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ARTICLES OF AMENDMENT

TO =
R
ARTICLES OF INCORPORATION o
. £
OF ok
ORAGENICS. INC. G
Yoo
CERTIFICATE OF DESIGNATION AND RIGHTS OF et
SERIES F CONVERTIBLE PREFERRED STOCK - a

Pursuant to Section 607.0602 of the Florida Business Corporation Act

Oragenics, Ine., a corporation organized and existing under the laws of the State of Florida
{the “Corporation™), does hereby certify,

FIRST: That pursuant to authority conferred upon the Board of the Corporation (the
“Board™) by the Articles of Incorporation of the Corporation, as amended (the “Articles of
Incorporation™), and Sections 607.0602, 607.1002 and 007.1006 of the Florida Business
Corporation Act (the “FBCA™), the Board adopted the following resolutions on August 25. 2023,
authorizing a new series of the Corporation”s previously authorized Preferred Stock, no par value,
designated as Series F Convertible Preferred Stock. Sharcholder action was not required.

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

THIRD: The Corporation is authorized to issue 30,000,000 shares of preferred stock, of
which (1) 5,417,000 sharcs of Scrics A Preferred Stock, no par value (the “Series A Preferred
Stock™), have been designated, 1ssucd and outstanding, (1) 4.030.000 shares of Serics B Preferred
Stock, no par value (the “Series B Preferred Stock™). have been designated, 1ssued and
ouwtstanding, and (3) 404,728 shares of Senies L Miroring Preferred Stock, no par value (the
“Series E Preferred Stock™), have been designated, 1ssued and outstanding.

FOURTH: The Corporation cntered into an Assetl Purchase Agreement with Odyssey
Heaith. Inc. /k/a Odyssey Group International. Inc.. a Nevada corporation, dated as of Oclober 4.

2023 (the “Purchase Agreement ™), pursuant to which it agreed to 1ssue 8,000,000 shares of Series
I Convertible Preferred Stock to Odvssev.

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

WHEREAS, the Amended and Restated Articles of Incorporation of the
Corporation as amended provide for a class of its authonzed stock known as preferred stock.
consisting of 30.000.000 sharcs, no par valuc. issuable {rom lime to tme in one or Mmore sees;

WHEREAS, the Board is authorized 10 11x the dividend righits, dividend rate. voling
rights, conversion rights, rights and terms of redemption and ligquidation preferences of any wholly
unissued series of preferred stock and the number of shares constituting any series and the
designation thergof, of any of them; and
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WHEREAS, it is the desire of the Board. pursuant {o its authority as aforesaid, 1o
fix the rights. preferences, restrictions and other matters relating to a series of the preferred stock.
which shall consist of’ 8.000,000 shares of the preferred stock which the Corporation has the
authorily to issue, as follows:

NOW, THEREFORE, BE I'T RESOLVED, that the Board does hereby provide for
the issuance of a scrics of preferred stock for cash or exchange of other sccuritics, rights or property
and does hereby fix and dctermine the rights, preferences, restrictions and other matters relating
1o such series of preferred stock pursuant 1o these Articles of Amendment (the “Certificate of
Designation™) to the Corporation’s Articles of Incorporation as follows:

Section 1. Definitions. For the purposes hereof. the following terms shall have the

following meanings: S o
P =
rmt

“Affiliatc” means any Person that, directlv or indirectly through one -or. mof@
intermediaries, controls or is controlled by or is under common control with (as such t€rms ag-é_
used in and construed under Rule 144 under the Securities Act of 1933), a Person. With respect to
a Holder, any investment fund or managed account that is managed on a discretionary bat":_;'i‘:;"b__\_' tHe
same investment manager as such Holder will be deemed to be an Affiliate of such Holdér-" o

S e

“Business Dav™ means anv dav that is not a Saturday, a Sundayv or other dav on . whictP

banks arc required or authorized bv Faw to be closed in New York, New York,

“Closing Sale Price™ means, for any seeurity as olany date, the last closing trade price for
such security immediately prior to 4:00 p.m., New York City time. on the principal Trading Market
where such seeurity is listed or traded, as reported by Bloomberg, L.P. (or an equivalent, reliable
reporting service mutually acceptable to and hereafier designated by Holders of a majority of the
then-outstanding Series F Preferred Stock and the Corporation). or 1f the foregoing do not apply,
the last rade price of such security in the over-the-counter market on the elecronic bulletin board
for such security as reporied by Bloomberg. L.P., or, if no last trade price is reported for such
security by Bloomberg, 1P, the average of the bid prices of any market makers for such security
as reported on the OTC Pink Market by OTC Markets Group. Inc. [f the Closing Sale Price cannot
be calculated for a security on a particular date on any of the foregoing bases. the Closing Sale
Price of such sceurity on such date shall be the fair market value as determined in good faith by
the Board of the Corporation.

“Commission™ means the U.S. Securities and Exchange Commission.

“Common Stack™ means the Corporation’s common stock. par value of $0.001 per share,
and stock of anv other class of sceuritics into which such securities mayv hereafter be reclassified
or changed.

“Conversion Condition™ means the oceurrence of sharcholder approval of the Conversion
Proposal, and with respect to anv shares that would exceed the Corporation’s authorized share cap
only. of any related amendments 1o the Articles of Incorporation necessary to authorize sufficient
sharcs of Common Stock to allow such shares to be issued (“Shareholder Approval ).

“Conversion_Proposal” means the proposal recommended by the Board of the
Corporation that the sharcholders of the Corporation vote to approve the conversion of the Series

H230004 11889 3
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F Preferred issued pursuant to the Purchase Agreement into shares of Common Stock in
accordance with Sections 712 and 713 of the NYSE American Listed Company Manual,

“Conversion Shares™ means, collectively. the shares of Common Stock issuable upon
conversion of the shares of Series IF Preterred Stock immediately following the satisfaction of the
Conversion Condition or the Subsequent Conversion Condition. as applicable, in accordance with
thc terms hereof.

“Dividend Date” meuns the date that s six (6) months following the Closing Date.

“Exchange Act™ mcans the Sccuritics Exchange Act of 1934, as amended, and thc rulca

and regulations promulgated thereunder. ~ g
- . Lt

“Holder™ means any holder of Series F Preferred Stock. . ch_qi
“Person’” means any individual or corporation, partnership, trust. incorpor'nc'd_or =~
urincorporated association, joint venture, limited hability company, joint stock Lompam -
government (or an agency or subdivision thereot) or other entity of anv kind. : :; R A
Ul

“Subsequent Conversion Conditien™ means the occurrence of all of'the Iol[omnﬂ (i) e
Corporation shall have applied for and been approved for initial listing on the NYSE Amcncaﬁ'—b[
another national securities exchange or shall have been delisted from the NYSE American, and (i)
if, and onlv if. required by the rules of the NYSE Amwerican. the Corporation’s sharcholders shall
have approved any change of control that could be deemed 1o occur upon the conversion of the
Series I Preferred Stock into Common Stock. based on the fact and circumstances existing at such
time.

“Trading Day™ means a day on which the principal Trading Market is open for business.

“Trading Market™ means anv of the following markets or exchanges on which the
Common Stock 1s listed or quoted for trading on the date in question: the NYSE American. the
Nasdaq Capital Market. the Nasdag Global Market, the Nasdag Global Sclect Market, or the New
York Stock Jixchange (or any successors to any of the forcgoing).

Section 2. Designation, Amount and Par Value; Assisnment.

(a) The series of preferred stock designated by this Certificate of Designation shall be
designated as the Corporation’s Scries F Convertible Preferred Stock (the “Series F Preferred
Stock™) and the number of sharcs so designated shall be Eight Million (8.000.000). The Scrics F
Preferred Stock shall have no par value per share.

(b) The Corporation shall maintain a register of shares of the Series ¥ Preferred Stock.
upon records to be mantained by the Corporation for that purpose (the “Series F Preferred Stock
Register™). in the name of the Holders thereof from time to time. including the name, address.
electronic mail address and facsimile number of cach such Holder. The Corporation may deem
and treat the registered Holder of shares of Series F Preferred Stock as the absolute owner thereof
for the purpose of any conversion thercof and for all other purposes. Shares of Series I' Preferred
Stock may be issued solely in book entry form. The Corporation shall register the transfer of any
shares of Scrics F Preferred Stock in the Series I Preferred Stock Register within three Busincss

(=%
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Days of the receipt of a wnitten request therefor from the registered Holder thereof. The provisions
of this Certilicate of Designation are infended to be for the benefit ol all Holders from time to time
and shall be enforceable by anv such Holder.

Section 3. Dividends. Holders shall be entitled 10 receive, and the Corporation shall pax.
dividends on shares of the Scries FPreferred Stock (on an as-if-converted-to-Common-Stock
basis) equal to and in the same form. and in the same manner, as dividends (other than dividends
on shares of the Comnion Stock pavable in the form of Common Stock) actually paid on shares of
the Common Stock when, as and if such dividends (other than dividends pavable in the lon,n_,of
Common Stock) are paid on shares of the Common Stock. Other than as set forth 1in 1h|s Se
3. no other dividends shall be paid on shares of Scries F Preferred Stock, and the Cor pordhon ‘;b;all
pay no dividends (other than dividends pavable in the form of Common Stock) on sharcs ofcthe

Common Stock unless it simultaneously complies with the previous sentence. ';..“."_ -
Section 4. Voting Rights: A mendments. . :'E

(a) Except as otherwise provided herein or as otherwise required by the FRC ‘\ the SertSs
F Preferred Stock shall have no voting rights. However. as long as any shares of Series F Prcicr@
Stock are outstanding, the Corporation shall not, without the aﬂlrmatl\e vote of the Holders of a
majority of the then outstanding shares of the Series I Preferred Stock: (1) alter or change adversely
the powers. preferenees or rights given to the Series b Preferred Stock or alter or amend this
Certificate of Designation, amend or repeal any provision ol or add anyv provision 0. the Articles
of Incorporation or bvlaws of the Corporation. or file anv artictes of amendment. cetificate of
designations, preferences. limitations and relative rights of anv series of preferred stock, if such
action would adverselv alter or change the preferences, rights. privileges or powers of. or
restrictions provided for the benefit of the Series F Preterred Stock, regardless of whether any of
the forcgoing actions shall be by means of amendment 1o the Anicles of Incorporation or by
merger. consolidation or otherwise, (i1} issuc {urther shares of Series F Preterred Stock or increase
or decrease {other than by conversion) the number of authorized sharcs of Series I Preferred Stock.
(ii1) prior to the occurrence of both the Conversion Condition and the Subscquent Conversion
Condition, consummale cither: {A) any Fundamental Transaction (as defined below) or (B) any
merger or consolidation of the Corporation with or into another entity or anv stock sale to. or other
business combination in which the sharcholders of the Corporation immediately before such
transaction do not hold at least & majority of the capital stock of the Corporation immediatelv after
such transaction,(iv) designate any Preferred Stock creating a senior sccurily to the Series F
Preferred Stock: or (v)enter into any agreement with respect to any of the foregoing. Holders of
shares of Common Stock acquired upon the conversion of shares of Series F Preferred Stock shall
be entitled 1o the same voting rights as cach other holder of Common Stock. cxeept that such
holders may not vote such shares upon the proposal for Sharcholder Approval in accordance with
Sections 710, 712 and 713 of the NYSE American LL.C Company Guide.

(b) Any vote required or permitied under Section 4(a) may be taken at a meeting of the
Holders of the Series F Preferred Stock or through the execution of an action by written consent
in heu of such meeting, provided that the consent 1s executed by Flolders representing a majority
of the outstanding shares of Series F Preferred Stock. uniess a higher percentage is required by the
FBCA, in which case the writien consent of the Holders of not less than such higher percentage
shall be required.

H23000412389 3
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Section §. Rank; Liguidation.

(a) The Series F Preferred Stock shall rank: (i) senior to any class or scries of capital
stock of the Corporation hereafter created specifically ranking by its terms junior 10 the Series F
Preferred Stock (“Junior Securities™); (1) on parity with the Common Stock and any other class
or serics of capial stock of the Corporation hereafter ereated specifically ranking by its terms on
parity with the Series F Preferred Stock (the “Parity Securities ). and (ni) junior to the Series A
Preferred Stock, Senes B Preferred Stock, Series E Mirroring Preferred Stock and any other class
or series of capital stock of the Corporation hereatter created specifically ranking by its terms
senior 10 the Series F Preferred Stock (“Senior Securities™), in each case, as 1o diswibutions.gf
assets upon liquidation, dissolution or winding up of the Corporation, whether volunlhrilyﬁ
involuntaniy (all such distributions being referred to collectivelyv as *Distributions™. | - =

PR
L)

{b) Subject to the prior and superior rights of the holders of anyv Senior Securmcs of the
Corporation, upon liquidation, dissolution or \\mding up of the Corporation, whether vo Iunldn &
imvoluntary (a “Liquidation™). cach Holder shall be entitled to receive, in prc.fcrumc. to anip
Distributions of any of the assets or surplus funds of the Corporation to the holders of the. JumoLo
Securities. and part passu with anyv Distribution to the holders of the Parity bccunncs an
equivalent amount of Distributions as would be paid on the Common Stock underlving the Sérieg
[F Preferred Stock, determined on an as-converted basis, plus an additional amount equal to any
dividends declared but unpaid on such shares, before any pavments shall be made or any assets
distributed to holders of any class of Junior Securities. [f. upon any such Liquidation, the assets of
the Corporation shall be insufficient to pav the Folders of shares of the Series F Preferred Stock
the amount required under the preceding sentence, then all remaining assets of the Corporation
shall be distributed ratably to the Holders and holders of Parity Secunities in accordance with the
respective amounts that would be payable on all such securities if all amounts pavable thereon
were paid in full. A Fundamental Transaction shall not be deemed a Liguidation unless the
Corporation expressly declares that such Fundamental Transaction shall be treated as if it were a
Liquidation.

Section 6. Conversion,

(a) Automatic Conversion. The shares of Series F Preferred Stock shall be converted into
shares of Commeon Stock as follows:

1. Awtomatic Conversion upon Conversion Conditions. At any time after the effective
as of 3:00 p.m. (New York City time) on the second Business Dav (the “Conversion
Date™) after the date of the Conversion Condition, each such share of Series F
Preferred Swck shall automatically convert into a number of shares of Common
Stock equal to the Conversion Ratio (the “[mitial _Automatic _Conversion');
provided. however, that the maximum number of shares of Common Stock issued in
connection with [nitial Automatic Conversions shall not exeeed 19.9% (the “Change
of Control Limit ™} of the total number ol shares of the Corporation’s Common Stock
outstanding on October 4, 2023, including all shares issued in the [nitial Automatic
Conversions and any other shares of Common Stock issued by the Corporation.
including pursuant to any equity financings. If the number of shares of Common
Stock to be issued 10 the Initial Automatic Conversions exceeds the Change of
Control Limit, then each Holder of Scries I” Preferred Stock shall have the number of
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shares 10 be issued to it, him or her reduced proportionately, based on the ratio of the

ttal number of shares of Common Stock that would have been issucd 1o such
shareholder to the total number of shares of Common Stock that would have been
1ssued to all such sharcholders, subject to any applicable Beneficial Ownership
Limitation, such that the Change of Control Limit is not exceeded. To effect the [nitial
Automatic Conversion, each Holder will deliver a Notice of Conversion to the
Corporation i1 the form attached hereto. No fractional shares of Common Stock will

be issued, and any fractions will be rounded down to the nearcst whole share of
Common Stock. Any share of Series F Preferred Stock that does not «Lon\wl to
Common Stock in the Initial Automatic Conversions will remain issued’ as Scfgsb F 1
Preferred Stock and will automaticallv convert {(a “Subse uent “Autoriftic it
Conversion™) to a number of sharcs of Common Stock equal 10 one muhiplicd by fe=s
the Conversion Ratio cffective as of 5:00 p.m. (New York City time) ofi'the scdond .
Business Dav (the “Subsequent Conversion Date™) after the date lh(,:S'ub'sequ'ml E.ﬂ
Conversion Condition ts satisfied. Unless converted to Common Stock in connec!" J
with an I[nitial Automatic Conversion or a Subsequent Automatic Convcrsmn \ée
shares of Series F Preferred Stock shall not be convertible into Common Sloc]\

shares of Common Stock issued upon the Initial Automatic Conversion or upon the
Subscquent Automatic Conversion are referred to as the “_ Conversion Shares™ and
shares of Serics F Preferred Stock thal are converted in the Initial Automatic
Conversion or in the  Subsequent Automatic Conversion are referred 10 as

the “*Converted Stock”. The Conversion Shares shall be issued as {ollows:

I. Converted Stock shall be automatically cancelled upon the Conversion
DDate or the Subsequent Conversion Date. as applicable, and converted into the
corresponding Conversion Shares, which shares shall be issued in book entry form
and without any action on the part of the Holders.

2. Notwithstanding the cancellation of the Converted Stock as described
above, Holders of Converted Stock shall continue to have anv remedies provided
herein or otherwise available at Jaw or in cquity to such Holder because of a failure
by the Corporation to compiy with the terms of this Certificate of Designation. In
all cases. the Holder shall retain all of its nghts and remedies for the Corporation’s
failure 1o convert the Converted Stock,

(b) Conversion Ratio. The “Conversion Ratio™ for cach share of Series F Preferred Stock
shall initially be 1 share of Common Stock issuable upon the conversion of each share of Scries F
Preferred Stock (corresponding 1o a ratio of 1:1), subject to adjustmenl as provided herein.

(¢) Benelicial Owncrship Linutation. Notwithstanding anything herein to the contrary, the
Corporation shall not cffect any conversion of the Scrics F Preferred Stock in an Initial Automatic
Conversion, and a Holder shall not have the right to convert any portion of the Scrics F Preferred
Stock in an Initial Automatic Conversion, to the extent that, after giving effect to an attempied
conversion set forth on an applicable Notice of Conversion, such Holder (together with any other
Person whose beneficial ownership of Common Stock would be aggregated with the Holder’s for
purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations of the
Commuission, including anv “group™ of which the Holder is a member (the Iorcgomg ‘Attribution
Parties™)) would beneficiallv own a number of shares of Common Stock in excess of the

6
H23000412889 3
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Beneficial Ownership Limitation (as detined below). For purposes of the foregoing sentence, the
number of shares of Common Stock beneticially owned by such Holder and its Attribution Parties
shall include the number of shares of Common Stock issuable upon conversion of the Series F
Preferred Stock subject to the Notice of Conversion with respect 1o which such determination is
being made, but shall exclude the number of shares of Common Stock which are issuable upon
() conversion of the remaining, unconverted Serics F Preferred Stock beneficially owned by such
Holder or any of its Attribution Parties, and (B) e¢xercisc or conversion of the unexercised or
unconverted portion of any other securities of the Corporation (including any warrants)
bencticially owned by such Holder or any of its Attribution Parties that are subject to a limitation
on conversion or exercise similar to the limitation contained herein. For purposes oi'll}i_s scegon,
beneficial ownership shall be caleulated in accordance with Section 13(d) of the ExchangB2Act
and the applicablc regulations of the Commission. In addition. for purposes hercof“groupchas
the meaning set forth in Scetion 13(d) of the Exchange Act and the applicable regulations dfihe
Commuission. For purposes of this Section 6(c), in determining the number ofoutslaﬁdiﬁg shires
of Common Stock, a Holder may rely on the number of outstanding shares of Common- Stock as
stated in the mos! recent of the following: (A} the Corporation’s most recent periodic ‘or ampal
Corporation that is filed with the Commission, or (C) a move recent notice by the Cofporatiayor
the Corporation’s transfer agent to the Hoider setting forth the number of shares of Common Sfetk
then outstanding. Upon the written request of a Holder (which may be by email), the Corporation
shall, withan three (3) Trading Dayvs thereof, confirm in writing to such Holder (which mav be via
email) the number of shares of Common Stock then outstanding. In anyv case, the number of
outstanding shares of Comunon Stock shall be determined after giving effcct to any actual
conversion or exercise of secunties of the Corporation. including shares of Series IF Preferred
Stock, by such Holder or its Attribution Parties since the date as of which such number of
outstanding shares of Common Stock was last publicly reported or confirmed to the Holder. The
“Beneficial Ownership Limitation™ shall initiallv be set at the discretion of the Folder. as
communicated in writing to the Corporation. between 4.9% and 19.9% of the number of shares of
the Common Stock outstanding immediately after giving effect to the issuance of shares of
Common Stock pursuant to such Notice of Conversion (to the extent permitted pursuant to this
section). [f no such writing is provided by a Holder to the Corporation prior to the Closing [ate,
the Beneticial Ownership Limitation for such Holder shall be 19.9%. Any Holder may lower such
Holder’s Beneficial Ownership Limitation at anyv time prior to the satisfaction of the Conversion
Condition by providing wriiten notice to the Corporation.

(dy Mechanics of Conversion

1. Delivery of Centificate or Electronic 1ssuance Upon Conversion. Uinless otherwise
requesied by the Holder, the Conversion Shares shall be 1ssued in book entry form.

i, Obligation Absoiute. The Corporation’s obligation to issue and deliver the
Conversion Shares upon conversion of Scrics F Preferred Stock in accordance with
the terms hereof are absolute and unconditional, irrespective of any action or inaction
by a Holder to enforce the same. any waiver or consent with respect 1o anv provision
hereof, the recovery of any judgment against anv Person or any action to enforce the
same. or any sctofl, counterclaim, recoupment, limitation or termination. or any
breach or alleged breach by such Holder or anv other Person of any obligation to the

H23000412889 3
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Corporation or any violation or alleged violation of law by such Holder or anv other
Person. and irrespective of any other circumstance which might otherwise limit such
obligation of the Corporation 1o such Holder in connection with the issuance of such
Conversion Shares.

inn. Rescrvation of Shares Issuable Upon Conversion. The Corporation covenants that
atall times it will reserve and keep available out of its authorized and unissued shares
of Common Stock for the sole purpose of issuance upon conversion of outstanding
shares of Series FF Preferred Stock. free from preemptive rights or any other actual
contingent purchase rights of Persons other than the Holders of the Series F Preferred
Stock, not less than such aggregate number of shares of the Common Stock as shall
be issuable (laking into account the adjustments of Section 7) upon the convgpsion
of all outstanding shares of Scries FF Preferred Stock. The Corporation covenanﬁh:n

authorized, validly issued. fully paid and non-assessabic. ‘f_ e

o 1

iv. Limitation on Conversion. In the cvent that shares of Series F PrcfcrrcdS!ock-qrc
automatically converted into Conversion Shares pursuant to Section 6(.&) an@3he
number of shares of Common Stock into which the shares of Series F Praten éd Siack
would be converted upon such conversion pursuant to this Certificate of Dc:mgmn on
would excecd either the maximum number of unissued and othez'\\'iserflil;lltscm:cl
shares of Common Stock which the Corporation may issue under the Articles of
Incorporation at any given time but for this Section 6(d)(iv). then each Holder of
Scries F Preferred Stock as of the Conversion Date or Subsequent Conversion Daie.
as applicable, shall automaticallv convert only that number of shares of Series F
Preferred Stock equal to (X) the aggregate number of shares of Series F Preferred
Stock held by such Holder mufiiplied by (V) the quotient of (a) divided by (b), where
(a) 1s the number of shares of Common Stock authorized but unissued and unreserved
shares available for issuance and (b} is the number of shares of Common Stock
underlving all outstanding sharcs of Series F Preferred Stock.

v. Transfer Taxes. The issuance of shares of the Common Stock upon conversion of
the Series [ Preferred Stock shall be made without charge 1o any Holder for any
documentary stamp or similar taxes that may be pavable in respect of the issuc or
delivery of such Shares, provided that the Corporation shall not be required to pay
any tax that may be pavable n respect of anv transfer involved in the issuance and
delivery of anv such Shares wpon conversion in a name other than that of the
registered Holder(s) of such shares of Series F Preferred Stoek, and the Corporation
shall not be required to issue or deliver such Shares unless or until the Person or
Persons requesting the issuance thereof shall have paid to the Corporation the amount
of such tax or shall have established 10 the satisfaction of the Corporation that such
lax has been paid.

(¢) Status as Shareholder. Uipon the Automatic Conversion and the Subsequent Automatic
Conversion, (i) the shares of Scrics F Preferred Stock being converted shall be deemed converted
into shares of Common Stock and (i1) the Holder's rights as a holder of such converted shares of
Series I Preferred Stock shall cease and terminate, excepting only the right 1o receive book entry
statements for such shares of Common Stock and to anv remedies provided herein or otherwise

H23000412889 3
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available at law or in cquity to such Holder because of a failure by the Corporation 1o comply with
the terms of this Certificate of Destgnation, In all cases, the Holder shall retain ali of its rights and
remedies for the Corporation’s fuilure 10 convert Serics F Preferred Stock. In no event shall the
Series IF Preferred Stock convert into any shares of Common Stock prior to the Shareholder
Approval,

Section 7. Certain Adjustments.

(4) Stock Dividends and Stock Splits. If the Corporation, at any ime while this Series F
Preferred Stock is outstanding: (A) pays a stock dividend or otherwise makes a distributiop or
distributions pavable in zhales of Common Stock (which, for avoidance of doubt, shall not nrﬁ%udc
any shares of Common Stock issued by the Corporation upon conversion of this Scrlcs F Prefgred 4
Stock) with respect to the then outstanding shares of Common Stock: (B) subdiv ides- oulamﬁ;mn _;_,
shares of Common Stock into a larger number of shares: or (C) combines (mcludmo ‘by waviofa -
reverse stock split) outstanding shares of Common Stock into a smaller number of%hn}cs ‘thefl the -
Conversion Ratio shall be multiplied bv a fraction of which the numerator shall be Ihc numbé?'of L
sharcs of Common Stock (excluding any treasurv shares of the Corporation) outsmn@gn_ rj
immediately after such event and of which the denominator shall be the number ofi shareg pf
Common Stock outstanding immediately before such event (excluding any treasury shares ofcthe
Corporation). Any ad_matmem made pursuani to this Section 7(a) shall become eflcctive
immediately after the record date for the determination of shareholders entitled to receive such
dividend or distribution and shall become effective immediatelv after the cffective date in the case
of a subdivision or combination.

(b) Fundamental Transaction. If. at anv time while this Series I Preferred Stock is
outstanding. (A) the Corporation cilects anv merger or consolidation of the Corporation with or
into another Person or any stock sale to. or other business combination (including. without
limitation, i reorganization. recapitalization, spin-off. share exchange or scheme or arrangement)
with or into another Person (other than such a transaction in which the Corporation is the surviving
or continuing entity and its Common Stock is not exchanged for or converted into other sceuritics.
cash or property), (B) the Corporation efteets anv sale. lease. transfer or exclusive licensc of all or
substantially all of i1s assets in one transaction or a series of related transactions, (C) any tender
offer or exchange offer (whether by the Corporation or another Person) is completed pursuant to
which more than 30% of the Common Stock not held by the Corporation or such Person is
exchanged for or converted into other sceurities, cash or property, or (D) the Corporation effects
any reclassification of the Common Stock or any compulsory share exchange pursuant (other than
as a result ol a dividend, subdivision or combination covered by Section 7(a) above) to which the
Common Stock 1s effectively converted into or exchanged for other securities. cash or property (in
any such case, a “Fundamental Transaction™). then. upon any subsequent conversion of this
Series F Preferred Stock the Holders shall have the right to receive, in lieu of the right to receive
Conversion Shares, for each Conversion Share that would have begn issuable upon such
conversion immediately prior to the occurrence of such Fundamental Transaction. the same kind
and amount of securities. cash or property as 1t would have been entitled to receive upon the
occurrence of such Fundamental Transaction if it had been. immediatelv prior 1o such Fundamental
Transaction, the hoider of one share of Common Stock (the “Alternate Consideration™). For
purposcs of any such subsequent conversion, the determination of the Conversion Ratio shall be
appropriately adjusted to apply 1o such Altemate Consideration based on the amount of Allerate
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Consideration i1ssuable in respect of one share of Common Stock in such Fundamental Transaction,
and the Corporation shall adjust the Conversion Rano in a reasonable manner reflecting the relative
value of any difierent components of the Altiemate Consideration. [ holders of Common Stock
are given any choice as 10 the securities. cash or property to be received in a Fundamental
Transaction. then each Holder shall be given the same choice as to the Alternate Consideration it
receives upon any conversion of this Series F Preferred Stock following such Fundamental
Transaction. To the extent necessary to effectuate the foregoing provisions, any successor 10 the
Corporation or surviving ¢ntity in such Fundamental Transaction shall file a new Certificate of
Designation with the same terms and conditions and issue to the Iolders new preferred stock
consistent with the foregoing provisions and evidencing the Holders™ right to convertuguch
preferred stock into Alternate Consideration. The terms of any agreement to which the, COI’[)O@IOH
is a party and pursuant to which a Fundamental Transaction is cffected shall iptlude terms <7
requiring any such successor or surviving cntity to comply with the provisions oflhlaScctwn‘](b) .
and insuring that this Series F Preferred Stock {or any such replacement security) mILbe simyarly
adjusted upon any subscquent transaction analogous to a Fundamental Transiction. The
Corporation shall cause to be delivered to each Holder, at its last address as it shall appear ffon
the stock books of the Corporation, written notice of any Fundamental Transactiod™at leasta20
calendar days prior to the date on which such Fundamental Transaction is expectediios hec@mt,
effective or close, which notice shall not contain anv matenial, nanpublic information rclulm?to
the Corporation and/or any of its subsidiarics.

@E’inﬁii:u

(c) Caleulations. All calculations under this Section 7 shall be made to the nearest cent
or the nearest 1/100th of a share, as the case mav be. For purposcs of this Section 7, the number
of shares of Common Stock deemed 1o be issued and outstanding as of a given date shall be the
sum of the number of shares of Common Stock (excluding any treasury shares of the Corporation)
issued and outstanding.

Section 8. Redemption. Except as sct forth herein, the shares of Series F Preferred Stock
shall not be redecmable: provided, however, that the foregoing shall not limit the ability of the
Corporation to purchase or otherwise deal in such shares to the extent othenwise permitted hereby
and bv law.

Section 9. Fransfer. A Holder may transfer such shares of Series F Prefuerred Stock in
whole, or in part, together with the accompanyving rights sct forth herein, held by such haolder
without the consent of the Corporation. provided that such iransfer is in compliance with
applicable securities laws and Purchase Agreement. ‘The Purchase A greement prohibits the transfer
ol the Scnies F Preferred Stock for 180 days following the closing of the transactions contemplated
by the Purchase Agreement. The Corporation shall in good faith (i) do and perform. or cause to be
donc and performed, all such further acts and things. and (1) execute and deliver all such other
agreements, certificates. instruments and documents, in each case. as anv holder of Serics F
Preferred Stock may reasonably request in order to carry out the intent and accomplish the
purposes of this Section 9.

Section 10. Miscellancous.

(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, via email or sent by a nationally
recognized overnight courier service. addressed to the Corporation, at:

10
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Oragenics, Inc,

4902 Eisenhower Blvd.. Suite 123

Tampa, FI. 33634

Attention to Kim Murphy, Chief Exccutive Officer
Email: kmurphv{@oragenics.com

With a copy to:
Mark Catchur

101 East Kennedv Blvd.. Suitc 2800 ;
Tampa, 33602

Email: meatchur@shumaker.com L
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(or such other email address or mailing address as the Corporation may specify for such -purpmses 0%

by notice to the Holders delivered in accordance with this Section.) Any and all noiiges or Sther ‘{j
commurications of delivenes to be provided by the Corporation hereunder shall be in \»Tilan%d
delivered personally, by email at the email address of such Holder appearing on the books o@:c
Corporation. or if no such email address appears on the books of the Corporation. sent bv a
nationally recognized overnight courier service addressed to each Holder, at the principal place of
business of such Holder. Anv notice or other communication or deliveries hereunder shall be
deemed given and etfective on the carlicst of (i) the date of transmission, if such notice or
communication is delivered via email at the email address specified in this Section prior to 5:30
pm. (New York City time) on any date, (i1) the date immediately following the date of
transmission, if such notice or communication is delivered via email at the email address specitied
in this Scction between 5:30 pam. and 11:39 p.m. (New York Citv time) on anv date. {iii) the
second Business Day following the date of mailing. if sent by nationally recognized overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.

(b) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of
this Certificate of Designation shall not operate as or be construed to be a waiver of anv other
broach of such provision or of any breach of any other provision of this Certificate of Designation
or a waiver by any other Holders. The failure of the Corporation or a Holder to insist upon strict
adherence to any 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 thereafier to insist upon
strict adherence to that term or any other term of this Ceriificate of Designation. Any waiver by
the Corporation or a Holder must be in writing. Notwithstanding any provision in this Certificale
of Designation 1o the contrary. any provision contained herein and any right of the Hoiders of
Scries I Preferred Stock granted hereunder may be waived as to all shares of Series F Preferred
Stock (and the Holders thereot) upon the written consent of the Holders of not less than a majority
of the shares of Series I Preferred Stock then outstanding. unless a higher percentage is required
hy the FBCA. in which case the written consent of the Holders of not less than such higher
percentage shall be required,

{¢) Severahility, [f any provision of this Certificate of Designation is invalid. illegal or
uncntforceable. the balance of this Centificate of Designation shall remain in eftect, and if anv
provision is inapplicable 1o any Person or circumstance. it shall nevertheless remain applicable 10
all other Persons and circumstances. [f'it shall be found that anv interest or other amount deemed

1
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interest due hereunder violates the apphicable law governing usury. the applicable rate of interest
duc hereunder shall automatically be lowered 1o equal the maximum rate of interest permitied
under appiicable law.

(d) Next Business Dav. Whenever any payment or other obligation hereunder shall be

duc on a day other than a Business Day. such pavment shall be made on the next succeeding
Business Day.

(¢) 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 aftect anv of the
provisions hercof,

(f) Status of Converted Series F Preferred Stock. [fany shares of Series F Preferred Stock
shall be converted, repurchased, redeemed or otherwisc acquired by the Corporation, such shares

shall resume the status of authorized but unissued shares of preferred stock and shali no longer be
designated as Series F Preferred Stock.
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IN WITNESS WHEREOQF, the undersigned has cxceuted and subscribed these Anticles of

Amendment on this 4th  day of December, 2023,

ORAGENICS, INC.

Qocugagnas by:

By: Lq_mj’u{j? AW

Name: Kimber! y‘u‘jl‘\}lljl"pll v
Tile: President and Chiel Executive Ollicer

{Sighature Page to Articles of Amendmene-Designation of Series I° Preferved)
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ANNEN A NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES
OF PREFERRED STOCK)

The undersigned Holder herebv imevocably clects to convert the number of shares of Seres F
Convertible Preferred Stock indicated below, {represented by stock certificate No(s).)[represented
in book-entry form| (the “Series I Convertible Preferred Stock Certificates™). into shares of
common stock. par value S0.001 per share (the “Common Stock™). of Oragenics, Inc. (the
“Corporation’”), as of the date written below. [ securities arc to be issued in the name of a person
other than the undersigned, the undersigned will pav all transier taxes pavable with respect thereto.
Capitalized terms utilized but not defined herein shall have the meaning ascribed 1o such terms in
thai certain Amendment to the Articles of Incorporation (the “Certificate of Designation™) filed
by the Corporation with the Secretary of State of the State of Florida on December 4, 2023.

As of the date hereof, the number of shares of Common Stock beneficialiv owned by the
undersigned Holder (1ogether with such Holder's Affiliates. and anv other Person whose beneticial
ownership of Common Stock would be aggregated wath the Holder's lor purposes of Section 13(d)
or Section 16 of the Exchange Act and the apphicable regulations of the Commission, including
any “group” of which the Holder 15 a member (the foregoing, the “Attribution Parties™)).
utcluding the number of shares of Commeon Stock issuable upon conversion of the Series F
Convertible Preferred Stock subject to this Notice of Conversion. but excluding the number of
shares of Common Stock which are 1ssuable upon (A) conversion of the remaining, unconverted
Series F Convertible Preterred Stock beneticiallv owned by such Holder or any of its Attribution
Parties, and (B) exercise or conversion of the unexercised or unconverted portion of anv other
securities of the Corporation (including any warrants) beneficially owned by such Holder or anv
of 11s Auribution Partics that are subject 1o a limitation on conversion or excreisc similar 1o the
limitation contained in Scetion 6(¢) of the Certificate of Designation. is [_|. For purposcs hereof,
benceficial ownership shall be caleulated 1 accordance with Section 13(d) of the Exchange Act
and the apphicable regulations of the Commission. In addition, for purposes hereof, “group™ has
the meaning set forth in Section 13(d) of the Exchange Act and the applicable regulations lehc
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Conversion calculations:

Date 10 Effeet Conversion:

Number of Shares of Serics F Convertible
Preferred Stock Owned Prior to Conversion:

Number of Shares of Series F Preferred Stock
to be Converted:

Address for Delivery of Physical Certificates:

Or
for DWAC Delivery:

DWAC Instructions:

Broker No:

Acgcount No:

[HOLDER]

By: r.
o

Name: -
Hr]

. w e

[itle: ™
=
R

Date: o

1
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