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below)
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below)
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(Instr. 3, 4 and 5)
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(D) or
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(Instr. 4)
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Beneficial
Ownership
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Code V Amount

(A)
or
(D) Price

Common
Stock 02/17/2018 M 516 A (1) 28,476 D

Common
Stock 02/17/2018 F 157 D $

78.74 28,319 D

Common
Stock 02/22/2018 M 20,149 A $ 7.07 48,468 D

Common
Stock 02/22/2018 S 20,149 D $ 70.8

(2) 28,319 D
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
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3. Transaction Date
(Month/Day/Year)

3A. Deemed
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(Month/Day/Year)
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Code
(Instr. 8)
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or Disposed of
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(Instr. 3, 4,
and 5)
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(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of Shares

Restricted
Stock
Units

(1) 02/17/2018 M 516 (3) (3) Common
Stock 516 $ 0 1,549 D

Stock
Options
(right to
buy)

$ 7.07 02/22/2018 M 20,149 (4) 01/09/2025 Common
Stock 20,149 $ 0 114,079 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

ANKER ROSS
MANSELL OVERLOOK
300 COLONIAL CENTER PARKWAY, SUITE
600
ROSWELL, GA 30076

  EVP, Category Mgmt, Mktg &
IT

Signatures
 /s/ Briley Brisendine, Attorney-in-fact for Ross
Anker   02/26/2018

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Restricted stock units convert into common stock on a one-for-one basis.
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(2)
The price reported in column 4 is a weighted average price. The shares were sold at prices ranging from $70.36 to $72.02, inclusive.
Upon request by the SEC staff, the issuer, or any security holder of the issuer, full information regarding the number of shares purchased
or sold at each separate price will be provided.

(3) On February 17, 2017, the Reporting Person was granted 2,065 restricted stock units, vesting in four equal annual installments beginning
on February 17, 2018, subject to the Reporting Person's continued employment.

(4)
209,126 options were granted on January 9, 2015, and vest and become exercisable ratably in five installments on each anniversary of
January 9, 2015, subject to continued employment. Prior to the transactions reported on this Form 4, 50,578 of these options that remain
outstanding had vested.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. oman">9.4 
Options vested

(1,967,027
)

$
0.18

7.5

Non-vested shares at October 31, 2008

1,413,278

$
0.18

7.5

Options granted

6,766,667

$
0.10

9.3

Options vested

(1,459,528
)

$
0.19

6.0

Non-vested shares at October 31, 2009
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6,720,417

$
0.10

8.7
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As of October 31, 2009, there was approximately $587,606 of unrecognized compensation cost related to non-vested
stock option awards, which is expected to be recognized over a remaining average vesting period of 1.4 years.

8. COMMITMENTS AND CONTINGENCIES:

Pursuant to multiple consulting agreements and a licensing agreement, the Company is contingently liable for the
following:
 Under an amended and restated 20-year exclusive worldwide (July 1, 2002 effective date) license agreement, the
Company is obligated to pay (a) $525,000 in aggregate, divided over a three-year period as a minimum royalty after
the first commercial sale of a product. Such payments are not anticipated within the next five years. (b) On December
31, 2008 the Company is also obligated to pay annual license maintenance fees of $50,000 increasing to a maximum
of $100,000 per year until the first commercial sale of a licensed product. As of the date of this filing the Company
didn’t pay this fee. (c) Upon the initiation of a phase III clinical trial and the regulatory approval for the first Licensor
product the Company is obligated to pay milestone payments of $400,000 and $600,000, respectively. (d) Upon the
achievement of the first sale of a product in certain fields, the Company shall be obligated to pay certain milestone
payments, as follows: $2,500,000 shall be due for first commercial sale of the first product in the cancer field (of
which $1,000,000 shall be paid within forty-five (45) days of the date of the first commercial sale, $1,000,000 shall be
paid on the first anniversary of the first commercial sale; and $500,000 shall be paid on the second anniversary of the
date of the first commercial sale). In addition, $1,000,000 shall be due and payable within forty-five (45) days
following the date of the first commercial sale of a product in each of the following fields (a) infectious disease, (b)
allergy, (c) autoimmune disease, and (d) any other therapeutic indications for which licensed products are developed.
Therefore, the maximum total potential amount of milestone payments is $3,500,000 in a cancer field. The milestone
payments related to first sales are not expected prior to obtaining a regulatory approval to market and sell the
Company’s vaccines, and such regulatory approval is not expected within the next 5 years. In addition, the Licensor is
entitled to receive a non-refundable $157,134 payment of historical license costs. Under a licensing agreement, the
Licensor is also entitled to receive royalties of 1.5% on net sales in all countries. In addition, we are obligated to
reimburse the Licensor for all attorneys fees, expenses, official fees and other charges incurred in the preparation,
prosecution and maintenance of the patents licensed from the Licensor.

Also pursuant to our restated and amended license agreement our option terms to license from the Licensor any new
future invention conceived by either Dr. Paterson or Dr. Fred Frankel in the vaccine area were extended until June 17,
2009. We intend to expand our intellectual property base by exercising this option and gaining access to such future
inventions. Further, our consulting agreement with Dr. Paterson provides, among other things, that, to the extent that
Dr. Paterson’s consulting work results in new inventions, such inventions will be assigned to Licensor, and we will
have access to those inventions under license agreements to be negotiated. With each license (or docket and, there can
be several patents per docket) an initiation fee up to $10,000 each can be negotiated. We exercised the option under
this agreement twice resulting in approximately 50 patent applications. The license fees, legal expense, and other
filing expenses for such applications cost approximately $376,000.

Under a consulting agreement with the Company’s scientific inventor, the Company is obligated to pay $3,000 per
month until the Company closes a $3,000,000 equity financing, $5,000 per month pursuant to a $3,000,000 equity
financing, $7,000 per month pursuant to a $6,000,000 equity financing, and $9,000 per month pursuant to a
$9,000,000 equity financing. Currently the scientific inventor is earning $7,000 per month based on the agreement and
milestones achieved.

Pursuant to a Clinical Research Service Agreement, the Company is obligated to pay service fees related to our Phase
I clinical trial totaling of $697,000. As of October 31, 2009 the company has an outstanding balance of $219,131 on
this agreement.
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The Company operates under a month to month lease for its laboratory and office space. There are no aggregate future
minimum payments due as of October 31, 2009.
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We have entered into a nonexclusive license and bailment agreement with the Regents of the University of California
(“UCLA”) to commercially develop products using the XFL7 strain of Listeria monoctyogenes in humans and animals.
The agreement is effective for a period of 15 years and is renewable by mutual consent of the parties. Advaxis is to
pay UCLA an initial license fee and annual maintenance fees for use of the Listeria. We may not sell products using
the XFL7 strain Listeria other than agreed upon products or sublicense the rights granted under the license agreement
without the prior written consent of UCLA.  

We are party to a consulting agreement with The Sage Group, a health-care strategy consultant assisting us with a
program to commercialize our vaccines.  The initial agreement was entered into in January 2009 and subsequently
amended on July 22, 2009.  Pursuant to the terms of agreement, as amended, we have agreed to pay Sage (i) $5,000
per month (which we began paying in January 2009) until an aggregate of $120,000 has been paid to Sage under the
consulting agreement and (ii) a 5% commission for certain transaction if completed in the first 24 months of the term
of the agreement, reduced to 2% if completed in the 12 months thereafter. The Sage Group has been paid
approximately $20,600 through October 31, 2009.

On June 19, 2009 we entered into a Master Agreement and on July 8, 2009 we entered into a Project Agreement with
Numoda, a leading clinical trial and logistics management company, to oversee Phase II clinical activity with
ADXS11-001 for the treatment of invasive cervical cancer and CIN.  Numoda will be responsible for integrating
oversight and logistical functions with the clinical research organizations, contract laboratories, academic laboratories
and statistical groups involved.  The scope of this agreement covers over three years and is estimated to cost $8.0
million for both trials.

Moore Employment Agreement and Option Agreements.   We are party to an employment agreement with Mr.
Moore, dated as of August 21, 2007 (memorializing an oral agreement dated December 15, 2006), that provides that
he will serve as our Chairman of the Board and Chief Executive Officer for an initial term of two years.  For so long
as Mr. Moore is employed by us, Mr. Moore is also entitled to nominate one additional person to serve on our board
of directors.  Following the initial term of employment, the agreement was renewed for a one year term, and is
automatically renewable for additional successive one year terms, subject to our right and Mr. Moore’s right not to
renew the agreement upon at least 90 days’ written notice prior to the expiration of any one year term.

Under the terms of the agreement, Mr. Moore was entitled to receive a base salary of $250,000 per year, subject to
increase to $350,000 per year upon our successful raise of at least $4.0 million (which condition was satisfied on
November 1, 2007) and subject to annual review for increases by our board of directors in its sole discretion.  The
agreement also provides that Mr. Moore is entitled to receive family health insurance at no cost to him.  Mr. Moore’s
employment agreement does not provide for the payment of a bonus.

In connection with our hiring of Mr. Moore, we agreed to grant Mr. Moore up to 1,500,000 shares of our common
stock, of which 750,000 shares were issuable on November 1, 2007 upon our successful raise of $4.0 million and
750,000 shares are issuable upon our successful raise of an additional $6.0 million (which condition was satisfied in
January 2010).  In addition, on December 15, 2006, we granted Mr. Moore options to purchase 2,400,000 shares of
our common stock.  Each option is exercisable at $0.143 per share (which was equal to the closing sale price of our
common stock on December 15, 2006) and expires on December 15, 2016.  The options vest in 24 equal monthly
installments.  On July 21, 2009, we granted Mr. Moore options to purchase 2,500,000 shares of our common stock. 
Each option is exercisable at $0.10 per share (which was equal to the closing sale price of our common stock on July
21, 2009) and expires on July 21, 2019.  One-third of these options vested on the grant date, and the remaining vest in
one third installments on the first and second anniversary of the grant.

We have also agreed to grant Mr. Moore options to purchase an additional 1,500,000 shares of our common stock if
the price of common stock (adjusted for any splits) is equal to or greater than $0.40 for 40 consecutive business
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days.  Pursuant to the terms of his employment agreement, all options will be awarded and vested upon a merger of
the company which is a change of control or a sale of the company while Mr. Moore is employed.  In addition, if Mr.
Moore’s employment is terminated by us, Mr. Moore is entitled to receive severance payments equal to one year’s
salary at the then current compensation level.

F-23

Edgar Filing: ANKER ROSS - Form 4

Explanation of Responses: 8



Mr. Moore has agreed to refrain from engaging in certain activities that are competitive with us and our business
during his employment and for a period of 12 months thereafter under certain circumstances.  In addition, Mr. Moore
is subject to a non-solicitation provision for 12 months after termination of his employment.

Rothman Employment Agreement and Option Agreements.   We previously entered into an employment agreement
with Dr. Rothman, Ph.D., dated as of March 7, 2005, that provided that he would serve as our Vice President of
Clinical Development for an initial term of one year.  Dr. Rothman’s current salary is $280,000, consisting of $250,000
in cash and $30,000 in stock, payable in our common stock, issued on a semi-annual basis, based on the average
closing stock price for such six month period, with a minimum price of $0.20.  While the employment agreement has
expired and has not been formally renewed in accordance with the agreement, Dr. Rothman remains employed by
us and is currently our Executive V.P. of Clinical and Scientific Operations.

In addition, on March 1, 2005, we granted Dr. Rothman options to purchase 360,000 shares of our common
stock.  Each option is exercisable at $0.287 per share (which was equal to the closing sale price of our common stock
on March 1, 2005) and expires on March 1, 2015.   All of these options have vested.  On March 29, 2006, we granted
Dr. Rothman options to purchase 150,000 shares of our common stock.  Each option is exercisable at $0.26 per share
(which was equal to the closing sale price of our common stock on March 29, 2006) and expires on March 29, 2016.  
One-fourth of these options vested on the first anniversary of the grant date, and the remaining vest in 12 equal
quarterly installments.   On February 15, 2007, we granted Dr. Rothman options to purchase 300,000 shares of our
common stock.  Each option is exercisable at $0.165 per share (which was equal to the closing sale price of our
common stock on February 15, 2007) and expires on February 15, 2017.   One-fourth of these options vested on the
first anniversary of the grant date, and the remaining vest in 12 equal quarterly installments.   Pursuant to the terms of
the 2005 plan, at least 75% of Dr. Rothman’s options will be vested upon a merger of the company which is a change
of control or a sale of the company while Dr. Rothman is employed, unless the administrator of the plan otherwise
allows for all options to become vested.  On July 21, 2009, we granted Mr. Rothman options to purchase 1,750,000
shares of our common stock. Each option is exercisable at $0.10 per share (which was equal to the closing sale price
of our common stock on July 21, 2009) and expires on July 21, 2019.  One-third of these options vested on the grant
date, and the remaining vest, in one third installments on the first and second anniversary of the grant.

Dr. Rothman has agreed to refrain from engaging in certain activities that are competitive with us and our business
during his employment and for a period of 18 months thereafter under certain circumstances.  In addition, Dr.
Rothman is subject to a non-solicitation provision for 18 months after termination of his employment.

9.            INCOME TAXES:

The Company has a net operating loss carry forward of approximately $19,466,268 and $16,130,067 at October 31,
2009 and 2008, respectively, available to offset taxable income through 2029.  Due to change in control provisions,
the Company’s utilization of these losses may be limited. The tax effects of loss carry forwards give rise to a deferred
tax asset and a related valuation allowance at October 31, as follows:

2009 2008
Net operating loss carryforwards-federal $ 7,786,507 6,452,027
Stock based compensation 990,700 217,334
Research and development tax credits 216,134
Less valuation allowance (8,993,341) (6,669,360) 
Deferred tax asset $ - $ -

The difference between income taxes computed at the statutory federal rate of 34% and the provision for income taxes
relates to the following:
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Year ended
October 31,

2009

Year ended
October 31,

2008

Period from
March 1, 2002
(inception) to
October 31,

2009
Provision at federal statutory rate 34% 34% 34%
Valuation allowance (34) (34) (34)

-% -% -%

In a letter dated November 13, 2008 from the New Jersey Economic Development Authority we were notified that our
application for the New Jersey Technology Tax Certificate Transfer Program was preliminarily approved. Under the
State of New Jersey Program for small business we received a net cash amount of $922,020 on December 12, 2008
from the sale of our State Net Operating Losses (“NOL”) through December 31, 2007 of $1,084,729.

We adopted Financial Interpretation Number 48, “Accounting for Uncertain Tax Positions” (“FIN 48”) on November 1,
2007. FIN 48 clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial statements
in accordance with FASB Statement No. 109,” Accounting for Income Taxes.” FIN 48 prescribes a recognition
threshold and measurement of a tax position taken or expected to be taken in a tax return. We did not establish any
additional reserves for uncertain tax liabilities upon adoption of FIN 48. There were no adjustments for uncertain tax
positions in the current year.
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We will account for interest and penalties related to uncertain tax positions, if any, as part of our provision for federal
and state income taxes.

 We do not expect that the amounts of unrecognized benefits will change significantly within the next 12 months.

 We are currently open to audit under the statute of limitations by the Internal Revenue Service and state jurisdictions
for 2006 through 2009.

10.   RECAPITALIZATION

 On November 12, 2004, Great Expectations and Associates, Inc. ("Great Expectations") acquired the Company
through a share exchange and reorganization (the "Recapitalization"), pursuant to which the Company became a
wholly owned subsidiary of Great Expectations. Great Expectations acquired (i) all of the issued and outstanding
shares of common stock of the Company and the Series A preferred stock of the Company in exchange for an
aggregate of 15,597,723 shares of authorized, but theretofore unissued, shares of common stock, no par value, of
Great Expectations; (ii) all of the issued and outstanding warrants to purchase the Company's common stock, in
exchange for warrants to purchase 584,885 shares of Great Expectations; and (iii) all of the issued and outstanding
options to purchase the Company's common stock in exchange for an aggregate of 2,381,525 options to purchase
common stock of Great Expectations, constituting approximately 96% of the common stock of Great Expectations
prior to the issuance of shares of common stock of Great Expectations in the private placement described below. Prior
to the closing of the Recapitalization, Great Expectations performed a 200-for-1 reverse stock split, thus reducing the
issued and outstanding shares of common stock of Great Expectations from 150,520,000 shares to 752,600 shares.
Additionally, 752,600 shares of common stock of Great Expectations were issued to the financial advisor in
connection with the Recapitalization. Pursuant to the Recapitalization, there were 17,102,923 common shares
outstanding in Great Expectations. As a result of the transaction, the former shareholders of Advaxis are the
controlling shareholders of the Company. Additionally, prior to the transaction, Great Expectations had no substantial
assets. Accordingly, the transaction is treated as a recapitalization, rather than a business combination. The historical
financial statements of Advaxis are now the historical financial statements of the Company. Historical shareholders'
equity (deficiency) of Advaxis has been restated to reflect the recapitalization, and include the shares received in the
transaction.

On November 12, 2004, the Company completed an initial closing of a private placement offering (the “Private
Placement”), whereby it sold an aggregate of $2.925 million   worth of units to accredited investors. Each unit was sold
for $25,000 (the “Unit Price”) and consisted of (a) 87,108 shares of common stock and (b) a warrant to purchase, at any
time prior to the fifth anniversary following the date of issuance of the warrant, to purchase 87,108 shares of common
stock included at a price equal to $0.40 per share of common stock (a “Unit”). In consideration of the investment, the
Company granted to each investor certain registration rights and anti-dilution rights. Also, in November 2004, the
Company converted approximately $618,000 of aggregate principal promissory notes and accrued interest outstanding
into Units.

On December 8, 2004, the Company completed a second closing of the Private Placement, whereby it sold an
aggregate of $200,000 of Units to accredited investors.

On January 4, 2005, the Company completed a third and final closing of the Private Placement, whereby it sold an
aggregate of $128,000 of Units to accredited investors.

Pursuant to the terms of a investment banking agreement, dated March 19, 2004, by and between the Company and
Sunrise Securities, Corp. (the “Placement Agent”), the Company issued to the Placement Agent and its designees an
aggregate of 2,283,445 shares of common stock and warrants to purchase up to an aggregate of 2,666,900 shares of
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common stock. The shares were issued as part consideration for the services of the Placement Agent, as placement
agent for the Company in the Private Placement. In addition, the Company paid the Placement Agent a total cash fee
of $50,530.
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On January 12, 2005, the Company completed a second private placement offering whereby it sold an aggregate of
$1,100,000 of units to a single investor. As with the Private Placement, each unit issued and sold in this subsequent
private placement was sold at $25,000 per unit and is comprised of (i) 87,108 shares of common stock, and (ii) a
five-year warrant to purchase 87,108 shares of our common stock at an exercise price of $0.40 per share. Upon the
closing of this second private placement offering the Company issued to the investor 3,832,753 shares of common
stock and warrants to purchase up to an aggregate of 3,832,753 shares of common stock.

The aggregate sale from the four private placements was $4,353,000, which was netted against transaction costs of
$329,673 for net proceeds of $4,023,327.

Pursuant to a Securities Purchase Agreement dated February 2, 2006 ($1,500,000 principal amount) and March 8,
2006 ($1,500,000 principal amount) we issued to Cornell Capital Partners, LP (“Cornell”) $3,000,000 principal amount
of the Company’s Secured Convertible Debentures due February 1, 2009 (the “Debentures”) at face amount, and five
year Warrants to purchase 4,200,000 shares of Common Stock at the price of $0.287 per share and five year B
Warrants to purchase 300,000 shares of Common Stock at a price of $0.3444 per share.

The Debentures were convertible at a price equal to the lesser of (i) $0.287 per share (“Fixed Conversion Price”), or (ii)
95% of the lowest volume weighted average price of the Common Stock on the market on which the shares are listed
or traded during the 30 trading days immediately preceding the date of conversion (“Market Conversion Price”). Interest
was payable at maturity at the rate of 6% per annum in cash or shares of Common Stock valued at the conversion
price then in effect.

 Cornell agreed that (i) it would not convert the Debenture or exercise the Warrants if the effect of such conversion or
exercise would result in its and its affiliates’ holdings of more than 4.9% of the outstanding shares of Common Stock,
(ii) neither it nor its affiliates will maintain a short position or effect short sales of the Common Stock while the
Debentures are outstanding, and (iii) no more than $300,000 principal amount of the Debenture could be converted at
the Market Conversion Price during a calendar month.

On August 24, 2007, we issued and sold an aggregate of $600,000 principal amount promissory notes bearing interest
at a rate of 12% per annum and warrants to purchase an aggregate of 150,000 shares of our common stock to three
investors including Thomas Moore, our Chief Executive Officer. Mr. Moore invested $400,000 and received warrants
for the purchase of 100,000 shares of Common Stock. The promissory note and accrued but unpaid interest thereon
are convertible at the option of the holder into shares of our common stock upon the closing by the Company of a sale
of its equity securities aggregating $3,000,000 or more in gross proceeds to the Company at a conversion rate which
shall be the greater of a price at which such equity securities were sold or the price per share of the last reported trade
of our common stock on the market on which the common stock is then listed, as quoted by Bloomberg LP. At any
time prior to conversion, we have the right to prepay the promissory notes and accrued but unpaid interest thereon.
Mr. Moore converted his $400,000 bridge investment into 2,666,667 shares of common stock and 2,000,000 $0.20
Warrants based on the terms of the Private Placement. He was paid $7,101 interest in cash.

On October 17, 2007, pursuant to a Securities Purchase Agreement, we completed a private placement resulting in
$7,384,235.10 in gross proceeds, pursuant to which we sold 49,228,334 shares of common stock at a purchase price of
$0.15 per share solely to institutional and accredited investors. Each investor received a five-year warrant to purchase
an amount of shares of common stock that equals 75% of the number of shares of common stock purchased by such
investor in the offering.
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Concurrent with the closing of the private placement, the Company sold for $1,996,700 to CAMOFI Master LDC and
CAMHZN Master LDC, affiliates of its financial advisor, Centrecourt Asset Management (“Centrecourt”), an aggregate
of (i) 10,000,000 shares of Common Stock, (ii) 10,000,000 warrants exercisable at $0.20 (prior to anti-dilution
adjustments) per share, and (iii) 5-year warrants to purchase an additional 3,333,333 shares of Common Stock at a
purchase price of $0.001 per share (the “$0.001 Warrants”). The Company and the two purchasers agreed that the
purchasers would be bound by and entitled to the benefits of the Securities Purchase Agreement as if they had been
signatories thereto. The $0.20 (prior to anti-dilution adjustments) Warrants and $0.001 Warrants contain the same
terms, except for the exercise price. Both warrants provide that they may not be exercised if, following the exercise,
the holder will be deemed to be the beneficial owner of more than 9.99% of the Company’s outstanding shares of
Common Stock. Pursuant to a consulting agreement dated August 1, 2007 with Centrecourt with respect to the
anticipated financing, in which Centrecourt was engaged to act as the Company’s financial advisor, Registrant paid
Centrecourt $328,000 in cash and issued 2,483,333 warrants exercisable at $0.20 (prior to anti-dilution adjustments)
per share to Centrecourt, which Centrecourt assigned to the two affiliates.

All of the $0.20 (prior to anti-dilution adjustments) Warrants and $0.001 Warrants provide for adjustment of their
exercise prices upon the occurrence of certain events, such as payment of a stock dividend, a stock split, a reverse
split, a reclassification of shares, or any subsequent equity sale, rights offering, pro rata distribution, or any
fundamental transaction such as a merger, sale of all of its assets, tender offer or exchange offer, or reclassification of
its common stock. If at any time after October 17, 2008 there is no effective registration statement registering, or no
current prospectus available for, the resale of the shares underlying the warrants by the holder of such warrants, then
the warrants may also be exercised at such time by means of a “cashless exercise.”

 In connection with the private placement, we entered into a registration rights agreement with the purchasers of the
securities pursuant to which we agreed to file a registration statement with the Securities and Exchange Commission
with an effectiveness date within 90 days after the final closing of the offering. The registration statement was
declared effective on January 22, 2008.

At the closing of this private placement, we exercised our right under an agreement dated August 23, 2007 with YA
Global Investments, L.P. f/k/a Cornell Capital Partners, L.P. (“Yorkville”), to redeem the outstanding $1,700,000
principal amount of our Secured Convertible Debentures due February 1, 2009 owned by Yorkville, and to acquire
from Yorkville warrants expiring February 1, 2011 to purchase an aggregate of 4,500,000 shares of our common
stock. We paid an aggregate of (i) $2,289,999 to redeem the debentures at the principal amount plus a 20% premium
and accrued and unpaid interest, and (ii) $600,000 to repurchase the warrants.

On September 22, 2008, Advaxis, Inc. (the “Company”) entered into a Note Purchase Agreement (the “Agreement”) with
the Company’s Chief Executive Officer, Thomas Moore, pursuant to which the Company agreed to sell to Mr. Moore,
from time to time, one or more senior promissory notes (each a “Note” and collectively the “Notes”) with an aggregate
principal amount of up to $800,000.

The Agreement was reviewed and recommended to the Company’s Board of Directors (the “Board”) by a special
committee of the Board and was approved by a majority of the disinterested members of the Board. The Note or
Notes, if and when issued, will bear interest at a rate of 12% per annum, compounded quarterly, and will be due and
payable on the earlier of the close of the Company’s next equity financing resulting in gross proceeds to the Company
of at least $5,000,000 (the “Subsequent Equity Raise”) or February 15, 2009 (the “Maturity Date”). The Note(s) may be
prepaid in whole or in part at the option of the Company without penalty or any time prior to the Maturity Date.

In consideration of Mr. Moore’s agreement to purchase the Notes, the Company agreed that concurrently with the
Subsequent Equity Raise, the Company will issue to Mr. Moore a warrant to purchase the Company’s common stock,
which will entitle Mr. Moore to purchase a number of shares of the Company’s common stock equal to one share per
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$1.00 invested by Mr. Moore in the purchase of one or more Notes. Such warrant would contain the same terms and
conditions as warrants issued to investors in the Subsequent Equity Raise.

As of October 31, 2008 and pursuant to the Agreement, Mr. Moore has loaned the Company $475,000. Mr. Moore
informed the Company that based on the funds generated by the NOL received on December 12, 2008 (see Note 11)
and personal considerations that he may not make full funding.  On December 15, 2008 the Board approved an
amendment of the Agreements repayment terms from February 15, 2009 to June 15, 2009. In consideration for
revising the repayment term the Company repaid Mr. Moore $50,000 from the $475,000 outstanding Notes thus
reducing the balance to $425,000.
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11. SUBSEQUENT EVENTS:

From  November 1, 2009 through February 16, 2010, we issued to certain accredited investors (i) junior unsecured
convertible promissory notes in the aggregate principal face amount of $673,529, for an aggregate net purchase price
of $572,500 and (ii) warrants to purchase1,431,250 shares of our common stock at an exercise price of $0.20 ( prior to
anti-dilution adjustments) per share, subject to adjustments upon the occurrence of certain events. Each of these bridge
notes were issued with an original issue discount of 15% (OID) and are convertible into shares of our common
stock.   The maturity dates of these notes range between April 16, 2009 and July 30, 2010.  The indebtedness
represented by the bridge notes is expressly subordinate to our currently outstanding senior secured indebtedness
(including the June 2009 bridge notes), as well as any future senior indebtedness of any kind.  We will not make any
payments to the holders of the bridge notes until the earlier of the repayment in full or conversion of the senior
indebtedness.

During January 2010 and February, the Company repaid $834,852 of the $1,131,353 in face value of our June 2009
bridge notes.  In addition, holders of the remaining $296,501 of our June 2009 bridge notes agreed to extend the
maturity dates from December 31, 2009 to periods into February and March 2010. The Company has agreed to issue
additional consideration, including warrants to those note holders that extended the maturity period of their notes.

On February 15, 2010, we agreed to amend the terms of the Moore Notes such that (i) Mr. Moore may elect, at his
option, to receive accumulated interest thereon on March 17, 2010 (which we expect will amount to approximately
$130,000), (ii) we will begin to make monthly installment payments of $100,000 on the outstanding principal amount
beginning on April 15, 2010; provided, however, that the balance of the principal will be repaid in full on
consummation of our next equity financing resulting in gross proceeds to us of at least $6.0 million and (iii) we will
retain $200,000 of the repayment amount

 On January 11, 2010, the Company issued and sold 145.0 shares of non-convertible, redeemable Series A preferred
stock to Optimus Life Sciences Capital Partners LLC (“ Optimus ”) pursuant to the terms of a Preferred Stock Purchase
Agreement between the Company and Optimus dated September 24, 2009 (the “ Purchase Agreement ”).  The aggregate
purchase price for the Series A preferred stock was $1.45 million (less $130,000 representing an administrative fee
and the balance of a commitment fee due and owing to Optimus under the Purchase Agreement). 

In connection with the foregoing transaction, an affiliate of Optimus exercised warrants to purchase 11,563,000 shares
of common stock at an adjusted exercise price of $0.17 per share.  As permitted by the terms of such warrants, the
aggregate exercise price of $1,965,710 received by the Company is payable pursuant to a 4 year full recourse
promissory note bearing interest at the rate of 2% per year.

As a result of anti-dilution protection provisions contained in certain of the Company’s outstanding warrants, the
Company has (i) reduced the exercise price from $0.20 (prior to anti-dilution adjustments) per share to $0.17 per share
with respect to an aggregate of approximately 62.0 million warrant shares to purchase the Company’s Common Stock
and (ii) correspondingly adjusted the amount of warrant shares issuable pursuant to certain warrants such that
approximately 11.0 million additional warrant shares are issuable at $0.17 per share.

The company received $278,978 from the New Jersey Economic Development Authority.  Under the State of New
Jersey Program for small business we received this cash amount on January 15, 2010 from the sale of our State Net
Operating Losses (“NOL”) and research tax credits through October 31, 2008.
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