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2,244,443 Shares

 

 
 

Common Stock
 
 

We are offering 2,244,443 shares of our common stock, $0.001 par value per share, in this offering directly to certain institutional investors.
 

Our common stock is traded on the Nasdaq Capital Market under the symbol “ADXS.” On August 15, 2016, the last reported sale price of our
common stock on the Nasdaq Capital Market was $14.81 per share.

 
Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page S-5 of this prospectus
supplement and the documents incorporated by reference into this prospectus supplement.

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any
representation to the contrary is a criminal offense.

 
 

  PER SHARE   TOTAL  

       
Public Offering Price............................................................  $ 13.50  $ 30,299,980 
Placement Agents’ Fees (1).................................................  $ 0.81  $ 1,817,999 
Proceeds to Advaxis, before expenses................................  $ 12.69  $ 28,481,981 

 
 
(1) We also have agreed to pay the placement agents an additional fee of $50,000 as described under the “Plan of Distribution” section of this prospectus supplement.
 
Because there is no minimum offering amount required as a condition to closing in this offering, the actual public offering amount, placement
agents’ fees and net proceeds to us, if any, in this offering are not presently certain and may be less than the total maximum offering amounts
set forth above. We are not required to sell any specific number or dollar amount of the shares of common stock offered in this offering, but the
placement agents will use their reasonable best efforts to arrange for the sale of the shares of common stock offered. There is no assurance
that any such common stock will be sold.
 
Delivery of the shares of common stock to the investors is expected to be made on or about August 19, 2016.

 
Lead Placement Agents

 

Jefferies Barclays
  

Co-Placement Agents
  
Cantor Fitzgerald & Co. Guggenheim Securities
  
Janney Montgomery Scott H.C. Wainwright & Co.

 
Prospectus Supplement dated August 16, 2016
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ABOUT THIS PROSPECTUS SUPPLEMENT
 

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this common stock offering
and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference herein or
therein. The second part, the accompanying prospectus, provides more general information. Generally, when we refer to this prospectus, we
are referring to both parts of this document combined. To the extent there is a conflict between the information contained in this prospectus
supplement and the information contained in the accompanying prospectus or any document incorporated by reference herein or therein filed
prior to the date of this prospectus supplement, you should rely on the information in this prospectus supplement; provided that if any statement
in one of these documents is inconsistent with a statement in another document having a later date — for example, a document incorporated
by reference in the accompanying prospectus — the statement in the document having the later date modifies or supersedes the earlier
statement.
 
We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document
that is incorporated by reference herein or therein were made solely for the benefit of the parties to such agreement, including, in some cases,
for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or
covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when made. Accordingly, such
representations, warranties and covenants should not be relied on as accurately representing the current state of our affairs.
 
Neither we nor the placement agents have authorized anyone to provide information different from that contained in this prospectus
supplement and the accompanying prospectus, including any free writing prospectus that we have authorized for use in this offering. When you
make a decision about whether to invest in our common stock, you should not rely upon any information other than the information in this
prospectus supplement or the accompanying prospectus, including any free writing prospectus that we have authorized for use in this offering.
Neither the delivery of this prospectus supplement or the accompanying prospectus, including any free writing prospectus that we have
authorized for use in this offering, nor the sale of our common stock means that information contained in this prospectus supplement and the
accompanying prospectus, including any free writing prospectus that we have authorized for use in this offering, is correct after their respective
dates. It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus,
including the information incorporated by reference into this prospectus supplement and the accompanying prospectus, and any free writing
prospectus that we have authorized for use in connection with this offering in making your investment decision. You should also read and
consider the information in the documents to which we have referred you in the sections entitled “Where You Can Find More Information” and
“Incorporation of Certain Information by Reference” in this prospectus supplement.
 
We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The
distribution of this prospectus supplement and the accompanying prospectus and the offering of the common stock in certain jurisdictions may
be restricted by law. Persons outside the United States who come into possession of this prospectus supplement and the accompanying
prospectus must inform themselves about, and observe any restrictions relating to, the offering of the common stock and the distribution of this
prospectus supplement and the accompanying prospectus outside the United States. This prospectus supplement and the accompanying
prospectus do not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered
by this prospectus supplement and the accompanying prospectus by any person in any jurisdiction in which it is unlawful for such person to
make such an offer or solicitation.
 
Unless otherwise stated, all references in this prospectus to “we,” “us,” “our,” “Advaxis,” the “Company” and similar designations refer to
Advaxis, Inc. This prospectus supplement, the accompanying prospectus and the information incorporated by reference herein and therein
contain trademarks, service marks and trade names of Advaxis, Inc., including our name and logo. Other trademarks, service marks and trade
names referred to in this prospectus supplement or the accompanying prospectus or the information incorporated by reference herein and
therein are the property of their respective owners.
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SPECIAL CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS
 

Certain matters discussed in this prospectus supplement and the accompanying prospectus may constitute forward-looking statements for
purposes of the Securities Act of 1933, as amended, or the Securities Act, and the Securities Exchange Act of 1934, as amended, or the
Exchange Act, and involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or
achievements to be materially different from the future results, performance or achievements expressed or implied by such forward-looking
statements. When used in this prospectus supplement and the accompanying prospectus, statements that are not statements of current or
historical fact may be deemed to be forward-looking statements. Without limiting the foregoing, the words “plan”, “intend”, “may,” “will,”
“expect,” “believe”, “could,” “anticipate,” “estimate,” or “continue” or similar expressions or other variations or comparable terminology are
intended to identify such forward-looking statements. Readers are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date hereof. The forward-looking statements contained in this prospectus supplement and the
accompanying prospectus reflect our views and assumptions only as of the date of this prospectus supplement. Except as required by law,
we assume no responsibility for updating any forward-looking statements.

 
We qualify all of our forward-looking statements by these cautionary statements. In addition, with respect to all of our forward-looking
statements, we claim the protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform
Act of 1995.
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 PROSPECTUS SUPPLEMENT SUMMARY

 
This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus and in the documents we incorporate by reference. This summary does not contain all of the information that
you should consider before deciding to invest in our common stock. You should read this entire prospectus supplement and the
accompanying prospectus carefully, including the ‘‘Risk Factors’’ section contained in this prospectus supplement and our consolidated
financial statements and the related notes and the other documents incorporated by reference herein, as well as the information included in
any free writing prospectus that we have authorized for use in connection with this offering.

 
Our Business

 
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
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. 
  
Financial Update
 
While we have not finalized our full financial results for the fiscal quarter ended July 31, 2016, we expect to report that we had $78.7 million
of cash, cash equivalents and investments as of July 31, 2016. This amount is preliminary, has not been audited and is subject to change
upon completion of our unaudited financial statements for the quarter ended July 31, 2016. Additional information and disclosures would be
required for a more complete understanding of our financial position and results of operations as of July 31, 2016.
 
Company 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. Information contained on our website does not constitute part of this prospectus supplement or the accompanying
prospectus. For further information regarding us and our financial information, you should refer to our recent filings with the Securities and
Exchange Commission, or the SEC. See “Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”
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The Offering
  
Common stock offered by us 2,244,443 shares
  
Common stock to be outstanding immediately after the offering 39,638,576 shares
  
Use of proceeds We intend to use the net proceeds of this offering to fund our

continued research and development initiatives in connection with
expanding our product pipeline and for other general corporate
purposes. See “Use of Proceeds.”

  
Risk factors Investing in our common stock involves a high degree of risk. See

“Risk Factors” for a discussion of factors that you should consider
before buying shares of our common stock.

  
Nasdaq Capital Market symbol ADXS
  
Outstanding Shares
 
The number of shares of common stock to be outstanding immediately after the offering is based on (i) 34,346,687 shares of common
stock outstanding as of June 1, 2016 and (ii) 3,047,446 shares of common stock issued to Amgen, Inc. on August 2, 2016.
 
The number of shares of common stock to be outstanding after this offering does not take into account common stock issuable upon the
exercise of stock options outstanding as of June 1, 2016, common stock reserved for issuance as of June 1, 2016 under our stock option
and incentive plans and common stock issuable upon exercise of warrants outstanding as of June 1, 2016.
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RISK FACTORS
 
Investment in our common stock involves risks. Before deciding whether to invest in our common stock, you should consider carefully the risk
factors discussed below and those contained in the section entitled “Risk Factors” contained in our Annual Report on Form 10-K for the year
ended October 31, 2015, as filed with the SEC on January 8, 2016, which is incorporated herein by reference in its entirety, as well as any
amendment or update to our risk factors reflected in subsequent filings with the SEC. If any of the risks or uncertainties described in our SEC
filings actually occurs, our business, financial condition, results of operations or cash flow could be materially and adversely affected. This
could cause the trading price of our common stock to decline, resulting in a loss of all or part of your investment. The risks and uncertainties we
have described are not the only ones facing our company. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial may also affect our business operations.
 
Risks Related to this Offering
 
Future sales or other issuances of our common stock could depress the market for our common stock.
 
Sales of a substantial number of shares of our common stock, or the perception by the market that those sales could occur, could cause the
market price of our common stock to decline or could make it more difficult for us to raise funds through the sale of equity in the future.
 
In connection with this offering, we and our directors and executive officers have entered into lock-up agreements for a period of 90 days,
respectively, following this offering (which period may be extended under certain circumstances). We and our directors and executive officers
may be released from lock-up prior to the expiration of the lock-up period at the sole discretion of Jefferies and Barclays. See “Plan of
Distribution.” Upon expiration or earlier release of the lock-up, we and our directors and executive officers may sell shares into the market,
which could adversely affect the market price of shares of our common stock.
 
Future issuances of common stock could further depress the market for our common stock. We expect to continue to incur drug development
and selling, general and administrative costs, and to satisfy our funding requirements, we will need to sell additional equity securities, which
may be subject to registration rights and warrants with anti-dilutive protective provisions. The sale or the proposed sale of substantial amounts
of our common stock or other equity securities in the public markets may adversely affect the market price of our common stock and our stock
price may decline substantially. Our shareholders may experience substantial dilution and a reduction in the price that they are able to obtain
upon sale of their shares. Also, new equity securities issued may have greater rights, preferences or privileges than our existing common stock.
In addition, we have a significant number of shares of restricted stock, restricted stock units, stock options and warrants outstanding. To the
extent that outstanding stock options or warrants have been or may be exercised or other shares issued, investors purchasing our common
stock in this offering may experience further dilution.
 
If we make one or more significant acquisitions in which the consideration includes stock or other securities, our stockholders’ holdings may be
significantly diluted. In addition, stockholders’ holdings may also be diluted if we enter into arrangements with third parties permitting us to issue
shares of common stock in lieu of certain cash payments upon the achievement of milestones.
 

S-5 



 
 
Our stock price can be volatile, which increases the risk of litigation, and may result in a significant decline in the value of your
investment.
 
The trading price of our common stock is likely to be highly volatile and subject to wide fluctuations in price in response to various factors, many
of which are beyond our control and may not be related to our operating performance. These fluctuations could cause you to lose part or all of
your investment in our common stock. These factors include, but are not limited to, the following:
 
■ price and volume fluctuations in the overall stock market from time to time;
  
■ changes in the market valuations, stock market prices and trading volumes of similar companies;
  
■ actual or anticipated changes in our net loss or fluctuations in our operating results or in the expectations of securities analysts;
  
■ the issuance of new equity securities pursuant to a future offering, including potential issuances of preferred stock;
  
■ general economic conditions and trends;
  
■ positive and negative events relating to healthcare and the overall pharmaceutical and biotech sector;
  
■ major catastrophic events;
  
■ sales of large blocks of our stock;
  
■ additions or departures of key personnel;
  
■ changes in the regulatory status of our immunotherapies, including results of our pre-clinical and clinical trials;
  
■ events affecting Penn or any of our other current or future collaborators;
  
■ announcements of new products or technologies, commercial relationships or other events by us or our competitors;
  
■ regulatory developments in the United States and other countries;
  
■ failure of our Common Stock or warrants to be listed or quoted on The NASDAQ Stock Market, NYSE Amex Equities or other national

market system
  
■ changes in accounting principles; and
  
■ discussion of us or our stock price by the financial and scientific press and in online investor communities.
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In addition, equity markets in general, and the market for biotechnology and life sciences companies in particular, have experienced extreme
price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of companies traded in those
markets. These broad market and industry factors may materially affect the market price of our common stock, regardless of our development
and operating performance. In the past, following periods of volatility in the market price of a company’s securities, securities class-action
litigation has often been instituted against that company. Due to the volatility of our stock price, we have been and may be the target of
securities litigation in the future. Securities litigation could result in substantial costs and divert management’s in the future attention and
resources from our business.
 
We do not intend to pay cash dividends.
 
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. 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.
 
Certain anti-takeover provisions in our charter documents and Delaware law could make a third-party acquisition of us difficult. This
could limit the price investors might be willing to pay in the future for our common stock.
 
Provisions in our amended and restated certificate of incorporation and amended and restated bylaws could have the effect of making it more
difficult for a third party to acquire, or of discouraging a third party from attempting to acquire, or control us. These factors could limit the price
that certain investors might be willing to pay in the future for shares of our common stock. Our amended and restated certificate of
incorporation allows us to issue preferred stock without the approval of our stockholders. The issuance of preferred stock could decrease the
amount of earnings and assets available for distribution to the holders of our common stock or could adversely affect the rights and powers,
including voting rights, of such holders. In certain circumstances, such issuance could have the effect of decreasing the market price of our
common stock. Our amended and restated bylaws also provide our board of directors with the ability to alter such bylaws without stockholder
approval. Any of these provisions could also have the effect of delaying or preventing a change in control.
 
We have broad discretion to use the net proceeds from this offering and our investment of these proceeds pending any such use
may not yield a favorable return.
 
Our management has broad discretion as to how to spend the proceeds from this offering and may spend these proceeds in ways with which
our stockholders may not agree. Pending any such uses, we plan to invest the net proceeds of this offering in short-term and long-term,
investment-grade, interest-bearing securities. These investments may not yield a favorable return to our stockholders. See “Use of Proceeds.”
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USE OF PROCEEDS
 
We estimate the net proceeds to us from the sale of 2,244,443 shares of our common stock in this offering will be approximately $28.2 million,
after deducting the discounts and commissions and estimated offering expenses payable by us.
 
We expect to use the net proceeds from this offering to fund our continued research and development initiatives in connection with expanding
our product pipeline and for other general corporate purposes.
 
We may also use a portion of the net proceeds to acquire or invest in complementary businesses, products and technologies. Although we
currently have no specific agreements, commitments or understandings with respect to any acquisition or investment, we evaluate acquisition
and investment opportunities and may engage in related discussions with other companies from time to time.
 
The timing and amounts of our actual expenditures will depend on several factors, including data results, progression of our clinical
development programs as well as our joint collaborators. As of the date of this prospectus supplement, we cannot specify with certainty all of
the particular uses for the net proceeds to us from this offering. Accordingly, our management will have broad discretion in the application of
these proceeds. Pending the uses described above, we will invest the net proceeds in short-term and long-term, investment grade, interest-
bearing securities.
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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 amended and restated certificate of incorporation, we are authorized to issue a total of 65,000,000 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. 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.
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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;

   

 

■ 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.
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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 are offering shares of our common stock in this offering directly to certain institutional investors as arranged by the placement agents.
Subject to the terms and conditions set forth in the placement agency agreement, dated August 16, 2016, as amended, among us and Jefferies
LLC and Barclays Capital Inc., as the representatives of themselves, Cantor Fitzgerald & Co., Guggenheim Securities, LLC, Janney
Montgomery Scott LLC and H.C. Wainwright & Co., LLC, as placement agents, the placement agents have agreed to use their reasonable best
efforts to arrange for the sale of all of the common stock offered hereby. The placement agents have no obligation to buy any of the common
stock from us nor are the placement agents required to arrange the purchase or sale of any specific number or dollar amount of the common
stock. Therefore, we may not sell the entire amount of shares offered pursuant to this prospectus supplement.
 
The placement agency agreement provides that the obligations of the several placement agents are subject to certain conditions precedent
such as the absence of any material adverse change in our business and the receipt of customary legal opinions, letters and certificates from
our counsel, our independent auditors and us. We will enter into securities purchase agreements directly with the investors in connection with
this offering, and will only sell to investors who have entered into a securities purchase agreement. We have agreed to indemnify the placement
agents and certain of their controlling persons against certain liabilities, including liabilities under the Securities Act, and to contribute to
payments that the placement agents may be required to make in respect of those liabilities.

 
Confirmations and definitive prospectuses will be distributed to all investors who agree to purchase shares of our common stock, informing
investors of the closing date as to such shares. We currently anticipate that closing of the sale of all 2,244,443 shares of our common stock will
take place on or about August 19, 2016. Investors will also be informed of the date and manner in which they must transmit the purchase price
for their shares. On the scheduled closing date, we will receive funds in the amount of the aggregate purchase price; Jefferies LLC and
Barclays Capital Inc. will receive the placement agents’ fees on behalf of the placement agents in accordance with the terms of the placement
agency agreement and we will cause to be issued to the investors the shares that they purchased.

 
Fees and Expenses

 
We have agreed to pay the placement agents a fee equal to 6% of the gross proceeds of the sale of shares of our common stock in this
offering. The following table shows the per common share and total fees we will pay to the placement agents assuming the sale of all of the
common stock offered pursuant to this prospectus supplement.

 
Per share .................................................................  $ 0.81 
Total .........................................................................  $ 1,817,999 

 
Because there is no minimum offering amount required as a condition to closing, the actual total amount of placement agents’ fees, if any, are
not presently determinable and may be less than the amount set forth above. In addition to the fees set forth in the table above, we have also
agreed to pay the placement agents an additional fee of $50,000.
 
We estimate expenses payable by us in connection with this offering, other than the placement agents’ fees referred to above, will be
approximately $200,000.

 
Listing

 
Our common stock is listed on The NASDAQ Capital Market under the trading symbol “ADXS”.
 
No Sales of Similar Securities

 
We and each of our executive officers and directors have agreed, subject to specified exceptions, not to directly or indirectly:

 
 ■ sell, offer, contract or grant any option to sell (including any short sale), lend, pledge, transfer, establish or increase an open “put

equivalent position” or liquidate or decrease a “call equivalent position” within the meaning of Rule 16a-l(h) and Rule 16a-1(b) under
the Securities Exchange Act of 1934, as amended, or

   
 ■ otherwise dispose of any shares of common stock, options or warrants to acquire shares of common stock, or securities exchangeable

or exercisable for or convertible into shares of common stock currently or hereafter owned either of record or beneficially, or
   
 ■ enter into any swap, hedge or similar arrangement or agreement that transfers, in whole or in part, the economic risk of ownership of

shares of common stock, or of options or warrants to acquire shares of common stock, or securities or rights exchangeable or
exercisable for or convertible into shares of common stock, or

   
 ■ make any demand for, or exercise any right with respect to, the registration under the Securities Act of the offer and sale of any shares

of common stock, or of options or warrants to acquire shares of common stock, or securities or rights exchangeable or exercisable for
or convertible into shares of common stock, or cause to be filed a registration statement, prospectus or prospectus supplement (or an
amendment or supplement thereto) with respect to any such registration, or

   
 ■ publicly announce an intention to do any of the foregoing for a period of 90 days after the date of this prospectus supplement without

the prior written consent of Jefferies LLC and Barclays Capital Inc.
 

S-12 



 
 

These restrictions terminate after the close of trading of the common stock on and including the 90th day after the date of this prospectus
supplement. However, subject to certain exceptions, in the event that either: during the last 17 days of the 90-day restricted period, we issue an
earnings release or material news or a material event relating to us occurs, or prior to the expiration of the 90-day restricted period, we
announce that we will release earnings results during the 16-day period beginning on the last day of the 90-day restricted period, then in either
case the expiration of the 90-day restricted period will be extended until the expiration of the 18-day period beginning on the date of the
issuance of an earnings release or the occurrence of the material news or event, as applicable, unless Jefferies LLC and Barclays Capital Inc.
waive, in writing, such an extension.

 
Jefferies LLC and Barclays Capital Inc. may, in their sole discretion and at any time or from time to time before the termination of the 90-day
period release all or any portion of the securities subject to lock-up agreements. There are no existing agreements between the placement
agents and any of our shareholders who will execute a lock-up agreement, providing consent to the sale of shares prior to the expiration of the
lock-up period.

 
Other Activities and Relationships

 
The placement agents and certain of their affiliates are full service financial institutions engaged in various activities, which may include
securities trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment,
hedging, financing and brokerage activities. The placement agents and certain of their affiliates have, from time to time, performed, and may in
the future perform, various commercial and investment banking and financial advisory services for us and our affiliates, for which they received
or will receive customary fees and expenses.

 
In the ordinary course of their various business activities, the placement agents and certain of their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers, and such investment and securities activities may involve securities and/or
instruments issued by us and our affiliates. If the placement agents or their respective affiliates have a lending relationship with us, they
routinely hedge their credit exposure to us consistent with their customary risk management policies. The placement agents and their
respective affiliates may hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the
creation of short positions in our securities or the securities of our affiliates, including potentially the common stock offered hereby. Any such
short positions could adversely affect future trading prices of the common stock offered hereby. The placement agents and certain of their
respective affiliates may also communicate independent investment recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire,
long and/or short positions in such securities and instruments.

 
The foregoing includes a brief summary of certain provisions of the placement agency agreement and securities purchase agreement that we
will enter into and does not purport to be a complete statement of their terms and conditions. A copy of the placement agency agreement and
the form of securities purchase agreement will be filed with the SEC and incorporated by reference into the registration statement of which this
prospectus supplement forms a part. See “Where You Can Find More Information” on page S-14.
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LEGAL MATTERS
 
Alston & Bird LLP, New York, New York, has passed upon certain legal matters regarding the shares offered by this prospectus supplement.
Certain legal matters will be passed upon for the placement agents by Cooley LLP, New York, New York.
 

EXPERTS
 
The financial statements of Advaxis, Inc. as of and for the fiscal years ended October 31, 2015 and 2014 have been incorporated by reference
herein 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.
 

WHERE YOU CAN FIND MORE INFORMATION
 
We file annual, quarterly and current reports, proxy statements, and other information with the SEC. You may read and copy any documents we
have filed with the SEC at its Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on
the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. We also file these documents with the SEC electronically.
You can access the electronic versions of these filings on the SEC’s Internet website found at http://www.sec.gov. You can also obtain copies of
materials we file with the SEC, free of charge, from our Internet website found at www.advaxis.com. Information contained on our website does
not constitute part of this prospectus supplement or the accompanying prospectus. Our stock is quoted on the Nasdaq Capital Market under
the symbol “ADXS.”
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 
The SEC allows us to “incorporate by reference” the information we file with them which means that we can disclose important information to
you by referring you to those documents instead of having to repeat the information in this prospectus supplement and accompanying
prospectus. The information incorporated by reference is considered to be part of this prospectus supplement and accompanying prospectus,
and later information that we file with the SEC will automatically update and supersede this information. We incorporate by reference the
documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the
date of this prospectus supplement and the termination of the offering (other than, unless otherwise specifically indicated, current reports
furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such items):
 
■ Our Annual Report on Form 10-K for the fiscal year ended October 31, 2015 filed with the SEC on January 8, 2015
  
■ Our Quarterly Report on Form 10-Q for the quarter ended January 31, 2016 filed with the SEC on February 26, 2016;
  
■ Our Quarterly Report on Form 10-Q for the quarter ended April 30, 2016 filed with the SEC on June 8, 2016; as amended by our Quarterly

Report on Form 10-Q/A filed with the SEC on August 5, 2016; and
  
■ Our Current Reports on Form 8-K filed with the SEC on January 11, 2016, February 4, 2016, March 11, 2016, May 2, 2016, July 6, 2016,

July 22, 2016, August 2, 2016 and August 16, 2016 (except for the information in any of the foregoing Current Reports on Form 8-K
furnished under Item 2.02 or Item 7.01 thereof).

 
We will provide to each person, including any beneficial owner, to whom a copy of this prospectus supplement and the related prospectus is
delivered, a copy of any or all of the information that we have incorporated by reference into this prospectus supplement and the related
prospectus, but not delivered with this prospectus supplement and the related 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 Bonstein, or by calling (609) 452-9813.
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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.
 

4



 
 

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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