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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
ORAGENICS, INC.

CERTIFICATE OF DESIGNATION AND RIGHTS OF
SERIES FE. MIRRORING PREFERRED STOCK .

Pursuant to Section 607.0602 of the Florida Business Corporation Act

Oragenics. Inc., a corporation organized and existing under the laws of the Siate,of
Flonda (the “Corporation™). docs hereby certify: N

FIRST: That pursuant to authority conferred upon the Board of Directors of the
Corporation (the “Board of Directors™) by the Articles of Incorporation of the Corporation. as
amended, the Board adopted the following resolutions on July 21, 2023 pursuant to thd
Corporatton’s Articles of Incorporation. as amended. and Sections 607.0602, 607.1002 and
607.1006 of the Florida Business Corporation Act, authorizing a new series of the Corporation’s
previously authorized Preterred Stock. no par value. designated as Series E Mirroring Preferred
Stock. Sharcholder action was not required.

SECOND: The Series E Mirroring Preferred Stock shall have the designanon, number
of shares, rights. qualifications, limitations and other terms and conditions as described herein,

THIRID: The Corporation is authorized 1o 1ssue 30.000.000 shares of preferred stock,
of which 5,417.000 shares of Series A Preferred have been designated. issued and outstanding and
4,050,000 shares of Series B Preferred have been designated. 1ssued and outstanding,

FOURTH: The following resolutions were duly adopted by the Board of Directors of
the Corporation:

WHEREAS, the Amended and Restated Articles of Incorporation of the Corporation as
amended provide for a class of its authorized stock known as preferred stock. consisting of
30.000.000 shares. no par value. 1ssuable from time to time in One or More series:

WHEREAS. the Board of Directors 1s authonized to fix the dividend nghts, dividend rate,
voting rights. conversion rights, nights and terms of redemption and liquidation preferences of anv
wholly unissued series of preferred stock and the number of shares constituting any sertes and the
designation thereof. of anv of them: and

WHEREAS. it is the desire of the Board of Directors, pursuant to its authority as aforesaid, to
fix the rights, preferences, restrictions and other matters relating to a series of the preferred stock,
which shall consist of, except as otherwise set forth in the Purchase Agreement (as defined below),
404.728 shares of the preferred stock which the Corporation has the authority 1o issue. as follows:
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NOW, THEREFORE, BE IT RESOLVED. that the Board of Dircctors does hereby provide
for the issuance of a seres of preferred stock for cash or exchange of other securities, rights or
property and does hereby fix and determine the rights, preferences, restrictions and other matters
relating to such senies of preferred stock as follows:

TERMS OF SERIES E PREFERRED STOCK

Section 1. Definitions. For the purposes hereof. the following terms shail have the
following mcanmgs:

“Adjournment Proposal™ means any resolution presented to the shareholders ot the
Corporation for the purpose of approving the Amendment or approving an adjournment of
any meeting of the Corporation’s sharcholders called to vote on the Amendment.

“Affiliate” means anv Person that, direcily or indirectly through onc or more
intermediarics, conirols or is controlled by or 1s under common control with a Person, as
such terms are used in and construed under Rule 403 of the Securities Act.

“Amendment” means the amendment to the Corporation’s Amended and Restated
Articles of Incorporation o effectuate an increase number of authorized shares of Common
Stock from 4,166,066 shares of Common Stock to 350.000.000 shares of Common S’[E)‘g‘k.

Ll
“Business Dav™ means any day except anv Saturday, any Sunday, any day which
15 a federal legal hohday in the United States or anv dayv on which banking m‘slllumm% in
the State of Florida are authorized or required by law or other governmental action to close.

by

“Certificate of Designation” means these Articles of Amendment. -

“Closing” means the closing of the purchase and sale of the Securities pursuani to
Section 2(a) of the Purchase Agreement. -

“Common Stock™ means the Corporation’s common stock. par value S0.001 per
share. and stock of any other class of securities into which such securities may hereafter be
reclassified or changed.

“Holder™ shall have the meaning given such term in Section 2.
“Liquidation™ shall have the meaning set forth in Section 3.
“Florida Courts™ shall have the meaning set forth in Section 7(d).

“Person™ means an individual or corporation, partnership, trust, incorporaled or
unincorporated association, joint venture, himited liability company. joint stock company,
government (or an agency or subdivision thereof) or other entity of anv kind.

“Series E Mirroring Preferred Stock™ shall have the meaning set forth in Section 2.
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“Purchase Agreement” means the Sceurities Purchase Agreement, dated as of fuly
21. 2023, among the Corporation and the onginal Holders, as amended. modibed or
supplemented from tine to time in accordance with its terms.

“Securiies” means the Series I Mirroring Preferred Stock.

“Securities Act” means the Securities Act of 1933, as amended. and the rules and
regulations promulgated thereunder.

“Stated Value™ shall have the meaning set forth in Section 2.

“Trading Dav™ means a day on which the primeipal Tradimg Market is open for
business.
r;
“Trading Markel™ means any of the following markets or exchanges on whichlthe
Commeon Stock is listed or quoted for trading on the date in question: the NYSE American,
the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Sclect | \1ar5cl

or the New York Stock Exchange (or any successors to any of the foregoing).

“I'ransaction_[Jocuments® means this Certificate of Designation. the Purchase
Agreement, all exhibits and schedules thereto and hereto and any other documents or
agreements executed in connection with the transactions contemplated pursuant to the
Purchase Agreement. —

Section 2. Designation. Amount and Par Value. The series of preferred stock
shall be designated as Series E Mirroring Preferred Stock (the “Series E Mirroring Preferred
Stock™) and the number of shares so designated shall be 404,728 (which shall not be subject to
increase without the written consent of all of the holders of a majority of the then outstanding
shares of the Series E Mirroring Prefemred Stock (cach. a “Holder™ and collectively. the
“Holders™). Each share of Series E Mirroring Preferred Stock shall have no par value and a stated
value equal to $0.10 (the “Stated Value™.

Scction 3. Dividends. No dividends shall be paid on shares of Scries E
Mirroring Preferred Stock.

Section 4. Voting Rights,

a) Holders shall have no voting rights whatsoever pursuant to this Centificate
of Designation and shall not vote separately or together with holders of shares of Common Stock
or any other class or series of capital stock of the Corporation on any matters submitted 10 a vote
of the shareholders of the Corporation, except as expressly specified hercin or as required by
applicable law. Notwithstanding the foregoing, cach share of Series E Mirroring Preterred Stock
shall entitle the holder thereof to 2,300 votes per each share of Series E Mirroring Preferred Stock
solelyv and exclusively with respect 1o the Amendment and any Adjournment Proposal. voting
together with the Common Stock and anv other issued and outstanding shares of preferred stock
of the Corporation as a single class.

b) Each Holder covenants to vote. and shall causc its Affiliates to vote, the
shares of Scries E Mirroring Preferred Stock on any proposal presented to the sharcholders of the

H23000254920 3



2023/07/21 11:46:11 7 110

H23000234920 3

Corporation for purposes of approving the Amendment or the Adjournment Proposal and agrees
that such shares of Serics E Mirroring Preferred Stock. shall, to the extent voted in favor of the
proposals, be automaticallyv and without further action of the Holders voted in the same proportions
as shares of Common Stock {(excluding anv shares of Common Stock that are not voted) and anv
other 1ssued and outstanding shares of preferred stock of the Corporation (other than the Series |
Mirroring Preferred Stock or shares of such preterred stock not voted) are voted on the Amendment
and the Adjournment Proposal. For the avoidance ot doubt, and for illustrative purposes only. if
30% of the aggregate voltes cast by Common Stock and other preferred stock. if any; in connection
with the Amendment are voled against such proposal and 70% of the aggregate votes cast by
Common Stock and other preferred stock. if anv, voting in connection with the Amendment arc
voted in favor thereof, then 30% of the votes cast by the shares of Scries E Mirroring Preferred
Stock (assuming all votes made in favor of the proposal) voting in conncction with the Amendment
shall vote against the approval of the Amendment and 70% of such votes shall be cast in favor of
the Amendment.

u.f,

¢) Notwithstanding the provisions set forth in this Section 4, as long asany
sharcs of Serics E Mirroring Preferred Stock are outstanding, the Corporation shall not, without
the affirmative vote or consent of the Holders of at least a majonty of the then outstanding shdrc
of the Series E Mirroring Preferred Stock. voting or consenting (as the case may be) SdeI’dl{.l\_dS
a serics. whether by merger, sharc exchange. consolidation or otherwisc. (a) amend. alter or repeal
the powers. preferences or rights of the Series E Mirroring Preferred Stock or alter or amend this
Certificate of Designation 1n a manner adverse 10 the Holders of the Series E Mirroring Preferred
Stock. (b)amend the Amended and Restated Articles of Incorporation as amended or other Chd‘ﬂ}:l
documents in a manner adverse to the rights. preferences are powers of the Serics E Mirroring
Preferred Stock. (c) increasc the number of anthonized shares of Serics E Mirroring Preferred
Stock, or (d) enter into any agreement with respect to any of the forcgong.

Section 3. Liquidation. ‘The Series E Muororing Preferred Stock shall rank
junior to the Series A Preferred Stock and the Series B Preferred Stock. Upon any liquidation.
dissolution or winding-up of the Corporation, whether voluntary or involuntary (a ~Liguidation™),
the Holders shall be entitled to receive oul ol the assels, whether capital or surplus, of the
Corporation an amount equal to the Stated Value tor each share of Series E Muroring Preferred
Stock betore any distribution or pavment shall be made to the holders of Common Stock but after
any other class of stock than ranks senior to the Series I Mirroring Preferred Stock. including the
Series A Preferred Stock and the Series B Preferred Stock, and if the asscts of the Corporation
shall be insufficient 1o pav in full such amounts. then the entire asscts to be distributed to the
Holders shall be ratably distributed among the Holders in accordance with the respective amounts
that would be payvable on such shares if all amounts pavable thereon were paid in full,

Scction 6. Cancellation. [n the event that the Amendment 1s eflected. cach
share of Series E Mimoring Preferred Stock shall be automaticallv transferred to the Corporation
and cancelled for no consideration on the effective date of the Amendment with no action on behalf
of the Holder and such shares shall resume the status of authorized but unissued shaves of preferred
stock and shall no longer be designated as Series E Mirroring Preferred Stock.

Section 7. Miscellaneous.
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a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holders hereunder shall be in writing and delivered personally, by facsimile or e-
mail aachment. or sent by a nationally recognized overnight courier service, addressed 1o the
Corporation, at 4902 Eisenhower, Suite 123, Tampa. FL 33634, Attention: Chiel’ Executive
Oflicer. or to any other e-mail address or address as the Corporation mav specifv for such purposes
by notice to the Holders delivered in accordance with this Section 7. Any and all notices or other
communications or deliveries 10 be provided by the Corporation hereunder shall be in writing and
delivered personally, by e-mail attachment. or sent by a nationally recognized overnight courier
service addressed to cach Holder at the e-mail address or address of such Holder appearing on the
books of the Corporation. or if no such e-mail address or address appears on the books of the
Corporation. at the principal place of business of such Holder, as set forth in the Purchase
Agrecement. Any notice or other communication or deliveries hercunder shall be deemed given
and effcctive on the carliest of (1) the time of transmission, 1f such notice or communicali“r‘ff'l 15
delivered via c-mail attachment at the e-mail address set forth in this Section prior to 5:30° .pom.
(New York City time) on anv date, (i) the next Trading Dav after the time of transmission. if such
notice or communication is delivered via e-mail attachment at the e-mail address set forth in.this
Section on a dayv that is not a Trading Dav or later than 5:30 p.m. (New York City time) on"any
Trading Day. (iii) the second Trading Day following the date of mailing, if sent by U S. nationatly
recogmzed ov cmlght courler service, or (iv) upon actual receipt by the party 10 whom such notice

15 required to be given, 5
H

c) Lost or Mulilated Preferred Stock Certificate. [f a Folder's Scric?E
Mirroring Preferred Stock centificate shall be mutilated. lost, stolen or destroved. the Corporation
shall exccute and deliver, in exchange and substitution for and wpon cancellation of a mutilated
certificate. or in licu of or in substitution for a lost. stolen or destroved certificate. a new certificaie
tor the shares of Series 12 Mirroring Preferred Stock so mutilated, lost, stolen or destroved, but
only upon receipt of evidence of such loss, theft or destruction of such certificate, and of the
ownership hereof reasonabiy satisfactory to the Corporation (which shall not include the posting
of anv bond).

d) Goverming Law, All guestions concerning the construction, validity,
enforcement and interpretation of this Certificate of Designation shall be governed bv and
construed and entorced in accordance with the intemal laws ot the State of Florida. without regard
to the principles of conflict of laws thereof. All legal proceedings conceming the interpretation,
cnforcement and defense of the transactions contemplated by anyv of the Transaction Documents
(whether brought against a party hereto or its respective Affiliates, directors, officers. sharcholders,
employees or agents) shall be commenced in the state and federal courts sitting in Hillshorough
County, Flonida (the “Florida Courts™). The Corporation and each Holder hereby irrevocably
submits to the exclusive jurisdiction of the Florida Courts for the adjudication of anv dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein (including with respect to the enforcement of anv of the Transaction Documents), and
hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, anv claim
that it 15 not personally suhject to the jurisdiction of such Florida Courts, or such Florida Courts
are improper or inconvenient venue for such procecding, The Corporation and each Holder hereby
rrevocably waives personal service of process and consents to process being served in any such
suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight
deliverv (with evidence of delivery) to such partv at the address in effect for notices to it under
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this Certificate of Designation and agrees that such service shall constitute good and suflicient
service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way anv night to serve process in any other manner permitied by applicable law. The Corporation
and each Holder hercby irevocably waives, 1o the fullest extent permitted by applicable law, any
and all night to trial by jurvin any legal proceeding arising out of or relating to this Certificate of
Designation or the transactions contemplated hereby, [f the Corporation or any Holder shall
commence an action or procecding to enforce anv provisions of this Certificate of Designation.
then the prevarling party in such action or proceeding shall be reimbursed by the other party for its
attorneys” fees and other costs and cxpenses incurred in the investigation, preparation and
prosccution of such action or proceeding,.

e) Waiver. Any waiver by the Corporation or a Holder of a breach of any
provision of 1his Certificaie of Designation shall not operate as or be construed to be a waiver of
any other breach of such provision or of any breach ot anv other provision of this Centificate of
Designation or a waiver by any other Holders. The failure of the Corporation or a Holder to insist
upon strict adherence to anv term of this Certificate of Designation on one or more occasions shall
not be considered a waiver or deprive that party (or any other Holder) of the right thereafter to
msist upon strict adherence to that term or any other term of this Certificate of Designation on any
other occasion. Any waiver by the Corporation or a Holder musi be in writing. .
=

f) Severability, 1f any provision of this Certificate of Designation is invalid,
illegal or unentorceable. the balance of this Certificate of Designation shall remain in effect, and
if any provision is inapphecable to any Person or circumstance, it shall nevertheless remain
applicable to all other Persons and circumstances. [t it shall be found that anv inierest or other
amount deemed interest due hereunder violates the applicable law governing usury. the applicable
rate of interest due hereunder shall automatically be lowered to equal the maximum rate of interest
permitted under applicable law.

2) Next Business Day. Whenever any payment or other obligation hereunder
shall be due on a day other than a Business Dav. such pavment shall be made on the next
succeeding Business Day.

h) Headings. ‘The headings contained herein are for convenience only. do not
constitute a part of this Certificate of Designation and shall not be deemed to limit or atfeet any of
the provisions hereof.

RESOLVED, FURTHER, that the President of the Corporation be and thev hereby are
authorized and directed to prepare and file this Certificate of Designation and Rights in accordance
with the foregoing resolution and the provisions of Florida law,

seate ke ok o8 oK s o ok o o o e o e e e e o e e
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[N WITNESS WHEREOF, the undersigned has executed and subscribed these Articles of
Amendment on this 21 day ot Julv, 2023.

ORAGENICS, INC.

By:ssf Kimberly Murphy

Name: Kimberly Murphy
Title: President and Chief Executive Officer

\ ‘ Pl
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