically expressed when healthy bowel cells become cancerous.  The 
discovery of these novel colorectal cancer biomarkers can lead to new ways to diagnose 
and treat this disease.  They also can be used to determine the success or failure of 
different treatment methods.  The Company recently filed a U.S. patent application 
covering its collection of novel proteins and genes that are specifically expressed in 
colorectal cancer cells.  Partial funding for this project was provided through a 
competitive Small Business Innovative Research (SBIR) grant from the National Cancer 
Institute. 
 
The Company’s President and CEO, Stanley B. Stein, stated that, “PCMAT and ONI’s 
other diagnostic platform PIVIAT are extremely powerful technologies that can be 
applied to a limitless range of diseases, including those that afflict humans, animals and 
plants.  This Collaboration Agreement validates the economic value of the Company’s 
PCMAT™ target identification platform technology.  The goal is to provide and test 
targets that meet a critical worldwide need for better diagnostic test over the entire range 
of disease.”   
 
The Company is currently engaged in a strategic analysis of the business model for its 
diagnostics franchise in order to optimize the shareholder return from its powerful 
PIVIAT and PCMAT platforms.  Methods for rapid, in-house validation of novel 
diagnostic targets are being developed and are expected to be in place in the second 
quarter of 2009. 
 
About Colorectal Cancer 
 
The Colon Cancer Alliance estimates that one million people are diagnosed with 
colorectal cancer worldwide each year.  In the US, it is the second leading cause of 
cancer death, underscoring the significant unmet medical need associated with this type 
of cancer.  According to a recently published study by Kalorama Information, the 
worldwide market for early cancer detection tests will reach $7.4 billion by 2009, since 
the demand for such tests will continue to increase as new cancer cases approach ten 
million annually. 
 
About ONI BioPharma Inc. 
 
ONI BioPharma Inc. is a biopharmaceutical company with a pipeline of unique 
proprietary technologies, some of which are being commercialized.  The Company also 
has a number of products in discovery, preclinical and clinical development, with a 



 

concentration in the main therapeutic area of infectious diseases, diagnostics, and oral 
health.  The Company has developed platform technologies with respect to its products, 
thereby creating a pipeline of future products, which the Company expects to develop. 
 

Safe Harbor Statement: Under the Private Securities Litigation Reform Act of 1995: This release 
includes forward-looking statements that reflect ONI BioPharma’s current views with respect to 
future events and financial performance. These forward-looking statements are based on 
management’s beliefs and assumptions and information currently available. The words 
“believe,” “expect,” “anticipate,” “intend,” “estimate,” “project” and similar expressions that 
do not relate solely to historical matters identify forward-looking statements. Investors should be 
cautious in relying on forward-looking statements because they are subject to a variety of risks, 
uncertainties, and other factors that could cause actual results to differ materially from those 
expressed in any such forward-looking statements. These factors include, but are not limited to 
those set forth in our most recently filed annual report on Form 10-KSB and quarterly report on 
Form 10-Q, and other factors detailed from time to time in filings with the Securities and 
Exchange Commission. We expressly disclaim any responsibility to update forward-looking 
statements.  

Contact:  
ONI BioPharma Inc. 
Stanley B. Stein, 386-418-4018 X222  
www.onibiopharma.com 
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EXHIBIT XII 
 

PRESS RELEASE ISSUED BY ONI BIOPHARMA INC. ON OCTOBER 14, 2008 



 

ONI BioPharma Inc. Announces Successful Antibiotic Synthesis Using DPOLT™ 
Technology 
 
ALACHUA, FL (October 14, 2008) - ONI BioPharma Inc. (AMEX: “ONI”) announced 
today the successful synthesis of an antibiotic using its proprietary DPOLT technology.  
The molecule belongs to a class of antibiotics called Lantibiotics that were first 
discovered over 80 years ago.  Although there are now over 50 different Lantibiotics 
known, this is the first report of a cost-effective method for making one in sufficient 
quantities and with sufficient purity to enable comprehensive testing and commercial 
viability.     
 
This initial antibiotic is very closely related to ONI’s lead antibiotic, MU 1140, which has 
the potential to treat a wide variety of infections, including those caused by MRSA and 
other drug resistant Gram positive bacteria.  Domestically, hospital acquired infections 
have been on the rise, with an estimated two-million patients contracting dangerous 
infections annually leading to one-hundred-thousand deaths.  Preliminary studies also 
indicate that MU1140 may be the first new antibiotic in 35 years for the treatment of 
tuberculosis. 
 
Dr. Jeffrey D. Hillman, ONI’s Chief Scientific Officer, stated that, “This successful proof 
of principle of DPOLT is the result of many years of very hard, extremely imaginative 
work by our scientists.  In addition to MU1140, this technology will allow us to 
synthesize all 50 of the known lantibiotics and to conveniently modify their structures in 
order to improve their usefulness as antibiotics for the treatment of infectious diseases.  
In effect, DPOLT should provide a much needed pipeline of antibiotics at a time when 
drug resistant bacteria are on the rise.” 
 
Stanley B. Stein, the Company’s President and CEO stated today that, ¨The development 
of the DPOLT synthetic route to a novel class of antibiotics is nothing less than a seminal 
healthcare event, and could not have come at a more compelling time.  We anticipate that 
synthetic MU1140, with additional synthetic Lantibiotics to follow, will potentially save 
hundreds of thousands, if not millions, of lives around the world.¨ 
 
As a first step in further development, the Company has retained Almac Sciences, a 
leading contract manufacturer and a division of the Almac Group, to refine and scale-up 
GMP production of the synthetic MU1140 analogue to achieve sufficient quantities for it 
to be fully tested for regulatory approval.  It is estimated that the regulatory process will 
take three years before this drug could become available.  Other synthetic Lantibiotics 
will follow as they are developed and tested.      
 
About ONI BioPharma Inc. 
 
ONI BioPharma Inc. is a biopharmaceutical company with a pipeline of unique 
proprietary technologies, some of which are being commercialized.  The Company also 
has a number of products in discovery, preclinical and clinical development, with a 
concentration in the main therapeutic area of infectious diseases, diagnostics, and oral 



 

health.  The Company has developed platform technologies with respect to its products, 
thereby creating a pipeline of future products, which the Company expects to develop. 
 
About Almac 
The Almac Group comprises five closely integrated divisions offering a broad range of 
services from R&D, translational genomic services, API manufacture, product 
development, clinical trial supply and technology (IVRS/EDC), to commercial-scale 
manufacture. Almac provides services to over 600 companies including all the world 
leaders in the pharmaceutical and biotech sectors.  
The company has almost 2,200 employees and is headquartered in Craigavon, Northern 
Ireland. US operations are based in Pennsylvania, North Carolina and California. 
Construction of the company’s new $100m North American Headquarters started in July 
08 and is expected to be completed 2010.  
 
To find out more about Almac visit www.almacgroup.com 
 

Safe Harbor Statement: Under the Private Securities Litigation Reform Act of 1995: This release 
includes forward-looking statements that reflect ONI BioPharma’s current views with respect to 
future events and financial performance. These forward-looking statements are based on 
management’s beliefs and assumptions and information currently available. The words 
“believe,” “expect,” “anticipate,” “intend,” “estimate,” “project” and similar expressions that 
do not relate solely to historical matters identify forward-looking statements. Investors should be 
cautious in relying on forward-looking statements because they are subject to a variety of risks, 
uncertainties, and other factors that could cause actual results to differ materially from those 
expressed in any such forward-looking statements. These factors include, but are not limited to 
those set forth in our most recently filed annual report on Form 10-KSB and quarterly report on 
Form 10-Q, and other factors detailed from time to time in filings with the Securities and 
Exchange Commission. We expressly disclaim any responsibility to update forward-looking 
statements.  

Contact:  
ONI BioPharma Inc. 
Stanley B. Stein, 386-418-4018 X222  
www.onibiopharma.com 
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EXHIBIT XIII 
 

PRESS RELEASE ISSUED BY ONI BIOPHARMA INC. ON OCTOBER 16, 2008 
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ONI BioPharma Inc. Announces Latin American Affiliate 
 
ALACHUA, FL (October 16, 2008) - ONI BioPharma Inc. (AMEX: “ONI”) announced today  

that it has agreed to terms with its partners for the creation of a corporate affiliate to serve the 
rapidly emerging Latin American market.  This new company is to be based in Mexico City and 
will pursue scientific discovery and clinical trials, and sell and distribute products in Mexico, 
Central America, the Caribbean, and South America.  This vast region has a population of 
approximately 1 billion, which will benefit from both existing ONI products and new products to 
be developed in conjunction with scientists seeking solutions to a vast array of biotechnological 
issues. 
 
Bringing ONI’s products and technologies to this tremendous market is a major step in  the 
Company’s goal of creating a global enterprise where its currently commercialized products, 
such as the Evora™ oral health care line and PIVIAT™ and PCMAT™ enhanced diagnostic 
platforms, will be available to Latin America.  The Company expects revenues from its Latin 
American expansion early in the next calendar year.  These revenues will augment the 
Company’s expected revenues in the United States. 
 
In addition, the Company plans to complete clinical testing and seek registration in selected 
countries for its long-awaited SMART™ dental therapy line, which will decrease the risk of 
tooth decay for a lifetime with a single dose.  Furthermore, the Company intends to clinically test 
and seek registration, where appropriate, for its other products, including groundbreaking 
antibiotics created synthetically using its DPOLT™ technology. 
 
Finally, the Company intends to apply, in cooperation with academic and industrial partners, its 
extraordinary platform technologies, PIVIAT™ and PCMAT™, to meet challenges in human 
healthcare, diagnostics, agricultural diseases, and animal diseases that plague Latin America, as 
well as other fast-emerging countries around the world.  ONI already has the necessary 
technology to achieve these goals.  In time, ONI intends to seek a presence in the European 
markets from its U.S. headquarters or through its Latin American subsidiary, depending on 
regulatory timing and other factors.     
 
Stanley B. Stein, the President and Chief Executive of ONI, stated that, “For too long the 
enormous health challenges of Latin America and the Caribbean have been overlooked and 
avoided by pharma companies.  The reality is that Mexico and neighboring countries have first 
rate science that will be amplified by ONI’s biotechnological expertise.  The result will be an 
explosion of biotechnological solutions to the litany of diseases that confront the region.  I 
believe ONI will thrive in this region.” 
 
ONI’s partner in this expansion is Dr. Raúl Medina-Mora, a “thought leader” in the global 
scientific, academic, and technology communities.  Dr. Medina-Mora comes from a family that 
has devoted itself to public service in Mexico.  Dr. Medina-Mora is joined by his long time 
business partner, Mr. Alejandro Martinez, a leader in the information technology field.  ONI 
expects its Latin American affiliate will be a leader in biotechnology.  Its founders hope that its 
success will augment efforts already underway to position Mexico as a center for excellence in 
biotechnology. 



2 

 
The transaction is conditioned on ratification by ONI’s Board of Directors.  ONI is being advised 
by Shumaker, Loop & Kendrick, LLP and Baker & McKenzie. 
 
About ONI BioPharma Inc. 
 
ONI BioPharma Inc. is a biopharmaceutical company with a pipeline of unique proprietary 
technologies, some of which are being commercialized.  The Company also has a number of 
products in discovery, preclinical and clinical development, with a concentration in the main 
therapeutic area of infectious diseases, diagnostics, and oral health.  The Company has developed 
platform technologies with respect to its products, thereby creating a pipeline of future products, 
which the Company expects to develop. 
 

Safe Harbor Statement: Under the Private Securities Litigation Reform Act of 1995: This release includes 
forward-looking statements that reflect ONI BioPharma’s current views with respect to future events and 
financial performance. These forward-looking statements are based on management’s beliefs and 
assumptions and information currently available. The words “believe,” “expect,” “anticipate,” 
“intend,” “estimate,” “project” and similar expressions that do not relate solely to historical matters 
identify forward-looking statements. Investors should be cautious in relying on forward-looking 
statements because they are subject to a variety of risks, uncertainties, and other factors that could cause 
actual results to differ materially from those expressed in any such forward-looking statements. These 
factors include, but are not limited to those set forth in our most recently filed annual report on Form 10-
KSB and quarterly report on Form 10-Q, and other factors detailed from time to time in filings with the 
Securities and Exchange Commission. We expressly disclaim any responsibility to update forward-
looking statements.  

Contact:  
ONI BioPharma Inc. 
Stanley B. Stein, 386-418-4018 X222  
www.onibiopharma.com 
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EXHIBIT XIV 
 

FINANCIAL STATEMENTS OF ORAGENICS, INC. AS OF DECEMBER 31, 2006, AND FOR THE 
YEARS ENDED DECEMBER 31, 2006 AND 2005 

The balance sheet of Oragenics, Inc. as of December 31, 2006, and the related statements of operations, 
stockholders’ equity, and cash flows for the years ended December 31, 2006 and 2005, and the Report of 
the Independent Registered Public Accounting Firm on such consolidated financial statements are 
contained in this Exhibit XIV of this information document. 

For the balance sheet of Oragenics, Inc. as of December 31, 2007, and the related statements of 
operations, stockholders’ equity, and cash flows for the years ended December 31, 2007 and 2006, the 
reader’s attention is called to Exhibit I of this information document. The report of the Independent 
Registered Public Accounting Firm with respect to such financial statements is on page F-2 of Exhibit I. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Oragenics, Inc.

We have audited the accompanying balance sheet of Oragenics, Inc. as of December 31, 2006, and the related statements of operations, stockholders’ equity, and
cash flows for the years ended December 31, 2006 and 2005. These financial statements are the responsibility of the Company’s management. Our responsibility
is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The company is not required
to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of internal control over
financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion of the
effectiveness of the company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Oragenics, Inc. as of December 31, 2006,
and the results of its operations and its cash flows for the years ended December 31, 2006 and 2005 in conformity with accounting principles generally accepted
in the United States of America.

The accompanying financial statements have been prepared assuming Oragenics, Inc. will continue as a going concern. As more fully described in Note 1, the
Company has incurred recurring operating losses, negative operating cash flows and has an accumulated deficit. These conditions raise substantial doubt about
the Company’s ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 1. The financial statements do
not include any adjustments to reflect the possible future effects on the recoverability and classification of assets or the amounts and classification of liabilities
that may result from the outcome of this uncertainty.
 

February 19, 2007  /s/ Kirkland Russ Murphy & Tapp, PA
Clearwater, Florida  Certified Public Accountants

F-2

Source: ORAGENICS INC, 10KSB, March 23, 2007
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Oragenics, Inc.

Balance Sheet
December 31, 2006

 

Assets   
Current assets:   

Cash and cash equivalents   $ 707,278 
Prepaid expenses and other current assets    73,871 

     

Total current assets    781,149 

Property and equipment, net    824,698 
     

Total assets   $ 1,605,847 
     

Liabilities and stockholders’ equity   
Current liabilities:   

Accounts payable and accrued expenses   $ 327,573 
     

Total current liabilities    327,573 

Stockholders’ equity:   
Preferred stock, no par value; 20,000,000 shares authorized; none issued and outstanding    —   
Common stock, $0.001 par value; 100,000,000 shares authorized; 22,404,943 shares issued and outstanding    22,405 
Additional paid in capital    12,914,950 
Accumulated deficit    (11,659,081)

     

Total stockholders’ equity    1,278,274 
     

Total liabilities and stockholders’ equity   $ 1,605,847 
     

See accompanying Report of Independent Registered Public Accounting Firm and notes to the financial statements.
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Oragenics, Inc.

Statements of Operations
 

   Year ended December 31  
   2006   2005  

Revenue   $ 66,176  $ —   

Operating expenses:    
Research and development    2,023,896   2,097,223 
General and administration    1,004,099   1,166,854 

         

Total operating expenses    3,027,995   3,264,077 
         

Loss from operations    (2,961,819)   (3,264,077)

Other income (expense):    
Interest income    24,931   41,875 
Interest expense    (855)   (29,176)
Gain on sale of property and equipment    2,024   —   

Total other income , net    26,100   12,699 
         

Loss before income taxes    (2,935,719)   (3,251,378)
Income tax benefit    —     —   

         

Net loss   $ (2,935,719)  $ (3,251,378)
         

Basic and diluted net loss per share   $ (0.15)  $ (0.22)
         

Shares used to compute basic and diluted net loss per share    20,038,177   15,082,098 
         

See accompanying Report of Independent Registered Public Accounting Firm and notes to the financial statements.
 

F-4

Source: ORAGENICS INC, 10KSB, March 23, 2007



Table of Contents
Oragenics, Inc.

Statements of Changes in Stockholders’ Equity
Years ended December 31, 2006 and 2005

 

   Common Stock   Additional
Paid In
Capital  

 
Accumulated

Deficit  

 Total
Stockholders’

Equity  
   Shares   Amount     

Balance at December 31, 2004   14,594,924   14,595   9,493,833   (5,471,984)   4,036,444 
Exercise of common stock warrants   276,180   276   344,949   —     345,225 
Issuance of common stock and warrants   3,275,013   3,275   1,023,695   —     1,026,970 
Compensation credit relating to option issuances   —     —     (385,691)   —     (385,691)
Net loss   —     —     —     (3,251,378)   (3,251,378)

                    

Balance at December 31, 2005   18,146,117   18,146   10,476,786   (8,723,362)   1,771,570 
Exercise of common stock warrants   2,390,000   2,390   1,424,610   —     1,427,000 
Issuance of common stock and warrants   1,683,640   1,684   572,354   —     574,038 
Issuance of common stock for the Acquisition of iviGene

Corporation   185,186   185   199,815   —     200,000 
Compensation expense relating to option issuances   —     —     241,385   —     241,385 
Net loss   —     —     —     (2,935,719)   (2,935,719)

                    

Balance at December 31, 2006   22,404,943  $ 22,405  $ 12,914,950  $ (11,659,081)  $ 1,278,274 
                    

See accompanying Report of Independent Registered Public Accounting Firm and notes to the financial statements.
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Oragenics, Inc.

Statements of Cash Flows
 

   Year ended December 31  
   2006   2005  
Operating activities    

Net loss   $ (2,935,719)  $ (3,251,378)
Adjustments to reconcile net loss to net cash used in operating activities:    

Depreciation and amortization    280,901   260,636 
Stock-based compensation (credit) expense    241,385   (385,691)

Patents acquired from iviGene Corp    200,000   – 
Gain on sale of asset    (2,024)   – 

Changes in operating assets and liabilities:    
Prepaid expenses and other current assets    38,176   (3,151)
Accounts payable and accrued expenses    (86,257)   (54,798)
Accrued interest    –   – 
Deferred compensation    39,000   – 

         

Net cash used in operating activities    (2,224,538)   (3,434,382)

Investing activity    
Purchases of property and equipment    (12,011)   (666,268)

Proceeds from sale of property and equipment    5,000   – 
         

Net cash used in investing activity    (7,011)   (666,268)

Financing activities    
Net proceeds from issuance of common stock    2,001,038   1,372,195 
Net proceeds from bank loan    –   615,192 
Repayments of bank loan principal    –   (615,192)

         

Net cash provided by financing activities    2,001,038   1,372,195 
         

Net decrease in cash and cash equivalents    (230,511)   (2,728,455)
Cash and cash equivalents at beginning of year    937,789   3,666,244 

         

Cash and cash equivalents at end of year   $ 707,278  $ 937,789 
         

Supplemental disclosure of cash flow information    
Non-Cash acquisition of iviGene Corporation   $ 200,000   – 

         

Interest paid   $ 855  $ 29,176 
         

See accompanying Report of Independent Registered Public Accounting Firm and notes to the financial statements.
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1. Organization and Significant Accounting Policies

Oragenics, Inc. (formerly known as Oragen, Inc.) (the Company) was incorporated in November, 1996; however, operating activity did not commence until
1999. The Company is dedicated to developing technologies associated with oral health, broad spectrum antibiotics and other general health benefits.

Basis of Presentation

The accompanying financial statements of the Company have been prepared in accordance with accounting principles generally accepted in the United States
(GAAP) including the assumption of a going concern basis which contemplates the realization of assets and the settlement of liabilities and commitments in the
normal course of business. The Company incurred a net loss of $2,935,719 for the year ended December 31, 2006 and as of that date had an accumulated deficit
of $11,659,081. Cash used in operations for the years ended December 31, 2006 was $2,224,538, and cash flow from operations was negative throughout 2006.
The Company expects to incur substantial expenditures to further develop each of its technologies. The Company believes the working capital at December 31,
2006 will be insufficient to meet the business objectives as presently structured. Management recognizes that the Company must generate additional capital
resources or consider modifications to its technology development plans to enable it to continue as a going concern. Management’s plans include seeking
financing, alliances or other partnership agreements with entities interested in the Company’s technologies, or other business transactions that would generate
sufficient resources to assure continuation of the Company’s operations and research and development programs.

The Company intends to seek additional funding through sublicensing arrangements, joint venturing or partnering, sales of rights to technology, government
grants and public or private financings. During 2005 and 2006, the Company conducted private placements to raise capital. The Company’s future success
depends on its ability to raise capital and ultimately generate revenue and attain profitability. The Company cannot be certain that additional capital, whether
through selling additional debt or equity securities or obtaining a line of credit or other loan, will be available to it or, if available, will be on terms acceptable to
the Company. If the Company issues additional securities to raise funds, these securities may have rights, preferences, or privileges senior to those of its common
stock, and the Company’s current stockholders may experience dilution. If the Company is unable to obtain funds when needed or on acceptable terms, the
Company may be required to curtail their current development programs, cut operating costs and forego future development and other opportunities. Without
sufficient capital to fund their operations, the Company will be unable to continue as a going concern. The accompanying financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

On November 17, 2006 the Company acquired iviGene Corporation. In exchange for Oragenics, Inc.’s stock, the Company acquired 100% of iviGene’s
outstanding stock. All assets of iviGene Corporation have been included in the Company’s financial statements as of December 31, 2006. Since there has been no
financial operation from this entity and that the Company fully intends to dissolve this corporation after all their patents are transferred to Oragenics Inc., the
Company has not presented iviGene Corporation as a subsidiary.

Concentrations of Credit Risk

The Company’s cash and cash equivalents are deposited in a financial institution and consist of demand deposits and overnight repurchase agreement
investments and at times deposits are in excess of federally insured limits.
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Notes to Financial Statements (continued)
 
1. Organization and Significant Accounting Policies (continued)

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Fair Value of Financial Instruments

The fair value of the Company’s cash and cash equivalents, accounts payable and accrued expenses approximate their carrying values due to their short-term
nature.

Cash Equivalents

The Company considers all highly liquid investments with an original maturity of three months or less when purchased to be cash equivalents.

Property and Equipment

Property and equipment is stated at cost less accumulated depreciation and amortization. Depreciation is provided on the straight-line method over the estimated
useful lives of the assets (three to seven years). Leasehold improvements are amortized over the shorter of the estimated useful life or the lease term of the related
asset (five years).

Business Segments

Pursuant to Statement of Financial Accounting Standards (SFAS) No. 131, Disclosure About Segments of a Business Enterprise and Related Information, the
Company is required to report segment information. As the Company only operates principally in one business segment, no additional reporting is required.

Stock-Based Compensation

In December 2002, the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting Standards No. 148, Accounting for
Stock-Based Compensation—Transition and Disclosure (FAS 148). FAS 148 amends an earlier standard on accounting for stock-based compensation,
Accounting for Stock-Based Compensation (FAS 123), to provide alternative methods of transition to the fair value based method of accounting for stock-based
employee compensation which is required beginning January 1, 2006. In December 2004, FASB issued FASB Statement No. 123 (revised 2004), Share-Based
Payment (“Statement 123(R)”), a revision of FASB Statement No. 123, Accounting for Stock-Based Compensation. Statement 123(R) supersedes APB Opinion
No. 25, Accounting for Stock Issued to Employees, and amends FASB Statement No. 95, Statement of Cash Flows. Statement 123(R), which we have adopted in
the first quarter of 2006, is generally similar to Statement 123; however, it requires all share-based payments to employees, including grants of employee stock
options, to be recognized in the financial statements based on their fair values. The Company has elected to adopt the Modified Prospective Method. This method
requires the Company to prospectively expense all new grants and unvested pre-adoption grants. It also entails a pro forma presentation for comparative prior
periods shown disclosing the effect of the new method had it been adopted earlier when the Company employed the use of the intrinsic value method of
accounting as prescribed by Accounting Principles Board Opinion No. 25, Accounting for Stock Issued to Employees.
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1. Organization and Significant Accounting Policies (continued)

The following table provides the required pro forma disclosure for the year ended December 31, 2005:
 

   
Year Ended December 31

2005  
Net loss, as reported   $ (3,251,378)
Effect of stock-based employee compensation expense (credit) included in reported net loss    (385,691)
Total stock-based employee compensation expense determined under fair value based method

For all awards    (200,233)
     

Pro forma net loss   $ (3,837,302)
     

Loss per share:   
Basic and diluted – as reported   $ (0.22)
Basic and diluted – pro forma   $ (0.25)

Shares used to compute basic and diluted net loss per share    15,082,098 

Net Loss Per Share

During all periods presented, the Company had securities outstanding that could potentially dilute basic earnings per share in the future, but were excluded from
the computation of diluted net loss per share, as their effect would have been antidilutive. Because the Company reported a net loss for all periods presented,
shares associated with the stock options and warrants are not included because they are antidilutive. Basic and diluted net loss per share amounts are the same for
the periods presented. Net loss per share is computed using the weighted average number of shares of common stock outstanding.

Revenue Recognition

Grant revenues are recognized as the reimbursable expenses are incurred over the life of the related grant.

Impairment of Long-Lived Assets

The Company periodically reviews their long-lived assets for impairment and reduces the carrying value to fair value whenever events or changes in
circumstances indicate that the carrying value may not be recoverable. There were no impairment losses recorded during the years ended December 31, 2006 and
2005.

Research and Development Expenses

Expenditures for research and development are expensed as incurred. The majority of the Company’s activities are research and development related.
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1. Organization and Significant Accounting Policies (continued)

Income Taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized for future tax consequences attributable to
differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases and operating loss and tax credit
carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary
differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rate is recognized in operations in the period
that includes the enactment date. Deferred tax assets are reduced to estimated amounts expected to be realized by the use of a valuation allowance.

Recently Issued Accounting Pronouncements

In June 2006, the FASB issued FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes, an interpretation of FASB Statements No. 109”. FIN
48 clarifies the accounting for uncertainty in income taxes by prescribing a two-step method of first evaluating whether a tax position has met a more likely than
not recognition threshold and second, measuring that tax position to determine the amount of benefit to be recognized in the financial statements. FIN 48
provides guidance on the presentation of such positions within a classified statement of financial position as well as on derecognition, interest and penalties,
accounting in interim periods, disclosure, and transition. FIN 48 is effective for fiscal years beginning after December 15, 2006. The adoption of this statement is
not expected to have a material effect on the Company’s future reported financial position or results of operations.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements”. The objective of SFAS 157 is to clarify the definition of fair value, establishes
a framework for measuring fair value and expands the disclosures on fair value measurements. The provisions of SFAS 157 are effective for fair value
measurements made in fiscal years beginning after November 15, 2007. The adoption of this statement is not expected to have a material effect on the
Company’s future reported financial position or results of operations.

2. Property and Equipment, net

Property and equipment, net consists of the following as of December 31, 2006:
 

Laboratory equipment   $ 884,387 
Leasehold improvements    481,606 
Office and computer equipment    55,106 

     

   1,421,099 
Accumulated depreciation and amortization    (596,401)

     

  $ 824,698 
     

Depreciation and amortization expense for 2006 and 2005 was $280,901 and $260,636, respectively.
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3. Related Party Transactions

At December 31, 2006, $52,500 was owed to President and CEO, Robert T. Zahradnik and to the CSO, Jeffrey D. Hillman and included in accounts payable and
accrued expenses for consulting services in 2005. No interest is being accrued on this outstanding debt.

In July 2005, the Company entered into a severance agreement with its former Chief Executive Officer (CEO) agreeing to continue payments of $15,000 per
month for one year post separation from employment with the Company. The agreement requires the former CEO to be available as a consultant to management.
As of December 31, 2006, the Company has paid $134,500 as severance pay and has a balance of $45,500 remaining at the rate of $7,500 per month. Interest is
not being accrued on the deferred amounts.

As of December 31, 2006, fees of $34,000 to the Board of Directors and Audit Committee have been deferred. On September 7, 2006, the Board of Directors and
the Compensation Committee approved stock option grants to non-employee directors in lieu of future cash fees for Board and Committee services.

4. Business Loan Agreement

None during the fiscal year 2006.

5. Stockholders’ Equity

Common Stock

On June 24, 2003, the Company completed the filing of 2,400,000 units at $1.25 per unit as an initial public offering (IPO) for gross proceeds of $3,000,000.
Each unit consisted of one share of the Company’s common stock, one-half Series A Common Share Purchase Warrant and one-half Series B Common Share
Purchase Warrant. One whole Series A warrant allowed the holder to purchase a share of the Company’s stock at $2.00 per share until December 24, 2003. All
Series A warrants were exercised before the expiration date providing proceeds to the Company of $2,400,000. One whole Series B warrant allowed the holder to
purchase a share of the Company’s stock at $3.00 per share until March 24, 2004. A total of 995,400 Series B warrants were exercised on or before March 24,
2004 providing proceeds of $2,986,200 and the remaining 204,600 Series B warrants expired unexercised on March 24, 2004. In addition to receiving a cash
commission for each share sold, the underwriting agent for the IPO received 100,000 shares of common stock of the Company and warrants to purchase 500,000
shares of common stock of the Company at $1.25 per share until June 24, 2005. All 500,000 underwriter warrants were exercised, of which 276,180 shares of
common stock were issued in 2005 providing additional proceeds to the Company of $345,225. The cost of the IPO, including the filing of a post effective
amended registration statement in October 2004, was $779,809 including the agent’s commission.

On November 30, 2004, the Company completed a private placement of its stock, through a placement agent, selling 25 units at $27,500 per unit totaling
$687,500. Each unit consisted of 10,000 shares of common stock and 5,000 warrants to purchase common stock at a price of $3.50 per share until November 30,
2008. The total cost associated with this financing was approximately $142,500 including the underwriter’s commission.

On May 23, 2005, Oragenics entered into a financing arrangement whereby an investor has agreed to purchase from the Company up to $9,000,000 of its
common stock over a 30 month period. The arrangement provides that on each trading day, the Company has the right to sell to the investor $15,000 of its
common stock at a price based upon the market price of the common stock.
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5. Stockholders’ Equity (continued)
 
The investor does not have the right or obligation to purchase shares of our common stock from us in the event that the price of our common stock is less than
$0.75. The Company incurred costs of approximately $150,000 for legal, accounting, stock exchange, and Oragenics, Inc. regulatory fees in connection with this
financing arrangement. During 2005, the Company sold 22,092 of its common stock to the investor pursuant to the arrangement for total proceeds of $35,000. In
December 2006, a post-effective amendment was filed with the SEC.

On December 14, 2005, the Company issued a total of 2,937,500 shares of its common stock and warrants to purchase 2,937,500 shares of our common stock in
a private placement to accredited investors. The Company received gross proceeds of $1,175,000 in the private placement and incurred estimated costs of
approximately $70,000 resulting in net proceeds of approximately $1,105,000. The warrants representing shares of common stock are exercisable by the
accredited investors at any time over a two-year period at an exercise price of $0.60 per share. In connection with the termination of an investment advisor
agreement, the Company issued warrants on similar terms as those issued in the private placement. The warrants represent the right to acquire 130,000 shares of
common stock, of which 95,000 are at an exercise price of $0.60 per share and 35,000 are at an exercise price of $0.40 per share.

On March 6, 2006, the Company issued a total of 1,500,000 shares of our common stock and warrants to purchase 1,500,000 shares of our common stock in a
private placement to accredited investors. The Company received gross proceeds of $600,000 in the private placement and incurred estimated costs of
approximately $75,000 resulting in net proceeds of approximately $525,000. There was no underwriter or placement agent associated with this transaction. Each
warrant is exercisable on or before February 8, 2008 to acquire one share of common stock at a price of $0.60 per share.

On November 17, 2006 we acquired the outstanding stock of iviGene Corporation in exchange for 185,186 shares of our common stock to the holders of iviGene
Corporation, which included one of our directors, who received 20,480 shares. Following the consummation of this transaction, iviGene Corporation will be
dissolved and as a result, Oragenics will acquire all of iviGene’s assets, including issued and pending patents to two broad based platform technologies.

Stock Compensation Plan

The Company’s 2002 Stock Option and Incentive Plan (the Plan) was adopted by the Board of Directors (the Board). The purpose is to advance the interests of
the Company by affording certain employees and directors of the Company and key consultants and advisors an opportunity to acquire or increase their
proprietary interests in the Company. The Plan authorizes the grant of stock options (incentive and non-statutory), stock appreciation rights and restricted stock.
As of December 31, 2006, the Company had not awarded stock appreciation rights or restricted stock under the Plan. The Company has reserved an aggregate of
3,000,000 shares of common stock for grants under the Plan, of which 1,745,000 shares are available for future grants as of December 31, 2006 and 1,740,000
shares as of December 31, 2005. The exercise price of each option shall be determined by the Board and an option’s maximum term is ten years.

In September 2002, the Company issued 195,000 options that were re-priced upon the change in the initial public offering price. As a result, these options were
subjected to variable accounting treatment. In accordance with Financial Accounting Standards Board Interpretation No. 44, Accounting for Certain Transactions
Involving Stock Compensation (FIN 44), stock options must be accounted for as variable under such circumstances. Variable Oragenics, Inc. accounting requires
companies to re-measure compensation costs for the variable options until the options are exercised, cancelled, or forfeited without replacement. Compensation is
dependent on fluctuations in the quoted stock prices for the Company’s common stock.
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5. Stockholders’ Equity (continued)
 
Such compensation costs will be recognized over a three-year vesting schedule until the options are fully vested, exercised, cancelled, or forfeited, after which
time the compensation will be recognized immediately at each reporting period. In 2005, we had a stock option compensation credit of $385,691 based on FAS
123. As of 2006, the Company recognized a stock compensation expense of $241,385 based on FAS 123 (R). A summary of the status of the Company’s
outstanding stock options as of December 31, 2006 and 2005 and changes during the periods ending on those dates is presented below:
 

   Options   

Option
Price Per

Share   

Weighted
Average
Exercise

Price
Outstanding at January 1, 2005   1,070,000  $  1.25 – 4.25  $ 2.52
Forfeited   (392,000)   1.25 - 3.30   2.25
Granted   582,000   0.53 – 2.25   1.00

           

Outstanding at December 31, 2005   1,260,000   0.53 – 4.25   1.90
Forfeited   (535,000)   0.59 – 4.00   2.15
Granted   530,000   0.53 – 0.74   0.67

           

Outstanding at December 31, 2006   1,255,000   0.53 – 4.25  $ 1.90
           

Exercisable at end of year   691,665  $ 0.53 – 4.25  $ 1.29
           

The range of exercise price is $0.53 to $4.25 per share. The weighted-average per option fair value of options granted during 2006 was $0.67 and the weighted
average remaining contractual life of those options is 4.3 years. Options vest over a period of three to four years from respective grant dates and the options
expire 5 years after the date of grant. The fair value of these options was estimated at the date of grant using the Black-Scholes option pricing model with the
following weighted-average assumptions: weighted average risk-free interest rate of 2.38%; dividend yields of 0%; weighted-average volatility factors of the
expected market price of the Company’s common stock of 53.8%; and an expected life of the option of four years.

6. Licenses

The Company has two license agreements with the University of Florida Research Foundation, Inc. (“UFRF”) for their technologies. The Company issued
599,940 shares of common stock as partial consideration. Beginning in 2004, the license agreements provide for, among other things, the Company to make
minimum annual research expenditures of $1,000,000 and to adhere to specific milestones. Beginning in 2005, the Company is required to pay minimum
royalties on product sales of $50,000 annually per agreement. If the Company fails to perform certain of its obligations, UFRF may terminate the license
agreements.

In February 2004, the Company licensed from iviGene Corporation (iviGene), a company whose major shareholders also own a significant number of shares of
the Company’s common stock, applications of two novel technologies referred to as IVIAT and CMAT. On November 17, 2006 we acquired the outstanding
stock of iviGene Corporation in exchange for 185,186 shares of our common stock to the holders of iviGene Corporation, which included one of our directors,
who received 20,480 shares. Following the consummation of this transaction, iviGene Corporation will be dissolved and as a result, Oragenics will acquire all of
iviGene’s
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6. Licenses (continued)
 
assets, including issued and pending patents to two broad based platform technologies. These technologies are capable of identifying gene and protein biomarkers
for application to the improve diagnosis and treatment of a wide range of infectious diseases and cancers. Besides human diseases, other potential applications for
these technologies include animal disease, industrial and marine biofilm formation and plant diseases.

7. Retirement Plan

In January 2004, the Company established a defined contribution retirement plan, replacing the previous plan that had been established in 2001. The new plan
covers all employees and provides for a Company match of up to 3% of all employee contributions to the plan. During 2006 and 2005, employee contributions
were limited to $15,000 and $14,000, respectively, except for individuals 50 years or older for which the contribution limitations were $20,000 and $18,000,
respectively. Total matching contributions made by the Company in 2006 and 2005 were $6,409 and $31,895, respectively.

8. Income Taxes

At December 31, 2006, the Company had temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and their
respective income tax bases, as measured by enacted state and federal tax rates, as follows:
 

Deferred tax assets:   $ 4,217,956 
Net operating loss carryforward   
Compensation to Directors & Offices and consulting services    14,676 
Tax credits    252,817 

     

Total deferred tax assets    4,485,449 
Less valuation allowance    (4,485,449)

     

Total net deferred taxes   $ —   
     

The following is a reconciliation of tax computed at the statutory federal rate to the income tax benefit in the statements of operations for the years ended
December 31, 2006 and 2005:
 

   Year ended December 31  
   2006   2005  
Income tax benefit computed at statutory federal rate of 34%   $ (998,144)  $ (1,105,469)
State income tax benefits, net of federal expense/benefit    (106,567)   (118,025)
Change in valuation allowance    1,042,086   1,387,567 
Non-deductible expenses    91,198   (98,021)
Research and development credit    (40,792)   (66,052)
Other    12,219   —   

         

Total   $ —    $ —   
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8. Income Taxes (continued)

SFAS No. 109, Accounting for Income Taxes, requires a valuation allowance to reduce the deferred tax assets reported if, based on the weight of the evidence, it
is more likely than not that some portion or all of the deferred tax assets will not be realized. After consideration of all of the evidence, both positive and
negative, management has determined that a valuation allowance of $4,485,449 at December 31, 2006 is necessary to reduce the deferred tax assets to the
amount that will more likely than not be realized. The change in the valuation allowance for the year ended December 31, 2006 was $1,042,086. At
December 31, 2006, the Company has available net operating loss carryforwards of approximately $11,209,026 that begin to expire in 2021. The Company also
has a research and development credit carryforward of $252,817 that is available to reduce future tax liabilities through 2026.

In connection with the initial public offering and other equity financings undertaken, it is possible that the Company has experienced a change in control within
the meaning of Section 382 of the Internal Revenue Code. If so, the ability of the Company to use its net operating losses may be limited and subject to annual
limitation that could result in the expiration of some net operating losses prior to utilization.

9. Commitments and Contingencies

The Company’s facility is being leased from a real estate developer for a term of five years subject to renewal provisions that include 3% increases in lease
payments. This operating lease agreement required the Company to pay a deposit of $6,400 and provides for monthly lease payments of $6,793, exclusive of
utilities, insurance, sales taxes and real estate taxes. Total rent expense under this lease was $84,131 and $81,653 for the years ended December 31, 2006 and
2005, respectively. In addition, the Company has entered into operating leases for office equipment.

Future annual minimum payments under all non-cancelable operating leases are approximately as follows:
 

Year ended:   
2007    88,900
2008    91,400
2009    91,600
Thereafter    —  

    

  $271,900
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10. Unaudited Quarterly Financial Information

The quarterly interim financial information shown below has been prepared by the Company’s management and is unaudited. It should be read in conjunction
with the audited financial statements appearing herein.
 

   2006  
   First   Second   Third   Fourth  
Revenue   $ —    $ —    $ 66,176  $ —   
Total operating expenses    865,131   801,831   634,132   711,330 
Net loss    (856,389)   (796,713)   (559,160)   (707,887)

Loss per share:      
Basic and Diluted   $ (0.05)  $ (0.04)  $ (0.03)  $ (0.03)

   2005  
   First   Second   Third   Fourth  
Total operating expenses   $ 879,105  $ 874,963  $ 750,003  $ 760,006 
Net loss    (866,130)   (872,681)   (751,172)   (761,395)

Loss per share:      
Basic and Diluted   $ (0.06)  $ (0.06)  $ (0.05)  $ (0.05)

11. Subsequent Event

We have filed an 8-K on January 16, 2007 as a result of the early termination of warrants and notification of the early acceleration to the warrant holders in
connection with our December 2005 private financing. All the outstanding warrants associated with this resulting issuance of 1,387,500 shares of common stock
provided $832,500 in proceeds. Approximately half of this amount ($375, 000) was include in the reported working capital as of December 31, 2006. When
considered with the additional proceeds of $457,500 that was received in January 2007, our current available working capital is insufficient to enable us to
continue to operate after the third quarter of 2007.

On January 19, 2007, we filed a registration statement on Form S-3 as a post-effective amendment to register 185,186 shares of Oragenics common stock. These
shares were issued to the shareholders of iviGene Corporation as a result of our acquisition agreement. On November 17, 2006, we acquired all the stocks and
assets of iviGene Corporation in exchange for Oragenics’ common stock.
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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF ORAGENICS, INC. 
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EXHIBIT XVI 
 

BYLAWS OF ORAGENICS, INC. 

 

 



BY-LAWS OF 
ORAGEN, INC. 

Article I 
Meetings of Shareholders 

Section 1. Annual Meeting. The Annual Meeting of the shareholders of this corporation shall be held 
at the time and place designated by the Board of Directors of the corporation. The Annual Meeting of 
shareholders for any year shall be held no later than thirteen (13) months after the last preceding 
Annual Meeting of shareholders. Business transacted at the Annual Meeting shall include the election 
of directors of the corporation. 

Section 2. Special Meetings. Special meetings of the shareholders shall be held when directed by 
the President, the Board of Directors, or when requested in writing by the holders of not less than ten 
percent (10%) of all the shares entitled to vote at the meeting. A meeting requested by shareholders 
shall be called for a date not less than ten (10) nor more than sixty (60) days after the request is made, 
unless the shareholders requesting the meeting designate a later date. The call for the meeting shall 
be issued by the Secretary unless the President, the Board of Directors or shareholders requesting the 
meeting shall designate another person to do so. 

Section 3. Place. The meetings of shareholders may be held within or without the State of Florida. 

Section 4. Notice. Written notice stating the place, day and hour of the meeting and, in the case of a 
special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less 
than ten (10) nor more than sixty (60) days before the meeting, either personally or by first class mail, 
by or at the direction of the President, the Secretary or the officer or persons calling the meeting to 
each shareholder of record entitled to vote at such meeting. If mailed, such notice shall be deemed to 
be delivered when deposited in the United States Mail addressed to the shareholder at his address as 
it appears on the Stock Transfer Books of the corporation, with postage thereon prepaid. 

Section 5. Notice of Adjourned Meetings. When a meeting is adjourned to another time or place, it 
shall not be necessary to give any notice of the adjourned meeting if the time and place to which the 
meeting is adjourned are announced at the meeting at which the adjournment is taken. At the 
adjourned meeting any business may be transacted that might have been transacted on the original 
date of the meeting. If, however, after the adjournment the Board of Directors fixes a new record date 
for the adjourned meeting, a notice of the adjourned meeting shall be given as provided in this section 
to each shareholder of record on the new record date entitled to vote at such meeting. 

Section 6. Fixing Record Date. For the purpose of determining shareholders entitled to notice of any 
meeting of shareholders or any adjournment thereof, or entitled to receive payment of any dividend, or 
in order to make a determination of shareholders for any other purpose, the Board of Directors may fix 
in advance a date as the record date for any determination of shareholders. Such date shall not in any 
case be more than sixty (60) days and, in case of a meeting of the shareholders, not less than ten (10) 
days prior to the date on which the particular action requiring such determination of shareholders is to 
be taken. 

Section 7. Shareholder Quorum and Voting. A majority of the shares entitled to vote, represented in 
person or by proxy, shall constitute a quorum at a meeting of shareholders. When a specified item of 
business is required to be voted on by a class or series of stock, a majority of the shares of such class 
or series shall constitute a quorum for the transaction of such item of business by that class or series. 

 



If a quorum is present, the affirmative vote of the majority of the shares represented at the meeting and 
entitled to vote on the subject matter shall be the act of the shareholders unless otherwise provided by 
law. 

After a quorum has been established at a shareholders meeting, a subsequent withdrawal of 
shareholders, so as to reduce the number of shareholders entitled to vote at the meeting below the 
number required for a quorum, shall not affect the validity of any action taken at the meeting or any 
adjournment thereof. 

Section 8. Voting of Shares. Each outstanding share, regardless of class, shall be entitled to one (1) 
vote on each matter submitted to a vote at a meeting of shareholders. In the event a certificate is held 
in the names of one or more persons, any one such owner shall be presumed to have the authority to 
vote all such shares in the absence of a contrary vote by one or more co-owners of record. In the case 
of contrary votes by co-owners, no votes for such shares shall be counted. 

A shareholder may vote either in person or by proxy executed in writing by the shareholder or his duly 
authorized attorney-in-fact. 

Section 9. Proxies. Every shareholder entitled to vote at a meeting of shareholders or to express 
consent or dissent without a meeting or a shareholder's duly authorized attorney-in-fact may authorize 
another person or persons to act for him by proxy. 

Every proxy must be signed by the shareholder or his attorney-in-fact. No proxy shall be valid after the 
expiration of eleven (11) months from the date thereof unless otherwise provided in the proxy. Every 
proxy shall be revocable at the pleasure of the shareholder executing it, except as otherwise provided 
by law. 

Section 10. Action by Shareholders Without a Meeting. Any action required by law, these ByLaws, 
or the Articles of Incorporation of this corporation, to be taken at any Annual or Special Meeting of 
shareholders of this corporation or any action which may be taken at any Annual or Special Meeting of 
such shareholders, may be taken without a meeting, without prior notice, and without a vote, if 
consented to in writing. The written consent shall set forth the action so taken, shall be signed by the 
holders of outstanding stock having not less than the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at which all shares are entitled to vote thereon 
were present and voted. If any class of shares is entitled to vote thereon as a class, such written 
consent shall be required of the holders of a majority of the shares of each class of shares entitled to 
vote as a class thereon and of the total shares entitled to vote thereon. 

Within ten (10) days after obtaining such authorization by written consent, notice shall be given to 
those shareholders who have not consented in writing. The notice shall fairly summarize the material 
features of the authorized action, and, if the action be a merger, consolidation, or sale, or exchange of 
assets for which dissenters' rights are provided under the Florida Corporation Act, the notice shall 
contain a clear statement of the right of shareholders dissenting therefrom to be paid the fair value of 
their shares upon compliance with further provisions of this act regarding the rights of dissenting 
shareholders. 

Article II 
Directors 

Section 1. Function and Number. All corporate powers shall be exercised by or under the authority 
of, and the business and affairs of the corporation shall be managed under the direction of the Board 
of Directors. The number of Directors which shall constitute the whole Board shall be one (1) initially. 
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Section 2. Qualification. Directors need not be residents of this State or shareholders of this 
corporation. 

Section 3. Compensation. The Board of Directors shall have authority to fix the compensation of 
directors. 

Section 4. Duties of Directors. A director shall perform his duties as a director, including his duties as 
a member of any committee of the Board upon which he may serve, in good faith, in a manner he 
reasonably believes to be in the best interest of the corporation, and with such care as an ordinarily 
prudent person in a like position would use under similar circumstances. 

Section 5. Election and Term. Each person named in the Articles of Incorporation as a member of 
the initial Board of Directors shall hold office until the first Annual Meeting of shareholders, and until his 
successor shall have been elected and qualified or until his earlier resignation, removal from office or 
death. 

At the first Annual Meeting of shareholders and at each Annual Meeting thereafter the shareholders 
shall elect directors to hold office until the next succeeding Annual Meeting. Each director shall hold 
office for the term for which he is elected and until his successor shall have been elected and qualified, 
or until his earlier resignation, removal from office or death. 

Section 6. Vacancies. Any vacancy occurring in the Board of Directors, including any vacancy 
created by reason of an increase in the number of directors, may be filled by the affirmative vote of a 
majority of the remaining directors though less than a quorum of the Board of Directors. A director 
elected to fill a vacancy shall hold office only until the next election of directors by the shareholders. 

Section 7. Removal of Directors. At a meeting of shareholders called expressly for that purpose, any 
director or the entire Board of Directors may be removed, with or without cause, by a vote of the 
holders of a majority of the shares then entitled to vote at an election of directors. 

Section 8. Quorum and Voting. A majority of the number of directors fixed by these By-Laws shall 
constitute a quorum for the transaction of business. The act of the majority of the directors present at a 
meeting at which a quorum is present shall be the act of the Board of Directors. 

Section 9. Place of Meetings. Regular and special meetings of the Board of Directors may be held 
within or without the State of Florida and may be held via telephone in accordance with state law. 

Section 10. Time, Notice and Call of Meetings. Regular meetings of the Board of Directors shall be 
held without notice immediately after the Annual Meeting of shareholders of the corporation. Written 
notice of the time and place of special meetings of the Board of Directors shall be given to each 
director by either personal delivery or telegram, at least two (2) days before the meeting or by Notice 
mailed to the director at least five (5) days before the meeting. 

Notice of a meeting of the Board of Directors need not be given to any director who signs a Waiver of 
Notice either before or after the meeting. Attendance of a director at a meeting shall constitute a 
Waiver of Notice of such meeting, the time of the meeting or the manner in which it has been called or 
convened, except when a director states, at the beginning of the meeting, any objection to the 
transaction of business because the meeting is not lawfully called or convened. 

Meetings of the Board of Directors may be called by the Chairman of the Board, by the President of 
the corporation, or by any two directors. 
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Section 11. Action Without a Meeting. Any action required to be taken at a meeting of the directors 
of a corporation, or any action which may be taken at a meeting of the directors or a committee 
thereof, may be taken without a meeting if a consent in writing, setting forth the action so to be taken, 
signed by all of the directors, or all the members of the committee, as the case may be, is filed in the 
Minutes of the proceedings of the Board or of the committee. Such consent shall have the same effect 
as a unanimous vote. 

Article III 
Officers and Duties 

Section 1. Officers. The officers of this corporation shall consist of a President, a Vice President, a 
Secretary, and a Treasurer, each of whom shall be elected by the Board of Directors at the first 
meeting of the directors immediately following the Annual Meeting of shareholders of this corporation, 
and shall serve until their successors are chosen and qualified. Such other officers and assistant 
officers and agents as may be deemed necessary may be elected or appointed by the Board of 
Directors from time to time. Any two or more offices may be held by the same person. 

Section 2. Duties. The officers of this corporation shall have the following duties: 

(a)   The President shall be the chief executive officer of the corporation, shall be responsible 
for the general and active management of the business and affairs of the corporation subject 
to the directions of the Board of Directors. The President shall preside at all meetings of the 
shareholders and Board of Directors. The Vice President shall fulfill the duties of the President 
in the President's absence or in the event the President resigns or is removed and the 
President's replacement has not been elected and seated. 

(b)   The Secretary shall have custody of, and maintain, all of the corporate records except the 
financial records, shall record the minutes of all meetings of the shareholders and Board of 
Directors, shall send all notices of meetings out, and shall perform such other duties as may 
be prescribed by the Board of Directors or the President. The Assistant Secretary shall fulfill 
the duties of the Secretary in the Secretary's absence or in the event the Secretary resigns or 
is removed and the Secretary's replacement has not been elected and seated. 

(c)   The Treasurer shall have custody of all corporate funds and financial records, shall keep 
full and accurate accounts of receipts and disbursements and render accounts thereof at the 
Annual Meeting of shareholders and whenever else required by the Board of Directors or the 
President and shall perform such other duties as may be prescribed by the Board of Directors 
or the President. The Assistant Treasurer shall fulfill the duties of the Treasurer in the 
Treasurer's absence or in the event the Treasurer resigns or is removed and the Treasurer's 
replacement has not been elected and seated. 

Article IV 
Stock Certificates 

Section 1. Issuance. Every holder of shares in this corporation shall be entitled to have a certificate 
representing all shares to which he is entitled. No certificate shall be issued for any share until such 
share is fully paid. 

Section 2. Form. Certificates representing shares in this corporation shall be signed by the President 
and the Secretary and may be sealed with the seal of this corporation or a facsimile thereof.  
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Each certificate representing shares shall state upon the face thereof: (a) the name of the corporation; 
(b) that the corporation is organized under the laws of this state; (c) the name of the person or persons 
to whom issued; (d) the number and class of shares, and the designation of the series, if any, which 
such certificate represents; and (e) the par value of each share represented by such certificate, or a 
statement that the shares are without par value. 

Any of or all the signatures on the certificate may be facsimile. In case any officer, transfer agent or 
registrar who has signed or whose facsimile signature has been placed upon a certificate shall have 
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued 
by the Corporation with the same effect as if he were such officer, transfer agent or registrar at the 
date of issue. 

Section 3. Lost, Stolen or Destroyed Certificates. The corporation shall issue a new stock 
certificate in the place of any certificate previously issued if the holder of record of the certificate (a) 
makes proof in affidavit form that it has been lost, destroyed or wrongfully taken; (b) requires the issue 
of a new certificate before the corporation has notice that the certificate has been acquired by 
purchaser for value and good faith and without notice of any adverse claims; (c) gives bond in such 
form as the corporation may direct, to indemnify the corporation, the transfer agent, and registrar 
against any claim that may be made on account of the alleged loss, destruction or theft of a certificate; 
and (d) satisfies any other reasonable requirements imposed by the corporation. 

Section 4. Transfers of Stock. Upon surrender to the corporation, or to the transfer agent of the 
corporation, of a certificate for shares duly endorsed or accompanied by proper evidence of 
succession, assignment or authority to transfer, it shall be the duty of the corporation to issue a new 
certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its 
books. 

Section 5. Registered Stockholders. The corporation shall be entitled to recognize the person(s) 
registered on its books as the exclusive owner(s) of those shares for the purposes of receiving 
dividends, voting as such owner(s), and being held liable for calls and assessments. The corporation 
shall not be bound to recognize any equitable or other claim to or interest in such share or shares on 
the part of any person other than the registered owner, whether or not it shall have express or other 
notice thereof, except as provided by the laws of Florida. 

Article V 
Corporate Seal  

The Board of Directors shall provide a corporate seal which shall be circular in form and shall have 
inscribed thereon the name of the corporation, the year of incorporation and the state of incorporation. 

Article VI 
Amendment 

These By-Laws may be repealed or amended and new By-Laws may be adopted, by either the Board 
of Directors or the shareholders, but the Board of Directors may not amend or repeal any By-Law 
adopted by shareholders if the shareholders specifically provide that such By-Law is not subject to 
amendment or repeal by the directors. 
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Article VII 
General Provisions 

Section 1. Dividends. Dividends upon the capital stock of the corporation may be declared by the 
Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, 
in property, or in shares of the capital stock, subject to the provisions of the Articles of Incorporation. 

Section 2. Payment of Dividends. Before payment of any dividend, there may be set aside out of any 
funds of the corporation available for dividends such sum or sums as the directors, from time to time, 
in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or for 
equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other 
purposes as the directors shall think conducive to the interests of the corporation, and the directors 
may modify or abolish any such reserve in the manner in which it was created. 

Section 3. Annual Statement. The Board of Directors shall present at each annual meeting and at 
any special meetings of the stockholders when called for by vote of the stockholders, a full and clear 
statement of the business and condition of the corporation. 

Section 4. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the Board of 
Directors. 

Section 5. Indemnification of Officers and Directors.  

(a)   The Corporation shall indemnify any person who was or is a party or is threatened to be 
made a party, to any threatened, pending or completed action, suit or proceeding, whether 
civil, criminal, administrative or investigative, by reason of the fact that the party is or was a 
director, an officer of the corporation, or is or was serving at the request of the corporation as 
a director or officer of another corporation, partnership, joint venture, trust or other enterprise, 
against expenses (including attorneys' fees), judgments, fines and amounts paid in 
settlement, actually or reasonably incurred by him in connection with such action, suit or 
proceeding, including any appeal thereof, to the full extent provided by law then in effect. 

(b)   Without limiting subparagraph (a) herein, the Corporation shall indemnify any person who 
was or is a party or is threatened to be made a party, to any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of 
the fact that the party is or was a director, an officer of the corporation, or is or was serving at 
the request of the corporation as a director of officer of another corporation, partnership, joint 
venture, trust or other enterprise, against expenses (including attorneys' fees), judgments, 
fines and amounts paid in settlement, actually or reasonably incurred by him in connection 
with such action, suit or proceeding, including any appeal thereof, if the director acted in good 
faith and in a manner the director reasonably believed to be in or not opposed to, the best 
interests of the corporation and, with respect to any criminal action or proceeding, had no 
reasonable cause to believe such conduct was unlawful. This obligation shall extend to any 
action by or in the right of the corporation to procure judgments in its favor, except that no 
indemnification shall then be made in respect of any claim, issue, or matter as to which such 
person is adjudged liable for negligence or misconduct in the performance of such duty to the 
corporation unless, and only to the extent that, the court in which such action or suit was 
brought shall determine upon application by the board of directors of the corporation that 
despite the adjudication of liability, such person is fairly and reasonably entitled to indemnity in 
view of all the circumstances of the case. 
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Any indemnification under subparagraph (b) herein, unless pursuant to a determination by a 
court, shall be made by the corporation only as authorized in the specific case upon a 
determination that indemnification of the director, officer, employee or agent is proper in the 
circumstances because he or she has met the applicable standard of conduct set forth herein. 
Such determination shall be made: (1) by the board of directors by a majority vote of a 
quorum consisting of directors who were not parties to such proceeding; (2) if such quorum is 
not obtainable or, even if obtainable, by majority vote of a committee duly designated by the 
board of directors (in which directors who are parties may participate) consisting solely of two 
or more directors not at the time parties to the proceeding; (3) by independent legal counsel: 
(i) selected by the board of directors prescribed in paragraph (1) or the committee prescribed 
in paragraph (2); or (ii) if a quorum of the directors cannot be obtained for paragraph (1) and 
the committee cannot be designated under paragraph (2), selected by a majority vote of the 
full board of directors (in which directors who are parties may participate); or (4) by the 
shareholders by a majority vote of a quorum consisting of shareholders who were not parties 
to such proceeding or, if no such quorum is obtainable, by a majority vote of shareholders 
who were not parties to such proceeding. 

(c)   These indemnification provisions shall continue in effect for persons who have ceased to 
be a director or officer and shall additionally apply for the benefit of the heirs, executors and 
administrators of such persons.  
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