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1,797,269 Shares

 

 
Common Stock

 
We are offering up to 1,797,269 shares of our common stock to selected institutional investors pursuant to this prospectus supplement and the

accompanying prospectus. The common stock will be purchased at a negotiated price of $13.91 per share. Assuming the sale of all shares offered by this
prospectus supplement and the accompanying prospectus, the offering will result in total proceeds (before expenses) to the company of $25.0 million.

 
Our common stock trades on the Nasdaq Capital Market under the symbol “ADXS.” On August 25, 2015, the last reported sales price of our

common stock on the Nasdaq Capital Market was $13.00 per share.
 
Investing in our common stock involves risks. See “Risk Factors” beginning on page 15 of our annual report on Form 10-K, which is

incorporated into the prospectus and this prospectus supplement.
 
The net proceeds from any sales under this prospectus supplement will be used to fund our continued research and development initiatives in

connection with expanding our product pipeline and for other general corporate purposes.
 

 

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense. 
 

 

 
August 25, 2015 

 
 



 
 

PROSPECTUS
 

$200,000,000
Advaxis, Inc.

 
Common Stock

 
 

 
We may offer and sell an indeterminate number of shares of our common stock from time to time under this prospectus. You should read this

prospectus and any prospectus supplement carefully before you invest.
 
We may offer our common stock in one or more offerings in amounts, at prices, and on terms determined at the time of the offering. We may sell our

common stock through agents we select or through underwriters and dealers we select. If we use agents, underwriters or dealers, we will name them and
describe their compensation in a prospectus supplement.

 
This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will provide specific terms of the

securities offered in a supplement to this prospectus. The prospectus supplement may also add, update or change information contained in this prospectus.
You should read this prospectus and the applicable prospectus supplement carefully before you invest in any securities. This prospectus may not be used to
consummate a sale of securities unless accompanied by the applicable prospectus supplement.

 
Our common stock is traded on the Nasdaq Capital Market under the symbol “ADXS.” On April 15, 2015, the per share closing price of our

common stock as reported on the Nasdaq Capital Market was $19.06 per share.
 

 

 
Investing in our securities involves certain risks. See “Risk Factors” in our Annual Report on Form 10-K for the year ended October 31,

2014, which has been filed with the Securities and Exchange Commission and is incorporated by reference into this prospectus. You should read the
entire prospectus carefully before you make your investment decision.

 
 

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined

if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is April 27, 2015
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ADVAXIS, INC.

 
We are a clinical-stage biotechnology company focused on the discovery, development and commercialization of proprietary Lm-LLO cancer

immunotherapies. These immunotherapies are based on a platform technology that utilizes live attenuated Listeria monocytogenes, or Lm, bioengineered
to secrete antigen/adjuvant fusion proteins. These Lm-LLO strains are believed to be a significant advancement in immunotherapy as they integrate
multiple functions into a single immunotherapy as they access and direct antigen presenting cells to stimulate anti-tumor T-cell immunity, stimulate and
activate the immune system with the equivalent of multiple adjuvants, and simultaneously reduce tumor protection in the tumor microenvironment to
enable the T-cells to eliminate tumors.

 
Our principal executive offices are located at 305 College Road East, Princeton, New Jersey, 08540, and our telephone number is (609) 452-

9813. We maintain a website on the Internet at www.advaxis.com. Our Internet website, and the information contained on it, are not to be considered part
of this prospectus.

 
THE OFFERING

 

 

Use of Proceeds We intend to use the net proceeds of any offering as set forth in the applicable
prospectus supplement.

  
Nasdaq Symbol ADXS
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WHERE YOU CAN FIND MORE INFORMATION
 

We file reports with the Securities and Exchange Commission, or the SEC, on an annual basis using Form 10-K, quarterly reports on Form 10-Q and
current reports on Form 8-K. You may read and copy any such reports and amendments thereto at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549 on official business days during the hours of 10:00 a.m. to 3:00 p.m. Please call the SEC at 1-800-SEC-0330 for information on the
Public Reference Room. Additionally, the SEC maintains a website that contains annual, quarterly, and current reports, proxy statements, and other
information that issuers (including us) file electronically with the SEC. The SEC’s website address is http://www.sec.gov. You can also obtain copies of
materials we file with the SEC from our Internet website found at www.advaxis.com. Our stock is quoted on the Nasdaq Capital Market under the symbol
“ADXS.”

 
IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

 
This prospectus is part of a “shelf” registration statement that we filed with the SEC. By using a shelf registration statement, we may sell our

securities, as described in this prospectus, from time to time in one or more offerings. We may use the shelf registration statement to offer and sell securities
described in this prospectus. Each time we sell securities, we will provide a prospectus supplement to this prospectus that contains specific information about
the terms of such offering. The supplement may also add, update or change information contained in this prospectus. Before purchasing any securities, you
should carefully read both this prospectus and any supplement, together with the additional information incorporated into this prospectus or described under
the heading “Where You Can Find More Information.”

 
You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not

authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely
on it. We will not make an offer to sell securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing
in this prospectus, as well as information we previously filed with the SEC and have incorporated by reference, is accurate as of the date on the front cover of
this prospectus only, or when such document was filed with the SEC. Our business, financial condition, results of operations and prospects may have changed
since the relevant date.

 
We will not use this prospectus to offer and sell securities unless it is accompanied by a prospectus supplement that more fully describes the terms of

the offering.
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC. This means that we can disclose
important information to you by referring you to those documents without restating that information in this document. The information incorporated by
reference into this prospectus is considered to be part of this prospectus, and information we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended, or the Exchange Act, after the date of this prospectus and prior to the termination of this offering, will
automatically update and supersede the information contained in this prospectus and documents listed below. We incorporate by reference into this prospectus
the documents listed below, except to the extent information in those documents differs from information contained in this prospectus, and any future filings
made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including exhibits:

 
 (a) Our Annual Report on Form 10-K for the year ended October 31, 2014 filed on January 6, 2015, as amended by our Annual Report on Form 10-K/A

filed on January 20, 2015;
   
 (b) Our Quarterly Report on Form 10-Q for the quarter ended January 31, 2015 filed on March 13, 2015;
   
 (c) Our Current Reports on Form 8-K filed with the SEC on December 22, 2014, February 12, 2015 and February 19, 2015;
   
 (d) Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 7, 2015; and
   
 (e) The description of our common stock, par value $0.001 per share, contained in our Registration Statement on Form 8-A, filed with the Commission

on October 15, 2013 and under the caption “Description of Securities” in the Registrant’s prospectus, dated as of October 11, 2013, forming a part of
the Registration Statement on Form S-1 (Registration No. 333-188637) filed with the Commission, including any amendments or reports filed for the
purpose of updating such description.
 
We will provide to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, a copy of any or all of the

information that we have incorporated by reference into this prospectus. We will provide this information upon written or oral request at no cost to the
requester. You may request this information by contacting our corporate headquarters at the following address: 305 College Road East, Princeton, New Jersey
08540, Attn: Sara M. Bonstein, or by calling (609) 452-9813.
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DESCRIPTION OF COMMON STOCK
 

The following summary of the terms of our common stock may not be complete and is subject to, and qualified in its entirety by reference to, the
terms and provisions of our amended and restated certificate of incorporation and our amended and restated bylaws. You should refer to, and read this
summary together with, our amended and restated certificate of incorporation and amended and restated bylaws to review all of the terms of our common
stock that may be important to you.
 
Common Stock
 

Under our certificate of incorporation, we are authorized to issue a total of 45,000,000 shares of common stock, par value $0.001 per share, and
5,000,000 shares of “blank check” preferred stock, par value $0.001 per share. As of April 15, 2015, we had issued and outstanding 27,322,165 shares of our
common stock. There are approximately 118 holders of record. All outstanding shares of our common stock are fully paid and nonassessable. Our common
stock is listed on the Nasdaq Capital Market under the symbol “ADXS.”

 
Dividends
 

Subject to the dividend rights of the holders of any outstanding series of preferred stock, holders of our common stock are entitled to receive ratably
such dividends and other distributions of cash or any other right or property as may be declared by our board of directors out of our assets or funds legally
available for such dividends or distributions.

 
Voting Rights
 

The holders of our common stock are entitled to one vote for each share held of record on each matter submitted to a vote of stockholders. Holders
of our common stock do not have a cumulative voting right, which means that the holders of more than one-half of the outstanding shares of common stock,
subject to the rights of the holders of the preferred stock, if any, can elect all of our directors, if they choose to do so. In this event, the holders of the
remaining shares of common stock would not be able to elect any directors. Except as otherwise required by Delaware law, and subject to the rights of the
holders of preferred stock, if any, all stockholder action is taken by the vote of a majority of the outstanding shares of common stock voting as a single class
present at a meeting of stockholders at which a quorum consisting of one-third of the outstanding shares of common stock is present in person or proxy.

 
Liquidation and Dissolution
 

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, holders of common stock would be entitled to share
ratably in our assets that are legally available for distribution to stockholders after payment of liabilities. If we have any preferred stock outstanding at such
time, holders of the preferred stock may be entitled to distributions and/or liquidation preferences. In either such case, we must pay the applicable distribution
to the holders of our preferred stock (if any) before we may pay distributions to the holders of common stock.

 
Other
 

Certain of our outstanding shares of common stock, shares of common stock issuable upon conversion of our convertible notes and shares of
common stock issuable upon exercise of outstanding warrants are subject to demand or piggyback registration rights.

 
Anti-Takeover Provisions
 
Delaware Law
 

We are subject to Section 203 of the Delaware General Corporation Law. This provision generally prohibits a Delaware corporation from engaging
in any business combination with any interested stockholder for a period of three years following the date the stockholder became an interested stockholder,
unless:

 
 ● prior to such date, the board of directors approved either the business combination or the transaction that resulted in the stockholder becoming an

interested stockholder;
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 ● upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least

85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the number of
shares outstanding those shares owned by persons who are directors and also officers and by employee stock plans in which employee participants
do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

   
 ● on or subsequent to such date, the business combination is approved by the board of directors and authorized at an annual meeting or special meeting

of stockholders and not by written consent, by the affirmative vote of at least 66-2/3% of the outstanding voting stock that is not owned by the
interested stockholder.

 
Section 203 defines a business combination to include:
 
 ● any merger or consolidation involving the corporation and the interested stockholder;
   
 ● any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;
   
 ● subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the

interested stockholder;
   
 ● any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of the corporation

beneficially owned by the interested stockholder; or
   
 ● the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or through

the corporation.
 
In general, Section 203 defines an “interested stockholder” as any entity or person beneficially owning 15% or more of the outstanding voting stock

of a corporation, or an affiliate or associate of the corporation and was the owner of 15% or more of the outstanding voting stock of a corporation at any time
within three years prior to the time of determination of interested stockholder status; and any entity or person affiliated with or controlling or controlled by
such entity or person.

 
These statutory provisions could delay or frustrate the removal of incumbent directors or a change in control of our company. They could also

discourage, impede, or prevent a merger, tender offer, or proxy contest, even if such event would be favorable to the interests of stockholders.
 

Amended and Restated Certificate of Incorporation and Bylaw Provisions
 

Our amended and restated certificate of incorporation and bylaws contain provisions that could have the effect of discouraging potential acquisition
proposals or making a tender offer or delaying or preventing a change in control, including changes a stockholder might consider favorable. In particular, the
certificate of incorporation and bylaws, as applicable, among other things:

 
 ● provide our board of directors with the ability to alter its bylaws without stockholder approval; and
   
 ● provide that vacancies on our board of directors may be filled by a majority of directors in office, although less than a quorum.

 
Such provisions may have the effect of discouraging a third-party from acquiring us, even if doing so would be beneficial to our stockholders. These

provisions are intended to enhance the likelihood of continuity and stability in the composition of our board of directors and in the policies formulated by
them, and to discourage some types of transactions that may involve an actual or threatened change in control of our company. These provisions are designed
to reduce our vulnerability to an unsolicited acquisition proposal and to discourage some tactics that may be used in proxy fights. We believe that the benefits
of increased protection of our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure our company
outweigh the disadvantages of discouraging such proposals because, among other things, negotiation of such proposals could result in an improvement of
their terms. However, these provisions could have the effect of discouraging others from making tender offers for our shares that could result from actual or
rumored takeover attempts. These provisions also may have the effect of preventing changes in our management.

 
Transfer Agent

 
The transfer agent and registrar for our common stock is Continental Stock Transfer and Trust Company, 17 Battery Place, 8th Floor, New York, NY

10004.
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PLAN OF DISTRIBUTION
 

We may sell the securities covered in this prospectus in any of three ways (or in any combination):
 

 ● through underwriters or dealers;
   
 ● directly to a limited number of purchasers or to a single purchaser; or
   
 ● through agents, including via an at-the-market program.

 
Each time that we use this prospectus to sell securities, we will also provide a prospectus supplement that contains the specific terms of the offering.

The prospectus supplement will set forth the terms of the offering of the securities, including:
 

 ● the name or names of any underwriters, dealers or agents and the amounts of any securities underwritten or purchased by each of them;
and

   
 ● the public offering price of the common stock and the proceeds to us and any discounts, commissions or concessions allowed or

reallowed or paid to dealers.
 
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.
 
If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own account and may be resold from

time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
The securities may be either offered to the public through underwriting syndicates represented by managing underwriters, or directly by underwriters.
Generally, the underwriters’ obligations to purchase the securities will be subject to certain conditions precedent. The underwriters will be obligated to
purchase all of the securities if they purchase any of securities.

 
We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved in the offer or sale of the

securities and any commissions we pay to them. Generally, any agent will be acting on a best efforts basis for the period of its appointment.
 
Upon written instruction from us, a sales agent party to a distribution agency agreement with us will use its commercially reasonable efforts to sell

on our behalf, as our agent, the shares of common stock offered as agreed upon by us and the sales agent. We will designate the maximum amount of shares
of common stock to be sold through the sales agent, on a daily basis or otherwise as we and the sales agent agree. Subject to the terms and conditions of the
applicable distribution agency agreement, the sales agent will use its commercially reasonable efforts to sell, as our sales agent and on our behalf, all of the
designated shares of common stock. We may instruct the sales agent not to sell shares of common stock if the sales cannot be effected at or above the price
designated by us in any such instruction. We may suspend the offering of shares of common stock under any distribution agency agreement by notifying the
sales agent. Likewise, the sales agent may suspend the offering of shares of common stock under the applicable distribution agency agreement by notifying us
of such suspension.

 
We also may sell shares to the sales agent as principal for its own account at a price agreed upon at the time of sale. If we sell shares to the sales

agent as principal, we will enter into a separate agreement setting forth the terms of such transaction.
 
The offering of common stock pursuant to a distribution agency agreement will terminate upon the earlier of (1) the sale of all shares of common

stock subject to the distribution agency agreement or (2) the termination of the distribution agency agreement by us or by the sales agent.
 
Sales agents under our distribution agency agreements may make sales in privately negotiated transactions and/or any other method permitted by

law, including sales deemed to be an “at-the-market” offering as defined in Rule 415 promulgated under the Securities Act, sales made directly on the
Nasdaq, the existing trading market for our common stock, or sales made to or through a market maker other than on an exchange. The name of any such
underwriter or agent involved in the offer and sale of our common stock, the amounts underwritten, and the nature of its obligations to take our common stock
will be described in the applicable prospectus supplement.
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We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from us at the public offering price

set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. The
contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any commissions we
pay for solicitation of these contracts.

 
Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities under the Securities Act of

1933, as amended, or to contribution with respect to payments which the agents or underwriters may be required to make in respect thereof. Agents and
underwriters may be customers of, engage in transactions with, or perform services for us in the ordinary course of business.

 
We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated

transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or borrowed
from us or others to settle those sales or to close out any related open borrowings of securities, and may use securities received from us in settlement of those
derivatives to close out any related open borrowings of securities. The third party in such sale transactions will be an underwriter and will be identified in the
applicable prospectus supplement (or a post-effective amendment).

 
In compliance with the guidelines of the Financial Services Regulatory Authority, Inc., or FINRA, the maximum compensation to be received by a

FINRA member or independent broker-dealer may not exceed 8% of the offering proceeds. It is anticipated that the maximum compensation to be received in
any particular offering of securities will be less than this amount.
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LEGAL MATTERS
 

The legality and validity of the securities offered from time to time under this prospectus will be passed upon by Alston & Bird LLP, New York,
New York.

 
EXPERTS

 
The financial statements of Advaxis, Inc. as of October 31, 2014 and 2013, and for the years then ended, have been incorporated by reference herein

and in the registration statement in reliance upon the report of Marcum LLP, independent registered public accounting firm, and upon the authority of said
firm as experts in accounting and auditing.
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