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DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Proxy Statement for the registrant’s 2020 Annual Meeting of Stockholders (the “Proxy Statement”) to be filed within 120 days of the end
of the fiscal year ended October 31, 2019 are incorporated by reference into Part III hereof. Except with respect to information specifically incorporated by
reference in this Form 10-K, the Proxy Statement is not deemed to be filed as a part hereof.




EXPLANATORY NOTE

Advaxis, Inc. (the “Company”) is filing this Amendment No. 1 (the “Amendment”) to its Annual Report on Form 10-K for the fiscal year ended October 31, 2019
(the “Form 10-K”) filed with the Securities and Exchange Commission (the “SEC”’) on December 20, 2019. The sole purpose for filing this Amendment is to (i)
include the consent of the independent registered public accounting firm as Exhibit 23.1, (ii) include the Sixth Amendment to the Amended and Restated Patent
License Agreement between the Company and the Trustees of the University of Pennsylvania as Exhibit 10.31, and (iii) revise the list of exhibits in Item 15(b) to

include five previously-filed exhibit documents (Exhibits 3.10, 3.11, 10.32, 10.33, and 10.34) that were inadvertently omitted from the exhibit list in the Form 10-
K.

This Amendment is an exhibits-only filing solely for the purpose of filing additional exhibits and updating the exhibit index of the Form 10-K.

This Amendment also updates, amends and supplements Part IV, Item 15 of the Form 10-K to include the filing of new Exhibits 31.1, 31.2, 32.1 and 32.2,
certifications of our Chief Executive Officer and Chief Financial Officer, pursuant to Rule 13a-14(a) and (b) of the Securities Exchange Act of 1934, as amended.

This Amendment does not affect any other parts of, or exhibits to, the Form 10-K, and those unaffected parts or exhibits are not included in this Amendment.
Except as expressly stated in this Amendment, the Form 10-K continues to speak as of the date of the original filing of the Form 10-K, and the Company has not
updated the disclosure contained in this Amendment to reflect events that have occurred since the filing of the Form 10-K. Accordingly, this Amendment must be
read in conjunction with the Company’s other filings made with the SEC subsequent to the filing of the Form 10-K, including amendments to those filings, if any.
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PART IV
3. List of Exhibits.

See the Exhibit Index in Item 15(b) below.

Exhibit

Number Description of Exhibits

3.1 Amended and Restated Certificate of Incorporation. Incorporated by reference to Annex C to DEF 14A Proxy Statement filed with the SEC
on May 15, 2006.

32 Certificate of Designations of Preferences, Rights and Limitations of Series A Preferred Stock of the registrant, dated September 24. 2009.

Incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K filed with the SEC on September 25, 2009.

33 Certificate of Designations of Preferences. Rights and Limitations of Series B Preferred Stock of the registrant. dated July 19. 2010.

Incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K filed with the SEC on July 20, 2010.
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http://www.sec.gov/Archives/edgar/data/1100397/000114420406020255/v042657def14a.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420409050029/v161315_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420410038581/v190951_ex4-1.htm

34

35

3.6

3.7

3.8

3.9

3.10

3.11

3.12

4.1

42

43

44

4.5

4.6

10.3

10.4

10.5

10.6

Certificate of Amendment to Amended and Restated Certificate of Incorporation filed with the Delaware Secretary of State on August 16
2012. Incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K filed with the SEC on August 17, 2012.

Certificate of Amendment to Amended and Restated Certificate of Incorporation filed with the Delaware Secretary of State on July 11,
2013 (reverse stock split). Incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K filed with the SEC on July 15, 2013.

Certificate of Amendment to Amended and Restated Certificate of Incorporation filed with the Delaware Secretary of State on July 12,
2013 (reverse stock split). Incorporated by reference to Exhibit 3.2 to Current Report on Form 8-K filed with the SEC on July 15, 2013.

Certificate of Amendment to Amended and Restated Certificate of Incorporation filed with the Delaware Secretary of State on July 9, 2014.
Incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K filed with the SEC on July 10, 2014.

Certificate of Amendment to Amended and Restated Certificate of Incorporation filed with the Delaware Secretary of State on March 10,
2016. Incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K filed with the SEC on March 11, 2016.

Certificate of Amendment to Amended and Restated Certificate of Incorporation filed with the Delaware Secretary of State on March 21,
2018. Incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K filed with the SEC on March 21, 2018.

Certificate of Amendment of the Amended and Restated Certificate of Incorporation filed with the Delaware Secretary of State on February
28. 2019. Incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K filed with the SEC on March 1. 2019.

Certificate of Amendment of the Amended and Restated Certificate of Incorporation filed with the Delaware Secretary of State on March
29. 2019. Incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K filed with the SEC on March 29, 2019.

Amended and Restated Bylaws. Incorporated by reference to Exhibit 10.4 to Quarterly Report on Form 10-QSB filed with the SEC on
September 13, 2006.

Form of Common Stock certificate. Incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K filed with the SEC on October
23.2007.

Form of Common stock Purchase Warrant. Incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K filed with the SEC on
August 31, 2011.

Form of Representative’s Warrant. Incorporated by reference to Exhibit 4.19 to Registration Statement on Form S-1/A (File No. 333-
188637) filed with the SEC on September 27, 2013.

Form of Representative’s Warrant related to the Underwriting Agreement, dated as of March 31, 2014, by and between Advaxis. Inc. and

Acegis Capital Group. Incorporated by reference to Exhibit 4.2 to Quarterly Report on Form 10-Q filed with the SEC on June 10, 2014.

Form of Warrant Agency Agreement, dated as of September 11, 2018 between Advaxis, Inc. and Continental Stock Transfer and Trust
Company (and Form of Warrant contained therein). Incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K filed with the

SEC on September 11, 2018.

Form of Common Stock Warrant dated September 11, 2018 (included in Exhibit 4.5)

License Agreement. between the Trustees of the University of Pennsylvania and the registrant dated as of June 17. 2002, as Amended and
Restated on February 13. 2007. Incorporated by reference to Exhibit 10.11 to Annual Report on Form 10-KSB filed with the SEC on
February 13. 2007.

Amended and Restated 2009 Stock Option Plan of the registrant. Incorporated by reference to Annex A to DEF 14A Proxy Statement filed
with the SEC on April 30, 2010.

Second Amendment to the Amended and Restated Patent License Agreement between the registrant and the Trustees of the University of

Pennsylvania dated as of May 10. 2010. Incorporated by reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed with the SEC on
June 3. 2010.

2011 Omnibus Incentive Plan of registrant. Incorporated by reference to Annex A to DEF 14A Proxy Statement filed with the SEC on
August 29, 2011.



http://www.sec.gov/Archives/edgar/data/1100397/000114420412046790/v321794_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420413039531/v350002_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420413039531/v350002_ex3-2.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315214002124/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315216007989/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315218003707/ex3-1.htm
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http://www.sec.gov/Archives/edgar/data/1100397/000114420406038228/v052499_ex10-4.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420407055882/v091077_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420411050832/v233956_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420413052899/v350836_ex4-19.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315214001851/ex4-2.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315218013098/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315218013098/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420407007215/v063533_ex10-11.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420410023174/v182596_def14a.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420410031668/v186982_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420411050244/v233187_def14a.htm
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10.15

10.16

10.17%

10.18

10.19

10.20

10.21

10.22

10.23

10.24%

Amendment No. 1. dated as of March 26. 2007, to the License Agreement, between the Trustees of the University of Pennsylvania and
Advaxis, Inc. dated as of June 17, 2002, as amended and restated on February 13. 2007. Incorporated by reference to Exhibit 10.1 to
Quarterly Report on Form 10-Q filed with the SEC on June 14, 2012.

Amendment No. 3. dated as of December 12, 2011, to the License Agreement, between the Trustees of the University of Pennsylvania and
Advaxis. Inc. dated as of June 17, 2002, as amended and restated on February 13. 2007. Incorporated by reference to Exhibit 10.5 to

Quarterly Report on Form 10-Q filed with the SEC on June 14, 2012.

Amendment No. 1 to 2011 Omnibus Incentive Plan of registrant. Incorporated by reference to Annex B to DEF 14A Proxy Statement filed
with the SEC on July 19. 2012.

Indemnification Agreement. Incorporated by reference to Exhibit 10.3 to Current Report on Form 8-K filed with the SEC on August 20,
2013.

Employment Agreement between Advaxis. Inc. and Robert Petit, dated September 26. 2013. Incorporated by reference to Exhibit 10.70 to
Registration Statement on Form S-1/A (File No. 333-188637) filed with the SEC on September 27, 2013.

Exclusive License and Technology Transfer Agreement by and between Advaxis, Inc. and Global BioPharma. Inc.. dated December 9.
2013. Incorporated by reference to Exhibit 10.79 to Annual Report on Form 10-K/A filed with the SEC on February 6, 2014.

Amendment No. 1. dated as of December 19. 2013, to the Employment Agreement by and between Advaxis, Inc. and Robert G. Petit.
Incorporated by reference to Exhibit 10.82 to Annual Report on Form 10-K/A filed with the SEC on February 6, 2014.

Distribution and Supply Agreement. dated as of January 20. 2014, by and between Advaxis. Inc. and Biocon, Limited. Incorporated by
reference to Exhibit 10.7 to Quarterly Report on Form 10-Q filed with the SEC on March 17, 2014.

Exclusive License Agreement, dated March 19, 2014. by and between Advaxis. Inc. and Aratana Therapeutics. Inc. Incorporated by
reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed with the SEC on June 10, 2014.

Amendment No. 2. dated as of June 5. 2014, to the Employment Agreement by and between Advaxis, Inc. and Robert G. Petit.
Incorporated by reference to Exhibit 10.6 to Quarterly Report on Form 10-Q filed with the SEC on June 10, 2014.

Clinical Trial Collaboration Agreement. dated July 21. 2014, by and between Advaxis. Inc. and Medlmmune, LLC. Incorporated by
reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed with the SEC on September 9, 2014.

5th Amendment to the Amended & Restated License Agreement. dated July 25, 2014, by and between Advaxis, Inc. and University of
Pennsylvania. Incorporated by reference to Exhibit 10.2 to Quarterly Report on Form 10-Q filed with the SEC on September 9. 2014.

Amendment No. 2 to the Advaxis. Inc. 2011 Omnibus Incentive Plan. effective July 9. 2014. Incorporated by reference to Annex A to
Current Report on Schedule 14A filed with the SEC on May 20, 2014.

Amended and Restated 2011 Omnibus Incentive Plan, dated September 8. 2014. Incorporated by reference to Exhibit 10.4 to Quarterly
Report on Form 10-Q filed with the SEC on September 9, 2014.

Master Services Agreement for Technical Transfer and Clinical Supply. dated February 5. 2014, by and between Advaxis, Inc. and SynCo
Bio Partners B.V. Incorporated by reference to Exhibit 10.1 to Current Report to Form 8-K filed with the SEC on February 11, 2014.

Clinical Trial Collaboration and Supply Agreement by and between Advaxis. Inc. and Merck & Co. dated August 22, 2014. Incorporated
by reference to Exhibit 10.101 to Annual Report on Form 10-K filed with the SEC on January 6. 2015

Amendment No. 3. dated as of April 17, 2015, to the Employment Agreement by and between Advaxis, Inc. and Robert G. Petit.
Incorporated by reference to Exhibit 10.6 to Quarterly Report on Form 10-Q filed with the SEC on June 15. 2015.
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http://www.sec.gov/Archives/edgar/data/1100397/000114420412034931/v314612_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420412034931/v314612_ex10-5.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420412040204/v318209_def14a.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420413047147/v353414_ex10-3.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420413052899/v350836_ex10-70.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420414006607/v367396_ex10-79.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420414006607/v367396_ex10-83.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420414016138/v371064_ex10-7.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315214001851/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315214001851/ex10-6.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315214002907/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315214002907/ex10-2.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315214001631/defa14a.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315214002907/ex10-4.htm
http://www.sec.gov/Archives/edgar/data/1100397/000114420414007594/v367877_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315215000050/ex10-101.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315215002480/ex10-6.htm

ko

10.26 Co-Development and Commercialization Agreement between Advaxis, Inc. and Especificos Stendhal SA de CV dated February 3. 2016.
Incorporated by reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed with the SEC on February 26, 2016.

10.27% Separation Agreement and General Release, dated July 6. 2017, between Advaxis. Inc. and Daniel J. O’Connor. Incorporated by reference
to Exhibit 10.1 to Current Report on Form 8-K filed with the SEC on July 7, 2017.

10.28 2015 Incentive Plan of registrant. Incorporated by reference to Annex A to DEF 14A Proxy Statement filed with the SEC on April 7, 2015.

10.30% Employment Agreement between Advaxis. Inc. and Molly Henderson, dated June 6.2018. Incorporated by reference to Exhibit 10.1 to
Current Report on Form 8-K filed with the SEC on June 6, 2018.

10.31* Sixth Amendment to the Amended and Restated Patent License Agreement between the registrant and the Trustees of the University of
Pennsylvania dated as of March 22, 2016.

10.32 Securities Purchase Agreement between the registrant and Amgen. Inc.. dated as of August 1. 2016. Incorporated by reference to Exhibit
10.1 to Current Report on Form 8-K filed with the SEC on August 2, 2016.

10.33 Amendment to the Advaxis., Inc. 2015 Incentive Plan. Incorporated by reference to Exhibit B to DEF 14A Proxy Statement filed with the
SEC on February 11, 2016.

10.34 Amendment to the Advaxis, Inc. 2015 Incentive Plan. Incorporated by reference to Exhibit A to DEF 14A Proxy Statement filed with the
SEC on February 10, 2017.

14.1 Code of Business Conduct and Ethics dated July 9, 2014. Incorporated by reference to Exhibit 14.1 to Current Report on Form 8-K filed
with the SEC on July 10, 2014.

23.1* Consent of Independent Registered Public Accounting Firm.

31.1% Certification of Chief Executive Officer pursuant to section 302 of the Sarbanes-Oxley Act of 2002

31.2% Certification of Chief Financial Officer pursuant to section 302 of the Sarbanes-Oxley Act of 2002

32.1%* Certification of Chief Executive Officer pursuant to section 906 of the Sarbanes-Oxley Act of 2002

32.2% Certification of Chief Financial Officer pursuant to section 906 of the Sarbanes-Oxley Act of 2002

101.INS**  XBRL Instance Document

101.SCH**  XBRL Taxonomy Extension Schema Document

101.CAL** XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF**  XBRL Taxonomy Extension Definitions Linkbase Document

101.LAB** XBRL Taxonomy Extension Label Linkbase Document

101.PRE**  XBRL Taxonomy Extension Presentation Linkbase Document

Filed herewith.

Furnished herewith.

Denotes management contract or compensatory plan or arrangement.
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http://www.sec.gov/Archives/edgar/data/1100397/000149315217007553/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315215001278/def14a.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315218008256/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315216011897/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315216007316/def14a.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315217001334/def14a.htm
http://www.sec.gov/Archives/edgar/data/1100397/000149315214002124/ex14-1.htm

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized, in Princeton, Mercer County, State of New Jersey, on this 21st day of January 2020.

ADVAXIS, INC.

By: /s/ Kenneth Berlin

Kenneth Berlin
President and Chief Executive Officer







UNIVERSITY of PENNSYLVANIA

Sixth Amendment to Amended and Restated License Agreement

This Sixth Amendment (the “Sixth Amendment”) is made and entered into as of March 22,
2016 (the “Effective Daie”) by and between The Trustees of the University of Pennsylvania
(“Penn™) and Advaxis, Inc., a corporation organized and existing under the laws of Delaware
{(*“Company™) having a place of business at 305 College Road East, Princeton, New Jersey
08540, amends the Amended and Restated License Agreement dated February 13, 2007, as
amended by the First Amendment to the License Agreement dated March 26, 2007, the
Second Amendment to the License Agreement dated May 10, 2010, the Third Amendment to
the License Agreement dated December 12, 2011, the Fourth Amendment to the License
Agreement dated May 14, 2013, and the Fifth Amendment to the License Agreement dated
June 20, 2014 (the “License Agreement”). '

BACKGROUND
The License Apreement relates fo certain inteliectual property developed by Dr.
Yvonne Paterson of Penn’s School of Medicine, which intellectual property is the subject of
patents or patent applications (the “Penn Dockets™). The parties intend to add intellectual
property to the Penn Patent Rights and to make certain other changes to the License
Agteement. The parties wish to amend the License Agreement to reflect these changes.

Now, therefore, the parties hereby agree as follows:

1) Unless otherwise defined herein, defined terms shall have the meaning given them
in the License Agreement. All references to Auticles and Sections in the Sixth
Amendment refer 1o Articles and Sections of the License Agreement. The term
“Party” means each of Penn, Company and any Affiliate, The term “Third Party”
means any person or entity other than Penn, Company or any Affiliate.

2) Penn’s Litigation Expenses shall include Penn'’s internal costs, to the extent that
they can be reasonably determined, including the time of attorneys and IT
personnel.

3) Section 2.8 is hereby added as follows:

“2.8 No Implied License. Fach Party acknowledges that the rights and
licenses granted in this Agreement arc limited to the scope expressly
granted. Accordingly, except for the rights expressly granted under this
Agresment, no tight, title, or interest of any nature whatsoever is granted whether
by implication, estoppel, reliance, or otherwise, by either Party to the other
Party. All rights with respect to any know-how, materials, patent or other

1

Exhibit 10.31




2)

3)

4)

5)

6)

7

intellectual property right rights that are not specifically granted herein are
reserved fo the owner thereof.”

Section 7.3(b) is amended and restated in its entirety as follows;

(b) Involuntary Participation. If Penn is required to participate
involuntarily in any litigation referred to under Section 7.3, (such as, for example,
but not limited to, joining in a suit brought by Company to enforce the Penn Patent
Rights against a third party to establish Company’s standing to sue or cure any
other jurisdictional defects; or being joined or named as a defendant, necessary
party, involuntary plaintiff, or indispensable party), then (i) Company will
reimburse Penn’s Litigation Expenditures on an ongoing basis, within 30 days of
submission of actual invoices; and (ii) financial recoveries from any such litigation
will be shared between Company and Penn as follows: (1) Company will be
reimbursed for all Litigation Expenditures of Company and Litigation Expenses
reimbursed by Company to Penn; then (2) forty percent (40%) of any amount
remaining would be paid to Penn, and sixty percent (60%) of any amount
remaining would be paid to Company, regardless of respective Litigation
Expenditures.

Attachment 1 of the License Agreement -List of Intellectual Property- is deleted in
its entirety and replaced with Attachment 1 attached to this Sixth Amendment.
Attachment 1 includes nine new dockets, which are listed separately on Exhibit A
(hereinafter referred to as the “6" Amendment Dockets™).

Within thirty (30) days of the Effective Date of this Sixth Amendment, Company
shall pay to Penn a non-refundable, non-assessable license initiation fee of
$125,000 as partial consideration for the License to the 6™ Amendment Dockets.

Within thirty (30) days of the exccution of this Sixth Amendment, Company
agrees to reimburse Penn for all historical patent expenses associated with the
dockets listed on Attachment 1, to the extent not already reimbursed by Company
to Penn. These expenses include, but are not limited to, all historically acerued
patent and licensing cxpenses, attorney’s foes, official fees and all other charges
incident to the preparation, prosecution and maintenance of the Penn Patent Rights
that were incurred and docketed by Penn relating to the Penn Patent Rights on or
before the Effective Date of this Sixth Amendment, including the Sixth
Amendment Dockets.

This Sixth Amendment, together with the License Agreement, constitute the entire
agraement between the parties. All other terms and provisions of the License
Agreement, except as expressly amended by this Sixth Amendment, remain in full
force and effect.

This Sixth Amendment may be executed in two or mote counterparts, each of
which shall be deemed an original and together shall be deemed one and the same
instrument.







IN WITNESS WHEREOF, the parties, intending to be legally bound, have caused this Sixth
Amendment 5 be executed by their duly authorized representatives.
y }

THE TRUSPARS OR-TLAT UNJVERSITY OF PENNSYLVANIA

xecuti\?:e Director, PCT /
A 5.5 £
A ;

ADVAXIS, INC, J

By: -

WName: Daniel J. O*Connor

Title: President, Chief Exgeutive Officer
Date: 1‘70)1,2 Zolg
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Exhibit 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
We consent to the incorporation by reference in the Registration Statement of Advaxis, Inc. on Form S-3 [File No. 333-226988] and Form S-8 [File Nos. 333-
130080, 333-217218, 333-222483, and 333-223851] of our report, which includes an explanatory paragraph as to the Company’s ability to continue as a going
concern, dated December 20, 2019, with respect to our audits of the financial statements of Advaxis, Inc. as of October 31, 2019 and 2018 and for each of the two

years in the period ended October 31, 2019, which report is included in the Annual Report on Form 10-K of Advaxis, Inc. for the year ended October 31, 2019.

/s/ Marcum llp

Marcum llp
New York, NY
January 21, 2020







EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18.U.S.C. 7350
(SECTION 302 OF THE SARBANES OXLEY ACT OF 2002)

I, Kenneth Berlin, certify that:

1.

2.

I have reviewed this Amendment No. 1 to the annual report on Form 10-K for the year ended October 31, 2019 of Advaxis, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

January 21, 2020

By:

/s/ Kenneth Berlin

Name: Kenneth Berlin
Title: President & Chief Executive Officer







EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18. U.S.C. 7350
(SECTION 302 OF THE SARBANES OXLEY ACT OF 2002)

I, Molly Henderson, certify that:

1.

2.

I have reviewed this Amendment No. 1 to the annual report on Form 10-K for the year ended October 31, 2019 of Advaxis, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

January 21, 2020

By:

/s/ Molly Henderson

Name: Molly Henderson
Title: Chief Financial Officer, Executive Vice President







EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with Amendment No. 1 to the Annual Report of Advaxis, Inc., a Delaware corporation (the “Company”), on Form 10-K for the year ended October
31, 2019 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, the Chief Executive Officer, hereby certifies
pursuant to 18 U.S.C. Sec. 1350 as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002 that, to the undersigned’s knowledge:

(1) the Report of the Company filed today fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff upon request.

Date: January 21, 2020 By: /s/ Kenneth Berlin
Name: Kenneth Berlin
Title: President & Chief Executive Officer







EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with Amendment No. 1 to the Annual Report of Advaxis, Inc., a Delaware corporation (the “Company”), on Form 10-K for the year ended October
31, 2019 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, the Chief Financial Officer, hereby certifies
pursuant to 18 U.S.C. Sec. 1350 as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002 that, to the undersigned’s knowledge:

(1) the Report of the Company filed today fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff upon request.

Date: January 21, 2020 By: /s/ Molly Henderson
Name: Molly Henderson
Title: Chief Financial Officer, Executive Vice President
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