THESLCURITIES TVIDERCEDR BY THIS CERTIFICATE HIAY E NOT BELM RUGISTLRED UINRER THE LLS.
SECURITIES AT, AS AMENDETD, (R ANY OTHER APPLICABLE SECURITICS LAWS AND HAYE BELN
ISSURDE IN RELIARCE LPOR AN EXEMPTION FROM THE REGISTRATION REDUAREMENTS OF THE
SECURITIES aCT AND SUCH OTHER SECLRITIES LAWS. NEITHER THIS SECURITY NOR ANY INTEREST
QRPARTICIPATIOMN FLEREIN MAY HE 5011, ARSIGNED, TRAMSFERRED, PLEDGEL, ERCUMBERED, UR
CFHERWISE DISPOSENR OF, FXCIFT FURSUANT TO AN FEFIZCTIVE REGIRTRATION STATEMENT HINDER
THESFECHRITIES ACT QR AN QPININ OF CONNSCL REARONARL Y SATISFATORY TO THE COMPANY
THAT 5UCH REGISTRATION [5 NOT REQUIRED PLRSUANT TO A YALID EXEMPTION THERCFROM
L™NDER THE SECURITIES aCT.

Wirrint b,

WARKANT TO PURCIHASE SHARES OF COMMON STOCK OF

CNRALEMICYS, INC.

THIS CERTIFIES that, For vitlos receivad, | J s entitlel W purchase
trem Orogenizs, Inc, o Flerida corperation {the “Corperation”}. subject ke the wems and canditions hereat)
[ 1 shares (the "Warran) Shares™) of commen stock . 300 par value (the “Commen Stock™  This
warrant. fogether with all warrants hercafter isswed in exchange ar substingtion for this warmant, is referred fo a9 the
“wWarrant" and the holdee ofhis Woram i3 referred o as the *Hokder,” The number of Wareane Slares is sabject
adpustinear as hereinafiar provided. SNotwtihstendute ueyihing 10 the contrany contibed berein, this Warrunt shall expiee
antid e [enger he exercisable al 5080 pm. Fostern Stardord Tone (EST) on [Four years i e closing at welich issiwed]
(the *Tenminntion Date"} provided hinvever, thod in the evend the Corpraatinn’™s Commom Stock trades on the Amnericnn
Stock Fxchange ot or above 34,75 per share far a pericd of fiftesn (| X1 consecwive days during the teem of this Warrant
the corpuration may accclerare the expiration date of this Wamant upan wrilten notice 1o the Halder, miving the Halder
Urirty (300 days to eaercise this warranl aller which thirty-dey period hia Warrant shall expive and o longer e
exercisahle.

1. Exencise af Warmnts.

al The Holder may, ac sy Lime prior te1he T emination Date, exercise this Warran in whole.or
in pact ar an exercise peice per shane equal to 33,50 per share, subjeet to adjusbmend as provided borein (the "W arront
Priee™), by the surmender st thas Warrant [properiy endorsed) ag the preincapal aflice althe Caerabion, or o sech ober
ageney or £ftice of the Corporition in the United States of America z2 thy Corperalion may desigmals by rotice in writing
o the Hodder 39 the address of such Holder appearing oa the boeoks of the Carpormeien, snd by payment o the
Corpotation of the Wartant Price in lawful meney of the Uniced Srates by check or wire transfer fer tach alse of
Carunon Nosck beang purchated. Upon any partial exerclse of this SWarrane, there shall be execined and issucd toihe
[Holdir a new Wartant in respest o the shares of Common Slock as i whiech this Warrant <hall nol hinee been exercrsed.
In e event b thy pxercise oFihe dyhts represended by this Warmunt, o cerlificate ur sertificabes fia the Warrant Shorss a1
purcharcd, as applicable, registensd i the name of the Helder. shall be delivered 10 the Holder hencol a5 soon ns
piacticable after the righks represcnced by thiz SWarrant shall have been so exerctssd.

bl B, but only il ar any time alfer ame year Iroan the dite af issnance i this W aerant there is nn
eftentive regisiralion stutement regisiering the recale of the Common Sreck underiying this Wurrant by the Holder, this
Warrant may also be sxercised ar such ime by mesns of a “cashkess exercise™ in which, at any time prior to the
Iermuirsation Date, the Holder of this W arrant may, ar ile optu, eackange this Warrant, in wihole or in pare |2 “Warrant
Fonzhange'™s, it Warrant Shares by surrenderiog this % arram ae the proocaped office of the Corperalken, secompansed by
a ratige Sding such Holder s imtent fo eitect such exchange, the number nf"Warrant Shares Lo by exchanged ard the daie
on which the Holder requests that such Warrant Exchonge oeiur (thee “Malicz of Exchange't The Warrant Exchange
shall 1ake place on ihe date specified in the Natice of Exchange or, if Fater, within five (5} dayz of the date the Molics of




Fxchange is repeived by the Corporation jthe “Fxchanme Date™). Certilcelcs for the Warrant $hares igsushie upan sosh
Warrant Exchange sid, i applicalsle, @ rew Warmant of ke ienor evidencing the batance of the Wirrant Shares
Iemaining suliect o this Warrany, shall Be dsued as o The Exchirge Dale and debvered to the Holifer within three {3
husiness days fallnwing the Exchange Iite. 1n gannestion sith any Warrant Eachange, this Warrant shall represent the
righl [0 subecribe Br and sequiee the number of Warrang Shares (rounded 1o the next highest integery equal to the
quitignt obiained by dividing [{A-BY [X1] by (&), where:

{0~ the Closing Bid Price {as hercinafter diclined ) on the iwading divy preceding the dale on whesh the
Lomnpany feceives the Fxercase Dozumentatiun,

13} = the owerzize prece af this Warremt, a5 ndj ested; and

{3 = the pumber of shares of Comimon Stozk wsuable apon ssercise of tis ‘Wamant in accerdange
with the terms of this ‘W arrant.

I Reservation of Warrant Staces. The Corporation agrecs Lhae, praor to the exprratioa ot this Warra, [fwillat
all Limes have suthori 2ed amd e eeserve, ail will keep s lable, sole ly Yo issuamee ar delivery upon Lhe esergise o Chis
Warrant, the nember of Warrant Shires 2 froem nme b Hme Sindl e izsuahle by the Camoeatiom upon the exercite ol this
WwrranL.

1 Mo Sharsholder Rights  This Warrant shall nat enfithe the hulder lwreof te uny voting cights or other rashte as
n sharchadder of the Comporation.

4. Tranifetabiliy of Warrant. Frelar 1o the Termtination [Dafe and subiject o conplamue with applicable laws,
Ihus Warran? and all rights hereumder are transtzrabie, inwhale ar in part, at the oftice ar gpency of Lhe Company by |he
Halder an pecson or by duly amtherized atiomey . upon surrender of this YWagmont copether with the assignment Form
anmexed herala properly endorsed for fransfer

5. Cemgin Adjusiments. With pespecd 1o any rightd hat Haelder hes 1o cxercize this Warrent and convert it
shares af Cosmwon Stock, Hubder shall ke entitled to the follnwing o dijustments:

EE Merger or Copsolidition. ¥ 21 any time thzre shall bz & merger or & consolidation al' the
Corpuorstian with ar inta aneiher carporation when the Cosporation is notthe surviving casgotation, thea. as part of such
merger of canvelidation, krwtul peovizaon shall be made s that dlss beldee loreot shall thereafior be entdled to receive
upon excrcise of this Warrart, during 1he serwal specfed herein and upen payment of L aggrapste Wamant Pricy then
i effcel, the number of shares of stozk or oher securilies or property (Including cash) of the successor carporminn
resilting fram such menger ar consolidation, 10 which the bohder hereof as the holder of the stock deliverable upon
suzrcise of this Warrart would have been snfitled in such merger of conselidation if ehiz Warrant bad hegi exeraised
immadiately before such merger or consolidation.  In any such case. apprapriate adstment shabl be made in the
application of the provaztond of thas Warranh with respect fa the raghts and dipterests of the halder bereafas che halder af
1his Warrane after the merge or cansadilatio.

ih] gl assification, Reeapilalizution, cte. 1€ the Corporation ur wy tiene shall, by subdivision,
combimation o reclassification of cecurilics, recapitalizalion, sues tic conversenn, oo ctlter simitar svent afTeciing be
anmiber of claracter of owlstanding shares of Coomirsan Suck. ur otherwise, change any nf the securilies as 10 which
plrchake ks undes 1his Warmsnt exist imo Che siume or a different nnmbwer oF securitics of pry iher ¢lass or olasses, this
Warran| shall thereafber represent the righs 10 sequize such number and kind of seceritics as wouhl bave boen issuable as
the result of such chanue with respeet to the seourities that were subiect 1o tho purchaso clples wsder ths Warrant
mmediately prior to such subdiviséon, combiralion, seclassification ar olbee change.

e

(€3] [R(NAT X i . [ncoaze the Corporntion shall at
any time subdivide, redivide, recapitalizz, split{forwan] or reverse) o change i1s catsianding shares of Comman Stock
inte & greater number of shares or doclare a dividend upon itz Ceruton Stoch payable soely inshares of Camman Stack,
the Warramt Price shall be prportionatety 1educed and the nuember of ®arranl Shans propastionulely incresset,
Conveeaely, in case the aulstarsd ing shares of Conumon Stock of the Corporation shali becombined intaesmaller number
al shares, the Warrant Price shall he prepartionately increnssd and the number af Warrant Shares propoetionaleby
rediced  Matwithstanding the foregoing, in ne 2vent will the Warrant Frice be reduced below the par valur of the
Cpmmon Stack.

(2]




14 suzinees aF A dditinnnl Shares nf Stogk.  Hatany lime prior b the exersise ofthis Warran,
the Carpuratian shalf issue, or be deemed to have issued, Additional Shares of Cotmtan Stock (as bersinafter deflned)
withrait consideratiom or for 5 censideration per chaee Jess than £2.7% per share (subjeet o adjustnent) (the *Dilurive
Price®] in eflect inmwadiarely priar to suely issuance ar sale, then Torthweth apon the ascormenze of any such ot (e
"Dhilutive Event® ) the Exereese Frice shall be adjusied an 3 weighted siverage histas pursunt 1o the femula sst forh in fhe
ablisshad Eshiptl A

Az used herein, "Addittonad Sharss o/ Commmon Stuck™ aball veane all ahiares of Commun Steok issued wr deanod to be
issucd [puarsunmt 10 e following szreence) by the Corparation afies the dare hecest, bat shall al melsde (i) options
granted or shares issued pursuant te tive Conporates's stock oplion plan, (i) any shares issted pursuamt e options and
warganes culstanding as of Ovrober 240, 2004 prosided i e exereon: proce of sush ks or weeranis shidl ol have
been amcrsted after the dave of the Mecnorandum sand i keptuns, warrants or shares of eitrer Commuon Steck or
Frofermes] Siuch jur camhination shervad) to b issued by the Company's Board of Ditectors inpoad faéth in conixecizon
withany ron-firancinl strategie pllinnee ar acquisition, 1fihe Corporation issucs any Cptiens of Cotvertible Scearitics
(i hepsinatter defined), the maximum number of shares afCommuon Steck ssuable thercunder, shall be deemed to by
Aqdditionsl S hores of Commion S1ock igsued ag ol e timie of such 1330e. of e tondideralicn per share of such Additionil
Shares of Comman Stoch {as hereinafer detentined} is losy than $2. 75, until sweh time s such Options or Convertibly
Securities shall lerminate or be cxercised or converied tteo Commus Stack, npen which tine the mamber of shimeg of
Cowrnnion Stack st ly theceupen isaed shall be deened to b Adkd itional Shares of Common Sieek. As wsed hercin,
(1 S plioees”™ sleadd inean o ghts, oplinns o warninls t sebseribe for, purchise oF otherwise acquire either Camman S$tock
ar Crpvertib le Secunties and (] "Conventible Securifiva” shall mean any ¢y idencea of indeltedness, shancs (sther than
Cominen Stockt of other secutities directly or imdirectly comvernble aeo of excliangeable fire Comeman Sioch.

v [.=pend nnd Siop Trassfer Oedere. Unleas the Warrant Shrares have been sogestered wsder the Securities Act,
upon exeroise of any pan of the Wacrant, the Comparatss ST insinist ils trarsier agent o enter sop manstr ordens with
redpeet 1o such Warrant Shares, amd al! certi fivales or instruments represent ing the 'Warranl Shares shall besr on e fee
terenf sobstantially the Bokowing legenl:

FHE SECURITIES EVIDENCED BY THIS CERTIFICATE BAYT MOT BELM REGISTERED LINDER THE LLS
SECLURITIES aCT, A% AMENIIED, OR ANY OTHER APPLICATH I SECLIRITIES LAWS AMD HAVE BEEN
ISNLIED 1IN RELLANCE LIPOM AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECLRITIES ACT ANDSUCH OTHER SECURITIES LA WS, NE[THER THIS SECLIRITY NOB ANY INTEREST
QR PARTICIFATION HEREIM MAY BE SCLD, ASSIGMELD, IRANSFERRED, PLEDGED, ERCURMBERED, OR
COTHER W ISE DISPOSED OF, EXCERT PLRSUANE TC AM EFFECTINE REGISTRATION STATEMENT LNDER
THE SECURITIES ACT (OB AM OPIMHIN OF CIHINSEL REARONARLY SATISFACTORY 10 THE
CORPORATION THAT SUCH REGISTRATHON [5 NOT REQUIAED PLRSUANT TO A YALID EXEMPTION
THERFFROM INTIER THE SECLURITIES ACT

7. Redemption, The Corporatian shalkreve the right, upon 30 days™ written notice 1o the Holder (“Redernprion
Puesrer™ ), t reclewsn b oramy pisrtion o thts Wirtang at i price equnl w § 01 per Warrant Share, provided that (i} the
Warrmat Shares bave been ragistered tor resale pursunnt to the Securities Act, and have bosn freely traduble withiean
resiriction or legend Tor ar leass the 30-day preriod preced ing such notlce amd will comtemae o be Ireely tesleshls foral
least 30 davs fallowing uch redempison date and (i) the Clostreg Bid Prce fas hereinafier definesd) for the Cammen
Sk has besn at least 54.75 (subject o adposemend o refled Raoward ar severse sinck spins, stock dividends,
recapiializations asd 1Ay [ke] for the | 5-tnding day period immediately precoding the date of the Redenyicn Notise
fromn: the Corpacation o the Hodder,  As wsed berein, “Closing Bid Erice”, shall mean the clusing bied prive of the
Corzron Siock as reported by the Arserican Stock Exshaties oo the date in question (hased ona wading day From 4030
am. EST te 4.02 pan. EST ¢and, i no closag bad price is reported, 1he clasing price as soreported, and ifneither the
cinaikyg b price not the zlasmg prce s serepored, the last reperted price oFthe Commen Stock a3 determired by an
imdeperiers evaluator mutually agreed to by the Holder and the Covpocation).




%. biscellanecus. This Warrant shall be governed by and construed in accordance with the laws of the State of
Florida. Allthe covenants and provisions of this Warrant by or for the benefit ofthe Corporation shall bind and inure to
the benefit of its successors and sssigns hereunder. Nothing in this Warrant shall be coastrued to give to any person or
corporation ether than the Corporstion and the holder of this Warrant any legal or equitable right, remedy or claim under
this Warrant. This Warrant shall be for the sole and exclusive benefit of the Corparation and the holder of this Warzant,
The scction beadings herein are for convenience only and are not part of this Waeant and shall not affect the
nterpretation hereof. Upon receipt of evidence satistactory to the Corporation of the loss, thett, destruction or mutilation
of this Warrant, aed of indemnity reasonably satfsfactory to the Corporation, if lost, stolen or destroyed, and vpon
surrender and cancellation of this Warrant, if metilated, the Corporation shall execute and deliver o the Helder & new
Warrant of like date, teror and denomination.

B WITNESS WHEREOF, the Corporation has caused this Wamant to be executed by its duly authorized

offigers wnder its seal, this day of 2004,
ORAGENICS, INC.
By
Mame:
Title:




WARRANT EXERCISE FORM
Te Be Exeruted by the Holder in Order to Exercise Warrant

To: Oragenics, Inc,
12085 Rescarch Drive Dated:;
Alschua, Florida 32615
Ann: Paul Hassie, Principal Financial Officer

The undersigned, pursuant io the provisions set forth in the attached Warrant No. | hereby irrevocably elects to
purchase check applicable box):

.} shares of the Common Stock of Oragenics, Tne, covered by such Warrant; or

& the maximum number of shares of Common Stock covered by such Warrant pursuant to the cushless exercise
procedure set forth in subsection 1{b) (if applicable).

The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in
such Warrant. Such payment takes the form of (check applicable box ar bazes):

Os_ in lawful money of the United States, andior

O ifthe provisions of subsection I{b} of this Warrant are in effect, the cancellation of such porticn of the attached
Warrant as i3 exercisable fora total of  Warrant Shares {using o Fair Market Value of § per share
for purposes of this calcwlation); and/er

O  if the provisions of subsection 1(b) of this Warrant are in effect, the cancellation of such number of Warrant Shares
a5 is necessary, in accordance with the formula set forth in subscelion [{b), to exercise this Warram with respect to
the maximum number of Warrant Shares purchasable pursuant 1o the cashless exercise procedure set forth in
subsection 1(b}.

The undersigned biereby requests that certificates for the Warrant Shares purchased hereby be issued in the name of:

{please print or type nume and address)

(please insert soctal security or other identitying number)

and bc delivered as follows:

{please print or type name and address)

{please insert social secyrity or other identifying number)

and if such number of shares of Common Stock shall not be all the shares eviderced by this Warrant Certificate, that a new
Warzant for the balance of such shares be registered in the name of, and delivered o, Holder,

Signature of Holder
SIGNATURE GUARANTEE:




ASSIGNMENT FORM

{To assign the forepolng warrant, execute
this form. Do not use this form to exercise the warrant. |

FOR VALUE RECEIVED, the foregoing Warranl and all rights evidenced thereby are hereby assigned to

whose address s

Drated: ) »

Holder's Signature:

Holder's Address:

Signature Guaranteed:

NOTE: Thesignature to this Assignment Farm must correspond with the name as it appzars en the face of the Warrant,
without alteration or enlargement or any change whatsoever, and must be puarantecd by a bank or trust Corporation.
Officers of corporations and those acting in a fiduciary or other representative capacity should file proper evidence of
authority to assign the foregoing Warrant.




EXHIBET “A™

WEIGHTED AVERAGE ABNUSTMENY FORMULA

NEP=0EFx QB LX
0A

where

NEP = the New Exercise Price

OQEP =  the existing Exercise Price immediately before the new Issue
{(*Ol Exercise Price™}

(B = the total oulstanding shares of Common Stock immediately before
The new issue

X = pumber of shares issuable at the Old Exercise Price (applicable to the
Warrant Sharcs as to which the calculation is heing made} for the total
Constderation to be received for the new issue

OA = the wlal ouistanding shares of Commeon Stock immediately afler the
W {85

For purposes of example to illustrate the aperation of this anti-difution formula on Warrant Shares with a
hypothetical Exercise Price of 32.00, the following example assumes a subsequent issuance by the Company of an
additional 1,000,000 sharcs of Preferred Stock at a price of §1.00 per share assuming that there are 2,000,000 shares of

commen stock outstanding.

NEP = $2.00 x (2,000,000 + 500,900 ~ $2.00 x 2,500,000 ~ $166
3,000,000 3,000,600

New Exercise Price of Warrants = $1 .66




SUBSCRIPTION AGREEMENT

Oragenics Tne
LJUES Bemeateh Lrive
Alacken, Florsds 32605

Ladies and Uentleomen,

The undersigned (the "Investar™ is writing 1o sdvise yews of the Dellewing lenms and corditions under
which the undersigned hereby uffers 1o subseribe (the "Qlfer”s Jur e securiles of this phivate plecement (The
'“CHfereng'} oftered by Oragenics, 1ne., a Flaridu corperation {the “Company”l. The exclusive placement agem for
the Offering is Westminsher Securilivs Cargaeation [the “Flacement Agen™y. The Company is issuing units
consisting of (2] HLOGO sharer of conunon stock of dhe Compeny, 30003 par walue ("Comman Stock™) Al a
purchase price of $2.75 per share (the “Shares™s and (b) 5,000 detachoble warmns (the “Wurranis") by punchase ane
share much af cormen STock 20 an exersise price of 33,50 per share (the “Warrard Shares™).  The Shares and the
Warranis slzall be caliectivedy eeferrad o as the "Units",

The Company may issuc 3 minimum of pwenty- ve {257 amits (the Mingmum Gifeclng™) and 2 maginum of
cighy (HI) Unity {the *Maximem Dffering™) in this offerng (the "Ofering”]. The Company aml the Placement
Agent. upan muhial agreement, may also seTl additional Units seprosenting un over-ablonmeat allowance In the event
the Offering is oversubscribed The undersigned understands that the Lnits are being usoed pursugnt 10 the
cxemption from tegistrion requirements of e Sccurimes Ao of 1935, a8 amended dthe “Scouritivs Agl™ oc the
“Act™, pravided by Section 4020 af the Act, As swch, the Lnits and the urderlying Wareant Share are “restricted

SETIities” .

The Linits are being nffirel a2 hesd cBlbrts, all or poew™ Besis by the Company theough the Placement
A penl with respect 1o the b it Offerlog, during 2 effere period commencing on the date of the Company’s
Private Plocement SMemasandem (1he “benweandum™) dated Cetaber 29, 2004 {the “Commencoment Drate'] arwd
continuing ariil Thecember 15 2084 (the “Dfering Fened™).  F the Minimum Offering is completed within the
(ffering Period, the remaining Lnits up to the wneaat of the Maximum Offering will be offersd on s “hest effors™
tewis wnlib the fiest o eocur af (0 The completion of the Maximum DEering, (iid December 31, 2004 or (ii1} Ihe
sermimatson of the Offering by mutunl agreement of the Placement Agent ardd the Company (1he “'Final Closing™},

All proceeds recelved from subscobers for the Linies offered heretre will b deposidedd by the Plecement
Agent i g special don-infeesst hearing escrow acecunt (the “Escrow Acooumt™ with Merchimt & Sauthern Bank
{3l hnewn 85 ME&ES Hank ' and will be released o ths Company egains delivery by the Company ta the Placement
Agent of cernflcates ropecsenting the Shares and the Warrants comprising the Units (zach such date, "Clusing
1Jabe™),

Capitalized trms nol otlerwvisse delingd herein shall have the meanings set farth in The Memuorandun.

L. Subseription.

IA) Subjert to the terms and comdifons hereinuMer sel fisrth in this Subscription Agrecment, (he
undersizned hercby offers f0 purchase Unils as sef forth in the [mvestor Signature Page attached herok.

{8} [F the Offer is accepeed, the Units shall be paid tor fry the delivery of such amuurd by wire
transier or check puynhle to the order of YM&S Bank av Excrow Agenl fur Cragenics, [oc", whicly is beang
debvered cortermporonecusly hergwith,

{C) Qpoe 3 minimum of $687.500 m Emis have ween sold a0d peoceeds of & amindinom of
S687.500 in clearsd funds ore on depout in the Lserow Aceount (the “Maairtum Berow Date®) and such
subseriptions are ncoepded by the Compney, an initinl elositg will b held s suon as prasticebie thereatter.




1133 Additienis| closings wel! e held. af the chserngion ot the Compracny ark e #lacemens Agem. at
reasnable intervals during the OfTering Period, bug in nu event Dater than the Fimal Closing

2. Conclitivies o (HTer.
tA) Ihe Ci¥Fermg i made subpect 1o the following conditions: §i; that the Company shall bave the
riglt to zccept o refeet Wls Offer. in whade or v part. for ay reason whartsocver, und (i) thar the

urdirzigned wgrecs 1o comply with the wrms of this Subsceiption Agreement.

(B) Acceptance of this Offer shall be deemed given by the councersigning of this Subscripiton
Agreement on behalf of the Compaony.

The umbersignesL in urdee b indisce the Comsany o oaccepd Wies Oicr, hereby warranis and
cepresants ot Folkows:

{as The endersipned has sufficient diquid aseets to sustain 8 less of the undersigned s entirs
imvesimend.

1B Fhe undersigned repraseits {hat he (she o i) iz an Acurediced Investor as thal term is defined
in Repulation D promulgated ender the Securities Act f 1933 as amended.  In genernd, an " accredited
Inwestar® is desmed o be an insticion with nsscts in excisss af 35,000, 000 ar Imdividuals with nel worth in
excess of 31,000,008 or anmual ingoms excoeding $200, B3] ar £300,00¢ jointly with their spouse.

[$7 The Company hus oot made any oher represenialions or warmantes b the mdersigned with
respet 1 the Cornpany except as contained heren. The Company bas mot rendered any invesinsent advice
1o the undersigned with respect o he Company.

I3 The wndersagned has ot authorleed a0y pesson oe insthution @ act as his Purchaser
Represcolalive (us thal term s definel i1 Kegubation D of the General Rules and Regulatvns wnder i
ACTE  cambection wuab this ransazton, The undessigoed has such knowledps and expericice in tlnancial,
jrvestriend and buiibess matters thar he is capable of cwnluating the merits and risks of the prospeciive
itvesermeny i the Unlis, The umdersizived has consuhicd with auch andegendent leal seunsel or other
ailvisers as he has deemed spproprisde 1o assist the undersigned in evatualing his proposed inveatment in:
the Tlnits.

(E} The undersipaed represents that h (i) has wdequuwre musins of providing for his currsot
financial needs and possible pezsonat centingencies, and has no need for Hguidity of investment in the
Unirs; (if) can afford to (a) hold unregistered securities far an indefinite poried of time As required and (b
cormmitment 1o investments which are ned resdily marketable which is dispeaportionnce 5o as 1 cnase such
averatl commitment ta become sxcessive

iTy The undersigned has reviewed, or been givan the cpportunity 1o review, the Memarandum.
The undersigned hos nlwo been afforded the cpportunity 1o ask questions of, and receive answers from, the
officers and/ar directors of the Compiny conceming the t=rms arsd comditine of thae DM Tiriny omd Lo ehlim
any odditienal informofion, to the extent that the Company poescesses such infarmation or con acquire it
withaat unreasunable effort or expense, necassary b verily the accucacy of the ifemnn furmished; and
has avarled Himsei! of such oppestuniby ke e exteat he conswders approprinte in order o peemit him to
evaliate the rmerits and risks of an investmenl an the Dnits. 11 s andeestood it = docaments, recornls sl
haoks penaining to this investrment have heen mude ovitilable hor inspeclivn, and e e bioks and seeards
of the Company wall be yvnilable upun remonnhle notice For inspgetion by investurs duning reasanabie
husiness hoears at its principad place nf hisiness.




{0} The undersigned acknowledges thal osme of the Loils ar te Wartam Shares Jdss bocil
registzred under the Act in reliance on an exemption bor ungactivns by an ssuer ol involving a public
aftering based on the undersipned’s represenintions s farth hereary, dond Sucthed aederstands thar the
undersigned is purchnsing the Lniks withaul being furnlshed any prospectus stz forly sl of the
infisrrmation thit weekd e reguinsd ke be lomishod oreder ehe Ace.

(M) The undersigned fuedier acknowledees tlsal this Oflerine has ool been pazsed upon or the
nierits thereut endorsed or appeaved by any state o federad authaeitics.

(1r The Unit belng subsceibed fier ure being acquired solely for thz accovnt of the undersigned fiar
persenal investment and not with & view o, of for resale in cennection with, amy disisibution in nny
jurigdiction where such sale ar distribution would Be preciuded By such represertaion. the undersigred
means thai no olher person hos & beneficial interest in the Unite dor nnderlying Warrant Shares] sibseribed
fur harcundzr, and thar wo other persen hns fumished or will Ramish directly vr indirecdly, any pan af o
guaramee. the paymem of any part of the comsideratian tn e paid 10 the Company e connectica darwih.
The undersignesd diws nst inbead Lo dispose ot all or aby part of the Linics ror undetlying Shates of Warrant
Shares) exeept in compliaoce with the pravisions of Lhe Aot ad applicable state sccuritics laws ond
unilerstamls that e (Jeusts are hemg otfered paianant 10 & specific exemplion under the provisions of The
Act, which excimptions s dipends, ameag ather hings, upon compliance with the provisiens of the Act, Hy
nizklng the Goregedng representation, e vadersigned is o1 ageeving W hold the sesurities for any
purtizulie proasd of Gk,

(3} Unless the Shores or the Warranl Shares are sobject to o effeciive regisfraticon shatimeat, 1he
undersigned funther represents and agrees that (he nndersigned will not sell, ransfer, pledge or stherwise
dispoee of or ancumber the Units (or wndertying Wartard Shanesh unless priar lo sy such aale, maslis,
pledge, disposition or enzumbrance, the undersignesl wll, o requested, [urmish the Compary and ats
minster agent with an apinivn of zuomse] saisficioey tn the Conpeny e feonoand substaese tha
regidration under the Act or applicable state securitles laws i ant requited.

(K] Yl urnbersizned heeelyy aprres thal the follorwing or similar legend shall ke or the face of the
certibicates evidencing the Looits, the Shares and the Wirrants Shures:

"These securines have nal been repislored wider 1be Securitics Act of (913, a5 amended [the
“Act™t ar ukder e securslics lawa oT any slale. They may not be sold. offered for sale, pledoed or
hypoihecared In the absence of a registraton sgatement o <ifec! with respect o the sesurities
under 3uch acl ¢ an opinicn of counsel rcasonably satistactory to e company that such
regizrraclon |s not required pucsuant o a valsd cxemption therefram under the Act.

In addition, the underzigned ngrees thor the Company may place "=0p tronsfer™ onders with its
transfer apents with respec te each cerlification evidencing the Units, the Shares and the Warant
Sharea ik order to implement 1be restrictions sl forth in 1his Agreement.

Certificates evidensing the Shares and Warrant Shares sholl not confain any legend (including 1he
Tezend sct forth above], (i) while a rogistrution stalement (including 1he Regiration Ntutenend |
covering the resale of such security is effactive nmder the Securities Act, or (i) fnllowing any sale
of such Shares or Worrant Shares pursuant to Rule F4, or (i} i such Shares or Wisrant Shares
are eligible for sale under Rule 144¢ky, or (@ il such tegenst ix nal reguired urster applicshle
esquirements of the Securifies Acc [including judicial int2rpretalions and pranvuncemienls isioed
by the Staff of the Commissten}. The Company shall ciuse ils counsel i issme 2 Tegal apmin o
the Compnny s ransfer agent promptly afler the Effective Date of required by the Company's
transter ngent o effect the remesvid of the legenil hereunder, [Call or any portien of & Warrane ix
exerciyel ab a lime when thene is an efeclye registratian Sateneent to oover the resale of e
VWirram Shares, such Warroat Shores shall by izssed free of all legends. Fle Campany sgrecs that
fllowing the Fffective Dite oe at such time as such legend bouo loiger requiced uinder this
Section (4K, #f wifl, no Inter than theee Truding Llays fultowing lbe delivery by o Porchaser to
the Company o the Compsny s transter agent of a cerliflcale repiesenting Shares of Warrant
Shures, as the viase may be, ssoed with a resirionwe lepend (such daxe, the “Legend KRemeral




that is free feam all cestrictive and cther legends. The Company nsay not make any notation on its
recatds of give instructions to any transfer agent of the Company thal enlarpe the testriciions on
transfer ser forth inthis Section.

(L} The undersigrned bereby acknowledges that the Placement Apemi, ifs affiliates andior its
bereficial owners may subscribe for Units.

{541 The wndecsigne:d bas completesd or st B> by compleded the Seock Cerhficate {ruesticanans
ard dhe Registratiom Stidemenl Questicmniire, aitached 10 this Ayreernent as Apperdix 1 (ool lectively, the
“Quustonrsures’™), lisr wie moprepacation of the Reglareation Saremen (a8 defloed In Sectlen S(H01)
helusw), and 1Fe anavwess 1o sweh Questronnmeres dre lrie and correst as of the dide of s Agrovacat and
will I= vewe amd coreeer a8 of dis efTect v dare of te Reglstration Staement provided that the wsdersizned
shall be catitted 1o epdate 2ech informstion by providing weitten notics theteat to the Company before the
effeceive dae of such Regisnation Statemeit

The wrdersigned certifies that each of the foregaing representations ard warranties sez forth in subsection
(Al thravgh (MY inelusive of this Section 3 are true us of the date hercol and shall sursive such date.

4, Representrions and Wurmantivs of the Company.
Tha Caonpany horeby rmabes the following represeotalions ard warrantivs Lo the fnvostors:
[ A} Subsidiarses. The Comspany has no direct or Trdireet subsidiarics.

187 Oreenizaion and Qualification  The Company is an ontity duly incorporaied or wsdhereass
efpganized, validly existing oad in good stemdisg under the fows of the jueisdictian of the State of Florida,
with the requisite power and aathority tn own and use it propenies and aseets and 10 2arry on iFs Dusiness
a currenily conducted.  The Company is nct in violacion of any of the provisions of its articles of
incorporatian, by laws or ather organizaticnal or chorter doscumenis,

1< Awthorizetion: Eoforgement, The Cempamy has the ceguisite corporate pawer and autherity o
eaber indo ansd by comsummale che Crffering The execution and delivery of this Suhscription A preemeant hy
the Compony and the comsummutron by o af the transactiens contemplaed herehy have besn duly
witharized by all necessary action ¢n the pan of the Company and no firher congenl or zclion s reguaine:]
by the Company, other than the Keguirad Appeovidy, This Subseraptuwn Areeeent, whin execwied and
delivered in avcordancs with the ferms hereof, will constinne the valid and binding obligation nf she
Compnny enfirceable wgsinst the Campany in accordusee with its torms, subject o applicshle bankeapiey,
msnlvency, frundulent conveyance, reptgaizatipn, moratorivm and similar lews affecting creditors” Tighls
and remedies generzlly and geneeal principles of equity.  The Company 15 @ i vielasoa of any of the
preovisicons ud ity amscles of incorporation, bedaws or other arganizationl or sharler documeats,

(D) ho Conflicls. The execution, delivery and performance of tins Subscription A grecment by thye
Company and e ceaswiamation by (e Company of the Ohfering do net and will sed. {0 conflict with or
wlolate any provigien of the Company s anleles of Incorporation, bylaws or edlser organizationsl o charler
docuritls, or () subject o obtaznng e Reguired Approvals {ag defined belew), conflior witl, o
constiute & defaute for an event that with natlee o fapse af thme or both would becone a default) under, o
pive to olices any vighla of tennination, amendinent, acseleration oe camec llation |with or without nofice.
lagise of o o Bedh) of, any sereenann, ceedlt faciliny, debr or other istrament [evidencing & Coanpairy
debe or otherwtse) or ofher understanding to which the ¢ ompany i R party or by which any property or
aaed of tly Company iz hownd or affected, or (i) resalt e a violation of amy Jow, rele, regalation, srder,
judpment, injwnction, decees or other sasiriction of any courl or govemmental autherity as currently in
cffect to which the Company is subjeet {including federal and state securities laws and repulations), or by
which any property or asact of the Company is bound or atfectzd; excepl in the case of cach af clausss (ii)
and {iin), suwch a2 could not, individually or in the apprepate (85 adverscly affect the lepality, validity or
enforceabilily of the Offering, (b} have ar result in ar be reasonably likely to have or resul in & moterinl
adverae effect en the results of operations, assels, prospects, business or condition (Anancis! or otherwise)




of the Company, taken as o whole, or (¢ adversely impair the Company s abilety o perform Gdly ona
timely basis its cblipations wnder this Subscription Agrecment (any of (n). (b ar {21, 8 "Material Adverse
Effect™.

(B Filings, Consenls and Approvals. The Company is nol reguired 1o obain any consenl, waiver,
sntherization o order of, give any nolice e, or make amy NG ar regisiration with, any conrt o1 other
federal, sate, local ¢r pther gevemmenlal aulhordy oF stber person in connsction with the execution,
delivery and perfnnance by the Company of this Subseri pticn A gresment, sther Than i) the I"lling_ with tha
Cotmission of b Regsationt Seaemant, {u) the 1iling with the Cammesston of a Foaem 1) pursuant i
Conmnisaon Regalation 0, and raappheabbe 3loe Sky Gelings feubloctiveby, the “Feguieed Spprovals'l.

P} Isunnge of the Seowridics. The Lnita. and <ach component or undertying securiry, are duby
authoeized wul, whea issued and paid for in accordunee weith this Subscrigticn Agresmen, will e duly ard
walidly igsued, fulty pnid and norassessable, free and clessr of ald liens, and not subject to any precmptive
right=. The Compazny has reserved from its duly authorixzed capilal atack & number of shares wf Commsin
Stk mequired for issuancy af thy Shares and the Warmand Share,

(V3] Capitaliration. The numher o shares and frpe of all anthegized, fucd and outstinding
capital stock of the {ompany 3 2t st forth in the Memorandwm. Na pesson has any roght of Tirst refusal,
pecemplive Hehe, right of parlicipation, s any seoilar right g participate in the Ofecing. Freepl b see
farh la the Memorandum ar SEC Reports (defined helow), and fnr optlans and shares of sapleal stock
issued or fgsusble onder Lhe Compeny's oplion plans, e ere o colslanding options, warant, seript
rights o subseribe to, calls or conumilments of any characder wharseewer retating 10, or securities, righis o
ahligations convertible inta of exchangeable for, or piving any peracn any right to qabseribe for or acquire,
any sheres of Common Stock, or confracts. commitmants, understandings or arangements by which the
Commpany is or may become boond o issue additional shores of Commuon Stock, or secunties or rights
convertible or exchangeable inla shares of Common Stk The issuence ond sale of the Linits will not
phligale the Campany te issue shiees o Cummen Seck o1 olher seeurilies Woany person [other thin the
investars nmd the Placement Agenty nnd will mot resele inon right of noy bolder of Company securities 1o
adjus) rhe exercise, conversion, exchangs or tesel price pnader such secotifies,

{1} SEC Reports; Fiegncial Statemendy. The Carrpany Dis (il al] sepoets required we be Dled by
it witder the Securities Act and (the Exchange Act, incloding puesoant wu Seclien 13Ma) ar 154E therent, fur
1his bwwer pears prceeding Lhe dace hereof Cor soch shorter perrxxd a5 the Company was reguired by law o file
auch oxaterialy (ele firegning materials bog colleciively refirmed b lwercin gs e "SEC Ropues™) in
sctotdanze with the e reJuitements of the Securitlez Act and the Exchanes Act A of Waie respective
diates, the SEC Ragrords complicd in all rsaleal respects weiih the reguincinents of the Sccurtics Act sl the
Exchenga Ace and the pules and vegulatiang of the Cammegion proinulpated chaeeunder, and misng ofF the
SEC Reporis, when filed, contained any wntrue atateement of a materizl fsct or amibied to slate & matereal
fact required 1o be stated theren or necessary in order 10 make the slatements therem, in bight of the
cirzurstamed under which they were reede, nol misleading, The Company 1as advsed [neeator(s) that a
correct md complete copy of each SEC Roports (together with ull exhibits and schedules thereto and as
amgnded 10 dalei is aweilable al hpoihwww scegom, a website maintained by the Commission where
Invesorns)l may view the SEC Reponts. The fnancial seaccments of the Company includsd o the SEC
Reports comply in all materizl sespects with applieable accounting requiressends ard the rules and
regulations of e Commission with respedt thersto as in cffect a¢ the time of filing. Such Goancisl
sétaternents have been prepared in accordance with penerally accepted accounting principles applied on a
comsisfert bosis during the perinds involved ("GAAPR"L, oxept a5 may be rdherwise sperificd in such
financinl stateements or the notes thereto, and fairly present in all malerial respects the financial position of
fhi Company and its vonudidaled subsidiaries as nf and or the dales thereaf and the resulis of operaticns
and cosh flows for the perieds then ended, subject, in the case of unaudited stacements, te normal,
immatergal, year-end audit adjustments

[Ty Material Changes. Since the date of the fatest audited financial stalemenis ingluded within the
SEL Reports, excepl as specifically diselovsed in the SEC Reports: (i) theme hos been e event, cooomence
ur bevelupment that kas had 2 Mieriad Adverse Effect, Dilp the Company bay rod incurced any lHabilities
[cintingent or ofherwise] ather Than (A trale poyables and accrued expenses incurrend in the ordimiry




course of busincss consisienl with past practice and [B¥) lishilitics ned reqrine] 1o ke meflecial in the
Company ‘s financind statements pursuant 10 GAAF or required to be disclosed in filings made with the
the Company has noi declared or made amy dividend e distibulion of cash or ather propenty o its
stackholdzrs excepr in the ordinary <onrse af husiness consistont with prior praclive, or purchased,
redesmied or mnde pay agreements o punchise ar redeem any shares oF its capital sock exeept comistent
with prior pragiice o pursnant to exising Company stock ephisn et simmlar plans, and [v) the Company s
nog dssucd any equity sccuritivs b any officer, director ur Adliliate, excepl pursuant o cxisling Com pany
stock aptinn ot similar plans,

(1) Lingseon. Except a3 set fordh in the SEC Koporis, there iz no actien, suit, inquiry, notice of
viakitae, peocesd mg ar messtigation pending ae, to e kaowledge of the Company, threatened agpinst or
affecung clye Company or any of its progerues before or by any cown, arbitretor, governmmental or
adtinetrative sgency or seeulatery authority (federal, sfate, county, Iocal or foreignd (collectively, an
“Action™) which: {1 adversely affects or challenges the legalivy, validity or entorgeahility of this
Subszription Agreement o¢ the Cnies or £ii) would, if sthene weere an unfivograble Buecision, individually 2rn
the apprepale, have or rensonably be expecied to result im o Matenal Adverse Fifect. The Company is oot
ond hns nat heen the subject of gy Action invobving o Slaim of vinlation of or Gabiliy wnder federal or
stbe securilies lwws  The Compary dees nol buve pending betode The Comitusséon any requesi for
confidentisl tresement of infirmation There has not been, and 160 the krnowdcitee of the Company, there Js
it pending or contemplatsl, any imvesdtyation by the Uomittission wwdviog the Company.  The
Cormmission bas nat aved any stup order or uthar urder suspeadieg 1he effeelivensss of amy roxistration
slagentend ted by the Campany o anny Subsidiary onder the Exchenge Act or the Securitics Act,

ko1 Compllance. Excepd ws deseribed in the “Memmerandum or the SEC Reparts. the Company; (i)
ig twol in detault under or in wiolslion of 12nd no everd has oocurmed thad hins nat heen waived that, with
notics or lapse of fime or buth, would resclt in a default by the Company ar any Subsidizny under], nor baz
the Campany received rosice of 8 claim that it is Tn defaelt ender o dhat it is in viokalion af, any madersl
indenure, loan or credit agreement ar any oihec material agreement ar mstruman ke which it is a party or
by which it ar any of i's propertics is bound (whether or nal sisch defaull o vieelation bas heen v sed),
whizh defank o0 violation wenld have or resylt in a Mnterink Adverse Effeet, (1) is nat in vialutwan of any
arder of any codre, nrbiirstar or governmemal body, o ViilY is mel ol has noe heen i viedation of any
stalnte, Fuke or e lation nf any governmental anthority, exceps m each case as would oot indawidually or
in the nggregite, have or resall in a Migterial Adverse B flece.

(L} Rugulatory Pernils. The Cotapany posgesses alt eortifieated. authorizations and permits issued
hy 1he appropriste fedeml, sizte, looal pr fareign segulalor y snthorites orcessary o conduce s hosinsds as
descnbed in the SEC Reports, excipt where the Talluge to postess such perimits wourld ot individwslly or
in the gegregate, have or neasonably be wxpeetcd tooresole i s Material Adverae Effecr {“haterial
Peninils™p, and the Coaipany has not received any nodiee of proceedings relating te the revocation or
mudi lication of any dapsrial 'oernie.

(M7 Listane and Maintersance Raquiremenis. The Company s Comman Stezk currently trades on
the Arescrican Stock Exchanpe (AMEXY The Compeny is, and hos pe reason te believe that it will not m
the Eoreseenble futwre continue to be, i compliance with the periadic SEC repoming requirements
e essary o maintain teadiog on the AMEX.

(™) Ipterpal Agcouning Conirgls.  The Compony muirtzing a sysiem of internal noenmtimg
womtrols sufficient to provide reusonable sssurance that Ii) franspctions are cxseuted in accordance with
managemends general or sperific authorizations, (il tansachioes are Tecondsd as necessary ke permit
preparntion of financial statements in conformity with gererally accepted accouniing principles and to
maindain assel aceoumability, (i) access to pssels is permitted enly in aseondsnce with management's
general o specific authorization, and fivy the recorded aucoumtability for assets §s comparsil with the
existing assets ot rzasonable intervals and approprince necion is taken with respect b any diferences, As
discloged in the SEC Reports, the Company has estublished disclusure controls nnd procsiures jas defined
in Exchange Act Rules 13a-14 gnd 15d-14} for the Caompuny and designed such disclosures canicals and
procadures ¢a ensure that material information reliing bs the Carnpany is made koown (o the certilying

i)




officers by athers within thase entities  The Compary's certitving officers hive svalueied the effiecliveness
ol the {ompany's caatrols and procedures as of May 31, 2004 {sach date. the "[waluation Dotg"]  The
Company presented i the Form 10-Q5R for the quorer gnded Jume 30, 2004 the conclusions af the
sentifving vEfcers showt the cifcctiveness of the Jisclosire cormrals and procedures based on their
=valhudions as ol the Fvalostion Date. Sipce the Dwalogtion Date, there havie been ne signficant chaoges
the Company's interowl conernls (as such ferm i defined in llem Hi%ih) of Hegulation 85-B under the
Faxchange Act).

O Dhisclosure. The diacdosere provided to the [onvestor regarding the Company, 43 busincss and
the 1ranzactions coitemplarzd beraby. furnished by ar on behalf o e Company, including all of the SEC
Reporis, doca ned contabt any wiitue statemenst of a materinl fat or omit k2 state any noceeinl el mevedsory
in ceder 1o make the swcemens made therein, in light of the ciccumstances under which they swere made,
n misleading The Compony scknowledges and apress chat the Investor mekes or has made no
representaliors or warranties with respecl to the iransactians conwemplated hereby oiber 1hon those
specifivally set forth in chis Sabseription Apresmend

b Covenants uf the Cronpany.

vA) Boord Appraval, The Company his held i mesting of its board s dirgetors (“Roard™) which
#ulhoriag:d the isswance of the Ulnits in this COtfering,

(R} Rewistratinn Righls. The Company grants eegisicalioe zights e e lovestuns ) awder the
Tublawing terms and carmbitiens;

{1} The Campany whll prepare and file, al its own axpenze, wethan thirty [340) days of the
Fimal Clusing, & repisleatans staieaserst nader the Securitkes Act (the “Regiarration Stateneerd®'s with
the Cinmasaod sufficeent to peemit the nob-undserwriten poblic offernne and resafe of the Shares
(sulject 10 adjustment ag set forth in Section 3{C) below) and Warrant Shares (subject to
adjustinent as set fortl iy ihe Wereant form) {lie *Rogpistrable Securities™) through the facililies of
ail appropriate securities exchanges. if any. on which the Company's Common Stack is being sold
uf uh the ovs-the-vounter market if the Compony s Comman Stock is troded thereon.

(21 The Company will wse commercially feosonable elforts 10 couse such Renistration
Statement (o brcome effecrive wathin one hunglred and owenty (1200 davs from the Tingk Clesing
or, iFendlier, within five (3) diys of Cammission Clearnes L request aecelesation of etTectivensass,
The number of shares designated in the Begisiration Slaement t be regiseres| shall incliade all of
Ihe Registrnble Szeunties and shnfl malude appeapinate foriguage regneding r=linnce upan Rile £116
ta the extend permitted by the Commission. The Company will natify the Investors of the
cfegtivengss of the Repisiration Stdement within three hisicess days of soch evenl o the esent
that 1he rumber of shares sa ragistered shall prove 10 be insufTicient 10 register the resale of ail of
the Regisicable Securities, then the Company shall he abligsted o file, within thiry (30) days ot
nolive Trom any Investor, o further Hegedinelion Siatement regidterisg such remanting shares and
shall use commereiylly reasonshdz effors 10 prnsecole such aklitionsl Registration Staterment to
affartiveness wihim ome hundres] sl twenty (E20 5 days ol the date ar such nonce.

[3 The Compay weill saintan the Regisiration Statement or post-effective amendient
filed under the lerms of the subscnplon agrevment cifectve voder Gie Socurities Act unril the
vashier of 4y the dade that all of the Repiswable Scowriieea have been aold pueswant 1w auch
Hepsiealusn Statetent, (i) all Regisreabie Securities buve boen otherwise ransterred 10 perzons
who ey drade such ghares withoot ceactiction under the Securstios Act, and 1he Company has
delivered a mew cerbfleate of acher ovidetiwe of cwoership for such securitics oo bearing a
regtrictive legend, or [iil) alt Registrable Securitios may be sold st anmy ime. witheut volume or
manner of sabe limitatiens pursuant $o Role 1940k or any similar peavision then in effeet under the

|47 If, a1 aniw time dunng which the Remisization Starement reguired by Section 5(BY 1}
and S(32) above is met sffuctive, the Company shall deteaming o prageed with (he preparotion




and filing of @ separate registration stgement pursuant ks the Secuarities Act in connectien with the
proaposed affer and sale of any of s sccutitiss by it or any of its security holders juther than a
fegkstracken siateonert an Form 5.4, 8-3, o1 other limited purpase Farmy), the Company will give
weilten notise of is delenminalion 1o all the [nyvestars, Lipon recopt of o witten request from any
Iwvestor, within thirty ¢ 100 days afler receipt of any such mdice from the Comnpany, b Conipany
will cause sll such Regigrable Securities requested by the Investar o be meluded in such
Registration Staement, all 1o he extent required to pennit the sale or other disposition by such
Investers, of such shargs. The ohligation of He Compsny ander s Seclaon SUHY 40 shall pe
unlimited as ko the number of Regastration Statevents to which it epplcs, waiess the Effectivencss
Pariex) has =n:lat.

(5% Al lies, dishumemonts and out-of-aochet expenses and costs inewrmed by the
Campany {0 comticction with the preparation ad filing of the Regisirytion Statement anil in
cumphying with apglisable foderal seeuritres amd Blue Sky Laws [including, withaut limitation, all
aporacys” tecs of the Company; shall bz bome by the Compiny, The Investors shall ear the cost
of underwriting sndior brokemge discounds, tees and commissions, iF any, applicable o the
Reaistrahle Securilics being registerssl and the fees ard expemes of thoir counsel. The Contpanty
shall uss ity reasonahle best effrts e qualify ary o e Secanbes fir sale i sieh s1ales as any
[rvestor reasonably slesignates wnd shall frmish indemmBeation.  Howcever, the Company aball
nat ke rmguired b gealify in zny sbeie which wall requize an eaziow or other cesmricelon relating o
the {'nmpuny andior the sellers, or which will requize the Company to qualify ta de business in
serch slabe or requice the Company & fle theeeln any gencial cotssent o service of process The
Company a1 112 expense will sapply the Invesinre with copies of the applicable Regisitation
Stateient and any preapectus included thesgin and other reloted dezuments In such quantioes s
nay be reasonebly reguested by the Investars.

[8) En the event that (i} the Registratien Statemend is not filed with (e Cemmoissiun
within chirty (30} days of the Final Closing, (i) such Reygistration Swatemsent |8 noc declared
cffective by the Commission within the earlier of ong hunsdsed and twenly (120} days from the
Fipal Chxsing Dale e Five (51 dhigs of clearanze by the Commssem o request effecdveness, (i)
stch Registration Statement is nat maintained as etfectove by the Cornpany for the Effeclivencss
Foreod or ns abknwed by SR helow or [iv) e ddibunal Begisteation Seemeat refesred e
Section S{RI2] is net Gled within theety (30) daps o declated effective withan nunety (507 days a3
set Borth therein {ench o “Registrateon Default™ then the Compeoy will pay Lisvestor {proorated on
i daaly basix], ax pastial compensation For sueh Taelure and oot 25 B penalty one percent (1 0% of
the purchage price of the Hegistrable Sccuritics purchased from the Company and held by the
Invesior For each munth (ee parlion therea ) wilel such Regisration Statcment has been filed {in
the case ot clause 1) and elause {iv]), @sd i the ceent of late affectiveness 1in case of 2lRise i)
ibove] ar lapved effectivencsa Oa the case of clawse (il shove), ene percent { L3 of the purchase
price of the Hegisieable Securidies purchased from the Company and beld by the [nvesdor each
muanth jor pertion therend] ropaedleas of whether ane or more such Registration Defrults noz then
in exlsterce. bar without depication of such ganial compensatory payments! unkil such
Hegraatwn Stalctoent hes becy declared effective. Such compensatery payments shall be made
tos the Inwestors in cash or in stock at the Company™s option. no later than the fith busingss day
foliowing the manth in which such Registeation Default(s) acowmed, poovided, havssver thut the
pEynteat of soch amaunts shall aol relieve the Company from its obligations 1o regiswer the
Sccutstica pursusnl 1o this Section. EF the compensatory payments ace made in steck, such stk
shall be included an e amendment 1o the Registrecion Statement, when effective, and shadl have
unkimited piggyback rights pursuant te Section 5 BH4Y above.

{71 If the Company does nai remit the payment 10 the Investars as s=t farth in Sechen
ABNWA] abave, the Company will pay the Tuvestars dnterest at lhe mle of 2% per annom, o e
highes ratz pennitied by law, it kess, until zuch sums have been paid in full, and reasonable cosis
of collection, including attomeys® fiaes, in adidition 1o the liguidated diomages, The registranon of
the Securities pursuant o Lhis provision or payment of such campensatery amaurts shall mis atfec
o limit the Investors' sther rights or remedies iy set farth in i A grecmene or sl law.




(8} En the event a registralion sestemomt ot effective ar any time afier ong year
fiil liwing 1he Final Chming date {uther than an Albewed Melay, as defined in Section S(BI090E)
bl compeansatiry payments ks defined i Section S{EN6 | above shall cease, and the Warrarts
shall Become caorcisalde pursuant 10 4 cashbkess cxercise feature. At such Limme, The Company shrll
cause 115 counsel B issue sueh legsl epinions as may be reasoaobly reguested by the lavestors in
conmeelion with any 3ales of the Shares or the W arrant Shaces in acrordanee with Rule |44 under
the Securifies AcL [r addition, the [nvectors shall be 2ntitled 1o unlimited piggvback repisiration
rights under Seedion 3(B Y4} ahove.

%) In the case of each registnuion effected hy the Compiny pursoant by any Sectsn
herein, the Company will keep ench Tnveator advised in wrting a5 fo the iatizlion of each
ropistration ord a3 oo the complegion thereol, AL its expense, the Company: wall

[i) Prepare aml lite with the Compnission such amcadments ansd supplements te such
registealion stafcment and the prospectas bsed in cenocchion with such registrotion
stabeineml i play B necessary to comply with the peovisions of the Securities At with
reapest o a disposition of ull securitics covered by such segistrasion statemens;

[ii) Medify (he [nwestiors at any Lime when a prospectus relising therdo 1 required m he
delivered under the Securities Acl, of e happering of any evenl as a result of which the
prespestos included in such registration statoment, ax then in eftect, includes an unbrue
stateemenl of & miderial Fact ar omits (o stale a mesicrial Fser reguiced o be sied dersin
or mecessary ke muke the stacments Therein ed taldleadiee o axomplets in light of the
wircumstances then wxisting, aod at the request of the shareboldess, prepare and farmsh w
then g resoable number of sogres of a supplement o o an amsndment of swch
prospecius s omay be neccasary 50 Chal, as thesaafter delivered to the lnvestors, such
|rospectus shall o include an untree skatemint of 2 matenal fac or omit (2 ostate @
iateeial Fact sequired to be stated therein or necessary 1o make the statements therein nat
inisleadine of incomplets i lghe of the cirsumatances Dien existing; proveded thay, for
nut mere than thirty (301 consecuiive colendar days (or & izl of noet more than sevenly.
five {75) calendor dave in any caclve (€30 month period), the Company may defay the
disclasure of material nempublic infrrmarticn congeming the Compuny the public
disclosure of which al the Gime is mat, in the good Bt apmion of the Campany in e
best interests of the Comparry ard which may, besed an the wrilten advice o eutside
counsel, be delayzd under applicable law or regulation fan "Alluwed Delay™); provided.
funber, that the Company shall promptiy (i} notity each Invesies in owriting of the
cxistence of (e in no event shall the Company disclose W sch Tavesin any of the fasts
or circumstanaes regarding » matenial nen-public wkermaticon givang, nae o an Allowed
Deles and {ii] mbvise each Investor in wriling o cesse al sales urder such ceplsration
stalement until the termination <F the AHowed Ee lay;

iy Nse its commercislly reasormalle 2BE0rid o prevent dlse ssuance of any stop order or
ather suspension of elfectivensts of 3 Hegstroton Saacemenl, sed, if such an order s
nxued, o obtand the winhdrawal of suel order a1 the varlicst possible moment and o
radLfy Envestor dard, n the event of an underswritten offering, Lhe managing underwriter)
of e s of duzh ardes amd the peaoluicn theeeof,

[av) Cause all sleres which are cepisterca in accordance with the peovisions beezin, to be
tistad o included for quoranion en each exchange on whoch the Company™s shares of
Contion Beeck are then listed or ineluded for quacatian:

(v} Prenide 8 transfer agene and registrar for all swch shares and CLSIE number for all
such dheres of Comawen Steck io eacly case not later then the eflective date of such
Mugistratson Statcient, and

{wit Otherwise use ils commercially reasonable best efforts to cemply with all applicabie
rules and reguiations of the Commicsion

]




fwrid I s cvent sl a trosloe of the Shaees sid the Warrent Sharcs w@thzeig fac
prospecius ncluded swhhin any al the Registranon Staterents coverad by this Sectlon
518}, canss its counselk W osspe a legal spigon perniitling soch Gansber aod zause i1s
lrarsfer agenr 1o (essoe a new cerficate epresentine such Shures and the Warrant
Shared withou! 2 restrictive legend wilthin Bve business days, time being of dhe casence,
in sach elst withedt charneg 1o the owesor ceher than customary wrensfiee fees which may
be charged hy the ransfer apend or broker-dealer.

1) Ta the extent Enwestor inchatks aay Shares or Warrant Shares in @ registratdon
stademunt pursuand 1o the terms hereaf, the Company will indemnify and hodd harmless Investor,
it clirectars ancd oFticers, and each persan, ifiny, wha controls Investor within the megning of the
securitles At Sram and agaest, amd will reimsd e Investen, its direclurs ind officers amf viach
contralling persan with respect e, any and all loss, damage, bability, cnst and expense ta which
Lwdstor o such contralling persen may beconie subyjict unde he Securilies ACD Or Sberwae,
insefar as such losses, demaecs, habililics, cosls or expenses are caused by wny uifroe starcasit
or alleped untrue starcawnt of any mawrial fact contzined in uch registralion sufencnr, any
praspectus comained therein or any amendment or supplement therees, or arise oul of a7 a7e based
upren the amission ar alleged omission to ste therein o matersal Bact required 1o be staked therein
or nweessry b make the satements theeein, in light of the circumstanzes in which they were
matde, niH misleading; peovided, howevet, that the Campany will not he lable in any such cawe 1o
the extent thal zny such loss, domape, lability, cost or expense arises ouc of or @s based nponcan
urtrue ceartermend ot alleged entroe stefement o amistion o alleged pmissien s maibe i
cuntirmity with wfoemation furnished by Invester or any sech comrolling person o wriling
speclBal [y far use in 1lve prepaation thereol

(101 To the extene havestor Inekidea any Shares o Warram Shares in a registaton
statenrent pursuant £ ihe terms hereof, Inveator will indeminify and hald harmless the Cormpany.
its directors and officers and any conteobling persen froan aed against, and will reimbosse the
Company, its directors and afficers and any cardrodling perean with respeer o, any end all logs,
danwge, labilicy, cost of expotse w0 which the Company, its diccaters and officers o such
contrelling. person may becomme subject under the Securities Ace or otherwise. insafer as such
losses, damapes, Fabilities, costs or expenses are saussd by any wnoue stascment or alleged untrae
stateroent o any moserinl fast zontgined i such regictration stcement. any prospectus contained
thergin or any jmendment or supplerment therete, of arise out of or are based apoan the omission or
alleged amission 1o stote therein o malerial fact required to be steted thergin or nepessacy o maks
the sigiemeniy therein. in light of the ciccumetancs: in which they were made, not misleading, in
visch case to the extent, b caly tn the extent, that such untne statemend or allepsd wnlrues
sintement ar omission ur allgged pmission was 3o made in reliangs upon and in conformity with
wrilEen iREstMym fuenished by or an hehall of thye Investor specificnlly for nse in 1he preparatinn
thereof and provviched further, thig the maximurm amemt thit may be recovered Fram [nvestor shall
Ixz st 1l 101 the gmmownl ol proceeds received by Taveslor Fom the sie of sech shares of Commian
Ntk

[E2) U the extent any iwrklemnificstion by an indemnifyang party i% prehibited ar Bemited
by lawe, the Indemnifying pacly agrees to inake the mamum coalnbution with respect to iy
amoeas for which ¢ would ctherwisa he hable hereundee o the exient permitled by Taw, provided
that 111 o contribution ahall be anade vnder sircumslinoes whiee the indemmnifying party would
ot have been Mzhle for andempificanen pursvant 1o the provisens Mereof, Cit] ne seller of
accurities puitty of framdulent misreprosentation iwithin the incaning of Scction 1101 of the
Secerites Act] shall Be enchled 10 conribatian from any selier of secucites who was nal g hy of
such freudutent micrepresentation, erd i the amoone of the comribution teecther with any other
puyiticnes mads i reapect af awsh loss, damaps, liabilite e cipetise, by aty sellee of scowritics
shall be limited 12 the net amzant of procecds eccived by sueh setler feon the sale of sucly
seouritics.

L




413 The [nvestor will corperste with the Campany in comneition swith this Subscription
Agresent, ineluding Gnsely supplying all infonmation and eaecuting and returning all documents
roquested by the Company which are required b enable e Caompany 1o perfirrm its ohligations b
regisder the Shares and the Warrant Shares {which shall inzlude all intirmanen regarding the
Investor and prapased manner of il of securities ragpired b he disclotes inoany reg stralon
statement fTled in acenrdance with this Sectinn G

{C1 Cerain Adjusiments.  The Shares, Warranrs and Wargam Shares shall receive customary
adjudment 0 cennectan with forward ar reverie dock splits, steck disidends,  reeugntalizatinns,
recluscification, rmergees or conselidations sad the Lke,  Enoaddidon. e Warants will have vcerain
welghted average anti-dilutaon rights for srces belew $2.00 per shiare as dewcribed in che form of
Warranl. Speoi fmslly cacluded from dthis anti-dilutios sd justmen geavision are shases issued parsuant 1o
aptiois and wargans saistandeng 84 of the dale of the dMemorandum, options sxercised purseam to granty
wirdsr the Company’s ateck optica plon, scquisifiens and s trutegic albiwnces consummated by the Company.

. Specific Srate Legende

FOR NEW HAMPSHIRFE RESIDENTS OMLY: NEITHER THE FACT THAT A REGISTRATION
STATEMENT OR AN APPLICATION FOR A& LICENSE HAS BEEN FILED WITH THE STATE {F NEW
HAMPSHIRE NOR THE FACT THAT A SECURITY 15 EFFECTIVELY REGISTERED OR A PERSON (8
LICENSELR INCTHE STATE OF MUW HAMPSHERE CORNSTITUITES A FINDING 8% T HE SECRETARY OF
RTATE TIHAT ANY DOCHMENT FILED DNDER RS5A 421-8 OF THE NEW HAMPSHIRE LINIFORM
EECURITIES ACT IS TRUE, COMPLETE AND NOT MES| EADIMG. MEITHER ARNY SLCH FACT NOR THE
FACT THAT ab EXEMFTION OR EXCEPTION [5 AVAILABLE FOR A SECLRITY OR A TRANSACTION
MLEANS FEAT THE SECRELARY OF STATE HAS PASSED N ANY WAY LIPCN THE MERITS DR
QUALIFICATMYNS OF . GR RECOMMENDED OR GIVEN APPROWVAL TO, ANY PERSOMN, SECURITY DR
TRAMSACTION T[S UNLAWTUL TO MAKE. OR CALISE T B0 MADE, TO ANY PROSPECTIVE
PLRCHASER, CLISTOMER QR CLIENT ANY REPRESENTATION INCONSISTHENT WITHTIHE
PROVISIONS OF THIS PARAGRAPH

FOR FLORIDA RESIDENTS ONLY: EACIH FLOKIDA RESIDUNT WHO SLUBESCRIBES FOR THE
PURCIIASE OF SECURITIES HERTEN [HTAS THE RIGHT, FLRBUANT TO SECTION 3170651 a5 OF
THE FLORIDA SECURITIES ACT, T WITHIMAY HIS SLBSCRIFTIOM FOR THE PLECHASE Akl
RECTIVE A TULL REFIND OF ALL MONIES PAID WITHIN THREE BUSINESS DAYS AFTER THE
CXECLUTHM OF THES SUBSCRIPFTHIN AGREEMENT (OF PAYMUENT FOR THE PURCHANE HAS BEEN
MADE, WFHCHEVER |8 LATER. WITHDRAW AL WILL 8F WITHOLT ANY FLRTHER LIABILITY Ti»
ANY PERSON. IO ACCOMPLISH THIS WITHIHLAWAL, A SUASCRIBER NELD ONLY SEND A LEFTER
OR TELEGEAM 10O THE COMPAMY A1 THE ADDRESS SET FORTH IM THIS SUBSCRIPTHON
ACREFMENT INDICATING HIS IRTENTION TO WITHDRA W,

S5UCH LETTER OR TELEGRAM SHOULD BE SENT AND POSTMARKED PRIGR T2 T1iE END OF
THE AFUREMENTIONED THIRD BLSIMESS DAY, [T BS ADVISABLE TO SEND SUCH LETTER BY
CERTIEIED MAIL, RETURN RECEIPT REQUESTED, TO ENGURE THAT I 18 RECEIYED ANL ALSO 1O
EVIDENCE THE TIME IT WaAS MAILED TF THE REQUEST [5 MADLC ORALLY, TN PERSON QR BY
TELEFHOME TG aiv OFFICER OF THE COMPAMY, A WRITTEM COMFIRMATION [HAT THE REQLIEST
Had BEEN RECEIYED SHCGULD BE REQLUESTED.

FOR GEQRGTA RESIDENTS ONLY THE SECURITI UGS OFFERED HERLEBY ARL BEIMG ISSLED
R SOLD IN RELIANCE OM PARAGRAPH 113) OF CODE SECTION 1050 DF THE GERGIA
SECLRITIES ACT OF 1973, AND MAY NWOT BL SOLD OR TRAMSFERREDR EXCEPT IN A TRANSACETON
WHICH [5 CXEMPT [MDER SLOCH ACT OR PURSLIANT T Ak EFFECTIVE REGISTRATION
STATEMENT LINDER SUCH ACT.

FOR RESIDENTS OF ALL STATES: THE SECURIMTIES OQFFERED HERERY HAVE NOT BEEN
RESISTERED UNWDER THE SECURITIES ACT OF 1937 QR THE SECURITILS LAWS (F ANY 5TATI] AN}
ARL BEENG OFFERED ANTI 500N TN BRELIANCE OW EXEMPTIONS FRIE TIHE REGISTRATION
REQUIREMEMNTS {3F SAIN AT AND SUCH LAWS. THE SECURITIES ARE SHBIECT 70O RESTRICTIONS

11




™ TRAMSFERABILITY AT} RCHALE AND MAY NOT BE TRANSFCRRCD OF RESOLD EXCREPT As
PERMITTED LIMNDER SAID ACT AND SUCH Laws PURSUANT TO REGISTRATION QR EXEMPILOMN
THERFFROM. WVESTORS SHOULD BE AWARE THAT THEY WILL BE REQINRED T BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERICD OF TIME

THE SECLTRITIES HAVE WO REEN APPROVEN QR [MSaPPROSNTEN BY THE SECTIRITIES AN}
EXCEHANGE COMMISSIMN, ANY STATE SECURITIES COMMISSION (B ANY OTHER RUIGLLATORY
ALITHERITY, NOR FITAYE ANY OF THE FORFGOING ALTTHORITIES PASSER FPON OR ENDCGRSETY
THE MERITS OF TEOS OFFERING. ANY REPRESENTATION T THE CONTRARY (3 LUINLAWFLIL.

7. Mo W aiver,

Morwithsranding any of the representationd, warruntics. scknowledgmenss o agreements made
heeein by the undergigned, the wndersipned does aoc thereby or i any monner waive any rights granted o the
undersigned under federal or stade seourils laws,

K. Revacairnn.

The undersemed agrees that he shall ool cancel, terminate ar revioke this Suhscn Mo Agregnent
nroany agreement of the undersigned nicle hereuncer other (han ws set forth berein, aod that this Subscription
Apreemen shall survive the death or dsabilite of he undeesgoed.

. TetnsEtion of Suhseriprion Agreeihent.
IF e Company elecis 1o cameel this Sebkcription Agresinent, provubed thal i renems o the

undersipned, without imerest snd withowt deduclion, alb sumrs paid by the andersigred, this Cffer shall be null and
void and of no turther force and effect, arxd o party sholl hove any rights 3gainst ony other perty hercunder

LT iscel
(A} Al nitiges or oiber camminmications given ot made herewnder shadl be in writing and shalk ke
mailed by eopistered or certifivd mail, reeum receipt reguesied, prsting prepeid, ot by oegmight courigr service b
the uadersigned ol Dis adlress sz1 Toh on e Tovestor Sigratures Pagge, and 1o the Corepany ardd the Placomeni

Apent af the addresses st faeth in the Memorndum.

(B} Thiz Subsihapion Agreentanl caistiktes the enlle By feertietl ainoiLe the parties heretn with
ruspect f0 1he subject matter lereal and may b smendud only by @ wrting creanded by all perbies.

103 The provisions af thes Subseopticn Agregment shall sueviv s the cxesutsen oo T

(L) This Subscriplol Agrecmend shall b peverned by the Llaws of the State of New York as an
agreement berwsen resideims of lew York.

il. Certibivation.

The vadersipned cemifics that he has reod this entire Subscription Agrecmsn and that every
statziment an his pam made xnd set forih hergin is true and complets .
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APPEMENX |

ORAGERICS, INC. REGISTRATTION STATEMENT QUESTIONNAIRE

A Part)
et connection with the goeparatlos of the Registration Statement, please previde ws with the fallowing infermiticn;

1. Fursuant 10 the *Selling Stockholder” section af the Bewisiralion Stidemgnl, pliase shde yowr or your
orghnization's name sxactly ns it should appear in the Regisrotion Stalemeant

2. Please provide the number of shares that you ar yoir acgamezatnm will swn immediacely afber the Clasing,

including thase Sheres purchased by you or your orgumzatien pucieanl Gr {hes Subscziption Agrscitiet and those
shjrrgx purchaseed by you or your arganization teough atber Eranses: Lions,

3. Have you of your argamzation bad any position, oftlee of otker material eelationship within the pest threc years
with the Cormpany or its affiliaics?
Yes Mo

If yes, pleast indicale the nalure of any sush relationships behow,

B. Pl

Pumuanl 10 Secton 3 of the Agreement, please provide us wiath che follswing infarmation, and we will use your
resprnies N qualify you for parpisscs o Foderal and vare secwrites daws:

CRAGEMECS, INC. [MVESTOR SLUITABILITY QLUESTIONMAIRE

AL INFORMATION FLREMISHED IN COMPLELING UHIS
QUESTIONNAIRE WILL BE TREATER CONFIDENTIALLY

. STATUS AS ACCREDITED [NVESTOR

Please confirm wheiher ar nof the investor is on “accredited invesior™ as fefinsd under the Securities dut of 1933, ax
amendef [CHECK A8 APPLICARLF]

The undersigned investar IS an accredifed invesiar. by means of the sxemption or cxenplom sl ur

IS MOT an peeredited invesiar
I you inglicafed thit you are an 2ceredited tvescbor, pleass: check all apphcable baxes o indlcate the exemption
quinkifving you 35 an acoredited investor, as provided inrube S0 1u} uder e Secoritios Actof 1933, as amended
Trdi vidisal Investurs
A clerectir ar executive officer of fhe Comgany,
A persnn whese indivedual et worth [or joinif uef worth weln spousc) caceeds 31 millicn;
A person who had an mdividusd mcomne in esces of $2E0200 in cach of the fwo most recent years (or jeint

meihme with gioese I encess of S3A006Y la cach of such yoars) and bas a reascnables eapectation of reaching the
same lncama avel 1n the corrent year




M- lnidividizal |nvigetiore

A varporation, arganization descnbod i Seefen 30145131 of the Internal Revenue Code, n Massachuselts
<or similar busineas trusd oo a pariaceshlp, in each case, oot formeed for the purpese of this invesiment, with tol
assald in excess of ESA00.001

VVVVVVVVVVVVVV A private buslness developen company as defired in Soction 2U20a)22) of the Invesiment Advisers At
of 1940 |& LS. venrues capital fund which invests primurity throvgh privote placements in non-publicly fraded
secwritics amd makes pvailable (either direcily or through cosinvestors] by the ponifialio companies significan
guidance concorming managemenl, opemgions nr business objeclives];

A Small Buyiness Investmen! Company leensed by the 115, Small Business adibon seatlon wnder Sectlan
por{d) of the Spnll Business Investment Act uf 195H;

An invesiment coampaiy repsdesed under the [nvestmear Compay Act of 1934 or a business development
company a3 defiacd in Seclivn 2{a}48% of that Al

A bank as defined in Section 3(21(2) or 8 savings nnd tean pssocislicon or olher institution delined in Sectinn
a 54 Ak of the Scuurities Act 0T 1933 acting in either an individual or Aduciary caparitv.

An insurance sompany as defined i Scotion 21731 0f the Securities Act af 1977,
. Anemplayes benetit plan wathim the meaning of Title L of the Empleyee Reteement Leome Seeurity Aet
of 1974 whusy investmenl decision is made by a faluciary which is elther 2 bank, saviorgg and leae assoclation,
insurarcys cumpiny, or registered myvestinent adyisor, or whoese ozl asects ceceed £3,030,000 o, i 2 self-dicecied

plan, 2 plan whirse imvestinenl decisiuns are made solety by persens whea are secredited vvestors,
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PARTI

ITEM 1. DESCRIPTION OF BUSINESS.

This description contains certain forward-looking statements that
involve risks and uncertainties. Our actual results could differ materially from
the results discussed in the forward-looking statements as a result of certain
of the risks set forth herein and elsewhere in this Form 10-KSB. We assume no
obligation to update any forward-looking statements contained herein.

OVERVIEW

We are an early-stage biotechnology company focused on the acquisition
and development of novel technologies and products to address significant, unmet
medical needs. Our strategy is to in-license and to develop products through
human proof-of-concept studies (Phase I and II clinical trials of the U.S. Food
and Drug Administration's regulatory process) prior to partnering with major
pharmaceutical, biotechnology or healthcare product firms for advanced clinical
development and commercialization. Our most advanced product, which we refer to
as replacement therapy, is a one-time topical treatment to prevent tooth decay.
The FDA has approved our Investigational New Drug application ("IND") for
replacement therapy and we plan to begin Phase I trials in 2005.

Since inception, we have funded a significant portion of our operations
from the public and private sales of our securities. We have generated no



significant revenues from operations during the last two years. All of our
revenues have been from a sponsored research agreement and Small Business
Innovation Research ("SBIR") grants which have expired. We have not generated
revenues from sales of products.

We are currently developing several products, each of which addresses
large market opportunities:

o REPLACEMENT THERAPY is a single, painless, one-time topical
treatment that has the potential to offer lifelong protection
against dental caries (tooth decay). Replacement therapy refers to a
process which permanently replaces bacteria normally present in the
mouth which are strongly associated with tooth decay with a
genetically altered strain of bacteria that has been modified so
that it no longer contributes to the disease. Present in the normal
flora of the mouth, Streptococcus mutans converts dietary sugar to
lactic acid; the lactic acid, in turn, causes the erosion of tooth
enamel that results in the destruction of the tooth surface and
eventually the entire tooth. Replacement therapy permanently
replaces resident acid-producing Streptococcus mutans with a
patented, genetically engineered strain of Streptococcus mutans that
does not produce lactic acid. Applied topically to tooth surfaces
with a swab, the therapy requires only one application. We plan to
begin Phase I clinical trials in early 2005 and partner with a major
healthcare products or pharmaceutical company prior to initiating
later stages of clinical testing.

o PROBIOTICS are live microorganisms that confer health benefits to
the host when administered in adequate amounts; the use of yogurt
containing live Lactobacillus cultures is an example of a probiotic
application. We have identified three natural strains of bacteria
that provide significant protection against the causative organisms
of periodontal disease and dental caries. We are developing a
formulation and method of delivery of these beneficial bacteria that
we plan to commercialize as a dental care probiotic. Because
probiotic treatments may be marketed as "health supplements" without
the need for extensive regulatory oversight, we believe that we may
achieve commercialization of our probiotic product in certain
markets in 2006. If successfully developed, our oral probiotic
product will be one of the first probiotics to be marketed for the
maintenance of oral health.

o MUTACIN 1140 is a highly potent bactericidal peptide produced by
Streptococcus mutans. This proprietary peptide was discovered by our
researchers during the course of developing replacement therapy and
is a novel antibiotic that has broad-spectrum antimicrobial activity
against essentially all Gram-positive bacteria including
vancomycin-resistant Staphylococcus aureus. The antibiotic currently
is in preclinical stages of development. We currently plan to begin
animal studies in 2005.

o IVIAT AND CMAT are technologies we licensed from iviGene Corporation
(a company related to us by common ownership). These technologies
enable the simple, fast identification of novel and potentially
important gene targets associated with the natural onset and
progression of infections, cancers and other diseases in humans and
other living organisms, including plants. This licensed technology
offers us the potential to generate and develop a number of product
candidates for future out-licensing to corporate partners,
particularly in the area of cancer and tuberculosis, as well as
agricultural and other non-human uses.

We were founded in 1996, became operational in 1999 and currently
employ 18 full-time employees. Our registered office is located at
4730 S.W. 103rd Way, Gainesville, Florida 32608, and our
headquarters are located at 13700 Progress Boulevard, Alachua,
Florida 32615.

OUR BUSINESS STRATEGY



Our strategy is to develop novel technologies through human
proof-of-concept studies (Phase I or II clinical trials) prior to partnering
with major pharmaceutical, biotechnology or health care product firms for
advanced clinical development and commercialization. Upon successful completion
of proof-of-concept studies, we intend to consider sublicensing our licensed,
patented technologies to one or more strategic partners that would be
responsible for advanced clinical development, completing the U.S. Food and Drug
Administration's ("FDA") approval process, and manufacturing and marketing our
products. We plan to structure our agreements with strategic partners
sublicensing our technology to include an upfront licensing fee upon execution
of the agreement, milestone payments upon achievement of specific product
development goals and royalties from product sales.

In pursuing this strategy, we expect to avoid the high cost of later
stage clinical trials and generate revenues in the form of license fees from our
technologies sooner than if we were to complete the lengthy FDA approval-process
ourselves. Once one or more of our technologies are successfully licensed, we
plan to license additional promising technologies within our field of expertise
from leading academic institutions and other biotechnology companies. There can
be no assurance that we will be able to enter into such sublicenses.

OUR TECHNOLOGIES
REPLACEMENT THERAPY

Dental caries (tooth decay) is a worldwide epidemic that affects the
majority of populations in industrialized and developing countries. According to
the World Health Organization, tooth decay is the most prevalent infectious
disease, affecting approximately 5 billion people. Much of the tooth decay in
low-income countries remains untreated until the teeth are extracted.

Tooth decay is characterized by the dissolution of enamel and dentin
which eventually results in the destruction of the entire tooth. The immediate
cause of tooth decay is organic acid produced by microorganisms on the tooth
surface. Studies suggest that of the 400 to 500 microbial species in the mouth,
Streptococcus mutans, a common bacterium found in virtually all humans, is the
principal causative agent in the development of tooth decay. Residing within
dental plaque, Streptococcus mutans derives its energy from carbohydrate
metabolism as it converts dietary sugar to lactic acid which, in turn, erodes
the tooth enamel.

Our replacement therapy technology employs a genetically modified
strain of Streptococcus mutans that does not produce lactic acid. When applied
to the teeth, this non acid-producing organism displaces and permanently
replaces the indigenous acid-producing strains of Streptococcus mutans, thereby
potentially providing lifelong protection against most forms of tooth decay.

Replacement therapy is suitable for use by the general population. The
ideal application would be to treat infants at the onset of tooth eruption when
initial bacterial colonization of the tooth surfaces is occurring. Replacement
therapy requires only a single 5-minute application. Applied topically to the
teeth with a swab, the therapy can be administered by dentists to patients
during routine office visits.
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We submitted an IND for replacement therapy to the FDA in 1998 seeking
permission to begin Phase I clinical trials. In March 2003, we submitted a new
IND. In November 2004, the FDA approved our clinical design and protocol for the
Phase I clinical trial. In March 2005, we initiated enrollment in the clinical
trial.

TECHNICAL BACKGROUND

Replacement therapy represents a novel approach to preventing
bacterial infections by capitalizing on interactions between different species
of bacteria inhabiting the same ecosystem. This approach involves permanently
implanting a harmless strain of bacteria in the host's microflora. Once
established, the harmless strain prevents the colonization and outgrowth of a
potential pathogen. In the case of dental caries, beneficial bacteria are
implanted in the mouth of the host to prevent colonization of the harmful
bacteria that cause tooth decay.



Our replacement therapy involves replacing the naturally occurring,
acid-producing strains of Streptococcus mutans with a genetically engineered
strain of Streptococcus mutans that does not produce lactic acid. Our
researchers discovered a strain of Streptococcus mutans that did not produce the
decay-causing lactic acid. This strain, however, could not permanently replace
the acid-producing strains of Streptococcus mutans naturally occurring in the
normal flora of the mouth. Thus, it was first necessary to find a strain of
Streptococcus mutans that could permanently replace the naturally occurring
decay-causing strains of Streptococcus mutans.

Through extensive scientific research, we eventually found a rare
strain of Streptococcus mutans, present in only 1% of the population, which
secretes a natural antibiotic capable of killing virtually all other strains of
Streptococcus mutans. We believe this natural antibiotic, referred to as mutacin
1140, enables the bacteria to persistently and preemptively colonize the oral
cavity, displace pre-existing strains and gain dominance in its ecosystem,
dental plaque.

Using clinical isolates of this rare strain as the starting strain, we
then employed recombinant DNA technology to delete the gene encoding for lactate
dehydrogenase. Our research revealed the gene deletion eliminated the strain's
ability to produce lactic acid; however, it also caused a metabolic imbalance
that prevented the strain from growing. So as to correct the imbalance, an
auxiliary gene for alcohol dehydrogenase was inserted which restored the
strain's growth. Instead of lactic acid, the strain produced ethanol and acetoin
which are the normal end products of metabolism in many other microorganisms
colonizing the oral cavity. We named this strain BCS3-L1, and filed for
composition of matter intellectual property protection for the strain.

REGULATORY STATUS

We submitted an Investigational New Drug application for our
replacement therapy to the U.S. Food and Drug Administration in 1998 seeking
permission to begin clinical trials. Subsequent to review by the Office of
Vaccines Research and Review Division of Vaccines and Related Products
Application at the Center for Biologics Evaluation and Research (CBER), the FDA
placed the application on clinical hold pending the development of a recall
mechanism to completely eradicate the organism from human subjects, should it be
necessary, until complete safety could be experimentally established in the
Phase I clinical trials.

In response to this requirement, we genetically engineered a second
strain of Streptococcus mutans (A2JM) identical in every aspect to the original
strain (BCS3-L1) except that it requires exogenous D-alanine for survival.
d-alanine was selected because the nutrient is not normally found in human
diets; humans do not produce it; and it can be easily administered via a mouth
rinse. With D-alanine nutrient supplementation, the organism lives; without
nutrient supplementation, the organism cannot survive. Therefore, the organism
can be completely eradicated from human subjects by withdrawing D-alanine
nutrient supplementation.

In the initial studies to assess product safety (Phase I clinical
trials) beginning in March 2005, the genetically altered strain of Streptococcus
mutans requiring D-alanine supplementation will be administered to study
subjects in conjunction with a twice daily dose of a D-alanine mouth rinse. Once
safety is experimentally established, the replacement therapy to be
commercialized will consist of the original effector strain which does not
require d-alanine to maintain colonization.

The initial study will be conducted in eleven couples and an additional
four unattached males at Hill Top Research in West Palm Beach, Florida and will
look at the safety of Replacement Therapy and the potential for horizontal
transmission of the Replacement Therapy organism to the non-treated member of
each couple. All of the participants in the trial must be without teeth, with
full sets of dentures, and under the age of 55. The study will involve four days
of pretreatment with an antibiotic (chlorhexidine) to kill resident S. mutants
in each participant's mouth. Male study subjects will then receive Replacement
Therapy. The non-treated member of each couple will be tested repeatedly to see
if there is any horizontal transmission of the Replacement Therapy organism from



one person to another. The investigators will determine the genetic stability of
the Replacement Therapy organism over time. Seven days after treatment, the
subjects will undergo an eradication phase of the study for one month, using the
same antibiotic and the withholding of a D-alanine amino acid supplement that
the Replacement Therapy organism requires for its survival. The investigators
will subsequently follow each study participant for three months to ensure that
the eradication was effective.

PRECLINICAL STUDIES

From 1976 to 2002, our researchers and others have conducted several
animal studies on replacement therapy for dental caries. We believe these
studies support our belief in the ability of our novel technology to prevent
tooth decay. Additionally, we believe these studies demonstrate the ability of
our genetically engineered strain of Streptococcus mutans to persistently and
preemptively colonize the oral cavity and aggressively displace the indigenous
wild-type strain, filling its bacterial niche in all respects except for the
production of lactic acid.

In the most recent animal study, our patented effector strain (BCS3-L1)
and the wild-type strain were both grown in culture in the presence of sugar.
The wild-type strain produced mostly lactic acid from the metabolism of sugar;
it also produced small amounts of other acids as well as the non-acidic
compounds, ethanol and acetoin. By contrast, our genetically modified strain
produced mostly the non-acidic compounds, ethanol and acetoin, from the
metabolism of sugar. No lactic acid was detectable. Two identical groups of
conventional rats were then infected with either the wild-type strain or the
genetically modified strain. A third identical group was not infected and served
as the control group.

In both preemptive colonization and aggressive displacement rat model
studies, the genetically engineered effector strain performed well and was able
to occupy the niche normally occupied by wild-type Streptococcus mutans. The
mutacin 1140 produced by the effector strain appeared to provide a selective
advantage in colonization suitable for use in replacement therapy for dental
caries.

A six-month study was also conducted to evaluate possible toxic effects
of exposure to the genetically modified effector strain. No adverse gross or
histological side effects were observed in conventional rats. Sufficient amounts
of mutacin 1140 have not yet been purified to be able to directly test its
toxicity but it belongs to the same class of antibiotics as nisin, which has
very low toxicity and is used as a food preservative worldwide.

In summary, we believe the preclinical studies demonstrate that our
genetically modified strain of Streptococcus mutans:

o Does not cause significant tooth decay in rats;
o Persistently and preemptively colonizes the tooth surfaces of rats;
o Displaces other strains of Streptococcus mutans;
o Is genetically stable in the laboratory and in rats;
o Shows no toxicity in acute and chronic tests; and
o Does not disrupt the normal flora of the mouth
INTELLECTUAL PROPERTY
We have exclusively licensed the intellectual property for our
replacement therapy from the University of Florida Research Foundation, Inc. The
license is dated August 4, 1998 and was amended on September 15, 2000, July 10,
2002, September 25, 2002 and March 17, 2003. The agreement provides us with an
exclusive worldwide license to make, use and sell products and processes covered
by Patent No. 5,607,672, which is dated March 4, 1997 and will expire on March

3,2014. Our license is for the period of the patent, subject to the performance
of terms and conditions contained therein. The patent covers the genetically



altered strain of Streptococcus mutans which does not produce lactic acid, a
pharmaceutical composition for administering the genetically altered strain and
the method of preventing tooth decay by administering the strain. The University
of Florida Research Foundation, Inc. has reserved for itself and the University
of Florida the right to use and sell such products and services for research
purposes only. Our license also provides the University of Florida Research
Foundation, Inc. with a license, for research purposes only, to any improvements
that we make to the products and processes covered by the patent.

Under the terms of the license, we have entered into an Equity
Agreement with the University of Florida Research Foundation, Inc. under which
we issued 599,940 shares of our common stock as partial consideration for the
license. We are obligated to pay 5% of the selling price of any products
developed from the licensed technology to the University of Florida Research
Foundation, Inc. and, if we sublicense the license, we are obligated to pay 20%
of all amounts received from the sublicensee. On December 31, 2005 and each year
thereafter we are obligated to make a minimum royalty payment of $50,000. We
spent in excess of $600,000 in 2003 and $1,000,000 in 2004 which were the
minimum amounts required under our license in order to maintain it. In each
future calendar year, we are obligated to spend, or cause to be spent, an
aggregate of $1,000,000 on the research, development and regulatory prosecution
of our replacement therapy and mutacin 1140 technologies combined, until a
product which is covered wholly or partially by the claims of the patent, or is
manufactured using a process which is covered wholly or partially by the claims
of the patent, is sold commercially. If we fail to make these minimum
expenditures, the University of Florida Research Foundation, Inc. may terminate
our license.

We must also pay all patent costs and expenses incurred by the
University of Florida Research Foundation, Inc. for the preparation, filing,
prosecution, issuance and maintenance of the patents beyond $105,000. We have
paid $100,000 to the University of Florida Research Foundation, Inc. for patent
expenses already incurred. We have agreed to indemnify and hold the University
of Florida Research Foundation, Inc. harmless from any damages caused as a
result of the production, manufacture, sale, use, lease, consumption or
advertisement of the product. Further, we are required to maintain liability
insurance coverage appropriate to the risk involved in marketing the products,
for which we obtained liability insurance in the amount of $2,000,000 that
expires in August, 2005. There is no assurance that we can obtain continued
coverage on reasonable terms.

We received notification from B.C. International Corporation on July
29, 2002 that a gene utilized in its licensed, patented strain of Streptococcus
mutans infringes a patent which it holds under a license. Their notification did
not state that they intended to pursue legal remedies. We do not believe that
the gene in question infringes that patent and we sent them correspondence
setting out our position. We have received no further communication from them.

MANUFACTURING, MARKETING AND DISTRIBUTION

The manufacturing methods for producing our genetically engineered
strain of Streptococcus mutans are standard fermentation methods. These methods
involve culturing bacteria in large vessels and harvesting them when mature by
centrifuge or filtration. The cells are then suspended in a pharmaceutical
medium appropriate for application in the human mouth. These manufacturing
methods are commonplace and readily available within the pharmaceutical
industry.

Upon successful completion of Phase I clinical trials, we intend to
consider sublicensing our replacement therapy technology to one or more
strategic partners that would be responsible for advanced clinical development
and commercialization including product manufacturing, marketing and
distribution.

MARKET OPPORTUNITY

Despite the introduction of fluorides in public water systems,
fluoridated toothpastes, fluoride treatments in the dental office and dental
sealants, tooth decay still affects the majority of children and adults. There
are a number of factors that are likely to increase the incidence and frequency
of tooth decay which include:

o increasing consumption of dietary sugar;



o increasing consumption of bottled water, which generally does not
contain fluoride; and

o increasing age of the population.

During the last 20 years, sugar consumption has increased. Higher
dietary intake of sugar predisposes individuals to higher rates of tooth decay.
Moreover, according to the Beverage Marketing Corporation, by 2005 consumers
will drink more bottled water than any other alcoholic or non-alcoholic

beverage, with the exception of carbonated soft drinks. Since bottled water
generally does not contain fluoride, the protective effects of fluoridated
public water systems are lost. With the aging of the population, the incidence
and frequency of tooth decay is likely to further increase as most of the baby
boomers upon reaching retirement age will have a relatively intact dentition
unlike previous generations. Teeth lose density with age and become more
susceptible to decay. Therefore, more teeth will be at risk for tooth decay.

Replacement therapy represents a novel approach to preventing tooth
decay. The technology confers potentially lifelong protection against tooth
decay with one treatment, is suitable for use by the general population and
involves minimal patient education and compliance.

COMPETITION

We are not aware of any direct competitors with respect to our
licensed, patented replacement therapy technology. However, there may be several
ways to disable or eradicate Streptococcus mutans. We know that certain
companies and several academic and research institutions are developing and
testing caries vaccines aimed at eradicating Streptococcus mutans. An
alternative approach involves topical application of adhesion-blocking synthetic
peptides that prevent Streptococcus mutans from attaching to the tooth surface.
Products that result in the elimination of Streptococcus mutans from the natural
ecosystem would require major studies to determine whether such eradication of a
naturally occurring bacteria might not create serious, unintended consequences.
The problem with eradicating Streptococcus mutans is that it disrupts the
natural ecosystem leaving a void for another pathogen potentially more harmful
than Streptococcus mutans to dominate.

Academic institutions, government agencies and other public and private
research organizations may conduct research, seek patent protection and
establish collaborative arrangements for discovery, research and clinical
development of technologies and products that are similar to our replacement
therapy technology. Also many of the potential competitors have research and
development capabilities that may allow them to develop new or improved products
that may compete with products based on our technologies.

Any product based on our replacement therapy technology will compete
against traditional oral care products used to combat tooth decay. These
products include fluoride-based toothpastes as well as fluoride treatments and
tooth sealants administered by dentists. These competitors could include, among
others, Colgate; Procter & Gamble; Unilever; GlaxoSmithKline; and Dentsply. All
of these companies are much larger and have far greater technical and financial
resources than us.

PROBIOTICS

Probiotics are live microorganisms that confer a health benefit to
their host when administered in adequate amounts. In probiotic therapy,
beneficial microorganisms are colonized in areas normally colonized by
pathogens. By being better adapted to their ecosystem than the pathogens, these
beneficial bacteria crowd out harmful bacteria and inhibit colonization and
growth of the disease-causing pathogens. Examples of common probiotic
applications are the use of yogurt containing live cultures to improve
digestion, immune system response, and vaginal and urinary tract health.



The oral cavity provides an ecological niche for 400 -500 bacterial
species, some of which are responsible for periodontal disease (gum disease) and
dental caries (tooth decay). Of all of the bacteria normally residing in a
person's mouth, only about half a dozen are the primary cause of periodontal
disease and dental caries. Our oral rinse probiotics' technology employs three
natural strains of beneficial bacteria which promote oral health and inhibit the
growth of harmful bacteria that cause periodontal disease and tooth decay.

TECHNICAL BACKGROUND

Through our research, we have developed a probiotic product containing
three natural strains of beneficial bacteria that promote oral health. The three
bacterial strains are Streptococcus oralis and Streptococcus uberis for the
maintenance of periodontal health and Streptococcus rattus for the maintenance
of dental health.

Streptococcus oralis and Streptococcus uberis are among several hundred
bacterial species of bacteria that constitute normal dental plaque. These
bacteria, by virtue of their ability to produce hydrogen peroxide, appear to
promote periodontal health by keeping the number of potentially pathogenic
organisms below the threshold level necessary to initiate disease. These
bacteria have demonstrated an ability to inhibit bacteria implicated in
periodontal disease in both laboratory and animal studies. Human studies have
correlated presence of these bacteria with the absence of periodontal pathogens.
Probiotics containing these bacteria applied frequently can provide significant
protection against causative organisms of periodontal disease.

Similarly, we have identified a bacterial strain closely related to
Streptococcus mutans, Streptococcus rattus, which is naturally deficient in its
ability to produce lactic acid. Studies have shown that daily treatment with
this strain results in decreased numbers of Streptococcus mutans, most likely by
competition for essential nutrients or attachment sites on the tooth surfaces.
Daily application of this strain is likely to provide significant protection
against tooth decay.

PRECLINICAL STUDIES

We believe preclinical studies have demonstrated the ability of our
probiotic to maintain a healthy oral environment. The probiotic creates a
healthful balance of total bacteria by reducing the numbers of bacteria that are
causative agents of periodontal disease and dental caries.

Periodontal disease. We believe research conducted by our scientists
and others has shown that certain types of natural bacteria normally present in
dental plaque can prevent the growth of bacteria that are widely believed to be
responsible for periodontal disease. Streptococcus oralis and Streptococcus
uberis have been shown in studies to inhibit the growth of disease-causing
bacteria both in laboratory and animal models of infection. Data indicate that
the presence of Streptococcus oralis and Streptococcus uberis provides a good
indication of the health of the periodontium (gums). In healthy periodontal
sites, Streptococcus oralis and Streptococcus uberis are commonly found in
significant amounts while levels of the pathogenic bacteria are usually low. In
diseased periodontal sites, the opposite situation prevails; Streptococcus
oralis and Streptococcus uberis are usually undetectable. When these bacteria
are absent from sites in the periodontium, the sites are much more prone to
disease.

Dental caries. We believe probiotics can also be used to suppress
levels of Streptococcus mutans, the principal cause of tooth decay.
Streptococcus mutans converts dietary refined sugar to lactic acid. The lactic
acid, in turn, erodes the mineral in enamel and dentin, which weakens the tooth
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resulting in tooth decay. Research conducted by our scientists have led to the
discovery of a close relative of Streptococcus mutans, a strain of Streptococcus
rattus,which is naturally deficient in its ability to produce lactic acid and

thus unable to cause tooth decay. Because Streptococcus rattus is very closely
related to Streptococcus mutans, Streptococcus rattus reduces the number of
Streptococcus mutans by competing for nutrients, attachment sites, and other
important colonization factors. As animal studies have revealed, daily treatment



with this beneficial strain can promote dental health by significantly reducing
the numbers of dental caries-causing Streptococcus mutans.

We are currently performing acute and chronic toxicity tests of our
probiotic technology in laboratory rats. Further work will involve studies to
determine an appropriate and stable delivery system, and to determine the
optimum dosage levels to be used in human clinical trials.

REGULATORY STATUS

Probiotic products that claim to confer a health benefit are generally
able to enter the market without the need for extensive regulatory filings and
clinical testing. This avenue is available for products that do not make any
claim that they treat, prevent, or cure a disease, which are considered to be
drug claims. We intend to market our probiotic product without any drug claims.
In the European Union, regulatory approval is not required for commercialization
of the product.

INTELLECTUAL PROPERTY

In August 2003, we filed a patent application for our probiotic
technology for use in developing oral care products for the maintenance of
dental and periodontal health. We own the patent rights to this technology.

MANUFACTURING, MARKETING AND DISTRIBUTION

Manufacturing methods used to produce probiotic strains are the
standard fermentation methods which involve culturing bacteria in large vessels
and harvesting them when mature by centrifuge or filtration. These methods are
relatively commonplace and readily available within the pharmaceutical industry.
We intend to seek one or more strategic partners for the manufacturing,
marketing and distribution of our oral probiotic technology in Asia and Europe.
Product launch in select markets is currently expected to occur in 2006 and
2007.

MARKET OPPORTUNITY

Probiotics are relatively common in Japan and are being adopted with
increasing frequency in Europe. The probiotics market in the U.S. is still in a
nascent state and we expect the U.S. market will develop slowly. If successfully
developed, we expect our technology will be one of the first probiotics to be
marketed for the promotion of oral health.

COMPETITION

Many companies sell probiotics that are principally designed for
digestive health, vaginal and urinary tract health, and immune system support.
Our product will not compete directly with the products of these companies.
Recently, researchers at the University of Hiroshima have published studies
indicating that Lactobacillus reuteri aids in the prevention of tooth decay.
Lactobacillus reuteri is widely used as a probiotic for other indications and
may be used in the future for dental health. We are not aware of any product on
the market today that is targeted to maintain periodontal health.
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MUTACIN 1140

Most clinical isolates of Streptococcus mutans secrete peptides, called
mutacins, which exhibit antimicrobial activity against closely related
streptococcal species and other Gram-positive bacteria. Research suggests that
these mutacins play a key role in enabling Streptococcus mutans to effectively
colonize the oral cavity.

Two types of mutacins have been characterized at the molecular level:
lantibiotics and non-lantibiotics. Scientists have identified approximately 20
lantibiotics to date, including nisin, a substance used as a food preservative
that has been given status as "GRAS" or "generally recognized as safe" by
regulatory authorities. In general, lantibiotics have a wider spectrum of
activity than the non-lantibiotic bacteriocins.



TECHNICAL BACKGROUND

Mutacin 1140 was discovered by our researchers in the course of their
research on our core replacement therapy technologys; it is the mutacin produced
by our genetically engineered effector strain of Streptococcus mutans. Mutacin
1140 is a lantibiotic, a class of lanthionine-containing antibiotic, which we
believe has the potential to treat a wide variety of infectious diseases.

Extensive in vitro studies we have conducted demonstrate its effectiveness
against all tested Gram-positive bacteria, including such commercially relevant
pathogens as Staphylococcus aureus, Streptococcus pneumoniae, Enterococcus
faecalis and Listeria monocytogenes. To date, our research has not identified
any pathogen resistance to mutacin 1140.

Currently, mutacin 1140 is in the early stages of preclinical
development and we have not yet filed an Investigational New Drug application
with the FDA, however, such filing is expected after successful completion of
animal studies that are currently expected to begin in 2005.

PRECLINICAL STUDIES

Our researchers and others have conducted laboratory studies on mutacin
1140 to determine its efficacy as an antibacterial agent. To test mutacin 1140's
ability to kill bacteria, standard microbiological testing methods were
employed. Mutacin 1140 was purified and incorporated into growth medium at
different concentrations. The medium was then inoculated with the bacterium
under study, and its ability to grow in the presence of mutacin 1140 was
observed. The minimal inhibitory concentration (MIC), which is defined as the
lowest concentration of mutacin 1140 observed to inhibit growth of the test
bacterium, was recorded.

We believe the results of our laboratory studies demonstrate that
mutacin 1140 is effective at killing a broad spectrum of bacteria, including the
streptococci that cause pharyngitis ("strep throat"), the predominant type of
pneumonia, and bacterial endocarditis. The antibiotic has also been shown to be
effective against vancomycin-resistant Staphylococcus aureus and Enterococcus
faecalis infections, both of which are rapidly growing problems within the
medical community. Mutacin 1140 was found to kill all Gram-positive bacteria
tested at concentrations comparable to many therapeutically effective
antibiotics. A particularly interesting feature of mutacin 1140 is that none of
the sensitive species of bacteria tested was able to acquire genetically stable
resistance to purified mutacin 1140.

REGULATORY STATUS

Mutacin 1140 currently is in preliminary stages of development. We
currently plan to initiate animal studies in 2005. Upon completion of the animal
studies, we will submit an Investigational New Drug application for mutacin 1140
to the FDA.

INTELLECTUAL PROPERTY

We have exclusively licensed the intellectual property for our mutacin
1140 technology from the University of Florida Research Foundation, Inc. See the
discussion regarding our license in the Intellectual Property section under our
Replacement Therapy technology.

MANUFACTURING, MARKETING AND DISTRIBUTION
Once we are able to establish large-scale production capabilities, we

currently plan to begin animal studies in 2005. Upon successful completion of
animal studies, we will file an IND application for mutacin 1140 with the FDA.
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Once the FDA has approved an IND and we have completed Phase I clinical trials,
we would expect to seek a strategic partner for further clinical development and
commercialization.

MARKET OPPORTUNITY

The need for novel antibiotics is increasing as a result of the growing
resistance of target pathogens. The Center for Disease Control estimates that



bacteria resistant to known antibiotics cause 44% of hospital infections.
Vancomycin, introduced in 1956, serves as the last line of defense against
certain life-threatening infections. Unfortunately, certain bacteria have
developed strains which resist even vancomycin.

Our antibiotic, mutacin 1140, is a new broad-spectrum antibiotic that
has demonstrated effectiveness against a wide variety of disease-causing
bacteria. Moreover, we believe there is no evidence of pathogen resistance to
mutacin 1140. In light of the fact that pathogen resistance has become a major
problem associated with the six leading classes of antibiotics in use today,
mutacin 1140 offers the potential to fulfill a significant medical need.

COMPETITION

Mutacin 1140 competes directly with antibiotic drugs such as
vancomycin. Given the growing resistance of target pathogens to many
antibiotics, even vancomycin, we believe that there is ample room in the
marketplace for new antibiotics. We are aware of a mutacin peptide similar to
mutacin 1140 patented by the University of Laval. Successful development of that
technology would constitute major competition for mutacin 1140.

Many of our competitors are taking approaches to drug development
differing from our approach. These approaches include traditional screening of
natural products, genomics to identify new targets and combinatorial chemistry
to generate new chemical structures. Competition in the pharmaceutical industry
is based on drug safety, efficacy, ease of use, patient compliance, price,
marketing and distribution. Commercial success of mutacin 1140 technology will
depend on our ability and the ability of our sublicensees to compete effectively
in all of these areas. There can be no assurance that competitors will not
succeed in developing products that are more effective than mutacin 1140 or
would render mutacin 1140 obsolete and non-competitive.

Any products based on the mutacin 1140 technology will compete against
a large number of prescription antibiotics currently on the market, and against
new antibiotic products that will enter the market over the next several years.
Producers of antibiotic products include many large, international
pharmaceutical companies, all of which have much greater financial and technical
resources than us. We intend to compete in the market for antibiotic products by
obtaining a strategic partner with an established sales force calling on doctors
and hospitals. There can be no assurance that we will be able to obtain any such
partner. If not, we will be obliged to develop our own channels of distribution
for products based on the mutacin 1140 technology. There can be no assurance
that we will be able to do so.
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IVIAT AND CMAT

In March 2004, we licensed from iviGene Corporation, a company whose
major shareholders also own a significant number of shares of our common stock,
applications of a novel technology that enables the simple, fast identification
of novel and potentially important gene targets associated with the natural
onset and progression of cancers and other diseases in humans and other living
organisms, including plants. This licensed technology will offer us the
potential to generate and develop a number of product candidates for future
out-licensing to corporate partners, particularly in the area of cancer.

To support the research for this technology in 2004, we received a
$100,000 Phase I SBIR Grant from the National Institute of Allergy and
Infections Diseases (NIAID) of the National Institutes of Health (NIH). This
grant supported initial research to help us identify genes of Mycobacterium
tuberculosis that are specifically induced during human infections with that
pathogen. This licensed technology is in its early stages and will require
further development which will require additional capital.

TECHNICAL BACKGROUND

This technology platform was developed by our founder and chief
scientific officer, Jeffrey D. Hillman, and University of Florida scientists. It
is called in vivo induced antigen technology (IVIAT). IVIAT can quickly and
easily identify in vivo induced genes in human infections without the use of



animal models, facilitating the discovery of new targets for the development of
vaccines, antimicrobials and diagnostics. Dr. Hillman and his collaborators have
further developed methods based on this approach to create Change Mediated
Antigen Technology (CMAT). CMAT can be used to identify gene targets associated
with the onset and progression of cancerous processes and autoimmune diseases.

It can also be used to identify novel genes in plant diseases, including genes
expressed by the pathogen when it causes the disease and genes expressed by the
plant in response to the disease.

INTELLECTUAL PROPERTY

Our license provides us with exclusive worldwide rights to this broad
platform technology in the areas of cancer and tuberculosis, as well as
agricultural and other non-human uses. In return, we will pay royalties on
revenues we are able to generate from any products developed using the
technology, including royalties on sublicense fees, milestone payments and
future product sales. Under the terms of our license with iviGene we are not
obligated to make any payments to iviGene until we have achieved certain
milestone or royalty payments. However, we are required to pay all
patent-related expenses and commit two full-time staff or spend at least
$200,000 toward product development annually to maintain our license.
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FEDERAL FOOD AND DRUG ADMINISTRATION (FDA) REGULATION

The FDA and comparable regulatory agencies in state and local
jurisdictions and in foreign countries impose substantial requirements upon the
clinical development, manufacture and marketing of drugs. These agencies and
other federal, state and local entities regulate research and development
activities and the testing, manufacture, quality control, safety, effectiveness,
labeling, storage, record-keeping, approval, advertising and protection of most
products we may develop.

GENERAL

The steps required before a new drug may be produced and marketed in
the United States are:

Preclinical laboratory and animal tests
Investigational new drug application
Clinical trials (Phases I, II and III)

New drug application (review and approval)
Post-marketing surveys

S

The testing and approval procedures require substantial time, effort
and financial resources and we cannot assure you that any approval will be
timely granted, or at all.

PRECLINICAL TRIALS AND INVESTIGATIONAL NEW DRUG APPLICATION

Preclinical tests are conducted in the laboratory, and usually involve
animals. They are done to evaluate the safety and efficacy of the potential
product. The results of the preclinical tests are submitted as part of the
investigational new drug application and are fully reviewed by the FDA prior to
granting the applicant permission to commence clinical trials in humans.
Submission of an investigational new drug application may not result in FDA
approval to commence clinical trials.

CLINICAL TRIALS

Clinical trials are conducted in three phases, normally involving
progressively larger numbers of patients.

PHASE I

Phase I clinical trials consist of administering the drug and testing
for safety and tolerated dosages as well as preliminary evidence of efficacy in
humans. They are concerned primarily with learning more about the safety of the
drug, though they may also provide some information about effectiveness. Phase [
testing is normally performed on healthy volunteers. The test subjects are paid



to submit to a variety of tests to learn what happens to a drug in the human
body; how it is absorbed, metabolized and excreted, what effect it has on
various organs and tissues; and what side effects occur as the dosages are
increased. The principal objective is to determine the drug's toxicity.

PHASE I

Assuming the results of Phase I testing present no toxicity or
unacceptable safety problems, Phase II trials may begin. In many cases Phase 11
trials may commence before all the Phase I trials are completely evaluated if
the disease is life threatening and preliminary toxicity data in Phase I shows
no toxic side effects. In life threatening disease, Phase I and Phase II trials
are sometimes combined to show initial toxicity and efficacy in a shorter period
of time. Phase II trials involve a study to evaluate the effectiveness of the
drug for a particular indication and to determine optimal dosages and dose
interval and to identify possible adverse side effects and risks in a larger
patient group. The primary objective of this stage of clinical testing is to
show whether the drug is effective in treating the disease or condition for
which it is intended. Phase II studies may take several months or longer and
involve a few hundred patients in randomized controlled trials that also attempt
to disclose short-term side effects and risks in people whose health is
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impaired. A number of patients with the disease or illness will receive the
treatment while a control group will receive a placebo. At the conclusion of
Phase II trials, we and the FDA will have a clear understanding of the
short-term safety and effectiveness of our technologies and their optimal dosage
levels.

PHASE III

Phase III clinical trials will generally begin after the results of
Phase II are evaluated. If a product is found to be effective in Phase II, it is
then evaluated in Phase III clinical trials. The objective of Phase III is to
develop information that will allow the drug to be marketed and used safely.
Phase 111 trials consist of expanded multi-location testing for efficacy and
safety to evaluate the overall benefit or risk index of the investigational drug
in relation to the disease treated. Phase III trials will involve thousands of
people with the objective of expanding on the clinical evidence.

Some objectives of Phase III trials are to discover optimum dose rates
and schedules, less common or even rare side effects, adverse reactions, and to
generate information that will be incorporated into the drug's professional
labeling and the FDA-approved guidelines to physicians and others about how to
properly use the drug.

PHARMACEUTICAL DEVELOPMENT

The method of formulation and manufacture may affect the efficacy and
safety of a drug. Therefore, information on manufacturing methods and standards
and the stability of the drug substance and dosage form must be presented to the
FDA and other regulatory authorities. This is to ensure that a product that may
eventually be sold to the public has the same composition as that determined to
be effective and safe in the clinical studies. Production methods and quality
control procedures must be in place to ensure a relatively pure compound,
essentially free of contamination and uniform with respect to all quality
aspects.

NEW DRUG APPLICATION

The fourth step that is necessary prior to marketing a new drug is the
new drug application submission and approval. In this step, all the information
generated by the preclinical and human clinical trials, as well as manufacturing
information for the drug, will be submitted to the FDA and, if successful, the
drug will be approved for marketing.

POST MARKETING SURVEYS
The final step is the random surveillance or surveys of patients being

treated with the drug to determine its long-term effects. This has no effect on
the marketing of the drug unless highly toxic conditions are found.



The required testing, data collection, analysis and compilation of an
investigational new drug application and a new drug application are labor
intensive and costly and may take a great deal of time. Tests may have to be
redone or new tests performed in order to comply with FDA requirements.
Therefore, we cannot estimate with any certainty the length or the costs of the
approval process. We can offer no assurance that we will ever receive FDA
approval of products derived from our licensed, patented technologies.

COMPETITION

Industry. The pharmaceutical and biotechnology industries are
characterized by intense competition, rapid product development and
technological change. Competition is intense among manufacturers of dental
therapeutics and prescription pharmaceuticals. Most of our potential competitors
are large, well established pharmaceutical, chemical or healthcare companies
with considerably greater financial, marketing, sales and technological
resources than are available to us. Academic institutions, government agencies
and other public and private research organizations may also conduct research,
seek patent protection and establish collaborative arrangements for discovery,
research and clinical development of technologies and products similar to ours.
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Many of our potential competitors have research and development capabilities
that may allow them to develop new or improved products that may compete with
products based on our technologies. Products developed from our technologies
could be rendered obsolete or made uneconomical by the development of new
products to treat the conditions to be treated by products developed from our
technologies, technological advances affecting the cost of production, or
marketing or pricing actions by our potential competitors. This could materially
affect our business, financial condition and results of operations. We cannot
assure you that we will be able to compete successfully.

Personnel. Competition among biotechnology and biopharmaceutical
companies for qualified employees is intense, and there can be no assurance we
will be able to attract and retain qualified individuals. If we fail to do so,
this would have a material, adverse effect on the results of our operations.

We do not maintain any life insurance on the lives of any of our
officers and directors. We are highly dependent on the services of our directors
and officers, particularly on those of Jeffrey Hillman and Mento Soponis. If one
or all of our officers or directors die or otherwise become incapacitated, our
operations could be interrupted or terminated.

RESEARCH AND DEVELOPMENT COSTS

We have spent $1,990,979 and $929,355 on research and development of
our technologies in 2004 and 2003, respectively.

COSTS OF ENFORCING OUR LICENSES

We have licenses to sell products made using the replacement therapy
and mutacin 1140 technologies. The licenses were granted to us by the University
of Florida Research Foundation, Inc., which owns the patents to these
technologies. There is no assurance, however, that third parties will not
infringe on our licenses or their patents. In order to protect our license
rights and their patents, we or the University of Florida Research Foundation,
Inc. may have to file lawsuits and obtain injunctions. If we do that, we will
have to spend large sums of money for attorney fees in order to obtain the
injunctions. Even if we do obtain the injunctions, there is no assurance that
those infringing on our licenses or the University of Florida Research
Foundation's patents will comply with the injunctions. Further, we may not have
adequate funds available to prosecute actions to protect or to defend the
licenses and patents, in which case those infringing on the licenses and patents
could continue to do so in the future.

OUR EMPLOYEES
We are an early-stage biotechnology research and development company

and currently have 18 full-time employees, none of whom is represented by a
labor union. We believe that our relationship with our employees is excellent.



AVAILABLE INFORMATION

Our website is www.oragenics.com. On our website we make available at
no cost our annual reports on Form 10-KSB, quarterly reports on Form 10-QSB,
current reports on Form 8-K and amendments to those reports filed or furnished
as soon as reasonably practicable after we electronically file such material
with, or furnish them to, the United States Securities and Exchange Commission
("SEC"). The information contained on our website is not a part of this annual
report on Form 10-KSB.

ITEM 2. DESCRIPTION OF PROPERTY.

Our administrative office and laboratory facilities are located at
13700 Progress Boulevard, Alachua, Florida 32615. We began leasing this property
pursuant to a five-year operating lease in November 2004. The facility is
approximately 5,300 square feet of which approximately 60% is laboratory space
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and the remainder is office space and common areas. The twelve months rental
will be $76,850, net of insurance, taxes and utilities that are paid by us.

Lease payments in subsequent years escalate by 3% annually. In 2004, we paid
approximately $469,000 for leasehold improvements to outfit this facility. Such
improvements included equipping the building with sufficient air-handling and
building laboratory stations. We believe our facilities are sufficient for our
current needs, however, we expect to purchase an additional $700,000 of
equipment for use in the laboratories and offices in 2005.

ITEM 3. LEGAL PROCEEDINGS.

As of the date hereof, we are not a party to any material legal
proceedings.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

None during the fourth quarter of the fiscal year covered by this
report.
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PART II
ITEM 5. MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS.

Our common stock began trading on the American Stock Exchange under the
symbol ONI on May 20, 2004. Previously it was traded on the TSX Venture Exchange
under the symbol ORA.U. We voluntarily de-listed from the TSX Venture Exchange
on October 12, 2004. The following sets forth the high and low closing bid
prices for the common stock on the TSX Venture Exchange from the beginning of
2004 through May 19, 2004 and on the American Stock Exchange from May 20, 2004
through the end of 2004. Such prices represent prices between dealers without
adjustment for retail mark ups, mark downs, or commissions and may not
necessarily represent actual transactions.

2004 2003

High Low High  Low

COMMON STOCK

First quarter $4.35 $3.20 N/A N/A

Second quarter $4.40 $2.80 $2.30 $1.80

Third quarter $3.75  $2.00 $4.45  $2.62

Fourth quarter $4.45  $2.65 $4.40  $3.50




On March 4, 2005, the closing bid price of the common stock, as
reported by the American Stock Exchange, was $2.38. As of March 4, 2005, there
were approximately 19 record holders of our common stock according to our
transfer agent. The number of record holders does not reflect the number of
beneficial owners of the common stock for whom shares are held by banks,
brokerage firms and others.

EQUITY COMPENSATION PLAN INFORMATION

The Company has reserved an aggregate of 1,500,000 shares of the
Company's common stock for issuance pursuant to its 2002 Stock Option and
Incentive Plan. The per share exercise price of each stock option or similar
award granted under these plans must be at least equal to the closing fair
market value of the stock on the date of grant. The following table represents
the number of shares issuable upon exercise and reserved for future issuance
under these plans as of December 31, 2004.

<TABLE>
<CAPTION>
NUMBER OF SECURITIES
REMAINING AVAILABLE FOR

NUMBER OF SECURITIES TO FUTURE ISSUANCE UNDER

BE ISSUED UPON EXERCISE WEIGHTED-AVERAGE EQUITY COMPENSATION

OF OUTSTANDING OPTIONS, EXERCISE PRICE OF PLANS (EXCLUDING

WARRANTS AND RIGHTS OUTSTANDING OPTIONS, SECURITIES REFLECTED IN
PLAN CATEGORY WARRANTS AND RIGHTS COLUMN (a))
(a (b) (©
<S> <C> <C> <C>
EQUITY COMPENSATION
PLANS APPROVED BY 1,070,000 $2.52 430,000
SECURITY HOLDERS
EQUITY COMPENSATION
PLANS NOT APPROVED BY 276,180(1) 1.25 -
SECURITY HOLDERS 37,500(2) 3.00 -
TOTAL 1,383,680 $2.28 430,000
</TABLE>
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(1) Represents outstanding underwriter warrants issued in connection with the
Company's initial public offering to acquire shares of common stock at an
exercise price of $1.25. See Note 5 to the Company's Financial Statements.

(2) Represents warrants issued to the placement agent in connection with the
initial closing of the Company's recent private placement to acquire
25,000 shares of common stock at an exercise price of $2.75, subject to
adjustment and 12,500 shares of common stock at an exercise price of
$3.50, subject to adjustment based upon the following formula: NEP = OEP x
[OB + X] / OA, where NEP = the New Exercise Price; OEP = the existing
Exercise Price immediately before the new Issue ("Old Exercise Price"); OB
= the total outstanding shares of Common Stock immediately before the new
issue; X = number of shares issuable at the Old Exercise Price (applicable
to the Warrant Shares as to which the calculation is being made) for the
total consideration to be received for the new issue; OA = the total
outstanding shares of Common Stock immediately after the new issue.

DIVIDENDS

To date, we have neither declared nor paid any dividends on our common
stock nor do we anticipate that such dividends will be paid in the foreseeable
future. Rather, we intend to retain any earnings to finance the growth and
development of our business. Any payment of cash dividends on our common stock
in the future will be dependent, among other things, upon our earnings,
financial condition, capital requirements and other factors which the board of
directors deems relevant. In addition, restrictive covenants contained in any



financing agreements entered into in the future may preclude payment of
dividends.

RECENT SALES OF UNREGISTERED SECURITIES

On November 30, 2004, we issued a total of 250,000 shares of our common
stock and warrants to purchase 162,500 shares of our common stock in a private
placement to three accredited investors and a placement agent. The issuance of
the shares of common stock and warrants was made pursuant to the exemptions from
registration provided by Section 4(2) of the Securities Act and Regulation D
promulgated thereunder. We received gross proceeds of $687,500 in the private
placement and incurred costs of approximately $142,500 resulting in net proceeds
of approximately $545,000. Warrants representing 125,000 shares of common stock
are exercisable by the three accredited investors over a four-year period at a
price of $3.50 per share. The placement agent received warrants exercisable over
a four-year period to purchase 25,000 and 12,500 shares of common stock at
prices of $2.75 and $3.50 per share, respectively.

The subscription agreements we entered into with the investors in
connection with the above referenced private placement grant certain resale
registration rights to the investors. In the event a registration statement for
resale of the shares issued to the investors is not filed within 30 days of
closing, is not declared effective within 120 days of the closing, or in certain
other events of default, the terms of the subscription agreements provide that
each investor (pro rated on a daily basis) is entitled to compensatory payment
from us of an amount equal to one percent of the amount invested by that
investor, and thereafter one percent for each successive month or any portion of
that month until the registration statement is effective or we have cured the
other events of default. The subscription agreement also provides that
compensatory payments may be made in cash or in stock, at our option, and shall
be paid no later than the fifth business day following the month in which such
registration default occurred. The payment of any compensatory amounts does not,
however, relieve us of our obligation to register the shares. If the
compensatory payments are made in stock, such stock is also required to be
included in a subsequently filed registration statement. The subscription
agreement further provides that if a compensatory payment is not timely made, we
will also be obligated to pay the investor interest at the rate of 12% per
annum, or the highest rate permitted by law, if less, until such amounts have
been paid in full. To date, we have not filed a registration statement nor have
we made any compensatory payments to any investors under the subscription
agreements.

We are permitted to suspend the use of the registration statement
on no more than two occasions for a period not more than 30 consecutive calendar
days (or a total of not more than seventy-five (75) calendar days in any twelve
month period) under certain circumstances relating to pending corporate
developments, public filings with the SEC and similar events. We will pay all
the expenses in connection with the filing of the registration statement, other
than underwriting commissions and discounts of the selling shareholders. The
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selling shareholders will not pay any of the expenses that are incurred in
connection with the registration of the shares, but will pay all commissions,
discounts, and any other compensation to any securities broker-dealers through
whom they sell any of the shares.

USE OF PROCEEDS

On June 24, 2003, we completed an initial public offering (IPO) of our
common stock. The managing underwriter for our initial public offering was
Haywood Securities Inc. The shares of common stock sold in the offering were
registered under the Securities Act of 1933 on a registration statement (File
No. 333-100568) that was declared effective by the Securities and Exchange
Commission on June 11, 2003. Under the registration statement, we registered
2,400,000 units at a price of $1.25 per unit. All 2,400,000 units were sold in
the offering that provided gross proceeds of $3,000,000 and net proceeds to us
of $2,282,612 after deducting $717,388 in commissions paid to the underwriter
and other expenses incurred in connection with the offering.

Each unit consisted of one share of common stock, one half of one
non-transferable Series A Common Stock Purchase Warrant and one half of one



non-transferable Series B Common Stock Purchase Warrant. One whole Series A
warrant was exercisable on or before December 24, 2003 to acquire one share of
common stock at a price of $2.00 per share. All Series A warrants were exercised
on or prior to December 24, 2003 providing proceeds of $2,400,000. One whole
Series B warrant was exercisable on or before March 24, 2004 to acquire one
share of common stock at a price of $3.00 per share. 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 our common stock
and warrants to purchase 500,000 shares of our common stock at $1.25 per share
until June 24, 2005. As of December 31, 2004, 223,820 underwriter warrants were
exercised providing proceeds to us of $279,775. With respect to the remaining
276,180 unexercised underwriter warrants which expire in June 2005, we maintain
an effective registration statement for the resale of shares of common stock
underlying the warrants. The costs associated with maintaining this registration
statement totaling $62,421 through December 31, 2004 are netted against proceeds
and recorded as a component of stockholders' equity.

Through December 31, 2004 we have applied a total of $4,982,411 of the
$7,886,166 in net proceeds from our initial public offering as follows:

Payment of notes payable and accrued interest
thereon to directors and officers:

Brian McAlister (Cornet Capital Corp.) $ 179,757

Robert Zahradnik 88,477

Jeffrey Hillman 15,429
Deferred compensation payable to officers 189,302
Patent expenses paid to University of Florida 100,000
Regulatory consulting fees 237,540
Mutacin 1140 production research 444,345
Pre-clinical research 1,532,409
General and administration costs 1,480,105
Purchase of computer and laboratory equipment 715,047

$ 4,982,411

Other than normal and recurring compensation, the deferred compensation
payments and payments on notes payable, there were no other payments, directly
or indirectly, to any of our officers or directors or any of their associates,
or to any persons owning ten percent or more of our outstanding common stock
from the proceeds of this offering. Unexpended proceeds are held in two
financial institutions and invested overnight in U. S. Government securities. We
believe we have used, and continue to use, the net proceeds from the offering
consistent with our business strategy.
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ITEM 6. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION.

The following discussion and analysis should be read in conjunction
with the Financial Statements and Notes thereto included elsewhere in this Form
10-KSB. This discussion contains certain forward-looking statements that involve
risks and uncertainties. Our actual results and the timing of certain events
could differ materially from those discussed in these forward-looking statements
as a result of certain factors, including, but not limited to, those set forth
herein and elsewhere in this Form 10-KSB.

OVERVIEW

We are an emerging, early-stage biotechnology company aimed at
adding value to novel technologies and products sourced from innovative research
at the University of Florida and other academic centers. Our strategy is to
in-license and to develop products through human proof-of-concept studies (Phase
T and II clinical trials of the U.S. Food and Drug Administration's regulatory
process) prior to partnering with major pharmaceutical, biotechnology or
healthcare product firms for advanced clinical development and
commercialization. Since inception, we have funded a significant portion of our
operations from the public and private sales of our securities. We have
generated no significant revenues from operations during the last two years. All
of our revenues have been from a sponsored research agreement and SBIR grants



which have expired. We have not generated revenues from sales of products.

We are currently developing several products, each of which addresses
large market opportunities:

REPLACEMENT THERAPY is a single, painless one-time topical
treatment that has the potential to offer lifelong protection against
dental caries (tooth decay). The therapy is based on genetically altering
the bacterium, Streptococcus mutans, which is the primary etiologic agent
in tooth decay. Present in the normal flora of the mouth, Streptococcus
mutans converts dietary sugar to lactic acid; the lactic acid, in turn,
causes the erosion of tooth enamel that results in the destruction of the
tooth surface and eventually the entire tooth. Replacement therapy
permanently replaces resident acid-producing Streptococcus mutans with a
patented, genetically engineered strain of Streptococcus mutans that does
not produce lactic acid. Applied topically to tooth surfaces with a swab,
the therapy requires only one application. We plan to begin Phase [
clinical trials in 2005 and partner with a major healthcare products or
pharmaceutical company prior to initiating later stages of clinical
testing.

PROBIOTICS are live microorganisms that confer health benefits to
the host when administered in adequate amounts; the use of yogurt
containing live Lactobacillus cultures is an example of a probiotic
application. We have identified three natural strains of bacteria that
provide significant protection against the causative organisms of
periodontal disease and dental caries. Because probiotic treatments may be
marketed as "health supplements" without the need for extensive regulatory
oversight, we believe that we may achieve commercialization of our
probiotic product in certain markets in 2006. If successfully developed,
our oral rinse product will be one of the first probiotics to be marketed
for the maintenance of oral health.

MUTACIN 1140 is a highly potent bactericidal peptide that is
produced by our strain of streptococcus mutans. Our proprietary mutacin
bacteria was discovered by our researchers during the course of developing
replacement therapy and is a novel antibiotic that has broad-spectrum
antimicrobial activity against essentially all Gram-positive bacteria
including vancomycin-resistant Staphylococcus aureus. The antibiotic
currently is in preclinical stages of development. We currently plan to
begin animal studies in 2005.

IVIAT AND CMAT are technologies we licensed from iviGene
Corporation, a company related to us by common ownership. These
technologies enable the simple, fast identification of novel and
potentially important gene targets associated with the natural onset and
progression of infections, cancers and other diseases in humans and other
living organisms, including plants. This licensed technology offers us the
potential to generate and develop a number of product candidates for future
out-licensing to corporate partners, particularly in the area of cancer and
tuberculosis, as well as agricultural and other non-human uses.

A more detailed discussion of our technologies is provided in Item 1
above beginning on page 4.
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BUSINESS OBJECTIVES AND MILESTONES

The specific goal of our business is to successfully develop,
clinically test and obtain FDA approval for sales of products based on our
licensed, patented technologies. Our strategy is to develop novel technologies
through human proof-of-concept studies (Phase I or II clinical trials) prior to
partnering with major pharmaceutical, biotechnology or health care product firms
for advanced clinical development and commercialization. Upon successful
completion of proof-of-concept studies, we intend to consider sublicensing our
licensed, patented technologies to one or more strategic partners that would be
responsible for advanced clinical development, completing the U.S. Food and Drug
Administration's approval process, and manufacturing and marketing our products.
In order to accomplish these objectives, we must take the following actions:

REPLACEMENT THERAPY



1. Successfully complete Phase I clinical trials.
2. Obtain FDA approval for a pivotal trial.

MUTACIN 1140

1. Develop a suitable production method for mutacin 1140.

2. Complete preclinical studies, including animal toxicity and
efficacy, required for an investigational new drug application
submission.

3. Submit an investigational new drug application to the FDA.

PROBIOTIC TECHNOLOGY

1. Develop appropriate manufacturing and packaging systems.
2. Complete one human study.

IVIAT AND CMAT
1. Begin program with CMAT on cancer targets.

These actions, both individually and in the aggregate, are expected to
be costly and will require additional capital to undertake and complete. To the
extent our current capital limits our ability to pursue all of our technologies
under development concurrently, we would expect to concentrate our available
resources on replacement therapy and oral probiotics in the near-term. We
currently believe that we will be able to begin to generate ongoing revenue from
our development efforts with our oral probiotics technology sometime in the next
eighteen to twenty-four months. This time period could change depending on the
progress of our development efforts and our ability to negotiate a partnering
arrangement, as well as our efforts to raise additional capital.
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CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our financial condition and results of
operations are based upon our financial statements, which have been prepared in
accordance with accounting principles generally accepted in the United States.
The preparation of financial statements in accordance with Accounting Principles
Generally Accepted in the United States requires us to make estimates and
assumptions that affect reported amounts and related disclosures. We consider an
accounting estimate to be critical if it requires assumptions to be made that
were uncertain at the time the estimate was made; and changes in the estimate or
different estimates that could have been made could have a material impact on
our results of operations or financial condition. Our financial statements do
not include any significant estimates that would have a material impact on our
results of operations or financial condition.

NEW ACCOUNTING PRONOUNCEMENTS

In December 2004, the Financial Accounting Standards Board (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 expect to adopt in the first quarter of 2006,
is generally similar to Statement 123, however, it will require all share-based
payments to employees, including grants of employee stock options, to be
recognized in the financial statements based on their fair values. Thus, pro
forma disclosure will no longer be an alternative to financial statement
recognition. We do not believe the adoption of Statement 123(R) will have a
material impact on our results of operations or financial position.
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RESULTS OF OPERATIONS
Operating Results Summary

THREE MONTHS ENDED DECEMBER 31



2004 2003

Revenue $ 33,333 $ --

Operating expenses:

Research and development 742,557 333,150
General and administration 565,181 296,036
Total operating expenses 1,307,738 629,186
Loss from operations (1,274,405) (629,186)
Other income (expense):
Interest income 15,831 3,599
Interest expense (442) (1,884)
Total other income, net 15,389 1,715
Loss before income taxes (1,259,016) (627,471)
Income tax benefit -- --
Net loss $(1,259,016)  $ (627,471)
YEARS ENDED DECEMBER 31
2004 2003
Revenue $ 196,210 $ --

Operating expenses:

Research and development 1,990,979 929,355

General and administration 1,329,983 738,596
Total operating expenses 3,320,962 1,667,951
Loss from operations (3,124,752) (1,667,951)
Other income (expense):

Interest income 47,306 7,874

Interest expense (442) (12,877)
Total other income (expense), net 46,864 (5,003)
Loss before income taxes (3,077,888) (1,672,954)

Income tax benefit - -
Net loss $(3,077,888) $(1,672,954)
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FOR THE QUARTERS ENDED DECEMBER 31, 2004 AND 2003

We had revenues of $33,333 in the three months ended December 31, 2004
and no revenues in the same period in 2003. The increase is a result of having a
Small Business Innovation Research ("SBIR") Grant from the National Institute of
Health in 2004. Our operating expenses increased 108% to $1,307,738 in the three
months ended December 31, 2004 from $629,186 in same period in 2003. Research
and development expenses increased 123% to $742,557 in the three months ended
December 31, 2004 from $333,150 in the same period in 2003, reflecting the
hiring of additional research personnel, expensing of stock option compensation,
payments to research consultants and increased consumption of laboratory
supplies. General and administration expenses increased 91% to $565,181 in the
three months ended December 31, 2004 from $296,036 in same period in 2003. This
increase reflects additions to personnel, expensing of stock option
compensation, increased coverage in directors' and officers' liability insurance



and higher facility costs related to moving to our new location.

Interest income increased 340% to $15,831 in the three months ended
December 31, 2004 from $3,599 in the same period in 2003 as a result of higher
cash balances and interest rates in 2004. Interest expense decreased 77% to $442
in the three months ended December 31, 2004 from $1,884 during the same period
in 2003, reflecting the pay-off of shareholder notes in December 2003.

Our net loss increased 101% to $1,259,016 during the three months ended
December 31, 2004 from $627,471 in the same period in 2003. The increase in our
net loss was principally caused by the hiring of additional personnel, expensing
of stock option compensation, increased fees paid to outside professionals,
increased use of supplies and higher facility costs.

FOR THE YEARS ENDED DECEMBER 31, 2004 AND 2003

We had revenues of $196,210 in the year ended December 31, 2004 and no
revenues in 2003. This is a result of having a two Small Business Innovation
Research Grants for our Mutacin 1140 and IVIAT technologies in 2004. Our
operating expenses increased 99% to $3,320,962 in the year ended December 31,
2004 from $1,667,951in 2003. Research and development expenses increased 114% to
$1,990,979 in 2004 from $929,355 in 2003, reflecting the hiring of research
personnel, increased consumption of laboratory supplies and the costs associated
with preparing for human clinical trials. General and administration expenses
increased 80% to $1,329,983 in 2004 from $738,596 in 2003, reflecting the hiring
of personnel, the hiring of outside professionals for investor and public
relations, costs associated with public entity filings and increased coverage in
directors' and officers' liability insurance.

Interest income increased 501% to $47,306 in the year ended December
31,2004 from $7,874 in 2003, which was a result of the higher interest rates
and higher average cash balances maintained in 2004 due to the exercise of
Series A and Series B common stock warrants in December 2003 and March 2004,
respectively. Interest expense decreased 97% to $442 in the year ended December
31,2004 from $12,877 in 2003 as a result of the pay-off of shareholder notes in
December 2003.

Our net loss increased 84% to $3,077,888 in the year ended December 31,
2004 from $1,672,954 in 2003. The increase in our net loss was principally
caused by the hiring of additional personnel, increased fees paid to outside
professionals for clinical trial preparation and public entity filings, and the
increased use of supplies.
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LIQUIDITY AND CAPITAL RESOURCES

Our operating activities used cash of $2,745,243 for the twelve months
ended December 31, 2004 and $1,218,910 for the twelve months ended December 31,
2003. Our working capital was $3,345,512 as of December 31, 2004. Cash used by
operations in the twelve months ended December 31, 2004 resulted primarily from
operating losses from operations of $3,077,888.

Our investing activities used cash of $690,548 for the twelve months
ended December 31, 2004 for the acquisition of property and equipment.

Our financing activities provided $3,518,278 in cash for the twelve
months ended December 31, 2004, which consists primarily of $3,035,788 in
proceeds from exercised warrants. On November 30, we issued a total of 250,000
shares of our common stock and warrants to purchase 125,000 shares of our common
stock pursuant to a subscription agreement between us and three investors. We
received gross proceeds of $687,500, and incurred offering costs of
approximately $142,500 resulting in net proceeds of approximately $545,000.
Westminster Securities Corp., a member of the National Association of Securities
Dealers, Inc. and a registered broker-dealer, acted as the placement agent in
connection with this private placement transaction. The private placement
agreement and offering was terminated by mutual assent of the Company and the
placement agent because a sufficient level of funding was not being achieved.
Each warrant is exercisable on or before November 30, 2008 to acquire one share
of common stock at a price of $3.50 per share. The issuance of the shares of
common stock and warrants was made pursuant to the exemption from registration
provided by Section 4(2) of the Securities Act. Each investor is accredited



under the Securities Act and the securities were sold without any general
solicitation. As the placement agent, Westminster received (i) $35,000 (ii)
commission of 8% on the gross proceeds to us, and (iii) a warrant to purchase
25,000 shares of common stock at a purchase price of $2.75 per share and a
warrant to purchase 12,500 shares of common stock at 3.50. In addition to
Westminster's fee and commission, we incurred further expenses in connection
with the offering of approximately $52,500.We anticipate that direct costs in
2005 associated with preparing for and conducting clinical testing on our
replacement therapy technology will be approximately $1,700,000. Such costs are
expected to consist of approximately $875,000 for manufacturing clinical
materials, $475,000 for conducting the clinical trials and $350,000 for employee
salaries, fringe benefits, supplies and other related direct costs. We also
anticipate spending approximately $525,000 performing animal studies on our
mutacin 1140 technology. Such costs are expected to consist of approximately
$175,000 for contract research, $200,000 for employee salaries and fringe
benefits and $150,000 for laboratory supplies and other related direct costs.

We anticipate that our capital expenditures in 2005 will be less than
$700,000 for the acquisition of laboratory and business equipment. This amount
is subject to change, however, depending upon the nature and the amount of the
development of our technologies and capital raising efforts. On February 24,
2005, we entered into a Business Loan Agreement with a bank that will fund
approximately $615,000 of laboratory equipment purchases. The loan has a term of
37 months with the first month payment of interest only and the remaining
monthly payments of principal and interest of approximately $18,900 per month.
Interest will be calculated at the prime rate as published in the Wall Street
Journal (currently 5.5%) plus 1.00%. Interest can never be below 5.75% or above
17.5%. The loan is collateralized by the equipment being purchased, as well as
all equipment currently owned by us.

Our business is based on commercializing entirely new and unique
technologies, and our current business plan contains a variety of assumptions
and expectations that are subject to uncertainty, including assumptions and
expectations about manufacturing capabilities, clinical testing cost and
pricing, continuing technology improvements, strategic licensing relationships
and other relevant matters. These assumptions take into account recent
financings, as well as expected but currently unidentified additional
financings. We have experienced losses from continuing operations during the
last two fiscal years and have an accumulated deficit of $5,471,984 as of
December 31, 2004. Cash used in continuing operations for the years ended
December 31, 2004 and December 31, 2003 was $2,745,243 and $1,218,910,
respectively, and cash flow from continuing operations was negative throughout
2004. At December 31, 2004, our principal source of liquidity was $3,666,244 of
cash and cash equivalents. These operating results occurred while we are
developing and attempting to commercialize and manufacture products from
entirely new and unique technologies. Our business plan requires significant
spending related to start-up costs and clinical testing expenditures. These
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factors place a significant strain on our limited financial resources and
adversely affect our ability to continue as a going concern. Our ultimate
success depends on our ability to continue to raise capital for our operations.

Our capital requirements during the next twelve months will depend on
numerous factors, including the success of our research and development, the
resources we devote to develop and support our technologies, and the success of
pursuing strategic licensing and funded product development relationships with
external partners. We expect to incur substantial expenditures to further
develop each of our technologies including continued increases in personnel and
costs related to research, preclinical testing and clinical studies, as well as
significant costs associated with being a public company. We believe our working
capital at December 31, 2004 will not be sufficient to meet our business
objectives as presently structured beyond September 2005. We will require
substantial funds to conduct research and development and preclinical and Phase
I clinical testing of our licensed, patented technologies and to develop
sublicensing relationships for the Phase II and III clinical testing and
manufacture and marketing of any products that are approved for commercial sale.
We recognize that we must generate additional capital resources or consider
modifications to our technology development plans to enable us to continue as a
going concern. Our plans include seeking financing, alliances or other
partnership agreements with entities interested in our technologies, or other



business transactions that would generate sufficient resources to assure
continuation of our operations and research and development programs.

We intend to seek additional funding through sublicensing arrangements,
joint venturing or partnering, sales of rights to technology, government grants
and through public or private financings. During 2004, we conducted a private
placement to raise capital. In February 2005, we entered into an agreement with
an investment advisory firm to assist us in raising additional capital by acting
as a financial advisor and placement agent. There can be no assurance that
additional financing will be available to us on acceptable terms, or at all. Our
future success depends on our ability to raise capital and ultimately generate
revenue and attain profitability. We 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 us or, if available, will be on
terms acceptable to us. If we issue additional securities to raise funds, these
securities may have rights, preferences, or privileges senior to those of our
common stock, and our current stockholders may experience dilution. If we are
unable to obtain funds when needed or on acceptable terms, we may be required to
curtail our current development programs, cut operating costs and forego future
development and other opportunities. Without sufficient capital to fund our
operations, we will be unable to continue as a going concern.
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RISK FACTORS

You should carefully consider the risks described below before making
an investment decision in our securities. These risk factors are effective as of
the date of this Form 10-KSB and shall be deemed to be modified or superseded to
the extent that a statement contained in our future filings incorporated herein
by reference modifies or replaces such statement. All of these risks may impair
our business operations. The forward-looking statements in this Form 10-KSB and
in the documents incorporated herein by reference involve risks and
uncertainties and actual results may differ materially from the results we
discuss in the forward-looking statements. If any of the following risks
actually occur, our business, financial condition or results of operations could
be materially adversely affected. In that case, the trading price of our stock
could decline, and you may lose all or part of your investment.

RISKS ASSOCIATED WITH OUR COMPANY

WE HAVE EXPERIENCED A HISTORY OF LOSSES AND EXPECT TO INCUR FUTURE LOSSES. WE
HAVE GENERATED EXTREMELY LIMITED REVENUE FROM OUR OPERATIONS, AND NO REVENUE
FROM SALES. OUR INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTANTS HAVE
EXPRESSED SUBSTANTIAL DOUBT AS TO OUR ABILITY TO CONTINUE AS A GOING CONCERN. WE
MUST CONTINUE TO RAISE MONEY FROM INVESTORS AND SEEK PARTNERS AND/OR
SUB-LICENSORS WITH WHOM TO COLLABORATE IN OUR RESEARCH AND DEVELOPMENT EFFORTS
SO AS TO FUND OUR OPERATIONS. IF WE ARE UNABLE TO FUND OUR OPERATIONS, WE MAY
CEASE DOING BUSINESS.

We have recorded minimal revenue to date and we have incurred a
cumulative operating loss of approximately $5,465,000 through December 31, 2004.
Since inception, we have substantially funded our operations from the public and
private sales of our securities. Our losses have resulted principally from costs
incurred in research and development activities related to our efforts to
develop our technologies and from the associated administrative costs. We expect
to incur significant operating losses and negative cash flows over the next
several years due to the costs of expanded research and development efforts and
preclinical and clinical trials and hiring additional personnel. We will need to
generate significant revenues in order to achieve and maintain profitability. We
may not be able to generate these revenues or achieve profitability in the
future. Even if we do achieve profitability, we may not be able to sustain or
increase profitability. We have limited capital resources and it is likely that
we will require additional capital to meet our future capital requirements. At
December 31, 2004 we had approximately $3,346,000 in available working capital
and our budgeted expenditures for 2005 currently exceed our available working
capital. We believe, absent any additional funds, our existing cash will be
sufficient to enable us to continue in operation until September 2005.

Thereafter, we anticipate that we will need additional financing to continue our
operations. There is no assurance that such capital will be available to us or,
if available, will be on terms acceptable to us. To the extent we are unable to



raise additional capital and our operating losses continue, we will need to take
actions to reduce our costs of operations, which may adversely impact future
operations, employee morale, business relations and other aspects of our
business. In addition, if adequate funds are not available we may be required to
delay, scale back or eliminate the development of one or more of our products
which could harm our business. An increase in capital resulting from a capital
raising transaction under adverse business circumstances could result in
substantial dilution to existing holders of our common stock and adversely
impact our stock price. We will be unable to continue as a going concern without
sufficient capital to fund our operations.

WE MUST SPEND AT LEAST $1 MILLION ANNUALLY ON DEVELOPMENT OF OUR REPLACEMENT
THERAPY AND MUTACIN 1140 TECHNOLOGIES UNDER OUR LICENSE AGREEMENTS WITH THE
UNIVERSITY OF FLORIDA RESEARCH FOUNDATION, INC. WE MUST ALSO COMPLY WITH CERTAIN
OTHER CONDITIONS OF OUR LICENSES. IF WE DO NOT, OUR LICENSES TO THESE

TECHNOLOGIES MAY BE TERMINATED, AND WE MAY HAVE TO CEASE OPERATIONS.

We hold our replacement therapy and Mutacin 1140 technologies under
licenses from the University of Florida Research Foundation, Inc. Under the
terms of the licenses, we must spend at least $1 million per year on development
of those technologies before the first commercial sale of products derived from
those technologies. If we do not, our licenses could be terminated. Until
commercial sales of such products take place, we will not be earning revenues
from the sale of products and will, therefore, have to raise the money we must
spend on development of our technologies by other means, such as the sale of our
common stock. There is no assurance we will be able to raise the financing
necessary to meet our obligations under our licenses. If we cannot, we may lose
our licenses to these technologies and have to cease operations.

The University of Florida Research Foundation, Inc. may terminate our
licenses in respect of our replacement therapy technology and our Mutacin 1140
technology if we breach our obligations to timely pay monies to it, submit
development reports to it or commit any other breach of the covenants contained
in the license agreement. There is no assurance that we will be able to comply
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with these conditions. If we cannot, and if our license is terminated, our
investment in development of our replacement therapy and Mutacin 1140
technologies will become valueless and we may have to cease operations.

IF WE ARE UNABLE TO MAINTAIN REGULATORY CLEARANCE OR OBTAIN APPROVAL FOR OUR
TECHNOLOGIES, WE WILL BE UNABLE TO GENERATE REVENUES AND MAY HAVE TO CEASE
OPERATIONS.

Only our replacement therapy technology has been granted clearance to
begin Phase 1 human clinical trials by the FDA. Clinical trials on our
replacement therapy are expected to take 4-5 years to fully complete. Our other
technologies have not been cleared for testing in humans. Our technologies have
not been cleared for marketing by the FDA or foreign regulatory authorities and
they will not be able to be commercially distributed in the United States or any
international markets until such clearances are obtained. Before regulatory
approvals can be obtained, our technologies will be subject to extensive
preclinical and clinical testing. These processes are lengthy and expensive. We
cannot assure that such trials will demonstrate the safety or effectiveness of
our technologies. There is a possibility that our technologies may be found to
be unsafe or ineffective or otherwise fail to satisfy regulatory requirements.

If we are unable to resolve the FDA's concerns, we will not be able to proceed
further to obtain regulatory approval for that technology. If we fail to

maintain regulatory clearance for our replacement therapy or fail to obtain FDA
clearance for our other technologies, we may have to cease operations.

OUR PRODUCT CANDIDATES ARE IN THE PRELIMINARY DEVELOPMENT STAGE, AND MAY NOT BE
EFFECTIVE AT A LEVEL SUFFICIENT TO SUPPORT A PROFITABLE BUSINESS VENTURE. IF

THEY ARE NOT, WE WILL BE UNABLE TO CREATE MARKETABLE PRODUCTS, AND WE MAY HAVE
TO CEASE OPERATIONS.

All of our product candidates are in the preliminary development state.
Although we have current data which indicates the promise of the concept of our
replacement therapy and Mutacin 1140 technologies, we can offer you no assurance
that the technologies will be effective at a level sufficient to support a
profitable business venture. If they are not, we will be unable to create



marketable products, we will not generate revenues from our operations, and we
may have to cease operations. The science on which our replacement therapy and
Mutacin 1140 technologies are based may also fail due to flaws or inaccuracies
on which the data are based, or because the data is totally or partially

incorrect, or not predictive of future results. If our science proves to be

flawed, incorrect or otherwise fails, we will not be able to create a marketable
product or generate revenues and we may have to cease operations.

THE SUCCESS OF OUR RESEARCH AND DEVELOPMENT ACTIVITIES IS UNCERTAIN. IF THEY DO
NOT SUCCEED, WE WILL BE UNABLE TO GENERATE REVENUES FROM OUR OPERATIONS AND WE
WILL HAVE TO CEASE DOING BUSINESS.

We intend to continue with research and development of our technologies
for the purpose of obtaining regulatory approval to manufacture and market them.
Research and development activities, by their nature, preclude definitive
statements as to the time required and costs involved in reaching certain
objectives. Actual costs may exceed the amounts we have budgeted and actual time
may exceed our expectations. If research and development requires more funding
than we anticipate, then we may have to reduce technological development efforts
or seek additional financing. There can be no assurance that we will be able to
secure any necessary additional financing or that such financing would be
available on favorable terms. Additional financings could result in substantial
dilution to existing shareholders. We anticipate we will remain engaged in
research and development for a considerable period of time, and there can be no
assurance that we will be able to generate adequate revenue from operations.
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WE RELY ON THE SIGNIFICANT EXPERIENCE AND SPECIALIZED EXPERTISE OF OUR SENIOR
MANAGEMENT AND MUST RETAIN AND ATTRACT QUALIFIED SCIENTISTS AND OTHER HIGHLY
SKILLED PERSONNEL IN A HIGHLY COMPETITIVE JOB ENVIRONMENT TO MAINTAIN AND GROW
OUR BUSINESS.

Our performance is substantially dependent on the continued services
and on the performance of our senior management and our team of research
scientists, who have many years of experience and specialized expertise in our
business. Our performance also depends on our ability to retain and motivate our
other executive officers and key employees. The loss of the services of our
Chief Executive Officer, Mento A. Soponis and our Chief Scientific Officer, Dr.
Jeffrey D. Hillman, and any of our other executive officers or of our
researchers could harm our ability to develop and commercialize our
technologies. We have no "key man" life insurance policies. We have three year
employment agreements with Mr. Soponis and Dr. Hillman, which automatically
renew for one-year terms unless 90 days written notice is given by either party.

Our future success also depends on our ability to identify, attract,
hire, train, retain and motivate highly skilled technical, managerial and
research personnel. If we fail to attract, integrate and retain the necessary
personnel, our ability to maintain and build our business could suffer
significantly.

IT IS POSSIBLE THAT OUR REPLACEMENT THERAPY AND ORAL PROBIOTIC TECHNOLOGIES WILL
BE LESS EFFECTIVE IN HUMANS THAN THEY HAVE BEEN SHOWN TO BE IN ANIMALS. IT IS
POSSIBLE OUR MUTACIN 1140 TECHNOLOGY WILL BE SHOWN TO BE INEFFECTIVE OR HARMFUL
IN HUMANS. IF ANY OF THESE TECHNOLOGIES ARE SHOWN TO BE INEFFECTIVE OR HARMFUL

IN HUMANS, WE WILL BE UNABLE TO GENERATE REVENUES FROM THEM, AND WE MAY HAVE TO
CEASE OPERATIONS.

To date the testing of our replacement therapy technology has been
undertaken solely in animals. Those studies have proven our genetically altered
strain of Streptococcus mutans ("'S. mutans") to be effective in preventing tooth
decay. It is possible that our strain of S. mutans will be shown to be less
effective in preventing tooth decay in humans in clinical trials. If our
replacement therapy technology is shown to be ineffective in preventing tooth
decay in humans, we will be unable to commercialize and generate revenues from
this technology. To date the testing of our oral probiotic technology has been
undertaken solely in animals. Those studies have shown our technology to be
effective at helping to reduce certain bacteria that are believed to cause
periodontal disease. It is possible that our probiotic technology will not be
effective in reducing those bacteria and will not improve periodontal health. If
our oral probiotic technology is shown to be ineffective or harmful to humans,
we will be unable to commercialize it and generate revenues from sales. To date



the testing of the antibiotic substance, Mutacin 1140, has been undertaken

solely in the laboratory. We have not yet conducted animal or human studies of
Mutacin 1140. It is possible that when these studies are conducted, they will
show that Mutacin 1140 is ineffective or harmful. If Mutacin 1140 is shown to be
ineffective or harmful, we will be unable to commercialize it and generate
revenues from sales of Mutacin 1140. If we are unable to generate revenues from
our technologies, we may have to cease operations.

IT IS POSSIBLE WE WILL BE UNABLE TO FIND A METHOD TO PRODUCE MUTACIN 1140 IN
LARGE-SCALE COMMERCIAL QUANTITIES. IF WE CANNOT, WE WILL BE UNABLE TO UNDERTAKE
THE PRECLINICAL AND CLINICAL TRIALS THAT ARE REQUIRED IN ORDER TO OBTAIN FDA
PERMISSION TO SELL IT, WE WILL BE UNABLE TO GENERATE REVENUES FROM PRODUCT

SALES, AND WE MAY HAVE TO CEASE OPERATIONS.

Our antibiotic technology, Mutacin 1140, is a substance produced by our
genetically altered strain of S. mutans. To date, it has been produced only in
laboratory cultures. In order for us to conduct the preclinical and Phase I
clinical studies that we must complete in order to find a partner who will
sub-license this technology from us and finance the Phase II and III clinical
studies we must complete in order to obtain FDA approvals necessary to sell
products based on this technology, we must demonstrate a method of producing
commercial quantities of this substance economically. To date we have not found
such a method and it is possible we will be unable to find one. If we are not
able to find such a method, we will be unable to generate revenues from this
technology and we may have to cease operations.
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IF CLINICAL TRIALS FOR OUR PRODUCT CANDIDATES ARE UNSUCCESSFUL OR DELAYED, WE
WILL BE UNABLE TO MEET OUR ANTICIPATED DEVELOPMENT AND COMMERCIALIZATION
TIMELINES, WHICH COULD CAUSE OUR STOCK PRICE TO DECLINE AND WE MAY HAVE TO CEASE
OPERATIONS.

Before obtaining regulatory approvals for the commercial sale of any
products, we must demonstrate through preclinical testing and clinical trials
that our products are safe and effective for use in humans. Conducting clinical
trials is a lengthy, time-consuming and expensive process.

Completion of clinical trials may take several years. Commencement and
rate of completion of clinical trials may be delayed by many factors, including:

o lack of efficacy during the clinical trials;

o unforeseen safety issues;

o slower than expected patient recruitment; and
o government or regulatory delays.

Results from preclinical testing and early clinical trials are often
not predictive of results obtained in later clinical trials. A number of new
products have shown promising results in clinical trials, but subsequently
failed to establish sufficient safety and efficacy data to obtain necessary
regulatory approvals. Data obtained from preclinical and clinical activities are
susceptible to varying interpretations, which may delay, limit or prevent
regulatory approval. In addition, regulatory delays or rejections may be
encountered as a result of many factors, including perceived defects in the
design of the clinical trials and changes in regulatory policy during the period
of product development. Any delays in, or termination of, our clinical trials
will materially and adversely affect our development and commercialization
timelines, which would adversely affect our business and cause our stock price
to decline and may cause us to cease operations.

WE INTEND TO CONSIDER RELYING ON THIRD PARTIES TO PAY THE MAJORITY OF COSTS
RELATING TO REGULATORY APPROVALS NECESSARY TO MANUFACTURE AND SELL PRODUCTS
USING OUR TECHNOLOGIES. IF WE ARE UNABLE TO OBTAIN AGREEMENTS WITH THIRD PARTIES
TO FUND SUCH COSTS, WE WILL HAVE TO FUND THE COSTS OURSELVES. WE MAY BE UNABLE
TO DO SO, AND IF WE ARE NOT, WE MAY HAVE TO CEASE OPERATIONS.

We intend to consider sublicensing our technologies to strategic
partners prior to commercialization. If we do so, our sublicensees will pay the
costs of any remaining clinical trials, and manufacturing and marketing of our



technologies. If we are unable to sublicense our technologies, we will have to

pay for the costs of Phase I and III trials and new drug applications to the

FDA ourselves. We would also have to set up our own manufacturing facilities and
find our own distribution channels. This would greatly increase our future

capital requirements and we cannot be assured we would be able to obtain the
necessary financing. If we cannot obtain financing, we may have to cease
operations.

IF OUR EXPECTED COLLABORATIVE PARTNERSHIPS DO NOT MATERIALIZE OR FAIL TO PERFORM
AS EXPECTED, WE WILL BE UNABLE TO DEVELOP OUR PRODUCTS AS ANTICIPATED.

We expect to enter into collaborative arrangements with third parties
to develop certain products. We cannot assure you that we will be able to enter
into these collaborations or that, if entered, they will produce successful
products. If we fail to maintain our existing collaborative arrangements or fail
to enter into additional collaborative arrangements, the number of products from
which we could receive future revenues would decline.

Our dependence on collaborative arrangements with third parties
subjects us to a number of risks. These collaborative arrangements may not be on
terms favorable to us. Agreements with collaborative partners typically allow
partners significant discretion in electing whether or not to pursue any of the
planned activities. We cannot control the amount and timing of resources our
collaborative partners may devote to products based on the collaboration, and
our partners may choose to pursue alternative products. Our partners may not
perform their obligations as expected. Business combinations or significant
changes in a collaborative partner's business strategy may adversely affect a
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partner's willingness or ability to complete its obligations under the

arrangement. Moreover, we could become involved in disputes with our partners,
which could lead to delays or termination of the collaborations and
time-consuming and expensive litigation or arbitration. Even if we fulfill our
obligations under a collaborative agreement, our partner can terminate the
agreement under certain circumstances. If any collaborative partner were to
terminate or breach our agreement with it, or otherwise fail to complete its
obligations in a timely manner, our chances of successfully commercializing
products would be materially and adversely affected.

IF OUR INTELLECTUAL PROPERTY RIGHTS DO NOT ADEQUATELY PROTECT OUR PRODUCTS OR
TECHNOLOGIES, OTHERS COULD COMPETE AGAINST US MORE DIRECTLY, WHICH WOULD HURT
OUR PROFITABILITY.

Our success depends in part on our ability to obtain patents or rights
to patents, protect trade secrets, operate without infringing upon the
proprietary rights of others, and prevent others from infringing on our patents,
trademarks and other intellectual property rights. We will be able to protect
our intellectual property from unauthorized use by third parties only to the
extent that it is covered by valid and enforceable patents, trademarks and
licenses. Patent protection generally involves complex legal and factual
questions and, therefore, enforceability of patent rights cannot be predicted
with certainty. Patents, if issued, may be challenged, invalidated or
circumvented. Thus, any patents that we own or license from others may not
provide adequate protection against competitors. In addition, any future patent
applications may fail to result in patents being issued. Also, those patents
that are issued may not provide us with adequate proprietary protection or
competitive advantages against competitors with similar technologies. Moreover,
the laws of certain foreign countries do not protect intellectual property
rights to the same extent as do the laws of the United States.

In addition to patents and trademarks, we rely on trade secrets and
proprietary know-how. We seek protection of these rights, in part, through
confidentiality and proprietary information agreements. These agreements may not
provide meaningful protection or adequate remedies for violation of our rights
in the event of unauthorized use or disclosure of confidential and proprietary
information. Failure to protect our proprietary rights could seriously impair
our competitive position.

IF THIRD PARTIES CLAIM WE ARE INFRINGING THEIR INTELLECTUAL PROPERTY RIGHTS, WE
COULD SUFFER SIGNIFICANT LITIGATION OR LICENSING EXPENSES OR BE PREVENTED FROM
MARKETING OUR PRODUCTS.



Our commercial success depends significantly on our ability to operate
without infringing the patents and other proprietary rights of others. However,
regardless of our intent, our technologies may infringe the patents or violate
other proprietary rights of third parties. In the event of such infringement or
violation, we may face litigation and may be prevented from pursuing product
development or commercialization. We may receive in the future, notice of claims
of infringement of other parties' proprietary rights. Infringement or other
claims could be asserted or prosecuted against us in the future and it is
possible that past or future assertions or prosecutions could harm our business.
We received notification from B.C. International Corporation on July 29, 2002
that a gene utilized in our licensed, patented strain of S. mutans infringes a
patent which it holds under a license. Their notification did not state that
they intended to pursue legal remedies. Our management does not believe the gene
in question infringes that patent. We have sent them correspondence setting out
our position and we have not heard anything further from them. If necessary, we
are prepared to assert our rights vigorously with respect to such matter. If
litigation should ensue and we are unsuccessful in that litigation, we could be
enjoined for a period of time from marketing products which infringe any valid
patent rights held or licensed by B.C. International Corporation and/or we could
owe substantial damages. If we become involved in any claims, litigation,
interference or other administrative proceedings, we may incur substantial
expense and the efforts of our technical and management personnel may be
significantly diverted. Any future claims or adverse determinations with respect
to our intellectual property rights may subject us to loss of our proprietary
position or to significant liabilities, may require us to seek licenses from
third parties, cause delays in the development and release of new products or
services and/or may restrict or prevent us from manufacturing and selling
certain of our products. If we are required to seek licenses from third parties,
costs associated with these arrangements may be substantial and may include
ongoing royalties. Furthermore, we may not be able to obtain the necessary
licenses on satisfactory terms, if at all.
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WE ARE SUBJECT TO SUBSTANTIAL GOVERNMENT REGULATION, WHICH COULD MATERIALLY
ADVERSELY AFFECT OUR BUSINESS.

The production and marketing of products which may be developed from
our technologies and our ongoing research and development, preclinical testing
and clinical trial activities are subject to extensive regulation and review by
numerous governmental authorities. Most of the technologies we are developing
must undergo rigorous preclinical and clinical testing and an extensive
regulatory approval process before they can be marketed. This process makes it
longer, harder and more costly to bring products which may be developed from our
technologies to market, and we cannot guarantee that any of such products will
be approved. The pre-marketing approval process can be particularly expensive,
uncertain and lengthy, and a number of products for which FDA approval has been
sought by other companies have never been approved for marketing. In addition to
testing and approval procedures, extensive regulations also govern marketing,
manufacturing, distribution, labeling, and record-keeping procedures. If we do
not comply with applicable regulatory requirements, such violations could result
in warning letters, non-approval, suspensions of regulatory approvals, civil
penalties and criminal fines, product seizures and recalls, operating
restrictions, injunctions, and criminal prosecution.

Delays in or rejection of FDA or other government entity approval of
our technologies may also adversely affect our business. Such delays or
rejection may be encountered due to, among other reasons, government or
regulatory delays, lack of efficacy during clinical trials, unforeseen safety
issues, slower than expected rate of patient recruitment for clinical trials,
inability to follow patients after treatment in clinical trials, inconsistencies
between early clinical trial results and results obtained in later clinical
trials, varying interpretations of data generated by clinical trials, or changes
in regulatory policy during the period of product development in the United
States. In the United States more stringent FDA oversight in product clearance
and enforcement activities could result in our experiencing longer approval
cycles, more uncertainty, greater risk, and higher expenses. Even if regulatory
approval of a product is granted, this approval may entail limitations on uses
for which the product may be labeled and promoted. It is possible, for example,
that we may not receive FDA approval to market products based on our licensed,
patented technologies for broader or different applications or to market updated



products that represent extensions of our basic technologies. In addition, we
may not receive FDA approval to export our products based on our licensed,
patented technologies in the future, and countries to which products are to be
exported may not approve them for import.

Any manufacturing facilities would also be subject to continual review
and inspection. The FDA has stated publicly that compliance with manufacturing
regulations will be scrutinized more strictly. A governmental authority may
challenge our compliance with applicable federal, state and foreign regulations.
In addition, any discovery of previously unknown problems with one of our
products or facilities may result in restrictions on the product or the
facility, including withdrawal of the product from the market or other
enforcement actions.

From time to time, legislative or regulatory proposals are introduced
that could alter the review and approval process relating to our technologies.
It is possible that the FDA will issue additional regulations further
restricting the sale of our proposed products. Any change in legislation or
regulations that govern the review and approval process relating to our future
technologies could make it more difficult and costly to obtain approval for new
products based on our technologies, or to produce, market, and distribute such
products if approved.

WE CAN OFFER YOU NO ASSURANCE THE GOVERNMENT AND THE PUBLIC WILL ACCEPT OUR
LICENSED PATENTED TECHNOLOGIES. IF THEY DO NOT, WE WILL BE UNABLE TO GENERATE
SUFFICIENT REVENUES FROM OUR TECHNOLOGIES, WHICH MAY CAUSE US TO CEASE
OPERATIONS.

The commercial success of our replacement therapy, oral probiotics and
Mutacin 1140 technologies will depend in part on government and public
acceptance of their production, distribution and use. Biotechnology has enjoyed
and continues to enjoy substantial support from the scientific community,
regulatory agencies and many governmental officials in the United States and
around the world. Future scientific developments, media coverage and political
events may diminish such support. Public attitudes may be influenced by claims
that health products based on biotechnology are unsafe for consumption or pose
unknown risks to the environment or to traditional social or economic practices.
Securing governmental approvals for, and consumer confidence in, such products
poses numerous challenges, particularly outside the United States. The market
success of technologies developed through biotechnology such as ours could be
delayed or impaired in certain geographical areas because of such factors.
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Products based on our technologies may compete with a number of traditional

dental therapies and drugs manufactured and marketed by major pharmaceutical
companies and other biotechnology companies. Market acceptance of products based
on our technologies will depend on a number of factors including potential
advantage over alternative treatment methods. We can offer you no assurance that
dentists, physicians, patients or the medical and dental communities in general

will accept and utilize products developed from our technologies. If they do

not, we may be unable to generate sufficient revenues from our technologies,

which may cause us to have to cease operations.

WE MAY BE EXPOSED TO PRODUCT LIABILITY CLAIMS IF PRODUCTS BASED ON OUR
TECHNOLOGIES ARE MARKETED AND SOLD. BECAUSE OUR LIABILITY INSURANCE COVERAGE
WILL HAVE LIMITATIONS, IF A JUDGMENT IS RENDERED AGAINST US IN EXCESS OF THE
AMOUNT OF OUR COVERAGE, WE MAY HAVE TO CEASE OPERATIONS.

Because we are testing new technologies, and will be involved either
directly or indirectly in the manufacturing and distribution of the
technologies, we are exposed to the financial risk of liability claims in the
event that the use of the technologies results in personal injury or death.

There can be no assurance that we will not experience losses due to product
liability claims in the future, or that adequate insurance will be available in
sufficient amounts, at an acceptable cost, or at all. A product liability claim,
product recall or other claim, or claims for uninsured liabilities or in excess

of insured liabilities, may have a material adverse effect on our business,
financial condition and results of operations. Although we currently carry
$2,000,000 in general liability insurance, such insurance may not be sufficient
to cover any potential liability. We could be sued for a large sum of money and
held liable in excess of our liability coverage. If we cannot pay the judgment,



we may have to cease operations.

THERE IS UNCERTAINTY RELATING TO FAVORABLE THIRD-PARTY REIMBURSEMENT IN THE
UNITED STATES. IF WE CAN'T OBTAIN THIRD PARTY REIMBURSEMENT FOR PRODUCTS BASED
ON OUR TECHNOLOGIES, IT COULD LIMIT OUR REVENUE.

In the United States, success in obtaining payment for a new product
from third parties such as insurers depends greatly on the ability to present
data which demonstrates positive outcomes and reduced utilization of other
products or services as well as cost data which shows that treatment costs using
the new product are equal to or less than what is currently covered for other
products. If we are unable to obtain favorable third party reimbursement and
patients are unwilling or unable to pay for our products out-of-pocket, it could
limit our revenue and harm our business.

OUR STOCK PRICE HISTORICALLY HAS BEEN VOLATILE AND OUR STOCK'S TRADING VOLUME
HAS BEEN LOW.

Although our common stock began trading on the American Stock Exchange
under the symbol "ONI" in May, 2004, the trading price of our common stock has
been, and may be, subject to wide fluctuations in response to a number of
factors, many of which are beyond our control. These factors include:

0 quarter-to-quarter variations in our operating results;

o the results of testing, technological innovations, or new
commercial products by us or our competitors;

o governmental regulations, rules, and orders;

o general conditions in the healthcare, dentistry, or biotechnology
industries;

o comments and/or earnings estimates by securities analysts;

o developments concerning patents or other intellectual property
rights;

o litigation or public concern about the safety of our products;

o announcements by us or our competitors of significant
acquisitions, strategic partnerships, joint ventures or capital
commitments;

o additions or departures of key personnel;

o release of escrow or other transfer restrictions on our
outstanding shares of common stock or sales of additional shares
of common stock;

o potential litigation;
o adverse announcements by our competitors; and

o the additional sale of common stock by us in a capital raising
transaction.
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Historically, the daily trading volume of our common stock has been
relatively low. We cannot guarantee that an active public market for our common
stock will be sustained or that the average trading volume will remain at
present levels or increase. In addition, the stock market in general, has
experienced significant price and volume fluctuations. Volatility in the market
price for particular companies has often been unrelated or disproportionate to
the operating performance of those companies. Broad market factors may seriously
harm the market price of our common stock, regardless of our operating
performance. In addition, securities class action litigation has often been
initiated following periods of volatility in the market price of a company's
securities. A securities class action suit against us could result in
substantial costs, potential liabilities, and the diversion of management's
attention and resources. Since our initial public offering and through December



31, 2004 our stock price has fluctuated from $4.50 to $1.69 per share. To the
extent our stock price fluctuates and/or remains low, it could impair our
ability to raise capital through the offering of additional equity securities.

FUTURE SALES OF OUR COMMON STOCK MAY DEPRESS OUR STOCK PRICE.

The market price of our common stock could decline as a result of sales
of substantial amounts of our common stock in the public market, or the
perception that these sales could occur. In addition, these factors could make
it more difficult for us to raise funds through future offerings of common
stock. As of December 31, 2004, there were 14,594,924 shares of our common stock
outstanding, with another 276,180 shares of common stock issuable upon exercise
of our underwriter warrants, 1,070,000 shares issuable upon exercise of options
issued and an additional 430,000 shares available for issuance under our stock
option plans. The issuance of our stock underlying these options is covered by
an S-8 registration statement we filed with the SEC and may be resold into the
market. We had approximately 3,960,317 shares of common stock held in escrow
pursuant to Canadian law and underwriter requirements in connection with our
initial public offering pursuant to escrow agreements. These shares are released
from escrow periodically in three- and six -month increments and are subject to
the limitations of the respective escrow agreements. Of these shares 3,690,344
are held by principals of the Company and 269,973 are held by the University of
Florida Research Foundation, Inc. Through December 31, 2004, approximately
4,510,421 shares held by principals (including a former director) and 329,967
shares held by the University of Florida Research Foundation, Inc. were released
from escrow. The released shares held by the principals (excluding the former
director) may now be resold into the market under Rule 144. This could cause the
market price of our common stock to drop significantly. The shares held by the
University of Florida Research Foundation, Inc. are eligible for resale without
restriction.

WE MAY BE UNABLE TO MAINTAIN THE LISTING OF OUR COMMON STOCK ON THE AMERICAN
STOCK EXCHANGE AND THAT WOULD MAKE IT MORE DIFFICULT FOR SHAREHOLDERS TO DISPOSE
OF THEIR COMMON STOCK.

Our common stock is listed on the American Stock Exchange. We cannot
guarantee that it will always be listed. The American Stock Exchange rules for
continual listing include minimum market capitalization and other requirements,
which we may not meet in the future, particularly if the price of our common
stock declines.

If our common stock is de-listed from the American Stock Exchange,
trading in our common stock would be conducted, if at all, on the NASD's OTC
Bulletin Board in the United States. This would make it more difficult for
shareholders to dispose of their common stock and more difficult to obtain
accurate quotations on our common stock. This could have an adverse effect on
the price of our common stock.

WE MUST MAINTAIN A CURRENT PROSPECTUS AND REGISTRATION STATEMENT IN CONNECTION
WITH SHARES AND WARRANTS ISSUED IN CONNECTION WITH OUR PRIVATE PLACEMENT.

We may need to meet state registration requirements for sales of
securities in states where an exemption from registration is not otherwise
available. There are currently 276,180 shares of common stock issuable upon
exercise of the underwriter warrants at $1.25 per share that were issued in
connection with our initial public offering and expire on June 24, 2005. In
addition, there are 162,500 shares of common stock issuable upon exercise of
warrants issued in connection with our private placement, 25,000 at an exercise
price of $2.75 and 137,500 at an exercise price of $3.50 expiring November 30,
2008. We are obligated to maintain an effective registration statement in
connection with the resale of shares issued and acquired upon exercise of
warrants issued in connection with our private placement. It is possible that we
may be unable to cause a registration statement covering the common stock
underlying these shares and shares issuable upon exercise of the warrants to be
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effective or to maintain the effectiveness of such registration. There can be no
assurance that we will be able to maintain an effective registration statement
relating to the resale of our common stock. If we are unable to maintain an
effective registration for the resale of common stock issued in connection with
our private placement and upon exercise of the warrants, we may be subject to



claims by the holders of such shares and warrants.

WE HAVE LIMITED RESOURCES WHICH EXPOSES US TO POTENTIAL RISKS RESULTING FROM NEW
INTERNAL CONTROL REQUIREMENTS UNDER SECTION 404 OF THE SARBANES-OXLEY ACT OF
2002.

We are evaluating our internal controls in order to allow management to
report on, and our independent registered certified public accounting firm to
attest to, our internal controls, as required by Section 404 of the
Sarbanes-Oxley Act of 2002. We may encounter unexpected delays in implementing
the requirements relating to internal controls, therefore, we cannot be certain
about the timing of completion of our evaluation, testing and remediation
actions or the impact that these activities will have on our operations since
there is no precedent available by which to measure the adequacy of our
compliance. We also expect to incur additional expenses and diversion of
management's time as a result of performing the system and process evaluation,
testing and remediation required in order to comply with the management
certification and auditor attestation requirements. We are a small company with
limited resources that will make it difficult for us to timely comply with the
requirements of Section 404. If we are not able to timely comply with the
requirements set forth in Section 404, we might be subject to sanctions or
investigation by regulatory authorities. Any such action could adversely affect
our business and financial results. The requirement to comply with Section 404
of the Sarbanes-Oxley Act of 2002 will become effective for our fiscal year
ending December 31, 2006.

In addition, in our system of internal controls we may rely on the
internal controls of third parties such as payroll service providers. In our
evaluation of our internal controls, we will consider the implication of our
reliance on the internal controls of third parties. Until we have completed our
evaluation, we are unable to determine the extent of our reliance on those
controls, the extent and nature of the testing of those controls, and
remediation actions necessary where that reliance cannot be adequately evaluated
and tested.

FORWARD-LOOKING STATEMENTS

Certain oral statements made by management from time to time and
certain statements contained herein and in documents incorporated herein by
reference that are not historical facts are "forward-looking statements" within
the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934 and, because such statements involve risks and
uncertainties, actual results may differ materially from those expressed or
implied by such forward-looking statements. The terms "Oragenics," "Company,"
"we," "our," and "us" refer to Oragenics, Inc. The words "expect," "believe,"
"goal," "plan," "intend," "anticipate," "estimate," "will" and similar
expressions and variations thereof if used, are intended to specifically
identify forward-looking statements. Forward-looking statements are statements
regarding the intent, belief or current expectations, estimates or projections
of Oragenics, our directors or our officers about Oragenics and the industry in
which we operate, and assumptions made by management, and include among other
items, (i) our strategies regarding growth, including our intention to develop
and market our products; (ii) our financing plans; (iii) trends affecting our
financial condition or results of operations; (iv) our ability to continue to
control costs and to meet our liquidity and other financing needs; (v) our
ability to respond to and meet regulatory demands; and (vi) our expectation with
respect to generating near-term revenue from our oral probiotic technology.

These statements are not guarantees of future performance and are subject to a
number of known and unknown risks, uncertainties, and other factors, including
those discussed above and elsewhere in this report, that could cause actual
results to differ materially from future results, performances, or achievements
expressed or implied by such forward-looking statements. Consequently, undue
reliance should not be placed on these forward-looking statements. Although we
believe our expectations are based on reasonable assumptions, we can give no
assurance that the anticipated results will occur. We undertake no obligation to
update publicly any forward-looking statements, whether as a result of new
information, future events or otherwise.
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ITEM 7. FINANCIAL STATEMENTS.



Incorporated by reference to pages F-1 to F-17 at the end of this
report.

ITEM 8. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.

None.
ITEM 8A. CONTROLS AND PROCEDURES.
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

Within 90 days prior to the date of this report, we carried out an
evaluation (the "Evaluation"), under the supervision and with the participation
of our President and Chief Executive Officer ("CEQO") and Chief Financial Officer
("CFQ"), of the effectiveness of the design and operation of our disclosure
controls and procedures ("Disclosure Controls"). Based on the Evaluation, our
CEO and CFO concluded that, subject to the limitations noted below, our
Disclosure Controls are effective in timely alerting them to material
information required to be included in our periodic SEC reports.

CHANGES IN INTERNAL CONTROLS

We have also evaluated our internal controls for financial reporting,
and there have been no significant changes in our internal controls or in other
factors that could significantly affect those controls subsequent to the date of
their last evaluation.

LIMITATIONS ON THE EFFECTIVENESS OF CONTROLS

Our management, including our CEO and CFO, does not expect that our
Disclosure Controls and internal controls will prevent all errors and all fraud.
A control system, no matter how well conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system
are met. Further, the design of a control system must reflect the fact that
there are resource constraints, and the benefits of controls must be considered
relative to their costs. Because of the inherent limitations in all control
systems, no evaluation of controls can provide absolute assurance that all
control issues and instances of fraud, if any, within the Company have been
detected. These inherent limitations include the realities that judgments in
decision-making can be faulty, and that breakdowns can occur because of a simple
error or mistake. Additionally, controls can be circumvented by the individual
acts of some persons, by collusion of two or more people, or by management or
board override of the control.

The design of any system of controls also is based in part upon certain
assumptions about the likelihood of future events, and there can be no assurance
that any design will succeed in achieving its stated goals under all potential
future conditions; over time, controls may become inadequate because of changes
in conditions, or the degree of compliance with the policies or procedures may
deteriorate. Because of the inherent limitations in a cost-effective control
system, misstatements due to error or fraud may occur and not be detected.

CEO AND CFO CERTIFICATIONS

Appearing immediately following the Signatures section of this report
there are Certifications of the CEO and the CFO. The Certifications are required
in accordance with Section 302 of the Sarbanes-Oxley Act of 2002 (the Section
302 Certifications). This Item of this report, which you are currently reading
is the information concerning the Evaluation referred to in the Section 302
Certifications and this information should be read in conjunction with the
Section 302 Certifications for a more complete understanding of the topics
presented.

ITEM 8B. OTHER INFORMATION.

None.
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PART III



Certain information required by Part III is omitted from this Report in
that we expect to file a definitive proxy statement with the Securities and
Exchange Commission (the "Commission") within 120 days after the end of its
fiscal year pursuant to Regulation 14A, as promulgated by the Commission, for
our 2005 annual meeting of shareholders (the "Proxy Statement"), and certain
information included in the Proxy Statement will be incorporated herein by
reference.

ITEM 9. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

The information required by this Item 9 with respect to identification
of our directors will be included under the captions "Proposal I Election of
Directors" and "Section 16(a) Beneficial Ownership Reporting Compliance" is
incorporated herein by reference to our Proxy Statement. We have adopted a Code
of Business Conduct and Ethics (the "Code") that applies to all of our
Directors, officers and employees, including our principal executive officer and
principal financial officer. The Code is posted on our website at
www.oragenics.com. We intend to disclose any amendments to the Code by posting
such amendments on our website. In addition, any waivers of the Code for
Directors or executive officers of the Company will be disclosed in a report on
Form 8-K.

ITEM 10. EXECUTIVE COMPENSATION.

The information required by this Item 10 with respect to management
remuneration and transactions is incorporated herein by reference to our Proxy
Statement under the heading "Executive Compensation."

ITEM 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

The information required by this Item 11 with respect to the security
ownership of certain beneficial owners and management is incorporated herein by
reference to our Proxy Statement under the heading "Security Ownership of
Certain Beneficial Owners and Management.

ITEM 12. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

The information required by this Item 12 with respect to transactions
between us and certain related entities is incorporated herein by reference to
our Proxy Statement under the heading "Certain Relationships and Related
Transactions."
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ITEM 13. EXHIBITS AND REPORTS ON FORM 8-K.
(a) Exhibits.

Incorporated by reference to the Exhibit Index immediately following
the signature page.

(b) Reports on Form 8-K:

We filed Form 8-K's on October 7, 2004, October 13, 2004, November 30,
2004 and December 1, 2004, relating to (i) our de-listing from the TSX Venture
Exchange; (i) our presentation at the Rodman and Renshaw Techvest 6th Annual
Healthcare Conference; (iii) FDA lifting its clinical hold for our technology
for the prevention of dental caries; and, (iv) the closing on a private
financing raising $687,500 and the disclosure of financial estimates used in the
financing document.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.
The information required by this Item 14 is incorporated herein by

reference to our Proxy Statement under the heading "Principal Accountant Fees
and Services."
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Report of Independent Registered Certified Public Accounting Firm on Financial
Statements

The Board of Directors and Shareholders of
Oragenics, Inc.

We have audited the accompanying balance sheet of Oragenics, Inc. as of December
31, 2004, and the related statements of operations, changes in stockholders'

equity and cash flows for each of the two years in the period ended December 31,
2004. 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. An audit includes 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 on 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, assessing the accounting principles

used and significant estimates made by management, and 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. at December 31,
2004, and the results of its operations and its cash flows for each of the two
years in the period ended December 31, 2004, in conformity with accounting
principles generally accepted in the United States.

The accompanying financial statements have been prepared assuming that
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.

January 28, 2005 except for Note 11, as to
which the date is February 24, 2005
Tampa, Florida Certified Public Accountants



Oragenics, Inc.

Balance Sheet
December 31, 2004

ASSETS
Current assets:
Cash and cash equivalents $ 3,666,244
Prepaid expenses and other current assets 108,895
Total current assets 3,775,139
Property and equipment, net 690,932
Total assets $ 4,466,071
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued expenses $ 429,627
Total current liabilities 429,627

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,

14,594,924 shares issued and outstanding 14,595
Additional paid in capital 9,493,833
Accumulated deficit (5,471,984)

Total stockholders' equity 4,036,444
Total liabilities and stockholders' equity $ 4,466,071

See accompanying notes.
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Oragenics, Inc.

Statements of Operations

<TABLE>
<CAPTION>
YEAR ENDED DECEMBER 31
2004 2003
<S> <C> <C>
Revenue $ 196,210 $ --
Operating expenses:
Research and development 1,990,979 929,355
General and administration 1,329,983 738,596
Total operating expenses 3,320,962 1,667,951
Loss from operations (3,124,752)  (1,667,951)

Other income (expense):
Interest income 47,306 7,874
Interest expense (442) (12,877)



Total other income (expense), net 46,864 (5,003)

Loss before income taxes (3,077,888)  (1,672,954)
Income tax benefit - --

Net loss $(3,077,888) $(1,672,954)

Basic and diluted net loss per share $ (022) $ (0.15

Shares used to compute basic and diluted net loss per share 14,118,129 10,814,198

</TABLE>

See accompanying notes.
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Oragenics, Inc.

Statements of Changes in Stockholders' Equity (Deficit)

<TABLE>
<CAPTION>
COMMON STOCK ADDITIONAL TOTAL
PAID IN ACCUMULATED STOCKHOLDERS'
SHARES  AMOUNT CAPITAL DEFICIT EQUITY (DEFICIT)
<S> <C> <C> <C> <C> <C>
Balance at December 31, 2002 9,425,704 $ 9,426 $ 628,234 §$ (721,142) $ (83,482)
Issuance of common stock and warrants 2,500,000 2,500 2,280,112 - 2,282,612
Exercise of common stock warrants 1,370,500 1,370 2,628,817 - 2,630,187
Compensation expense relating to option
issuances - - 283,534 - 283,534
Net loss -- -- - (1,672,954) (1,672,954)
Balance at December 31, 2003 13,296,204 13,296 5,820,697  (2,394,096) 3,439,897
Exercise of common stock warrants 1,048,720 1,049 3,034,724 - 3,035,773

Costs associated with filing initial
public offering post effective

amendment -- -- (62,421) - (62,421)
Issuance of common stock and warrants 250,000 250 544,676 - 544,926
Compensation expense relating to option
issuances - - 156,157 - 156,157
Net loss -- -- - (3,077,888) (3,077,888)
Balance at December 31, 2004 14,594,924 '$ 14,595 $9,493,833 $(5,471,984) $ 4,036,444
</TABLE>

See accompanying notes.
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Oragenics, Inc.
Statements of Cash Flows

<TABLE>

<CAPTION>
YEAR ENDED DECEMBER 31
2004 2003

<S> <C> <C>



OPERATING ACTIVITIES
Net loss $(3,077,888) $(1,672,954)
Adjustments to reconcile net loss to net cash used in
operating activities:

Depreciation 41,987 12,545
Non-cash issuance of common stock and common stock options -- 54,000
Stock-based compensation expense 156,157 229,534
Changes in operating assets and liabilities:
Costs associated with initial public offering -- 271,937
Prepaid expenses and other current assets (84,258) (15,896)
Accounts payable and accrued expenses 289,013 (92,197)
Accrued interest (25,582) 8,120
Deferred compensation (44,672) (13,999)
Net cash used in operating activities (2,745,243)  (1,218,910)
INVESTING ACTIVITY
Purchases of property and equipment (690,548) (50,258)
Net cash used in investing activity (690,548) (50,258)
FINANCING ACTIVITIES
Proceeds from notes payable to stockholders -- 175,000
Payment of notes payable to stockholders -- (260,454)
Net proceeds from issuance of common stock 3,518,278 4,912,799
Net cash provided by financing activities 3,518,278 4,827,345
Net increase in cash and cash equivalents 82,487 3,558,177
Cash and cash equivalents at beginning of year 3,583,757 25,580
Cash and cash equivalents at end of year $ 3,666,244  $ 3,583,757

SUPPLEMENTAL DISCLOSURE OF NON-CASH FINANCING ACTIVITIES
Common stock and common stock options issued in

connection with investment bank and

related financing services $ - $ 54,000

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Interest paid $ 26,024 $ 4,757

</TABLE>

See accompanying notes.
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Oragenics, Inc.
Notes to Financial Statements

December 31, 2004

1. ORGANIZATION AND SIGNIFICANT ACCOUNTING POLICIES

Oragenics, Inc. is dedicated to developing technologies associated with oral
health, broad spectrum antibiotics and other general health benefits. The
Company has licensed two unique technologies from the University of Florida:
replacement therapy for the prevention of tooth decay and mutacin 1140, a novel
antibiotic. The Company has also developed a probiotics technology to provide
protection against the causative organisms of periodontal disease and has
licensed two related platform technologies that enable the simple, fast
identification of gene targets associated with the natural onset and progression
of infections, cancers and other diseases.

BASIS OF PRESENTATION



The financial statements of the Company have been prepared in accordance with
accounting principles generally accepted in the United States 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 $3,077,888 for the year ended
December 31, 2004 and as of that date had an accumulated deficit of $5,471,984.
Cash used in operations for the years ended December 31, 2004 and December 31,
2003 was $2,745,243 and $1,218,910, respectively, and cash flow from operations
was negative throughout 2004. The Company expects to incur substantial
expenditures to further develop each of its technologies. The Company believes
the working capital at December 31, 2004 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 2004 the Company
conducted a private placement to raise capital. During 2005 the Company expects
to raise additional capital through selling additional debt or equity securities

on terms acceptable to the Company. There can be no assurance that additional
financing will be available to the Company on acceptable terms, or at all. 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.

CONCENTRATIONS OF CREDIT RISK
The Company's cash and cash equivalents are deposited in two financial

institutions and consist of demand deposits and overnight repurchase agreement
investments.
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Oragenics, Inc.

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

The Company has a stock-based employee compensation plan, which is described
more fully in Note 5. The Company accounts for the plan under the recognition

and measurement principles of APB Opinion No. 25, Accounting for Stock Issued to
Employees, and related Interpretations. The following table illustrates the

effect on net loss per share if the Company had applied the fair value

recognition provisions of SFAS No. 123, Accounting for Stock-Based Compensation,
to stock-based employee compensation.
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Oragenics, Inc.

Notes to Financial Statements (continued)

1. ORGANIZATION AND SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

<TABLE>
<CAPTION>
YEARS ENDED DECEMBER 31
2004 2003
<S> <C> <C>
Net loss, as reported $(3,077,888) $(1,672,954)
Add: Total stock-based employee compensation expense
reported in net loss 156,157 229,534

Deduct: Total stock-based employee compensation
expense determined under fair value based method
for all awards (152,545) (44,371)

Pro forma net loss $(3,074,276) $(1,487,791)

Loss per share:

Basic and diluted - as reported $(0.22) $(0.15)
Basic and diluted - pro forma $(0.22) $(0.14)
Shares used to compute basic and diluted net loss per
share 14,118,129 10,814,198

</TABLE>
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.
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 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, 2004 and 2003.

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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Oragenics, Inc.
Notes to Financial Statements (continued)
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 December 2004, the FASB issued Statement of Financial Accounting Standards
No. 123 (revised 2004) "Share Based Payment" ("FAS 123(R)"), which is a revision
of FASB Statement No. 123 "Accounting for Stock Based Compensation" ("'Statement
123"). This statement supersedes APB Opinion No. 25, "Accounting for Stock
Issued to Employees" ("Opinion 25") which allowed companies to use the intrinsic
value method of valuing share-based payment transactions and amends FAS
Statement No. 95, "Statement of Cash Flows". FAS 123(R) requires all share-based
payments to employees, including grants of employee stock options, to be
recognized in the income statement based on their fair values. Pro forma

disclosure is no longer an alternative. The Company expects to adopt Statement

123 (R) on January 1, 2006.

FAS 123(R) permits public companies to adopt its requirements using one of two
methods. A "modified prospective" method in which compensation cost is
recognized beginning with the effective date (a) based on the requirements of
FAS 123(R) for all share-based payments granted after the effective date and (b)
based on the requirements of Statement 123 for all awards granted to employees
prior to the effective date of FAS 123(R) that remain unvested on the effective
date. A "modified retrospective" method which includes the requirements of the
modified prospective method described above, but also permits entities to

restate based on the amounts previously recognized under Statement 123 for
purposes of pro forma disclosures either (a) all prior periods presented or (b)
prior interim periods of the year of adoption. The Company will determine which
method to adopt prior to the effective date of FAS 123(R).

The impact of adoption of FAS 123(R) cannot be accurately predicted at this time



since it will depend on levels of share-based payments granted in the future.
However, had the Company adopted FAS 123(R) in prior periods, the impact of the
standard would have approximated the impact of FAS 123 as described in the
disclosure of pro forma net loss and loss per share in Note 1 to the financial
statements. Statement 123(R) also requires the benefits of tax deductions in
excess of recognized compensation cost to be reported as a financing cash flow,
rather than as an operating cash flow as required under current literature. This
requirement will reduce net operating cash flows and increase net financing cash
flows in periods after adoption. While the Company cannot estimate what those
amounts will be in the future (because they depend on, among other things, when
employees exercise stock options), there were no amounts of operating cash flows
recognized in prior periods for such excess tax deductions in 2003 and 2004.

As permitted by Statement 123, the Company currently accounts for share-based
payments using Opinion 25's intrinsic value method and, as such, generally
recognizes no compensation cost for employee stock options.
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Oragenics, Inc.
Notes to Financial Statements (continued)
2. PROPERTY AND EQUIPMENT
Property and equipment consists of the following as of December 31, 2004:

Leasehold improvements $ 469,327
Laboratory equipment 226,070
Office and computer equipment 54,127
749,524
Accumulated depreciation (58,592)

Depreciation expense for 2004 and 2003 was $41,987 and $12,545, respectively.

3. OBLIGATIONS TO STOCKHOLDERS

The Company issued promissory notes for cash to two stockholders in the amounts
of $69,604 and $15,000 in 2001 and 1999, respectively. These notes were payable
upon demand and accrued interest at 7% per year. The principal portion of the
notes was repaid in December 2003 and related accrued interest totaling $18,452
was paid in January 2004.

In 2003, the Company issued two demand promissory notes to a stockholder in the
amounts of $100,000 and $75,000 bearing interest at 10% per annum. Both notes
and interest totaling $4,757 were repaid in June 2003.

At December 31, 2004 and 2003, $75,000 was owed and included in accounts payable
and accrued expenses for consulting services provided by a stockholder of the
Company in prior years. In January 2005, $20,000 was paid on this obligation. No
interest is being accrued on this outstanding debt.

4. DEFERRED COMPENSATION

During 2000, the Company entered into a two-year employment agreement with an
officer and shareholder. The agreement provided for the deferral of compensation
until a certain level of investment funding was received and required the

Company to accrue interest on the deferred balance at 7% per year. Beginning

July 1, 2001, the agreement was amended whereby the deferral of compensation
ceased. No compensation expense was recognized in 2004 or 2003 and interest
expense relating to the employment agreement for the years ended December 31,
2004 and 2003 was $0 and $2,409, respectively. In January 2004, payments
totaling $41,539 were made in settlement of this obligation.



Between December 2002 and June 2003, compensation payments totaling $149,263 to
three officers of the Company were deferred due to limited cash flow of the

Company. As of December 31, 2003, payments of $139,000 were made and the balance
of $10,263 was paid in January 2004. There was no provision to pay interest on

these deferred compensation payments.

Oragenics, Inc.
Notes to Financial Statements (continued)
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

0f 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. As
of December 31, 2004, 223,820 underwriter warrants were exercised providing
proceeds to the Company of $279,775. 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 an underwriter 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.

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, 2004, the Company had not awarded stock appreciation rights
or restricted stock under the Plan. The Company has reserved an aggregate of
1,500,000 shares of common stock for grants under the Plan, of which 430,000
shares are available for future grants as of December 31, 2004. The exercise

price of each option shall be determined by the Board and an option's maximum
term is five 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 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. 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. During 2004 and 2003, the Company recognized compensation
expense of $156,157 and $229,534, respectively.
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Notes to Financial Statements (continued)

5. STOCKHOLDERS' EQUITY (CONTINUED)

A summary of the status of the Company's outstanding stock options, including
employee stock options discussed above, as of December 31, 2004 and 2003 and
changes during the periods ending on those dates is presented below:

WEIGHTED
AVERAGE
OPTION PRICE EXERCISE
OPTIONS PER SHARE  PRICE

Outstanding at January 1, 2003 315,000 $ 125 $ 1.25

Granted 285,000 $ 2.65-4.00 $ 3.29
Outstanding at December 31, 2003 600,000 1.25 - 4.00 2.22
Forfeited (20,000) 2.65 2.65

Granted 175,000 3.30-4.25 3.83

Granted 315,000 2.25-2.65 2.38

Outstanding at December 31, 2004 1,070,000 1.25-425 $ 2.52

Exercisable at end of year 246,667 $ 1.25-4.00 $ 1.89

The range of exercise price is $1.25 to $4.25 per share. The weighted-average
per option fair value of options granted during 2004 and 2003 was $1.48 and
$1.26, respectively, 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 1.00-2.87%; dividend
yields of 0%; weighted-average volatility factors of the expected market price
of the Company's common stock of 55%; 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. The license agreements provide
for, among other things, the Company to make minimum annual research
expenditures of $600,000 in 2003 and $1,000,000 thereafter, to adhere to

specific milestones and pay royalties on product sales, which beginning December
31, 2005 will be a minimum of $50,000 annually per agreement. The agreement also
required the Company to pay $100,000 to UFRF as reimbursement for patent filing
costs upon the closing of any financing in excess of $1,000,000. If the Company
fails to perform certain of its obligations, UFRF may terminate the license
agreements. Upon completion of the initial public offering in June 2003, the
Company paid UFRF $100,000.
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Notes to Financial Statements (continued)
6. LICENSES (CONTINUED)

In March 2004, the Company licensed from iviGene Corporation, 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. Our license provides us with exclusive worldwide rights to this broad
platform technology in the areas of cancer and tuberculosis, as well as
agricultural and other non-human uses. In return, we will pay royalties on
revenues we are able to generate from any products developed using the
technology, including royalties on sublicense fees, milestone payments and
future product sales. Under the terms of our license with iviGene we are not
obligated to make any payments to iviGene until we have achieved certain
milestone or royalty payments, however, we are required to spend up to $200,000
annually on these technologies to maintain our license. To support the research
for this technology in 2004, we received a Phase I Small Business Innovation
Research Grant from the National Institute of Allergy and Infections Diseases
(NIAID) of the National Institutes of Health (NTH) that paid to us $96,210.

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 2004, employee contributions are
limited to $9,000 except for individuals 50 years or older for which the
contribution limitation is $10,500. Total matching contributions made by the
Company in 2004 were $28,315. There were no contributions made under the prior
plan in 2003.

8. INCOME TAXES

At December 31, 2004, 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:
Net operating loss carryforward $ 1,833,321

Consulting services 28,223
Non qualified stock options 64,977
Tax credits 129,275
Total deferred tax assets 2,055,796
Less valuation allowance (2,055,796)
Total net deferred taxes $ -
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Notes to Financial Statements (continued)

8. INCOME TAXES (CONTINUED)

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, 2004 and 2003:

YEAR ENDED DECEMBER 31
2004 2003




Income tax benefit computed at statutory

federal rate of 34% $(1,046,482) $ (568,804)
State income tax benefits, net of federal

expense/benefit (111,727) (60,728)
Change in valuation allowance 1,178,040 596,049
Non-deductible expenses 60,721 60,303
Research and development credit (80,552) (32,512)
Other -- 5,692
Total $ - 8 --

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 $2,055,796
at December 31, 2004 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, 2004 was $1,178,040. At December 31,
2004, the Company has available net operating loss carryforwards of $4,871,968
that begin to expire in 2022.

In connection with the initial public offering, it is possible that the Company
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.
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9. COMMITMENTS AND CONTINGENCIES

The Company leased its laboratory and office space, as well certain equipment,
under a 12-month cancelable operating lease with annual renewal options. Total

rent expense under this lease was $47,376 and $33,583 for the years ended
December 31, 2004 and 2003, respectively. The lease agreement ended in November
2004 when the Company moved into its new facility that is being leased from a

real estate developer for a term of five years subject to renewal provisions.

This operating lease agreement required the Company to pay a deposit of $6,400
and provides for monthly lease payments of $6,400, exclusive of utilities,

insurance, sales taxes and real estate taxes. Total rent expense under this

lease was $10,184 for the year ended December 31, 2004.

In addition, the Company has entered into certain operating leases for office
equipment. Future annual minimum payments under all noncancelable operating
leases are approximately as follows:

Year ended:
2005 $ 84,200
2006 86,600
2007 88,600
2008 87,800
2009 82,600
Thereafter --
$ 429,800

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.



2004

FIRST SECOND  THIRD FOURTH

Revenue ................... $ - $44235 $118642 $ 33,333
Total operating expenses .. 544,461 723,202 745,561 1,307,738
Net 10SS ..vovvvenrennnnne (537,440) (667,662) (613,770) (1,259,016)
Loss per share:
Basic and Diluted ......... $ 004 $ 005 $ 004 $ 0.09

2003

FIRST SECOND THIRD FOURTH

Total operating expenses .. $207,899 §$432,440 $398,426 $ 629,186

Net 1088 ...cocveveuenenee (211,442) (437,319) (396,722)  (627,471)

Loss per share:

Basic and Diluted ......... $§ 002 § 005 $§ 003 § 005
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11. SUBSEQUENT EVENT

On February 24, 2005, the Company entered into a Business Loan Agreement with a
bank that will fund approximately $615,000 of laboratory equipment purchases.

The loan has a term of 37 months with the first month payment of interest only

and the remaining monthly payments of principal and interest of approximately
$18,900 per month. Interest will be calculated at the prime rate as published in

the Wall Street Journal (currently 5.5%) plus 1.00%. Interest can never be below
5.75% or above 17.5%. The loan is collateralized by the equipment being
purchased, as well as all equipment currently owned by the Company.
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Pursuant to the requirements of Section 13 and 15(d) of the Securities Exchange
Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
Dated: March 11, 2005
ORAGENICS, INC.
(Registrant)

By: /s/ Mento A. Soponis

Mento A. Soponis, Chief Executive
Officer and President

By: /s/ Paul A. Hassie

Paul A. Hassie, Chief Financial Officer,
Secretary and Treasurer (Principal
Financial and Accounting Officer)



Pursuant to the requirements of the Securities Exchange Act of 1934, this report
has been signed below by the following persons on behalf of the registrant and
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/s/ Mento A. Soponis Chief Executive Officer March 11, 2005
- and President
Mento A. Soponis
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Brian Anderson
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Jeffrey D. Hillman
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EXHIBIT 10.46
LEASE

THIS LEASE AGREEMENT (Lease) is made this 28th day of January, 2004 between
"Landlord" and "Tenant" hereafter set forth.

WITNESSETH:
1. DEFINITIONS:

(a) "Landlord": Hawley-Wiggins, L.L.C, a Florida limited company
Address:

(b)  "Tenant": Oragenics, Inc., a Florida Corporation Address:

()  "Premises": A building consisting (which landlord represents
consists) of approximately 5,300 square feet of gross rentable
area as described in the Exhibit "A" attached hereto. The
Premises are located in the Progress Corporate Park. If lessor
has available additional space for lease, lessee shall be
given a Right of First Refusal to lease said additional space
at landlords then current lease rate.

(d)  "Use of Premises": Office and laboratory use

(¢) "Commencement Date": The later of June 1, 2004 ("the
anticipated Commencement Date"), or the date Landlord can
deliver possession of the Premises, but in no event later than
September 1, 2004. In the event Premises can not be delivered
by September 1, 2004, Tenant shall have the option to cancel
this lease and receive a refund of monies paid hereunder. In
the event the Commencement Date is not delayed, this lease
shall expire on May 31, 2009. (unless sooner terminated or
extended as provided herein)

(f) "Term": Not less than sixty months commencing on the
Commencement Date, this Lease to end on the last day of the
sixtieth month after the Commencement Date.

(g) "Rent™

(1) "Annual Net Rent" shall be per rentable square foot per
Lease year as scheduled below:

Lease Annual Net Annual Net  Monthly Payment

Year: Rent/RSF: Rent: Rent:

1 14.50 76,850.00 6,404.16
2 14.94 79,156.00 6,596.33
3 15.38 81,514.00 6,792.83
4 15.85 84,005.00 7,000.42
5 16.32 86,496.00 7,208.00

-1-

Rent and other sums payable by Tenant to Landlord under this Lease, plus any
applicable tax, shall be paid to Landlord, without deduction or offset at its
management office presently located at 13709 Progress Boulevard, Box 10,
Alachua, Florida 32615 or at such other place as Landlord may hereafter specify
in writing.

(h) "Security Deposit": The sum of Six Thousand Four Hundred Four and
16/100 Dollars ($6,404.16).

2. PREMISES AND TERM: Landlord, in consideration of the Rent hereinafter
reserved to be paid and of the covenants, conditions and agreements to be kept
and performed by Tenant, hereby leases, lets and demises to Tenant, and Tenant
hereby leases and hires from Landlord, that certain space called the Premises as
described above.

If Landlord, for any reason whatsoever, cannot deliver possession of the



Premises to Tenant on or before the anticipated Commencement Date, this Lease
shall not be void or voidable, nor shall Landlord be liable to Tenant for any

loss or damage resulting therefrom, but in that event, there shall be an
abatement of Rent covering the period between the anticipated Commencement Date
and the time the Landlord can deliver possession, the date when the Landlord can
deliver possession being deemed to be the "Commencement Date" (Commencement
Date) The ending date of this Lease shall be extended for not less than an
identical period of time that transpired between the anticipated Commencement
Date and the date Landlord delivered possession (Commencement Date), it being
the parties' intent that this Lease have not less than a complete term as

described and contemplated in Item 1, Section (f) above. To this end, if the

actual Commencement Date is a day other than the first day of a particular
month, the term of the Lease shall not expire until the last day of the last

month of the proposed term as described in Item 1, Section (f). If the
Commencement Date is other than the anticipated Commencement Date, the parties'
representatives shall execute a letter amendment to this Lease (which they are
hereby authorized to do) whereby the Commencement Date and expiration date of
this Lease will be specified. By occupying the Premises, Tenant shall be
conclusively deemed to have accepted the Premises as complying fully with
Landlord's covenants and obligations.

3. RENT: Tenant covenants and agrees to pay, without deduction or offset, to
Landlord Rent for the Premises as described in the Definitions above, on or
before the first (1st) day of the first (1st) full calendar month of the term

hereof and on or before the first (I1st) day of each and every successive

calendar month thereafter during the full term of this Lease, subject to the
adjustments as provided hereinafter along with any applicable tax, at the then
current rate. In the event the Commencement Date occurs on a day other than the
first (1st) day of a calendar month, the first Rent payment shall be in the

amount of the prorated Rent for the calendar month in which the term of this

Lease commences, such payment to be due on the Commencement Date. If Tenant
shall fail to pay any rents, additional rents or other charges within ten (10)
(business) days after the same become due and payable, then Tenant shall also

pay to Landlord a late payment service charge of ONE HUNDRED DOLLARS ($100.00),
excepting such payments that are contested by Tenant.

2-

Whenever under the terms of this Lease any sums of money is required to be paid
by Tenant in addition to the Rent herein reserved, whether or not such sum is
herein described as "Additional Rent", said sum shall nevertheless, at
Landlord's option, if not paid when due, be deemed Additional Rent and shall be
collectible as such with the first installment of Rent thereafter falling due
hereunder.

3.1 PERSONAL PROPERTY TAXES: Tenant shall be liable for all taxes
levied against personal property and trade fixtures placed by Tenant in the
Premises.

3.2 REAL ESTATE TAXES: Tenant shall pay to Landlord, as Additional Rent
(its proportionate share of) the (real estate) taxes payable by Landlord with
respect to the (building and the land on which itis situated) (premises).
Tenant will pay to Landlord its share of real estate taxes within fifteen (15)
days after demand in one lump sum, or, at Landlord's option, divided by twelve
(12) and collected with monthly rent. The tax payment will be due each
anniversary after the initial tax bill is issued and collectible as Additional
Rent. In addition, Tenant shall make timely payment of (or reimburse Landlord
for) all taxes and assessments levied against or attributable to Tenant's
furniture, equipment, supplies, fixtures and other personal property located in
the Premises, regardless of whether title to such improvements shall be held by
Tenant or Landlord

3.3 PROPERTY INSURANCE: Tenant shall pay the costto Landlord to
maintain liability insurance, multi peril hazard insurance with extended
coverage, and other insurance on the Premises with coverage and in amounts not
less than those which are from time to time acceptable to a prudent owner of
which the property is located. Tenant's share of such insurance premiums shall
be payable monthly in advance along with Tenant's payment of rent, and shall be
computed by dividing the total amount of premiums for the previous year by
twelve (12). If at the end of each lease year, there shall be a variance between
the amount collected as Tenant's share of insurance and the amount actually due,
Landlord shall furnish to Tenant a statement of any such variance. If the amount



of insurance due is in excess of the amount collected, Tenant shall make a lump
sum payment to the Landlord for the difference with fifteen (15) days of receipt

of such statement. If the amount of insurance actually due is less than the
collected amount, Landlord shall make a lump sum payment to Tenant in the amount
of such difference, along with the statement of variance. Upon written request,
Tenant shall be permitted to inspect at Landlord's office during normal business
hours, all records concerning such insurance.

Even though the term of the Lease has terminated or expired and Tenant has
vacated the Leased Premises, when a final determination is made of Tenant's
share of the taxes and insurance premiums for the year in which this Lease
terminates, Tenant shall immediately pay any increase due over the estimated
Tenant's Share of such taxes and insurance premiums previously paid, and
conversely, any overpayment made shall be immediately rebated by Landlord to
Tenant.

3.4 COMMON AREA ASSESSMENTS: Tenant shall pay to Landlord, as
Additional Rent (its proportionate) (the) share of Common Area Assessments
(related to the Premises) due Progress Corporate Park Owners Association, Inc.
when due. Tenant will pay to Landlord within fifteen (15) days after demand in
one lump sum, or at Landlord's option divided by twelve (12) and collected with
monthly rent.

3-

4. COST FOR UPGRADES: The rental rate is for basic space as described in the
plans prepared by Paul Stresing Associates, Inc., project No.: 03-118. This rate
does not include any upgrades for electrical, plumbing, heating and air
conditioning, special exhausts, or lab fixtures or equipment. All upgrade costs
related to the design and construction, requested by Tenant, shall be paid by
Tenant at the time they are incurred during construction of the premises.

5. LANDLORD'S REPAIRS: Landlord, at Landlord's expense, shall deliver the
Premises to the Tenant in good, sound, and watertight condition. Upon Tenant
taking possession of the Leased Premises, Tenant hereby acknowledged that it has
accepted the Premises "As Is" and thereafter shall be responsible for all
maintenance and/or repairs of the premises. Landlord, however, shall be
responsible for the maintenance and repair of the building structure, plumbing,
sewer, and electrical.

6. TENANT'S REPAIRS: Tenant, at Tenant's expense, shall make all ordinary wear
and tear repairs and replacements to keep and maintain the Premises in good
condition, including, but not limited to, the heating, hot water, air
conditioning and other mechanical installations serving the Premises, all doors,
all windows including hardware and other appurtenances, and the parking areas,
landscaped areas, sidewalks, access routes, light facilities, and all other
portions of'the Premises, including but not limited to, stripe painting,
repaving, patching, mowing, and the removal of standing water, snow and ice
therefore, and the removal of rubbish and other refuse and debris. Any and all
items that Tenant shall replace during the term of this Lease shall be of equal
type and style than the item being replaced. Tenant shall not permit any waste,
damage or injury to the Premises. Tenant shall keep in full force and effect a
contract with a reputable heating contractor for not less than the quarterly
inspection, maintenance and repair of the air-conditioning and heating systems
servicing the Premises, including oiling, filter changes, belt repair and/or
replacements, refills of freezing compound to the air conditioning and similar
maintenance and minor repair procedures. Landlord, however, shall be responsible
for any major air conditioning or heating system repairs, which exceed
$1,000.00. Tenant shall furnish a copy of said contract to Landlord upon
request. Tenant shall further keep the Premises clean, attractive and free of
rubbish, rubble, debris, insects, rodents and other pests. Tenant shall not do,
order of cause any work to be done or installations to be made in, on or to the
roof of the Premises without first obtaining Landlord's prior written consent.
Tenant shall be responsible for any damage as a result of misuse or neglect of
the sewer system.

4-
7. TENANT'S ALTERATIONS: Tenant shall have the right, at its sole expense, from

time to time, to redecorate the Premises and to make such alterations,
additions, improvements and changes in such parts thereof as Tenant shall deem



expedient or necessary for its purposes, subject to Landlord's prior approval,
provided, however, that such alterations, additions, improvements and changes
when completed shall neither impair the structural soundness nor diminish the
value of the Premises. Upon the expiration of this Lease, Tenant may, at its
option, remove all such redecorations, alterations, additions, improvements and
changes. Tenant shall repair all damage caused by such removal. Notwithstanding
the foregoing, all floor and wall coverings, sinks, vanities, light fixtures

(other than special decorative lighting fixtures), and the complete electrical,
plumbing, air conditioning and heating systems, including ducts, diffusers,
grills, controls and all other equipment and parts related to such systems,

shall be and remain in the Premises at all times for the benefit of Landlord.

All such alterations, additions, or improvements shall be done in accordance
with all applicable laws, rules regulations, and orders, including applicable
building codes. Landlord shall execute and deliver upon request of Tenant such
instrument or instruments embodying the approval of Landlord which may be
required by any public or quasi public authority for the purpose of obtaining
any licenses or permits for the making of such alterations, additions,
improvements, changes and/or installations in, to or upon said Premises and
Tenant agrees to pay for such licenses or permits. Tenant will indemnify and
hold Landlord harmless from and against all claims by reason of such
alterations, additions, or improvements which may be made by Tenant on the
Premises, and Tenant shall promptly repair any damage to the Premises caused by
any such alterations, additions, improvements, or changes. Anything contained in
this Section to the contrary notwithstanding, Tenant shall not make changes to
the exterior or structural portions for the Premises without Landlord's prior
approval, which approval shall not be withheld or delayed unreasonably.

8. MECHANICS' LIENS: Tenant shall not suffer any mechanics' lien to be filed
against the Premises by reason of work, labor, services or materials performed
or furnished to Tenant in connection with any alterations, additions, or
improvements to the Premises by Tenant hereunder. If any such mechanics' lien
shall at any time be filed against the Premises, Tenant shall have the right to
contest and any and all such liens; provided, however, that Tenant shall cause
the same to be discharged of record by payment, bond, order of a court of
competent jurisdiction or otherwise within thirty (30) days written notice by
Landlord. If Tenant shall fail to cause such lien to be discharged within such
thirty (30) day period, then, in addition to any other right or remedy, Landlord
may, but shall not be obligated to discharge the same by paying the amount
claimed to be due or by bonding or other proceeding deemed appropriate by
Landlord, and the amount so paid by Landlord and/or all reasonable costs and
expense, including reasonable attorneys' fees, incurred by Landlord in procuring
the discharge of such lien, together with interest thereon at the Default Rate
from the date paid until repaid by Tenant to Landlord, shall be deemed to be
additional rent for the Premises and shall be due and payable by Tenant to
Landlord on the first day of the next following month.

9. UTILITIES: Tenant shall pay all charges for water, gas, heat, electricity,
sewer and any other utility used upon or furnished to the Premises. Tenant shall
keep the Premises sufficiently heated to avoid the freezing or bursting of all
pipes therein. The obligation of Tenant to pay for such utilities shall commence
as of the Commencement Date.

10. USE OF PREMISES. Tenant shall use and occupy the Premises for purposes of
office and/or laboratory use. Landlord represents that the Premises may lawfully
be used for such purposes.

11. TENANT'S COVENANTS. Tenant covenants and agrees as follows:

(a) Tenant shall procure any and all licenses and permits required for
Tenant's use of the Premises, and upon the expiration or termination of
this Lease, Tenant shall remove its goods and effects and those of all
persons claiming under it and shall yield up the same peaceably to
Landlord in good order, repair and condition in all respects, except
for damage by fire and casualty, which is either insured against or
required to be insured against hereunder, structural defects (not
caused by Tenant's use of the Premises), required repairs by landlord,
and reasonable wear and tear.

-5

(b) Tenant shall permit Landlord and its agents on reasonable notice
and at reasonable times to examine the Premises and to show the



Premises to prospective purchasers, mortgagees, and/or tenants (but
only during the last twelve (12) months of the term with respect to
prospective tenants), provided that Landlord shall not thereby
unreasonably interfere with the conduct of Tenant's business. During
the last three (3) months of the Term of this Lease, Landlord shall
have the right to display on the Premises a "for rent" and/or "for
sale" sign, which notice shall not be removed, obliterated, or hidden
by Tenant.

(c) Tenant shall use and occupy the Premises in a careful, safe and
proper manner and shall keep the Premises in a clean, safe and health
condition in accordance with local ordinances and lawful directions of
proper public officers. Tenant shall not permit the Premises to be used
for any unlawful purpose, commit any waste thereof, or commit any
nuisance. Notwithstanding the foregoing, Tenant shall have the right to
contest the legality of any law, order, rule, regulations or
requirement applicable to Tenant's use of the Premises, and Tenant
shall indemnify and hold Landlord harmless from any liabilities, suits
or penalties that may result from any such contest. Upon the final
determination of any such contest, Tenant shall comply with any such
law, order, ordinance, rule, regulation or requirements to the extent
held to be valid or legal.

(d) (i) Tenant covenants that except in compliance with all laws and
regulations, Tenant will not use hazardous substances within the
Premises as defined by any law or regulation now or hereafter enacted
or promulgated by any governmental authority and that there shall be no
hazardous wastes or biomedical materials or waste generated within the
Premises as defined by any law or regulation now or hereafter enacted
or promulgated by any governmental authority, without Landlord's prior
consent. Tenant agrees to manage and dispose of all hazardous
substances, hazardous wastes biomedical materials and wastes in
accordance with all federal, state and local laws, regulations and
rules. Notwithstanding the foregoing, Landlord acknowledges that Tenant
will be using biomedical materials in the leased premises and approves
of such use in accordance with all governmental regulations.

(ii) Tenant agrees not to store any hazardous wastes or biomedical
materials or waste within the Premises (except in compliance with all
laws and regulations).

(iii) Upon the expiration of the term of the Lease or the earlier
termination hereof, Tenant shall remove all hazardous wastes and/or
biomedical materials or waste generated by Tenant from any portion of
the Premises. Landlord shall have the right to inspect the Premises
with regard to the management and disposal of hazardous substances and
wastes at all reasonable times during the term of this Lease.

(e) Tenant acknowledges that the leased premises are part of an office
park development subject to covenants, conditions and restrictions as
recorded in Official Records Book 1588, at Page 2207, as amended,
Alachua County, Florida, together with rules and regulations governing
the office park which Tenant shall comply with and be subject to.

In addition, the Tenant shall promptly execute and comply with all statutes,
ordinances, rules, orders, regulations and requirements of the Federal, State

and City Government and of any and all their Departments and Bureaus applicable
to said premises, for the correction, prevention, and abatement of nuisances or
other grievances, in, upon, or connected with said premises during said term;

and shall also promptly comply with and execute all rules, orders and
regulations of the applicable fire prevention codes for the prevention of fires,

at Tenant's own cost and expense.

-6-

12. ASSIGNMENT AND SUBLETTING: Tenant shall not assign, transfer, mortgage or
encumber this Lease in whole or in part, nor sublet all or any part of the

Premises, nor suffer or permit the occupation of all or any part thereof by any

other party, without the prior written consent of the Landlord, which consent

shall not be unreasonably withheld or delayed. The consent by Landlord to any
assignment or subletting shall not constitute a waiver of the necessity for such

consent to any subsequent assignment or subletting. (Tenant shall be entitled to



assign or sublease this to an affiliated entity provided that Tenant remains
liable for performance of the lease.)

13. CHANGE IN CONTROL: Any transfers of company interests in Tenant which
results in change of control shall be deemed an assignment of this Lease.

14. TENANT TO REMAIN LIABLE. If, at any time during the term of this Lease,
Tenant sublets all or any part of the Premises or assigns this Lease as provided
herein, Tenant shall nevertheless remain fully liable under all the terms and
conditions of this Lease.

15. FIXTURES: All equipment and all other trade and light fixtures installed by
or at the expense of Tenant in or on the Premises shall remain the property of
Tenant and Tenant may, but shall not be obligated to, remove the same or any
part thereof within thirty (30) days after the end of the term hereof, and
provided that Tenant, at its sole cost and expense, shall make any repairs
occasioned by such removal.

16. INDEMNITY: Tenant shall indemnify and hold Landlord harmless from any
claims, damages, liabilities and expenses (including attorneys' fees and costs)

for damage or injury to any person or any property occurring on the Premises, or

any part thereof, arising as a result of the tortious or negligent acts or
commissions of Tenant, its agents, employees, independent contractors and
invitees.

17. LIABILITY INSURANCE: During the Term of this Lease, Tenant shall maintain
comprehensive public liability insurance, including insurance against the
assumed or contractual liability of Tenant hereunder, to afford protection to

the limit for each occurrence of not less than $1,000,000.00 combined single
limit for bodily injury, death and $300,000.00 for damage to the property. The
policy carried by Tenant hereunder shall name Landlord (and Landlord's
mortgagee) as an additional insured, and such policy shall provide that no
cancellation, reduction or other material changes therein shall be effective
until at least thirty (30) days after mailing of written notice thereof to
Landlord (and Landlord's mortgagee). Certificates evidencing all such insurance
shall be delivered to Landlord prior to the Commencement Date, and prior to the
expiration of any such policies.

18. PROPERTY INSURANCE. During the term of this Lease, Tenant shall maintain
all-risk property casualty insurance, written at replacement cost value and with
replacement cost endorsement, including coverage against vandalism and malicious
mischief, covering all of Tenant's personal property in the Premises (including,

without limitation, inventory, trade fixtures, all and floor coverings,

furniture and other personal property), and all leasehold improvements installed

in the Premises by Tenant.

-

19. DESTRUCTION OF PREMISES. Upon the performance by the Tenant of all the
covenants and agreements hereinabove set forth, in case the leased premises or
any part thereof shall at any time be destroyed or so damaged as to be unfit for
occupancy or use by the Tenant, then, and in that event, the Landlord shall have
to option: (1) to terminate this Lease; (2) to repair and rebuild the said
premises remitting rents hereby reserved or a fair and just proportion thereof
according to the damage sustained, until the said premises are reinstated and
made fit for occupancy and use and in the event the Landlord elects to exercise
the option to repair and rebuild, the same shall be done and completed within
one hundred eighty (180) days from the date said damage occurred; otherwise, the
Tenant shall have the option to terminate this Lease.

20. DAMAGE TO TENANT'S PROPERTY. The Tenant assumes all risks of any damage or
loss to Tenant's property that may occur by reason of water or the bursting or

leaking of any pipes or waste water about said premises, or from any act of

negligence of any co-Tenant or occupants of the building, or fire, or hurricane,

or other Act of God, or from any cause whatsoever. The Landlord shall not be

liable for any damage so incurred.

21. TOTAL TAKING: Ifthe whole of the Premises shall be taken under power of
eminent domain by any public or private authority, or conveyed by Landlord to
said authority in lieu of such taking, then this Lease shall terminate as of the

date of such taking.



22. PARTIAL TAKING: Landlord or Tenant may, at their election, terminate this
Lease upon the occurrence of any condemnation or conveyance in lieu of
condemnation, which affects any portion of the floor area of the Premises. Upon
the occurrence of such event, either party shall give the other party notice of
such election within thirty (30) days after receipt of notice of such pending
condemnation. If either party fails to give the other party such written notice
within such thirty (30) day period, such party shall be conclusively deemed to
have elected not to terminate this Lease. Notwithstanding any termination of
this Lease hereunder, Tenant, atits election, may continue to occupy the
Premises, subject to the terms and provisions of this Lease, for the period
between the date of such taking and the date when possession of the Premises
shall be taken by the appropriate authority.

23. RESTORATION. Ifthis Lease is not terminated under Section 22 above,
Landlord, at Landlord's sole cost and expense, shall promptly negotiate and
settle its claim for compensation with the condemning authority and upon receipt
of the condemnation award shall promptly restore the remaining portions of the
Premises, including any and all improvements made theretofore, to an
architectural whole in substantially the same condition that the same were in
prior to such taking. Upon any condemnation of a portion of the Premises, the
Rent and any other charges payable by Tenant hereunder shall be proportionately
reduced based upon the floor area of the Premises remaining after said taking.

24. THE AWARD. All compensation awarded for any taking, whether for the whole or
a portion of the Premises, shall be the sole property of Landlord whether such
compensation shall be awarded for diminution in the value of, or loss of, the
leasehold or for diminution in the value of, or loss of the fee, or otherwise,

and Tenant hereby assigns to Landlord all of Tenant's right and title to and
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interest in any and all such compensation; provided, however, Landlord shall not
be entitled to and Tenant shall have the sole right to retain any separate award
made by the appropriating authority to Tenant for the cost of removal of
leasehold improvements, fixtures, and personalty improvements installed in the
Premises by, or at the expense of, Tenant and for relocation expenses, and any
separate award made by the appropriating authority directly to Tenant.

25. RELEASE. In the event of any termination of this Lease as the result of the
provisions of Sections 21 or 22 above, Rent and any other charges, if any, paid
in advance by Tenant shall be refunded to Tenant, and the Parties, effective as
of such termination, shall be released from all liability and obligations
thereafter arising under this Lease.

26. EVENTS OF DEFAULT; REMEDIES. If Tenant shall at any time be in default in
the payment of rental or any other charges hereunder or in the performance of
any of the covenants of this Lease, and Tenant shall fail to remedy such default
within (a) fifteen (15) days after receipt of written notice thereof from
Landlord if such default is as to payment of Rent, or any other charges payable
by Tenant hereunder, or (b) within fifteen (15) days after receipt of written
notice thereof if such default is nonmonetary (but Tenant shall not be deemed in
default is such default cannot be cured in fifteen (15) days and Tenant
commences to remedy such default within said fifteen (15) day period and
proceeds therewith with due diligence until completion), or if Tenant shall be
adjudged a bankrupt or shall make an assignment for the benefit of creditors, or
if a receiver of any property of Tenant in or upon the Premises be appointed in
any action, suit or proceeding by or against Tenant and not removed within sixty
(60) days after appointment, or if the interest of Tenant in the Premises shall

be sold under execution or other legal process, or if the Premises are sublet or
this Lease is assigned without Landlord's consent, or if Tenant shall commit
waste, Landlord may terminate this Lease, or without terminating this Lease,
re-enter the Premises by summary proceedings, proceedings in forcible entry and
detainer, eviction, or otherwise, and may dispossess Tenant.

27. LANDLORD'S RIGHT TO RELIEF. If Tenant abandons the Premises and/or if
Landlord elects to terminate Tenant's right to possession only without
terminating this Lease as above provided, Landlord may remove from the Premises

any and all property found therein and such repossession shall not release

Tenant from Tenant's obligation to pay the rental herein. After any such
repossession by Landlord without termination of the Lease, Landlord may relet

the Premises or any part thereof to any person, firm or corporation and for such

time and upon such terms as Landlord in Landlord's sole discretion may



determine. Landlord may make repairs, alterations and additions in and to the
Premises and redecorate the same to the extent deemed by Landlord necessary or
desirable and Tenant, upon demand in writing, shall pay the reasonable cost
thereof, (excluding tenant improvements for the replacement tenant) together
with Landlord's reasonable expenses of reletting, including any commissions and
attorneys' fees relative thereto. If the rents collected by Landlord upon any

such reletting are not sufficient to pay monthly the full amount of the monthly
rent and other charges reserved herein, together with the reasonable costs of
such repairs, alterations (excluding tenant improvements for any replacement
tenant), additions, redecorating, and expenses, Tenant shall pay to Landlord the
amount of each monthly deficiency upon demand in writing.

28. DAMAGES. Tenant agrees to be liable for and to pay to Landlord (i) all rent
and other charges and sums due under this Lease at the time of termination of
this Lease or upon the termination of Tenant's right of possession, as the case

9.

may be, and (ii) damages equal to the present value (discounted at the annual
rate of interest then being paid on U.S. Treasury Bonds which mature upon the
expiration of this Lease) of the excess amount, if any, of the rent and all

other charges and sums due under this Lease for the entire term over the rental
received by Landlord for the Premises for such term, which damages shall be
payable at such time as said damages as discounted by agreement of Landlord and
Tenant, or by judicial decision, or at such time that said rent and other

charges are payable under this Lease, which liability shall survive the
termination of this Lease, the re-entry into the Premises by Landlord, and the
commencement of the action to secure possession of the Premises.

29. LANDLORD'S RIGHT TO REMOVE CHATTELS. Any and all property which may be
removed from the Premises by Landlord in accordance with the terms of this Lease
may be handled, removed, stored or otherwise disposed of by Landlord at the risk
and expense of Tenant, and Landlord in no event shall be responsible for the
preservation of safekeeping thereof. Tenant shall pay to Landlord upon demand in
writing, any and all reasonable expenses incurred in connection with such
removal and all storage charges against such property so long as the same shall

be in Landlord's possession or under Landlord's control. If any property shall
remain in the Premises or in the possession of Landlord and shall not be retaken

by Tenant within a period of thirty (30) days from and after the time when the
Premises are either abandoned by Tenant or repossessed by Landlord under the
terms of this Lease, said property shall conclusively be deemed to have been
forever abandoned by Tenant.

30. CONDITION OF PREMISES. If this Lease be terminated for any reason whatsoever
of if Landlord should re-enter the Premises as a result of any breach of Tenant
hereunder without terminating the Lease, Tenant covenants, any other covenant
herein to the contrary notwithstanding (except where this Lease is terminated
following eminent domain proceedings), that (a) the Premises shall then be in
the condition required by all applicable provisions of this Lease, and (b)
Tenant shall perform any covenant contained in this Lease for the making of any
repair, improvement, alteration or betterment to the Premises or for restoring

or rebuilding any part thereof. For the breach of either of the foregoing
obligations Landlord shall be entitled to recover and Tenant shall pay
forthwith, without notice or other action by Landlord, the then cost of
performing such obligation(s), together with interest at the Default Rate.

31. LANDLORD'S NONWAIVER. No failure by Landlord to insist upon the strict
performance of any agreement, term, covenant or condition hereof or to exercise
any right or remedy consequent upon a breach thereof, and no acceptance of full
or partial rent during the continuance of any such breach, shall constitute a
waiver of any such breach or of such agreement, term, covenant, or condition. No
agreement, term, covenant, or condition hereof to be performed or complied with
by Tenant, and no breach thereof, shall be waived, altered or modified except by
a written instrument executed by Landlord. No waiver of any breach shall affect
or alter this Lease, but each and every agreement, term, covenant and condition
hereof shall continue in full force and effect with respect to any other then
existing or subsequent breach thereof. No surrender of the Premises shall be
effected by Landlord's acceptance of rent, or by Landlord's acceptance of the
keys of the Premises, or by any other means whatsoever, unless the same is
evidenced by Landlord's written agreement to accept surrender of the Premises;
and if Landlord does accept surrender of the Premises, Tenant's obligations to
pay rents and to perform the duties and provisions of this Lease required of



Tenant hereunder shall not be released or terminated but shall continue for the
remainder of the term of this Lease.
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32. REMEDIES CUMULATIVE. Each right and remedy provided for in this Lease shall
be cumulative and shall be in addition to every other right or remedy provided
for in this Lease or now or hereafter existing at law or in equity or by statue

or otherwise, and the exercise or beginning of the exercise by Landlord of any
one or more of the rights or remedies provided for in this Lease or now or
hereafter existing at law or in equity or by statute or otherwise shall not
preclude the simultaneous or later exercise by Landlord of any or all other
rights or remedies provided for in this Lease or now or hereafter existing at
law or in equity or by statute or otherwise. Inthe event of a default or
threatened default by Tenant of any of the terms, provisions, covenants,
conditions, rules and regulations of this Lease, Landlord shall have the right

to injunction and the right to invoke any remedy permitted to Landlord in law or
in equity.

33. SELF-HELP. If Tenant shall default in the performance or observance of any
agreement or condition in this Lease contained on its part to be performed or
observed and shall not cure such default within any applicable cure period set
forth herein, Landlord may, at its option, without waiving any claim for damages
for reach of agreement, at any time thereafter cure such default for the account

of Tenant, and any amount paid or any contractual liability incurred by Landlord
in so doing shall be deemed paid or incurred for the account of Tenant and
Tenant agrees to immediately reimburse Landlord therefor and save Landlord
harmless therefrom; provided that Landlord may cure any such default as
aforesaid prior to the expiration of said waiting period, without notice to
Tenant, if any emergency situation exists, or after notice to Tenant, if the

cure of such default prior tothe expiration of said waiting period if
reasonably necessary to protect the Premises or Landlord's interest therein, or

to prevent injury to damage to persons or property. If Tenant fails to reimburse
Landlord upon demand for any amount paid for the account of Tenant hereunder,
said amount (and all accrued interest thereon) shall be added to and become due
as a part of the next payment of rent due hereunder.

34. BANKRUPTCY. Should the Tenant at anytime during the term of this Lease
directly or indirectly suffer or permit an involuntary or voluntary petition in

any proceedings under the Federal Bankruptcy Act to be filed against it, or
should Tenant voluntarily file any proceedings under any insolvency laws, or
should a receiver or trustee be appointed for the Tenant's property, or should
any order of any Court of competent jurisdiction be entered continuing the
Tenant in possession of the leased premises in any Federal or State proceedings,
or should the Tenant's leasehold interest be levied upon and the lien of said
levy remain undischarged for thirty (30) days after said levy has been made, or
should the Tenant fail to promptly make the necessary returns and reports
required by State and Federal Law, or should the Tenant fail to promptly pay
when due all taxes of whatever kind required to be paid to the Federal or State
governments or any subdivision thereof, then and upon the happening of either or
any of the aforesaid events, the Landlord shall have the right, at its election,

to consider the same a material default on the part of the Tenant of the terms
and provisions hereof, and in the event such default is not cured by the Tenant
within thirty (30) days after written notice by Landlord to the Tenant of the
existence of such default, the Landlord shall have the option to declare this
Lease terminated and the interest of the Tenant thercin forfeited, or the
Landlord may exercise any other options herein conferred upon it. The pendency
of any proceedings under the Bankruptcy Act or of any proceedings under State
Insolvency Law to which the Tenant shall be a party shall not preclude the
Landlord from exercising the option herein conferred upon it. Upon termination
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of the Lease at the Landlord's option and/or as herein otherwise provided, the
parties agree that the Court having jurisdiction of the cause may require and
direct the re-delivery to the Landlord of the entire leased premises, without



notice to Tenant (which said Tenant hereby waives), upon motion or application
of the Landlord. All revenues derived from or accruing from the leased premises
subsequent to the date of the termination of said Lease shall constitute the
property of the Landlord and the same is hereby declared to be a trust fund and
shall not constitute an asset of the Tenant or its estate.

35. RECEIVERSHIP. The Tenant pledges and assigns unto the Landlord all of the
rents, revenues, issues and profits which might otherwise accrue unto the Tenant
for the use, enjoyment and operation of the leased premises. In connection with
the aforementioned pledges and assigns, the Tenant covenants and agrees with the
Landlord that if the Landlord, upon the default of the Lease and after giving
proper notice to the Tenant as provided in this Lease, elects to file a suit in

any Court having jurisdiction to enforce the Lease and protect the Landlord's
rights thereunder, then the Landlord may, ancillary to such suit, apply to the
appropriate Court for the appointment of a receiver of all and singular, the
leased premises and the improvements and building(s) located thereon, and
thereupon it is expressly covenanted and agreed that in such event, Tenant
consents to the appointment of said receiver and that the Court, without notice

to Tenant, may appoint a receiver with the usual powers and duties of receivers
in like cases, and such appointment shall be made by such Court as a matter of
strict right to the Landlord and without reference to the adequacy or inadequacy
of the value of the property which is subject to the Landlord's lien, or to the
solvency or insolvency of the Tenant, and without reference to the commission of
waste.

36. SUBORDINATION. Tenant hereby subordinates this Lease to the lien of any deed
of trust, mortgage or mortgages now or hereafter placed upon Landlord's interest

in the Premises; provided, however, that Landlord shall procure from any such
mortgagee an agreement, in writing, in form and substance reasonably acceptable

to Tenant, which acceptance shall be deemed given if such agreement provides in
substance that so long as Tenant substantially performs the obligations imposed

upon Tenant hereunder within the applicable grace or cure period, its tenancy

will not be disturbed, nor its rights under this Lease affected by, any default

under such mortgage nor shall Tenant be named as a defendant in any foreclosure
proceeding, and such agreement is otherwise customary in form and substance.

37. QUIET ENJOYMENT. Landlord covenants and agrees with Tenant that upon Tenant
paying the Rent and observing and performing all of the terms, covenants and
conditions on Tenant's part to be observed and performed hereunder, Tenant may
peaceably and quietly have, hold, occupy and enjoy the Premises without

hindrance or molestation from Landlord or any persons lawfully claiming through
Landlord.

38. SECURITY DEPOSIT. Tenant herewith deposits with Landlord the sum of Six
Thousand Four Hundred Four and 16/100 Dollars ($6,404.16) as a guarantee of the
fulfillment of the terms and conditions of this Lease. Said deposit shall remain

with the Landlord upon the same terms if Tenant exercises its option to renew

this Lease. Tenant shall have the security deposit refunded at the end of the

lease, assuming all payments due to Landlord have been made and the property is
returned to the Landlord in clean condition, ordinary wear and tear excepted.
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39. HOLDING OVER. In the event that Tenant or anyone claiming under Tenant shall
continue occupancy of the Premises after the expiration of the original or
renewal term of this Lease without any agreement in writing between Landlord and
Tenant with respect thereto, and Landlord has not given its written consent to

said continued occupancy, such occupancy shall not be deemed to extend or renew
the term of this Lease, but such occupancy shall continue as a tenancy from
month to month upon the covenants, provisions and conditions herein contained
and at two hundred percent (200%) of the Rental in effect upon the expiration of
the term, prorated and payable for the period of such occupancy, and Landlord
shall have the right to terminate such tenancy upon five (5) days' written

notice to Tenant.

40. WAIVERS. Failure of either party to complain of any act or omission on the
part of the other party, no matter how long the same may continue, shall not be
deemed to be a waiver by said party of any of its rights hereunder. No waiver by
either party at any time, express or implied, of any breach of any provision of
this Lease shall be deemed a waiver of a breach of any other provisions of this
Lease or a consent to any subsequent breach of the same or any other provisions.
If any action by either party shall require the consent or approval of the other



party, the other party's consent to or approval of such action on any one
occasion shall not be deemed a consent to or approval of said action on any
subsequent occasion or a consent to or approval of any other action on the same
or any subsequent occasion.

41. NOTICES. All notices and other communications authorized or required
hereunder shall be in writing and shall be given by mailing the same by
certified mail or registered mail, return receipt requested, postage prepaid,

and any such notice or other communication shall be deemed to have been given
when received by the party to whom such notice or other communication shall be
addressed, or on the date noted that the addressee has refused delivery or on

the date that the notice is returned to sender due to the inability of the

postal authorities to deliver. Notices shall be mailed to the address
hereinabove set forth or such other address as either party may hereafter
designate by notice to the other.

42. COST INCURRED BY BREACH. The Tenant shall be liable to the Landlord for all
costs, expenses, reasonable attorney's fees and damages which may be incurred or
sustained by the Landlord by reason ofthe Tenant's breach of any of the
provisions of this Indenture. Any sums due the Landlord under the provisions of
this Item shall constitute a lien against the interest of the Tenant in the

leased premises to the same extent and on the same conditions as delinquent rent
would constitute a lien on said premises. The Landlord shall be liable to the
Tenant for any costs, expenses, reasonable attorney's fees and damages which may
be incurred or sustained by the Tenant by reason of the Landlord's breach of any
of the covenants herein contained, providing Tenant asserts a claim therefore in
the appropriate Court and secures a judgment thereon.

43. FORCE MAIJEURE. In the event that Landlord or Tenant shall be delayed or
hindered in or prevented from the performance of any act (other than Tenant's
obligation to make payments of Rent and other charges required hereunder), by
reason of strikes, lockouts, unavailability of materials, failure of power,
restrictive governmental laws or regulations, riots, insurrections, the act,

failure to act, or default of the other party, war or other reason beyond its

control, then performance of such act shall be excused for the period for the
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delay and the period of the performance of such act shall be extended fora
period equivalent to the period of such delay. Notwithstanding the foregoing,
lack of funds shall not be deemed to be a cause beyond control of either party.

44. ESTOPPEL CERTIFICATES. At any time and from time to time, Landlord and
Tenant each agree, within five (5) days after request in writing from the other,

to execute, acknowledge and deliver to the other or to any person designated by

the other a statement in writing certifying that this Lease is unmodified and is

in full force and effect, or if there have been modifications, that the same is

in full force and effect as modified (stating the modifications), that the other

party is not in default in the performance of its covenants hereunder, or if

there have been such defaults, specifying the same and the dates to which the

rent and other charges have been paid, and such other matters as the requesting

party may reasonably request.

45. INVALIDITY OF PARTICULAR PROVISION. If any term or provision of this Lease
or the application hereto to any person or circumstance shall, to any extent, be

invalid or unenforceable, the remainder of this Lease, or the application of

such term or provision to persons or circumstances other than those as to which

it is held invalid or unenforceable shall not be affected thereby, and each term

and provision of this Lease shall be valid and be enforced to the fullest extent

permitted by law.

46. CORPORATE TENANCY If Tenant is a corporation, the undersigned officer of
Tenant hereby warrants and certifies to Landlord that Tenant is a corporation in
good standing and is authorized to do business in the State of Florida. The
undersigned officer of Tenant hereby further warrants and certifies to Landlord
that he or she, as such officer, is authorized and empowered to bind the
corporation to the terms of this Lease by his or her signature thereto.
Landlord, before it accepts and delivers this Lease, may require Tenant to
supply it with a certified copy of the corporate resolution authorizing the
execution of this Lease by Tenant. If Tenant is a corporation (other than one
whose shares are regularly and publicly traded on a recognized stock exchange),
Tenant represents that the ownership and power to vote its entire outstanding



capital stock belongs to and is vested in the officer of officers executing this
Lease or members of his, her or their immediate family. If there shall occur any
change in the ownership and/or power to vote the majority of the outstanding
capital stock of Tenant, whether such change of ownership is by sale,
assignment, bequest, inheritance, operation of law or otherwise, without the
prior written consent of Landlord, then Landlord shall have the option to
terminate this Lease upon thirty (30) days' written notice to Tenant,
furthermore, Tenant shall have an affirmative obligation to notify immediately
Landlord or any such change.

46. CAPTIONS AND DEFINITIONS. The captions of the Sections of this Lease are for
convenience only and are not a part of this Lease and do not in any way limit or

amplify the terms and provisions of this Lease. The word "Landlord" and the
pronouns referring thereto, shall mean, where the context so admits or requires,

the persons, firm or corporation made herein as landlord or the mortgagee in
possession for the time being of the land and building comprising of the

Premises. Any pronoun shall be read in the singular or plural number and in such
gender as the context may require. Except as in this Lease otherwise provided,

the terms and provisions of this Lease shall be binding upon and inure to the

benefit of the parties hereto and their respective successors and assigns.

47. ENTIRE AGREEMENT. This instrument contains the entire and only agreement
between the parties and no oral statement or representations or prior written

matter not contained in this instrument shall have any force and effect. This

Lease shall not be modified in any way except by a writing executed by both
parties.
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48. NO PARTNERSHIP. Landlord is not and shall not become by this Lease or by any
rights granted or reserved herein a partner or joint venturer of or with Tenant
in the conduct of Tenant's business or otherwise.

49. LIABILITY OF LANDLORD.

(a) If Landlord should sell or otherwise transfer Landlord's interest

in the Premises, Tenant agrees that Landlord shall thereafter have no
liability to Tenant under this Lease or any modification or amendment
thereof or extensions or renewals thereof, except for such liabilities
which might have accrued prior to the date of such sale or transfer of
Landlord's interest. Landlord shall be liable under this Lease only
while owner of the Premises provided that any successor in interest to
Landlord hereunder shall assume such obligations and liabilities as of
the date Landlord's interest in the Premises is sold, assigned, or
otherwise transferred hereunder.

(b) If Landlord shall fail to perform any covenant, term or condition
of this Lease upon Landlord's part to be performed or if Landlord shall
be liable to Tenant in any way arising out of this Lease, or pursuant
to statute, law, ordinance or regulation, or under the common law, and,
as a consequence, if Tenant shall recover a money judgment against
Landlord, such judgment shall be satisfied only out of the proceeds
received at a judicial sale upon execution and levy against the right,
title and interest of Landlord in the Premises. If Landlord is an
individual, a trustee of a trust or a company, Landlord's obligations
hereunder shall not be binding upon, nor shall there be any personal
liability by, Landlord individually, the trustees of said trust, the
beneficiaries of said trust, the company, or the partners of the
company.

50. OPTION TO RENEW: Provided that Tenant is not in default under this
Lease, Tenant shall have the option to renew this Lease for an
additional term of Sixty (60) months commencing on the expiration of
the initial term. All of the terms and conditions of this lease shall
apply during the renewal term except that the monthly rent shall be
increased by three (3) % over the previous year's monthly rental during
each year of the renewal. This renewal option shall be exercised by
Tenant by written notice given to Landlord not less than 45 days prior
to the expiration of the initial term.

51.  EARLY TERMINATION: Tenant may terminate this lease at any time after
the first 12 months of this Lease upon payment to landlord of a sum



equal to 12 months rent in which event both parties shall be released
from any further liability or obligation under this lease.

IN WITNESS WHEREOF, the parties hereto have executed this Lease the day and year
first above written.
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WITNESSES: LANDLORD:
HAWLEY WIGGINS, L.L.C,
A FLORIDA LIMITED COMPANY

/s/ Darryl J. Tompkins BY: /s/ Phillip L. Hawley

Printed Name: Darryl J. Tompkins ITS: Manager

/s/ Marlene Pendergast

Printed Name: Marlene Pendergast

TENANT:

ORAGENICS INC., A FLORIDA CORPORATION
/s/ Darryl J. Tompkins BY: /s/ Mento A. Soponis
Printed Name: Darryl J. Tompkins ITS: President
/s/ Rebecca Budny

Printed Name: Rebecca Budny

STATE OF FLORIDA
COUNTY OF ALACHUA

The foregoing instrument was acknowledged before me this 28th day of
January, 2004, by Phillip L. Hawley as Manager on behalf of Hawley Wiggins,
L.L.C, aFlorida limited company, who is personally known to me or who has
produced as identification and who did take an oath.

/s/ Marlene Pendergast

NOTARY PUBLIC STATE OF FLORIDA
My Commission DD248314

Expires September 9, 2007

Printed Name: Marlene Pendergast

STATE OF FLORIDA
COUNTY OF ALACHUA

The foregoing instrument was acknowledged before me this 28th day of
January, 2004 by Mento Soponis as President on behalf of Oragenics Inc., a
Florida corporation who is personally known to me or who has produced FL Drivers
License as identification and who did take an oath.

/s/ Marlene Pendergast

NOTARY PUBLIC STATE OF FLORIDA
My Commission DD248314

Expires September 9, 2007

Printed Name: Marlene Pendergast
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EXHIBIT B



LEASEHOLD IMPROVEMENTS

Landlord agrees that, subject to delays due to causes beyond Landlord's
control, it will, at its own expense, do the following work to the Premises:

As provided in plans prepared by Paul Stresing Associates, Inc.,
project No.: 03-118.

LEASE SUBORDINATION AGREEMENT

THIS AGREEMENT made as of the 14th day of April, 2004 by and between
Oragenics, Inc., a Florida corporation ("Lessee"); Hawley-Wiggins, L.L.C., a
Florida limited liability company ("Lessor") and SunTrust Bank, a Georgia
Banking Corporation authorized to transact business in the State of Florida,
("Mortgagee").

WITNESSETH:

WHEREAS, Lessee is the lessee under a certain Business Property Lease
(the "Lease") between Lessor, as lessor and Lessee, as lessee, dated January 28,
2004, renting the premises described therein which is a part of the property
described in Exhibit "A" hereto (the "Premises") and the improvements thereon.

WHEREAS, Mortgagee has committed to make a loan to Lessor; said loan to
be secured by a first mortgage on the Premises (the "Mortgage"); and

WHEREAS, Mortgagee has required the execution of this Subordination
Agreement in order to perfect the Mortgage as a first lien on the Premises:

NOW, THEREFORE, in consideration of the premises and the sum of Ten
Dollars ($10.00), receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. Lessee hereby covenants and agrees with Mortgagee that all of the
Lessee's rights under the Lease shall hereby be and shall continue to be subject
and subordinate to the lien of the Mortgage and to all advances heretofore made
or which hereafter may be made thereunder (including but not limited to all sums
advanced for the purposes of paying brokerage commissions, mortgage recording
taxes, documentary stamps, fees for examination of title, surveys and other
disbursements and charges in connection therewith), and to any extensions,
renewals or modifications thereof, including any future advances made
thereunder.

2. Lessee, by the execution of this Agreement, shall not become
responsible or liable for the payment of any sum or sums due under the note to
be secured by the Mortgage.

3. Mortgagee hereby covenants and agrees that so long as the Lessee
shall not be in default under the provisions of said Lease, said Lease shall not
be cut off nor shall any of Lessee's rights and obligations under said Lease be
disturbed by any steps or proceedings taken by the Mortgagee in the exercise of
any of its rights under the Mortgage or Note secured thereby. In the event the
Mortgagee or any other person in the exercise of any rights under the Mortgage
becomes owner of the leased premises, the undersigned Lessee shall recognize
such new owner as lessor under the Business Property Lease; the new owner to
have all the rights including, but not limited to, the right to receive and
collect rent from the Lessee, granted to Lessor and all the duties imposed upon
the lessor named as such in the Lease.

4. Lessee agrees to send to Mortgagee a copy of any notice of default
given to Lessor in connection with the Lease, said notice being only for the
purpose of informing Mortgagee of Lessor's default. Said notice shall not be
construed as placing any obligations on Mortgagee.

5. This Agreement may not be changed or terminated orally. This
Agreement shall bind and inure to the benefit of the parties hereto, their
respective successors and assigns and may be recorded in the Public Records of
Alachua County, Florida.



IN WITNESS WHEREOF, the undersigned have duly executed this Agreement
the day and year first above written.

In the presence of: "LESSEE"
ORAGENICS, INC., a Florida Corporation
(SEAL)
/s/ Sandra Allen BY: /s/ Mento A. Soponis
Witness:
/s/ James W. Sharpe ITS: President & CEO
Witness:
"LESSOR"
HAWLEY-WIGGINS, L.L.C.,
a Florida limited liability company
(SEAL)
/s/ Rebecca Budny BY: /s/ Phillip L. Hawley
Witness: PHILLIP L. HAWLEY
ITS: Managing Member
/s/ Marlene Pendergast
Witness:
"MORTGAGEE"
SUNTRUST BANK, a Georgia Banking
Corporation(SEAL)
/s/ Rebecca Budny BY: /s/ Nathan R. Garcia
Witness: NATHAN R. GARCIA
/s/ Marlene Pendergast ITS: Assistant Vice President
Witness:
STATE OF FLORIDA )
) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
April, 2004 by on behalf of Oragenics, Inc., a Florida

Corporation ("Lessee") who is personally known to me or who has produced
as identification and who did not take an oath.

NOTARY PUBLIC
Printed Name:
My commission expires:

STATE OF FLORIDA )
) SS:
COUNTY OF ALACHUA )

The foregoing instrument was acknowledged before me this 14 day of
April, 2004 by Phillip L. Hawley, as Managing Member of Hawley-Wiggins, L.L.C.,
a Florida limited liability company ("Lessor") who is personally known to me or

who has produced as identification and who did not take an
oath.

/s/ Rebecca Budny

NOTARY PUBLIC

Printed Name: Rebecca Budny
My commission expires: Dec. 17, 2004
Comm. No. DD 243843

STATE OF FLORIDA )
) SS:
COUNTY OF )



The foregoing instrument was acknowledged before me thisl4 day of
April, 2004 by Nathan R. Garcia as Assistant Vice President, on behalf of
SunTrust Bank, a Georgia Banking corporation, ("Mortgagee") who is personally
known to me or who has produced his Florida Drivers License as identification
and who did not take an oath.

/s/ Rebecca Budny

NOTARY PUBLIC

Printed Name: Rebecca Budny

My commission expires: Dec. 17, 2004
Comm. No. DD 243843

FIRST AMENDMENT TO LEASE

WHEREAS, Hawley-Wiggins, LLC, a Florida limited company as "Landlord"
and Oragenics, Inc., a Florida corporation as "Tenant" have entered into that
certain Lease dated the 28th day of January, 2004, for that certain real
property described on the attached Exhibit "A".

and;
WHEREAS, Landlord and Tenant have requested an amendment to the Lease.
NOW, THEREFORE, the Landlord and Tenant agree as follows:

(1) The Lease is modified to read as follows:

1. (e) "Commencement Date": The later of November 15, 2004
("the anticipated Commencement Date") or the date Landlord can deliver
possession of the Premises, but in no event later than December 15,, 2004. In
the event Premises cannot be delivered by December 15, 2004, Tenant shall have
the option to cancel this lease and receive a refund of monies paid hereunder.
In the event the Commencement Date is not delayed, this lease shall expire on
November 30, 2009. (Unless sooner terminated or extended as provided herein)

All provisions of the original Agreement not amended herein shall
remain unchanged and in full force and effect.

IN WITNESS WHEREOF, the parties have set their hands and seals this
15th day of November, 2004.

In the presence of: "LANDLORD"

Hawley-Wiggins, LLC, a Florida limited
company

/s/ Phillip L. Hawley

Printed Name: By: PHILLIP L. HAWLEY
Its: Manager

Printed Name:

"TENANT"
Oragenics, Inc., a Florida corporation

/s/ Mento A. Soponis

Printed Name: By: Mento A. Soponis

Its: President and CEO

Printed Name:




Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the following
Registration Statements:

(i) Form S-8 No. 333-110646 pertaining to Oragenics, Inc. 2002
Stock Incentive Plan; and

(i) Post Effective Amendment No. 1 to the Registration Statement
on Form S-3 to Form SB-2 (No. 333-100568) and related
Prospectus of Oragenics, Inc. for the registration of 297,724
shares of its common stock issuable upon exercise of warrants;

of our report dated January 28, 2005, with respect to the financial statements
of Oragenics, Inc. included in this Annual Report (Form 10-KSB) for the year

ended December 31, 2004.

/s/ Ernst & Young LLP
Certified Public Accountants
Tampa, Florida
February 28, 2005



EXHIBIT 31.1
CERTIFICATION
I, Mento A. Soponis, certify that:

1. I have reviewed this annual report on Form 10-KSB of
Oragenics, Inc.;

2. Based on my knowledge, this report does not contain any untrue
statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the
circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other
financial information included in this report, fairly present
in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for,
the periods presented in this report;

4. The registrant's other certifying officers and I are
responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) for the registrant and we have:

a. Designed such disclosure controls and procedures, or
caused such disclosure controls and procedures to be
designed under our supervision, to ensure that
material information relating to the registrant,
including its consolidated subsidiaries, is made
known to us by others within those entities,
particularly during the period in which this report
is being prepared;

b.  Evaluated the effectiveness of the registrant's
disclosure controls and procedures and presented in
this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the
end of the period covered by this report based on
such evaluation; and

c. Disclosed in this report any change in the
registrant's internal control over financial
reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal
quarter in the case of an annual report) that has
materially affected, or is reasonably likely to
materially affect, the registrant's internal control
over financial reporting; and

5. The registrant's other certifying officers and I have
disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant's auditors
and the audit committee of registrant's board of directors (or
persons performing the equivalent function):

a. All significant deficiencies and material weaknesses
in the design or operation of internal control over
financial reporting which are reasonably likely to
adversely affect the registrant's ability to record,
process, summarize and report financial information;
and

b. Any fraud, whether or not material, that involves
management or other employees who have a significant
role in the registrant's internal control over
financial reporting.

Date: March 11, 2005 /s/ Mento A. Soponis

Mento A. Soponis



President
(principal executive officer)



EXHIBIT 31.2
CERTIFICATION
I, Paul A. Hassie, certify that:

1. I have reviewed this annual report on Form 10-KSB of
Oragenics, Inc.;

2. Based on my knowledge, this report does not contain any untrue
statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the
circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other
financial information included in this report, fairly present
in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for,
the periods presented in this report;

4. The registrant's other certifying officers and I are
responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) for the registrant and we have:

a. Designed such disclosure controls and procedures, or
caused such disclosure controls and procedures to be
designed under our supervision, to ensure that
material information relating to the registrant,
including its consolidated subsidiaries, is made
known to us by others within those entities,
particularly during the period in which this report
is being prepared;

b.  Evaluated the effectiveness of the registrant's
disclosure controls and procedures and presented in
this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the
end of the period covered by this report based on
such evaluation; and

c. Disclosed in this report any change in the
registrant's internal control over financial
reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal
quarter in the case of an annual report) that has
materially affected, or is reasonably likely to
materially affect, the registrant's internal control
over financial reporting; and

5. The registrant's other certifying officers and I have
disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant's auditors
and the audit committee of registrant's board of directors (or
persons performing the equivalent function):

a. All significant deficiencies and material weaknesses
in the design or operation of internal control over
financial reporting which are reasonably likely to
adversely affect the registrant's ability to record,
process, summarize and report financial information;
and

b. Any fraud, whether or not material, that involves
management or other employees who have a significant
role in the registrant's internal control over
financial reporting.

Date: March 11, 2005 /s/ Paul A. Hassie

Paul A. Hassie



Chief Financial Officer
(principal financial officer)



EXHIBIT 32.1

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

In connection with the Annual Report of Oragenics, Inc. (the "Company") on Form
10-KSB for the period ended December 31, 2004 as filed with the Securities and
Exchange Commission on the date here of (the "report"), I, Mento A. Soponis,
Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,

that:

(1) The Report fully complies with the requirements of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in this Report fairly presents, in all
material respects, the financial condition and results of
operations of the Company.
A signed original of this written certification has been provided to the company
and will be retained by the company and furnished to the Securities and Exchange
Commission or its staff upon request.

Dated this March 11, 2005.

/s/ Mento A. Soponis

Mento A. Soponis
Chief Executive Officer



EXHIBIT 32.2

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

In connection with theAnnual Report of Oragenics, Inc. (the "Company") on Form
10-KSB for the period ended December 31, 2004 as filed with the Securities and
Exchange Commission on the date here of (the "report"), I, Paul A. Hassie, Chief
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350,

as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in this Report fairly presents, in all
material respects, the financial condition and results of
operations of the Company.
A signed original of this written certification has been provided to the company
and will be retained by the company and furnished to the Securities and Exchange
Commission or its staff upon request.

Dated this March 11, 2005.

/s/ Paul A. Hassie

Paul A. Hassie
Chief Financial Officer



