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Item 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

Fiscal 2011 Chief Executive Bonus Plan
On August 29, 2011, the Board of Directors of Oragenics, Inc. (the “Company”) adopted an executive bonus plan for 2011 for the

Company’s President and Chief Executive Officer, Dr. John Bonfiglio. The executive bonus plan is an incentive program designed to
motivate the Company’s CEO to achieve the Company’s financial and other performance objectives and to reward the CEO if, and when,
those objectives are met. Dr. Bonfiglio’s employment agreement with the Company requires the adoption of a bonus plan and provides for
a target bonus of up to 50% of his annual base salary. The bonus payable to Dr. Bonfiglio will be based on the achievement of the
following:

(i) up to 40% of the targeted bonus for Company performance objectives related to the Company’s revenue and non-GAAP operating
profit as compared to the Company’s operating plan between July and December 2011;

(ii) up to 25% of the targeted bonus for Company performance objectives related to raising capital;

(iii) up to 15% of the targeted bonus for individual performance objectives concerning the development of long and short term
strategic plans approved by the Board; and

(iv) up to 20% of the targeted bonus for meeting specified science objectives tied to licensing, validation testing, and study
enrollment.

Achievement of each factor will be measured independently, and a minimum threshold for each factor must be met for any credit to be
given to that factor. The Board set a minimum threshold, target objective for annual revenue and non-GAAP operating profit.
The bonuses earned for 2011, if any, could range from zero to 100% of Dr. Bonfiglio’s bonus target and will vary depending on the extent
to which actual performance meets, exceeds or falls short of the goals approved by the Board. The actual bonuses paid to Dr. Bonfiglio,
however, will be prorated for the portion of the year Dr. Bonfiglio provided services to the Company, commencing with his hire date and,
as such, the aggregate amount of bonus payable under the executive bonus plan to Dr. Bonfiglio for 2011 would be approximately $85,000
at target performance.

Item 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR
On August 29, 2011 the Company held its Annual meeting of Shareholders (the “Meeting”), at which time the shareholders

authorized the amendment to our Amended and Restated Articles of Incorporation (the “Amendment”) to increase the number of
authorized common stock to 50,000,000 shares, upon a determination by our Board of Directors that such an increase is in the best interests
of our Company and our shareholders.

Following the Meeting the Amendment was filed with the Secretary of State of Florida on August 30, 2011 and became effective. A
copy of the Amendment is attached hereto as Exhibit 3.1 and incorporated herein by reference.
 
Item 5.07 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
 

 (a) The 2011 annual meeting of shareholders of Oragenics, Inc. was held on August 29, 2011.
 

 (b) At the annual meeting, the following proposals were voted on by our shareholders:

PROPOSAL I: Election of Directors.

Dr. John Bonfiglio, Dr. Jeffrey Hillman, Christine Koski, Robert Koski, Charles Pope, Dr. Frederick Telling and Dr. Alan Dunton
were elected as Directors, to serve until the our next annual meeting of shareholders or until their respective successors are elected and
qualified or until their earlier resignation, removal from office or death. The votes were as follows:
 

   For    Withheld    
Broker

Non-Votes  
Dr. John Bonfiglio    3,603,294     51,190     1,233,865  
Dr. Jeffrey Hillman    3,605,819     48,665     1,233,865  
Christine Koski    3,605,594     48,890     1,233,865  
Robert Koski    3,605,818     48,666     1,233,865  
Charles Pope    3,606,449     48,035     1,233,865  
Dr. Frederick Telling    3,606,449     48,035     1,233,865  
Dr. Alan Dunton    3,609,574     44,910     1,233,865  



PROPOSAL II: Approval of an amendment to our Articles of Incorporation to increase number of authorized shares of common
stock. Our shareholders approved an amendment to our Articles of Incorporation. The number of authorized shares was increased from
15,000,000 to 50,000,000. The votes were as follows:
 

FOR    4,780,135  
AGAINST    107,508  
ABSTAIN    706  

BROKER NON-VOTES    —    

PROPOSAL III: Approval of an amendment to our 2002 Stock Option and Incentive Plan (the “Plan”, as amended) to increase
number of shares authorized for issuance. Our shareholders approved an amendment to our Plan to increase the number of authorized
shares from 625,000 to 1,125,000. The votes were as follows:
 

FOR    3,582,899  
AGAINST    71,395  
ABSTAIN    190  

BROKER NON-VOTES    1,233,865  
 
Item 9.01 FINANCIAL INFORMATION AND EXHIBITS
(d) Exhibits.
 
Number   Description

3.1   Articles of Amendment to Amended and Restated Articles of Incorporation.

4.1   Third Amendment to Amended and Restated 2002 Stock Option and Incentive Plan.

4.2   Amended and Restated 2002 Stock Option and Incentive Plan (the “Plan”) (including Form of Stock Option Agreement). *

4.3   First Amendment to the Plan. **

4.4   Second Amendment to the Plan. ***
 
* Incorporated by reference to exhibit 10.1 on Form 10QSB/A filed on September 29, 2006.
** Incorporated by reference to exhibit 4.2 to Form 8-K filed on April 14, 2008.
*** Incorporated by reference to exhibit 10.1 to Form 8-K filed on October 30, 2009.



SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized on this 1st day of September, 2011.
 

ORAGENICS, INC.
(Registrant)

BY: /s/ Brian Bohunicky

 

Brian Bohunikcy
Chief Financial Officer



Exhibit 3.1

ARTICLES OF AMENDMENT
TO THE

AMENDED AND RESTATED ARTICLES OF INCORPORATION
ORAGENICS, INC.

(Document Number P96000091949)

Oragenics, Inc. (the “Corporation”), does hereby certify that the Corporation’s Articles of Incorporation originally filed with the
Florida Department of State on November 6, 1996, as amended and restated on May 8, 2002, as further amended by those certain
amendments filed October 28, 2009 and September 22, 2010, are hereby further amended pursuant to Section 607.1006 of the Florida
Business Corporation Act of the State of Florida.

The Corporation does hereby further certify that this amendment was duly adopted by the Corporation’s Board of Directors and by
the shareholders of the Corporation in accordance with the applicable provisions of Section 607.0725 of the Florida Business Corporation
Act of the State of Florida. The Corporation’s Board of Directors adopted this amendment on May 13, 2011 and recommended that this
amendment be adopted by the Corporation’s shareholders. This amendment was adopted by the shareholders on August 29, 2011 and the
number of votes cast for the amendment by the shareholders was sufficient for approval.

The Amended and Restated Articles of Incorporation of the Corporation, as amended, are amended as follows:

The first paragraph of Article II of the Amended and Restated Articles of Incorporation, as amended, shall be deleted in its entirety
and replaced with the following:

“Capital Stock: The aggregate number of shares of all classes of capital stock which this Corporation shall have authority to issue is
70,000,000 shares, consisting of (i) 50,000,000 shares of common stock, par value $0.001 per share (“Common Stock”) and
(ii) 20,000,000 shares of preferred stock, no par value (“Preferred Stock”).”

The remainder of the Amended and Restated Articles of Incorporation, as amended, shall remain unchanged and in full force and
effect.

IN WITNESS WHEREOF, the undersigned, the President of the Corporation, has executed these Articles of Amendment this 30th
of August, 2011.
 

/s/ John N. Bonfiglio
John N. Bonfiglio, President



Exhibit 4.1

THIRD AMENDMENT TO
AMENDED AND RESTATED

ORAGENICS, INC.
2002 STOCK OPTION AND INCENTIVE PLAN

This Third Amendment to the Oragenics, Inc. (the “Company”) Amended and Restated 2002 Stock Option and Incentive Plan is made
pursuant to Section 5.1 of the Stock Option and Incentive Plan.

Recitals:

WHEREAS, the 2002 Stock Option and Incentive Plan was originally adopted by the Company and approved by the shareholders on
September 17, 2002;

WHEREAS, the shareholders approved the Amended and Restated 2002 Stock and Incentive Plan (the “Plan”) at the Company’s
annual meeting on May 5, 2006 and the minimum number of shares able to be issued under the Plan was set at 3,000,000;

WHEREAS, the First Amendment to the Amended and Restated Plan, which increased the number of shares reserved for use under
the Amended and Restated Plan from 3,000,000 to 5,000,000 was approved by the Shareholders on April 8, 2008;

WHEREAS, the Second Amendment to the Amended and Restated Plan, which increased the number of shares reserved for use
under the Amended and Restated Plan from 5,000,000 to 12,500,000 was approved by the Board of Directors in August 2009 and the
Shareholders of the Company in October 28, 2009; and

WHEREAS, the Board of Directors and the Company’s shareholders approved an amendment to the articles of incorporation to
effect a reverse stock split of our authorized and issued and outstanding common stock at a ratio of 20-to-1 on September 24,2010 which
reduced the shares authorized for issuance under the Plan from 12,500,000 to 625,000.

NOW THEREFORE, Section 5.1 titled “SHARES OF STOCK SUBJECT TO PLAN” is hereby amended as follows:

The reference to “625,000” is replaced with “1,125,000”, to reflect an increase in the shares reserved for use under the Plan.

All other terms and conditions of the Amended and Restated 2002 Stock Option and Incentive Plan remain in full force and effect.
The Amendment to the Amended and Restated 2002 Stock Option and Incentive Plan was approved by the Board of Directors on May 13,
2011 and submitted to the Company’s shareholders for approval in connection with the Company’s August 29, 2011 Annual Meeting.


