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EXPLANATORY NOTE
 

The Registrant previously filed a Registration Statement on Form S-1 (No. 333-188637) (the “Registration Statement on Form S-1”) with the
Securities and Exchange Commission on May 15, 2013, as amended, which was declared effective on October 16, 2013, for the offering of shares of the
Registrant’s common stock and warrants to purchase shares of common stock of the Registrant. On October 16, 2013, the Registrant filed a post-effective
amendment to the Registration Statement on Form S-1 (the “Registration Statement on Form S-1 MEF” and, together with the Registration Statement on
Form S-1, the “Registration Statements”), which became effective upon filing pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the
“Securities Act”), to register additional shares of common stock and warrants to purchase shares of common stock of the Registrant in connection with the
public offering thereof.

 
This post-effective amendment filed on Form S-3, amending the Registration Statements, is filed (1) to convert the Registration Statements into

registration statements on Form S-3 pursuant to Rule 429 under the Securities Act, and (2) to update the Registration Statements in accordance with Section
10(a)(3) of the Securities Act and Rule 401(b) under the Securities Act. The Registration Statements originally covered an offering of common stock and
warrants (including warrants issued to the representative) that was completed in October 2013 and this post-effective amendment adds the sale of the shares
of our common stock issuable from time to time upon exercise of warrants held by certain selling security holders as identified from time to time in
accordance with the instruction to Form S-3.

 
 



 
 
The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with
the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and it is not soliciting offers to buy
these securities in any jurisdiction where the offer or sale is not permitted.
 

PRELIMINARY PROSPECTUS  SUBJECT TO COMPLETION  DATED JANUARY 6, 2015
 
3,504,625 Shares of Common Stock Issuable Upon Exercise of Outstanding Warrants
 

 
This prospectus covers the offering by certain of our security holders of up to 3,306,250 shares of our common stock that are issuable at a purchase price of
$5.00 per share from time to time upon exercise of currently outstanding warrants that we issued on October 16, 2013 as part of a public offering of our
common stock and warrants. Additionally, the offering covers up to 198,375 shares of common stock that are issuable at a purchase price of $5.00 per share
from time to time upon exercise of the outstanding warrants issued to the representative and its designees as part of our public offering. No securities are
being offered pursuant to this prospectus other than the shares of our common stock that will be issued upon exercise of those currently outstanding warrants.
 
Our common stock is listed on The Nasdaq Capital Market under the symbol “ADXS”. On December 30, 2014, the last reported sale price for our common
stock on The NASDAQ Capital Market was $8.79 per share. There is no established trading market for our warrants.
 
An investment in our securities involves a high degree of risk. See “Risk Factors” in the documents incorporated by reference into this prospectus
for a discussion of information that you should consider before investing in our securities.
 
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.
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ABOUT THIS PROSPECTUS
 

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a “shelf” registration
process. Under this shelf process, we may sell the securities described in this prospectus in one or more offerings. This prospectus provides you with a general
description of the securities we may offer. Each time we sell securities under this shelf registration, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus or
in any documents that we have incorporated by reference into this prospectus. You should read this prospectus and any applicable prospectus supplement,
together with the information incorporated herein by reference as described under the heading “Where You Can Find More Information.”

 
You should rely only on the information that we have provided or incorporated by reference in this prospectus and any applicable prospectus supplement.

We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those contained or incorporated
by reference in this prospectus or any applicable prospectus supplement. You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus or the accompanying prospectus supplement. We take no responsibility for, and can provide no assurance as to
the reliability of, any other information that others may give you.

 
This prospectus and the accompanying supplement to this prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities

other than the registered securities to which they relate, nor do this prospectus and the accompanying supplement to this prospectus constitute an offer to sell
or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.
You should not assume that the information contained in this prospectus or any applicable prospectus supplement is accurate on any date subsequent to the
date set forth on the front of the document or that any information we have incorporated by reference is correct on any date subsequent to the date of the
document incorporated by reference, even though this prospectus or any applicable prospectus supplement is delivered or securities sold on a later date.
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PROSPECTUS SUMMARY
 

This summary highlights information contained elsewhere in this prospectus and does not contain all of the information that you should consider in
making your investment decision. Before investing in our securities, you should carefully read this entire prospectus, including our financial statements and
the related notes and the information set forth under the headings “Risk Factors,” the information incorporated by reference, including our financial
statements, and the exhibits to the registration statement of which this prospectus is a part. Unless otherwise stated or the context requires otherwise,
references in this prospectus to “Advaxis,” “we,” “us,” or “our” refer to Advaxis, Inc.

 
Advaxis, Inc.

 
Business Overview
 

We are a clinical development stage biotechnology company focused on the discovery, development and commercialization of our proprietary Lm-LLO
immunotherapy product candidates to treat cancers and infectious diseases. These immunotherapies are based on a platform technology that utilizes live
attenuated Listeria monocytogenes, which we refer to as Listeria or Lm, that have been bioengineered to secrete antigen/adjuvant fusion proteins. We believe
that these Lm-LLO strains are a significant advancement in immunotherapy as they integrate multiple functions into a single immunotherapy because they
access and direct antigen presenting cells, or APC, 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 Lm-LLO
technology, is the only known cancer immunotherapy shown in preclinical studies to neutralize Tregs and MSDCs, both of which protect the tumor
microenvironment from immunologic attack and contribute to tumor growth. Other immunotherapies may employ individual elements of our comprehensive
approach, but, to our knowledge, none combine all of these elements together in a single, easily administered, well-tolerated yet comprehensive
immunotherapy.

 
Corporate Information
 

We were originally incorporated in the State of Colorado on June 5, 1987 under the name Great Expectations, Inc. We were a publicly-traded “shell”
company without any business until November 12, 2004 when we acquired Advaxis, Inc., a Delaware corporation, through a Share Exchange and
Reorganization Agreement, dated as of August 25, 2004, which we refer to as the Share Exchange, by and among Advaxis, the stockholders of Advaxis and
us. As a result of the Share Exchange, Advaxis became our wholly-owned subsidiary and our sole operating company. On December 23, 2004, we amended
and restated our articles of incorporation and changed our name to Advaxis, Inc. On June 6, 2006, our stockholders approved the reincorporation of our
company from Colorado to Delaware by merging the Colorado entity into our wholly-owned Delaware subsidiary. Our date of inception, for financial
statement purposes, is March 1, 2002.

 
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 at www.advaxis.com which contains descriptions of our technology, our product candidates and the trial status of each drug. The
information on our website is not incorporated into this prospectus.
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THE OFFERING
 

Securities offered  3,306,250 shares of common stock issuable upon the exercise of warrants issued as a part of the securities
sold in our October 2013 public offering which are exercisable until October 22, 2018 at an exercise price
of $5.00 per share and 198,375 shares of common stock issuable upon the exercise of the warrants issued
to the representative and its designees in connection with our October 2013 public offering which are
exercisable until October 16, 2018 at an exercise price of $5.00 per share.

   
Common stock to be outstanding immediately
after this offering

 27,075,565 shares

   
Use of proceeds  We will receive no proceeds from the sale of shares underlying warrants held by the selling security

holders and sold in this offering. The Company will receive proceeds due to the exercise of the underlying
warrants as exercised. See “Use of Proceeds” on page 5.

   
Risk factors  See “Risk Factors” in the documents incorporated by reference into this prospectus for a discussion of

information that you should consider before investing in our securities.
   
Trading Market  Our common stock is traded on The NASDAQ Capital Market under the symbol “ADXS”.

 
Unless we indicate otherwise, all information in this prospectus is based on 23,570,940 shares of common stock outstanding as of October 31, 2014 as

adjusted to include the registered direct offering which closed on December 22, 2014 of 3,940,801 shares of common stock:
 

 ● excludes 467,968 shares of our common stock issuable upon exercise of outstanding stock options under our equity incentive plans at a weighted
average exercise price of $15.51 per share;

   
 ● excludes 3,354 shares of our common stock underlying the conversion of junior subordinated convertible promissory notes; and
   
 ● excludes 4,158,092 shares of our common stock issuable upon exercise of outstanding warrants at a weighted average exercise price of $5.42 per

share.
 

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus and the documents incorporated by reference contain forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. These statements are based on our management’s current beliefs, expectations and assumptions about future events, conditions and
results and on information currently available to us. Discussions containing these forward-looking statements may be found, among other places, in the
Sections entitled “Business,” “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” incorporated by
reference from our most recent Annual Report on Form 10-K and in our Quarterly Reports on Form 10-Q, as well as any amendments thereto, filed with the
SEC.
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Any statements about our expectations, beliefs, plans, objectives, assumptions or future events or performance are not historical facts and may be

forward-looking. These statements are often, but not always, made through the use of words or phrases such as “anticipate,” “estimate,” “plan,” “project,”
“continuing,” “believe,” “expect,” “future” and “intend” and similar expressions to identify forward-looking statements, but are not the exclusive means of
identifying forward-looking statements in this prospectus. Additionally, statements concerning future matters such as our interpretation of the trials for our
product candidates, the ability to successfully complete additional clinical trials on a timely basis and obtain regulatory approvals for one or more of our
product candidates, the potential biological effects and indications for our product candidates, the market opportunity for our product candidates, our ability to
complete additional discovery and development activities for drug candidates, our ability to timely raise additional funds to support our operations and the
period of time for which our existing cash will enable us to fund our operations and other statements regarding matters that are not historical in nature are
forward-looking statements.

 
Such statements are based on currently available operating, financial and competitive information and are subject to various risks, uncertainties and

assumptions that could cause actual results to differ materially from those anticipated or implied in our forward-looking statements due to a number of factors
including, but not limited to, those set forth under the section entitled “Risk Factors” in our most recent Annual Report on Form 10-K and Forms 10-Q. Given
these risks, uncertainties and other factors, many of which are beyond our control, you should not place undue reliance on these forward-looking statements.

 
Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to revise any forward-looking statements to

reflect events or developments occurring after the date of this prospectus, even if new information becomes available in the future.
 

USE OF PROCEEDS
 

We will receive no proceeds from the sale of shares underlying warrants held by the selling security holders and sold in this offering. The Company will
receive proceeds due to the exercise of the underlying warrants as exercised. We intend to use the proceeds from any underlying warrant exercise to fund our
continued research and development initiatives in connection with expanding our product line and for other general working capital purposes.

 
DIVIDEND POLICY

 
We have not declared or paid any cash dividends on our common stock, and we do not anticipate declaring or paying cash dividends for the foreseeable

future. We are not subject to any legal restrictions respecting the payment of dividends, except that we may not pay dividends if the payment would render us
insolvent. In addition, the terms of certain of our outstanding convertible notes restrict our ability to pay dividends. Any future determination as to the
payment of cash dividends on our common stock will be at our board of directors’ discretion and will depend on our financial condition, operating results,
capital requirements and other factors that our board of directors considers to be relevant.

 
DILUTION

 
If you invest in our securities, your interest will be immediately and substantially diluted to the extent of the difference between the public offering price

per share of our common stock and the pro forma net tangible book value per share of our common stock after giving effect to this offering.
 
Our net tangible book value per share as of October 31, 2014 was $17,862,041 or $0.91 per share of common stock. Our pro forma net tangible book

value per share as of October 31, 2014 was $33,635,444, or $1.43, per share of common stock after giving effect to the issuance of 3,940,801 shares of our
common stock in a registered direct offering at $4.25 per share which closed on December 22, 2014, resulting in gross proceeds of $16.7 million.

 
After giving effect to the exercise of warrants for the underlying 3,504,625 shares of common stock in this offering at an exercise price of $5.00 per

share, our pro forma as adjusted net tangible book value as of October 31, 2014 as adjusted would have been approximately $51.2 million, or approximately
$1.89 per share of our common stock. This represents an immediate increase in pro forma net tangible book value of approximately $0.46 per share to our
existing stockholders, and an immediate dilution of $3.11 per share to investors purchasing securities in the offering.

 
Dilution in pro forma net tangible book value per share represents the difference between the amount per share paid by purchasers of our common stock

in this offering and the pro forma net tangible book value per share of our common stock immediately after this offering.
 
The following table illustrates the per share dilution to investors purchasing shares in the offering:

 
Assumed public offering price per share  $ 5.00 
Pro forma net tangible book value per share as of October 31, 2014, as adjusted  $ 1.43 
Increase in net tangible book value per share attributable to this offering  $ 0.46 
Pro forma as adjusted net tangible book value per share after this offering  $ 1.89 
Amount of dilution in net tangible book value per share to new investors in this offering  $ 3.11 
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DESCRIPTION OF SECURITIES
 

General
 

At the date hereof, we are authorized by our certificate of incorporation to issue an aggregate 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. On July 12, 2013, we effected a reverse stock split at a ratio of
1-for-125 of all the issued and outstanding shares of our common stock. We also reduced our authorized shares of common stock from 1,000,000,000 to
25,000,000. On July 9, 2014, at out Annual Meeting of Stockholders of the Company, the stockholders approved an amendment to increase our authorized
shares of common stock to 45,000,000.

 
Common Stock
 

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.

 
Subject to the prior rights of any class or series of preferred stock which may from time to time be outstanding, if any, holders of our common stock are

entitled to receive ratably, dividends when, as, and if declared by our board of directors out of funds legally available for that purpose and, upon our
liquidation, dissolution, or winding up, are entitled to share ratably in all assets remaining after payment of liabilities and payment of accrued dividends and
liquidation preferences on the preferred stock, if any. Holders of our common stock have no preemptive rights and have no rights to convert their common
stock into any other securities. The outstanding common stock is validly authorized and issued, fully-paid and nonassessable.

 
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;
   
 ● 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.
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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 and Registrar
 

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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Listing
 

We will receive no proceeds from the offering of shares of our common stock underlying warrants held by the selling stockholders. On December 29,
2014, the last reported sale price for our common stock on The NASDAQ Capital Market was $9.00 per share.

 
PLAN OF DISTRIBUTION

 
The selling security holders identified from time to time, will deliver shares of our common stock upon exercise of the warrants we issued in October

2013. As of the date of this prospectus, these warrants were exercisable for a total of 3,306,250 shares of our common stock, and no more of these warrants
will be issued. We will not issue fractional shares upon exercise of these warrants. Each of these warrants contains instructions for exercise. In order to
exercise any of these warrants, the holder must deliver to us or our transfer agent the information required in the warrants, along with payment for the
exercise price of the shares to be purchased.

 
LEGAL MATTERS

 
The validity of the securities being offered by this prospectus has been passed upon for us by Reed Smith LLP, New York, New York.

 
EXPERTS

 
The financial statements of Advaxis, Inc. appearing in its Annual Report filed on Form 10-K as of October 31, 2014 and 2013, and for the years then

ended, have been audited by Marcum LLP, an independent registered public accounting firm, as set forth in its report thereon, included therein, and
incorporated herein by reference. Such financial statements are incorporated herein by reference in reliance upon such report given on the authority of such
firm as experts in accounting and auditing.

  
WHERE YOU CAN FIND MORE INFORMATION

 
We are a reporting company and file annual, quarterly and current reports, proxy statements and other information with the SEC. We have filed with the

SEC a registration statement on Form S-3 under the Securities Act with respect to the securities we are offering under this prospectus. This prospectus does
not contain all of the information set forth in the registration statement and the exhibits to the registration statement. For further information with respect to us
and the securities we are offering under this prospectus, we refer you to the registration statement and the exhibits and schedules filed as a part of the
registration statement. You may read and copy the registration statement, as well as our reports, proxy statements and other information, at the SEC’s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You can request copies of these documents by writing to the SEC and paying a fee for the
copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the Public Reference Room. The SEC maintains an internet
site that contains reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC, where our SEC
filings are also available. The address of the SEC’s web site is http://www.sec.gov.
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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 (other than in each case, documents or information
deemed to be furnished and not filed in accordance with SEC rules):

 
 (a) Our Annual Report on Form 10-K for the fiscal year ended October 31, 2014, as filed with the SEC on January 5, 2015;
   
 (b) Our Current Reports on Form 8-K filed with the SEC on December 10, 2014*, December 17, 2014*, and December 22, 2014 (*excluding items 7.01,

9.01, and/or Exhibit 99.1); and
   
 (c) 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 also incorporate by reference all additional documents that we file with the Securities and Exchange Commission under the terms of Sections 13(a),

13(c), 14 or 15(d) of the Exchange Act that are made after the initial filing date of the registration statement of which this prospectus is a part until the
offering of the particular securities covered by a prospectus supplement or term sheet has been completed. We are not, however, incorporating, in each case,
any documents or information that we are deemed to furnish and not file in accordance with Securities and Exchange Commission rules.

 
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: Advaxis, Inc., 305 College Road East, Princeton, New Jersey
08540, Attn: Greg Mayes, Chief Operating Officer, Executive Vice President, or by calling 609-452-9813, Ext. 102.
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PART II — INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14. Other Expenses of Issuance and Distribution.
 
The following table sets forth all expenses to be paid by the registrant, other than estimated underwriting discounts and commissions, in connection with

our public offering. All amounts shown are estimates except for the SEC registration fee, the NASDAQ listing fee and the FINRA filing fee:
 

SEC registration fee  $ 5,203.39 
FINRA filing fee  $ 6,220.48 
NASDAQ initial listing fee  $ 50,000 
Legal fees and expenses  $ 375,000 
Accounting fees and expenses  $ 75,000 
Transfer agent and registrar’s fees and expenses  $ 15,000 
Printing and engraving expenses  $ 40,000 
Miscellaneous expense  $ 30,000 
Total  $ 596,423.87 

 
Item 15. Indemnification of Directors and Officers.

 
Delaware General Corporation Law. The registrant is a Delaware corporation. Section 102(b)(7) of the Delaware General Corporation Law (the

“DGCL”) enables a corporation to eliminate or limit the personal liability of a director to the corporation or its stockholders for monetary damages for breach
of the director’s fiduciary duty, except:

 
 ● for any breach of the director’s duty of loyalty to the corporation or its stockholders;
   
 ● for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
   
 ● pursuant to Section 174 of the DGCL (providing for liability of directors for unlawful payment of dividends or unlawful stock purchases or

redemptions); or
   
 ● for any transaction from which the director derived an improper personal benefit.

 
11



 
 

In accordance with Section 102(b)(7) of the DGCL, the registrant’s certificate of incorporation includes a provision eliminating, to the fullest extent
permitted by the DGCL, the liability of the registrant’s directors to the registrant or its stockholders for monetary damages for breach of fiduciary as director.
If the DGCL is subsequently amended to further eliminate or limit the liability of a director, then a director of the registrant, in addition to the circumstances
in which a director is not personally liable as set forth in provision described in the preceding sentence, will not be liable to the fullest extent permitted by the
amended DGCL.

 
Subsection (a) of Section 145 of the DGCL provides that a corporation may indemnify any person who was or is a party or is threatened to be made a

party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the corporation) by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or
proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect
to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. Section 145 of the DGCL further provides that a
corporation similarly may indemnify any such person serving in any such capacity who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor, against expenses (including attorneys’ fees)
actually and reasonably incurred in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or
such other court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all of the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall
deem proper.

 
Certificate of Incorporation and Bylaws. The registrant’s amended and restated certificate of incorporation contains provisions which provide that the

registrant will indemnify the registrant’s directors and officers in each and every situation where, under Section 145 of the DGCL, as amended from time to
time, the registrant is permitted or empowered to make such indemnification, and to the fullest extent permitted by law. The registrant may, in the sole
discretion of its Board of Directors, indemnify any other person who may be indemnified pursuant to Section 145 of the DGCL to the extent the Board of
Directors deems advisable, as permitted by Section 145 of the DGCL.

 
The registrant’s bylaws contain provisions which provide, among other things, that the registrant shall indemnify any officer or director who was or is a

party or is threatened to be made a party to any threatened, pending or completed (i) action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the registrant) by reason of the fact that he is or was a director, officer, employee or agent of the
registrant, or is or was serving at the request of the registrant as a director, officer, employee or agent of another registrant, partnership, limited liability
company, joint venture, trust, employee benefit plan or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the registrant, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful and (ii) action or suit by or in the right of the registrant to procure a judgment in its favor by reason of the fact that he is or
was a director, officer, employee or agent of the registrant, or is or was serving at the request of the registrant as a director, officer, employee or agent of
another registrant, partnership, limited liability company, joint venture, trust, employee benefit plan or other enterprise against expenses (including attorneys’
fees) actually and reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the registrant; except that no indemnification shall be made in respect of any claim, issue or
matters as to which such person shall have been adjudged to be liable to the registrant unless and only to the extent that the Court of Chancery or the court in
which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper. Any
indemnification under the provisions in the bylaws (unless ordered by a court) shall be made by the registrant only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of
conduct set forth above. Such determination shall be made (i) by a majority vote of the directors who were not parties to such action, suit or proceeding even
though less than a quorum, or (ii) if there are no such directors, or, if such directors so direct, by independent legal counsel in a written opinion, or (iii) by the
stockholders. To the extent, however, that a director, officer, employee or agent of the registrant has been successful on the merits or otherwise in defense of
any action, suit or proceeding described above, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by him in connection therewith, without the necessity of authorization in the specific case.
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The DGCL provides that the indemnification described above shall not be deemed exclusive of any other indemnification that may be granted by a

corporation pursuant to its by-laws, disinterested directors’ vote, stockholders’ vote, agreement or otherwise.
 
Indemnification Agreements. In addition to the indemnification provided for in the registrant’s amended and restated certificate of incorporation and

bylaws, the registrant has entered into indemnification agreements with each of its directors and officers to provide the directors and officers with contractual
rights to indemnification and advance payment of expenses to the fullest extent permitted by law and to further establish procedures for such indemnification.

 
Insurance Policies. The DGCL also provides corporations with the power to purchase and maintain insurance on behalf of any person who is or was a

director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation in a similar capacity for another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him or her in any such capacity, or arising out of his or her status as
such, whether or not the corporation would have the power to indemnify him or her against such liability as described above. The registrant has directors’ and
officers’ liability insurance in an amount not less than $5 million.

 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, or persons controlling the

registrant pursuant to the foregoing provisions, the registrant has been informed that in the opinion of the Commission such indemnification is against public
policy as expressed in such Securities Act and is therefore unenforceable.

 
Item 16. Exhibits and Financial Statement Schedules.
 

(a) Exhibits. The following exhibits are included herein or incorporated herein by reference.
 

Exhibit
Number

 
Description of Exhibit

   
5.1*  Opinion of Reed Smith LLP.
   
23.1**  Consent of Marcum LLP
   
23.3*  Consent of Reed Smith LLP (See Exhibit 5.1 above).
   
24.1  Power of Attorney (included on the signature page to this Registration Statement).
 
* Previously Filed.
** Filed herewith.
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Item 17. Undertakings.
 
(a) The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material

change to such information in the registration statement.
 

provided, however, that:
 
(A) Paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is on Form S-8, and the information required to be

included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement; and

 
(B) Paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) of this section do not apply if the registration statement is on Form S-3 or Form F-3 and the

information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by
the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or
is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 
(2) That, for the purposes of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of the securities at that time shall be deemed to be the initial bona fide offering
thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of

the offering.
 

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement as of the date the filed
prospectus was deemed part of and included in the Registration Statement; and

 
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a Registration Statement in reliance on Rule 430B

relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the Registration Statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the Registration
Statement relating to the securities in the Registration Statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a Registration Statement or prospectus that is part of the
Registration Statement or made in a document incorporated or deemed incorporated by reference into the Registration Statement or prospectus that is part
of the Registration Statement will, as to the purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the Registration Statement or prospectus that was part of the Registration Statement or made in any such document immediately prior to
such effective date.
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(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as part

of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule
430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated
by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made
in any such document immediately prior to such date of first use.

 
(6) For the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities in

a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant
will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the

undersigned registrant;
 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its

securities provided by or on behalf of the undersigned registrant; and
 
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's
annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 
(c) The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or
given, the latest annual report to security holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of
Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of
Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is sent or given, the latest
quarterly report that is specifically incorporated by reference in the prospectus to provide such interim financial information.

 
(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized in the City of Princeton, State of New Jersey, on January 6, 2015.

 
 ADVAXIS, INC.
  
 By: /s/ Daniel J. O’Connor
 Name: Daniel J. O’Connor
 Title: Chief Executive Officer and President
 
Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to the Registration Statement has been signed by the following persons in
the capacities held on the dates indicated.
 
Signature  Title  Date
     
/s/ Daniel J. O’Connor  Chief Executive Officer, President (Principal Executive  January 6, 2015
Daniel J. O’Connor  Officer) and Director   
     
/s/ Sara Bonstein  Chief Financial Officer and Senior Vice President  January 6, 2015
Sara Bonstein  (Principal Financial and Accounting Officer)   
     
/s/ *  Chairman of the Board of Directors  January 6, 2015
Dr. James Patton     
     
/s/ *  Director  January 6, 2015
Roni A. Appel     
     
/s/ *  Director  January 6, 2015
Richard Berman     
     
/s/ *  Director  January 6, 2015
Dr. Thomas McKearn     
     
/s/ *  Director  January 6, 2015
Dr. Samir Khleif     
     
/s/ *  Director  January 6, 2015
Dr. David Sidransky     
 
*By: /s/ Daniel J. O’Connor, attorney-in-fact
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Exhibit 23.1

 
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

 
We consent to the incorporation by reference in this Registration Statement of Advaxis, Inc. on Post-Effective Amendment No. 1 to the Form S-1 on Form S-
3 of our report dated January 5, 2015, with respect to our audits of the financial statements of Advaxis, Inc. as of October 31, 2014 and 2013 and for the years
then ended appearing in the Annual Report on Form 10-K of Advaxis, Inc. for the year ended October 31, 2014. We also consent to the reference to our firm
under the heading “Experts” in such Prospectus.
 
/s/ Marcum LLP  
New York, NY
January 6, 2015

 
 



 


