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Item 1.01 Entry into a Material Definitive Agreement.

On November 15, 2013, Oragenics, Inc. (the “Company”) entered into an Underwriting Agreement (the “Underwriting Agreement”) by
and between the Company and Griffin Securities, Inc. (the “Underwriter”), relating to an underwritten offering of 4,400,000 shares of the
Company’s Common Stock, par value $.001 at a public offering price of $2.50 per share for aggregate gross proceeds of $11.0 million,
prior to underwriting discounts and offering expenses.

The offering is being made pursuant to a final prospectus supplement dated November 15, 2013 and an accompanying prospectus dated
August 26, 2013 filed with the Securities and Exchange Commission (the “Commission”) pursuant to Rule 424(b) of the Securities Act of
1933, as amended (the “Securities Act”), in connection with a takedown from the Company’s shelf registration statement on Form S-3 (File
No. 333-190609), which became effective on August 26, 2013. The offering is expected to close on November 20, 2013, subject to the
satisfaction of customary closing conditions as set forth in the Underwriting Agreement. The underwriting agreement contains customary
representations, warranties, and agreements by the Company, and customary conditions to closing, indemnification obligations of the
Company and the Underwriter, including for liabilities under the Securities Act, as amended, other obligations of the parties, and
termination provisions.

A copy of the underwriting agreement is attached as Exhibit 1.1 and is incorporated herein by reference. The foregoing is only a brief
description of the material terms of the underwriting agreement, does not purport to be a complete description of the rights and obligations
of the parties thereunder and is qualified in its entirety by reference to such exhibit. The prospectus supplement relating to the offering has
been filed with the Commission. A copy of the opinion of Shumaker, Loop & Kendrick, LLP relating to the validity of the issuance and
sale of the shares in the offering is attached as Exhibit 5.1 hereto and is incorporated herein by reference.

 
Item 8.01 Other Events.

On November 15, 2013, we issued a press release announcing the pricing of the offering and the entry into the Underwriting Agreement
described in Item 1.01 of this Current Report on Form 8-K. A copy of the press release is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.

Pursuant to General Instruction B.2 of Form 8-K, the information in this Item 8.01 of Form 8-K, including Exhibit 99.1 is being furnished
and shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise
be subject to the liabilities of that section, nor is it incorporated by reference into any filing of Oragenics, Inc. under the Securities Act or
the Exchange Act, whether made before or after the date hereof, regardless of any general incorporation language in such filing.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.   Description

  1.1   Underwriting Agreement dated November 15, 2013 between the Company and Griffin Securities, Inc.

  5.1   Opinion of Shumaker, Loop & Kendrick, LLP

23.1   Consent of Shumaker, Loop & Kendrick, LLP (included as part of Exhibit 5.1)

99.1   Press Release dated November 15, 2013.
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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 15th day of November, 2013.
 

ORAGENICS, INC.
(Registrant)

BY: /s/ John N. Bonfiglio
 John N. Bonfiglio
 Chief Executive Officer



Exhibit 1.1

4,400,000 Shares
ORAGENICS, INC.

Common Stock

UNDERWRITING AGREEMENT

November 15, 2013

Griffin Securities, Inc.
17 State Street
New York, NY 10004

Ladies and Gentlemen:

Oragenics Inc., a Florida corporation (the “Company”), proposes, subject to the terms and conditions of this Underwriting Agreement
(this “Agreement”), to sell to Griffin Securities, Inc. (the “Underwriter”), on a firm commitment basis 4,400,000 shares (the “Securities”
or the “Shares”) of the Company’s Common Stock, par value $0.001 per share (the “Common Stock”). This Agreement is to confirm the
agreement concerning the purchase of the Shares from the Company by the Underwriter.

1. Purchase of Shares by the Underwriter.

(a) On the basis of the representations, warranties and agreements of the Company herein contained and subject to all of the
terms and conditions of this Agreement, the Company agrees to issue and sell to the Underwriter and the Underwriter agrees to purchase all
of the Shares from the Company pursuant to this Agreement (the “Offering”).

(b) The purchase price for each of the Shares shall be $2.30625 per share (the “Per Share Price”).

(c) The Shares will be issued pursuant to the Articles of Incorporation relating to the Common Stock, as filed with the Secretary
of State of the State of Florida on November 6, 1996.

(d) The Company is not obligated to deliver any of the Shares, except upon payment for all such Shares to be purchased on such
Delivery Date as provided herein.

2. Representations and Warranties of the Company. Except as set forth in the SEC Documents, the Company hereby makes the
following representations and warranties to the Underwriter:

(a) Organization, Good Standing and Power . The Company is a corporation duly incorporated, validly existing and in good
standing under the laws of the State of Florida
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and has the requisite corporate power to own, lease and operate its properties and assets and to conduct its business as it is now being
conducted and as described in the reports filed by the Company with the Commission pursuant to the reporting requirements of the
Exchange Act, since the end of its most recently completed fiscal year through the date hereof, including, without limitation, its most recent
report on Form 10-Q. The Company does not have any material subsidiaries. The Company is qualified to do business as a foreign
corporation and is in good standing in every jurisdiction in which the nature of the business conducted or property owned by it makes such
qualification necessary, except for any jurisdiction(s) (alone or in the aggregate) in which the failure to be so qualified will not have a
Material Adverse Effect. For the purposes of this Agreement, “Material Adverse Effect” means any effect on the business, operations,
properties or financial condition of the Company that is material and adverse to the Company, taken as a whole, and any condition,
circumstance or situation that would prohibit the Company from entering into and performing any of its obligations hereunder.

(b) Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and perform the
Transaction Documents and to issue the Shares in accordance with the terms hereof. The execution, delivery and performance of the
Transaction Documents by the Company and the consummation by it of the transactions contemplated hereby have been duly and validly
authorized by all necessary corporate action, and no further consent or authorization of the Company, its board of directors or stockholders
is required. When executed and delivered by the Company, the Transaction Documents shall constitute a valid and binding obligation of
the Company enforceable against the Company in accordance with its terms, except as such enforceability may be limited by applicable
bankruptcy, reorganization, moratorium, liquidation, conservatorship, receivership or similar laws relating to, or affecting generally the
enforcement of, creditor’s rights and remedies or by other equitable principles of general application.

(c) Issuance of Shares. The Shares to be issued and sold hereunder have been duly authorized by all necessary corporate action
and, when issued in accordance with the terms hereof, will be validly issued, fully paid and nonassessable. In addition, such Shares will be
free and clear of all liens, claims, charges, security interests or agreements, pledges, assignments, covenants, restrictions or other
encumbrances created by, or imposed by, the Company (collectively, “Encumbrances”) and rights of refusal of any kind imposed by the
Company (other than restrictions on transfer under applicable securities laws) and the holder of such shares shall be entitled to all rights
accorded to a holder of Common Stock. As of the date hereof, 30,506,685 shares of the Company’s Common Stock are issued and
outstanding and no shares of preferred stock are outstanding. The Company has options outstanding to acquire 607,840 shares of Common
Stock and warrants outstanding to acquire 2,747,094 shares of Common Stock.

(d) No Conflicts; Governmental Approvals. The execution, delivery and performance of the Transaction Documents by the
Company and the consummation by the Company of the transactions contemplated hereby do not and will not (i) violate any provision of
the Company’s Articles of Incorporation or Bylaws, each as amended to date, (ii) conflict with, or constitute a default (or an event which
with notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any agreement, mortgage, deed of trust, indenture, note, bond, license, lease
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agreement, instrument or obligation to which the Company is a party or by which the Company’s properties or assets are bound, or
(iii) result in a violation of any federal, state, local or foreign statute, rule, regulation, order, judgment or decree (including federal and state
securities laws and regulations) applicable to the Company or by which any property or asset of the Company is bound or affected, except
for such conflicts, defaults, terminations, amendments, acceleration, cancellations and violations as would not, individually or in the
aggregate, have a Material Adverse Effect. The Company is not required under federal, state, foreign or local law, rule or regulation to
obtain any consent, authorization or order of, or make any filing or registration with, any court or governmental agency in order for it to
execute, deliver or perform any of its obligations under this Agreement or issue and sell the shares in accordance with the terms hereof
(other than any filings, consents and approvals which may be required to be made by the Company under applicable state and federal
securities laws, rules or regulations prior to or subsequent to the Delivery Date).

(e) SEC Documents, Financial Statements . The Common Stock of the Company is registered pursuant to Section 12(b) of the
Exchange Act. During the year preceding this Agreement, the Company has timely filed all reports, schedules, forms, statements and other
documents required to be filed by it with the Commission pursuant to the reporting requirements of the Exchange Act (the foregoing
materials, including the exhibits thereto and documents incorporated by reference therein being collectively referred to as the “SEC
Documents”). At the times of their respective filing, all such reports, schedules, forms, statements and other documents complied in all
material respects with the requirements of the Exchange Act and the rules and regulations of the Commission promulgated thereunder. At
the times of their respective filings, such reports, schedules, forms, statements and other documents did not contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading. As of their respective dates, the financial statements of the Company
included in the SEC Documents complied in all material respects with applicable accounting requirements and the published rules and
regulations of the Commission or other applicable rules and regulations with respect thereto. Such financial statements have been prepared
in accordance with United States generally accepted accounting principles applied on a consistent basis (“GAAP”) during the periods
involved (except (i) as may be otherwise indicated in such financial statements or the notes thereto or (ii) in the case of unaudited interim
statements, to the extent they may not include footnotes or may be condensed or summary statements), and fairly present in all material
respects the consolidated financial position of the Company as of the dates thereof and the results of operations and cash flows for the
periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments).

(f) Accountants. Mayer Hoffman McCann P.C. whose report on the financial statements of the Company is filed with the
Commission in the Company’s Annual Report on Form 10-K for the year ended December 31, 2012, were, at the time such report was
issued, independent registered public accountants as required by the Securities Act.

(g) Internal Controls. The Company has established and maintains a system of internal accounting controls sufficient to provide
reasonable assurances that: (i) transactions are executed in accordance with management’s general or specific authorization;
(ii) transactions
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are recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting principles in the
United States and to maintain accountability for assets; (iii) access to assets is permitted only in accordance with management’s general or
specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at reasonable intervals and
appropriate action is taken with respect to any differences.

(h) Disclosure Controls. The Company has established and maintains disclosure controls and procedures (as such term is
defined in Rules 13a-15 and 15d-15 under the Exchange Act). Since the date of the most recent evaluation of such disclosure controls and
procedures, there have been no significant changes in internal controls or in other factors that could significantly affect internal controls,
including any corrective actions with regard to significant deficiencies and material weaknesses. The Company is in compliance in all
material respects with all provisions currently in effect and applicable to the Company of the Sarbanes-Oxley Act of 2002, and all rules and
regulations promulgated thereunder or implementing the provisions thereof.

(i) No Material Adverse Change. Except as disclosed in the SEC Documents, since September 30, 2013, the Company has not
(i) experienced or suffered any Material Adverse Effect, (ii) incurred any material liabilities, obligations, claims or losses (whether
liquidated or unliquidated, secured or unsecured, absolute, accrued, contingent or otherwise) other than those incurred in the ordinary
course of the Company’s business or (iii) declared, made or paid any dividend or distribution of any kind on its capital stock.

(j) No Undisclosed Events or Circumstances. Except as disclosed in the SEC Documents, and except for the consummation of
the transactions contemplated herein, since September 30, 2013, to the Company’s knowledge, no event or circumstance has occurred or
exists with respect to the Company or its businesses, properties, prospects, operations or financial condition, which, under applicable law,
rule or regulation, requires public disclosure or announcement by the Company but which has not been so publicly announced or disclosed.

(k) Litigation. No action, suit, proceeding or investigation is currently pending or, to the knowledge of the Company, has been
threatened in writing against the Company that: (i) concerns or questions the validity of this Agreement; (ii) concerns or questions the right
of the Company to enter into this Agreement; or (iii) is reasonably likely to have a Material Adverse Effect. The Company is neither a party
to nor subject to the provisions of any material order, writ, injunction, judgment or decree of any court or government agency or
instrumentality. There is no action, suit, proceeding or investigation by the Company currently pending or that the Company intends to
initiate that would have a Material Adverse Effect.

(l) Compliance. Except for defaults or violations which are not reasonably likely to have a Material Adverse Effect, the
Company is not (i) in default under or in violation of (and no event has occurred that has not been waived that, with notice or lapse of time
or both, would result in a default by the Company under), nor has the Company received notice of a claim that it is in default under or that
it is in violation of, any indenture, loan or credit agreement or any other agreement or instrument to which it is a party or by which it or any
of its properties is bound (whether or not such default or violation has been waived), (ii) is in violation of any order of any court, arbitrator
or governmental body, or (iii) is or has been in violation of any statute, rule or regulation of any governmental authority, including without
limitation all foreign, federal, state and local laws, applicable to its business.
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(m) Intellectual Property

(a) To the best of its knowledge, the Company has entered into agreements with each of its current and former officers,
employees and consultants involved in research and development work, including development of the Company’s products and technology
providing the Company, to the extent permitted by law, with title and ownership to patents, patent applications, trade secrets and inventions
conceived, developed, reduced to practice by such person, solely or jointly with other of such persons, during the period of employment by
the Company except where the failure to have entered into such an agreement would not have a Material Adverse Effect. The Company is
not aware that any of its employees or consultants is in material violation thereof.

(b) To the Company’s knowledge, the Company owns or possesses adequate rights to use all trademarks, service marks,
trade names, domain names, copyrights, patents, patent applications, inventions, know how (including trade secrets and other unpatented
and/or unpatentable proprietary or confidential information, systems or procedures), and other intellectual property rights (“Intellectual
Property”) as are necessary for the conduct of its business as described in the SEC Documents. Except as described in the SEC
Documents, (i) to the knowledge of the Company, there is no infringement, misappropriation or violation by third parties of any such
Intellectual Property; (ii) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others
against the Company challenging the Company’s rights in or to any such Intellectual Property; (iii) the Intellectual Property owned by the
Company and, to the knowledge of the Company, the Intellectual Property licensed to the Company has not been adjudged invalid or
unenforceable by a court of competent jurisdiction or applicable government agency, in whole or in part, and there is no pending or, to the
knowledge of the Company, threatened action, suit, proceeding or claim by others challenging the validity or scope of any such Intellectual
Property; (iv) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others against the
Company that the Company infringes, misappropriates or otherwise violates any Intellectual Property or other proprietary rights of others,
and the Company has not received any written notice of such claim; and (v) to the Company’s knowledge, no employee of the Company is
the subject of any claim or proceeding involving a violation of any term of any employment contract, patent disclosure agreement,
invention assignment agreement, non-competition agreement, non-solicitation agreement, nondisclosure agreement or any restrictive
covenant to or with a former employer where the basis of such violation relates to such employee’s employment with the Company or
actions undertaken by the employee while employed with the Company, in each of (i) through (v), for any instances which would not,
individually or in the aggregate, result in a Material Adverse Effect.

(n) FDA Compliance.

(a) Except as described in the SEC Documents, the Company: (i) is in material compliance with all statutes, rules or
regulations applicable to the ownership, testing, development, manufacture, packaging, processing, use, distribution, marketing, labeling,
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promotion, sale, offer for sale, storage, import, export or disposal of any product that is under development, manufactured or distributed by
the Company (“Applicable Laws”); (ii) has not received any FDA Form 483, notice of adverse finding, warning letter, untitled letter or
other correspondence or notice from the U.S. Food and Drug Administration (the “FDA”) or any other federal, state, local or foreign
governmental or regulatory authority alleging or asserting material noncompliance with any Applicable Laws or any licenses, certificates,
approvals, clearances, authorizations, permits and supplements or amendments thereto required by any such Applicable Laws
(“Authorizations”), which would not, individually or in the aggregate, result in a Material Adverse Effect; (iii) possesses all material
Authorizations necessary for the operation of its business as described in the SEC Documents and such Authorizations are valid and in full
force and effect and the Company is not in material violation of any term of any such Authorizations; and (iv) since January 1, 2012:
(A) has not received notice of any claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action from the
FDA or any other federal, state, local or foreign governmental or regulatory authority or third party alleging that any product operation or
activity is in material violation of any Applicable Laws or Authorizations and has no knowledge that the FDA or any other federal, state,
local or foreign governmental or regulatory authority or third party is considering any such claim, litigation, arbitration, action, suit,
investigation or proceeding; (B) has not received notice that the FDA or any other federal, state, local or foreign governmental or regulatory
authority has taken, is taking or intends to take action to limit, suspend, modify or revoke any material Authorizations and has no
knowledge that the FDA or any other federal, state, local or foreign governmental or regulatory authority is considering such action;
(C) has filed, obtained, maintained or submitted all material reports, documents, forms, notices, applications, records, claims, submissions
and supplements or amendments as required by any Applicable Laws or Authorizations and that all such reports, documents, forms, notices,
applications, records, claims, submissions and supplements or amendments were materially complete and correct on the date filed (or were
corrected or supplemented by a subsequent submission); and (D) has not, either voluntarily or involuntarily, initiated, conducted, or issued
or caused to be initiated, conducted or issued, any recall, market withdrawal or replacement, safety alert, post sale warning, “dear doctor”
letter, or other notice or action relating to the alleged lack of safety or efficacy of any product or any alleged product defect or violation
and, to the Company’s knowledge, no third party has initiated, conducted or intends to initiate any such notice or action.

(b) Since January 1, 2012, and except to the extent disclosed in the SEC Documents, the Company has not received any
notices or correspondence from the FDA or any other federal, state, local or foreign governmental or regulatory authority requiring the
termination, suspension or material modification of any studies, tests or preclinical or clinical trials conducted by or on behalf of the
Company.

(o) General Healthcare Regulatory Compliance.

(a) As used in this subsection:

(i) “Governmental Entity” means any national, federal, state, county, municipal, local or foreign government, or
any political subdivision, court, body, agency or regulatory authority thereof, and any Person exercising executive, legislative, judicial,
regulatory, taxing or administrative functions of or pertaining to any of the foregoing.
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(ii) “Law” means any federal, state, local, national or foreign law, statute, code, ordinance, rule, regulation, order,
judgment, writ, stipulation, award, injunction, decree or arbitration award or finding.

(b) The Company has not committed any act, made any statement or failed to make any statement that would reasonably
be expected to provide a basis for the FDA or any other Governmental Entity to invoke its policy with respect to “Fraud, Untrue Statements
of Material Facts, Bribery, and Illegal Gratuities”, or similar policies, set forth in any applicable Laws. Neither the Company, nor, to the
knowledge of the Company, any of its officers, key employees or agents has been convicted of any crime or engaged in any conduct that
has resulted, or would reasonably be expected to result, in debarment under applicable Law, including, without limitation, 21 U.S.C.
Section 335a. No claims, actions, proceedings or investigations that would reasonably be expected to result in such a material debarment or
exclusion are pending, or to the knowledge of the Company, threatened, against the Company or any of its respective officers, employees
or agents.

(c) Each of the Company and, to its knowledge, its directors, officers, employees, and agents (while acting in such
capacity) is, and at all times has been, in material compliance with all health care Laws applicable to the Company or by which any of its
properties, businesses, products or other assets is bound or affected, including, without limitation, the federal Anti-kickback Statute (42
U.S.C. § 1320a-7b(b)), the Anti-Inducement Law (42 U.S.C. § 1320a-7a(a)(5)), the civil False Claims Act (31 U.S.C. §§ 3729 et seq.), the
administrative False Claims Law (42 U.S.C. § 1320a-7b(a)), the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C. §
1320d et seq.), the exclusion laws (42 U.S.C. § 1320a-7), the Food Drug and Cosmetic Act (21 U.S.C. §§ 301 et seq.) (collectively,
“Health Care Laws”). The Company has not received any notification, correspondence or any other written or oral communication from
any Governmental Entity, including, without limitation, the FDA, the Centers for Medicare and Medicaid Services, and the Department of
Health and Human Services Office of Inspector General, of potential or actual material non-compliance by, or liability of, the Company
under any Health Care Laws.

(d) The Company is not a party to any corporate integrity agreements, monitoring agreements, consent decrees,
settlement orders, or similar agreements with or imposed by any Governmental Entity.

(p) Application of Takeover Protections. The issuance of the Shares hereunder and the Purchasers’ ownership thereof is not
prohibited by the business combination statutes of the state of Florida. The Company has not adopted any stockholder rights plan, “poison
pill” or similar arrangement that would trigger any right, obligation or event as a result of the issuance of such Shares and the Purchasers’
ownership of such shares and there are no similar anti-takeover provisions under the Company’s charter documents.

(q) Listing and Maintenance Requirements. The Company is in compliance with the requirements of the NYSE MKT for
continued trading of the Common Stock pursuant thereto. The issuance and sale of the shares hereunder does not contravene the rules and
regulations of the NYSE MKT.
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(r) No Manipulation of Stock. The Company has not taken, and has no plans to take, in violation of applicable law, any action
outside the ordinary course of business designed to, or that might reasonably be expected to, cause or result in unlawful manipulation of the
price of the Common Stock.

(s) Foreign Corrupt Practices. Neither the Company, nor to the knowledge of the Company, any agent or other person acting on
behalf of the Company, has (i) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful
expenses related to foreign or domestic political activity, (ii) made any unlawful payment to foreign or domestic government officials or
employees or to any foreign or domestic political parties or campaigns from corporate funds, (iii) failed to disclose fully any contribution
made by the Company (or made by any person acting on its behalf of which the Company is aware) which is in violation of law, or
(iv) violated in any material respect any provision of the Foreign Corrupt Practices Act of 1977, as amended.

(t) Filing of Registration Statement. The Company has prepared and filed, in conformity with the requirements of the Securities
Act of 1933, as amended (the “Securities Act”), and the published rules and regulations thereunder (the “Rules and Regulations”) adopted
by the Securities and Exchange Commission (the “Commission”), a registration statement, including a prospectus, on Form S-3 (File
No. 333-190609), which became effective as of August 26, 2013, relating to the securities of the Company as described therein and the
offering thereof from time to time in accordance with Rule 415(a)(1)(x) of the Rules and Regulations, and such amendments thereof as may
have been required to the date of this Agreement. The term “Registration Statement” as used in this Agreement means the aforementioned
registration statement, or any part thereof for purposes of Section 11 of the Securities Act, at the time of effectiveness (the “Effective
Time”) including (i) all documents filed as a part thereof or incorporated or deemed to be incorporated by reference therein and (ii) any
information in the corresponding Base Prospectus (as defined below) or a prospectus supplement relating to the Securities filed with the
Commission pursuant to Rule 424(b) under the Securities Act, to the extent such information is deemed pursuant to Rule 430A (“Rule
430A”), 430B (“Rule 430B”) or 430C (“Rule 430C”) under the Securities Act to be a part thereof at the Effective Time. For purposes of
this Agreement, all references to the Registration Statement, the Base Prospectus, any Preliminary Prospectus (as defined below), the
Prospectus (as defined below) or any amendment or supplement to any of the foregoing shall be deemed to include the copy filed with the
Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval System (“EDGAR”). All references in this Agreement to
amendments or supplements to the Registration Statement, the Base Prospectus, any Preliminary Prospectus or the Prospectus shall be
deemed to mean and include the subsequent filing of any document under the Exchange Act that is deemed to be incorporated therein by
reference therein.

(u) Effectiveness of Registration Statement. The Company and the transactions contemplated by this Agreement meet the
requirements and comply with the conditions for the use of Form S-3 under the Securities Act. The Registration Statement meets, and the
offering and sale of the Securities by the Company as contemplated hereby complies with, the requirements of Rule 415 under the
Securities Act (including, without limitation, Rule 415(a)(4) and (a)(5) of the Rules and Regulations). The Company has not received from
the Commission any requests for additional or supplemental information. No stop order preventing
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or suspending use of the Registration Statement, any Preliminary Prospectus or the Prospectus or the effectiveness of the Registration
Statement has been issued by the Commission, and no proceedings for such purpose pursuant to Section 8A of the Securities Act against
the Company or related to the Offering have been instituted or are pending or, to the Company’s knowledge, are contemplated or
threatened by the Commission, and any request received by the Company on the part of the Commission for additional information with
respect thereto has been complied with.

(v) Conformity with the EDGAR filing. The Prospectus delivered by the Company to the Underwriters for use in connection
with the sale of the Securities pursuant to this Agreement will be identical to the versions of the Prospectus transmitted to the Commission
for filing via EDGAR, except to the extent permitted by Regulation S-T.

(w) Contents of Registration Statement. As of each Effective Time, the Registration Statement complied in all material respects
with the requirements of the Securities Act and the Rules and Regulations and did not contain an untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary in order to make the statements therein not misleading, provided that the
Company makes no representation or warranty in this subsection (d) with respect to statements in or omissions from the Registration
Statement in reliance upon, and in conformity with, written information furnished to the Company by or on behalf of the Underwriter or its
representatives specifically for inclusion therein, which information the parties hereto agree is limited to the Underwriter’s Information (as
defined in Section 8(b) hereof).

(x) Contents of Prospectus. The Prospectus, as of its date and as of the Delivery Date will comply in all material respects with
the Rules and Regulations of the Securities Act and will not include an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading, provided that the Company makes no representation or warranty with respect to statements in or omissions from the
Prospectus in reliance upon, and in conformity with, written information furnished to the Company by or on behalf of the Underwriter or its
representatives specifically for inclusion therein, which information the parties hereto agree is limited to the Underwriter’s Information.

(y) Incorporated Documents. Each of the documents incorporated or deemed to be incorporated by reference in the Registration
Statement, at the time such document was filed with the Commission or at the time such document became effective, as applicable,
complied, in all material respects, with the requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), was
filed on a timely basis with the Commission and did not include an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading.

(z) Disclosure Package. The Disclosure Package, as of the Time of Sale, did not, and at the Delivery Date will not, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided
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that the Company makes no representations or warranties in this subsection (g) with respect to statements in or omissions from the
Disclosure Package in reliance upon, and in conformity with, written information furnished to the Company through the Underwriter
specifically for inclusion therein, which information the parties hereto agree is limited to the Underwriter’s Information.

(aa) Distributed Materials; Conflict with Registration Statement. Other than the Base Prospectus, any Preliminary Prospectus
and the Prospectus, the Company has not made, used, authorized, approved or referred to and will not make, use, authorize, approve or
refer to any “written communication” (as defined in Rule 405 under the Securities Act) that constitutes an offer to sell or a solicitation of an
offer to buy the Securities other than (i) any document not constituting a prospectus pursuant to Section 2(a)(10)(a) of the Securities Act or
Rule 134 under the Securities Act or (ii) any written communications approved in advance by the Underwriter.

(bb) Issuer Free Writing Prospectuses. Each Issuer Free Writing Prospectus, if any, conformed or will conform in all material
respects to the requirements of the Securities Act and the Rules and Regulations on the date of first use, and the Company has complied or
will comply with any filing requirements applicable to such Issuer Free Writing Prospectus pursuant to the Rules and Regulations. Each
Issuer Free Writing Prospectus, if any, when considered together with the Disclosure Package, as of its issue date and at all subsequent
times through the completion of the Prospectus Delivery Period did not, does not and will not include any information that conflicted,
conflicts or will conflict with the information contained in the Registration Statement, the Statutory Prospectus or the Prospectus, including
any document incorporated by reference therein and any prospectus supplement deemed to be a part thereof that has not been superseded or
modified, or include an untrue statement of a material fact or omitted or would omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in the light of the circumstances prevailing at the subsequent time, not misleading;
provided that the Company makes no representation or warranty with respect to statements in or omissions from any Issuer Free Writing
Prospectus in reliance upon, and in conformity with, written information furnished to the Company by or on behalf of the Underwriter or its
representatives specifically for inclusion therein, which information the parties hereto agree is limited to the Underwriter’s Information. As
used herein, the term “Prospectus Delivery Period” means such period of time after the first date of the Offering of the Securities as in the
reasonable opinion of counsel for the Underwriter a prospectus relating to the Securities is required by law to be delivered (or required to be
delivered but for Rule 172 under the Securities Act) in connection with sales of the Securities by the Underwriters or any Selected Dealers
(as defined below).

(cc) Not an Ineligible Issuer. (i) At the earliest time after the filing of the Registration Statement that the Company or another
offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Securities Act) of the Securities and (ii) at the
date hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule 405 under the Securities Act (“Rule 405”).

3. Offering of Shares by the Underwriter. The Underwriter proposes to offer the Shares for sale to the public upon the terms and
conditions to be set forth in the Prospectus.
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4. Delivery of the Securities. Delivery of and payment for the Shares shall be made at 10:00 A.M., New York City time, on the third
(3rd) full business day following the date of this Agreement or at such other date or place as shall be determined by agreement between
the Underwriter and the Company. This date and time are sometimes referred to herein as the “Delivery Date.” Delivery of the Shares
shall be made to the Underwriter against payment by the Underwriter of the aggregate purchase price of the Shares being sold by the
Company to or upon the order of the Company of the purchase price by wire transfer in immediately available funds to the accounts
specified by the Company. Time shall be of the essence, and delivery at the time and place specified pursuant to this Agreement is a
further condition of the obligation of the Underwriter hereunder. The Company shall deliver the Shares through the facilities of The
Depository Trust Company (“DTC”) unless the Underwriter shall otherwise instruct.

 

 5. Certain Agreements of the Company.  The Company agrees with the Underwriter that:

(a) Filing of Prospectuses. The Company has filed or will file each Statutory Prospectus and the Prospectus pursuant to and in
accordance with Rule 424(b) (or, if applicable and consented to by the Underwriter, subparagraph (5)) not later than the second
business day following the earlier of the date it is first used or the execution and delivery of this Agreement. The Company has
complied and will comply with Rule 433.

(b) Filing of Amendments; Response to Commission Requests. The Company will promptly advise the Underwriter of any
proposal to amend or supplement the Registration Statement or any Statutory Prospectus at any time and will offer the Underwriter a
reasonable opportunity to comment on any such amendment or supplement; and the Company will also advise the Underwriter
promptly of (i) the filing of any such amendment or supplement, (ii) any request by the Commission or its staff for any amendment to
the Registration Statement, for any supplement to any Statutory Prospectus or for any additional information, (iii) the institution by the
Commission of any stop order proceedings in respect of the Registration Statement or the threatening of any proceeding for that
purpose, and (iv) the receipt by the Company of any notification with respect to the suspension of the qualification of the Securities in
any jurisdiction or the institution or threatening of any proceedings for such purpose. The Company will use its commercially
reasonable efforts to prevent the issuance of any such stop order or the suspension of any such qualification and, if issued, to obtain as
soon as possible the withdrawal thereof.

(c) Continued Compliance with Securities Laws. If, at any time when a prospectus relating to the Securities is (or but for the
exemption in Rule 172 would be) required to be delivered under the Securities Act by the Underwriter or dealers, any event occurs as a
result of which the Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading, or if it is necessary at any
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time to amend the Registration Statement or supplement the Prospectus to comply with the Securities Act, the Company will promptly
notify the Underwriter of such event and will promptly prepare and file with the Commission and furnish, at its own expense, to the
Underwriter and the dealers and any other dealers upon request of the Underwriter, an amendment or supplement which will correct
such statement or omission or an amendment which will effect such compliance. Neither the Underwriter’ consent to, nor the
Underwriter’ delivery of, any such amendment or supplement shall constitute a waiver of any of the conditions set forth in Section 7
hereof.

(d) Rule 158. As soon as practicable, but not later than 16 months, after the date of this Agreement, the Company will make
generally available to its security holders an earnings statement (which need not be audited) covering a period of at least 12 months
beginning after the date of this Agreement and satisfying the provisions of Section 11(a) of the Securities Act and Rule 158.

(e) Furnishing of Prospectuses. The Company will furnish to the Underwriter copies of the Registration Statement, including all
exhibits, any Statutory Prospectus, the Prospectus and all amendments and supplements to such documents, in each case as soon as
available and in such quantities as the Underwriter reasonably request. The Company will pay the expenses of printing and distributing
to the Underwriter all such documents.

(f) Blue Sky Qualifications. The Company will arrange for the qualification of the Securities for sale under the laws of such
jurisdictions as the Underwriter designate and will continue such qualifications in effect so long as required for the distribution;
provided that such obligation to qualify the Securities for sale shall not include the obligation to register the Securities in any such
jurisdiction in the event that counsel for the Company reasonably determines that such registration is not required pursuant to
Section 18 of the Securities Act; and provided further that in no event shall the Company be obligated to qualify to do business in any
jurisdiction where it is not now so qualified, to register or qualify as a dealer in securities or to take any action that would subject it to
service of process in any jurisdiction, other than those arising out of the offering or sale of the Securities, in any jurisdiction where it is
not now so subject.

(g) Reporting Requirements. For so long as the Securities remain outstanding, the Company will furnish to the Underwriter as
soon as practicable after the end of each fiscal year, a copy of its annual report to stockholders for such year; and the Company will
furnish to the Underwriter (i) as soon as available, a copy of each report and any definitive proxy statement of the Company filed with
the Commission under the Exchange Act or mailed to stockholders, and (ii) from time to time, such other information concerning the
Company as the Underwriter may reasonably request. However, so long as the Company is subject to the reporting requirements of
either Section 13 or Section 15(d) of the Exchange Act and is filing reports with the Commission on EDGAR, it is not required to
furnish such reports or statements to the Underwriter.
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(h) Payment of Expenses. The Company will pay all expenses incident to the performance of its obligations under this
Agreement, including but not limited to any filing fees and other expenses incurred in connection with qualification of the Securities for
sale under the laws of such jurisdictions as the Underwriter designate and the preparation and printing of memoranda relating thereto,
any fees charged by investment rating agencies for the rating of the Securities, costs and expenses relating to investor presentations or
any “road show” in connection with the offering and sale of the Securities including, without limitation, any travel expenses of the
Company’s officers and employees and any other expenses of the Company including the chartering of airplanes, expenses incurred in
distributing preliminary prospectuses and the Prospectus (including any amendments and supplements thereto) to the Underwriter and
for expenses incurred for preparing, printing and distributing any Issuer Free Writing Prospectuses to investors or prospective investors,
all fees and expenses incurred in connection with any filing for the review of the Offering by FINRA, and all fees and disbursements of
counsel for the Underwriter in connection with the Offering up to $50,000 in the aggregate.

(i) Use of Proceeds. The Company will use the net proceeds received in connection with this Offering in the manner described in
the “Use of Proceeds” section of the Registration Statement, Disclosure Package and the Prospectus and, except as disclosed in the
Disclosure Package and the Prospectus, the Company does not intend to use any of the proceeds from the sale of the Securities
hereunder to repay any outstanding debt owed to any affiliate of the Underwriter.

(j) Absence of Manipulation. The Company will not take, directly or indirectly, any action designed to or that would constitute or
that might reasonably be expected to cause or result in, stabilization or manipulation of the price of any securities of the Company to
facilitate the sale or resale of the Securities.

(k) Restriction on Sale of Securities. The Company will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or
indirectly, or file with the Commission a registration statement under the Securities Act relating to the Common Stock or any other
substantially similar series of preferred stock of the Company, or publicly disclose the intention to make any such offer, sale, pledge,
disposition or filing, without the prior written consent of the Underwriter for a period beginning on the date hereof and ending on the
final Delivery Date.

(l) NYSE MKT Listing. The Company will use its commercially reasonable efforts to secure and maintain the listing of the
Common Stock and maintain the listing of the Common Stock on the NYSE MKT.

6. Free Writing Prospectuses. The Company represents and agrees that, unless it obtains the prior consent of the Underwriter, and the
Underwriter represent and agree that, unless they obtain the prior consent of the Company and the Underwriter, they have not made and
will not make any offer relating to the Securities that would constitute an Issuer Free Writing Prospectus, or that would otherwise constitute
a “free writing prospectus,” as defined in Rule
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405, required to be filed with the Commission. Any such free writing prospectus consented to by the Company and the Underwriter is
hereinafter referred to as a “Permitted Free Writing Prospectus.” The Company represents that it has treated and agrees that it will treat
each Permitted Free Writing Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has complied and will comply
with the requirements of Rules 164 and 433 applicable to any Permitted Free Writing Prospectus, including timely Commission filing
where required, legending and record keeping.

7. Conditions of the Obligations of the Underwriter.  The obligations of the Underwriter hereunder will be subject to the accuracy of
the representations and warranties of the Company herein (as though made on the Delivery Date), to the performance by the Company of
its obligations hereunder and to the following additional conditions precedent:

(a) Accountants’ Comfort Letters.

(i) On the date hereof, the Underwriter shall have received a letter dated the date hereof (the “ Comfort Letter”), addressed
to the Underwriter and in form and substance reasonably satisfactory to the Underwriter and its counsel, from the Auditors
(i) confirming that it is an independent public accountant with respect to the Company within the meaning of the Securities Act
and the Rules and Regulations, and (ii) stating, as of the date hereof (or, with respect to matters involving changes or
developments since the respective dates as of which specified financial information is given in the Disclosure Package, as of a
date not more than three days prior to the date hereof), the conclusions and findings of such firm with respect to the financial
information and other matters ordinarily covered by accountants’ “comfort letters” to Underwriter, delivered according to
Statement of Auditing Standards No. 72 and Statement of Auditing Standard No. 100 (or successor bulletins), in connection with
registered public offerings.

(ii) At the Delivery Date, the Underwriter shall have received from the Auditors a letter (the “ Bring-Down Letter”), dated
as of the Delivery Date, addressed to the Underwriter and in form and substance reasonably satisfactory to the Underwriter and its
counsel, (i) confirming that it is an independent public accountant with respect to the Company within the meaning of the
Securities Act and the Rules and Regulations, (ii) stating, as of the date of the Bring-Down Letter (or, with respect to matters
involving changes or developments since the respective dates as of which specified financial information is given in the
Disclosure Package and the Prospectus, as of a date not more than three days prior to the date of the Bring-Down Letter), the
conclusions and findings of such firm with respect to the financial information and other matters covered by the Comfort Letter,
and (iii) confirming in all material respects the conclusions and findings set forth in the Comfort Letter.

(b) Filing of Prospectus. The Prospectus shall have been filed with the Commission in accordance with the Rules and Regulations
and Section 5(a) hereof.
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(c) No Stop Orders. Prior to the Delivery Date: (i) no stop order suspending the effectiveness of the Registration Statement or any
part thereof, preventing or suspending the use of the Prospectus or any Issuer Free Writing Prospectus or any part thereof shall have
been issued under the Securities Act, and no proceedings for that purpose or pursuant to Section 8A under the Securities Act shall have
been initiated or threatened by the Commission, (ii) no order suspending the qualification or registration of the Securities under the
securities or blue sky laws of any jurisdiction shall be in effect and (iii) all requests for additional information on the part of the
Commission (to be included or incorporated by reference in the Registration Statement, the Disclosure Package, the Prospectus or any
Issuer Free Writing Prospectus or otherwise) shall have been complied with to the reasonable satisfaction of the Underwriter. On or
prior to the Delivery Date, the Registration Statement or any amendment thereof or supplement thereto shall not contain an untrue
statement of material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading, and neither the Disclosure Package, nor any Issuer Free Writing Prospectus nor the Prospectus nor any amendment thereof
or supplement thereto shall contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances in which they were made, not misleading.

(d) Action Preventing Issuance. No action shall have been taken and no law, statute, rule, regulation or order shall have been
enacted, adopted or issued by any governmental agency or body which would prevent the issuance or sale of the Securities or
materially and adversely affect or potentially materially and adversely affect the business or operations of the Company; and no
injunction, restraining order or order of any other nature by any federal or state court of competent jurisdiction shall have been issued
which would prevent the issuance or sale of the Securities or materially and adversely affect or potentially materially and adversely
affect the business or operations of the Company.

(e) No Material Adverse Change.  Subsequent to September 30, 2013, except as set forth in the SEC Documents the date of the
latest audited financial statements included or incorporated by reference in the Disclosure Package, (i) neither the Company nor any of
its subsidiaries has sustained any material loss or interference with its business from fire, explosion, flood or other calamity, whether or
not covered by insurance, or from any labor dispute or court or governmental action, order or decree, otherwise than as set forth in the
Disclosure Package, (ii) there has not been any change in the capital stock (other than a change in the number of outstanding shares of
Common Stock due to the issuance of shares upon the exercise of outstanding options or warrants or the conversion of convertible
indebtedness), or material change in the short-term debt or long-term debt of the Company or any material adverse change, in or
affecting the business, assets, general affairs, management, financial position, stockholders’ equity or results of operations of the
Company, otherwise than as set forth in the Disclosure Package, the effect of which, in any such case described in clause (i) or (ii) of
this subsection (e), is, in the reasonable judgment of the Underwriter, so material and adverse as to make it impracticable or inadvisable
to proceed with the sale or delivery of the Securities, on the terms and in the manner contemplated in the Disclosure Package.

 
15



(f) Representations and Warranties. Each of the representations and warranties of the Company contained herein shall be true and
correct when made on and as of the Delivery Date, as if made on such date (except that (i) those representations and warranties that
address matters only as of a particular date shall remain true and correct as of such date and (ii) those representations and warranties
which are, by their express terms, qualified by materiality, Material Adverse Effect, shall be true and correct as so qualified), and all
covenants and agreements herein contained to be performed on the part of the Company and all conditions herein contained to be
fulfilled or complied with by the Company at or prior to the Delivery Date shall have been duly performed, fulfilled or complied with
in all material respects.

(g) Opinion of Counsel for Company. The Underwriter shall have received from Shumaker, Loop & Kendrick, LLP
(“Shumaker”) , a Limited Liability Partnership, counsel to the Company, such counsel’s written opinion, addressed to the Underwriter
and dated as of the Delivery Date, in form and substance reasonably satisfactory to the Underwriter and its counsel, substantially in the
form of Exhibit A hereto. Such counsel to the Company shall also have furnished to the Underwriter a written statement (“Negative
Assurances”), addressed to the Underwriter and dated the Delivery Date, in form and substance reasonably satisfactory to the
Underwriter and its counsel, substantially in the form of Exhibit B hereto.

(h) FINRA. FINRA shall have raised no objection to the fairness and reasonableness of the terms and arrangements between the
Company and the Underwriter pursuant to this Agreement.

(i) Officer’s Certificate. The Underwriter shall have received on the Delivery Date a certificate, addressed to the Underwriter and
dated as of the Delivery Date, of the chief executive or chief operating officer and the chief financial officer or chief accounting officer
of the Company to the effect that:

(i) each of the representations, warranties and agreements of the Company contained in this Agreement were true and
correct when originally made and are true and correct as of the Delivery Date as if made on each such date (except that (i) those
representations and warranties that address matters only as of a particular date remain true and correct as of each such date and
(ii) those representations and warranties which are, by their express terms, qualified by materiality, Material Adverse Effect, shall
be true and correct as so qualified); and the Company has, in all material respects, complied with all agreements and satisfied all
the conditions on its part required under this Agreement to be performed or satisfied at or prior to the Delivery Date;

(ii) there has not been, subsequent to the date of the most recent audited financial statements included or incorporated by
reference in the Disclosure Package, any Material Adverse Effect except as set forth in the Prospectus;
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(iii) no stop order suspending the effectiveness of the Registration Statement or any part thereof or any amendment thereof
or the qualification of the Securities for offering or sale, nor suspending or preventing the use of the Disclosure Package, the
Prospectus or any Issuer Free Writing Prospectus shall have been issued, and no proceedings for that purpose or pursuant to
Section 8A under the Securities Act shall be pending or to their knowledge, threatened by the Commission or any state or
regulatory body;

(iv) the Registration Statement and each amendment thereto, as of the date of this Agreement and as of the Delivery Date
did not include any untrue statement of a material fact and did not omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading, and the Disclosure Package, as of the Delivery Date, any Issuer Free
Writing Prospectus as of its date and as of the Delivery Date, the Prospectus and each amendment or supplement thereto, as of the
respective date thereof and as of the Delivery Date, did not include any untrue statement of a material fact and did not omit to
state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances in which they were made, not misleading; and

(v) no event has occurred as a result of which it is necessary to amend or supplement the Registration Statement, the
Prospectus or the Disclosure Package in order to make the statements therein not untrue or misleading in any material respect, and
in the case of the Prospectus and Disclosure Package, in the light of the circumstances in which they were made.

(j) NYSE MKT Listing. The Securities shall have been approved for listing on the NYSE MKT, subject only to official notice of
issuance and the Common Stock shall be listed on the NYSE MKT.

(k) Additional Documents. The Company shall have furnished to the Underwriter such further information, certificates or
documents as the Underwriter shall have reasonably requested.

All opinions, letters, evidence and certificates mentioned above or elsewhere in this Agreement shall be deemed to be in compliance
with the provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriter.

8. Indemnification and Contribution.

(a) Indemnification of Underwriter and Selected Dealers.  The Company will indemnify and hold harmless the Underwriter,
Selected Dealers and their partners, members, directors, officers, employees, agents, affiliates and each person, if any, who
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controls the Underwriter or Selected Dealers within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act
(each, an “Indemnified Party”), against any and all losses, claims, damages or liabilities, joint or several, to which such Indemnified
Party may become subject, (a) for any breach of the Company’s representations, warranties, covenants and agreements in this
Agreement and (b) under the Securities Act, the Exchange Act, other federal or state statutory law or regulation or otherwise, insofar as
such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged
untrue statement of any material fact contained in any part of the Registration Statement at any time, any Statutory Prospectus as of any
time, the Prospectus or any Issuer Free Writing Prospectus, or arise out of or are based upon the omission or alleged omission of a
material fact required to be stated therein or necessary to make the statements therein not misleading, and in the case of the Statutory
Prospectus, the Prospectus or any Issuer Free Writing Prospectus, in light of the circumstances in which they were made, and will
reimburse each Indemnified Party for any legal or other expenses reasonably incurred by such Indemnified Party in connection with
investigating or defending against any loss, claim, damage, liability, action, litigation, investigation or proceeding whatsoever (whether
or not such Indemnified Party is a party thereto), whether threatened or commenced, and in connection with the enforcement of this
provision with respect to any of the above as such expenses are incurred; provided, however, that the Company will not be liable in any
such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue
statement in or omission or alleged omission from any of such documents in reliance upon and in conformity with written information
furnished to the Company by the Underwriter specifically for use therein, it being understood and agreed that the only such information
furnished by or on behalf of the Underwriter consists of the information described as such in the last sentence of subsection (b) below.

(b) Indemnification of Company. The Underwriter will indemnify and hold harmless the Company and its directors and officers
who sign a Registration Statement and each person, if any, who controls the Company within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act (each, an “Underwriter Indemnified Party”), against any losses, claims, damages or
liabilities to which the Underwriter Indemnified Party may become subject, under the Securities Act, the Exchange Act, other federal or
state statutory law or regulation or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise
out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in any part of the Registration
Statement at any time, any Statutory Prospectus as of any time, the Prospectus, or any Issuer Free Writing Prospectus, or arise out of or
are based upon the omission or the alleged omission of a material fact required to be stated therein or necessary to make the statements
therein not misleading, and in the case of the Statutory Prospectus, the Prospectus or any Issuer Free Writing Prospectus, in light of the
circumstances in which they were made, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue
statement or omission or alleged omission was made in reliance upon and in conformity with written information furnished to the
Company by or on behalf of the Underwriter or its representatives
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specifically for use therein, and will reimburse any legal or other expenses reasonably incurred by the Underwriter Indemnified Party in
connection with investigating or defending against any such loss, claim, damage, liability, action, litigation, investigation or proceeding
whatsoever (whether or not the Underwriter Indemnified Party is a party thereto), whether threatened or commenced, based upon any
such untrue statement or omission, or any such alleged untrue statement or omission as such expenses are incurred, it being understood
and agreed that the only such information furnished by or on behalf of the Underwriter or its representatives consists of the following
information (the “Underwriter’s Information”) in the Prospectus furnished on behalf of each Underwriter: Paragraphs 9 and 10 under
the caption “Underwriting.”

(c) Actions against Parties; Notification. Promptly after receipt by an indemnified party under this Section 8(c) of notice of the
commencement of any action, such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party
under subsection (a) or (b) above, notify the indemnifying party of the commencement thereof; but the failure to notify the
indemnifying party shall not relieve it from any liability that it may have under subsection (a) or (b) above except to the extent that it
has been materially prejudiced (through the forfeiture of substantive rights or defenses) by such failure. In case any such action is
brought against any indemnified party and it notifies the indemnifying party of the commencement thereof, the indemnifying party will
be entitled to participate therein and, to the extent that it may wish, jointly with any other indemnifying party similarly notified, to
assume the defense thereof, with counsel selected by the indemnifying party and reasonably satisfactory to such indemnified party, and
after notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying
party will not be liable to such indemnified party under this Section 8(c) for any legal or other expenses subsequently incurred by such
indemnified party in connection with the defense thereof other than reasonable costs of investigation. Notwithstanding the
indemnifying party’s election to appoint counsel to represent the indemnified party in an action, the indemnified party shall have the
right to employ separate counsel (including local counsel) reasonably acceptable to the indemnifying party, and the indemnifying party
shall bear the reasonable fees, costs and expenses of such separate counsel if (i) the use of counsel chosen by the indemnifying party to
represent the indemnified party would present such counsel with a conflict of interest; (ii) the actual or potential defendants in, or
targets of, any such action include both the indemnified party and the indemnifying party and the indemnified party shall have
reasonably concluded that there may be legal defenses available to it and/or other indemnified parties which are different from or
additional to those available to the indemnifying party; (iii) the indemnifying party shall not have employed counsel reasonably
satisfactory to the indemnified party to represent the indemnified party within a reasonable time after notice of the institution of such
action; or (iv) the indemnifying party shall authorize the indemnified party to employ separate counsel at the expense of the
indemnifying party; provided, however, the indemnifying party shall not be responsible for paying the fees, costs and expenses for
more than one separate counsel for all indemnified parties in any one jurisdiction. No indemnifying party shall, without the prior
written consent of the indemnified party, effect any settlement of any pending or threatened action in respect of which any
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indemnified party is or could have been a party and indemnity could have been sought hereunder by such indemnified party unless
such settlement (i) includes an unconditional release of such indemnified party from all liability on any claims that are the subject
matter of such action and (ii) does not include a statement as to, or an admission of, fault, culpability or a failure to act by or on behalf
of an indemnified party.

(d) Contribution. If the indemnification provided for in this Section 8(d) is unavailable or insufficient to hold harmless an
indemnified party under subsection (a) or (b) above, then each indemnifying party shall contribute to the amount paid or payable by
such indemnified party as a result of the losses, claims, damages or liabilities referred to in subsection (a) or (b) above (i) in such
proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Underwriter on the other
from the offering of the Securities or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the
Company on the one hand and the Underwriter on the other in connection with the statements or omissions which resulted in such
losses, claims, damages or liabilities as well as any other relevant equitable considerations. The relative benefits received by the
Company on the one hand and the Underwriter on the other shall be deemed to be in the same proportion as the total net proceeds from
the offering (before deducting expenses but after deducting underwriting discounts and commissions) received by the Company bear to
the total underwriting discounts and commissions received by the Underwriter. The relative fault shall be determined by reference to,
among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a
material fact relates to information supplied by the Company or the Underwriter and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such untrue statement or omission. The amount paid by an indemnified party as a
result of the losses, claims, damages or liabilities referred to in the first sentence of this subsection (d) shall be deemed to include any
legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any action or
claim which is the subject of this subsection (d). Notwithstanding the provisions of this subsection (d), the Underwriter shall not be
required to contribute any amount in excess of the amount by which the total price at which the Securities underwritten by such
Underwriter and distributed to the public were offered to the public exceeds the amount of any damages which such Underwriter has
otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty
of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. The Company and the Underwriter agree that it would not be just and
equitable if contribution pursuant to this Section 8(d) were determined by pro rata allocation (even if the Underwriter were treated as
one entity for such purpose) or by any other method of allocation which does not take account of the equitable considerations referred
to in this Section 8(d).
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9. Termination.

(a) The Underwriter shall have the right to terminate this Agreement by giving notice to the Company as hereinafter specified at
any time in writing at or prior to the Delivery Date, without liability on the part of the Underwriter to the Company, if (i) prior to
delivery and payment for any Securities (A) trading in securities generally shall have been suspended on or by the NYSE, or the NYSE
MKT LLC, (each, a “Trading Market”), (B) trading in any of the securities of the Company shall have been suspended on any
exchange, in the over-the-counter market or by the Commission, (C) a general moratorium on commercial banking activities shall have
been declared by federal or New York state authorities or a material disruption shall have occurred in commercial banking or securities
settlement or clearance services in the United States, (D) there shall have occurred any outbreak or material escalation of hostilities or
acts of terrorism involving the United States or there shall have been a declaration by the United States of a national emergency or
war, (E) there shall have occurred any other calamity or crisis or any material change in general economic, political or financial
conditions in the United States, if the effect of any such event specified in clause (D) or (E), in the judgment of the Underwriter, is
material and adverse and makes it impractical or inadvisable to proceed with the completion of the sale of such Securities at the
applicable Delivery Date on the terms and in the manner contemplated by this Agreement, the Registration Statement, Disclosure
Package and the Prospectus, (ii) since the time of execution of this Agreement or the earlier respective dates as of which information is
given in the Disclosure Package or incorporated by reference therein, there has been any Material Adverse Effect, (iii) the Company
shall have failed, refused or been unable to comply with the terms of or perform any agreement or obligation under this Agreement in
any material respect, other than by reason of a default by the Underwriter, or (iv) any condition to the Underwriter’ obligations
hereunder is not fulfilled in any material respect (except to the extent the Underwriter shall have waived such condition).

(b) If this Agreement is terminated in accordance with Section 9(a) or the purchase of the Securities pursuant to the terms of this
Agreement is not consummated for any reason, the Company will reimburse the Underwriter for all reasonable documented out-of-
pocket expenses (including reasonable fees and disbursements of counsel) incurred by them in connection with the offering of the
Securities, pursuant to Section 5(h), and the Company will have no further obligation or liability hereunder except as set forth in
Sections 8, and 9 hereof, and the Underwriter will have no further obligation or liability hereunder except as set forth in Section 8
hereof.

10. Survival of Certain Representations and Obligations. The respective indemnities, agreements, representations, warranties and
other statements of the Company or its officers and of the Underwriter set forth in or made pursuant to this Agreement will remain in full
force and effect, regardless of any investigation, or statement as to the results thereof, made by or on behalf of the Underwriter, the
Company or any of their respective representatives, officers or directors or any controlling person, and will survive delivery of and payment
for the Securities.
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11. Notices. All notices or other communications required or permitted to be given by any party to any other party pursuant to the
terms of this Agreement shall be in writing and if sent to the Underwriter, shall be mailed, delivered or telegraphed and confirmed to:

Griffin Securities, Inc.
17 State Street
New York, NY 10004
Attention: Chief Executive Officer (with a copy to General Counsel)
Facsimile No.: (212) 509-9501

and, if to the Company, shall be mailed, delivered or telegraphed and confirmed to:

Oragenics, Inc.
4902 Eisenhower Boulevard, Suite 125
Tampa, Florida 33634
Attention: Chief Financial Officer
Facsimile No.: (813) 286-7904

and

Shumaker, Loop & Kendrick, LLP
101 East Kennedy Boulevard, Suite 2800
Tampa, Florida 33602
Attention: Mark A. Catchur
Facsimile No.: (813) 229-1660

Any such statements, requests, notices or agreements shall be effective only upon receipt. Any party to this Agreement may change such
address for notices by sending to the parties to this Agreement written notice of a new address for such purpose.

12. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and
the officers and directors and controlling persons referred to in Section 8, and no other person will have any right or obligation hereunder.

13. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original,
but all such counterparts shall together constitute one and the same Agreement.

14. Absence of Fiduciary Relationship. The Company acknowledges and agrees that:

(a) No Other Relationship. The Underwriter has been retained solely to act as Underwriter in connection with the sale of
Securities and that no fiduciary, advisory or agency relationship between the Company and the Underwriter has been created in respect
of any of the transactions contemplated by this Agreement or the Prospectus, irrespective of whether the Underwriter have advised or
are advising the Company on other matters;
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(b) Arms’ Length Negotiations. The price of the Securities set forth in this Agreement was established by the Company following
discussions and arms-length negotiations with the Underwriter, and the Company is capable of evaluating and understanding and
understands and accepts the terms, risks and conditions of the transactions contemplated by this Agreement;

(c) Absence of Obligation to Disclose. The Company has been advised that the Underwriter and their affiliates are engaged in a
broad range of transactions which may involve interests that differ from those of the Company and that the Underwriter has no
obligation to disclose such interests and transactions to the Company by virtue of any fiduciary, advisory or agency relationship; and

(d) Waiver. The Company waives, to the fullest extent permitted by law, any claims it may have against the Underwriter for
breach of fiduciary duty or alleged breach of fiduciary duty and agrees that the Underwriter shall have no liability (whether direct or
indirect) to the Company in respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in
right of the Company, including stockholders, employees or creditors of the Company.

15. Applicable Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York.

16. Submission to Jurisdiction. The Company and the Underwriter hereby submit to the non-exclusive jurisdiction of the federal and
state courts in the Borough of Manhattan in The City of New York in any suit or proceeding arising out of or relating to this Agreement or
the transactions contemplated hereby. The Company and the Underwriter irrevocably and unconditionally waive any objection to the
laying of venue of any suit or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby in federal and
state courts in the Borough of Manhattan in The City of New York and irrevocably and unconditionally waive and agree not to plead or
claim in any such court that any such suit or proceeding in any such court has been brought in an inconvenient forum.

17. Definitions.

“Base Prospectus” means the prospectus included in the Registration Statement at the Effective Time, including any documents
incorporated therein by reference.

“Disclosure Package” means (i) the Statutory Prospectus and (ii) each Issuer Free Writing Prospectus, if any, filed or used by the
Company on or before the Effective Time and listed on Schedule II hereto (other than a roadshow that is an Issuer Free Writing Prospectus
but is not required to be filed under Rule 433 of the Rules and Regulations), all considered together.

“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the Rules and Regulations
relating to the Securities in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in
the Company’s records pursuant to Rule 433(g) of the Rules and Regulations.
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“Preliminary Prospectus” means any preliminary prospectus supplement, subject to completion, relating to the Securities, filed by the
Company with the Commission pursuant to Rule 424(b) under the Securities Act for use in connection with the offering and sale of the
Securities, together with the Base Prospectus attached to or used with such preliminary prospectus supplement, including any documents
incorporated therein by reference.

“Prospectus” means the final prospectus supplement, relating to the Securities, filed by the Company with the Commission pursuant
to Rule 424(b) under the Securities Act on or before the second business day after the date hereof (or such earlier time as may be required
under the Securities Act), in the form furnished by the Company to the Underwriter, for use in connection with the Offering that discloses
the public offering price and other final terms of the Securities, together with the Base Prospectus attached to or used with such final
prospectus supplement, including any documents incorporated therein by reference.

“Statutory Prospectus” means the Preliminary Prospectus, if any, and the Base Prospectus, each as amended and supplemented
immediately prior to the Delivery Date, including any document incorporated by reference therein, and any prospectus supplement.

18. Entire Agreement. This Agreement supersedes that certain letter agreement between the Company and the Underwriter dated
September 9, 2013 and constitutes the entire agreement between the parties with respect to the proposed Offering

[Remainder of page intentionally left blank.]
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If the foregoing is in accordance with the Underwriter’s understanding of our agreement, kindly sign and return to the Company one
of the counterparts hereof, whereupon it will become a binding agreement among the Company and the Underwriter in accordance with its
terms.
 

Very truly yours,

ORAGENICS, INC.

By:  /s/ John Bonfiglio
Name: John Bonfiglio
Title:  Chief Executive Officer

The foregoing Underwriting Agreement is hereby confirmed and accepted as of the date first above written.
 
GRIFFIN SECURITIES, INC.

By:  /s/ Adrian Stecyk
Name:  Adrian Stecyk
Title:  Chief Executive Officer



Exhibit 5.1
 

  Bank of America Plaza   813.229.7600
  101 East Kennedy Boulevard   813.229.1660 fax
  Suite 2800   
  Tampa, Florida 33602   
   
  www.slk-law.com        

November 15, 2013

Oragenics, Inc.
4902 Eisenhower Boulevard, Suite 125
Tampa, Florida 33634

Re: Legal Opinion; Registration Statement on Form S-3

Ladies and Gentlemen:

You have requested our opinion in connection with (i) the Registration Statement on Form S-3 (File No. 333-190609) (the
“Registration Statement”) filed by Oragenics, Inc., a Florida corporation (the “Company”), with the Securities and Exchange Commission
(the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), for the registration of, among other things, shares
of the Company’s common stock, $.001 par value per share (the “Common Stock”), and (ii) the prospectus supplement, dated
November 15, 2013 (the “Prospectus Supplement”) relating to the issuance and sale pursuant to the Registration Statement of 4,400,000
shares of Common Stock of the Company (the “Shares”). The Shares are to be issued and sold by the Company pursuant to an
Underwriting Agreement, dated as of November 15 2013 (the “Underwriting Agreement”) between the Company and Griffin Securities,
Inc., which has been filed with the Commission as Exhibit 1.1 to the Company’s Current Report on Form 8-K, dated November 15, 2013.

In connection with the following opinion, we have examined and have relied upon such documents, records, certificates, statements
and instruments as we have deemed necessary and appropriate to render the opinion herein set forth.

We are admitted to practice in the State of Florida. This opinion letter is limited to the laws of the State of Florida, and the federal
laws of the United States of America as such laws presently exist and to the facts as they presently exist. We assume no obligation to revise
or supplement this opinion letter should the laws of such jurisdictions be changed after the date hereof by legislative action, judicial
decision or otherwise. Without limiting the generality of the foregoing, we express no opinion with respect to (i) state securities or “Blue
Sky” laws or (ii) state or federal antifraud laws.

Based upon the foregoing, it is our opinion that the Shares have been duly authorized for issuance by all necessary corporate action of
the Company and when the Shares have been issued and sold in the manner described in the Registration Statement and the Prospectus
Supplement and in accordance with the Underwriting Agreement, the Shares will be validly issued, fully paid and non-assessable.

This opinion is for your benefit in connection with the Registration Statement and the Prospectus Supplement and may be relied upon
by you and by persons entitled to rely upon it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an
exhibit to a Current Report on Form 8-K to be filed by the Company and to the reference to our



firm in the Prospectus Supplement under the heading “Legal Matters.” In giving such consent, we do not thereby admit that we are in the
category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/ Shumaker, Loop & Kendrick, LLP
SHUMAKER, LOOP & KENDRICK, LLP



Exhibit 99.1
 

Oragenics Prices Public Offering of Common Stock

TAMPA, Fla. (November 15, 2013)—Oragenics, Inc. (NYSE MKT: OGEN) (the “Company”) announced today that it has priced an
underwritten public offering of 4,400,000 shares of its common stock at a public offering price of $2.50 per share for aggregate gross
proceeds of $11.0 million, prior to underwriting discounts and offering expenses. The offering is expected to close on or about
November 20 2013, subject to satisfaction of customary closing conditions.

Griffin Securities, Inc. is acting as underwriter for the offering.

The securities described above are being offered pursuant to a shelf registration statement (File No. 333-190609), which was declared
effective by the United States Securities and Exchange Commission on August 26, 2013. This press release shall not constitute an offer to
sell or the solicitation of an offer to buy any of the securities described herein, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any
such state or jurisdiction. Any offer, if at all, will be made only by means of a prospectus supplement and accompanying prospectus
forming a part of the effective registration statement, copies of which may be obtained, when available, from Griffin Securities, Inc. by
calling (212) 509-9500 or by mail at Griffin Securities, Inc. 17 State Street New York, NY 10004.

About Oragenics, Inc.

Oragenics, Inc. is focused on becoming the world leader in novel antibiotics against infectious disease and probiotics for oral health for
humans and pets. Oragenics has established exclusive worldwide channel collaborations for lantibiotics and probiotics, with Intrexon
Corporation Inc., a synthetic biology company. The lantibiotics collaboration will allow Oragenics access to Intrexon’s proprietary
technologies with the idea of accelerating the development of much needed new antibiotics that will work against resistant strains of
bacteria. The probiotics collaboration will allow Oragenics access to Intrexon’s proprietary technologies to develop and commercialize
probiotics, specifically the direct administration to humans of genetically modified probiotics for the treatment of diseases of the oral
cavity, throat, sinus and esophagus, including, but not limited to, aphthous stomatitis and Behcet’s disease. Oragenics also develops,
markets and sells proprietary probiotics specifically designed to enhance oral health for humans and pets, under the brand names Evora and
ProBiora in over 13 countries worldwide.

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

For more information about Oragenics, visit www.oragenics.com. Follow Oragenics on Facebook and Twitter.



For more information regarding Oragenics, contact:
 
Corporate Contact   Investor Contact

John Bonfiglio
Chief Executive Officer
Oragenics, Inc.
4902 Eisenhower Blvd | Suite 125
Tampa, FL 33634
Tel: 813-286-7900 ×246
Direct: 813-786-6431
msullivan@oragenics.com   

Stephanie Carrington / Aaron Estrada
The Ruth Group
Tel: +1-646-536-7017/7028
scarrington@theruthgroup.com
aestrada@theruthgroup.com


