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PART I-FINANCIAL INFORMATION

 
Item 1. Financial Statements

 
ADVAXIS, INC.

(A Development Stage Company)
BALANCE SHEETS

 

  

January 31,
2013

(unaudited)   
October 31,

2012  
ASSETS       
Current Assets:         

Cash  $ 100  $ 232 
Prepaid Expenses   11,671   25,798 
Other Current Assets   83,182   8,182 
Deferred Expenses - current   874,187   860,293 

Total Current Assets   969,140   894,505 
         
Deferred expenses – long term   253,170   342,007 
Property and Equipment (net of accumulated depreciation)   73,476   78,068 
Intangible Assets (net of accumulated amortization)   2,418,762   2,413,755 
Deferred Financing Cost (net of accumulated amortization)   37,233   49,024 
Other Assets   38,438   38,438 
         

TOTAL ASSETS  $ 3,790,219  $ 3,815,797 
         
LIABILITIES AND SHAREHOLDERS’ DEFICIENCY         
Current Liabilities:         

Accounts payable  $ 3,883,771  $ 5,155,797 
Accrued expenses   1,050,841   1,367,412 
Short term convertible notes and fair value of embedded derivative   2,190,205   2,089,099 
Notes Payable – Officer   490,595   477,274 
Notes payable –other   250,000   250,000 

Total Current Liabilities   7,865,412   9,339,582 
         

Deferred Rent   -   4,803 
Long-term Convertible Note (less unamortized OID of $40,566)   403,438    - 
Common Stock Warrant Liability   3,384,725   434,136 

Total Liabilities   11,653,575   9,778,521 
         
Shareholders’ Deficiency:         
Preferred stock, $0.001 par value; 5,000,000 shares authorized; Series B Preferred Stock; issued and outstanding

740 at January 31, 2013 and at October 31, 2012.  Liquidation preference of $9,907,570   -   - 
Common Stock - $0.001 par value; authorized 1,000,000,000 shares, issued and outstanding 493,415,628 at

January 31, 2013 and 394,804,165 at October 31, 2012.   493,415   394,804 
Additional Paid-In Capital   55,487,126   51,727,921 
Promissory Note Receivable   (10,534,424)   (10,484,022)
Deficit accumulated during the development stage   (53,309,473)   (47,601,427)
Total Shareholders’ Deficiency   (7,863,356)   (5,962,724)
TOTAL LIABILITIES AND SHAREHOLDERS’ DEFICIENCY  $ 3,790,219  $ 3,815,797 

 
The accompanying notes are an integral part of these financial statements.
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ADVAXIS, INC.

(A Development Stage Company)
STATEMENTS OF OPERATIONS

(unaudited)
 

  
Three Months Ended

January 31,   

Period from
March 1, 2002
(Inception) to
January 31,  

  2013   2012   2013  
Revenue  $ -   -   1,863,343 
Operating Expenses             
Research and Development Expenses   979,103   2,212,909   30,781,937 
General and Administrative Expenses   1,201,951   1,031,392   28,070,461 
Total Operating expenses   2,181,054   3,244,301   58,852,398 
             
Loss from Operations   (2,181,054)   (3,244,301)   (56,989,055)
             
Other Income (expense):             
Interest expense   (361,176)   (1,616,882)   (15,347,041)
Other Income (expense)   (19,898)   6,744   239,811 
(Loss) Gain on note retirement   152,491   (697,642)   (840,451)
Net changes in fair value of common stock warrant liability and embedded derivative
liability   (4,023,599)   839,750   17,018,697 
Net Loss before benefit for income taxes   (6,433,236)   (4,712,331)   (55,918,039)
             
Income tax benefit   725,190   346,787   2,652,450 
             
Net Loss   (5,708,046)   (4,365,544)   (53,265,589)
             
Dividends attributable to preferred shares   185,000   185,000   2,507,570 
             
Net Loss applicable to Common Stock  $ (5,893,046)  $ (4,550,544)  $ (55,773,159)
             
Net Loss per share, basic and diluted  $ (.01)  $ (.02)     
             
Weighted average number of shares outstanding, basic and diluted   445,628,988   262,831,912     
             

 
The accompanying notes are an integral part of these financial statements.
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ADVAXIS, INC.

(A Development Stage Company)
STATEMENTS OF CASH

FLOWS
(unaudited)

 

  
Three Months Ended

January 31,   

Period from
March 1,   2002
(Inception) to
January 31,  

  2013   2012   2013  
OPERATING ACTIVITIES          
Net loss  $ (5,708,046)  $ (4,365,544)  $ (53,265,589)
Adjustments to reconcile net loss to net cash used in operating activities:             
Non-cash charges to consultants and employees for options and stock   369,923   300,184   5,349,969 
Amortization of deferred financing costs   15,291   14,825   354,115 
Amortization of discount on convertible promissory notes   7,979   532,559   2,718,356 
Impairment of intangible assets   -   -   26,087 
Non-cash interest expense   328,187   1,060,699   11,822,199 
(Gain) Loss on change in value of warrants and embedded derivative   4,023,599   (839,750)   (17,018,697)
Warrant Expense   3,274   -   767,634 
Settlement Expense   131,965   -   396,965 
Employee Stock Purchase Plan   5,481   -   23,782 
Value of penalty shares issued   -   -   149,276 
Depreciation expense   4,592   -   214,040 
Amortization expense of intangibles   38,703   35,409   781,345 
Write off of intangible assets   -   -   33,211 
Interest Income   -   -   267 
Loss (Gain) on note retirement   (152,491)   697,642   840,451 
Changes in operating assets and liabilities :       -   - 
Decrease (Increase) in prepaid expenses   14,128   23,389   (11,669)
(Increase) in other current assets   (75,000)   (80,961)   (83,182)
(Increase) in other assets   -   -   (132,271)
(Increase) decrease in deferred expenses   74,943   28,455   (619,629)
Increase (decrease) in accounts payable and accrued expenses   (225,360)   470,238   12,278,900 
(Decrease) in deferred rent   (4,803)   (14,410)   - 
Increase in interest payable   9,530   8,257   2,232 
Net cash used in operating activities   (1,138,105)   (2,129,008)   (35,372,208)
INVESTING ACTIVITIES             
Cash paid on acquisition of Great Expectations   -   -   (44,940)
Purchase of property and equipment   -   -   (241,937)
Cost of intangible assets   (43,709)   (126,375)   (3,264,354)
Net cash used in Investing Activities   (43,709)   (126,375)   (3,551,231)
FINANCING ACTIVITIES             
Proceeds from convertible notes   753,500   1,451,963   18,612,900 
Repayment of convertible notes   -   (52,941)   (1,649,030)
Payment of deferred offering expenses   (3,500)   (28,500)   (117,500)
Cash paid for deferred financing costs   -   -   (584,493 
Proceeds from notes payable   -   -   250,000 
Proceeds from (Repayment of) Officer Loan   3,800   (35,000)   318,285 
Net proceeds from issuance of Preferred Stock   -   -   8,610,499 
Payment on cancellation of warrants   -   -   (600,000)
Proceeds from exercise of warrants   -   411,765   1,666,766 
Net proceeds of issuance of common stock   427,882   -   12,416,112 
Net cash provided by Financing Activities   1,181,682   1,747,287   38,923,539 
Net increase (decrease) in cash   (132)   (508,096)   100 
Cash at beginning of period   232   1,096,538   - 
Cash at end of period  $ 100  $ 588,442  $ 100 
 
The accompanying notes are an integral part of these financial statements.
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Supplemental Disclosures of Cash Flow Information

 

  
Three months ended

January 31,   

Period from
March 1, 2002
(Inception) to
January 31,  

  2013   2012   2013  
Cash paid for Interest  $ 188  $ 44,292  $ 788,205 
Cash paid for Taxes   -   2,080   16,453 

 
Supplemental Schedule of Non-cash Investing and Financing Activities

 

 
Three months ended

January 31,   

Period from
March 1, 2002
(Inception) to
January 31,  

  2013   2012   2013  
Equipment acquired under notes payable  $ -  $ -  $ 45,580 
Common stock issued to Founders  $ -  $ -  $ 40 
Notes payable and accrued interest converted to Preferred Stock  $ -  $ -  $ 15,969 
Stock dividend on Preferred Stock  $ -  $ -  $ 43,884 
Accounts Payable from consultants settled with Common Stock  $ -  $ -  $ 51,978 
Notes payable and embedded derivative liabilities converted to Common Stock  $ 765,599  $ -  $ 9,407,969 
Intangible assets acquired with notes payable  $ -  $ -  $ 360,000 
Intangible assets acquired with common stock  $ -  $ -  $ 70,000 
Debt discount in connection with recording the original value of the embedded derivative

liability  $   $ 200,569  $ 6,473,385 
Allocation of the original secured convertible debentures to warrants  $ -  $ -  $ 214,950 
Allocation of the warrants on convertible notes as debt discount  $   $ 651,846  $ 2,710,406 
Cancellation of Note Receivable in connection with Preferred Stock Redemption  $ -  $ (3,051,000)  $ (3,051,000)
Note receivable in connection with exercise of warrants  $ -  $ 1,795,500  $ 9,998,210 
Warrants Issued in connection with issuance of Common Stock  $ -  $ -  $ 1,505,550 
Warrants Issued in connection with issuance of Preferred Stock  $ -  $ -  $ 3,587,625 

 
The accompanying notes are an integral part of these financial statements.

 
 

5



 

  
ADVAXIS, INC.

NOTES TO THE FINANCIAL STATEMENTS
(unaudited)

 
1. NATURE OF OPERATIONS AND BASIS OF PRESENTATION

 
Advaxis Inc. (the “Company”) is a biotechnology company developing the next generation of immunotherapies for cancer and infectious diseases.

The Company’s platform technology is designed to generate a comprehensive immune response by serving as its own adjuvant, directing antigen
presentation, increasing tumor infiltrating killer T-cells, and decreasing Tregs/MDSCs in the tumor. Today, the Company has over fifteen distinct constructs in
various stages of development, directly developed by the Company and through strategic collaborations.

 
Since the Company’s inception in 2002, it has focused its initial development efforts upon immunotherapies targeting cervical cancer, its predecessor

condition, cervical intraepithelial neoplasia, head and neck cancer, breast cancer, prostate cancer, and other cancers and infectious diseases. Although no
products have been commercialized to date, research and development and investment continue to be placed behind the pipeline and the advancement of this
technology. Pipeline development entails risk and expense. It is anticipated that ongoing operational costs for the Company will continue to increase
significantly due to several ongoing clinical trials in this fiscal year.

 
Liquidity and Financial Condition
 

The Company’s products are being developed and have not generated significant revenues.  As a result, the Company has suffered recurring losses
and its liabilities exceed its assets. These losses are expected to continue for an extended period of time.  The Company intends to continue raising funds
through the sale of both debt and equity in order to continue funding ongoing clinical trials. The accompanying financial statements have been prepared
assuming that the Company will continue as a going concern. There is a working capital deficiency, a shareholders’ deficiency and recurring losses from
operations that raise substantial doubt about its ability to continue as a going concern. The financial statements do not include any adjustments to the carrying
amount and classification of recorded assets and liabilities should the Company be unable to continue operations.  Management’s plans are to continue to
raise additional funds through the sales of debt or equity securities. Subsequent to January 31, 2013, the Company raised an aggregate of approximately $1.7
million in additional capital through the sale of equity securities and exercise of warrants.

 
The Company recognizes it will need to raise additional capital over and above the amount raised subsequent to January 31, 2013 in order to execute

its business plan. There is no assurance that additional financing will be available when needed or that management will be able to obtain financing on terms
acceptable to the Company or whether the Company will become profitable and generate positive operating cash flow. If the Company is unable to raise
sufficient additional funds, it will have to develop and implement a plan to further extend payables and reduce overhead until sufficient additional capital is
raised to support further operations. There can be no assurance that such a plan will be successful.

 
Accordingly, the accompanying consolidated financial statements have been prepared in conformity with accounting principles generally accepted in

the United States of America, which contemplate continuation of the Company as a going concern and the realization of assets and the satisfaction of
liabilities in the normal course of business. The carrying amounts of assets and liabilities presented in the financial statements do not necessarily represent
realizable or settlement values. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.

 
Basis of Presentation

 
The accompanying unaudited interim financial statements include all adjustments (consisting only of those of a normal recurring nature) necessary

for a fair statement of the results of the interim period. The October 31, 2012 balance sheet is derived from the audited balance sheet included in the
Company’s Annual Report on Form 10-K for the fiscal year ended October 31, 2012 (the “Form 10-K”). These interim financial statements should be read in
conjunction with the Company’s financial statements and notes for the fiscal year ended October 31, 2012 included in the Form 10-K. The Company believes
these financial statements reflect all adjustments and reclassifications that are necessary for a fair presentation of its financial position and results of
operations for the periods presented.

 
Estimates

 
The preparation of financial statements in accordance with Generally Accepted Accounting Principles (GAAP) involves the use of estimates and

assumptions that affect the recorded amounts of assets and liabilities as of the date of the financial statements and the reported amounts of revenue and
expenses during the reporting period.  Actual results may differ substantially from these estimates.  Significant estimates include the fair value and
recoverability of the carrying value of intangible assets (patents and licenses), the fair value of options, the fair value of embedded conversion features,
warrants and related disclosure of contingent assets and liabilities.  On an on-going basis, we evaluate our estimates, based on historical experience and on
various other assumptions that we believe to be reasonable under the circumstances.  Actual results may differ from estimates.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

  
Revenue Recognition

 
Revenue from license fees and grants is recognized when the following criteria are met: (i) persuasive evidence of an arrangement exists, (ii)

services have been rendered, (iii) the contract price is fixed or determinable, and (iv) collection is reasonably assured. In licensing arrangements, delivery
does not occur for revenue recognition purposes until the license term begins. Nonrefundable upfront fees received in exchange for products delivered or
services performed that do not represent the culmination of a separate earnings process will be deferred and recognized over the term of the agreement using
the straight line method or another method if it better represents the timing and pattern of performance. Since its inception, all of the Company’s revenues
have been from multiple research grants. For the three months ended January 31, 2013 and 2012, the Company did not receive any revenue from such grants.

 
For revenue contracts that contain multiple elements, revenue arrangements with multiple deliverables are divided into separate units of accounting

if the delivered item has value to the customer on a standalone basis and there is objective and reliable evidence of the fair value of the undelivered item.
 

Cash
The Company considers all highly liquid investments with an original maturity of three months or less when purchased to be cash equivalents. As of

January 31, 2013 and 2012, the Company did not have any cash equivalents.
 

Concentration of Credit Risk
 
The Company maintains its cash in bank deposit accounts (checking) that at times exceed federally insured limits.
 

Net Loss per Share
 
Basic net income or loss per common share is computed by dividing net income or loss available to common shareholders by the weighted average

number of common shares outstanding during the periods. Diluted earnings per share give effect to dilutive options, warrants, convertible debt and other
potential common stock outstanding during the period. Therefore, in the case of a net loss the impact of the potential common stock resulting from warrants,
outstanding stock options and convertible debt are not included in the computation of diluted loss per share, as the effect would be anti-dilutive. In the case of
net income the impact of the potential common stock resulting from these instruments that have intrinsic value are included in the diluted earnings per share.
The table sets forth the number of potential shares of common stock that have been excluded from diluted net loss per share.

  
  As of January 31,  
  2013   2012  
Warrants   125,154,408   140,976,812 
Stock Options   44,287,424   45,057,424 
Convertible Debt (using the if-converted method)   48,820,627   46,155,102 
Total   218,262,459   232,189,338 

 
Stock Based Compensation

 
The Company has an equity plan which allows for the granting of stock options to its employees, directors and consultants for a fixed number of

shares with an exercise price equal to the fair value of the shares at date of grant. The Company measures the cost of services received in exchange for an
award of equity instruments based on the fair value of the award. For employees and directors, the fair value of the award is measured on the grant date and
for non-employees, the fair value of the award is generally re-measured on interim financial reporting dates until the service period is complete. The fair value
amount is then recognized over the period during which services are required to be provided in exchange for the award, usually the vesting period.

 
Stock-based compensation for directors is reflected in general and administrative expenses in the statements of operations. Stock-based

compensation for employees and consultants could be reflected in research and development expenses or general and administrative expenses in the
statements of operations.

 
Fair Value of Financial Instruments

 
The carrying amounts of financial instruments, including cash, accounts payable and accrued expenses approximated fair value as of the balance

sheet date presented, because of the relatively short maturity dates on these instruments. The carrying amounts of the financing arrangements issued
approximate fair value as of the balance sheet date presented, because interest rates on these instruments approximate market interest rates after consideration
of stated interest rates, anti-dilution protection and associated warrants.
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Derivative Financial Instruments

 
The Company does not use derivative instruments to hedge exposures to cash flow, market or foreign currency risks. The Company evaluates all of

its financial instruments to determine if such instruments are derivatives or contain features that qualify as embedded derivatives. For derivative financial
instruments that are accounted for as liabilities, the derivative instrument is initially recorded at its fair value and is then re-valued at each reporting date, with
changes in the fair value reported in the statements of operations. For stock-based derivative financial instruments, the Company used the Black Scholes
valuation model which approximated the binomial lattice options pricing model to value the derivative instruments at inception and on subsequent valuation
dates. The classification of derivative instruments, including whether such instruments should be recorded as liabilities or as equity, is evaluated at the end of
each reporting period. Derivative liabilities are classified in the balance sheet as current or non-current based on whether or not net-cash settlement of the
instrument could be required within 12 months of the balance sheet date.

 
Debt Discount and Amortization of Debt Discount

 
Debt discount represents the fair value of embedded conversion options of various convertible debt instruments and attached convertible equity

instruments issued in connection with debt instruments. The debt discount is amortized over the earlier of (i) the term of the debt or (ii) conversion of the
debt, using the straight-line method which approximates the interest method. The amortization of debt discount is included as a component of other expenses
in the accompanying statements of operations.

 
Recent Accounting Pronouncements

 
In July 2012, the FASB issued ASU 2012-02, “Intangibles-Goodwill and Other (Topic 350): Testing Indefinite-Lived Intangible Assets for

Impairment." This ASU simplifies how entities test indefinite-lived intangible assets for impairment which improve consistency in impairment testing
requirements among long-lived asset categories. These amended standards permit an assessment of qualitative factors to determine whether it is more likely
than not that the fair value of an indefinite-lived intangible asset is less than its carrying value. For assets in which this assessment concludes it is more likely
than not that the fair value is more than its carrying value, these amended standards eliminate the requirement to perform quantitative impairment testing as
outlined in the previously issued standards. The guidance is effective for annual and interim impairment tests performed for fiscal years beginning after
September 15, 2012, early adoption is permitted. The adoption of this standard did not have a material impact on the Company’s financial position and results
of operations.

 
In February 2013, the FASB issued ASU No. 2013-02, "Reporting of Amounts Reclassified Out of Other Comprehensive Income".  ASU 2013-02

finalized the reporting for reclassifications out of accumulated other comprehensive income, which was previously deferred, as discussed below. The
amendments do not change the current requirements for reporting net income or other comprehensive income in financial statements. However, they do
require an entity to provide information about the amounts reclassified out of accumulated other comprehensive income by component. An entity is also
required to present on the face of the financials where net income is reported or in the footnotes, significant amounts reclassified out of accumulated other
comprehensive income by the respective line items of net income, but only if the amount reclassified is required under U.S. GAAP to be reclassified to net
income in its entirety in the same reporting period. Other amounts need only be cross-referenced to other disclosures required that provide additional detail of
these amounts. The amendments in this update are effective for reporting periods beginning after December 15, 2012. Early adoption is permitted.

 
Income Taxes

 
The Company uses the asset and liability method of accounting for income taxes in accordance with ASC Topic 740, “Income Taxes.” Under this

method, income tax expense is recognized for the amount of: (i) taxes payable or refundable for the current year and (ii) deferred tax consequences of
temporary differences resulting from matters that have been recognized in an entity’s financial statements or tax returns. Deferred tax assets and liabilities are
measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in the results of operations in the period that includes the
enactment date. A valuation allowance is provided to reduce the deferred tax assets reported if based on the weight of the available positive and negative
evidence, it is more likely than not some portion or all of the deferred tax assets will not be realized.

 
ASC Topic 740-10-30 clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial statements and prescribes a

recognition threshold and measurement attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a
tax return. ASC Topic 740-10-40 provides guidance on de-recognition, classification, interest and penalties, accounting in interim periods, disclosure, and
transition. The Company will classify as income tax expense any interest and penalties. The Company has no material uncertain tax positions for any of the
reporting periods presented. The Company files tax returns in U.S. federal and state jurisdictions, including New Jersey, and is subject to audit by tax
authorities beginning with the year ended October 31, 2009.
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3. PROPERTY AND EQUIPMENT

 
Property and equipment consists of the following:
  

  

January 31,
2013

(Unaudited)   
October 31,

2012  
Laboratory Equipment  $ 287,518  $ 287,518 
Accumulated Depreciation   (214,042)   (209,450)
Net Property and Equipment  $ 73,476  $ 78,068 

 
Depreciation expense for the three months ended January 31, 2013 and 2012 and the period from March 1, 2002 (inception) to January 31, 2013 was

$4,592, $0 and $214,042, respectively.
  
4. INTANGIBLE ASSETS

 
Under the Penn license agreements, the Company is billed actual patent expenses as they are passed through from Penn and are billed directly from

our patent attorney. The following is a summary of intangible assets as of the end of the following fiscal periods:
  

      

  

January 31,
2013

(Unaudited)   
October 31,

2012  
License  $ 651,992  $ 651,992 
Patents   2,466,119   2,422,409 
Total intangibles   3,118,111   3,074,401 
Accumulated Amortization   (699,349)   (660,646)
Intangible Assets  $ 2,418,762  $ 2,413,755 

 
The expirations of the existing patents range from 2014 to 2023 but the expirations can be extended based on market approval if granted and/or

based on existing laws and regulations. Capitalized costs associated with patent applications that are abandoned without future value are charged to expense
when the determination is made not to pursue the application. No patent applications with future value were abandoned or expired and charged to expense in
the three months ended January 31, 2013 or 2012. Amortization expense for licensed technology and capitalized patent cost is included in general and
administrative expenses and aggregated $38,703, $35,409 and $781,345 for the three months ended January 31, 2013 and 2012 and for the period from March
1, 2002 (inception) to January 31, 2013, respectively.

   
Estimated amortization expense for the next five years is as follows:

 
Year ended October 31,     
2013   105,000 
2014   140,000 
2015   140,000 
2016   140,000 
2017   140,000 

 
5. ACCRUED EXPENSES:

 
The following table represents the major components of accrued expenses:

 

  

January 31,
2013

(Unaudited)   
October 31,

2012  
Salaries and other compensation  $ 604,980  $ 774,001 
Clinical Trial   56,468   56,468 
Vendors   77,512   77,512 
Consultants   32,200   32,200 
Financing costs   159,970   174,970 
Legal   41,165   214,902 
Interest Payable   55,046   28,859 
Other   23,500   8,500 
  $ 1,050,841  $ 1,367,412 
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6. SHORT-TERM CONVERTIBLE NOTES & FAIR VALUE OF EMBEDDED DERIVATIVE

 
Convertible Notes payable consist of the following:

  

January 31, 
2013

(Unaudited)   
October 31,

2012  
October 2011 Note Financing   -   58,824 
December 2011 Note Financing   -   131,928 
May 2012 Note Financing   807,960   588,313 
Bridge Notes   62,882   185,758 
JMJ Financial   427,730   73,590 
Hanover Holdings Note   280,034   362,791 
Magna   -   333,086 
Chris French   -   25,950 
Asher   426,173   150,687 
Yvonne Paterson   -   103,804 
James Patton   185,426   78,909 
         
                  Total Convertible Notes   2,190,205   2,093,640 
         
Unamortized discount – Original Issue Discount (OID)   -   (4,541)
         

         
Current Portion of Convertible Notes   2,190,205   2,089,099 

  
October 2011 Note Financing

 
 
  The notes issued by the Company in the offering completed in October 2011, which we refer to as the October 2011 Notes, matured on October 31,

2012. At October 31, 2012, there was one remaining October 2011 Note with an outstanding principal balance of $58,824.
 
During the three months ended January 31, 2013, pursuant to the terms of an Assignment Agreement, the Company delivered a convertible note,

which we refer to as the Second Magna Exchange Note, to Magna Group, LLC, an affiliate of Hanover, which we refer to as Magna, in an aggregate principal
amount of $58,824, convertible into shares of common stock, which bears interest at a rate of 6% per annum, which interest accrues, but does not become
payable until maturity.

 
During the three months ended January 31, 2013, the Company converted the $58,824 in principal into 2,277,992 shares of our common stock at

conversion prices ranging from $0.025287 to $0.026017, recording non-cash expense of approximately $70,000 to the loss on retirement account, on the
statement of operations, for the difference between the amount of the principal converted and the fair value of the shares issued as a result of the conversion.

 
December 2011 Note Financing

 
At October 31, 2012, there was one remaining note that was issued by the Company in the offering completed in December 2011, which we refer to

as the December 2011 Note, with an outstanding principal balance of $158,824, having an unamortized debt discount of $26,896.
 
During the three months ended January 31, 2013, pursuant to the terms of an Assignment Agreement, we delivered a convertible note to Magna in an

aggregate principal amount of $170,589 (including the above $158,824 and a junior subordinated convertible promissory note in the amount of $11,765),
convertible into shares of common stock, which bears interest at a rate of 6% per annum, which interest accrues, but does not become payable until maturity.

 
Accretion of the discount was $28,896 for the three months ended January 31, 2013, resulting in the December 2011 Note being recorded at its

principal value of $158,824, on the balance sheet, prior to its assignment. During the three months ended January 31, 2013, the Company converted the
$170,589 in principal into 6,110,944 shares of our common stock at a conversion price of $0.027915, recording non-cash expense of approximately $104,000
to the loss on retirement account, on the statement of operations, for the difference between the amount of principal converted and the fair value of the shares
issued as a result of the conversion.
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May 2012 Note Financings

 
Effective May 14, 2012, the Company entered into a Note Purchase Agreement, which we refer to as the May 2012 Notes, in which investors

acquired $953,333 of our convertible promissory notes for an aggregate purchase price of approximately $715,000 in cash, representing an original issue
discount of 25%. The May 2012 Notes are convertible into shares of our common stock at $0.15 per share. Additionally, investors received warrants, which
the Company refers to as the May 2012 Warrants, to purchase such number of shares of our common stock equal to 50% of the number of shares of our
common stock that would be issuable upon conversion of their May 2012 Notes at an exercise price of $0.15 per share. The May 2012 Notes mature on May
18, 2013. The Company may redeem the May 2012 Notes under certain circumstances. The May 2012 Warrants are exercisable at any time on or before May
18, 2017. The May 2012 Warrants may be exercised on a cashless basis under certain circumstances. As of January 31, 2013 the conversion price of the May
2012 Notes was $.0253 due to the anti-dilution provisions contained therein and the exercise price of the May 2012 Warrants was $.085 as a result of the price
reset provisions contained therein.

 
The Company elected to apply the fair-value option to account for the May 2012 Notes and have recorded the May 2012 Notes at a fair value of

$454,680 upon issuance. Unrealized losses on the mark-to-market of the May 2012 Notes which amounted to $681,383 for the period from the date of
issuance or May, 14, 2012 through January 31, 2013 were recognized as a non-cash expense in the changes in fair value account on the statement of
operations. Accretion of the discount, related to the original fair value of the associated warrants, was recognized through interest expense, amounting to
$146,898 for the period from the date of issuance or May 14, 2012 through January 31, 2013.

 
In addition, as a result of the reset provisions discussed above, the May 2012 Warrants which have been recorded at a fair value of $291,400 on May

14, 2012, are being reflected as a warrant liability as of the date of issuance. At October 31, 2012, the warrant liability amounted to $112,487. As of January
31, 2013, the warrant liability amounted to $193,327, which resulted in a non-cash expense of approximately $80,840 for the three months ended January 31,
2013 and was recorded in the changes in fair value account on the statement of operations.

 
During the three months ended January 31, 2013, the Company converted $475,000 in principal into 18,784,353 shares of our common stock at a

conversion price of $0.025287, recording non-cash expense of approximately $25,000 to the loss on retirement account, on the operations, for the difference
between the amount of the principal converted and the fair value of the shares issued as a result of the conversion.

 
As of January 31, 2013, approximately $478,000 in principal remained outstanding on the May 2012 Notes.
 

Junior Subordinated Convertible Promissory Notes
 
The Company refers to all Junior Subordinated Convertible Promissory Notes as “Bridge Notes”.
 
The Bridge Notes are convertible into shares of the Company’s common stock at a fixed exercise price. For every dollar invested in the Company’s

Bridge Notes, each investor received warrant coverage ranging from approximately 23% to 75%, subject to adjustments upon the occurrence of certain events
as more particularly described below and in the form of warrant. As of October 31, 2012, substantially all of the Bridge Warrants had an exercise price of
$0.15 per share. The Bridge Notes may be prepaid in whole or in part at the option of the Company without penalty at any time prior to the maturity date. The
warrants may be exercised on a cashless basis under certain circumstances.

  
As of October 31, 2012, the Company had approximately $186,000 in principal outstanding on its junior subordinated convertible promissory notes

with maturity dates ranging to May 12, 2012.
 
During the three months ended January 31, 2013, pursuant to the terms of various Assignment Agreements, the Company delivered convertible notes

to Magna in aggregate principal amounts of $170,589 (including $11,765 of junior subordinated convertible promissory notes plus the above December 2011
Note in the principal amount of $158,824) and $111,111(consisting of one junior subordinated convertible promissory note), convertible into shares of
common stock, which bears interest at a rate of 6% per annum, which interest accrues, but does not become payable until maturity. The Company converted
the exchange note, which we refer to as the Third Magna Exchange Note, in the principal amount of $111,111 into 4,280,090 shares of our common stock at a
conversion price of $0.02596 per share, recording non-cash expense of approximately $106,000 to the loss on retirement account, on the statement of
operations, for the difference between the amount of the principal converted and the fair value of the shares issued as a result of the conversion.
 

As of January 31, 2013, approximately $63,000 in principal remained outstanding on the junior unsubordinated convertible promissory notes, with
maturity dates ranging to October 22, 2011. These notes are currently in default and are recorded as current liabilities on our balance sheet at January 31,
2013.
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JMJ Financial

 
On August 27, 2012, in a private placement pursuant to a Note Purchase Agreement, we issued JMJ Financial a convertible promissory note in the

aggregate principal amount of $100,000 for a purchase price of $100,000, which we refer to as the JMJ August 2012 Note. As of October 31, 2012, the JMJ
August 2012 Note remained outstanding.  Due to the conversion feature into a variable number of shares, the JMJ August 2012 Note is valued at fair value at
each reporting period.  As of October 31, 2012, the fair value of the JMJ August 2012 Note was $73,590.

 
During the three months ended January 31, 2013, the Company converted the JMJ August 2012 Note totaling $100,000 into 3,092,973 shares of our

common stock. The Company recorded non-cash income of approximately $96,000 upon conversion. This non-cash income was recorded to the gain on
retirement account, on the statement of operations, representing the difference between the fair value of the JMJ August 2012 Note, as reported on the balance
sheet, and the fair value of the shares issued as a result of the conversion.

 
On December 28, 2012, in a private placement pursuant to a note purchase agreement, we issued JMJ Financial a one month convertible promissory

note, which we refer to as the JMJ December 2012 Note, in the aggregate principal amount of $100,000 for a purchase price of $100,000. If repaid before
January 31, 2013, the principal amount of the JMJ December 2012 Note would be $125,000. If the JMJ December 2012 Note was to be rolled into a future
financing, the principal amount would be $115,000.

 
As of January 31, 2013, the JMJ December 2012 Note remained outstanding. The JMJ December 2012 Note is initially convertible at a per share

conversion price equal to 70% of the lowest closing price in the 25 days prior to conversion. In recording the JMJ December 2012 Note, at fair value, as of
January 31, 2013, the Company recorded non-cash expense of approximately $328,000. Due to the conversion feature into a variable number of shares the
JMJ December 2012 Note is valued at fair value at each reporting period.  As of January 31, 2013, the fair value of the JMJ December 2012 Note was
$427,730. Because the JMJ December 2012 Note matures within one year, it has been classified as a current liability on the balance sheet as of January 31,
2013.

 
 
Hanover Holdings Notes

 
On September 19, 2012, in a private placement pursuant to a Note Purchase Agreement, the Company issued Hanover Holdings I, LLC, which the

Company refers to as Hanover, a convertible promissory note in the aggregate principal amount of $132,500, for a purchase price of $132,500, which the
Company refers to as the Initial Hanover PIPE Note. On October 19, 2012, in a private placement pursuant to a note purchase agreement, the Company issued
Hanover a convertible promissory note in the aggregate principal amount of $132,500, for a purchase price of $132,500, which the Company refers to as the
Second Hanover PIPE Note, which, together with the Initial Hanover PIPE Note the Company refers to as the Hanover PIPE Notes.

 
On December 6, 2012, in a private placement pursuant to a note purchase agreement, the Company issued Hanover a convertible promissory note in

the aggregate principal amount of $100,000 for a purchase price of $100,000, which the Company refers to as the Hanover December 2012 Note. The
Hanover December 2012 Note bears interest at a rate of 12% per annum, which interest accrues, but does not become payable until maturity or acceleration of
the principal of such Hanover December 2012 Note. The Hanover December 2012 Note is convertible into shares of our common stock at a conversion price
of $0.03 per share. On December 5, Hanover exchanged the Initial Hanover PIPE Notes for convertible notes in the form of the Hanover December 2012
Note in all material respects (other than date of issuance, exchange date, the maturity date of May 19, 2012 solely with respect to the exchanged Hanover
PIPE Note issued in exchange for the Initial Hanover PIPE Note and the maturity date of June 19, 2013 solely with respect to the exchanged Hanover PIPE
Note issued in exchange for the Second Hanover PIPE Note) that also are convertible into shares of our common stock at a conversion price of $0.03 per
share, which the Company refers to as the Exchanged Hanover PIPE Notes. In addition, on December 6, 2012, the Company issued Hanover a convertible
promissory note in the aggregate principal amount of $100,000, which the Company refers to as the Hanover December 2012 Note. Each of the Hanover
December 2012 Note and the Exchanged Hanover PIPE Notes are subject to limitations on conversion if after giving effect to such conversion Hanover
would beneficially own more than 4.99% of our common stock.
 

 
Due to the fixed conversion price of $0.03, the Company reversed fair value adjustments taken in the period ended October 31, 2012 resulting in the

Hanover PIPE Notes being recorded on the balance sheet at principal value. Then, the Company recorded beneficial conversion features in the aggregate
principal amount of $122,092 as a discount to these notes. Accretion of the discounts amounted to $37,125 for the three months ended January 31, 2013,
resulting in Hanover Notes being recorded at $280,034 on the balance sheet as of January 31, 2012.
 
Magna Note

  
As of October 31, 2012, the Magna Exchange Note was recorded at a fair value of $333,086 on the balance sheet.
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During the three months ended January 31, 2013, Magna converted the remaining approximately $300,000 in principal into 10,124,026 shares of our

common stock at prices ranging from $0.0257 to $0.0331, resulting in non-cash expense for the period of approximately $44,000 resulting from the difference
between the amount of principal converted and the fair value of the shares issued as a result of the conversion. As of January 31, 2013, the Magna Exchange
Note had been converted in full.

 
Asher
 

On September 11, 2012, in a private placement pursuant to a Note Purchase Agreement, the Company issued Asher Enterprises, Inc, which it refers
to as Asher, a convertible promissory note in the aggregate principal amount of $103,500, for a purchase price of $100,000, which it refers to as the Asher
Note. The Asher Note bears interest at a rate of 8%, which interest accrues, but does not become payable until maturity or acceleration of the principal of the
Asher Note. The Asher Note is convertible into shares of our common stock at a conversion price equal to 61% of the arithmetic average of the five lowest
closing trading prices for the common stock during the 10 trading day period ending on the latest complete trading day prior to the applicable conversion date.
The Asher Note matures on June 13, 2013, nine months from its issuance date. The Asher Note may be converted by Asher, at its option, in whole or in part.
The Asher Note includes a limitation on conversion, which provides that at no time will Asher be entitled to convert any portion of the Asher Note, to the
extent that after such conversion, Asher (together with its affiliates) would beneficially own more than 4.99% of the outstanding shares of the common stock
as of such date.

 
Unrealized losses on the mark-to-market of the Asher Note which amounted to $47,187, for the period from the date of issuance were recorded as

non-cash expense for the period ended October 31, 2012. Unrealized losses on the mark-to-market of the Asher Note for the three months ended January 31,
2013, amounted to $42,130.
 

On November 12, 2012, in a private placement pursuant to a note purchase agreement, we issued Asher a convertible promissory note in the
aggregate principal amount of $153,500, for a purchase price of $150,000, which we refer to as the Second Asher Note. The Second Asher Note bears interest
at a rate of 8%, which interest accrues, but does not become payable until maturity or acceleration of the principal of the Second Asher Note. The Second
Asher Note is convertible into shares of our common stock at a conversion price equal to 65% of the arithmetic average of the five lowest closing trading
prices for the common stock during the 10 trading day period ending on the latest complete trading day prior to the applicable conversion date. The Second
Asher Note matures on June 13, 2013, nine months from its issuance date. The Second Asher Note may be converted by Asher, at its option, in whole or in
part. The Second Asher Note includes a limitation on conversion, which provides that at no time will Asher be entitled to convert any portion of the Second
Asher Note, to the extent that after such conversion, Asher (together with its affiliates) would beneficially own more than 4.99% of the outstanding shares of
the common stock as of such date.
 

Unrealized losses on the mark-to-market of the Second Asher Note which amounted to $79,856, for the period from the date of issuance were
recorded as non-cash expense for the period ended January 31, 2013.
 
Chris French

 
During the three months ended January 31 2013, the Company converted principal of $25,000 of a note issued to Chris French plus accrued interest

of approximately $633, into 565,847 shares of our common stock at a conversion price of $0.045 per share. In addition, the Company issued a warrant in the
amount of 282,924 shares, which expires on October 26, 2015 and revalued the warrant liability, at January 31, 2013, with an exercise price of $0.045,
resulting in non-cash expense of approximately $21,000 resulting from the difference between the fair value of the note as shown on the balance sheet plus
accrued interest to-date and the fair value of the shares issued as a result of the conversion. 
 
Yvonne Paterson
 

During the three months ended January 31 2013, the Company converted principal of $100,000 of a note issued to Yvonne Paterson plus accrued
interest of approximately $2,532, into 2,263,389 shares of our common stock at a conversion price of $0.045 per share. In addition, the Company issued a
warrant in the amount of 1,131,695 shares, which expires on October 26, 2015 and revalued the warrant liability, at January 31, 2013, with an exercise price
of $0.045, resulting in non-cash expense of approximately $32,000 resulting from the difference between the fair value of the note as shown on the balance
sheet plus accrued interest to-date and the fair value of the shares issued as a result of the conversion. 
 
James Patton

 
On August 2, 2012, in a private placement pursuant to a Note Purchase Agreement, we issued Dr. James Patton, a member of our board of directors,

a convertible promissory note, which we refer to as the Patton Note in the principal amount of $66,667 for a purchase price of $50,000. The Patton Note was
issued with an original issue discount of 25%. Dr. Patton paid $0.75 for each $1.00 of principal amount of the Patton Note purchased. The Patton Note is
convertible into shares of our common stock at a per share conversion price equal to $0.025287 and is subject to “full ratchet” anti-dilution protection upon
certain equity issuances below $0.025287 per share (as may be further adjusted). Additionally, Dr. Patton received a warrant, which we refer to as the Patton
Warrant, to purchase such number of shares of our common stock equal to 50% of such number of shares of our common stock issuable upon conversion of
the Patton Note at an exercise price of $0.085 per share. The Patton Note matures on August 2, 2013. We may redeem the Patton Note under certain
circumstances. The Patton Warrant is exercisable at any time on or before August 2, 2017. The Patton Warrant may be exercised on a cashless basis under
certain circumstances. The Patton Note and the Patton Warrant each include a limitation on conversion or exercise, as applicable, which provides that at no
time will Dr. Patton be entitled to convert any portion of the Patton Note or Patton Warrant, to the extent that after such conversion or exercise, as applicable,
Dr. Patton (together with his affiliates) would beneficially own more than 4.99% of the outstanding shares of the common stock as of such date.
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As of January 31, 2013, the Patton Warrants had a fair value of $14,044, resulting in non-cash expense of approximately $6,000 for the three months

ended January 31, 2013 resulting from an increase in the Black-Scholes value of the warrant liability. In addition, unrealized losses on the mark-to-market of
the note which amounted to approximately $103,000, for the three months ended January 31, 2013, were recorded as non-cash expense.

 
Accretion of the discount amounted to $3,355, for the three months ended January 31, 2013.

 
7. NOTES PAYABLE-OFFICER:

 
Moore Notes

 
The Company has agreed to sell senior promissory notes, which we refer to as the Moore Notes, to Mr. Moore, our chief executive officer, from time

to time, under an agreement which we refer to as the Moore Agreement. The Moore Notes bear interest at the rate of 12% per annum. Currently, under the
terms of the amended and restated Moore Notes, the maturity date is the earlier of (i) the date of consummation of an equity financing in an amount of $6.0
million or more or (ii) the occurrence of any event of default as defined in the Moore Notes. As of October 31, 2012, the Company owed Mr. Moore
approximately $477,000 in principal and interest under the Moore Notes.

 
 For the three months ended January 31, 2013, Mr. Moore loaned the Company $3,800 under the Moore Notes. The Company paid Mr. Moore no

principal on the Moore Notes for the three months ended January 31, 2013.  For the three months ended January 31, 2013 and 2012 as well as the period from
inception, the Company recorded interest expense of $9,530, $8,257 and $309,552 respectively. As of January 31, 2013 and October 31, 2012, respectively,
the Company was not in default   under the terms of the Moore Agreement. The Company intends to repay Mr. Moore when funds are sufficiently available.
As of January 31 2013, the Company owed Mr. Moore approximately $491,000 in principal and interest under the Moore Notes. 

 
8. NOTES PAYABLE-OTHER:

 
JLSI, LLC
 

On July 21, 2012, the Company received $250,000 from JLSI, LLC in return for issuing a promissory note in the principal amount of $250,000,
which bears interest at 33% per annum, compounded annually and which matured on December 31, 2012 (“July 2012 Note”). This note still remains
outstanding. The Company has recorded approximately $37,000 in interest related to this promissory note, through December 31, 2012.
 
 

On March 10, 2013 the Company entered into an Exchange Agreement with JLSI, LLC to exchange the July 2012 Note in the principal amount of
$250,000 plus interest of approximately $37,000 for common stock, par value $.001 per share . On December 31, 2012 the parties agreed to prepare the
Exchange Agreement with a fixed conversion price of $.03 per share, the market closing price of the Company’s common stock on December 31,2012. The
Company expects to issue 9,561,416 shares during the second fiscal quarter of 2013.

 
9. LONG-TERM CONVERTIBLE NOTE
 
Tonaquint Note

 
On December 13, 2012, the Company entered into an agreement, which the Company refers to as the Tonaquint Purchase Agreement, with

Tonaquint, Inc., which the Company refers to as Tonaquint, whereby the Company issued Tonaquint a secured convertible promissory note for the initial
principal sum of $890,000, which the Company refers to as the Tonaquint Note. The Tonaquint Note bears interest at a rate of 8% and is due 26 months after
its issue date. The Tonaquint Note can be converted at a fixed price of $0.16 per share but is subject to reduction in the event that we issue shares below the
conversion price of $0.16 after six months has elapsed after the date of the closing.

 
On the closing date, Tonaquint (i) funded $400,000 in cash, (ii) issued a secured note in the principal amount of $200,000, which the Company refers

to as Note 1, and (iii) issued an additional secured note in the principal amount of $200,000, which the Company refers to as Note 2. Note 1 bears interest at a
rate of 5% and is due on the earlier of (i) 60 days following the maturity date under the Tonaquint Note, and (ii) the later of (A) 8 months after the closing
date under the Tonaquint Purchase Agreement and (B) satisfaction of certain payment conditions. Note 2 bears interest at a rate of 5% and is due on the
earlier of (i) 60 days following the maturity date under the Tonaquint Note, and (ii) the later of (A) 10 months after the closing date under the Tonaquint
Purchase Agreement and (B) satisfaction of certain payment conditions.
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The Company has agreed to make installment payments on the Tonaquint Note beginning 6 months after closing in cash or in stock. If the Company

chooses to make installment payments in stock, then such stock will be issued at a price per share equal to 80% of the average of the 5 lowest daily closing
bid prices for the common stock during the 20 consecutive trading days prior to the installment date. Tonaquint has the right to receive additional shares if the
market price of our common stock is lower than the price per share of our common stock on the installment date.

 
As of January 31, 2013, the Tonaquint Note was recorded at $444,044, which reflects an Original Issue Discount (OID) discount of 9.1%, pursuant

to the terms of the Tonaquint Note, or $44,004. A portion of the OID, in the amount of $3,538, was amortized to interest expense, leaving a remaining OID
balance of $40,566, as of January 31, 2013. The Company recorded this note on the balance sheet at $403,438 ($444,004 less unamortized OID of $40,566).
 
10. DERIVATIVE INSTRUMENTS
 
Warrants

 
As of January 31, 2013, there were outstanding warrants to purchase 125,154,408 shares of our common stock with exercise prices ranging from

$0.045 to $0.17 per share. Information on the outstanding warrants is as follows:
 

Type  
Exercise 

Price   Amount   Expiration Date  Type of Financing
Exchange warrants-nonexercisable  $ 0.15   34,791,156  October 2014  July 2012 Warrant Exchanges
Common Stock Purchase Warrant  $ 0.15   3,578,949  May 2015  May 2011 Convertible Debt Financing
Common Stock Purchase Warrant  $ 0.15   1,453,553  October 2014-October 2015  October 2011 Convertible Debt Financing
Common Stock Purchase Warrant  $ 0.15   2,213,234  January 2015-January 2016  December 2011 Convertible Debt Financing
Common Stock Purchase Warrant  $ 0.085   2,777,777  May 2017  May 2012 Convertible Debt Financing
Common Stock Purchase Warrant  $ 0.1399-0.17   25,400,659  January 2013-April 2015  Bridge Notes
Common Stock Purchase Warrant  $ 0.15   46,956  N/A  Vendor & Other
Common Stock Purchase Warrant  $ 0.085-0.15   3,735,430  May 2014 – May 2017  Placement Agent – Convertible Debt Financing
Common Stock Purchase Warrant   0.045-0.085   1,919,764  October 2015-August 2017  August – September 2012 Convertible Promissory Notes
Common Stock Purchase Warrant   0.15   23,676,930  December 2014  Tonaquint Promissory Note
   Subtotal:   99,594,408     
Common Stock Purchase Warrant   TBD (1)    25,560,000  April 2014  Preferred Stock Agreement (4/04/2011)
   Grand Total    125,154,408     

  
 (1) During December 2011, the Company unreserved for issuance shares related to the preferred stock warrants. If exercisable, exercise price means an

amount per warrant share equal to the closing sale price of a share of common stock on the applicable tranche notice date.
 
As of October 31, 2012, there were outstanding warrants to purchase 100,322,588 shares of our common stock with exercise prices ranging from

$0.053 to $0.17 per share. Information on the outstanding warrants is as follows:
 

Type  
Exercise 

Price   Amount   Expiration Date  Type of Financing
Exchange warrants-nonexercisable  $ 0.15   34,791,156  October 2014  July 2012 Warrant Exchanges
Common Stock Purchase Warrant  $ 0.15   3,578,949  May 2015  May 2011 Convertible Debt Financing
Common Stock Purchase Warrant  $ 0.15   1,453,553  October 2014-October 2015  October 2011 Convertible Debt Financing
Common Stock Purchase Warrant  $ 0.15   2,213,234  January 2015-January 2016  December 2011 Convertible Debt Financing
Common Stock Purchase Warrant  $ 0.15   2,777,777  May 2017  May 2012 Convertible Debt Financing
Common Stock Purchase Warrant  $ 0.1495-0.17    24,754 ,595  January 2013-April 2015  Bridge Notes
Common Stock Purchase Warrant  $ 0.15   46,956  N/A  Vendor & Other
Common Stock Purchase Warrant  $ 0.15   3,735,430  May 2014 – May 2017  Placement Agent – Convertible Debt Financing
 Common Stock Purchase Warrant   0.0530-0.15   1,410,938  October 2015-August 2017   August – September 2012 Convertible Promissory Notes

  Subtotal:   74, 762,588      
Common Stock Purchase Warrant   TBD (1)   25,560,000  April 2014  Preferred Stock Agreement (4/04/2011)

  Grand Total  100,322,588     

  
 (1) During December 2011, the Company unreserved for issuance shares related to the preferred stock warrants. If exercisable, exercise price means an

amount per warrant share equal to the closing sale price of a share of common stock on the applicable tranche notice date.
 
At both January 31, 2013 and October 31, 2012, the Company had approximately 15.1 million of its outstanding warrants classified as equity (equity

warrants). At issuance, equity warrants are recorded at their relative fair values, using the Relative Fair Value Method, in the shareholders’ equity section of
the balance sheet. Its equity warrants can only be settled through the issuance of shares and are not subject to anti-dilution provisions.
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As of January 31, 2013, the Company had approximately 110 million of its total 125.1 million outstanding warrants classified as liability warrants

(common stock warrant liability). The fair value of the warrant liability, as of January 31, 2013 was approximately $3.4 million. At October 31, 2012, the
Company had approximately 85.2 million of its total 100.3 million outstanding warrants classified as liability warrants (common stock warrant liability). The
fair value of the warrant liability, as of October 31, 2012, was approximately $0.4 million. In fair valuing the warrant liability, at January 31, 2013 and 2012,
the Company used the following inputs in its Black-Scholes Model (BSM Model):

 

  
(Unaudited)

January 31, 2013  
October 31,

2012  
       
Exercise Price:   $  0.045-0.17   $  0.053-0.17 
         
Stock Price   0.072   0.045 
         
Expected term:   84-1769 days   81-1736 days 
         
Volatility %   87.77%-180.89%  66.51%-146.78%
         
Risk Free Rate:   .06%-.26%  .09-.56%

 
Warrant Liability

 
As of January 31, 2013, the Company had approximately 110 million of its total approximately 125.1 million total warrants classified as liabilities

(liability warrants). Of these 110 million liability warrants, approximately 75.2 million warrants are outstanding and 34.8 million warrants are exchange
warrants – nonexercisable. The Company utilizes the BSM Model to calculate the fair value of these warrants at issuance and at each subsequent reporting
date. For those warrants with exercise price reset features (anti-dilution provisions), the Company computes multiple valuations, each quarter, using an
adjusted BSM model, to account for the various possibilities that could occur due to changes in the inputs to the BSM model as a result of contractually-
obligated changes (for example, changes in strike price to account for down-round provisions). The Company effectively weights each calculation based on
the likelihood of occurrence to determine the value of the warrants at the reporting date. Approximately 14.0 million of our 110 million liability warrants are
subject to anti-dilution provisions. A certain number of liability warrants contain a cash settlement provision in the event of a fundamental transaction (as
defined in the common stock purchase warrant). Any changes in the fair value of the warrant liability (i.e. - the total fair value of all outstanding liability
warrants at the balance sheet date) between reporting periods will be reported on the statement of operations.

 
 As of January 31, 2013 and October 31, 2012, the fair value of the warrant liability was approximately $3.4 million and $434,000, respectively. For

the three months ended January 31, 2013 and 2012, the Company reported expense of approximately $2.95 million and income of approximately$0.9 million,
respectively, due to changes in the fair value of the warrant liability.

 
Exercise of Warrants

 
During the three months ended January 31, 2013, no warrants were exercised by investors.  During the three months ended January 31, 2012,

investors in the Company exercised 2,745,097 warrants at a price of $0.15 per share, resulting in total proceeds to the Company of approximately $412,000.
 
Warrants with Anti-Dilution Provisions
 

Some of our warrants (approximately 14.0 million) contain anti-dilution provisions originally set at $0.20 with a term of five years. As of January
31, 2013, these warrants had an exercise price of approximately $0.14. As of October 31, 2012, these warrants had an exercise price of approximately $0.15.
If the Company issues any common stock , except for exempt issuances as defined in the warrant for consideration less than the exercise price then the
exercise price and the amount of warrant shares available would be adjusted to a new price and amount of shares per the “ weighted average” formula
included in the warrant. The anti-dilution provision requires the Company to issue approximately 901,000 additional warrant shares; and the exercise price to
be lowered to a de minimis amount ($0.1399). Any future financial offering or instrument issuance below the current exercise price will cause further anti-
dilution and re-pricing provisions in approximately 14.0 million of our total outstanding warrants.

 
For those warrants with exercise price reset features (anti-dilution provisions), the Company computes multiple valuations, each quarter, using an

adjusted BSM model, to account for the various possibilities that could occur due to changes in the inputs to the BSM model as a result of contractually-
obligated changes (for example, changes in strike price to account for down-round provisions). The Company utilized different exercise prices of $0.1399 and
$0.10, weighting the possibility of warrants being exercised at $0.1399 between 40% and 50% and warrants being exercised at $0.10 between 60% and 50%.

 
As of January 31, 2013, there were outstanding warrants to purchase 90,363,252 shares of our common stock and exchange warrants -

nonexercisable to purchase 34,791,156 shares of our common stock with exercise prices ranging from $0.045 to $0.17 per share.
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11. STOCK OPTIONS:

 
The Company has one active stock and cash-based incentive plan, the 2011 Omnibus Incentive Plan, which we refer to as the Incentive Plan, pursuant to

which the Company has granted stock options to executive officers, directors, employees and consultants. The Incentive Plan was adopted on August 22,
2011 and approved by the shareholders on September 27, 2011. An aggregate of 20,000,000 shares of our common stock (subject to adjustment by the
compensation committee) are reserved and available for delivery under the Incentive Plan. On August 13, 2012, at our annual meeting, shareholders ratified
and approved an amendment to our Incentive Plan to increase the aggregate number of shares of common stock authorized for issuance under such plan to
45,000,000. As of January 31, 2013, the Company had granted 17,120,000 options to employees and consultants, at an exercise price, of approximately $0.15.

 
The Incentive Plan supersedes all of the Company’s previous stock option plans, which include the 2004 Stock Option Plan, the 2005 Stock Option Plan

and the 2009 Stock Option plan under which the Company had options to purchase 2,381,525, 5,444,000 and 19,341,899 shares of common stock. The terms
and conditions of the options outstanding under these plans remain unchanged. As of January 31, 2013, the Company had outstanding options of 44,287,424.

 
Total compensation cost for our stock plans recognized in the statement of operations for the three months ended January 31, 2013 was approximately

$263,000, of which approximately $110,000 was included in research and development expenses and approximately $153,000 was included in general and
administrative expenses. For the three months ended January 31, 2012, total compensation cost for our stock plans recognized in the statement of operations
was approximately $300,000 of which approximately $135,000 was included in research and development expenses and approximately $165,000 was
included in general and administrative expenses, respectively.

 
The fair value of options granted for the three months ended January 31, 2013 and 2012 amounted to $0 and $2,539,792, respectively.
 
As of January 31, 2013, there was approximately $1,784,000 of unrecognized compensation cost related to non-vested stock option awards, which is

expected to be recognized over a remaining average vesting period of 1.75 years.
 
A summary of changes in the stock option plan for three months ended January 31, 2013 is as follows:
 

  Number of   
Weighted-
Average  

  Options   Exercise Price  
Outstanding at October 31, 2012:   44,807,424  $ 0.16 
Granted   -  $ 0.15 
Exercised   -   — 
Expired   (520,000)   0.15 
Outstanding at January 31, 2013   44,287,424  $ 0.16 
Vested and Exercisable at January 31, 2013   31,411,086  $ 0.15 

 
2011 Employee Stock Purchase Plan

 
Our board of directors adopted the Advaxis, Inc. 2011 Employee Stock Purchase Plan, which we refer to as the ESPP, on August 22, 2011, and our

shareholders approved the ESPP on September 27, 2011. The ESPP allows employees to purchase common stock of the Company at an 85% discount to the
market price on designated exercise dates. Employees were eligible to participate in the ESPP beginning December 30, 2011. 5,000,000 shares of our
common stock are reserved for issuance under the ESPP.

 
During the three months ended January 31, 2013, approximately $8,769 was withheld from employees, on an after-tax basis, in order to purchase

approximately 208,000 shares of our common stock in February 2013.During the three months ended January 31, 2012, approximately $2,200 was withheld
from employees, on an after-tax basis, in order to purchase 15,862 shares of our common stock in February 2012.

 
12. COMMITMENTS AND CONTINGENCIES

 
University of Pennsylvania

 
On May 10, 2010, we entered into a second amendment to the Penn license agreement pursuant to which we acquired exclusive licenses for an

additional 27 patent applications related to our proprietary Listeria vaccine technology.   As part of this amendment we exercised our option for the rights to
seven additional patent dockets, including 23 additional patent applications, at an option exercise fee payable in the form of $35,000 in cash and $70,000 in
our common stock (approximately 388,889 shares of our common stock based on a price of $0.18 per share) and agreed to pay historical patent costs incurred
by Penn at a cost of approximately $462,000. As of January 31, 2013, the Company owed Penn approximately $592,000 under all licensing agreements.  
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Numoda

 
On June 19, 2009 we entered into a Master Agreement and on July 8, 2009 we entered into a Project Agreement with Numoda Corporation, which

we refer to as 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 globally 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 approximately $12.2 million   for both trials. Pursuant to the Master Agreement, the Company is permitted to pay a portion of outstanding
charges to Numoda in the form of the Company’s common stock and during May 2010, the Company issued 3,500,000 shares of its common stock to an
affiliate of Numoda in satisfaction of $350,000 in services rendered by Numoda to the Company under the Master Agreement. The Company has recorded
deferred expenses on the balance sheet for this amount and amortizes this amount to expense over the life of the agreement. As the Company is billed by
Numoda on a monthly basis, these costs are capitalized to deferred expenses. As the clinical trials progress in terms of patient enrollment and time, the
Company reduces the deferred expense balance and recognizes clinical trials expense on the statement of operations. From inception through January 31,
2013, the Company has paid Numoda approximately $7.6 million.

 
As of January 31, 2013, the Company owed Numoda approximately $586,000, which is recorded in our Accounts Payable.

 
Numoda- Socius Stock Issuance

 
On July 24, 2012, the Circuit Court of the 11th Judicial Circuit in and for Miami-Dade County, Florida entered an Order Approving Stipulation for

Settlement of Claim, which the Company refers to as the Order, in the matter titled Socius CG II, Ltd. v. Advaxis, Inc. The Order, together with the
Stipulation for Settlement Claim, which the Company refers to as the Stipulation, provide for the full and final settlement of Socius’s $2,888,860 claim
against the Company ($1.8 million claim from Numoda plus approximately $1 million in transaction related costs) in connection with past due invoices
relating to clinical trial services, which the Company refers to as the Claim. Socius purchased approximately $1.8 million of the Claim against us from
Numoda Corporation.

 
Pursuant to the terms of the Order and the Stipulation, the Company issued and delivered to Socius an aggregate of 24,681,069 shares of our

common stock for the entire Claim, which are subject to adjustment as described in the Stipulation. During the three months ended January 31, 2013, the
Company recorded non-cash income of approximately $615,000 related to the issuance of stock to Socius in settlement of the Claim.

 
Office & Laboratory Lease

 
In April 2011, the Company entered into a Sublease Agreement and relocated the current offices and laboratory to an approximately 10,000 square

foot leased facility in Princeton, NJ which approximate $21,000 per month plus utilities. Utility costs are estimated to be approximately $7,200 per month and
are capped at approximately $10,700 per month.  The Company made an initial payment of approximately $54,000 prior to entering the new facility. 
Approximately $38,000 of the initial $54,000 payment was for the security deposit and was recorded on the balance sheet as a long-term asset. The Sublease
Agreement has a termination date of November 29, 2015. The Company expects its annual lease costs to approximate $337,000 per year (approximately
$1.02 million in the aggregate) until the termination of this agreement in November 2015.

 
Other

 
Pursuant to a Clinical Research Service Agreement, executed in April 2005, the Company is obligated to pay Pharm–Olam International for service

fees related to our Phase I clinical trial. As of January 31, 2013, the Company has an outstanding balance of $223,620 on this agreement.
 

Sale of Net Operating Losses (NOLs)
 
The Company may be eligible, from time to time, to receive cash from the sale of our Net Operating Losses under the State of New Jersey NOL

Transfer Program.  In December 2012, the Company received notification that it will receive a net cash amount of approximately $725,000 from the sale of
our state NOLs and R&D tax credits for the periods ended October 31, 2010 and 2011. These proceeds were received in January 2013.
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13. SHAREHOLDERS’ EQUITY

 
Equity Enhancement Program

 
On October 26, 2012, we entered into a Common Stock Purchase Agreement, which we refer to as the Hanover Purchase Agreement, with Hanover,

which requires Hanover to purchase up to $10.0 million of shares of our common stock over the 24-month term following the effectiveness of the resale
registration statement. The purchase price for such shares of common stock will be the higher of (i) the minimum price, which we refer to as the Floor Price,
set forth in our notice electing to effect such issuance, and (ii) 90% of the arithmetic average of the five lowest closing sale prices of the common stock during
the applicable ten trading day pricing period (or, if less, the arithmetic average of all trading days with closing sale prices in excess of the Floor Price), subject
to adjustment. Each trading day with a closing sale price less than the Floor Price is excluded from the calculation of the purchase price and automatically
reduces the number of trading days in the applicable pricing period.

 
In consideration for Hanover’s execution and delivery of the Hanover Purchase Agreement, in connection with the execution and delivery of the

Hanover Purchase Agreement, we have issued Hanover 3,500,000 Commitment Fee Shares in November 2012. The Company recognized non-cash expense
of approximately $157,000 related to the issuance of the Commitment Fee Shares in the current period. We have also agreed to issue Hanover additional
Maintenance Fee Shares of our common stock in the event that no shares of common stock have been purchased or sold pursuant to the Hanover Purchase
Agreement during any calendar quarter during the 24 month term per the terms of the Hanover Purchase Agreement.

 
The Hanover Purchase Agreement provides for indemnification of Hanover and its affiliates in the event that we breach any of our representations

and warranties under the Hanover Purchase Agreement.
 
In connection with the Hanover Purchase Agreement, on October 26, 2012, we entered into a registration rights agreement, which we refer to as the

Hanover Registration Rights Agreement, with Hanover, and granted to Hanover certain registration rights related to the Commitment Fee Shares, the
Maintenance Fee Shares, and the shares issuable under the Hanover Purchase Agreement. Under the Hanover Registration Rights Agreement, we filed with
the SEC a registration statement for the purpose of registering the resale of the common stock issued to Hanover.

 
During the three months ended January 31, 2013, the Company sold 11,390,514 shares of our common stock for proceeds totaling $350,632.
 

Ironridge Settlement
 

On December 20, 2012, the Superior Court of the State of California for the County of Los Angeles Central District entered an Order for Approval
of Stipulation for Settlement of Claims, which we refer to as the Order, in the matter titled Ironridge Global IV, Ltd. vs. Advaxis, Inc. The Order, together
with the Stipulation for Settlement of Claims, which we refer to as the Stipulation, dated December 19, 2012, between us and Ironridge Global IV, Ltd., which
we refer to as Ironridge, provides for full and final settlement of Ironridge’s $692,761 claim against us in connection with past due invoices relating to
attorney fees, which Ironridge purchased pursuant to a Receivable Purchase Agreement, dated December 14, 2012, which we refer to as the Claim. Pursuant
to the terms of the Order and the Stipulation, we are obligated to issue 33,389,663 shares of our common stock to settle the $692,761 owed. On December 21,
2012, we issued and delivered to Ironridge 45,000,000 shares of our common stock, par value $0.001 per share. Accordingly, Ironridge returned 11,610,337
shares of our common stock on January 30, 2013.
 
Series B Preferred Stock Financing

 
On July 19, 2010, the Company entered into a Series B Preferred Stock Purchase Agreement with Optimus (the “Series B Purchase Agreement”),

pursuant to which Optimus agreed to purchase, upon the terms and subject to the conditions set forth therein and described below, up to $7.5 million of the
Company’s newly authorized, non-convertible, redeemable Series B preferred stock (“Series B Preferred Stock”) at a price of $10,000 per share.  Under the
terms of the Series B Purchase Agreement, subject to the Company’s ability to maintain an effective registration statement for the Warrant Shares (as defined
below), the Company may from time to time until July 19, 2013, present Optimus with a notice to purchase a specified amount of Series B Preferred Stock.
Subject to satisfaction of certain closing conditions, Optimus is obligated to purchase such shares of Series B Preferred Stock on the 10th trading day after the
date of the notice. The Company will determine, in its sole discretion, the timing and amount of Series B Preferred Stock to be purchased by Optimus, and
may sell such shares in multiple tranches. Optimus will not be obligated to purchase the Series B Preferred Stock upon the Company’s notice (i) in the event
the average closing sale price of the Company’s common stock during the nine trading days following delivery of such notice falls below 75% of the closing
sale price of the Company’s common stock on the trading day prior to the date such notice is delivered to Optimus, or (ii) to the extent such purchase would
result in the Company and its affiliates beneficially owning more than 9.99% of the Company’s outstanding common stock.  The Series B Preferred Stock is
only redeemable at the option of the Company as set forth in the Company’s Certificate of Designations of Preferences, Rights and Limitations of Series B
Preferred Stock and not otherwise subject to redemption or repurchase by the Company in any circumstances.
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Pursuant to the Series B Purchase Agreement, on July 19, 2010, the Company issued to an affiliate of Optimus a three-year warrant to purchase up to

40,500,000 shares of the Company’s common stock (the “Warrant Shares”), at an initial exercise price of $0.25 per share, subject to adjustment as described
below.  The warrant consists of and is exercisable in tranches, with a separate tranche being created upon each delivery of a tranche notice under the Series B
Purchase Agreement. On each tranche notice date, that portion of the warrant equal to 135% of the tranche amount will vest and become exercisable, and
such vested portion may be exercised at any time during the exercise period on or after such tranche notice date. On and after the first tranche notice date and
each subsequent tranche notice date, the exercise price of the warrant will be adjusted to the closing sale price of a share of the Company’s common stock on
the applicable tranche notice date. The exercise price of the warrant may be paid (at the option of the affiliate of Optimus) in cash or by its issuance of a four-
year, full-recourse promissory note, bearing interest at 2% per annum, and secured by a specified portfolio of assets. However, such promissory note is not
due or payable at any time that (a) the Company is in default of any preferred stock purchase agreement for Series B Preferred Stock or any warrant issued
pursuant thereto, any loan agreement or other material agreement or (b) there are any shares of the Series B Preferred Stock issued or outstanding. In addition,
the Company redeemed two hundred twenty-six (226) shares of Series B Preferred Stock held by the Investor for an aggregate redemption price of
$3,141,004 consisting of (i) cash in an amount of $76,622 and (ii) cancellation of certain promissory notes issued by an affiliate of the Investor to the
Company in the aggregate amount of $3,051,000 and accrued interest of approximately $13,382.  This resulted in a net promissory note receivable of
$9,998,210 as of October 31, 2011. The Company also recorded $50,401 and $485,812 in accrued interest on the promissory notes through the three months
ended January 31, 2013 and the twelve months ended October 31, 2012, respectively. The value of the Promissory Note and Interest Receivable was
$10,534,424 and $10,484,022 as of January 31, 2013 and October 31, 2012, respectively. The promissory bears interest at 2 % per annum which is credited
directly to capital.
 

On April 4, 2011,the Company and Optimus  entered into an amendment to the Preferred Stock Purchase Agreement dated July 19, 2010  between
the Company and Optimus.  Under the amendment Optimus  remains obligated, from time to time until July 19, 2013, to purchase up to an additional 284
shares of non-convertible, redeemable Series B Preferred Stock, $0.001 par value per share at a purchase price of $10,000 per share upon notice from the
Company to the Investor, subject to the satisfaction of certain conditions set forth in the Purchase Agreement.

 
In order to satisfy certain conditions set forth in the Preferred Stock Purchase Agreement that would allow the Company to require the Investor to

purchase the remaining shares of Series B Preferred Stock under the Preferred Stock Purchase Agreement, the Amendment provides that, among other things,
the Company will issue to the Holder a three-year warrant (the “ Additional Warrant ”) to purchase up to an additional 25,560,000 shares of the Company’s
common stock, at an initial exercise price of $0.15 per share, subject to adjustment as described below.  The Additional Warrant will become exercisable on
the earlier of (i) the date on which a registration statement registering for resale the shares of the Company’s common stock issuable upon exercise of the
Additional Warrant (the “ Warrant Shares ”) becomes effective and (ii) the first date on which such Warrant Shares are eligible for resale without limitation
under Rule 144 (assuming a cashless exercise of the Additional Warrant).  The Additional Warrant consists of and is exercisable in tranches, with a separate
tranche being created upon each delivery of a tranche notice under the Preferred StockPurchase Agreement.  On each tranche notice date, that portion of the
Additional Warrant equal to 135% of the tranche amount will vest and become exercisable, and such vested portion may be exercised at any time during the
exercise period on or after such tranche notice date.  On and after the first tranche notice date and each subsequent tranche notice date, the exercise price of
the Additional Warrant will be adjusted to the closing sale price of a share of the Company’s common stock on the applicable tranche notice date.  The
exercise price of the Additional Warrant may be paid (at the option of the Investor) in cash or by the Investor’s issuance of a four-year, full-recourse
promissory note (each, a “ Promissory Note ”), bearing interest at 2% per annum, and secured by specified portfolio of assets.  However, no Promissory Note
will be due or payable at any time that (a) the Company is in default of any preferred stock purchase agreement for Series B Preferred Stock or any warrant
issued pursuant thereto, any loan agreement or other material agreement or (b) there are any shares of the Company’s Series B Preferred Stock issued or
outstanding.  The Additional Warrant also provides for cashless exercise in certain circumstances. If a “Funding Default” (as such term is defined in the
Additional Warrant) occurs and the Additional Warrant has not previously been exercised in full, the Company has the right to demand surrender of the
Additional Warrant (or any remaining portion thereof) without compensation, and the Additional Warrant will automatically be cancelled.

 
Holders of Series B preferred stock will be entitled to receive dividends, which will accrue in shares of Series B preferred stock on an annual basis at

a rate equal to 10% per annum from the issuance date. Accrued dividends will be payable upon redemption of the Series B preferred stock or upon the
liquidation, dissolution or winding up of our company. In the event the company redeems all or a portion of any shares of the Series B Preferred Stock then
held by Optimus, Optimus shall apply, and the Company may offset, the proceeds of any such redemption to pay down the accrued interest and outstanding
principal of the Promissory Note from Optimus.

 
As of January 31, 2013, the Series B preferred stock had a liquidation preference of $9,907,570 comprised of $10,000 per share plus the total of the

cumulative accrued dividends in the amount of $2,507,570. At October 31, 2012 the Series B preferred stock had a liquidation preference of $9,722,570
comprised of $10,000 per share plus the total of the cumulative accrued dividends in the amount of $2,322,570. During the three months ended January 31,
2013 and 2012 and the period from March 1, 2002 (date of inception) to January 31, 2013, the Company accrued dividends of $185,000, $185,000 and
$2,507,570 respectively.
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On April 4, 2011, the Company and the Holder also entered into an Amended and Restated Security Agreement to ensure that any Promissory Note

issued upon exercise of the Additional Warrant will be entitled to the benefits of the security and collateral provisions of the Security Agreement dated as of
July 19, 2010.

 
During the three months ended January 31, 2013 and 2012, the Company did not sell any preferred shares to Optimus.
 
As of both January 31, 2013 and October 31, 2012, the Company continued to have 284 shares of its Series B Preferred Stock available for sale to

Optimus at a gross purchase price of $10,000. 
 
14.    FAIR VALUE

 
The authoritative guidance for fair value measurements defines fair value as the exchange price that would be received for an asset or paid to transfer

a liability (an exit price) in the principal or the most advantageous market for the asset or liability in an orderly transaction between market participants on the
measurement date. Market participants are buyers and sellers in the principal market that are (i) independent, (ii)knowledgeable, (iii) able to transact, and (iv)
willing to transact. The guidance describes a fair value hierarchy based on the levels of inputs, of which the first two are considered observable and the last
unobservable, that may be used to measure fair value which are the following:

 
·   Level 1 — Quoted prices in active markets for identical assets or liabilities
 
·   Level 2— Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities; quoted
prices in markets that are not active; or other inputs that are observable or corroborated by observable market data or substantially the full term of the
assets or liabilities
 
·   Level 3 — Unobservable inputs that are supported by little or no market activity and that are significant to the value of the assets or liabilities
 

The following table provides the liabilities carried at fair value measured on a recurring basis as of January 31, 2013:
 

January 31, 2013  Level 1   Level 2   Level 3   Total  
                 
Common stock warrant liability, warrants exercisable at $0.045 -
$0.17 from October 2012 through December 2017  $ -  $   $ 3,384,725  $ 3,384,725 
                 
                 

January 31, 2013             
Short term Convertible Notes Payable at fair value             
May 2012 Notes  $ -  $   $ 807,960  $ 807,960 
Asher Notes – September & November 2012          $ 426,173   426,173 
Patton Note          $ 185,426  $ 185,426 
JMJ Financial           427,730   427,730 
Short-term convertible Notes Payable at fair value              $ 1,847,289 
                 

October 31, 2012  Level 1   Level 2   Level 3   Total  
                 
Common stock warrant liability, warrants exercisable at $0.053 -
$0.17 from October 2012 through August 2017  $ -   $  $ 434,136  $ 434,136 
Embedded Derivative Liability               - 
  

October 31, 2012             
Short term Convertible Notes Payable             
May 2012 Notes  $ -   $  $ 588,313  $ 588,313 
Hanover PIPE Notes – September & October 2012          $ 362,791   362,791 
Magna Exchange Note          $ 333,086   333,086 
Asher Note          $ 150,687   150,687 
French, Patton & Paterson Notes          $ 208,664  $ 208,664 
                 
Short-term convertible Notes and FV of Embedded Derivative              $ 1,643,541 
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Common stock warrant liability:
  

  

January 31,
2013

(Unaudited)     
Beginning balance: October 31, 2012  $ 434,136     
Issuance of common stock warrants   1,460,867     
Reclassification of warrant liability to equity   -   
Exchange of warrants   -     
Issuance of additional warrants due to anti-dilution provisions   3,274     
Change in fair value   1,486,448    
         
Balance at January 31, 2013  $ 3,384,725     
 
 
Convertible Note FV roll forward : 
 

  
January 31,

2013     
  (Unaudited)     

Beginning balance – October 31, 2012   1,643,541     
Issuance of note   253,500     
Transfer-out   (1,227,183)    
Change in Fair Value of Note   1,177,431     
Ending balance – January 31, 2013   1,847,289     
         

 
15. SUBSEQUENT EVENTS

 
Sale of stock under the Equity Enhancement Program

 
Under the Hanover Purchase Agreement, the Company may require Hanover Holdings to purchase up to $10.0 million of our common stock over a

24 month period (See Footnote 12 – Shareholders’ Equity).
 
On February 12, 2013, the Company issued 8,000,000 shares of our common stock to Hanover Holdings in connection with the settlement of a draw

down pursuant to the Hanover Purchase Agreement, at a price of approximately $0.0644 per share. The per share price for such shares was established under
the terms of the Hanover Purchase Agreement. We receive total net proceeds of $515,520 in connection with this draw down.
 

On March 1, 2013, the Company issued 12,000,000 shares of our common stock to Hanover in connection with the settlement of a draw down
pursuant to the Purchase Agreement, at a price of approximately $0.095 per share. The per share price for such shares was established under the terms of the
Purchase Agreement. The Company received total net proceeds of $1,134,000 in connection with this draw down.
 
Exercise of Warrants
 

On February 26, 2013, an accredited investor exercised 1,111,111 warrants at an exercise price of $0.085, resulting in net proceeds to the Company
of $94,444.
 
Separation Agreement
 

On March 6, 2013, the Company announced the departure of Dr. John Rothman, the Company’s Executive Vice President of Clinical and Scientific
Operations, effective March 1, 2013. On March 20, 2013, the Company entered into a Separation Agreement and General Release with Dr. Rothman,
pursuant to which Dr. Rothman released the Company from all claims and agreed to continue to assist the Company as a consultant until February 28, 2014 in
exchange for (i) being compensated on an hourly basis for certain project assignments as requested by the Company, (ii) receiving an aggregate of
approximately $275,000, paid in installments over the course of the one year consulting period, and (iii) all of the options to purchase shares of our common
stock held by Dr. Rothman being fully vested with the exercise period of such options being extended until March 1, 2015.

 
Office & Laboratory Lease
 

In April 2011, the Company entered into a Sublease Agreement and relocated the current offices and laboratory to an approximately 10.000 square
foot leased facility in Princeton, NJ.  Costs approximate $21,000 per month plus utilities. Utility costs are estimated to be approximately $7,200 per month
and are capped at approximately $10,700 per month.
 

On March 13, 2013, the Company entered into a modification of the Sublease Agreement whereby all unpaid accrued lease amounts and future lease
amounts through June 30, 2013, which the Company estimated to be approximately $450,000, would be satisfied by a payment in total of $200,000, with
$100,000 paid on March 13, 2013 and $100,000 payable upon the consummation of a future capital raising transaction by the Company. In addition, lease
payments for the period July 1, 2013 through November 30, 2015 will be reduced to a total of $20,000 per month.
 
Tonaquint
 

On March 14, 2013, the Company issued 21,327,990 shares of our common stock resulting from the partial cashless exercise of the warrant issued to
Tonaquint during the three months ended January 31, 2013 and paid the Company an accelerated payment of $200,000 owed to the Company under the
original agreement. Accordingly, the Company will record an increase to Short-term convertible notes account during the second fiscal quarter of 2013.



 
Brio Claim
 

On March 22, 2013, we were notified that a lawsuit against Advaxis had been filed by Brio Capital L.P., which we refer to as Brio, in the Supreme
Court of the State of New York, County of New York, titled Brio Capital L.P. v. Advaxis Inc., Case No. 651029/2013, which we refer to as the Action. The
complaint in the Action alleges, among other things, that Advaxis breached the terms of certain warrants to purchase shares of our common stock that we
originally issued to Brio on October 17, 2007 and on June 18, 2009, each at an initial exercise price of $0.20 per share, and that Brio has suffered damages as
a result thereof. Brio’s complaint seeks (i) a preliminary and permanent injunction directing us to issue to Brio 2,717,777 shares of our common stock, along
with the necessary corporate resolutions and legal opinions to enable Brio to sell such common stock publicly without restriction; and (ii) damages of at least
$500,000 (in an amount to be determined at trial), along with interest, costs and attorneys’ fees related to the Action. We believe the Action is entirely without
merit, and we intend to vigorously defend against the Action.
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Subsequent events have been evaluated through the date that the financial statements were issued.  All appropriate subsequent event disclosure, if

any, has been made in the notes to the financial statements.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

 
Cautionary Note Regarding Forward Looking Statements

 
The Company has included in this Quarterly Report certain “forward-looking statements” within the meaning of the Private Securities Litigation

Reform Act of 1995 concerning the Company’s business, operations and financial condition. “Forward-looking statements” consist of all non-historical
information, and the analysis of historical information, including the references in this Quarterly Report to future revenues, collaborative agreements, future
expense growth, future credit exposure, earnings before interest, taxes, depreciation and amortization, future profitability, anticipated cash resources,
anticipated capital expenditures, capital requirements, and the Company’s plans for future periods. In addition, the words “could”, “expects”, “anticipates”,
“objective”, “plan”, “may affect”, “may depend”, “believes”, “estimates”, “projects” and similar words and phrases are also intended to identify such
forward-looking statements. Such factors include the risk factors included in the Company’s Annual Report on Form 10-K for the fiscal year ended October
31, 2012 and other factors discussed in connection with any forward-looking statement.

 
Actual results could differ materially from those projected in the Company’s forward-looking statements due to numerous known and unknown risks

and uncertainties, including, among other things, the Company’s ability to raise capital unanticipated technological difficulties, the length, scope and outcome
of our clinical trial, costs related to intellectual property, cost of manufacturing and higher consulting costs, product demand, changes in domestic and foreign
economic, market and regulatory conditions, the inherent uncertainty of financial estimates and projections, the uncertainties involved in certain legal
proceedings, instabilities arising from terrorist actions and responses thereto, and other considerations described as “Risk Factors” in other filings by the
Company with the SEC. Such factors may also cause substantial volatility in the market price of the Company’s Common Stock. All such forward-looking
statements are current only as of the date on which such statements were made. The Company does not undertake any obligation to publicly update any
forward-looking statement to reflect events or circumstances after the date on which any such statement is made or to reflect the occurrence of unanticipated
events.

 
General

 
Our common stock trades on the Over-the-Counter Marketplace under the ticker symbol ADXS.OB.
 
We are a development stage biotechnology company with the intent to develop safe and effective cancer vaccines that utilize multiple mechanisms of

immunity. We are developing a live Listeria vaccine technology under license from the University of Pennsylvania (“Penn”) which secretes a protein
sequence containing a tumor-specific antigen. We believe this vaccine technology is capable of stimulating the body’s immune system to process and
recognize the antigen as if it were foreign, generating an immune response able to attack the cancer. We believe this to be a broadly enabling platform
technology that can be applied to the treatment of many types of cancers, infectious diseases and auto-immune disorders.  In addition, this technology
supports among other things the immune response by altering tumors to make them more susceptible to immune attack stimulating the development of
specific blood cells that underlie a strong therapeutic immune response.

 
We have no customers. Since our inception in 2002, we have focused our development efforts upon understanding our technology and establishing a

product development pipeline that incorporates this technology in the therapeutic cancer vaccines area targeting cervical, head and neck, prostate, breast, and
a pre-cancerous indication of cervical intraepithelial neoplasia, which we refer to as CIN. Although no products have been commercialized to date, research
and development and investment continues to be placed behind the pipeline and the advancement of this technology. Pipeline development and the further
exploration of the technology for advancement entail risk and expense. We anticipate that our ongoing operational costs will increase significantly as we
continue our four Phase II clinical trials that started this fiscal year.
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RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED JANUARY 31, 2013 AND 2012

 
Revenue

 
We did not record any revenue for the three months ended January 31, 2013 and 2012. 
 

Research and Development Expenses
 
Research and development expenses decreased by approximately $1,234,000 to approximately $979,000 for the three months ended January 31,

2013 as compared with approximately $2,213,000 for the same period a year ago. This is primarily attributable to clinical trial expenses, which decreased in
the current year resulting from lower costs due to the near completion of dosing patients in our India trial and less clinical trial activity. In addition, overall
compensation decreased in the current period resulting from fewer employees when compared with the same period a year ago.

 
We anticipate a significant increase in research and development expenses as a result of expanded development and commercialization efforts

primarily related to clinical trials and product development. In addition, expenses will be incurred in the development of strategic and other relationships
required to license manufacture and distribute our product candidates.

 
General and Administrative Expenses

 
General and administrative expenses increased by approximately $171,000 or 17%, to approximately $1,202,000 for the three months ended January

31, 2013 as compared with approximately $1,031,000 for the same period a year ago. This was the result of higher legal fees . In addition, overall
compensation expense increased during the current period resulting from additional employees and costs related to employee benefits. These increases were
slightly offset by a decrease in travel and entertainment related expenses in the current period when compared with the same period a year ago.

 
Interest Expense

 
For the three months ended January 31, 2013, interest expense decreased significantly to approximately $361,000 from $1,617,000 in the same

period a year ago resulting from the significant reduction in overall debt from approximately $6.3 million in outstanding principal at January 31, 2012 to
approximately $1.7 million in outstanding principal at January 31, 2013. These reductions included the $4.5 million aggregate principal value of convertible
promissory notes exchanged for shares of our common stock and warrants in May 2012 and approximately $4.3 million aggregate principal value of various
convertible promissory notes converted during 2012. During the three months ended January 31, 2013, the Company recorded approximately $157,000 in
non-cash interest expense related to the issuance of 3.5 million shares (Commitment Fee Shares) under the Hanover Purchase Agreement.

 
 Other Expense

 
Other expense was approximately $20,000 for the three months ended January 31, 2013 as a result of unfavorable changes in foreign exchange rates

relating to transactions with certain vendors.
 
Other income was approximately $7,000 for the three months ended January 31, 2012 as compared with other expenses of approximately $17,000 in

the same period a year ago as a result of favorable changes in foreign exchange rates relating to transactions with certain vendors.
 

(Loss) Gain on Note Retirement and Accounts Payable
 
For the three months ended January 31, 2013, we recorded non-cash income of approximately $152,500 primarily resulting from the settlement of

outstanding payables with shares of our common stock, resulting in non-cash income of approximately $576,000, offset by. non-cash charges to income of
approximately $424,000 resulting from the extinguishment of debt instruments during the period..

 
For the three months ended January 31, 2012, we recorded a non-cash charge to income of approximately $697,000 mainly resulting from the

conversion of some convertible promissory notes by investors, into shares of our common stock in addition to the exchange by an investor of 2007 warrants
that contained anti-dilution provisions, for a larger number of warrants with no anti-dilution provisions in addition to the conversion of some bridge notes into
shares of the Company’s common stock

 
Changes in Fair Values

 
 For the three months ended January 31, 2013, the Company recorded non-cash expense from changes in the fair value of the warrant liability of

approximately $4,000,000 compared with income of approximately $840,000 in same period a year ago. In the current period, the increase in expense of
approximately $4,000,000 resulted from an increase in the fair value of each liability warrant due to an increase in our share price from $0.045, at October 31,
2012 to $0.072 at January 31, 2013 and the number of outstanding liability warrants increased during the current period compared to the same period a year
ago.
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For the three months ended January 31, 2012, the Company recorded income from changes in the fair value of the warrant liability and embedded

derivative liability of approximately $840,000 resulting from a decrease in the Black-Scholes value of each liability warrant due to a smaller range of share
prices used in the calculation of the BSM Model volatility input somewhat offset by a slight increase in our share price over the three months ended January
31, 2012.

 
Potential future increases or decreases in our stock price will result in increased or decreased warrant and embedded derivative liabilities,

respectively, on our balance sheet and therefore increased or decreased expenses being recognized in our statement of operations in future periods.
 

Income Tax Benefit
 
The Company may be eligible, from time to time, to receive cash from the sale of our Net Operating Losses under the State of New Jersey NOL

Transfer Program.   In the three months ended January 31, 2013, the Company received a net cash amount of approximately $725,000 from the sale of our
state NOLs and R&D tax credits for the periods ended October 31, 2010 and 2011.

 
In the three months ended January 31, 2012, the Company received a net cash amount of $346,787 from the sale of our state NOLs for the periods

through October 31, 2010.
 

Liquidity and Capital Resources
 
Since our inception through January 31, 2013, the Company has reported accumulated net losses of approximately $53.5 million and recurring

negative cash flows from operations. We anticipate that we will continue to generate significant losses from operations for the foreseeable future.
 
Cash used in operating activities, for the three months ending January 31, 2013, was approximately $1.8 million (offset by proceeds from sale of our

state NOLs and R&D tax credits of approximately $0.7 million, resulting in net cash used of $1.1 million) primarily from spending associated with our
clinical trial programs and general & administrative spending.

 
Cash used in investing activities, for the three months ended January 31, 2013, was approximately $44,000 resulting from legal and administrative

spending in support of our patents.
 
Cash provided by financing activities, for the three months ended January 31, 2013, was approximately $1.2 million, primarily consisting of net

proceeds received from the sale of convertible promissory notes ($0.8 million) and the sale of our common stock primarily from the use of the Hanover
Equity Enhancement Program ($0.4 million).

 
For the three months ending January 31, 2013, we issued to certain accredited investors convertible promissory notes in the aggregate principal

amount of approximately $753,500 for an aggregate net purchase price of approximately $750,000. These convertible promissory notes were issued with
either original issue discounts ranging from 15% to 25% or are interest-bearing and are convertible into shares of our common stock. Some of these
convertible promissory notes were issued along with warrants. These convertible promissory notes mature between January and November of 2014. In
addition, during the three months ended January 31, 2013, Mr. Moore loaned the Company $3,800 under the Moore Notes.

 
During the three months ended January 31, 2013, the Company issued 1,778,571 shares of our common stock, to accredited investors, at a price per

share of $0.035, resulting in total net proceeds of $62,250. In addition, during January 2013, the Company received $15,000, under a stock purchase
agreement. On February 11, 2013, the Company issued the accredited investor 428,572 shares at a price per share of $0.035.

 
During the three months ended January 31, 2013, the Company issued 11,390,514 shares of our common stock to Hanover in connection with the

settlement of drawdowns pursuant to the Hanover Purchase Agreement, at prices ranging from approximately $0.0266 to $0.0374 per share. The per share
price for such shares was established under the terms of the Hanover Purchase Agreement. The Company received total net proceeds of approximately
$350,633 in connection with these drawdowns.

 
In February and March 2013, the Company issued 20,000,000 shares of our common stock to Hanover in connection with the settlement of

drawdowns pursuant to the Hanover Purchase Agreement, at prices ranging from approximately $0.0644 to $0.095 per share. The per share price for such
shares was established under the terms of the Hanover Purchase Agreement. The Company received total net proceeds of approximately $1,649,520 in
connection with these drawdowns.
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Our limited capital resources and operations to date have been funded primarily with the proceeds from public, private equity and debt financings,

NOL tax sales and income earned on investments and grants. We have sustained losses from operations in each fiscal year since our inception, and we expect
losses to continue for the indefinite future, due to the substantial investment in research and development. As of January 31, 2013 and October 31, 2012, we
had an accumulated deficit of $53,309,473 and $47,601,427, respectively and shareholders’ deficiency of $7,863,356 and $5,962,724, respectively.

 
Based on our available cash of approximately $700,000 on March 13, 2013, we do not have adequate cash on hand to cover our anticipated expenses

for the next 12 months. If we fail to raise a significant amount of capital, we may need to significantly curtail or cease operations in the near future. These
conditions have raised substantial doubt about our ability to continue as a going concern.

 
Off-Balance Sheet Arrangements

 
As of January 31, 2013, we had no off-balance sheet arrangements.
 

Critical Accounting and New Accounting Pronouncements
 

Critical Accounting Estimates
 
The preparation of financial statements in accordance with GAAP accepted in the U.S. requires management to make estimates and assumptions that

affect the reported amounts and related disclosures in the financial statements. Management considers an accounting estimate to be critical if:
 

 · it requires assumptions to be made that were uncertain at the time the estimate was made, and
 

 · changes in the estimate of difference estimates that could have been selected could have material impact in our results of operations or financial
condition.
 
Actual results could differ from those estimates and the differences could be material. The most significant estimates impact the following

transactions or account balances: stock compensation, warrant valuation, impairment of intangibles, dilution caused by anti-dilution provisions in the warrants
and other agreements.

 
Stock Based Compensation

 
We have an equity plan which allows for the granting of stock options to our employees, directors and consultants for a fixed number of shares with

an exercise price equal to the fair value of the shares at date of grant. We measure the cost of services received in exchange for an award of equity instruments
based on the fair value of the award. For employees and directors, the fair value of the award is measured on the grant date and for non-employees, the fair
value of the award is generally re-measured on interim financial reporting dates until the service period is complete. The fair value amount is then recognized
over the period during which services are required to be provided in exchange for the award, usually the vesting period.

 
Stock-based compensation for directors is reflected in general and administrative expenses in the statements of operations. Stock-based

compensation for employees and consultants could be reflected in research and development expenses or general and administrative expenses in the
consolidated statements of operations.

 
Fair Value of Financial Instruments

 
The carrying amounts of financial instruments, including cash, receivables, accounts payable and accrued expenses approximated fair value, as of the

balance sheet date presented, because of the relatively short maturity dates on these instruments. The carrying amounts of the financing arrangements issued
approximate fair value, as of the balance sheet date presented, because interest rates on these instruments approximate market interest rates after consideration
of stated interest rates, anti-dilution protection and associated warrants.

 
Derivative Financial instruments

 
We do not use derivative instruments to hedge exposures to cash flow, market or foreign currency risks. We evaluate all of our financial instruments

to determine if such instruments are derivatives or contain features that qualify as embedded derivatives. For derivative financial instruments that are
accounted for as liabilities, the derivative instrument is initially recorded at its fair value and is then re-valued at each reporting date, with changes in the fair
value reported in the statements of operations. For stock-based derivative financial instruments, we used the Black-Scholes valuation model which
approximated the binomial lattice options pricing model to value the derivative instruments at inception and on subsequent valuation dates. The classification
of derivative instruments, including whether such instruments should be recorded as liabilities or as equity, is evaluated at the end of each reporting period.
Derivative liabilities are classified in the balance sheet as current or non-current based on whether or not net-cash settlement of the instrument could be
required within 12 months of the balance sheet date.
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Debt Discount and Amortization of Debt Discount

 
Debt discount represents the fair value of embedded conversion options of various convertible debt instruments and attached convertible equity

instruments issued in connection with debt instruments. The debt discount is amortized over the earlier of (i) the term of the debt or (ii) conversion of the
debt, using the straight-line method, which approximates the interest method. The amortization of debt discount is included as a component of other expenses
in the accompanying statements of operations.  

 
New Accounting Pronouncements

 
In July 2012, the FASB issued ASU 2012-02, “Intangibles-Goodwill and Other (Topic 350): Testing Indefinite-Lived Intangible Assets for

Impairment." This ASU simplifies how entities test indefinite-lived intangible assets for impairment which improve consistency in impairment testing
requirements among long-lived asset categories. These amended standards permit an assessment of qualitative factors to determine whether it is more likely
than not that the fair value of an indefinite-lived intangible asset is less than its carrying value. For assets in which this assessment concludes it is more likely
than not that the fair value is more than its carrying value, these amended standards eliminate the requirement to perform quantitative impairment testing as
outlined in the previously issued standards. The guidance is effective for annual and interim impairment tests performed for fiscal years beginning after
September 15, 2012. Early adoption is permitted. The adoption of this standard did not have a material impact on our consolidated financial position and
results of operations.

 
In February 2013, the FASB issued ASU No. 2013-02, "Reporting of Amounts Reclassified Out of Other Comprehensive Income".  ASU 2013-02

finalized the reporting for reclassifications out of accumulated other comprehensive income, which was previously deferred, as discussed below. The
amendments do not change the current requirements for reporting net income or other comprehensive income in financial statements. However, they do
require an entity to provide information about the amounts reclassified out of accumulated other comprehensive income by component. An entity is also
required to present on the face of the financials where net income is reported or in the footnotes, significant amounts reclassified out of accumulated other
comprehensive income by the respective line items of net income, but only if the amount reclassified is required under U.S. GAAP to be reclassified to net
income in its entirety in the same reporting period. Other amounts need only be cross-referenced to other disclosures required that provide additional detail of
these amounts. The amendments in this update are effective for reporting periods beginning after December 15, 2012. Early adoption is permitted.

 
ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

 
Not Applicable

 
ITEM 4. CONTROLS AND PROCEDURES

 
Evaluation of Disclosure Controls and Procedures

 
As of the end of the period covered by this report, we conducted an evaluation, under the supervision and with the participation of our chief

executive officer and chief financial officer of our disclosure controls and procedures (as defined in Rule 13a-15(e) and Rule 15d-15(e) of the Exchange Act).
Based upon this evaluation, our chief executive officer and chief financial officer concluded that our disclosure controls and procedures were effective to
ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is: (1) accumulated and communicated to
our management, including our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure; and
(2) recorded, processed, summarized and reported, within the time periods specified in the SEC's rules and forms.

 
Changes in Internal Control over Financial Reporting

 
During the quarter ended January 31, 2013, there were no changes in our internal control over financial reporting that have materially affected, or are

reasonably likely to materially affect our internal control over financial reporting.
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PART II - OTHER INFORMATION

 
ITEM 1. LEGAL PROCEEDINGS

 
As of the date hereof, except as set forth below, there are no pending legal proceedings to which we are a party or of which any of our property is the

subject.  In the ordinary course of our business we may become subject to litigation regarding our products or our compliance with applicable laws, rules, and
regulations.
 
Brio Claim
 

On March 22, 2013, we were notified that a lawsuit against Advaxis had been filed by Brio Capital L.P., which we refer to as Brio, in the Supreme
Court of the State of New York, County of New York, titled Brio Capital L.P. v. Advaxis Inc., Case No. 651029/2013, which we refer to as the Action. The
complaint in the Action alleges, among other things, that Advaxis breached the terms of certain warrants to purchase shares of our common stock that we
originally issued to Brio on October 17, 2007 and on June 18, 2009, each at an initial exercise price of $0.20 per share, and that Brio has suffered damages as
a result thereof. Brio’s complaint seeks (i) a preliminary and permanent injunction directing us to issue to Brio 2,717,777 shares of our common stock, along
with the necessary corporate resolutions and legal opinions to enable Brio to sell such common stock publicly without restriction; and (ii) damages of at least
$500,000 (in an amount to be determined at trial), along with interest, costs and attorneys’ fees related to the Action. We believe the Action is entirely without
merit, and we intend to vigorously defend against the Action.

 
Ironridge Settlement
 

On December 20, 2012, the Superior Court of the State of California for the County of Los Angeles Central District entered an Order for Approval
of Stipulation for Settlement of Claims, which we refer to as the Order, in the matter titled Ironridge Global IV, Ltd. vs. Advaxis, Inc. The Order, together
with the Stipulation for Settlement of Claims, which we refer to as the Stipulation, dated December 19, 2012, between us and Ironridge Global IV, Ltd., which
we refer to as Ironridge, provides for full and final settlement of Ironridge’s $692,761 claim against us in connection with past due invoices relating to
attorney fees, which Ironridge purchased pursuant to a Receivable Purchase Agreement, dated December 14, 2012, which we refer to as the Claim. Pursuant
to the terms of the Order and the Stipulation, we are obligated to issue 33,389,663 shares of our common stock to settle the $692,761 owed. On December 21,
2012, we issued and delivered to Ironridge 45,000,000 shares of our common stock, par value $0.001 per share. Accordingly, Ironridge returned 11,610,337
shares of our common stock.

 
ITEM 1A. RISK FACTORS

 
There have been no material changes in our risk factors disclosed in our Annual Report on Form 10-K for the year ended October 31, 2012.

 
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

 
 

During the period covered by this report, we have issued unregistered securities to the persons as described below. None of these transactions
involved any underwriters, underwriting discounts or commissions, except as specified below, or any public offering, and we believe that each transaction
was exempt from the registration requirements of the Securities Act of 1933 by virtue of Section 3(a)(9) or Section 4(2) thereof and/or Regulation D
promulgated there under. All recipients had adequate access to information about us. We have not furnished information under this item to the extent that such
information previously has been included under Item 3.02 in a Current Report on Form 8-K.
 
Tonaquint Note
 

 
The information provided in Item 5 below relating to Tonaquint is hereby incorporated by reference to this Item 2.

 
JLSI, LLC
 

The information provided in Item 5 below relating to JLSI, LLC is hereby incorporated by reference to this Item 2.
 
ITEM 5. OTHER INFORMATION
 
Tonaquint Note

 
On December 13, 2012, we entered into the Tonaquint Purchase Agreement with Tonaquint whereby we issued Tonaquint the Tonaquint Note, a

secured convertible promissory note for the initial principal sum of $890,000. The Tonaquint Note bears interest at a rate of 8% and is due 26 months after its
issue date. The Tonaquint Note can be converted at a fixed price of $0.16 per share but is subject to reduction in the event that we issue shares below the
conversion price of $0.16 after six months has elapsed after the date of closing.

 
On the closing date, Tonaquint (i) funded us with $400,000 in cash, (ii) issued Note 1, a secured note in the principal amount of $200,000, and (iii)

issued Note 2, an additional secured note in the principal amount of $200,000. Note 1 bears interest at a rate of 5% and is due on the earlier of (i) 60 days
following the maturity date under the Tonaquint Note, and (ii) the later of (A) 8 months after the closing date under the Tonaquint Purchase Agreement and
(B) satisfaction of certain payment conditions. Note 2 bears interest at a rate of 5% and is due on the earlier of (i) 60 days following the maturity date under
the Tonaquint Note, and (ii) the later of (A) 10 months after the closing date under the Tonaquint Purchase Agreement and (B) satisfaction of certain payment
conditions.
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We have agreed to make installment payments on the Tonaquint Note beginning 6 months after closing in cash or in stock. If we choose to make

installment payments in stock, then such stock will be issued at a price per share equal to 80% of the average of the 5 lowest daily closing bid prices for the
common stock during the 20 consecutive trading days prior to the installment date. Tonaquint has the right to receive additional shares if the market price of
our common stock is lower than the price per share of our common stock on the installment date.

 
As of January 31, 2013, the Tonaquint Note was recorded at $444,044, which reflects an OID discount of 9.1%, pursuant to the terms of the

Tonaquint Note, or $44,004. A portion of the OID, in the amount of $3,539, was amortized to interest expense, leaving a remaining OID balance of $40,565,
as of January 31, 2013.
 
 JLSI, LLC
 

On July 21, 2012, the Company received $250,000 from JLSI, LLC in return for issuing the July 2012 Note. This note still remains outstanding. The
Company has recorded approximately $37,000 in interest related to this promissory note, through December 31, 2012.
  

On March 10, 2013, the Company entered into an Exchange Agreement with JLSI, LLC to exchange the July 2012 Note in the principal amount of
$250,000 for approximately 9,561,416 shares of our common stock, par value $0.001 per share. On December 31, 2012, the parties agreed to prepare the
Exchange Agreement with a fixed conversion price of $0.03 per share (the market closing price of the Company’s common stock on December 31, 2012).
The Company expects to issue the 9,561,416 shares during the second fiscal quarter of 2013.

 
Separation Agreement

 
On March 6, 2013, the Company announced the departure of Dr. John Rothman, the Company’s Executive Vice President of Clinical and Scientific

Operations, effective March 1, 2013. On March 20, 2013, the Company entered into a Separation Agreement and General Release with Dr. Rothman,
pursuant to which Dr. Rothman released the Company from all claims and agreed to continue to assist the Company as a consultant until February 28, 2014 in
exchange for (i) being compensated on an hourly basis for certain project assignments as requested by the Company, (ii) receiving an aggregate of
approximately $275,000, paid in installments over the course of the one year consulting period, and (iii) all of the options to purchase shares of our common
stock held by Dr. Rothman being fully vested with the exercise period of such options being extended until March 1, 2015.
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ITEM 6.  EXHIBITS.
 

4.1*  Form of Secured Promissory Note issued pursuant to the Securities Purchase Agreement, dated as of December 13, 2012, by and between
Advaxis, Inc. and Tonaquint, Inc.

   
4.2*  Form of Warrant to Purchase Shares of Common Stock issued pursuant to the Securities Purchase Agreement, dated as of December 13,

2012, by and between Advaxis, Inc. and Tonaquint, Inc.
 

10.1  Order Approving Stipulation for Settlement of Claim, dated December 20, 2012.  Incorporated by reference to Exhibit 10.1 to Current Report
on Form 8-K filed with the SEC on December 28, 2012.

   
10.2  Stipulation for Settlement of Claim, dated December 19, 2012.  Incorporated by reference to Exhibit 10.2 to Current Report on Form 8-K

filed with the SEC on December 28, 2012.
   

10.3*  Form of Securities Purchase Agreement, dated as of December 13, 2012, by and between Advaxis, Inc. and Tonaquint, Inc.
   

10.4*  Form of Security Agreement, dated as of December 13, 2012, by Advaxis, Inc. in favor of Tonaquint, Inc.
   

10.5*  Separation Agreement and General Release dated March 20, 2013 between the Company and John Rothman.
   

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 DEFINITION LINKBASE DOCUMENT
   

101.LAB**  XBRL TAXONOMY EXTENSION LABEL LINKBASE DOCUMENT
   

101.PRE**  XBRL TAXONOMY EXTENSION PRESENTATION LINKBASE DOCUMENT
 
____________
* Filed herewith
** Furnished herewith
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SIGNATURES

 
In accordance with the requirements of the Securities Exchange Act of 1934, the registrant caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

 
 ADVAXIS, INC.
 Registrant
   
Date:  March 25, 2013 By: /s/ Thomas Moore
  Thomas Moore
  Chief Executive Officer and Chairman of the Board
   
 By: /s/ Mark  J. Rosenblum
  Mark J. Rosenblum
  Chief Financial Officer, Senior Vice President and Secretary
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EXHIBIT 4.1
 

ADVAXIS, INC.
FORM OF SECURED CONVERTIBLE PROMISSORY NOTE

 
Issuance Date: December 13, 2012 U.S. $890,000.00
 

FOR VALUE RECEIVED, ADVAXIS, INC., a Delaware corporation (the “Company”), hereby promises to pay to the order of TONAQUINT, INC., a Utah
corporation, or its registered assigns (the “Holder”), the initial principal sum of $890,000.00 (the “Original Principal Amount”), and any additional
advances and other amounts that may accrue or become due under the terms of this Secured Convertible Promissory Note (this “Note”) when due, whether
upon the Maturity Date, on any Installment Date with respect to the Installment Amount due on such Installment Date (each as defined below), acceleration,
redemption or otherwise (in each case in accordance with the terms hereof), and to pay interest (“Interest”) on any Outstanding Balance (as defined below) at
the applicable interest rate as set forth herein, whether upon any Installment Date, the Maturity Date or acceleration, conversion, redemption or otherwise (in
each case in accordance with the terms hereof). Certain capitalized terms used herein are defined in Section 27 hereof. For purposes hereof, the term
“Outstanding Balance” means the Original Principal Amount (including all Tranches, whether Conversion Eligible Tranches or not), as reduced or
increased, as the case may be, pursuant to the terms hereof for redemption, conversion or otherwise, plus any accrued but unpaid Interest, collection and
enforcements costs, and any other fees or charges (including without limitation Late Charges (as defined below)) incurred under this Note or under the
Agreement (defined below).

 
This Note is issued pursuant to that certain Securities Purchase Agreement dated December 13, 2012, as the same may be amended from time to time

(the “Agreement”), by and between the Company and the Holder.
 
1.                  PAYMENTS OF PRINCIPAL; PREPAYMENT. On each Installment Date (which includes the Maturity Date), the Company shall pay

to the Holder an amount equal to the Installment Amount due on such Installment Date in accordance with Section 8. Additionally, so long as no Event of
Default (as defined below) shall have occurred, the Company may, in its sole and absolute discretion and upon giving the Holder not less than five (5) Trading
Days written notice (a “Prepayment Notice”), pay in cash all or any portion of the Outstanding Balance at any time prior to the Maturity Date; provided that
in the event the Company elects to prepay all or any portion of the Outstanding Balance, it shall pay to the Holder 110% of the portion of the Outstanding
Balance the Company elects to prepay, without regard to Conversion Eligible Tranches (the “Prepayment Premium”).

 
2.                  INTEREST; INTEREST RATE. The Company acknowledges that the Original Principal Amount of this Note exceeds the Purchase

Price (as defined in the Agreement) and that such excess consists of (a) an original issue discount of $80,000.00 and (b) the Carried Transaction Expense
Amount (as defined in the Agreement) in the amount of $10,000.00, both of which shall be fully earned and charged to the Company as of the Issuance Date
and paid to the Holder as part of the Original Principal Amount as set forth in this Note. Without regard to Conversion Eligible Tranches (as defined below),
Interest on the Outstanding Balance shall accrue from the date set forth above as the Issuance Date (the “Issuance Date”) at the rate of eight percent (8%) per
annum, provided that upon the occurrence of an Event of Default, Interest shall accrue on the Outstanding Balance at the rate of twenty-two percent (22%)
per annum, as set forth in Section 4.2(d) hereof. All Interest calculations hereunder shall be computed on the basis of a 360-day year comprised of twelve (12)
thirty (30) day months, shall compound daily and shall be payable in accordance with the terms of this Note. Notwithstanding any provision to the contrary
herein, in no event shall the applicable interest rate at any time exceed the maximum interest rate allowed under applicable law. All payments owing
hereunder shall be in lawful money of the United States of America or Conversion Shares, as provided for herein, and delivered to Holder at the address
furnished to the Company for that purpose. All payments shall be applied first to (a) costs of collection, if any, then to (b) fees and charges, if any, then to
(c) accrued and unpaid Interest, and thereafter to (d) principal.
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3.                  CONVERSION OF NOTE. At the option of the Holder, this Note is convertible into validly issued, fully paid and non-assessable

shares of Common Stock, on the terms and conditions set forth in this Section 3.
 

3.1.            Conversion Right.
 

(a)                Subject to the provisions of Section 3.4, at any time or times on or after the Issuance Date, the Holder shall be entitled
to convert any portion of the Outstanding Balance into validly issued, fully paid and non-assessable shares of Common Stock (the “Section 3 Conversion
Shares”) in accordance with Section 3.3, calculated using the Conversion Rate (as defined below); provided, however, that, notwithstanding any other
provision contained in this Note, the conversion by the Holder of any portion of the Outstanding Balance shall only be exercisable in three (3) tranches (each,
a “Tranche”), consisting of (i) an initial Tranche in an amount equal to $490,000.00 and any interest, costs, fees or charges (including without limitation Late
Charges) accrued thereon or added thereto under the terms of this Note and the other Transaction Documents (as defined in the Agreement) (“Tranche #1”),
and (ii) two (2) additional Tranches, in the amount of $200,000 each, plus any interest, costs, fees or charges (including without limitation Late Charges)
accrued thereon or added thereto under the terms of this Note and the other Transaction Documents (each, a “Subsequent Tranche”). Tranche #1 shall
correspond to the Initial Cash Purchase Price (as defined in the Agreement), the OID (as defined in the Agreement) and the Carried Transaction Expense
Amount, and may be converted any time subsequent to the Issuance Date. The first Subsequent Tranche shall correspond to Buyer Mortgage Note #1, and the
second Subsequent Tranche shall correspond to Buyer Mortgage Note #2 (as each such Buyer Mortgage Note is defined in the Agreement). The Holder’s
right to convert any portion of any of the Subsequent Tranches is conditioned upon the Holder’s payment in full of the Buyer Mortgage Note corresponding to
such Subsequent Tranche (upon the satisfaction of such condition, such Subsequent Tranche becomes a “Conversion Eligible Tranche”). For the avoidance
of doubt, subject to the other terms and conditions hereof, Tranche #1 shall be deemed a Conversion Eligible Tranche as of the Issuance Date for all purposes
hereunder and may be converted in whole or in part at any time subsequent to the Issuance Date, and each Subsequent Tranche that becomes a Conversion
Eligible Tranche may be converted in whole or in part at any time subsequent to the first date on which such Subsequent Tranche becomes a Conversion
Eligible Tranche. For all purposes hereunder, Conversion Eligible Tranches shall be converted (or redeemed, as applicable) in order of the lowest-numbered
Conversion Eligible Tranche. At all times hereunder, the aggregate amount of any costs, fees or charges (including without limitation Late Charges) incurred
by or assessable against the Company hereunder, including, without limitation, any fees, charges or premiums incurred in connection with an Event of
Default, shall be added to the lowest-numbered then-current Conversion Eligible Tranche.

 
(b)               The Company shall not issue any fraction of a share of Common Stock upon any conversion. All shares issuable upon

each conversion of this Note shall be aggregated for purposes of determining whether such conversion would result in the issuance of a fractional share. If the
issuance would result in the issuance of a fraction of a share of Common Stock, the Company shall round such fraction of a share of Common Stock up to the
nearest whole share. The Company shall pay any and all transfer, stamp, issuance and similar taxes that may be payable with respect to the issuance and
delivery of Section 3 Conversion Shares.
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3.2.            Conversion Rate. The number of Section 3 Conversion Shares issuable upon conversion of any portion of the Outstanding

Balance pursuant to Section 3.1(a) shall be determined by dividing (x) the applicable Conversion Amount by (y) the Conversion Price (such formula is
referred to herein as the “Conversion Rate”).

 
(a)                “Conversion Amount” means the portion of the Outstanding Balance to be converted.
 
(b)               “Conversion Price” means, as of any Conversion Date or other date of determination, $0.16, subject to adjustment as

provided herein.
 

3.3.            Mechanics of Conversion.
 

(a)                Conversion by the Holder. To convert any Conversion Amount into shares of Common Stock on any date, the Holder
shall deliver (whether via email, facsimile or otherwise), for receipt on or prior to 11:59 p.m., New York time, on such date (a “Conversion Date”), a copy of
an executed notice of conversion substantially in the form attached hereto as Exhibit A (the “Conversion Notice”) to the Company. If required by
Section 3.3(c), within five (5) Trading Days following a conversion of this Note as aforesaid, the Holder shall surrender this Note to a reputable overnight
courier for delivery to the Company (or an indemnification undertaking with respect to this Note in the case of its loss, theft or destruction as contemplated by
Section 14.2). On or before the first (1st) Trading Day following the date of receipt of a Conversion Notice, the Company shall transmit by facsimile or email
an acknowledgment of confirmation, in the form attached hereto as Exhibit B, of receipt of such Conversion Notice to the Holder and the Company’s transfer
agent (the “Transfer Agent”). On or before the close of business on the third (3rd) Trading Day following the date of receipt of a Conversion Notice (the
“Delivery Date”), the Company shall, provided that all DWAC Eligible Conditions are then satisfied, credit the aggregate number of Section 3 Conversion
Shares to which the Holder shall be entitled to the account specified on the Conversion Notice via the DWAC system. If all DWAC Eligible Conditions are
not then satisfied, the Company shall instead issue and deliver (via reputable overnight courier) to the address as specified in the Conversion Notice, a
certificate, registered in the name of the Holder or its designee, for the number of Section 3 Conversion Shares to which the Holder shall be entitled;
provided, however, that, in addition to any other rights or remedies that Holder may have under this Note, such number of shares issued by certificate rather
than via the DWAC system shall be increased by 5% for each conversion that occurs more than six (6) months after the Issuance Date. For the avoidance of
doubt, the Company has not met its obligation to deliver Section 3 Conversion Shares by the Delivery Date unless the Holder or its broker, as applicable, has
actually received the shares electronically into the applicable account, or if the DWAC Eligible Conditions are not then satisfied, has actually received the
certificate representing the applicable Section 3 Conversion Shares no later than the close of business on the relevant Delivery Date pursuant to the terms set
forth above. If this Note is physically surrendered for conversion pursuant to Section 3.3(c) and the Outstanding Balance of this Note is greater than the
principal portion of the Conversion Amount being converted, then the Company shall as soon as practicable and in no event later than three (3) Trading Days
after receipt of this Note and at its own expense, issue and deliver to the Holder (or its designee) a new Note (in accordance with Section 14.4)) representing
the Outstanding Balance not converted. The Person or Persons entitled to receive the shares of Common Stock issuable upon a conversion of this Note shall
be treated for all purposes as the record holder or holders of such shares of Common Stock on the Conversion Date. In the event of a partial conversion of this
Note pursuant hereto, the principal amount converted shall be deducted from the Conversion Eligible Tranche(s) set forth in the applicable Conversion
Notice.
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(b)               Company’s Failure to Timely Deliver. Failure for any reason whatsoever to issue any portion of the Section 3

Conversion Shares to Holder by the applicable Delivery Date in the manner required under this Note shall be a “Conversion Failure”. Upon the occurrence
of a Conversion Failure, in addition to all other remedies available to the Holder, (1) the Company shall pay in cash to the Holder on each day after such third
(3rd) Trading Day that the issuance of such shares of Common Stock is not timely effected an amount equal to the greater of (A) $2,000.00 per day and
(B) 2% of the product of (i) the sum of the number of Section 3 Conversion Shares not issued to the Holder on a timely basis and to which the Holder is
entitled multiplied by (ii) the Closing Sale Price of the Common Stock on the Trading Day immediately preceding the last possible date which the Company
could have issued such shares of Common Stock to the Holder without violating Section 3.3(a); and (2) the Holder, upon written notice to the Company, may
void its Conversion Notice with respect to, and retain or have returned (as the case may be) any portion of this Note that has not been converted pursuant to
such Conversion Notice, provided that the voiding of a Conversion Notice shall not affect the Company’s obligations to make any payments which have
accrued or are owed to the Holder prior to the date of such notice pursuant to this Section 3.3(b) or otherwise. Notwithstanding the foregoing, a Conversion
Failure shall not exist to the extent Section 3 Conversion Shares are not issued by the Company in order to comply with the limitations set forth in Section 3.4
hereof. Upon the occurrence of a Conversion Failure (unless Holder elects to void the Conversion Notice), in addition to such failure being considered an
Event of Default hereunder, for purposes of Section 7.1 the Company shall also be deemed to have issued the Section 3 Conversion Shares to Holder on the
latest possible permitted date and pursuant to the terms set forth in this Section 3, with Holder entitled to all the rights and privileges associated with such
deemed issued shares (the “Deemed Conversion Issuance”).

 
(c)                Registration; Book-Entry. The Company shall maintain a register (the “Register”) for the recordation of the name and

address of the holders of all or any portion of this Note and the principal amount of this Note held by such holder (the “Registered Note”). The entries in the
Register shall be conclusive and binding for all purposes absent manifest error. The Company and the holder shall treat each Person whose name is recorded
in the Register as the owner of this Note for all purposes (including, without limitation, the right to receive payments of principal and Interest hereunder)
notwithstanding notice to the contrary. The Registered Note may be assigned, transferred or sold in whole or in part only by registration of such assignment or
sale on the Register. The Registered Note shall not be assigned, transferred or sold without the prior written consent of the Company, which shall not be
unreasonably withheld; provided, however, that Holder may assign, transfer or sell the Registered Note without the need to obtain the consent of the
Company if all of the Buyer Mortgage Notes (as defined in the Agreement) have been paid in full or all payment obligations of the Holder thereunder have
otherwise been completely offset and satisfied pursuant to the Holder Offset Right (as defined below) or the Company Offset Right (as defined below). Upon
its receipt of a request to assign, transfer or sell all or part of the Registered Note by the holder thereof, the Company shall record the information contained
therein in the Register and issue one or more new Registered Notes in the same aggregate principal amount as the principal amount of the surrendered
registered Note to the designated assignee or transferee pursuant to Section 14. Notwithstanding anything to the contrary in this Section 3.3(c), the Holder
may assign this Note or any portion thereof to its Affiliate without delivering a request to assign or sell this Note to the Company and the recordation of such
assignment or sale in the Register (a “Related Party Assignment”); provided, that (A) the Company may continue to deal solely with such assigning or
selling Holder unless and until such Holder has delivered a request to assign or sell this Note or portion thereof to the Company for recordation in the
Register; (B) the failure of such assigning or selling Holder to deliver a request to assign or sell such Note or portion thereof to the Company shall not affect
the legality, validity, or binding effect of such assignment or sale; and (C) such assigning or selling Holder shall, acting solely for this purpose as a non-
fiduciary agent of the Company, maintain a register (the “Related Party Register”) comparable to the Register on behalf of the Company, and any such
assignment or sale shall be effective upon recordation of such assignment or sale in the Related Party Register. Notwithstanding anything to the contrary set
forth in this Section 3, upon conversion of any portion of this Note in accordance with the terms hereof, the Holder shall not be required to physically
surrender this Note to the Company unless (A) the entire Outstanding Balance of this Note is being converted (in which event this Note shall be delivered to
the Company as contemplated by Section 3.3(a)) or (B) the Holder has provided the Company with prior written notice (which notice may be included in a
Conversion Notice) requesting reissuance of this Note upon physical surrender of this Note. The Holder and the Company shall maintain records showing the
Outstanding Balance and Late Charges converted and/or paid (as the case may be) and the dates of such conversions and/or payments (as the case may be) or
shall use such other method, reasonably satisfactory to the Holder and the Company, so as not to require physical surrender of this Note upon conversion.

 

4



 

  
3.4.            Limitations on Conversions.
 

(a)                Notwithstanding anything to the contrary contained in this Note (except as set forth below in this subsection), this
Note shall not be convertible by the Holder hereof, and the Company shall not effect any conversion of this Note or otherwise issue any shares of Common
Stock pursuant to Section 3 or Section 8 hereof, to the extent (but only to the extent) that the Holder together with any of its Affiliates would beneficially own
in excess of 4.99% (the “Maximum Percentage”) of the Common Stock outstanding. Notwithstanding the forgoing, (i) if any of the DWAC Eligible
Conditions are not then satisfied, the term “4.99%” shall be replaced in the preceding sentence with “9.99%” at such time as the Market Capitalization of the
Common Stock is less than $3,000,000.00, but (ii) if all of the DWAC Eligible Conditions are then satisfied, the term “4.99%” shall be replaced in the
preceding sentence with “9.99%” only at such time as the Market Capitalization of the Common Stock is less than $1,500,000.00. For the avoidance of any
doubt, notwithstanding any other provision contained herein, if the term “4.99%” is replaced with “9.99%” pursuant to the preceding sentence, such change to
“9.99%” shall be permanent. For purposes of this Agreement, the term “Market Capitalization of the Common Stock” shall mean the product equal to
(i) the average VWAP of the Common Stock for the immediately preceding thirty (30) Trading Days, multiplied by (ii) the aggregate number of outstanding
shares of Common Stock as reported on the Company’s most recently filed Form 10-Q or Form 10-K.

 
(b)               To the extent the limitation set forth in subsection (a) immediately above applies, the determination of whether this

Note shall be convertible (vis-à-vis other convertible, exercisable or exchangeable securities owned by the Holder or any of its Affiliates) and of which such
securities shall be convertible, exercisable or exchangeable (as among all such securities owned by the Holder and its Affiliates) shall, subject to such
Maximum Percentage limitation, be determined on the basis of the first submission to the Company for conversion, exercise or exchange (as the case may
be). No prior inability to convert this Note, or to issue shares of Common Stock, pursuant to this Section 3.4 shall have any effect on the applicability of the
provisions of this Section 3.4 with respect to any subsequent determination of convertibility. For purposes of this Section 3.4, beneficial ownership and all
determinations and calculations (including, without limitation, with respect to calculations of percentage ownership) shall be determined in accordance with
Section 13(e) of the 1934 Act (as defined in the Agreement) and the rules and regulations promulgated thereunder. The provisions of this Section 3.4 shall be
implemented in a manner otherwise than in strict conformity with the terms of this Section 3.4 to correct this Section 3.4 (or any portion hereof) which may
be defective or inconsistent with the intended Maximum Percentage beneficial ownership limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such Maximum Percentage limitation. The limitations contained in this Section 3.4 shall apply to a successor
Holder of this Note. The holders of Common Stock shall be third party beneficiaries of this Section 3.4 and the Company may not waive this Section 3.4
without the consent of holders of a majority of its Common Stock. For any reason at any time, upon the written or oral request of the Holder, the Company
shall within one (1) Trading Day confirm orally and in writing to the Holder the number of shares of Common Stock then outstanding, including by virtue of
any prior conversion or exercise of convertible or exercisable securities into Common Stock, including, without limitation, pursuant to this Note.
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4.                  RIGHTS UPON EVENT OF DEFAULT.
 

4.1.            Event of Default. Each of the following events shall constitute an “Event of Default”:
 

(a)                Failure to Pay. The Company shall fail to make any payment when due and payable under the terms of this Note
including, without limitation, any payment of costs, fees, interest, principal (including, without limitation, the Company’s failure to deliver any Installment
Amount when due or to pay any redemption payments or amounts hereunder), or other amount due hereunder or under any other Transaction Document.

 
(b)               Failure to Deliver or Process Shares. The Company (or its Transfer Agent, as applicable) (i) fails to issue Section 3

Conversion Shares by the Delivery Date; (ii) fails to issue any Pre-Installment Conversion Shares, Post-Installment Conversion Shares, Pre-Installment
Certificated Shares, or Post-Installment Certificated Shares, as applicable, within the time periods required by Section 8; (iii) announces (or threatens in
writing) that it will not honor its obligation to issue shares to Holder in accordance with Section 3 and/or Section 8 of this Note; (iv) fails to transfer or cause
its Transfer Agent to transfer or issue (electronically or in certificated form, as applicable) any Section 3 Conversion Shares, Pre-Installment Conversion
Shares, Post-Installment Conversion Shares, Pre-Installment Certificated Shares, or Post-Installment Certificated Shares, as applicable, issued to the Holder
upon conversion of or otherwise pursuant to this Note as and when required by this Note; (v) directs its Transfer Agent not to transfer, or delays, impairs,
and/or hinders its Transfer Agent in transferring or issuing (electronically or in certificated form, as applicable) any Section 3 Conversion Shares, Pre-
Installment Conversion Shares, Post-Installment Conversion Shares, Pre-Installment Certificated Shares, or Post-Installment Certificated Shares, as
applicable, to be issued to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this Note; or (vi) as applicable, fails to
remove (or directs its Transfer Agent not to remove or impairs, delays, and/or hinders its Transfer Agent from removing) any restrictive legend (or to
withdraw any stop transfer instructions in respect thereof) on any certificate for any Section 3 Conversion Shares, Pre-Installment Certificated Shares or Post-
Installment Certificated Shares as and when required by this Note (or makes any written announcement, statement or threat that it does not intend to honor
any such obligations).

 
(c)                Judgment. A final judgment or judgments for the payment of money aggregating in excess of $1,000,000 are rendered

against the Company and/or any of its Subsidiaries and which judgments are not, within thirty (30) calendar days after the entry thereof, bonded, discharged
or stayed pending appeal, or are not discharged within thirty (30) calendar days after the expiration of such stay; provided, however, any judgment which is
covered by insurance or an indemnity from a credit worthy party shall not be included in calculating the $1,000,000 amount set forth above so long as the
Company provides the Holder a written statement from such insurer or indemnity provider (which written statement shall be reasonably satisfactory to the
Holder) to the effect that such judgment is covered by insurance or an indemnity and the Company or such Subsidiary (as the case may be) will receive the
proceeds of such insurance or indemnity within thirty (30) calendar days of the issuance of such judgment.

 
(d)               Breach of Obligations; Covenants. The Company or its Subsidiaries, if any, shall fail to observe or perform any other

covenant, obligation, condition or agreement contained in this Note or any of the other Transaction Documents, including without limitation (i) all reporting
covenants and covenants to timely file all required quarterly and annual reports and any other filings required pursuant to Rule 144, and (ii) strict compliance
with all provisions of Sections 3, 8, and 10 of this Note.
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(e)                Breach of Representations and Warranties. Any representation, warranty, certificate, or other statement (financial or

otherwise) made or furnished by or on behalf of the Company to the Holder in writing included in this Note or in connection with any of the Transaction
Documents, or as an inducement to the Holder to enter into this Note or any of the other Transaction Documents, shall be false, incorrect, incomplete or
misleading in any material respect when made or furnished or becomes false thereafter.

 
(f)                Receiver or Trustee. The Company shall make an assignment for the benefit of creditors, or apply for, or consent to, or

otherwise be subject to, the appointment of a receiver, trustee, liquidator, assignee, custodian, sequestrator, or other similar official for a substantial part of its
property or business.

 
(g)                Failure to Pay Debts. If any of the Company’s assets are assigned to its creditors, or upon the occurrence of any

default under, redemption of or acceleration prior to maturity of any Indebtedness of the Company or any of its Subsidiaries in an amount equal to $100,000
or more.

 
(h)               Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or

involuntary, for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the Company.
 
(i)                 Delisting of Common Stock. The suspension from trading or the failure of the Common Stock to be trading on an

Eligible Market for a period of five (5) consecutive Trading Days or for more than an aggregate of ten (10) Trading Days in any 365-day period.
 
(j)                 Liquidation. Any dissolution, liquidation, or winding up of the Company or any substantial portion of its business.
 
(k)               Cessation of Operations. Any cessation of operations by the Company or the Company admits it is otherwise generally

unable to pay its debts as such debts become due; provided, however, that any disclosure of the Company’s ability to continue as a “going concern” shall not
be an admission that the Company cannot pay its debts as they become due.

 
(l)                 Maintenance of Assets. The failure by the Company to maintain any material intellectual property rights, personal,

real property or other assets which are necessary to conduct its business (whether now or in the future).
 
(m)             Financial Statement Restatement. Except as provided below, the restatement of any financial statements filed by the

Company with the SEC for any date or period from two years prior to the date of this Note and until this Note is no longer outstanding, if the result of such
restatement would, by comparison to the unrestated financial statement, have constituted a material adverse effect on the rights of the Company with respect
to this Note or the Agreement. Notwithstanding the foregoing, the amended Quarterly Reports previously filed by the Company on Forms 10-Q/A for the
quarterly periods ending January 31, 2012, April 30, 2012, and July 31, 2012 are not subject to this Section.

 
(n)               Reverse Split. The Company effectuates a reverse split of its Common Stock without twenty (20) Trading Days prior

written notice to the Holder.
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(o)               Replacement of Transfer Agent. In the event that the Company proposes to replace its Transfer Agent, the Company

fails to provide, prior to the effective date of such replacement, a fully executed Transfer Agent Letter (as defined by the Agreement) in a form as required to
be initially delivered pursuant to the Agreement (including but not limited to the provision to irrevocably reserve shares of Common Stock in the Share
Reserve) signed by the successor transfer agent and delivered to the Company and the Holder.

 
(p)               Governmental Action. If any governmental or regulatory authority takes or institutes any action against the Company,

a Subsidiary, or an executive officer or director of the Company, that will materially affect the Company’s financial condition, operations or ability to pay or
perform the Company’s obligations under this Note.

 
(q)               Share Reserve. The Company’s failure to maintain the Share Reserve (as defined in the Agreement).
 
(r)                 Certification of Equity Conditions. A false or inaccurate certification (including, without limitation, a false or

inaccurate deemed certification) by the Company that the Equity Conditions are satisfied, that there has been no Equity Conditions Failure or as to whether
any Event of Default has occurred.

 
(s)                DWAC Eligibility. The failure of any of the DWAC Eligible Conditions to be satisfied at any time during which the

Company has obligations under this Note.
 
(t)                 Cross Default. Notwithstanding anything to the contrary contained in this Note or the other Transaction Documents, a

breach or default by the Company of any covenant or other term or condition contained in (i) any of the other Transaction Documents, or (ii) any Other
Agreements (defined below); shall, at the option of the Holder, be considered a default under this Note, in which event the Holder shall be entitled (but in no
event required) to apply all rights and remedies of the Holder under the terms of this Note. The Company hereby agrees to notify the Holder in writing within
three (3) Trading Days after any such default; provided, however, any filing of an 8-K that identifies any such default shall not be deemed notice under this
Section 4.1(t). “Other Agreements” means, collectively, (1) all existing and future agreements and instruments between, among or by the Company (or a
Subsidiary), on the one hand, and the Holder (or an Affiliate of Holder), on the other hand, and (2) any financing agreement or a material agreement (“Third
Party Agreement”) that affects the Company’s ongoing business operations. For the avoidance of doubt, all existing and future loan transactions between the
Company and the Holder and its Affiliates will be cross-defaulted with each other loan transaction and with all other existing and future debt of the Company
to the Holder. Notwithstanding anything in this section to the contrary, in the event of a default under a Third Party Agreement, the Company will have a
period of thirty (30) calendar days to cure such default before such default is deemed a default under this Note.

 
(u)               Reduced Market Capitalization of the Common Stock. If at any time the Market Capitalization of the Common Stock

is less than seven (7) times the Original Principal Amount.
 

Each subsection of this Section 4.1 shall be interpreted and applied independently, and no such subsection shall be deemed to limit or qualify any
other subsection in any manner whatsoever.
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4.2.            Notice of an Event of Default; Remedies; Redemption Right.
 

(a)                Upon the occurrence of an Event of Default, the Company shall within four (4) Trading Days deliver written notice
thereof via facsimile and reputable overnight courier (with next day delivery specified) (an “Event of Default Notice”) to the Holder.

 
(b)               At any time and from time to time after the earlier of the Holder’s receipt of an Event of Default Notice and the Holder

becoming aware of an Event of Default, the Holder may require the Company to redeem (regardless of whether such Event of Default has been cured) all or
any portion of this Note by delivering written notice thereof (the “Event of Default Redemption Notice”) to the Company, which Event of Default
Redemption Notice shall indicate the portion of the Outstanding Balance (without regard to Conversion Eligible Tranches) the Holder is electing to redeem
(the “Default Redemption Amount”). Redemptions required by this Section 4.2(b) shall be made in accordance with the provisions of Section 10.
Notwithstanding anything to the contrary in this Section 4, but subject to Section 3.4, until the Default Redemption Amount (together with Late Charges
thereon) is paid in full pursuant to and in accordance with the terms set forth in Section 10, the Outstanding Balance (together with any Late Charges
thereon), may be converted, in whole or in part from time to time, by the Holder into Common Stock pursuant to the other terms of this Note. In the event of a
partial redemption of this Note pursuant hereto, the applicable Default Redemption Amount shall be deducted from the Tranches set forth in the Event of
Default Redemption Notice. Notwithstanding the foregoing, this Section 4.2(b) shall not apply to an Event of Default arising under Section 4.1(h)
(Bankruptcy).

 
(c)                Upon the occurrence of an Event of Default occurring under Section 4.1(h) due to the institution by or against the

Company of any bankruptcy proceeding for relief under any bankruptcy law or any law for the relief of debtors, (i) the Outstanding Balance shall
automatically increase to an amount equal to the Outstanding Balance immediately prior to such Event of Default multiplied by the Redemption Premium,
and (ii) all amounts owed under this Note (without regard to Conversion Eligible Tranches) shall accelerate and be immediately due and payable, all without
the need for any further notice to or action by any party hereunder.

 
(d)               Upon the occurrence of any Event of Default, this Note (without regard to Conversion Eligible Tranches) shall

thereafter accrue interest at the rate of 1.83% per month (or 22% per annum), compounding daily, whether before or after judgment; provided, however, that
notwithstanding any provision to the contrary herein, in no event shall the applicable interest rate at any time exceed the maximum interest rate allowed under
applicable law.

 
(e)                Notwithstanding and in addition to any other provision contained herein, if Section 3 Conversion Shares are delivered

to Holder in certificated form rather than electronic form, the Outstanding Balance shall automatically increase by an amount equal to the decline in Value (as
defined below), if any, of such shares between the time the certificate representing such shares was required to be delivered to the Holder hereunder, and the
date such shares become Free Trading. The Company agrees to use its best efforts to cause such shares to become Free Trading. “Value”, as used in this
subsection, shall mean the five (5) Trading Day trailing average VWAP for the applicable shares.
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5.                  RIGHTS UPON FUNDAMENTAL TRANSACTION.
 

5.1.            Assumption. The Company shall not enter into or be party to a Fundamental Transaction unless (i) the Successor Entity assumes
in writing all of the obligations of the Company under this Note and the other Transaction Documents in accordance with the provisions of this Section 5.1
pursuant to written agreements in form and substance satisfactory to the Holder and approved by the Holder, in its sole discretion, prior to such Fundamental
Transaction, including agreements to deliver to the Holder in exchange for this Note a security of the Successor Entity evidenced by a written instrument
substantially similar in form and substance to this Note, including, without limitation, having a principal amount and interest rate equal to the principal
amounts then outstanding and the interest rates of this Note, having similar conversion rights as this Note and having similar ranking to this Note, and being
satisfactory to the Holder in its sole discretion, (ii) the Successor Entity is a publicly traded corporation whose common stock is quoted on or listed for trading
on an Eligible Market, and (iii) the Company has received the Holder’s prior written consent to enter into such Fundamental Transaction. Upon the
occurrence of any Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and after the date of such Fundamental
Transaction, the provisions of this Note and the other Transaction Documents referring to the “Company” shall refer instead to the Successor Entity), and may
exercise every right and power of the Company and shall assume all of the obligations of the Company under this Note and the other Transaction Documents
with the same effect as if such Successor Entity had been named as the Company herein. Upon consummation of a Fundamental Transaction, the Successor
Entity shall deliver to the Holder confirmation that there shall be issued upon conversion or redemption of this Note at any time after the consummation of
such Fundamental Transaction, in lieu of the shares of the Company’s Common Stock (or other securities, cash, assets or other property (except such items
still issuable under Section 6, which shall continue to be receivable thereafter) issuable upon the conversion or redemption of this Note prior to such
Fundamental Transaction), such shares of the publicly traded common stock (or their equivalent) of the Successor Entity (including its Parent Entity) which
the Holder would have been entitled to receive upon the happening of such Fundamental Transaction had this Note been converted immediately prior to such
Fundamental Transaction (without regard to any limitations on the conversion of this Note), as adjusted in accordance with the provisions of this Note. The
provisions of this Section 5 shall apply similarly and equally to successive Fundamental Transactions and shall be applied without regard to any limitations on
the conversion of this Note.

 
5.2.            Notice of a Fundamental Transaction; Redemption Right. No sooner than twenty (20) Trading Days nor later than ten (10)

Trading Days prior to the consummation of a Fundamental Transaction, but not prior to the public announcement of such Fundamental Transaction, the
Company shall deliver written notice thereof via facsimile and reputable overnight courier to the Holder (a “Fundamental Transaction Notice”). At any
time during the period beginning after the Holder’s receipt of a Fundamental Transaction Notice or the Holder becoming aware of a Fundamental Transaction
if a Fundamental Transaction Notice is not delivered to the Holder in accordance with the immediately preceding sentence (as applicable) and ending on the
later of twenty (20) Trading Days after (i) consummation of such Fundamental Transaction and (ii) the date of receipt of such Fundamental Transaction
Notice, the Holder may require the Company to redeem all or any portion of this Note by delivering written notice thereof (“Fundamental Transaction
Redemption Notice”) to the Company, which Fundamental Transaction Redemption Notice shall indicate the portion of the Outstanding Balance (without
regard to Conversion Eligible Tranches) the Holder is electing to redeem (the “Fundamental Transaction Redemption Amount”). The Fundamental
Transaction Redemption Amount shall be redeemed by the Company in cash pursuant to and in accordance with Section 10 and shall have priority to
payments to stockholders in connection with such Fundamental Transaction. Notwithstanding anything to the contrary in this Section 5, but subject to
Section 3.4, until the Fundamental Transaction Redemption Amount (together with any Late Charges thereon) is paid in full pursuant to and in accordance
with the terms set forth in Section 10, the Outstanding Balance (together with any Late Charges thereon), may be converted, in whole or in part from time to
time, by the Holder into Common Stock pursuant to Section 3. In the event of a partial redemption of this Note pursuant hereto, the applicable Fundamental
Transaction Redemption Amount shall be deducted from the Tranches set forth in the Fundamental Transaction Redemption Notice.
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5.3.            Paid in Full. Notwithstanding anything to the contrary in this Section 5, in no case shall any Fundamental Transaction be

consummated prior to the prepayment in full of the Outstanding Balance of this Note, with such prepayment subject to the Prepayment Premium for the entire
Outstanding Balance.

 
6.                  DISTRIBUTION OF ASSETS: RIGHTS UPON ISSUANCE OF PURCHASE RIGHTS AND OTHER CORPORATE EVENTS.
 

6.1.            Distribution of Assets. Without the prior written consent of Holder, the Company agrees not to declare or make any dividend or
other distributions of its assets (or rights to acquire its assets) to any or all holders of shares of Common Stock, by way of return of capital or otherwise
(including, without limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction).

 
6.2.            Purchase Rights. In addition to any adjustments pursuant to Section 7 below, if at any time the Company grants, issues or sells

any Options, Convertible Securities or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of Common
Stock (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights
which the Holder could have acquired if the Holder had held the number of shares of Common Stock acquirable upon complete conversion of all Conversion
Eligible Tranches (without taking into account any other limitations or restrictions on the convertibility of this Note) in existence immediately before the date
on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of
Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided, however, to the extent that the Holder’s right to participate
in any such Purchase Right would result in the Holder exceeding the Maximum Percentage, then the Holder shall not be entitled to participate in such
Purchase Right to such extent (or beneficial ownership of such shares of Common Stock as a result of such Purchase Right to such extent) and such Purchase
Right to such extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the
Maximum Percentage).

 
6.3.            Other Corporate Events. In addition to and not in substitution for any other rights hereunder, prior to the consummation of any

Fundamental Transaction pursuant to which holders of shares of Common Stock are entitled to receive securities or other assets with respect to or in exchange
for shares of Common Stock (a “Corporate Event”), the Company shall make appropriate provision to insure that the Holder will thereafter have the right to
receive upon a conversion of this Note (i) in addition to the shares of Common Stock receivable upon such conversion, such securities or other assets to which
the Holder would have been entitled with respect to such shares of Common Stock had such shares of Common Stock been held by the Holder upon the
consummation of such Corporate Event (without taking into account any limitations or restrictions on the convertibility of this Note) or (ii) in lieu of the
shares of Common Stock otherwise receivable upon such conversion, such securities or other assets received by the holders of shares of Common Stock in
connection with the consummation of such Corporate Event in such amounts as the Holder would have been entitled to receive had this Note initially been
issued with conversion rights for the form of such consideration (as opposed to shares of Common Stock) using a conversion rate for such consideration
commensurate with the Conversion Rate. Provision made pursuant to the preceding sentence shall be in a form and substance satisfactory to the Holder. The
provisions of this Section 6 shall apply similarly and equally to successive Corporate Events and shall be applied without regard to any limitations on the
conversion or redemption of this Note.
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7.                  RIGHTS UPON ISSUANCE OF SECURITIES.
 

7.1.            Adjustment of Conversion Price upon Issuance of Common Stock. Except with respect to Excluded Securities, if and whenever
on or after a period beginning six months after the Closing Date, the Company issues or sells Common Stock, Options, Convertible Securities, or upon any
conversion or Deemed Issuance, or in accordance with subsections (a) through (f) below is deemed to have issued or sold, any shares of Common Stock
(including without limitation the issuance or sale of shares of Common Stock owned or held by or for the account of the Company, but excluding any
Excluded Securities issued or sold or deemed to have been issued or sold) for a consideration per share (the “New Issuance Price”) less than a price equal to
the Conversion Price in effect immediately prior to such issue, conversion, or sale or deemed issuance or sale (such Conversion Price then in effect is referred
to herein as the “Applicable Price”) (the foregoing a “Dilutive Issuance”), then, immediately after such Dilutive Issuance, the Conversion Price then in
effect shall be reduced to an amount equal to the New Issuance Price. For the avoidance of doubt, if the New Issuance Price is greater than the Applicable
Price, there shall be no adjustment to the Conversion Price. For purposes of determining the adjusted Conversion Price under this Section 7.1, the following
shall be applicable:

 
(a)                Issuance of Options. If the Company in any manner grants or sells any Options and the lowest price per share for

which one share of Common Stock is issuable upon the exercise of any such Option or upon conversion, exercise or exchange of any Convertible Securities
issuable upon exercise of any such Option is less than the Applicable Price, then such share of Common Stock shall be deemed to be outstanding and to have
been issued and sold by the Company at the time of the granting or sale of such Option for such price per share. For purposes of this Section 7.1(a), the
“lowest price per share for which one share of Common Stock is issuable upon the exercise of any such Options or upon conversion, exercise or exchange of
any Convertible Securities issuable upon exercise of any such Option” shall be equal to (1) the lower of (x) the sum of the lowest amounts of consideration (if
any) received or receivable by the Company with respect to any one share of Common Stock upon the granting or sale of such Option, upon exercise of such
Option and upon conversion, exercise or exchange of any Convertible Security issuable upon exercise of such Option and (y) the lowest exercise price set
forth in such Option for which one share of Common Stock is issuable upon the exercise of any such Options or upon conversion, exercise or exchange of any
Convertible Securities issuable upon exercise of any such Option minus (2) the sum of all amounts paid or payable to the holder of such Option (or any other
Person) upon the granting or sale of such Option, upon exercise of such Option and upon conversion, exercise or exchange of any Convertible Security
issuable upon exercise of such Option plus the value of any other consideration received or receivable by, or benefit conferred on, the holder of such Option
(or any other Person). Except as contemplated below, no further adjustment of the Conversion Price shall be made upon the actual issuance of such share of
Common Stock or of such Convertible Securities upon the exercise of such Options or upon the actual issuance of such share of Common Stock upon
conversion, exercise or exchange of such Convertible Securities.

 
(b)               Issuance of Convertible Securities. If the Company in any manner issues or sells any Convertible Securities and the

lowest price per share for which one share of Common Stock is issuable upon the conversion, exercise or exchange thereof is less than the Applicable Price,
then such share of Common Stock shall be deemed to be outstanding and to have been issued and sold by the Company at the time of the issuance or sale of
such Convertible Securities for such price per share. For the purposes of this Section 7.1(b), the “lowest price per share for which one share of Common Stock
is issuable upon the conversion, exercise or exchange thereof” shall be equal to (1) the lower of (x) the sum of the lowest amounts of consideration (if any)
received or receivable by the Company with respect to one share of Common Stock upon the issuance or sale of the Convertible Security and upon
conversion, exercise or exchange of such Convertible Security and (y) the lowest conversion price set forth in such Convertible Security for which one share
of Common Stock is issuable upon conversion, exercise or exchange thereof minus (2) the sum of all amounts paid or payable to the holder of such
Convertible Security (or any other Person) upon the issuance or sale of such Convertible Security plus the value of any other consideration received or
receivable by, or benefit conferred on, the holder of such Convertible Security (or any other Person). Except as contemplated below, no further adjustment of
the Conversion Price shall be made upon the actual issuance of such share of Common Stock upon conversion, exercise or exchange of such Convertible
Securities, and if any such issue or sale of such Convertible Securities is made upon exercise of any Options for which adjustment of the Conversion Price has
been or is to be made pursuant to other provisions of this Section 7.1, except as contemplated below, no further adjustment of the Conversion Price shall be
made by reason of such issue or sale.
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(c)                Change in Option Price or Rate of Conversion. If the purchase or exercise price provided for in any Options, the

additional consideration, if any, payable upon the issue, conversion, exercise or exchange of any Convertible Securities, or the rate at which any Convertible
Securities are convertible into or exercisable or exchangeable for shares of Common Stock increases or decreases at any time, the Conversion Price in effect
at the time of such increase or decrease shall be adjusted to the Conversion Price which would have been in effect at such time had such Options or
Convertible Securities provided for such increased or decreased purchase price, additional consideration or increased or decreased conversion rate (as the case
may be) at the time initially granted, issued or sold. For purposes of this Section 7.1(c), if the terms of any Option or Convertible Security that was
outstanding as of the Issuance Date are increased or decreased in the manner described in the immediately preceding sentence, then such Option or
Convertible Security and the shares of Common Stock deemed issuable upon exercise, conversion or exchange thereof shall be deemed to have been issued as
of the date of such increase or decrease. No adjustment pursuant to this Section 7.1 shall be made if such adjustment would result in an increase of the
Conversion Price then in effect.

 
(d)               Calculation of Consideration Received. If any Option or Convertible Security is issued or deemed issued in connection

with the issuance or sale or deemed issuance or sale of any other securities of the Company, together comprising one integrated transaction, (x) such Option
or Convertible Security (as applicable) will be deemed to have been issued for consideration equal to the Black Scholes Consideration Value thereof and
(y) the other securities issued or sold or deemed to have been issued or sold in such integrated transaction shall be deemed to have been issued for
consideration equal to the difference of (I) the aggregate consideration received by the Company minus (II) the Black Scholes Consideration Value of each
such Option or Convertible Security (as applicable). If any shares of Common Stock, Options or Convertible Securities are issued or sold or deemed to have
been issued or sold for cash, the consideration received therefor will be deemed to be the net amount received by the Company therefor. If any shares of
Common Stock, Options or Convertible Securities are issued or sold for a consideration other than cash, the amount of such consideration received by the
Company will be the fair value of such consideration, except where such consideration consists of publicly traded securities, in which case the amount of
consideration received by the Company for such securities will be the average VWAP of such security for the five (5) Trading Day period immediately
preceding the date of receipt. If any shares of Common Stock, Options or Convertible Securities are issued to the owners of the non- surviving entity in
connection with any merger in which the Company is the surviving entity, the amount of consideration therefor will be deemed to be the fair value of such
portion of the net assets and business of the non-surviving entity as is attributable to such shares of Common Stock, Options or Convertible Securities (as the
case may be). The fair value of any consideration other than cash or publicly traded securities will be determined jointly by the Company and the Holder. If
such parties are unable to reach agreement within ten (10) Trading Days after the occurrence of an event requiring valuation (the “Valuation Event”), the fair
value of such consideration will be determined within five (5) Trading Days after the tenth (10th) day following such Valuation Event by an independent,
reputable appraiser jointly selected by the Company and the Holder. The determination of such appraiser shall be final and binding upon all parties absent
manifest error and the fees and expenses of such appraiser shall be borne by the Company.
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(e)                Deemed Warrant Issuance. If Company fails to deliver Warrant Shares as required by the Warrant (as both such terms

are defined in the Agreement) issued to Holder pursuant to the Transaction Documents, in addition to such failure to act being considered an Event of Default
hereunder, for purposes of this Section 7.1 the Company shall also be deemed to have issued the Warrant Shares to Holder on the applicable date set forth in
the Warrant and pursuant to the terms set forth therein (the “Deemed Warrant Issuance”).

 
(f)                Record Date. If the Company takes a record of the holders of shares of Common Stock for the purpose of entitling

them (A) to receive a dividend or other distribution payable in Common Stock, Options or in Convertible Securities or (B) to subscribe for or purchase shares
of Common Stock, Options or Convertible Securities, then such record date will be deemed to be the date of the issue or sale of the shares of Common Stock
deemed to have been issued or sold upon the declaration of such dividend or the making of such other distribution or the date of the granting of such right of
subscription or purchase (as the case may be).

 
7.2.            Adjustment of Conversion Price upon Subdivision or Combination of Common Stock. Without limiting any provision of

Section 5 or Section 7.1, if the Company at any time on or after the Issuance Date subdivides (by any stock split, stock dividend, recapitalization or
otherwise) one or more classes of its outstanding shares of Common Stock into a greater number of shares, the Conversion Price in effect immediately prior
to such subdivision will be proportionately reduced. Without limiting any provision of Section 5 or Section 7.1, if the Company at any time on or after the
Issuance Date combines (by combination, reverse stock split or otherwise) one or more classes of its outstanding shares of Common Stock into a smaller
number of shares, the Conversion Price in effect immediately prior to such combination will be proportionately increased. Any adjustment pursuant to this
Section 7.2 shall become effective immediately after the effective date of such subdivision or combination. If any event requiring an adjustment under this
Section 7.2 occurs during the period that a Conversion Price is calculated hereunder, then the calculation of such Conversion Price shall be adjusted
appropriately to reflect such event.

 
7.3.            Other Events. In the event that the Company (or any Subsidiary) shall take any action to which the provisions hereof are not

strictly applicable, or, if applicable, would not operate to protect the Holder from dilution or if any event occurs of the type contemplated by the provisions of
this Section 7 but not expressly provided for by such provisions (including, without limitation, the granting of stock appreciation rights, phantom stock rights
or other rights with equity features), then the Company’s board of directors shall in good faith determine and implement an appropriate adjustment in the
Conversion Price so as to protect the rights of the Holder, provided that no such adjustment pursuant to this Section 7.3 will increase the Conversion Price as
otherwise determined pursuant to this Section 7, provided further that if the Holder does not accept such adjustments as appropriately protecting its interests
hereunder against such dilution, then the Company’s board of directors and the Holder shall agree, in good faith, upon an independent investment bank of
nationally recognized standing to make such appropriate adjustments, whose determination shall be final and binding and whose fees and expenses shall be
borne by the Company.
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8.                  COMPANY INSTALLMENT CONVERSION OR REDEMPTION. Beginning on the date that is one hundred eighty (180) calendar

days after the Issuance Date (the “Initial Installment Date”), and on each applicable Installment Date thereafter, the Company shall pay to the Holder of this
Note the applicable Installment Amount due on such date by converting such Installment Amount in accordance with this Section 8 (a “Company
Conversion”); provided, however, the Company may, at its option as described below, pay all or any part of such Installment Amount by redeeming such
Installment Amount in cash (a “Company Redemption”) or by any combination of a Company Conversion and a Company Redemption so long as the entire
amount of such Installment Amount due shall be converted and/or redeemed by the Company on the applicable Installment Date, subject to the provisions of
this Section 8; provided further that the Company shall not be entitled to effect a Company Conversion with respect to any portion of such Installment
Amount and shall be required to pay the entire amount of such Installment Amount in cash pursuant to a Company Redemption if on the applicable Pre-
Installment Notice Due Date (defined below) or on the applicable Installment Date (as the case may be) there is an Equity Conditions Failure, and such failure
is not waived by Holder as permitted herein.

 
8.1.            General. On or prior to the date which is the twenty-third (23rd) Trading Day prior to each Installment Date (each, a “Pre-

Installment Notice Due Date”), the Company shall deliver written notice to the Holder substantially in the form attached hereto as Exhibit C-1 (each, a
“Pre- Installment Notice”), and such Pre-Installment Notice shall (i) either (A) confirm that the applicable Installment Amount of this Note shall be
converted in whole pursuant to a Company Conversion, or (B) (1) state that the Company elects to redeem, or is required to redeem in accordance with the
provisions of this Note, in whole or in part, the applicable Installment Amount pursuant to a Company Redemption and (2) specify the portion of the
applicable Installment Amount which the Company elects, or is required to redeem, pursuant to a Company Redemption (such amount to be redeemed in
cash, the “Company Redemption Amount”) and the portion of the applicable Installment Amount, if any, with respect to which the Company will, and is
permitted to, effect a Company Conversion (such amount of the applicable Installment Amount so specified to be so converted pursuant to this Section 8 is
referred to herein as the “Company Conversion Amount”), which amounts when added together, must equal the entire applicable Installment Amount and
(ii) if the applicable Installment Amount is to be paid, in whole or in part, pursuant to a Company Conversion, certify that there is not an Equity Conditions
Failure as of the Pre-Installment Notice Due Date. Each Pre-Installment Notice shall be irrevocable and may not be revoked by the Company. If the Company
does not timely deliver a Pre-Installment Notice on an applicable Pre-Installment Notice Due Date that complies with this Section 8, then the Company shall
be deemed to have delivered on such Pre-Installment Notice Due Date an irrevocable Pre-Installment Notice confirming a Company Conversion of the entire
Installment Amount payable as required hereunder and shall be deemed to have certified that there is not an Equity Conditions Failure as of the applicable
Pre- Installment Notice Due Date. The applicable Company Conversion Amount (whether set forth in the applicable Pre-Installment Notice or by operation of
this Section 8) shall be converted in accordance with Section 8.2 or Section 8.4, as applicable and the applicable Company Redemption Amount shall be
redeemed in accordance with Section 8.3.

 
8.2.            Mechanics of Company Conversion. Subject to Section 3.4, if the Company delivers a Pre-Installment Notice and elects, or is

deemed to have delivered a Pre-Installment Notice and deemed to have elected, in whole or in part, a Company Conversion in accordance with Section 8.1,
then this Section 8.2 shall apply. Notwithstanding the foregoing, if an Equity Conditions Failure has occurred as of the applicable Pre-Installment Notice Due
Date, then the Company shall identify each such Equity Conditions Failure in the Pre-Installment Notice and request a waiver thereof from Holder pursuant to
Section 8.6 hereof. (i) If such waiver is obtained, and all DWAC Eligible Conditions are then satisfied and a Company Conversion is not otherwise prohibited
under any other provision of this Note, then the remainder of this Section 8.2 shall apply to the Company Conversion; (ii) if such waiver is obtained, but all
DWAC Eligible Conditions are not then satisfied, then the remainder of this Section 8.2 shall not apply and the Company must deliver certificated Common
Stock to Holder pursuant to Section 8.4 hereof; or (iii) if such waiver is not obtained, then the remainder of this Section 8.2 shall not apply and the Company
must elect a Company Redemption and deliver cash to the Holder in an amount equal to the Installment Amount (or such lessor amount authorized by the
Holder in writing) pursuant to Section 8.3 hereof. To the extent applicable as set forth above:
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(a)                No later than three (3) Trading Days after each applicable Pre- Installment Notice Due Date, the Company shall

deliver to the Holder’s account the Pre-Installment Conversion Shares, and as to which the Holder shall be the owner thereof as of the applicable Pre-
Installment Notice Due Date.

 
(b)               No later than three (3) Trading Days after each Installment Date, the Company shall deliver to the Holder’s account a

number of shares of Common Stock equal to the amount, if any, by which the Post-Installment Conversion Shares exceed the Pre-Installment Conversion
Shares previously delivered to Holder, registered in the name of the Holder or its designee. So long as no Event of Default has occurred regarding payment,
conversion or redemption under this Note (each a “Payment Default”), if the Pre-Installment Conversion Shares on the applicable Installment Date exceed
the Post- Installment Conversion Shares, then the excess will be applied towards the next Conversion Shares to be issued by the Company (unless the
Outstanding Balance has been reduced to zero, in which case Holder will return such excess shares to the Company). If a Payment Default has occurred and
the Pre- Installment Conversion Shares for the applicable Installment Date exceed the Post-Installment Conversion Shares, then Holder shall not be required
to return to the Company any of the excess shares or apply such excess shares to any future issuance or conversion of shares hereunder. The Company agrees
to deliver to the Holder such information and calculations required under this Section 8.2(b) substantially in the form attached hereto as Exhibit C-2 (each, an
“Installment Date Notice”).

 
(c)                If an Event of Default occurs during any applicable Company Conversion Measuring Period (defined below), then

Holder may elect to either (i) return any Pre- Installment Conversion Shares delivered in connection with the applicable Installment Date, or (ii) retain such
Pre-Installment Conversion Shares and reduce the Outstanding Balance in connection therewith by an amount equal to the Market Price of such retained Pre-
Installment Conversion Shares as of the Installment Date, but in no event shall such reduction be greater than the Company Conversion Amount used to
calculate such Pre-Installment Conversion Shares. “Company Conversion Measuring Period” means the period beginning on the applicable Pre-Installment
Notice Due Date and ending on the applicable Installment Date.

 
(d)               If no Equity Conditions Failure existed as of the Pre-Installment Notice Due Date, but an Equity Conditions Failure

exists as of the applicable Installment Date, and such is not waived as permitted herein, or a Company Conversion is not otherwise permitted as of the
Installment Date under any other provision of this Note, then, at the option of the Holder designated in writing to the Company, the Holder may require the
Company to do any one or more of the following:

 
(i)                 the Company must redeem all or any part designated by the Holder of the Company Conversion Amount for

which shares have not yet been delivered to Holder (such designated amount is referred to as the “Designated Redemption Amount”) and the
Company shall pay to the Holder within three (3) Trading Days of such Installment Date, by wire transfer of immediately available funds, an amount
in cash equal to the Redemption Premium multiplied by the Designated Redemption Amount (the “Designated Redemption Price”) (if the
Company fails to pay the Designated Redemption Price by the third (3rd) Trading Day following such written notice to the Company, then such
failure to pay shall be an Event of Default under Section 4.1(a) hereof), or

 
(ii)               the Company Conversion shall be null and void with respect to the Company Conversion Amount for which

shares have not yet been delivered to Holder, and Holder shall be entitled to all the rights of a holder of this Note with respect to such remaining
Company Conversion Amount; provided, however, the Conversion Price for such remaining Company Conversion Amount shall thereafter be
adjusted to equal the lesser of (Y) the Default Conversion Price as in effect on the date on which the Holder voided the Company Conversion and
(Z) the Default Conversion Price that would be in effect on the date on which the Holder delivers a subsequent Conversion Notice relating thereto as
if such date was an Installment Date.
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(e)                Notwithstanding anything to the contrary in this Section 8.2, but subject to Section 3.4, until the Company delivers

Common Stock representing the Company Conversion Amount to the Holder pursuant to the terms of this Section 8.2, the Company Conversion Amount may
be converted by the Holder into Common Stock pursuant to Section 3. In the event that the Holder elects to convert the Company Conversion Amount prior
to the applicable Installment Date as set forth in the immediately preceding sentence, the Company Conversion Amount so converted shall be deducted from
the Conversion Eligible Tranche(s) as set forth in the applicable Conversion Notice.

 
(f)                All Common Stock to be delivered to the Holder under this Section 8.2 shall be transferred via the DWAC system.

Failure to do so shall constitute an Event of Default under Section 4.1(b) hereof
 

8.3.            Mechanics of Company Redemption. If the Company elects, or is required to elect, a Company Redemption, in whole or in part,
in accordance with Section 8.1 or Section 8.2, then the Company Redemption Amount, if any, which is to be paid to the Holder on the applicable Installment
Date shall be redeemed by the Company on such Installment Date in an amount of cash, and the Company shall pay to the Holder on such Installment Date,
by wire transfer of immediately available funds an amount, equal to the applicable Company Redemption Amount. If the Company fails to pay the applicable
Company Redemption Amount on the applicable Installment Date, then, at the option of the Holder designated in writing to the Company (any such
designation shall be a “Conversion Notice” for purposes of this Note), the Holder may require the Company to convert all or any part of the Company
Redemption Amount at the Default Conversion Price (determined as of the date of such designation as if such date were an Installment Date). Conversions
required by this Section 8.3 shall be made in accordance with the provisions of Section 3.3. Notwithstanding anything to the contrary in this Section 8.3, but
subject to Section 3.4 and the Holder’s right to require the Company to convert all or any part of the Company Redemption Amount at the Default Conversion
Price as set forth above, until the Company Redemption Amount (together with any Late Charges thereon) is paid in full, the Company Redemption Amount
(together with any Late Charges thereon) may be converted, in whole or in part, by the Holder into Common Stock pursuant to Section 3. In the event the
Holder elects to convert all or any portion of the Company Redemption Amount prior to the applicable Installment Date as set forth in the immediately
preceding sentence, the Company Redemption Amount so converted shall be deducted from the Conversion Eligible Tranche(s) set forth in the applicable
Conversion Notice.

 
8.4.            DWAC Eligibility. If, when the Company delivers a Pre-Installment Notice and elects, or is deemed to have delivered a Pre-

Installment Notice and deemed to have elected, in whole or in part, a Company Conversion in accordance with Section 8.1, and the DWAC Eligible
Conditions are not then satisfied but Holder waives the corresponding Equity Conditions Failure pursuant to Section 8.6, then, in accordance with Section 8.2,
although such status will constitute an Event of Default hereunder, shares required to be issued to the Holder under this Section 8 shall be issued (without
limiting any of Holder’s rights with respect to the Event of Default) as follows:

 
(a)                No later than three (3) Trading Days after delivery or deemed delivery (as applicable) of the applicable Pre-

Installment Notice setting forth a Company Conversion Amount, the Company shall deliver to the Holder or its broker, via reputable overnight courier, the
Pre-Installment Certificated Shares by original share certificate, registered in the name of the Holder or its designee; provided, however, that so long as shares
are not provided electronically to the Holder under Section 8, the Pre-Installment Certificated Shares shall equal two (2) times the number of Pre-Installment
Conversion Shares that would otherwise be transferred electronically to the Holder.
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(b)               The Company agrees to use its best efforts to cause such shares to become Free Trading (the first date such occurs, the

“Free Trading Date”). The Holder will notify the Company of the Free Trading Date via email within two (2) Trading Days after the occurrence of the Free
Trading Date.

 
(c)                Provided that there is no Equity Conditions Failure as of the date that is twenty-three (23) Trading Days after the

applicable Free Trading Date (the “Certificated Shares Installment Date”) (or such failure is waived as permitted herein) and a Company Conversion is not
otherwise prohibited under any other provision of this Note, no later than three (3) Trading Days after the applicable Certificated Shares Installment Date, the
Company shall deliver to the Holder or its broker via reputable overnight courier the Post-Installment Certificated Shares, less the Pre-Installment Certificated
Shares previously delivered to the Holder, by original share certificate, registered in the name of the Holder or its designee. So long as no Payment Default
has occurred, if the Pre-Installment Certificated Shares for the applicable Certificated Shares Installment Date exceed the Post-Installment Certificated
Shares, then the excess will be applied towards the next Conversion Shares to be issued by the Company (unless the Outstanding Balance has been reduced to
zero, in which case Holder will return such excess shares to the Company). If a Payment Default has occurred and the Pre-Installment Certificated Shares for
the applicable Certificated Shares Installment Date exceed the Post-Installment Certificated Shares, then Holder shall not be required to return to the
Company any of the excess shares or apply such excess shares to any future issuance or conversion of shares hereunder.

 
8.5.            Deemed Issuance. If Company fails to deliver shares as required by any portion of this Section 8, in addition to such failure to

act being considered an Event of Default hereunder, for purposes of Section 7.1, the Company shall also be deemed to have issued the Pre-Installment
Conversion Shares, Post-Installment Conversion Shares, Pre-Installment Certificated Shares, or Post-Installment Certificated Shares, as applicable, to Holder
on the latest possible permitted date pursuant to the terms set forth in this Section 8, with Holder entitled to all the rights and privileges associated with such
deemed issued shares (the “Deemed Installment Issuance”).

 
8.6.            Waiver of Equity Conditions Failure. Notwithstanding anything in this Note to the Contrary, the Holder may waive in writing

any Equity Conditions Failure, except for the Non-Waivable Equity Conditions (defined below). For purposes of this Section 8, “Non-Waivable Equity
Conditions” refers to (A) the Equity Condition set forth in Section 27.19(iv) (indicating that Holder may not own more than the Maximum Percentage set
forth in Section 3.4 of this Note), and (B) the Equity Condition set forth in Section 27.19(v) (Common Stock may be issued without violating the rules of the
Eligible Market). Any such waiver shall only be made for the purposes of permitting a Company Conversion to occur under this Section 8 and shall not be
deemed a waiver of the underlying default or a continuing waiver of a future Equity Conditions Failure. Any such waiver shall not excuse the Company from
the performance of any of its current or future obligations under this Note.

 
8.7.            Preparation of Installment Notices. Because of the complexity of the calculations contemplated under this Note, the Holder may,

at its discretion, prepare the Pre-Installment Notice and/or the Installment Date Notice for the benefit of the Company, including the calculation of Pre-
Installment Conversion Shares, Post-Installment Conversion Shares, Pre-Installment Certificated Shares, Post-Installment Certificated Shares; provided,
however, that no error or mistake in the preparation of such notices or information may be deemed a waiver of the Holder’s right to enforce the terms of this
Note, even if such error or mistake arises from the Holder’s own calculation. Nothing in this Section shall be deemed an obligation of the Holder to prepare
any such notices or information, or a waiver of any of its rights and remedies under this Note.
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8.8.            Transfer Fees. The Company shall pay any and all transfer, stamp, issuance and similar taxes that may be payable with respect to

the issuance and delivery of Pre-Installment Conversion Shares, Post-Installment Conversion Shares, Pre-Installment Certificated Shares, and Post-
Installment Certificated Shares.

 
9.                  NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its Certificate of

Incorporation (as defined in the Agreement), bylaws, or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement,
dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Note,
and will at all times in good faith carry out all of the provisions of this Note and take all action as may be required to protect the rights of the Holder of this
Note. Without limiting the generality of the foregoing, the Company (i) shall not increase the par value of any shares of Common Stock receivable upon
conversion of this Note above the Conversion Price then in effect, (ii) shall take all such actions as may be necessary or appropriate in order that the Company
may validly and legally issue fully paid and non-assessable shares of Common Stock upon the conversion of this Note, and (iii) shall, so long as this Note is
outstanding, take all action necessary to maintain the Share Reserve (as defined in the Agreement).

 
10.              HOLDER’S REDEMPTIONS. If the Holder has submitted to Company an Event of Default Redemption Notice in accordance with

Section 4.2(b), then the Company shall pay to Holder in cash within ten (10) Trading Days after the Company’s receipt of such Event of Default Redemption
Notice an amount equal to the Default Redemption Amount multiplied by the Redemption Premium (the “Event of Default Redemption Price”); provided,
however, that the Redemption Premium may only be applied in computing the Event of Default Redemption Price with respect to the first two Events of
Default under this Note, and not to any subsequent Events of Default. If the Holder has submitted to Company a Fundamental Transaction Redemption Notice
in accordance with Section 5.2, then the Company shall pay to Holder in cash prior to the consummation of such Fundamental Transaction if such notice is
received prior to the consummation of such Fundamental Transaction and within ten (10) Trading Days after the Company’s receipt of such notice otherwise,
an amount equal to the Fundamental Transaction Redemption Amount multiplied by the Redemption Premium (the “Fundamental Transaction Redemption
Price”). Notwithstanding anything in this Note to the contrary, the failure of the Company to pay the Redemption Price under this Section 10 shall not be
considered a separate Event of Default hereunder. In the event that the Company does not pay the applicable Redemption Price to the Holder within the time
period required, at any time thereafter and until the Company pays such unpaid Redemption Price in full, the Holder shall have the option, in lieu of
redemption, to cancel the Event of Default Redemption Notice or the Fundamental Transaction Redemption Notice, as applicable, by written notice to the
Company (the “Redemption Cancellation Notice”). Upon the Company’s receipt of a Redemption Cancellation Notice, (x) the Outstanding Balance of this
Note as of the date of the Redemption Notice shall be increased by an amount equal to (1) the applicable Event of Default Redemption Price, or Fundamental
Transaction Redemption Price (as the case may be), minus (2) the principal portion of the Outstanding Balance submitted for redemption, and the entire
amount of such increase shall be added to the lowest-numbered then-current Conversion Eligible Tranche; (y) this Note shall thereafter be due and payable
upon demand, with payment of the Outstanding Balance being due ten (10) Trading Days after written demand therefor from the Holder; and (z) the
Conversion Price of this Note shall be automatically adjusted with respect to each conversion under this Note effected thereafter by the Holder to the lowest
of (A) 80% of the lowest Closing Bid Price of the Common Stock during the period beginning on and including the date on which the applicable Redemption
Notice is delivered to the Company and ending on and including the date of the Redemption Cancellation Notice, (B) the Market Price as of the date of the
Redemption Cancellation Notice, (C) the then current Market Price, and (D) the then current Conversion Price. The Holder’s delivery of a Redemption
Cancellation Notice and exercise of its rights following such notice shall not affect the Company’s obligations to make any payments of Late Charges which
have accrued prior to the date of such Redemption Cancellation Notice and shall not be deemed a waiver of any Event of Default identified in the applicable
Event of Default Redemption Notice.
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11.              VOTING RIGHTS. The Holder shall have no voting rights as the holder of this Note, except as required by law and as expressly

provided in this Note.
 
12.              AMENDING THE TERMS OF THIS NOTE. The prior written consent of the Holder shall be required for any change or amendment to

this Note.
 
13.              TRANSFER. This Note and any shares of Common Stock issued upon conversion of this Note may be offered, sold, assigned or

transferred by the Holder without the consent of the Company.
 
14.              REIS SUANCE OF THIS NOTE.
 

14.1.        Transfer. If this Note is to be transferred, the Holder shall surrender this Note to the Company, whereupon the Company will
forthwith issue and deliver upon the order of the Holder a new Note (in accordance with Section 14.4), registered as the Holder may request, representing the
Outstanding Balance being transferred by the Holder and, if less than the entire Outstanding Balance is being transferred, a new Note (in accordance with
Section 14.4) to the Holder representing the Outstanding Balance not being transferred.

 
14.2.        Lost, Stolen or Mutilated Note. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss,

theft, destruction or mutilation of this Note (as to which a written certification and the indemnification contemplated below shall suffice as such evidence),
and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company in customary and reasonable form and, in the
case of mutilation, upon surrender and cancellation of this Note, the Company shall execute and deliver to the Holder a new Note (in accordance with
Section 14.4) representing the Outstanding Balance.

 
14.3.        Note Exchangeable for Different Denominations. This Note is exchangeable, upon the surrender hereof by the Holder by delivery

to the principal office of the Company, for a new Note or Notes (in accordance with Section 14.4 and in principal amounts of at least $1,000) representing in
the aggregate the Outstanding Balance of this Note, and each such new Note will represent such portion of such Outstanding Balance as is designated by the
Holder at the time of such surrender.

 
14.4.        Issuance of New Notes. Subject to Section 10, whenever the Company is required to issue a new Note pursuant to the terms of

this Note, such new Note (i) shall be of like tenor with this Note, (ii) shall represent, as indicated on the face of such new Note, the Outstanding Balance (or in
the case of a new Note being issued pursuant to Section 14.1 or Section 14.3, the portion of the Outstanding Balance designated by the Holder which, when
added to the outstanding balance represented by the other new Notes issued in connection with such issuance, does not exceed the Outstanding Balance under
this Note immediately prior to such issuance of new Notes), (iii) shall have an issuance date, as indicated on the face of such new Note, which is the same as
the Issuance Date of this Note, (iv) shall have the same rights and conditions as this Note, and (v) shall represent accrued and unpaid Interest and Late
Charges and other increases to the Outstanding Balance as permitted hereunder from the Issuance Date.
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15.              REMEDIES, CHARACTERIZATIONS, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies, including

without limitation the Redemption Premium, Prepayment Premium, and all other charges, fees, and collection costs provided for in this Note, shall be
cumulative and in addition to all other remedies available under this Note and any of the other Transaction Documents at law or in equity (including a decree
of specific performance and/or other injunctive relief), and nothing herein shall limit the Holder’s right to pursue actual and consequential damages for any
failure by the Company to comply with the terms of this Note. The Company covenants to the Holder that there shall be no characterization concerning this
instrument other than as expressly provided herein. Amounts set forth or provided for herein with respect to payments, conversion and the like (and the
computation thereof) shall be the amounts to be received by the Holder and shall not, except as expressly provided herein, be subject to any other obligation
of the Company (or the performance thereof). The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the
Holder and that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such breach or threatened
breach, the Holder shall be entitled, in addition to all other available remedies, to an injunction restraining any such breach or any such threatened breach,
without the necessity of showing economic loss and without any bond or other security being required. The Company shall provide all information and
documentation to the Holder that is requested by the Holder to enable the Holder to confirm the Company’s compliance with the terms and conditions of this
Note (including, without limitation, compliance with Section 7).

 
16.              PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER COSTS. If (a) this Note is placed in the hands of an attorney for

collection or enforcement prior to commencing legal proceedings, or is collected or enforced through any legal proceeding, or the Holder otherwise takes
action to collect amounts due under this Note or to enforce the provisions of this Note; or (b) there occurs any bankruptcy, reorganization, receivership of the
Company or other proceedings affecting Company creditors’ rights and involving a claim under this Note; then the Company shall pay the costs incurred by
the Holder for such collection, enforcement or action or in connection with such bankruptcy, reorganization, receivership or other proceeding, including,
without limitation, attorneys’ fees and disbursements. The Company expressly acknowledges and agrees that no amounts due under this Note shall be
affected, or limited, by the fact that the Purchase Price paid for this Note was less than the Original Principal Amount.

 
17.              CONSTRUCTION; HEADINGS. This Note shall be deemed to be jointly drafted by the Company and the Holder and shall not be

construed against any Person as the drafter hereof. The headings of this Note are for convenience of reference and shall not form part of, or affect the
interpretation of, this Note. Terms used in this Note but defined in the other Transaction Documents shall have the meanings ascribed to such terms on the
Issuance Date in such other Transaction Documents unless otherwise consented to in writing by the Holder.

 
18.              FAILURE OR INDULGENCE NOT WAIVER. No failure or delay on the part of the Holder in the exercise of any power, right or

privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or further
exercise thereof or of any other right, power or privilege. No waiver shall be effective unless it is in writing and signed by an authorized representative of the
waiving party.
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19.              DISPUTE RESOLUTION. In the case of a dispute as to the determination of the Conversion Price, Default Conversion Price, Pre-

Installment Conversion Price, Conversion Rate, the Closing Bid Price, the Closing Sale Price, VWAP or fair market value (as the case may be) or the
arithmetic calculation of Conversion Shares or the applicable Redemption Price (as the case may be), the Company or the Holder (as the case may be) shall
submit the disputed determinations or arithmetic calculations (as the case may be) via facsimile (i) within two (2) Trading Days after receipt of the applicable
notice giving rise to such dispute to the Company or the Holder (as the case may be) or (ii) if no notice gave rise to such dispute, at any time after the Holder
learned of the circumstances giving rise to such dispute (including, without limitation, as to whether any issuance or sale or deemed issuance or sale was an
issuance or sale or deemed issuance or sale of Excluded Securities). If the Holder and the Company are unable to agree upon such determination or
calculation within two (2) Trading Days of such disputed determination or arithmetic calculation (as the case may be) being submitted to the Company or the
Holder (as the case may be), then the Company shall, within two (2) Trading Days, submit via facsimile (a) the disputed determination of the Conversion
Price, Default Conversion Price, Pre-Installment Conversion Price, Conversion Rate, the Closing Bid Price, the Closing Sale Price, VWAP or fair market
value (as the case may be) to an independent, reputable investment bank selected by the Holder or (b) the disputed arithmetic calculation of the Conversion
Shares or any Redemption Price (as the case may be) to the Company’s independent, outside accountant. The Company shall cause at its expense the
investment bank or the accountant (as the case may be) to perform the determinations or calculations (as the case may be) and notify the Company and the
Holder of the results no later than ten (10) Trading Days from the time it receives such disputed determinations or calculations (as the case may be). Such
investment bank’s or accountant’s determination or calculation with respect to the disputes set forth in this Section 19 (as the case may be) shall be binding
upon all parties absent demonstrable error.

 
20.              NOTICES; PAYMENTS.
 

20.1.        Notices. Whenever notice is required to be given under this Note, unless otherwise provided herein, such notice shall be given in
accordance with the subsection of the Agreement titled “Notices.” The Company shall provide the Holder with prompt written notice as may be required
hereunder, including without limitation the following actions (such notice to include in reasonable detail a description of such action and the reason
therefore): (i) immediately upon any adjustment of the Conversion Price, setting forth in reasonable detail, and certifying, the calculation of such adjustment
and (ii) at least fifteen (15) Trading Days prior to the date on which the Company closes its books or takes a record (A) with respect to any dividend or
distribution upon the Common Stock, (B) with respect to any grant, issuances, or sales of any Options, Convertible Securities or rights to purchase stock,
warrants, securities or other property to all holders of shares of Common Stock, or (C) for determining rights to vote with respect to any Fundamental
Transaction, dissolution or liquidation, provided in each case that such information shall be made known to the public prior to or in conjunction with such
notice being provided to the Holder.

 
20.2.        Currency. All dollar amounts referred to in this Note are in United States Dollars (“U.S. Dollars”), and all amounts owing under

this Note shall be paid in U.S. Dollars. All amounts denominated in other currencies (if any) shall be converted into the U.S. Dollar equivalent amount in
accordance with the Exchange Rate on the date of calculation. “Exchange Rate” means, in relation to any amount of currency to be converted into U.S.
Dollars pursuant to this Note, the U.S. Dollar exchange rate as published in The Wall Street Journal on the relevant date of calculation (it being understood
and agreed that where an amount is calculated with reference to, or over, a period of time, the date of calculation shall be the final date of such period of
time).

 
20.3.        Payments. Whenever any payment of cash is to be made by the Company to any Person pursuant to this Note, unless otherwise

expressly set forth herein, such payment shall be made in lawful money of the United States of America by wire transfer of immediately available funds
pursuant to wire transfer instructions delivered to Company by Holder from time to time. Whenever any amount expressed to be due by the terms of this Note
is due on any day which is not a Trading Day, the same shall instead be due on the next succeeding day which is a Trading Day. Any amount due under the
Transaction Documents which is not paid when due shall result in a late charge being incurred and payable by the Company in an amount equal to interest on
such amount at the rate of twenty two percent (22%) per annum from the date such amount was due until the same is paid in full (“Late Charge”).
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21.              CANCELLATION. After repayment or conversion of the entire Outstanding Balance, this Note shall automatically be deemed canceled,

shall be surrendered to the Company for cancellation and shall not be reissued.
 
22.              WAIVER OF NOTICE. To the extent permitted by law, the Company hereby irrevocably waives demand, notice, presentment, protest

and all other demands and notices in connection with the delivery, acceptance, performance, default or enforcement of this Note and the Agreement.
 
23.              GOVERNING LAW. This Note shall be construed and enforced in accordance with, and all questions concerning the construction,

validity, interpretation and performance of this Note shall be governed by, the internal laws of the State of Utah, without giving effect to any choice of law or
conflict of law provision or rule (whether of the State of Utah or any other jurisdictions) that would cause the application of the laws of any jurisdictions other
than the State of Utah. The Company hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in Salt Lake City for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably
waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit,
action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. Nothing contained herein shall be
deemed to limit in any way any right to serve process in any manner permitted by law. In the event that any provision of this Note is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed
modified to conform with such statute or rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity
or enforceability of any other provision of this Note. Nothing contained herein shall be deemed or operate to preclude the Holder from bringing suit or taking
other legal action against the Company or any of its Subsidiaries in any other jurisdiction to collect on the Company’s obligations to the Holder, to realize on
any collateral or any other security for such obligations, or to enforce a judgment or other court ruling in favor of the Holder. THE COMPANY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION
OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS NOTE OR ANY TRANSACTION
CONTEMPLATED HEREBY.

 
24.              SEVERABILITY. If any provision of this Note is prohibited by law or otherwise determined to be invalid or unenforceable by a court of

competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply to the broadest extent
that it would be valid and enforceable, and the invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of this
Note so long as this Note as so modified continues to express, without material change, the original intentions of the parties as to the subject matter hereof and
the prohibited nature, invalidity or unenforceability of the provision(s) in question does not substantially impair the respective expectations or reciprocal
obligations of the parties or the practical realization of the benefits that would otherwise be conferred upon the parties. The parties will endeavor in good faith
negotiations to replace the prohibited, invalid or unenforceable provision(s) with one or more valid provisions, the effect of which comes as close as possible
to that of the prohibited, invalid or unenforceable provision(s).
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25.              FEES AND CHARGES. The parties acknowledge and agree that upon Company’s failure to comply with the provisions of this Note, the

Holder’s damages would be uncertain and difficult (if not impossible) to accurately estimate because of the parties’ inability to predict future interest rates,
the Holder’s increased risk, and the uncertainty of the availability of a suitable substitute investment opportunity for the Holder, among other reasons.
Accordingly, any fees, charges, and interest due under this Note, including without limitation the Prepayment Premium and the Redemption Premium, are
intended by the parties to be, and shall be deemed, a reasonable estimate of the Holder’s actual loss of its investment opportunity and not a penalty, and shall
not be deemed in any way to limit any other right or remedy Holder may have hereunder, at law or in equity.

 
26.              UNCONDITIONAL OBLIGATION. Subject to the terms of the Agreement, no provision of this Note shall alter or impair the obligation

of the Company, which is absolute and unconditional, to pay the principal of, and interest on, this Note at the time, place, and rate, and in the coin or currency
or where contemplated herein in shares of its Common Stock, as applicable, as herein prescribed. This Note is the direct obligation of the Company and not
subject to offsets, counterclaims, defenses, credits or deductions, except as expressly permitted herein.

 
27.              CERTAIN DEFINITIONS. For purposes of this Note, the following terms shall have the following meanings:
 

 
 

27.1. “Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under common
control with, such Person, it being understood for purposes of this definition that “control” of a Person means the power directly or indirectly either to vote
10% or more of the stock having ordinary voting power for the election of directors of such Person or direct or cause the direction of the management and
policies of such Person whether by contract or otherwise.
 

27.2. “Agreement” means that certain Securities Purchase Agreement, dated as of December 13, 2012, as may be amended from time to time,
by and between the Company and the Holder, pursuant to which the Company issued this Note.
 

27.3. “Approved Stock Plan” means any stock option plan which has been approved by the Board of Directors of the Company, pursuant to
which the Company’s securities may be issued to any employee, officer or director for services provided to the Company.
 

27.4. “Black Scholes Consideration Value” means the value of the applicable Option or Convertible Security (as the case may be) as of the
date of issuance thereof calculated using the Black Scholes Option Pricing Model obtained from the “OV” function on Bloomberg utilizing (i) an underlying
price per share equal to the Closing Sale Price of the Common Stock on the Trading Day immediately preceding the public announcement of the execution of
definitive documents with respect to the issuance of such Option or Convertible Security (as the case may be), (ii) a risk-free interest rate corresponding to the
U.S. Treasury rate for a period equal to the remaining term of such Option or Convertible Security (as the case may be) as of the date of issuance of such
Option or Convertible Security (as the case may be), and (iii) an expected volatility equal to the greater of 100% and the 100 day volatility obtained from the
HVT function on Bloomberg (determined utilizing a 365 day annualization factor) as of the Trading Day immediately following the date of issuance of such
Option or Convertible Security (as the case may be).
 

27.5. “Bloomberg” means Bloomberg, L.P.
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27.6. “Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and last closing trade price,

respectively, for such security on the Principal Market, as reported by Bloomberg, or, if the Principal Market begins to operate on an extended hours basis and
does not designate the closing bid price or the closing trade price (as the case may be) then the last bid price or last trade price, respectively, of such security
prior to 4:00:00 p.m., New York time, as reported by Bloomberg, or, if the Principal Market is not the principal securities exchange or trading market for such
security, the last closing bid price or last trade price, respectively, of such security on the principal securities exchange or trading market where such security
is listed or traded as reported by Bloomberg, or if the foregoing do not apply, the last closing bid price or last trade price, respectively, of such security in the
over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg, or, if no closing bid price or last trade price, respectively,
is reported for such security by Bloomberg, the average of the bid prices, or the ask prices, respectively, of any market makers for such security as reported in
“OTC Pink” by Pink OTC Markets Inc. (formerly Pink Sheets LLC), and any successor thereto. If the Closing Bid Price or the Closing Sale Price cannot be
calculated for a security on a particular date on any of the foregoing bases, the Closing Bid Price or the Closing Sale Price (as the case may be) of such
security on such date shall be the fair market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to
agree upon the fair market value of such security, then such dispute shall be resolved in accordance with the procedures in Section 19. All such determinations
shall be appropriately adjusted for any stock dividend, stock split, stock combination or other similar transaction during such period.
 

27.7. “Common Stock” means (i) the Company’s shares of common stock, $0.001 par value per share, and (ii) any capital stock into which such
common stock shall have been changed or any share capital resulting from a reclassification of such common stock.
 

27.8. “Contingent Obligation” means as to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect to
any Indebtedness, lease, dividend or other obligation of another Person if the primary purpose or intent of the Person incurring such liability, or the primary
effect thereof, is to provide assurance to the obligee of such liability that such liability will be paid or discharged, or that any agreements relating thereto will
be complied with, or that the holders of such liability will be protected (in whole or in part) against loss with respect thereto.
 

27.9. “Conversion Shares” means shares of Common Stock issuable by the Company upon any conversion of this Note, including without
limitation, Section 3 Conversion Shares, Pre Installment Conversion Shares, Post Installment Conversion Shares, Pre-Installment Certificated Shares, and
Post-Installment Certificated Shares.
 

27.10. “Convertible Securities” means any stock, preferred stock, stock appreciation rights, phantom stock, equity related rights, equity linked
rights, or other security (other than Options) that is at any time and under any circumstances, directly or indirectly, convertible into, exercisable or
exchangeable for, or which otherwise entitles the holder thereof to acquire, any shares of Common Stock.
 

27.11. “Current Subsidiary” means any Person in which the Company on the Issuance Date, directly or indirectly, (i) owns any of the
outstanding capital stock or holds any equity or similar interest of such Person or (ii) controls or operates all or any part of the business, operations or
administration of such Person, and all of the foregoing, collectively, “Current Subsidiaries.”
 

27.12. “Deemed Issuance” means (i) a Deemed Conversion Issuance as defined in Section 3.3(b) hereof, (ii) a Deemed Warrant Issuance as
defined in Section 7.1(e) hereof, and (iii) a Deemed Installment Issuance as defined in Section 8.5 hereof.
 

27.13. “Default Conversion Price” means, with respect to a particular date of determination, the lower of (i) the Conversion Price then in effect
and (ii) the Market Price as of the specified Pre-Installment Notice Due Date or the Installment Date, as applicable. All such determinations to be
appropriately adjusted for any stock split, stock dividend, stock combination or other similar transaction during any applicable Measuring Period.
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27.14. “DTC” means the Depository Trust Company.

 
27.15. “DTC/FAST Program” means the DTC’s Fast Automated Securities Transfer Program.
 
27.16. “DWAC” means Deposit Withdrawal at Custodian as defined by the DTC.

 
27.17. “DWAC Eligible Conditions” means that (i) the Common Stock is eligible at DTC for full services pursuant to DTC’s Operational

Arrangements, including without limitation transfer through DTC’s DWAC system, (ii) the Company has been approved (without revocation) by the DTC’s
underwriting department, and (iii) the Transfer Agent is approved as an agent in the DTC/FAST Program.
 

27.18. “Eligible Market” means The New York Stock Exchange, NYSE Amex, the Nasdaq Global Select Market, the Nasdaq Global Market,
the Nasdaq Capital Market, the OTC Bulletin Board, the OTCQX or the OTCQB, or the Principal Market. In no event shall quotations provided in OTC Pink
by Pink OTC Markets Inc., or its successor, be considered an Eligible Market.
 

27.19. “Equity Conditions” means: (i) with respect to the applicable date of determination all of the Conversion Shares are freely tradable
under Rule 144 or without the need for registration under any applicable federal or state securities laws (in each case, disregarding any limitation on
conversion of this Note); (ii) on each day during the period beginning one month prior to the applicable date of determination and ending on and including the
applicable date of determination (the “Equity Conditions Measuring Period”), the Common Stock (including all of the Conversion Shares) is listed or
designated for quotation (as applicable) on an Eligible Market and shall not have been suspended from trading on an Eligible Market (other than suspensions
of not more than two (2) Trading Days and occurring prior to the applicable date of determination due to business announcements by the Company); (iii) on
each day during the Equity Conditions Measuring Period, the Company shall have delivered all shares of Common Stock issuable upon conversion of this
Note on a timely basis as set forth in Section 3 hereof and all other shares of capital stock required to be delivered by the Company on a timely basis as set
forth in the other Transaction Documents; (iv) any shares of Common Stock to be issued in connection with the event requiring determination may be issued
in full without violating Section 3.4 hereof (the Holder acknowledges that the Company shall be entitled to assume that this condition has been met for all
purposes hereunder absent written notice from the Holder); (v) any shares of Common Stock to be issued in connection with the event requiring determination
may be issued in full without violating the rules or regulations of the Eligible Market on which the Common Stock is then listed or designated for quotation
(as applicable); (vi) on each day during the Equity Conditions Measuring Period, no public announcement of a pending, proposed or intended Fundamental
Transaction shall have occurred which has not been abandoned, terminated or consummated; (vii) the Company shall have no knowledge of any fact that
would reasonably be expected to cause any of the Conversion Shares to not be freely tradable without the need for registration under any applicable state
securities laws (in each case, disregarding any limitation on conversion of this Note); (viii) on each day during the Equity Conditions Measuring Period, the
Company otherwise shall have been in material compliance with each, and shall not have breached any, term, provision, covenant, representation or warranty
of any Transaction Document; (ix) without limiting clause (viii) above, on each day during the Equity Conditions Measuring Period, there shall not have
occurred an Event of Default or an event that with the passage of time or giving of notice would constitute an Event of Default; (x) all DWAC Eligible
Conditions shall be satisfied as of each applicable Pre-Installment Notice Due Date and Installment Date; (xi) on each Pre-Installment Notice Due Date and
each Installment Date, the average and median daily dollar volume of the Common Stock on its Principal Market for the previous twenty-three (23) Trading
Days shall be greater than $30,000.00; and (xii) the ten (10) day average VWAP of the Common Stock is greater than $0.01.

26



 

 
27.20. “Equity Conditions Failure” means, with respect to a particular date of determination, that on any day during the period commencing

twenty three (23) Trading Days immediately prior to such date of determination and ending on such date of determination, the Equity Conditions have not
been satisfied (or waived in writing by the Holder). If an Equity Conditions Failure is the result of an Event of Default, then the Equity Conditions Failure
shall be deemed permanent and may not be cured by the Company.
 

27.21. “Excluded Securities” means any shares of Common Stock, options, or convertible securities issued or issuable (i) in connection with
any Approved Stock Plan; provided that the option term, exercise price or similar provisions of any issuances pursuant to such Approved Stock Plan are not
amended, modified or changed on or after the Issuance Date; and (ii) in connection with mergers, acquisitions, strategic licensing arrangements, strategic
business partnerships or joint ventures, in each case with non-affiliated third parties and otherwise on an arm’s-length basis, the purpose of which is not to
raise additional capital; provided, that such third parties are not granted any registration rights. Notwithstanding the foregoing, any Common Stock issued or
issuable to raise capital for the Company or its Subsidiaries, directly or indirectly, in connection with any transaction contemplated by clause (ii) above,
including, without limitation, securities issued in one or more related transactions or that result in similar economic consequences, shall not be deemed to be
Excluded Securities.
 

27.22. “Free Trading” means that (i) the certificate representing the applicable shares of Common Stock has been cleared and approved for
public resale by the compliance departments of Holder’s brokerage firm and the clearing firm servicing such brokerage, and (ii) such shares are held in the
name of the clearing firm servicing Holder’s brokerage firm and have been deposited into such clearing firm’s account for the benefit of Holder.
 

27.23. “Fundamental Transaction” means that (i) (1) the Company or any of its Subsidiaries shall, directly or indirectly, in one or more related
transactions, consolidate or merge with or into (whether or not the Company or any of its Subsidiaries is the surviving corporation) any other Person, or (2)
the Company or any of its Significant Subsidiaries shall, directly or indirectly, in one or more related transactions, sell, lease, license, assign, transfer, convey
or otherwise dispose of all or substantially all of its respective properties or assets to any other Person, or (3) the Company or any of its Subsidiaries shall,
directly or indirectly, in one or more related transactions, allow any other Person to make a purchase, tender or exchange offer that is accepted by the holders
of more than 50% of the outstanding shares of Voting Stock of the Company (not including any shares of Voting Stock of the Company held by the Person or
Persons making or party to, or associated or affiliated with the Persons making or party to, such purchase, tender or exchange offer), or (4) the Company or
any of its Subsidiaries shall, directly or indirectly, in one or more related transactions, consummate a stock or share purchase agreement or other business
combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with any other Person whereby such other
Person acquires more than 50% of the outstanding shares of Voting Stock of the Company (not including any shares of Voting Stock of the Company held by
the other Person or other Persons making or party to, or associated or affiliated with the other Persons making or party to, such stock or share purchase
agreement or other business combination), or (5) the Company or any of its Subsidiaries shall, directly or indirectly, in one or more related transactions,
reorganize, recapitalize or reclassify the Common Stock, other than an increase in the number of authorized shares of the Company’s Common Stock, or (ii)
any “person” or “group” (as these terms are used for purposes of Sections 13(d) and 14(d) of the 1934 Act and the rules and regulations promulgated
thereunder) is or shall become the “beneficial owner” (as defined in Rule 13d 3 under the 1934 Act), directly or indirectly, of 50% of the aggregate ordinary
voting power represented by issued and outstanding Voting Stock of the Company.
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27.24. “GAAP” means United States generally accepted accounting principles, consistently applied.

 
27.25. “Indebtedness” of any Person means, without duplication (i) all indebtedness for borrowed money, (ii) all obligations issued, undertaken

or assumed as the deferred purchase price of property or services, including, without limitation, “capital leases” in accordance with GAAP (other than trade
payables entered into in the ordinary course of business), (iii) all reimbursement or payment obligations with respect to letters of credit, surety bonds and
other similar instruments, (iv) all obligations evidenced by notes, bonds, debentures or similar instruments, including obligations so evidenced incurred in
connection with the acquisition of property, assets or businesses, (v) all indebtedness created or arising under any conditional sale or other title retention
agreement, or incurred as financing, in either case with respect to any property or assets acquired with the proceeds of such indebtedness (even though the
rights and remedies of the seller or bank under such agreement in the event of default are limited to repossession or sale of such property), (vi) all monetary
obligations under any leasing or similar arrangement which, in connection with GAAP, consistently applied for the periods covered thereby, is classified as a
capital lease, (vii) all indebtedness referred to in clauses (i) through (vi) above secured by (or for which the holder of such Indebtedness has an existing right,
contingent or otherwise, to be secured by) any mortgage, lien, pledge, charge, security interest or other encumbrance upon or in any property or assets
(including accounts and contract rights) owned by any Person, even though the Person which owns such assets or property has not assumed or become liable
for the payment of such indebtedness, and (viii) all Contingent Obligations in respect of indebtedness or obligations of others of the kinds referred to in
clauses (i) through (vii) above.
 

27.26. “Installment Amount” means $49,444.44 ($890,000.00 ÷ 18), plus the sum of any accrued and unpaid Interest that has been added to
the lowest-numbered then-current Conversion Eligible Tranche as of the applicable Installment Date and accrued, and unpaid Late Charges that have been
added to the lowest-numbered then-current Conversion Eligible Tranche, if any, under this Note as of the applicable Installment Date, and any other amounts
accruing or owing to Holder under this Note as of such Installment Date; provided, however, that, if the remaining amount owing under all then-existing
Conversion Eligible Tranches or otherwise with respect to this Note as of the applicable Installment Date is less than the Installment Amount set forth above,
then the Installment Amount for such Installment Date (and only such Installment Amount) shall be reduced (and only reduced) by the amount necessary to
cause such Installment Amount to equal such outstanding amount. In the event the Holder shall sell or otherwise transfer any portion of this Note, the
transferee shall be allocated a pro rata portion (based on the portion of this Note transferred compared with the Outstanding Balance of this Note as of the
transfer date) of each unpaid Installment Amount hereunder.
 

27.27. “Installment Date” means the Initial Installment Date and the same day on each of the calendar months following the Initial Installment
Date, so long as at least one Conversion Eligible Tranche exists as of the date that would be a Pre-Installment Notice Due Date with respect to the next
Installment Date pursuant to the terms hereof. If a Conversion Eligible Tranche does not exist as of any given date that would otherwise be a Pre-Installment
Notice Due Date hereunder, such date will not be a Pre-Installment Notice Due Date and the next Installment Date will not occur for thirty (30) days from
when the then-current Subsequent Tranche becomes a Conversion Eligible Tranche; following such revived Installment Date, the Installment Dates shall
continue on the same day on each of the following calendar months following such revived Installment Date, unless a Conversion Eligible Tranche does not
exist as of a date that would otherwise be a Pre-Installment Notice Due Date with respect to an Installment Date provided by this sentence, in which case the
Installment Date schedule shall again be reset and then continue pursuant to this sentence. Notwithstanding any other provision contained herein, (i) if the
Outstanding Balance is not paid, converted or offset in full on the Maturity Date, then in addition to any remedies available under the Transaction Documents,
the Installment Dates will continue pursuant to the foregoing schedule until the Outstanding Balance is paid, converted or offset in full (thus requiring the
Company to continue to provide Pre-Installment Notices to the Holder pursuant to Section 8 hereof), and (ii) unless and until the Outstanding Balance has
been paid, converted or offset in full pursuant to the terms hereof, Installment Dates will continue pursuant to the foregoing schedule regardless of whether
any Event of Default has occurred or the Company owes any Redemption Price to the Holder (or any Redemption Cancellation Notice has been issued).
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27.28. “Market Price” means 80% of the arithmetic average of the five (5) lowest Closing Bid Prices of the shares of Common Stock during

the twenty (20) consecutive Trading Day period immediately preceding the date of such determination (the “Measuring Period”); provided, however, that if
the arithmetic average of the three (3) lowest VWAPs of the shares of Common Stock during any twenty (20) consecutive Trading Day Period is less than
$0.01, then “70%” shall thereafter be permanently substituted for “80%” immediately above in this definition of Market Price. All such determinations are to
be appropriately adjusted for any stock split, stock dividend, stock combination or other similar transaction during such Measuring Period.
 

27.29. “Maturity Date” shall mean the date that is twenty-six (26) months after the Issuance Date; provided, however, that to the extent any
Tranche has not become a Conversion Eligible Tranche by such date or has not otherwise been offset pursuant to the terms hereof, the Maturity Date shall
automatically be extended for the period necessary to permit the Company to pay off all such Tranches as they become Conversion Eligible Tranches or until
they are offset pursuant to the terms and conditions hereof.
 

27.30. “New Subsidiary” means, as of any date of determination, any Person in which the Company after the Issuance Date, directly or
indirectly, (i) owns or acquires any of the outstanding capital stock or holds any equity or similar interest of such Person or (ii) controls or operates all or any
part of the business, operations or administration of such Person, and all of the foregoing, collectively, “New Subsidiaries.”

 
27.31. “Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible Securities.

 
27.32. “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or

equivalent equity security is quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with
the largest public market capitalization as of the date of consummation of the Fundamental Transaction.
 

27.33. “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated
organization, any other entity or a government or any department or agency thereof.
 

27.34. “Post-Installment Certificated Shares” means a number of shares of Common Stock equal to one (1) times the greater of (i) the Post-
Installment Conversion Shares calculated using the applicable Installment Date, and (ii) the Post-Installment Conversion Shares calculated using the
Certificated Shares Installment Date (as if such date were the designated Installment Date).
 

27.35. “Post-Installment Conversion Price” means, with respect to a particular date of determination, the lower of (i) the Conversion Price
then in effect and (ii) the Market Price for the applicable Installment Date. All such determinations to be appropriately adjusted for any stock split, stock
dividend, stock combination or other similar transaction during any applicable Measuring Period.
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27.36. “Post-Installment Conversion Shares” means that number of shares of Common Stock that would be required to be delivered pursuant

to Section 8 on an applicable Installment Date without taking into account the delivery of any Pre-Installment Conversion Shares. The Post- Installment
Conversion Shares are equal to the quotient of (i) the Company Conversion Amount divided by (ii) the Post-Installment Conversion Price as of the applicable
Installment Date.
 

27.37. “Pre-Installment Certificated Shares” means the number of shares of Common Stock to be delivered pursuant to Section 8.4(a). The
Pre-Installment Certificated Shares are equal to two (2) times the number of Pre-Installment Conversion Shares that would otherwise be required to be
delivered to the Holder pursuant to Section 8.2(a) under the applicable Pre-Installment Notice.
 

27.38. “Pre-Installment Conversion Price” means, with respect to a particular date of determination, the lower of (i) the Conversion Price then
in effect and (ii) the Market Price for the applicable Pre-Installment Notice Due Date. All such determinations to be appropriately adjusted for any stock split,
stock dividend, stock combination or other similar transaction during any applicable Measuring Period.
 

27.39. “Pre-Installment Conversion Shares” means the number of shares of Common Stock to be delivered pursuant to Section 8.1. The Pre-
Installment Conversion Shares are equal to the quotient of (i) the Company Conversion Amount divided by (ii) the Pre-Installment Conversion Price as of the
applicable Pre-Installment Notice Due Date.
 

27.40. “Principal Market” means the OTCQB.
 

27.41. “Redemption Notices” means, collectively, Event of Default Redemption Notices and Fundamental Transaction Redemption Notices,
and each of the foregoing, individually, a “Redemption Notice.”
 

27.42. “Redemption Premium” means 125%.
 

27.43. “Redemption Price” means either the Event of Default Redemption Price or the Fundamental Transaction Redemption Price, as the
context requires or permits.
 

27.44. “SEC” means the United States Securities and Exchange Commission or the successor thereto.
 
27.45. “Significant Subsidiaries” means, as of any date of determination, collectively, all Subsidiaries that would constitute a “significant

subsidiary” under Rule 1 02 of Regulation S X promulgated by the SEC, and each of the foregoing, individually, a “Significant Subsidiary.”
 
27.46. “Subsidiaries” means, as of any date of determination, collectively, all Current Subsidiaries and all New Subsidiaries, and each of the

foregoing, individually, a “Subsidiary.”
 
27.47. “Successor Entity” means the Person, which may be the Company, formed by, resulting from or surviving any Fundamental Transaction

or the Person with which such Fundamental Transaction shall have been made, provided that if such Person is not a publicly traded entity whose common
stock or equivalent equity security is quoted or listed for trading on an Eligible Market, Successor Entity shall mean such Person’s Parent Entity.
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27.48. “Trading Day” means any day on which the Common Stock is traded on the Principal Market, or, if the Principal Market is not the

principal trading market for the Common Stock, then on the principal securities exchange or securities market on which the Common Stock is then traded,
provided that “Trading Day” shall not include any day on which the Common Stock is scheduled to trade on such exchange or market for less than 4.5 hours
or any day that the Common Stock is suspended from trading during the final hour of trading on such exchange or market (or if such exchange or market does
not designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., New York time) unless such
day is otherwise designated as a Trading Day in writing by the Holder.

 
27.49. “Voting Stock” of a Person means capital stock of such Person of the class or classes pursuant to which the holders thereof have the

general voting power to elect, or the general power to appoint, at least a majority of the board of directors, managers, trustees or other similar governing body
of such Person (irrespective of whether or not at the time capital stock of any other class or classes shall have or might have voting power by reason of the
happening of any contingency).

 
27.50. “VWAP” means, for any security as of any date, the dollar volume-weighted average price for such security on the Principal Market (or,

if the Principal Market is not the principal trading market for such security, then on the principal securities exchange or securities market on which such
security is then traded) during the period beginning at 9:30:01 a.m., New York time, and ending at 4:00:00 p.m., New York time, as reported by Bloomberg
through its “Volume at Price” function or, if the foregoing does not apply, the dollar volume-weighted average price of such security in the over-the-counter
market on the electronic bulletin board for such security during the period beginning at 9:30:01 a.m., New York time, and ending at 4:00:00 p.m., New York
time, as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such security by Bloomberg for such hours, the average of the
highest closing bid price and the lowest closing ask price of any of the market makers for such security as reported in “OTC Pink” by Pink OTC Markets Inc.
(formerly Pink Sheets LLC), and any successor thereto. If the VWAP cannot be calculated for such security on such date on any of the foregoing bases, the
VWAP of such security on such date shall be the fair market value as mutually determined by the Company and the Holder. If the Company and the Holder
are unable to agree upon the fair market value of such security, then such dispute shall be resolved in accordance with the procedures in Section 19. All such
determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination or other similar transaction during such period.

  
28.              DISCLOSURE. Upon receipt or delivery by the Company of any notice in accordance with the terms of this Note, unless the Company

has in good faith determined that the matters relating to such notice do not constitute material, non-public information relating to the Company or any of its
Subsidiaries, the Company shall within one (1) Trading Day after any such receipt or delivery, publicly disclose such material, non-public information on a
Current Report on Form 8-K or otherwise. In the event that the Company believes that a notice contains material, non-public information relating to the
Company or any of its Subsidiaries, the Company so shall indicate to such Holder contemporaneously with delivery of such notice, and in the absence of any
such indication, the Holder shall be allowed to presume that all matters relating to such notice do not constitute material, non-public information relating to
the Company or its Subsidiaries.

 
29.              MAXIMUM PAYMENTS. Nothing contained in this Note shall, or shall be deemed to, establish or require the payment of a rate of

interest or other charges in excess of the maximum permitted by applicable law. In the event that the rate of interest required to be paid or other charges under
this Note exceeds the maximum permitted by such law, any payments in excess of such maximum shall be credited against amounts owed by the Company to
the Holder and thus refunded to the Company.
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30.              SECURITY. This Note is secured by that certain Security Agreement of even date herewith, as the same may be amended from time to

time (the “Security Agreement”), executed by the Company in favor of the Holder encumbering all of the Buyer Mortgage Notes (as defined in the
Agreement), as more specifically set forth in the Security Agreement, all the terms and conditions of which are hereby incorporated into and made a part of
this Note.

 
31.              OFFSET RIGHTS. Notwithstanding anything to the contrary herein or in any of the other Transaction Documents, (a) the parties hereto

acknowledge and agree that the Holder maintains a right of offset pursuant to the terms of the Buyer Mortgage Notes that, under certain circumstances,
permits Holder to deduct amounts owed by the Company under this Note from amounts otherwise owed by Holder under the Buyer Mortgage Notes (the
“Holder Offset Right”), and (b) in the event of the occurrence of any Event of Default (as defined in any of the Buyer Mortgage Notes, or any other note
issued by the initial Holder in connection with the Agreement), or at any other time, the Company shall be entitled to deduct and offset any amount owing by
the initial Holder under any of the Buyer Mortgage Notes from any amount owed by the Company under this Note (the “Company Offset Right”). In the
event that the Company’s exercise of the Company Offset Right results in the full satisfaction of the Company’s obligations under this Note, the Holder shall
return the original Note to the Company marked “cancelled” or, in the event this Note has been lost, stolen or destroyed, a lost note affidavit in a form
reasonably acceptable to the Company. The Company shall not incur the Prepayment Premium set forth in Section 1 hereof with respect to any portions of
this Note that are satisfied by way of the Company Offset Right.

 
 
 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed as of the Issuance Date set forth above.
 
 

 THE COMPANY:
  
 Advaxis, Inc.
  
  
 By: ___________________________
 Name: _________________________
 Title: __________________________
 
ACKOWLEDGED, ACCEPTED AND AGREED:  
  
TONAQUINT, INC.  
  
  
By: _________________________  
John M. Fife, President  

 
 
 
 

[Signature page to Secured Convertible Promissory Note]

 



 

 
EXHIBIT A

 
TONAQUINT, INC.

303 East Wacker Drive, Suite 1200
Chicago, Illinois 60601

 
 
 

Advaxis, Inc.
Attn: ________________
305 College Road East
Princeton, New Jersey 08540

Date:  ____________________

 
CONVERSION NOTICE

 
The above-captioned Holder hereby gives notice to Advaxis, Inc., a Delaware corporation (the “Company”), pursuant to that certain Secured

Convertible Promissory Note made by the Company in favor of the Holder on December 13, 2012 (the “Note”), that the Holder elects to convert the portion
of the Note balance set forth below into fully paid and non-assessable shares of Common Stock of the Company as of the date of conversion specified below.
Said conversion shall be based on the Conversion Price set forth below. In the event of a conflict between this Conversion Notice and the Note, the Note shall
govern, or, in the alternative, at the election of the Holder in its sole discretion, the Holder may provide a new form of Conversion Notice to conform to the
Note. Capitalized terms used in this notice without definition shall have the meanings given to them in the Note.

 
A. Date of conversion: _______________
B. Conversion #: _______________
C. Conversion Amount: _______________
D. Conversion Price: _______________
E. Section 3 Conversion Shares: _______________ (C divided by D)
F. Remaining Outstanding Balance of Note:  _______________*

 
* Subject to adjustments for corrections and defaults, and other adjustments permitted by the Transaction Documents (as defined in the Agreement).
 
 
The Conversion Amount converted hereunder shall be deducted from the following Conversion Eligible Tranche(s):
 

Conversion Amount Tranche No.
  
  
  

 
Please transfer the Section 3 Conversion Shares electronically (via DWAC) to the following account:
 
 
 

Broker:   Address:  
DTC#:     
Account #:     
Account Name:     

 
 

 



 

 
To the extent the Section 3 Conversion Shares are not able to be delivered to the Holder electronically via the DWAC system, and this Conversion Notice is
being delivered more than six (6) months after the Issuance Date, please add additional certificated Common Stock equal to five percent (5%) of the number
of Section 3 Conversion Shares so converted (per Section 3.3(a) of the Note), and deliver all such certificated shares to the Holder via reputable overnight
courier after receipt of this Conversion Notice (by facsimile transmission or otherwise) to:
 

 
 
 
 

 
 
Sincerely,
 
Holder: TONAQUINT, INC.
 
 
By: ___________________________ 

John M. Fife, President
 

 

 



 

 
EXHIBIT B

ACKNOWLEDGMENT
 

The Company hereby acknowledges this Conversion Notice and hereby directs _______________ to issue the above indicated number of
shares of Common Stock in accordance with the Irrevocable Instructions to Transfer Agent dated December 13, 2012 from the Company and acknowledged
and agreed to by _______________

 
 

ADVAXIS, INC.
 
 
By:_______________________________
 
Name:_____________________________
 
Title:______________________________
 

 



 

 
EXHIBIT C-1

 
Advaxis, Inc.

305 College Road East
Princeton, New Jersey 08540

 
Tonaquint, Inc.
Attn: John Fife
303 E. Wacker Dr., Suite 1200
Chicago, IL 60657

Date:  ____________________

 
PRE-INSTALLMENT NOTICE

 
The above-captioned Company hereby gives notice to Tonaquint, Inc., a Utah corporation (the “Holder”), pursuant to that certain Secured

Convertible Promissory Note made by the Company in favor of the Holder on December 13, 2012 (the “Note”), of certain Company elections and
certifications related to payment of the Installment Amount of $____________ due on ____________, 201) (the “Installment Date”). In the event of a
conflict between this Pre-Installment Notice and the Note, the Note shall govern, or, in the alternative, at the election of the Holder in its sole discretion, the
Holder may provide a new form of Pre-Installment Notice to conform to the Note. Capitalized terms used in this notice without definition shall have the
meanings given to them in the Note.

 
PRE-INSTALLMENT ELECTIONS AND CERTIFICATIONS

AS OF THE PRE-INSTALLMENT NOTICE DUE DATE
 

A. COMPANY ELECTIONS
 
The Company elects to pay the Installment Amount as follows (check one):
 

_____(i) Redeeming the Installment Amount in cash in accordance with Section 8 of the Note (“Company Redemption”) (if selected, no other
sections of this Notice need to be completed)

 
_____(ii) Converting the Installment Amount in accordance with Section 8 of the Note (“Company Conversion”) (if selected, complete

Section B(1) and Section (C) of this Notice)
 

_____(iii) Combination of Company Redemption and Company Conversion (if selected, complete Section B(2) and Section (C) of this Notice)
 
B. COMPANY CONVERSION (if applicable)
 

1. Company Conversion:
 

A. Pre-Installment Notice Due Date: ____________, 201_
B. Company Conversion Amount: _____________
C. Pre-Installment Conversion Price: _____________ (lower of (i) Conversion Price in effect and (ii) Market Price as of Pre-

Installment Notice Due Date)
D. Pre-Installment Conversion Shares: ____________ (B divided by C)
E. Excess shares to be applied from previous installment (if any): ____________
F. Installment shares to be delivered: ____________ (D minus E)
G. Remaining Outstanding Balance of Note: ____________*

 

 



 

 
2. Combination of Company Redemption and Company Conversion (if elected above):

 
A. Pre-Installment Notice Due Date: ____________, 201_
B. Installment Amount: ____________
C. Company Redemption Amount: ____________
D. Company Conversion Amount: ____________ (B minus C)
E. Pre-Installment Conversion Price: ____________ (lower of (i) Conversion Price in effect and (ii) Market Price as of Pre-

Installment Notice Due Date)
F. Pre-Installment Conversion Shares: ____________ (D divided by E)
G. Excess shares to be applied from previous installment (if any): ____________
H. Installment shares to be delivered: ____________(F minus G)
I. Remaining Outstanding Balance of Note: ____________

 
* Subject to adjustments for corrections and defaults, and other adjustments permitted by the Transaction Documents (as defined in the Agreement).
 
C. EQUITY CONDITIONS CERTIFICATION (if applicable)
 

1. Market Capitalization of the Common Stock: ____________
 
(Check One)
 

2. ____________The Company herby certifies that no Equity Conditions Failure exists as of the Pre-Installment Notice Due Date.
 

3. ____________The Company hereby gives notice that an Equity Conditions Failure has occurred and requests a waiver from the Holder
with respect thereto. The Equity Conditions Failure is as follows:

 
ADVAXIS, INC.
 
Company: Advaxis, Inc.
 
 
By:_______________________________
 
Name:_____________________________
 
Title:______________________________
 

 



 

EXHIBIT C-2
 

Advaxis, Inc.
305 College Road East

Princeton, New Jersey 08540
 

Tonaquint, Inc.
Attn: John Fife
303 E. Wacker Dr., Suite 1200
Chicago, IL 60657

Date:  ____________________

 
INSTALLMENT DATE NOTICE

 
The above-captioned Company hereby gives notice to Tonaquint, Inc., a Utah corporation (the “Holder”), pursuant to that certain Secured Convertible
Promissory Note made by the Company in favor of the Holder on December 13, 2012 (the “Note”), of Post-Installment Conversion Shares and Equity
Conditions Certifications related to ____________, 201_ (the “Installment Date”). In the event of a conflict between this Installment Date Notice and the
Note, the Note shall govern, or, in the alternative, at the election of the Holder in its sole discretion, the Holder may provide a new form of Installment Date
Notice to conform to the Note. Capitalized terms used in this notice without definition shall have the meanings given to them in the Note.
 

POST-INSTALLMENT CONVERSION SHARES AND CERTIFICATIONS
AS OF THE INSTALLMENT DATE

 
1. POST-INSTALLMENT CONVERSION SHARES
 

A. Pre-Installment Notice Due Date: ____________, 201_
 

B. Company Conversion Amount: ____________
 

C. Post-Installment Conversion Price: ____________ (lower of (i) Conversion Price in effect and (ii) Market Price as of Installment Date)
 

D. Post-Installment Conversion Shares: ____________ (B divided by C)
 

E. Pre-Installment Conversion Shares delivered: ____________
 

F. Post-Installment Conversion Shares to be delivered: ____________ (only applicable if D minus E is greater than zero)
 

G. Pre-Installment Conversion Shares to be applied to next installment or returned: ____________ (only applicable if D minus E is less than
zero and no Payment Default has occurred)

 
H. Pre-Installment Conversion Shares to be retained by the Holder because of a Payment Default: ____________ (only applicable if D minus

E is less than zero and a Payment Default has occurred)
 

 



 

 
2. EQUITY CONDITIONS CERTIFICATION
 

A. Market Capitalization of the Common Stock: ____________
 
(Check One)
 

B. _____The Company herby certifies that no Equity Conditions Failure exists as of the applicable Installment Date.
 

C. _____The Company hereby gives notice that an Equity Conditions Failure has occurred and requests a waiver from the Holder with respect
thereto. The Equity Conditions Failure is as follows:

 
 
 
 
 

 
 
 
Sincerely,
 
Company: Advaxis, Inc.
 
 
By:_______________________________
 
Name:_____________________________
 
Title:______________________________
 

 

 



EXHIBIT 4.2
 

THIS WARRANT AND THE COMMON STOCK ISSUABLE UPON EXERCISE OF THIS WARRANT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED. THIS WARRANT AND THE COMMON STOCK ISSUABLE UPON EXERCISE OF THIS WARRANT
MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT AS TO THIS WARRANT UNDER SUCH ACT AND ANY APPLICABLE STATE SECURITIES LAW OR AN OPINION OF COUNSEL
REASONABLY SATISFACTORY TO ADVAXIS, INC. THAT SUCH REGISTRATION IS NOT REQUIRED.
 

ADVAXIS, INC.
 

FORM OF WARRANT TO PURCHASE SHARES OF COMMON STOCK
 

1.                  Issuance. In consideration of good and valuable consideration as set forth in the Purchase Agreement (defined below), including
without limitation the Purchase Price (as defined in the Purchase Agreement), the receipt and sufficiency of which are hereby acknowledged by ADVAXIS,
INC., a Delaware corporation (the “Company”); TONAQUINT, INC., a Utah corporation, its successors and/or registered assigns (the “Holder”), is hereby
granted the right to purchase at any time on or after the Issue Date (as defined below) until the date which is the last calendar day of the month in which the
fifth anniversary of the Issue Date occurs (the “Expiration Date”), a number of fully paid and nonassessable shares (the “Warrant Shares”) of the
Company’s common stock, par value $0.001 per share (the “Common Stock”), equal to $667,500.00 divided by the Market Price (defined in the Note, as of
the Issue Date), as such number may be adjusted from time to time pursuant to the terms and conditions of this Warrant to Purchase Shares of Common Stock
(this “Warrant”). This Warrant is being issued pursuant to the terms of that certain Securities Purchase Agreement dated December 13, 2012, to which the
Company and the Holder are parties (as the same may be amended from time to time, the “Purchase Agreement”).

 
Unless otherwise indicated herein, capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Purchase

Agreement.
 
This Warrant was originally issued to the Holder on December 13, 2012 (the “Issue Date”).
 
2.                  Exercise of Warrant.
 

2.1.            General.
 

(a)                This Warrant is exercisable in whole or in part at any time and from time to time commencing on the Issue Date and
ending on the Expiration Date. Such exercise shall be effectuated by submitting to the Company (either by delivery to the Company or by email or facsimile
transmission) a completed and duly executed Notice of Exercise substantially in the form attached to this Warrant as Exhibit A (the “Notice of Exercise”).
The date such Notice of Exercise is either faxed, emailed or delivered to the Company shall be the “Exercise Date,” provided that, if such exercise represents
the full exercise of the outstanding balance of the Warrant, the Holder shall tender this Warrant to the Company within five (5) Trading Days thereafter, but
only if the Warrant Shares to be delivered pursuant to the Notice of Exercise have been delivered to the Holder as of such date. The Notice of Exercise shall
be executed by the Holder and shall indicate (i) the number of Delivery Shares (as defined below) to be issued pursuant to such exercise, and (ii) if applicable
(as provided below), whether the exercise is a cashless exercise.
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For purposes of this Warrant, the term “Trading Day” means any day during which the principal market on which the Common Stock is traded (the

“Principal Market”) shall be open for business.
 

(b)               Notwithstanding any other provision contained herein or in any other Transaction Document to the contrary, at any
time prior to the Expiration Date, the Holder may elect a “cashless” exercise of this Warrant for any Warrant Shares whereby the Holder shall be entitled to
receive a number of shares of Common Stock equal to (i) the excess of the Current Market Value (as defined below) over the aggregate Exercise Price of the
Exercise Shares (as defined below), divided by (ii) the Adjusted Price of the Common Stock (as defined below); provided, however, that if the Warrant Shares
are covered by a registration statement of the Company under the 1933 Act that becomes effective during the period beginning on the Issue Date and ending
on the six (6) month anniversary thereof, then from and after the effective date of such registration statement, at all times during which such registration
statement remains effective, Holder may not elect a “cashless” exercise of this Warrant.

 
For the purposes of this Warrant, the following terms shall have the following meanings:
 
“Adjusted Price of the Common Stock” shall mean the lower of (i) the Conversion Price (as defined in the Note), as such Conversion Price may be

adjusted from time to time pursuant to the terms of the Note (solely for the purpose of determining the then-current Conversion Price under this definition of
“Adjusted Price of the Common Stock,” each cashless exercise of this Warrant shall be deemed a conversion under the Note), and (ii) the Market Price (as
defined in the Note), without regard to whether the Note remains outstanding or has been fully repaid, cancelled or otherwise retired, on any relevant Exercise
Date.

 
“Current Market Value” shall mean an amount equal to the Market Price of the Common Stock (as defined below), multiplied by the number of

Exercise Shares specified in the applicable Notice of Exercise.
 
“Closing Price” shall mean the 4:00 P.M. last sale price of the Common Stock on the Principal Market on the relevant Trading Day(s), as reported

by Bloomberg LP (or if that service is not then reporting the relevant information regarding the Common Stock, a comparable reporting service of national
reputation selected by the Holder and reasonably acceptable to the Company) (“Bloomberg”) for the relevant date.

 
“Delivery Shares” means those shares of Common Stock issuable and deliverable upon the exercise of this Warrant.
 
“Exercise Price” shall mean $0.15 per share of Common Stock, as the same may be adjusted from time to time pursuant to the terms and conditions

of this Warrant.
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“Exercise Shares” shall mean those Warrant Shares subject to an exercise of the Warrant by the Holder. By way of illustration only and without

limiting the foregoing, if (i) the Warrant is initially exercisable for 4,180,000 Warrant Shares and the Holder has not previously exercised the Warrant, and
(ii) the Holder were to make a cashless exercise with respect to 5,000 Warrant Shares pursuant to which 6,000 Warrant Shares would be issuable to the
Holder, then (1) the Warrant shall be deemed to have been exercised with respect to 5,000 Exercise Shares, (2) the Warrant would remain exercisable for
4,175,000 Warrant Shares, and (3) the Warrant shall be deemed to have been exercised with respect to 6,000 Delivery Shares.

 
“Market Price of the Common Stock” shall mean the higher of: (i) the Closing Price of the Common Stock on the Issue Date; and (ii) the VWAP

(as defined below) of the Common Stock for the Trading Day that is two (2) Trading Days prior to the Exercise Date.
 
“Note” shall mean that certain Convertible Promissory Note issued by the Company to the Holder pursuant to the Purchase Agreement, as the same

may be amended from time to time, and including any promissory note(s) that replace or are exchanged for such referenced promissory note.
 
“VWAP” shall mean the volume-weighted average price of the Common Stock on the Principal Market for a particular Trading Day or set of

Trading Days, as the case may be, as reported by Bloomberg.
 

(c)                If the Notice of Exercise form elects a “cash” exercise (or if the cashless exercise referred to in the immediately
preceding subsection (b) is not available in accordance with the terms hereof), the Exercise Price per share of Common Stock for the Delivery Shares shall be
payable, at the election of the Holder, in cash or by certified or official bank check or by wire transfer in accordance with instructions provided by the
Company at the request of the Holder.

 
(d)               Upon the appropriate payment to the Company, if any, of the Exercise Price for the Delivery Shares, together with the

surrender of this Warrant (if required), the Company shall promptly, but in no case later than the date that is three (3) Trading Days following the date the
Exercise Price is paid to the Company (or with respect to a “cashless exercise,” the date that is three (3) Trading Days following the Exercise Date), deliver or
cause the Company’s Transfer Agent to deliver the applicable Delivery Shares electronically via the Deposit/Withdrawal at Custodian (“DWAC”) system to
the account designated by the Holder on the Notice of Exercise. If for any reason the Company is not able to so deliver the Delivery Shares via the DWAC
system, notwithstanding its best efforts to do so, such shall constitute a breach of this Warrant (and thus an Event of Default under the Note), and the
Company shall instead, on or before the applicable date set forth above in this subsection, issue and deliver to the Holder or its broker (as designated in the
Notice of Exercise), via reputable overnight courier, a certificate, registered in the name of the Holder or its designee, representing the applicable number of
Delivery Shares. For the avoidance of doubt, the Company has not met its obligation to deliver Delivery Shares within the required timeframe set forth above
unless Holder or its broker, as applicable, has actually received the Delivery Shares (whether electronically or in certificated form) no later than the close of
business on the latest possible delivery date pursuant to the terms set forth above.
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(e)                If Delivery Shares are delivered later than as required under subsection (d) immediately above, the Company agrees to

pay, in addition to all other remedies available to the Holder in the Transaction Documents, a late charge equal to the greater of (i) $2,000.00 and (ii) 2% of
the product of (1) the sum of the number of shares of Common Stock not issued to the Holder on a timely basis and to which the Holder is entitled multiplied
by (2) the Closing Sale Price (as defined in the Note) of the Common Stock on the Trading Day immediately preceding the last possible date which the
Company could have issued such shares of Common Stock to the Holder without violating this Warrant, per Trading Day until such Delivery Shares are
delivered. The Company shall pay any late charges incurred under this subsection in immediately available funds upon demand; provided, however, that, at
the option of the Holder (without notice to the Company), such amount owed may be added to the principal amount of the Note. Furthermore, in addition to
any other remedies which may be available to the Holder, in the event that the Company fails for any reason to effect delivery of the Delivery Shares as
required under subsection (d) immediately above, the Holder may revoke all or part of the relevant Warrant exercise by delivery of a notice to such effect to
the Company, whereupon the Company and the Holder shall each be restored to their respective positions immediately prior to the exercise of the relevant
portion of this Warrant, except that the late charge described above shall be payable through the date notice of revocation or rescission is given to the
Company.

 
(f)                The Holder shall be deemed to be the holder of the Delivery Shares issuable to it in accordance with the provisions of

this Section 2.1 on the Exercise Date.
 

2.2.            Ownership Limitation. Notwithstanding the provisions of this Warrant (except as set forth below in this Section 2.2), if at any
time after the date hereof, the Holder shall or would receive shares of Common Stock upon exercise of this Warrant or in payment of interest or principal
under the Note, or upon conversion of the Note, so that the Holder would, together with other shares of Common Stock held by it or its Affiliates, hold by
virtue of such action or receipt of additional shares of Common Stock a number of shares exceeding 4.99% of the number of shares of Common Stock
outstanding on such date (the “Maximum Percentage”), the Company shall not be obligated and shall not issue to the Holder shares of Common Stock
which would exceed the Maximum Percentage, but only until such time as the Maximum Percentage would no longer be exceeded by any such receipt of
shares of Common Stock by the Holder. Notwithstanding the forgoing, (a) if any of the DWAC Eligible Conditions (as defined in the Note) are not then
satisfied, the term “4.99%” shall be replaced in the preceding sentence with “9.99%” at such time as the Market Capitalization of the Common Stock is less
than $3,000,000, but (b) if all of the DWAC Eligible Conditions are then satisfied, the term “4.99%” shall be replaced in the preceding sentence with “9.99%”
only at such time as the Market Capitalization of the Common Stock is less than $1,500,000. For the avoidance of any doubt, notwithstanding any other
provision contained herein, if the term “4.99%” is replaced with “9.99%” pursuant to the preceding sentence, such change to “9.99%” shall be permanent. For
purposes of this Agreement, the term “Market Capitalization of the Common Stock” shall mean the product equal to (x) the average VWAP (as defined in
the Note) of the Common Stock for the immediately preceding thirty (30) Trading Days, multiplied by (y) the aggregate number of outstanding shares of
Common Stock as reported on the Company’s most recently filed Form 10-Q or Form 10-K. The foregoing limitations are enforceable, unconditional and
non-waivable and shall apply to all Affiliates and assigns of the Holder.
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3.                  Mutilation or Loss of Warrant. Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of

this Warrant, and (in the case of loss, theft or destruction) receipt of reasonably satisfactory indemnification, and (in the case of mutilation) upon surrender
and cancellation of this Warrant, the Company will execute and deliver to the Holder a new Warrant of like tenor and date and any such lost, stolen, destroyed
or mutilated Warrant shall thereupon become void.

 
4.                  Rights of the Holder. The Holder shall not, by virtue of this Warrant alone, be entitled to any rights of a stockholder in the Company,

either at law or in equity, and the rights of the Holder with respect to or arising under this Warrant are limited to those expressed in this Warrant and are not
enforceable against the Company except to the extent set forth herein.

 
5.                  Protection Against Dilution and Other Adjustments.
 

5.1.            Capital Adjustments. If the Company shall at any time prior to the expiration of this Warrant subdivide the Common Stock, by
split-up or stock split, or otherwise, or combine its Common Stock, or issue additional shares of its Common Stock as a dividend, the number of Warrant
Shares issuable upon the exercise of this Warrant shall forthwith be automatically increased proportionately in the case of a subdivision, split or stock
dividend, or proportionately decreased in the case of a combination. Appropriate adjustments shall also be made to the Exercise Price, Conversion Price (in
the event of a cashless exercise), and other applicable amounts, but the aggregate purchase price payable for the total number of Warrant Shares purchasable
under this Warrant (as adjusted) shall remain the same. Any adjustment under this Section 5.1 shall become effective automatically at the close of business on
the date the subdivision or combination becomes effective, or as of the record date of such dividend, or in the event that no record date is fixed, upon the
making of such dividend.

 
5.2.            Reclassification, Reorganization and Consolidation. In case of any reclassification, capital reorganization, or change in the

capital stock of the Company (other than as a result of a subdivision, combination, or stock dividend provided for in Section 5.1 above), then the Company
shall make appropriate provision so that the Holder shall have the right at any time prior to the expiration of this Warrant to purchase, at a total price equal to
that payable upon the exercise of this Warrant, the kind and amount of shares of stock and other securities and property receivable in connection with such
reclassification, reorganization, or change by a holder of the same number of shares of Common Stock as were purchasable by the Holder immediately prior
to such reclassification, reorganization, or change. In any such case appropriate provisions shall be made with respect to the rights and interest of the Holder
so that the provisions hereof shall thereafter be applicable with respect to any shares of stock or other securities and property deliverable upon exercise hereof,
and appropriate adjustments shall be made to the purchase price per Warrant Share payable hereunder, provided the aggregate purchase price shall remain the
same.
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5.3.            Subsequent Equity Sales. If the Company or any subsidiary thereof, as applicable, at any time and from time to time while this

Warrant is outstanding, shall sell or grant any option to purchase, or sell or grant any right to reprice, or otherwise dispose of or issue (or announce any offer,
sale, grant or any option to purchase or other disposition of) any Common Stock (including any Common Stock issued under the Note, whether upon any type
of conversion or any Deemed Issuance (as defined in the Note)), preferred shares convertible into Common Stock, or debt, warrants, options or other
instruments or securities which are convertible into or exercisable for shares of Common Stock (together herein referred to as “Equity Securities”), at an
effective price per share less than the Exercise Price (such lower price, the “Base Share Price” and such issuance collectively, a “Dilutive Issuance”) (if the
holder of the Common Stock or Equity Securities so issued shall at any time, whether by operation of purchase price adjustments, reset provisions, floating
conversion, exercise or exchange prices or otherwise, or due to warrants, options, or rights per share which are issued in connection with such issuance, be
entitled to receive shares of Common Stock at an effective price per share that is less than the Exercise Price, such issuance shall be deemed to have occurred
for less than the Exercise Price on such date of the Dilutive Issuance), then (a) the Exercise Price shall be reduced and only reduced to equal the Base Share
Price, and (b) the number of Warrant Shares issuable upon the exercise of this Warrant shall be increased to an amount equal to the number of Warrant Shares
the Holder could purchase hereunder for an aggregate Exercise Price, as reduced pursuant to subsection (a) above, equal to the aggregate Exercise Price
payable immediately prior to such reduction in Exercise Price. Such adjustments shall be made whenever such Common Stock or Equity Securities are issued.
The Company shall notify the Holder, in writing, no later than the Trading Day following the issuance of any Common Stock or Equity Securities subject to
this Section 5.3, indicating therein the applicable issuance price, or applicable reset price, exchange price, conversion price, or other pricing terms (such
notice, the “Dilutive Issuance Notice”). For purposes of clarification, whether or not the Company provides a Dilutive Issuance Notice pursuant to this
Section 5.3, upon the occurrence of any Dilutive Issuance, after the date of such Dilutive Issuance the Holder is entitled to receive the increased number of
Warrant Shares provided for in subsection (b) above at an Exercise Price equal to the Base Share Price regardless of whether the Holder accurately refers to
the Base Share Price in the Notice of Exercise. Additionally, following the occurrence of a Dilutive Issuance, all references in this Warrant to “Warrant
Shares” shall be a reference to the Warrant Shares as increased pursuant to subsection (b) above, and all references in this Warrant to “Exercise Price” shall be
a reference to the Exercise Price as reduced pursuant to subsection (a) above, as the same may occur from time to time hereunder.

 
5.4.            Notice of Adjustment. Without limiting any other provision contained herein, when any adjustment is required to be made in the

number or kind of shares purchasable upon exercise of this Warrant, or in the Exercise Price, pursuant to the terms hereof, the Company shall promptly notify
the Holder of such event and of the number of Warrant Shares or other securities or property thereafter purchasable upon exercise of this Warrant.

 
5.5.            Exceptions to Adjustment. Notwithstanding the provisions of Sections 5.3 and 5.4, no adjustment to the Exercise Price shall be

effected as a result of an Excepted Issuance. “Excepted Issuances” shall mean, collectively, (a) the Company’s issuance of securities in connection with
strategic license agreements and other partnering arrangements so long as any such issuances are not for the purpose of raising capital and in which holders of
such securities or debt are not at any time granted registration rights, and (b) the Company’s issuance of Common Stock or the issuance or grant of options to
purchase Common Stock to employees, directors, officers and consultants, authorized by the Company’s board of directors pursuant to plans or agreements
which are authorized, constituted or in effect as of the Issue Date.
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6.                  Certificate as to Adjustments. In each case of any adjustment or readjustment in the shares of Common Stock issuable on the exercise

of this Warrant, the Company at its expense will promptly cause its Chief Financial Officer or other appropriate designee to compute such adjustment or
readjustment in accordance with the terms of this Warrant and prepare a certificate setting forth such adjustment or readjustment and showing in detail the
facts upon which such adjustment or readjustment is based, including a statement of (a) the consideration received or receivable by the Company for any
additional shares of Common Stock issued or sold or deemed to have been issued or sold, (b) the number of shares of Common Stock outstanding or deemed
to be outstanding, and (c) the Exercise Price and the number of shares of Common Stock to be received upon exercise of this Warrant, in effect immediately
prior to such adjustment or readjustment and as adjusted or readjusted as provided in this Warrant. The Company will forthwith mail a copy of each such
certificate to the Holder and any Warrant Agent (as defined below) appointed pursuant to Section 8 hereof. Nothing in this Section 6 shall be deemed to limit
any other provision contained herein.

 
7.                  Transfer to Comply with the Securities Act. This Warrant, and the Warrant Shares, have not been registered under the 1933 Act. Neither

this Warrant nor any of the Warrant Shares or any other security issued or issuable upon exercise of this Warrant may be sold, transferred, pledged or
hypothecated without (a) an effective registration statement under the 1933 Act relating to such security or (b) an opinion of counsel reasonably satisfactory to
the Company that registration is not required under the 1933 Act. Until such time as registration has occurred under the 1933 Act, each certificate for this
Warrant, the Warrant Shares and any other security issued or issuable upon exercise of this Warrant shall contain a legend, in form and substance satisfactory
to counsel for the Company, setting forth the restrictions on transfer contained in this Section 7. Any such transfer shall be accompanied by a transferor
assignment substantially in the form attached to this Warrant as Exhibit B (the “Transferor Assignment”), executed by the transferor and the transferee and
submitted to the Company. Upon receipt of the duly executed Transferor Assignment, the Company shall register the transferee thereon as the new Holder on
the books and records of the Company and such transferee shall be deemed a “registered holder” or “registered assign” for all purposes hereunder, and shall
have all the rights of the Holder.

 
8.                  Warrant Agent. The Company may, by written notice to the Holder, appoint an agent (a “Warrant Agent”) for the purpose of issuing

shares of Common Stock on the exercise of this Warrant pursuant hereto, exchanging this Warrant pursuant hereto, and replacing this Warrant pursuant
hereto, or any of the foregoing, and thereafter any such issuance, exchange or replacement, as the case may be, shall be made at such office by such Warrant
Agent.

 
9.                  Transfer on the Company’s Books. Until this Warrant is transferred on the books of the Company, the Company may treat the Holder as

the absolute owner hereof for all purposes, notwithstanding any notice to the contrary.
 
10.              Notices. Any notice required or permitted hereunder shall be given in the manner provided in the subsection titled “Notices” in the

Purchase Agreement, the terms of which are incorporated herein by reference.
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11.              Supplements and Amendments; Whole Agreement. This Warrant may be amended or supplemented only by an instrument in writing

signed by the parties hereto. This Warrant, together with the Purchase Agreement and all the other Transaction Documents, taken together, contain the full
understanding of the parties hereto with respect to the subject matter hereof and thereof and there are no representations, warranties, agreements or
understandings with respect to the subject matter hereof and thereof other than as expressly contained herein and therein.

 
12.              Governing Law. This Warrant shall be governed by and interpreted in accordance with the laws of the State of Utah, without giving

effect to the principles thereof regarding the conflict of laws. The Company and, by accepting this Warrant, the Holder, each irrevocably (a) consents to and
expressly submits to the exclusive personal jurisdiction of any state or federal court sitting in Salt Lake County, Utah in connection with any dispute or
proceeding arising out of or relating to this Warrant, (b) agrees that all claims in respect of any such dispute or proceeding may only be heard and determined
in any such court, (c) expressly submits to the venue of any such court for the purposes hereof, and (d) waives any claim of improper venue and any claim or
objection that such courts are an inconvenient forum or any other claim or objection to the bringing of any such proceeding in such jurisdictions or to any
claim that such venue of the suit, action or proceeding is improper. The Company and, by accepting this Warrant, the Holder, each hereby irrevocably
consents to the service of process of any of the aforementioned courts in any such proceeding by the mailing of copies thereof by reputable overnight courier
(e.g., FedEx) or certified mail, postage prepaid, to such party’s address as provided for herein, such service to become effective ten (10) calendar days after
such mailing. THE COMPANY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A
JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS
WARRANT OR ANY TRANSACTION CONTEMPLATED HEREBY.

 
13.              Remedies. The remedies at law of the Holder of this Warrant in the event of any default or threatened default by the Company in the

performance of or compliance with any of the terms of this Warrant are not and will not be adequate and, without limiting any other remedies available to the
Holder in the Transaction Documents, law or equity, to the fullest extent permitted by law, such terms may be specifically enforced by a decree for the
specific performance of any agreement contained herein or by an injunction against a violation of any of the terms hereof or otherwise.

 
14.              Counterparts. This Warrant may be executed in any number of counterparts and each of such counterparts shall for all purposes be

deemed to be an original, and all such counterparts shall together constitute but one and the same instrument. Signature delivered via facsimile or email shall
be considered original signatures for purposes hereof.

 
15.              Descriptive Headings. Descriptive headings of the sections of this Warrant are inserted for convenience only and shall not control or

affect the meaning or construction of any of the provisions hereof.
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16.              Attorney’s Fees. In the event of any litigation or dispute arising from this Warrant, the parties agree that the party who is awarded the

most money shall be deemed the prevailing party for all purposes and shall therefore be entitled to an additional award of the full amount of the attorneys’
fees and expenses paid by said prevailing party in connection with the litigation and/or dispute without reduction or apportionment based upon the individual
claims or defenses giving rise to the fees and expenses. Nothing herein shall restrict or impair a court’s power to award fees and expenses for frivolous or bad
faith pleading.

 
17.              Severability. Whenever possible, each provision of this Warrant shall be interpreted in such a manner as to be effective and valid under

applicable law, but if any provision of this Warrant shall be invalid or unenforceable in any jurisdiction, such provision shall be modified to achieve the
objective of the parties to the fullest extent permitted and such invalidity or unenforceability shall not affect the validity or enforceability of the remainder of
this Warrant or the validity or enforceability of this Warrant in any other jurisdiction.

 
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by an officer thereunto duly authorized.
 

Dated: December 13, 2012
 
 

THE COMPANY:
 

ADVAXIS, INC.
 
 

By:_______________________________
 

Printed Name:_______________________
 

Title:______________________________
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EXHIBIT A

 
NOTICE OF EXERCISE OF WARRANT

 
TO: ADVAXIS, INC.

ATTN: ______________
VIA FAX TO: (   )_____________

 
The undersigned hereby irrevocably elects to exercise the right, represented by the Warrant to Purchase Shares of Common Stock dated as of

December 13, 2012 (the “Warrant”), to purchase shares of the common stock, $0.001 par value (“Common Stock”), of ADVAXIS, INC., and tenders
herewith payment in accordance with Section 2 of the Warrant, as follows:

 
_______ CASH: $__________________________ = (Exercise Price x Delivery Shares)

   
  Payment is being made by:
  _____ enclosed check
  _____ wire transfer
  _____ other
   
 _______ CASHLESS EXERCISE:
   
  Net number of Delivery Shares to be issued to Holder: _____*
   
  * based on: Current Market Value - (Exercise Price x Exercise Shares)

Adjusted Price of the Common Stock
 

 Market Price of the Common Stock [“MP”] =$__________
 Exercise Shares =___________
 Current Market Value [MP x Exercise Shares] =$__________
 Exercise Price =$__________
 Adjusted Price of the Common Stock =$__________

 
Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Warrant.
 
It is the intention of the Holder to comply with the provisions of Section 2.2 of the Warrant regarding certain limits on the Holder’s right to exercise

thereunder. The Holder believes this exercise complies with the provisions of such Section 2.2. Nonetheless, to the extent that, pursuant to the exercise
effected hereby, the Holder would have more shares of Common Stock than permitted under Section 2.2, this notice should be amended and revised, ab initio,
to refer to the exercise which would result in the issuance of the maximum number of such shares permitted under such provision. Any exercise above such
amount is hereby deemed void and revoked.

 
As contemplated by the Warrant, this Notice of Exercise is being sent by facsimile to the fax number and officer indicated above.
 

 



 

 
If this Notice of Exercise represents the full exercise of the outstanding balance of the Warrant, the Holder either (1) has previously surrendered the

Warrant to the Company or (2) will surrender (or cause to be surrendered) the Warrant to the Company at the address indicated above by express courier
within five (5) Trading Days after delivery or email or facsimile transmission of this Notice of Exercise; provided that the Warrant Shares to be delivered
pursuant to this Notice of Exercise have been delivered to the Holder as of such date.

 
To the extent the Delivery Shares are not able to be delivered to the Holder via the DWAC system, please deliver certificates representing the

Delivery Shares to the Holder via reputable overnight courier after receipt of this Notice of Exercise (by facsimile transmission or otherwise) to:
 

_____________________________________
_____________________________________
_____________________________________

 
Dated: __________________
 
________________________
[Name of Holder]
 
By:_____________________
 

 



 

EXHIBIT B
 

FORM OF TRANSFEROR ENDORSEMENT
(To be signed only on transfer of the Warrant)

 
For value received, the undersigned hereby sells, assigns, and transfers unto the person(s) named below under the heading “Transferees” the right represented
by the Warrant to Purchase Shares of Common Stock dated as of December 13, 2012 (the “Warrant”) to purchase the percentage and number of shares of
common stock, $0.001 par value (“Common Stock”), of ADVAXIS, INC. specified under the headings “Percentage Transferred” and “Number Transferred,”
respectively, opposite the name(s) of such person(s), and appoints each such person attorney to transfer the undersigned’s respective right on the books of
ADVAXIS, INC. with full power of substitution in the premises.
 

Transferees Percentage Transferred Number Transferred

Dated:__________, ______  

 _________________________________
[Transferor Name must conform to the name of Holder as specified on the
face of the Warrant]
 
By: _____________________________
Name: ___________________________
 

Signed in the presence of:
 
___________________________________
(Name)
 

 

ACCEPTED AND AGREED:
 
___________________________________
[TRANSFEREE]
 
By: _______________________________
Name: _____________________________

 

    
 
 

 



EXHIBIT 10.3
 

FORM OF SECURITIES PURCHASE AGREEMENT

 
THIS SECURITIES PURCHASE AGREEMENT, dated as of December 13, 2012 (this “Agreement”), is entered into by and between ADVAXIS, INC., a Delaware

corporation (the “Company”), and TONAQUINT, INC., a Utah corporation, its successors and/or assigns (“Buyer”).
 

R E C I T A L S :
 

A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities registration for offers
and sales to accredited investors afforded, inter alia, under Regulation D (“Regulation D”) as promulgated by the United States Securities and Exchange
Commission (the “SEC”) under the Securities Act of 1933, as amended (the “1933 Act”), and/or Section 4(2) of the 1933 Act.

 
B. The Buyer wishes to acquire from the Company, and the Company desires to issue and sell to the Buyer, the Note (as defined below), which Note

will be convertible into shares of common stock of the Company, par value $0.001 per share (the “Common Stock”); and the Warrant (as defined below),
upon the terms and subject to the conditions of the Note, the Warrant, this Agreement and the other Transaction Documents (as defined below).

 
NOW THEREFORE, in consideration of the premises and the mutual covenants contained herein and other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1.                  CERTAIN DEFINITIONS. AS USED HEREIN, EACH OF THE FOLLOWING TERMS HAS THE MEANING SET FORTH

BELOW, UNLESS THE CONTEXT OTHERWISE REQUIRES:
 
“Affiliate” means, with respect to a specific Person referred to in the relevant provision, another Person who or which controls or is controlled by or

is under common control with such specified Person.
 
“Buyer’s Counsel” means Hansen Black Anderson PLLC.
 
“Buyer Control Person” means each manager, executive officer, promoter, and such other Persons as may be deemed in control of the Buyer

pursuant to Rule 405 under the 1933 Act or Section 20 of the 1934 Act (as defined below).
 
“Certificate of Incorporation” means the certificate of incorporation, articles of incorporation or other charter document (howsoever denominated)

of the Company, as amended to date.
 
“Closing Date” means the date of the closing of the purchase and sale of the Securities.
 
“Company Control Person” means each director, executive officer, promoter, and such other Persons as may be deemed in control of the Company

pursuant to Rule 405 under the 1933 Act or Section 20 of the 1934 Act.
 
“Company Counsel” means Greenberg Traurig.
 
“Company’s SEC Documents” means the Company’s filings on the SEC’s EDGAR system.
 
“Conversion Date” means the date a Holder submits a Conversion Notice, as provided in the Note.
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“Conversion Notice” has the meaning ascribed to it in the Note.
 
“Conversion Price” has the meaning ascribed to it in the Note.
 
“Conversion Shares” has the meaning ascribed to it in the Note.
 
“Delivery Date” means (a) the date that Conversion Shares are required to be delivered to Holder under Section 3 or Section 8 of the Note, as

applicable, or (b) the date Delivery Shares are required to be delivered to the Holder under the Warrant, as applicable.
 
“Delivery Shares” has the meaning ascribed to it in the Warrant.
 
“DTC” means the Depository Trust Company.
 
“DTC/FAST Program” means the DTC’s Fast Automated Securities Transfer Program.
 
“DWAC” means Deposit Withdrawal at Custodian as defined by the DTC.
 
“DWAC Eligible Conditions” means that (a) the Common Stock is eligible at DTC for full services pursuant to DTC’s Operational Arrangements,

including without limitation transfer through DTC’s DWAC system, (b) the Company has been approved (without revocation) by the DTC’s underwriting
department, and (c) the Transfer Agent is approved as an agent in the DTC/FAST Program.

 
“Exercise Price” has the meaning ascribed to it in the Warrant.
 
“Holder” means the Person holding the relevant Securities at the relevant time.
 
“Initial Cash Purchase Price” is defined in Section 2.1(a) hereof.
 
“Last Audited Date” means October 31, 2011.
 
“Market Price” has the meaning ascribed to it in the Note.
 
“Material Adverse Effect” means an event or combination of events, which individually or in the aggregate, would reasonably be expected to

(a) adversely affect the legality, validity or enforceability of the Note, the Warrant, or any of the other Transaction Documents, (b) have or result in a material
adverse effect on the results of operations, assets, or financial condition of the Company and its Subsidiaries, taken as a whole, or (c) adversely impair the
Company’s ability to perform fully on a timely basis its material obligations under any of the Transaction Documents or the transactions contemplated
thereby.
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“Maturity Date” has the meaning ascribed to it in the Note.
 
“Notice of Exercise” has the meaning ascribed to it in the Warrant.
 
“Outstanding Balance” has the meaning ascribed to it in the Note.
 
“Permitted Liens” means (a) any Lien (as defined herein) for taxes not yet due or delinquent or being contested in good faith by appropriate

proceedings for which adequate reserves have been established in accordance with GAAP, (b) any statutory Lien arising in the ordinary course of business by
operation of law with respect to a liability that is not yet due or delinquent, (c) any Lien created by operation of law, such as materialmen’s liens, mechanics’
liens and other similar liens, arising in the ordinary course of business with respect to a liability that is not yet due or delinquent or that are being contested in
good faith by appropriate proceedings, and (d) any Lien arising under the Transaction Documents in favor of Buyer.

 
“Person” means any living person or any entity, such as, but not necessarily limited to, a corporation, partnership or trust.
 
“Principal Trading Market” means (a) the NYSE Amex, (b) the New York Stock Exchange, (c) the Nasdaq Global Market, (d) the Nasdaq Capital

Market, (e) the OTC Bulletin Board, (f) the OTCQX or OTCQB, or (g) such other market on which the Common Stock is principally traded at the relevant
time, but shall not include OTC Pink (a.k.a., “pink sheets”).

 
“Purchase Price” is defined in Section 2.1(a) hereof.
 
“Registration Statement” means a registration statement of the Company under the 1933 Act covering securities of the Company (including

Common Stock) on Form S-3, if the Company is then eligible to file using such form, and if not eligible, on Form S-1 or other appropriate form. For the
avoidance of doubt, the Company is not required to file a Registration Statement under the terms and conditions of this Agreement.

 
“Rule 144” means (a) Rule 144 promulgated under the 1933 Act or (b) any other similar rule or regulation of the SEC that may at any time permit a

Holder to sell securities of the Company to the public without registration under the 1933 Act.
 
“Securities” means the Note, the Warrant and the Shares.
 
“Shares” means the shares of Common Stock representing any or all of the Conversion Shares and the Warrant Shares.
 
“State of Incorporation” means Delaware.
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“Subsidiary” or “Subsidiaries” means, as of the relevant date, any subsidiary or subsidiaries of the Company (whether or not included in the

Company’s SEC Documents) whether now existing or hereafter acquired or created.
 
“Trading Day” means any day during which the Principal Trading Market shall be open for business.
 
“Transaction Documents” means this Agreement, the Note, the Security Agreement (defined below), the Transfer Agent Letter (defined below), the

Warrant, the Mortgage (as defined herein), the Release (as defined herein), the Escrow Agreement (as defined herein), the Confession (defined below), and all
other certificates (including without limitation the Secretary’s Certificate (defined below)), documents, agreements, resolutions and instruments delivered to
any party under or in connection with this Agreement, as the same may be amended from time to time.

 
“Transfer Agent” means, at any time, the transfer agent for the Common Stock.
 
“Warrant Shares” means the shares of Common Stock issuable upon exercise of the Warrant.
 
“Wire Instructions” means the wire instructions for the Initial Cash Purchase Price, as provided by the Company, set forth on ANNEX I.
 
2.                  AGREEMENT TO PURCHASE; PURCHASE PRICE.
 

2.1.            Purchase.
 

(a)                Subject to the terms and conditions of this Agreement and the other Transaction Documents, the undersigned Buyer
hereby agrees to purchase from the Company a Secured Convertible Promissory Note in the principal amount of $890,000.00 substantially in the form
attached hereto as ANNEX II (the “Note”). The Note shall be secured by a Security Agreement substantially in the form attached hereto as ANNEX III listing
all of the Buyer Mortgage Notes (defined below) as security for the Company’s obligations under the Transaction Documents (the “Security Agreement”). In
consideration thereof, the Buyer shall pay (i) the amount designated as the initial cash purchase price on the Buyer’s signature page to this Agreement (the
“Initial Cash Purchase Price”), and (ii) issue to the Company the Buyer Mortgage Notes (the sum of the principal amount of the Buyer Mortgage Notes,
together with the Initial Cash Purchase Price, the “Purchase Price”). All of the Buyer Mortgage Notes shall be secured no later than five (5) Trading Days
after the Closing Date by a Mortgage substantially in the form attached hereto as ANNEX IV, as the same may be amended from time to time (the
“Mortgage”), subject to Section 2.1(d). The Initial Cash Purchase Price shall be paid to the Company in accordance with the Wire Instructions. The Purchase
Price is allocated to the Tranches (as defined in the Note) of the Note and to the Warrant as set forth in the table attached hereto as ANNEX V.
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(b)               In consideration for the Purchase Price, the Company shall, at the Closing (defined below):
 

(i)                 execute and deliver to the Buyer the Security Agreement;
 
(ii)               execute and deliver to the Buyer that certain Warrant to Purchase Shares of Common Stock substantially in

the form attached hereto as ANNEX VI (the “Warrant”);
 
(iii)             execute and deliver to the Buyer a Judgment by Confession substantially in the form attached hereto as

ANNEX VII (the “Confession”);
 
(iv)             execute and deliver to the Buyer a Release Deed (the “Release”) substantially in the form attached hereto as

ANNEX VIII. The Release shall be held in escrow in accordance with the terms of the Escrow Agreement substantially in the form attached hereto
as ANNEX IX (the “Escrow Agreement”);

 
(v)               execute and deliver to the Transfer Agent, and the Transfer Agent shall execute to indicate its acceptance

thereof, the irrevocable letter of instructions to transfer agent substantially in the form attached hereto as ANNEX X (the “Transfer Agent Letter”);
 
(vi)             cause to be executed and delivered to the Buyer a fully executed secretary’s certificate and written consent of

directors evidencing the Company’s approval of the Transaction Documents substantially in the forms attached hereto as ANNEX XI (together, the
“Secretary’s Certificate”); and

 
(vii)           cause to be executed and delivered to the Buyer a fully executed share issuance resolution to be delivered to

the Transfer Agent substantially in the form attached hereto as ANNEX XII (the “Share Issuance Resolution”).
 

(c)                At the Closing, the Buyer shall deliver the Purchase Price to the Company by delivering the following: (i) the Initial
Cash Purchase Price; (ii) the Buyer Mortgage Note #1 in the principal amount of $200,000 duly executed and substantially in the form attached hereto as
ANNEX XIII (“Buyer Mortgage Note #1”); and (iii) the Buyer Mortgage Note #2 in the principal amount of $200,000 duly executed and substantially in the
form attached hereto as ANNEX XIV (“Buyer Mortgage Note #2”, and together with Buyer Mortgage Note #1, the “Buyer Mortgage Notes”).

 
(d)               The Buyer shall further execute and cause to be recorded the Mortgage in the official records of Cook County, Illinois.

Notwithstanding anything to the contrary herein or in any other Transaction Document, the Buyer may, in the Buyer’s sole discretion, add additional collateral
to the collateral covered by the Mortgage (the “Collateral”), and may substitute collateral as the Buyer deems fit, provided that the fair market value of the
substituted Collateral may not be less than the aggregate principal balance of the Buyer Mortgage Notes as of the date of any such substitution. In the event of
a substitution of collateral, the Buyer shall timely execute any and all documents necessary or advisable in order to properly grant a first priority security
interest upon the substitute collateral in favor of the Company, and the Company shall take such other measures as are necessary or advisable in order to
accomplish the intent of the Transaction Documents, including without limitation, execution of a request to release a lien against the original Collateral within
five (5) Trading Days after written request from Buyer. The intent of the parties is that the fair market value of the Collateral will be equal to the outstanding
balances of the Buyer Mortgage Notes. To the extent the fair market value of the Collateral is less than the total outstanding balance of all the Buyer
Mortgage Notes, then the Collateral will be deemed to only secure those Buyer Mortgage Notes with an aggregate outstanding balance that is less than or
equal to the fair market value of the Collateral, applied in numerical order of the Buyer Mortgage Notes from time to time. By way of example only, if the fair
market value of the Collateral is determined by appraisal to be $400,000, then the Collateral will be deemed to secure Buyer Mortgage Notes #1 - #2
($200,000 x 2 = $400,000). If the Collateral is subsequently appraised for $200,000, then the Collateral will automatically be deemed to secure Buyer Trust
Deed Note #1 ($200,000 x 1 = $200,000) and not Buyer Trust Deed Note #2, until such time as Buyer Trust Deed Note #1 is paid in full, or upon the increase
in the value of the Collateral.
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2.2.            Form of Payment; Delivery of Securities. The purchase and sale of the Securities shall take place at a closing (the “Closing”) to

be held at the offices of the Buyer on the Closing Date. At the Closing, the Company will deliver the Transaction Documents to the Buyer against delivery by
the Buyer to the Company of the Initial Cash Purchase Price and the Buyer Mortgage Notes, as set forth in Section 2.1(c) above.

 
2.3.            Purchase Price. The Note carries an original issue discount of $80,000.00 (the “OID”). In addition, the Company agrees to pay

$15,000.00 to the Buyer to cover the Buyer’s legal fees, accounting costs, due diligence, monitoring and other transaction costs incurred in connection with
the purchase and sale of the Securities (the “Transaction Expense Amount”), $5,000 of which has been previously paid to the Buyer and the remaining
$10,000.00 of which is included in the initial principal balance of the Note (the “Carried Transaction Expense Amount”). The Purchase Price, therefore,
shall be $800,000.00, computed as follows: $890,000.00 original principal balance, less the OID, less the Carried Transaction Expense Amount. The Initial
Cash Purchase Price shall be the Purchase Price less the sum of the initial principal amounts of the Buyer Mortgage Notes.

 
3.                  BUYER REPRESENTATIONS AND WARRANTIES. THE BUYER REPRESENTS AND WARRANTS TO, AND COVENANTS

AND AGREES WITH, THE COMPANY, AS OF THE DATE HEREOF AND AS OF THE CLOSING DATE, AS FOLLOWS:
 

3.1.            Binding Obligation. The Transaction Documents to which the Buyer is a party, and the transactions contemplated hereby and
thereby, have been duly and validly authorized by the Buyer. This Agreement has been executed and delivered by the Buyer, and this Agreement is, and each
of the other Transaction Documents to which the Buyer is a party, when executed and delivered by the Buyer (if necessary), will be valid and binding
obligations of the Buyer enforceable in accordance with their respective terms, subject as to enforceability only to general principles of equity and to
bankruptcy, insolvency, moratorium and other similar laws affecting the enforcement of creditors’ rights generally.

 
3.2.            Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in Regulation D.
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4.                  COMPANY REPRESENTATIONS AND WARRANTIES. THE COMPANY REPRESENTS AND WARRANTS TO THE BUYER AS

OF THE DATE HEREOF AND AS OF THE CLOSING DATE THAT:
 

4.1.            Rights of Others Affecting the Transactions. There are no preemptive rights of any stockholder of the Company, as such, to
acquire the Securities. No other party has a currently exercisable right of first refusal which would be applicable to any or all of the transactions contemplated
by the Transaction Documents.

 
4.2.            Status. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of

Incorporation and has the requisite corporate power to own its properties and to carry on its business as now being conducted. The Company is duly qualified
as a foreign corporation to do business and is in good standing in each jurisdiction where the nature of the business conducted or property owned by it makes
such qualification necessary, other than those jurisdictions in which the failure to so qualify would not have or result in a Material Adverse Effect. The
Company has registered its stock under Section 12(g) of the Securities Exchange Act of 1934, as amended (the “1934 Act”), and is obligated to file reports
pursuant to Section 13 or Section 15(d) of the 1934 Act. The Company has not taken and will not take any action designed to terminate, or which to its
knowledge is likely to have the effect of, terminating the registration of the Common Stock under the 1934 Act, nor has the Company received any
notification that the SEC is contemplating terminating such registration. The Common Stock is quoted on the Principal Trading Market. The Company has
received no notice, either oral or written, with respect to the continued eligibility of the Common Stock for quotation on the Principal Trading Market, and the
Company has maintained all requirements on its part for the continuation of such quotation. The Company has not, in the twelve (12) months preceding the
date hereof, received notice from the Principal Trading Market on which the Common Stock is or has been listed or quoted to the effect that the Company is
not in compliance with the listing or maintenance requirements of such Principal Trading Market. The Company is, and has no reason to believe that it will
not in the foreseeable future continue to be, in compliance with all such listing and maintenance requirements.

 
4.3.            Authorized Shares.
 

(a)                The authorized capital stock of the Company consists of 5,000,000 shares of preferred stock, $0.001 par value per
share, of which approximately 740 are outstanding, and 1,000,000,000 shares of Common Stock, $0.001 par value per share, of which approximately
426,920,591 are outstanding. Of the outstanding shares of Common Stock, approximately 47,010,111 shares are beneficially owned by Affiliates of the
Company.

 
(b)               Other than as set forth in the Company’s SEC Documents, there are no outstanding securities which are convertible

into or exchangeable for shares of Common Stock, whether such conversion is currently exercisable or exercisable only upon some future date or the
occurrence of some event in the future.

 
(c)                All issued and outstanding shares of Common Stock have been duly authorized and validly issued and are fully paid

and non-assessable. After considering all other commitments that may require the issuance of Common Stock, the Company has sufficient authorized and
unissued shares of Common Stock as may be necessary to effect the issuance of the Shares on the Closing Date, were (i) the Note issued and fully converted
on that date and (ii) the Warrant issued and fully exercised on that date.

 

7



 

 
(d)               The Shares have been duly authorized by all necessary corporate action on the part of the Company as of or prior to

the Closing in accordance with the terms of this Agreement, and, when issued on conversion of, or in payment of interest on the Note in accordance with the
terms thereof, or upon exercise of the Warrant in accordance with the terms thereof, as applicable, will have been duly and validly issued, fully paid and non-
assessable, free from all taxes, liens, claims, pledges, mortgages, restrictions, obligations, security interests and encumbrances of any kind, nature and
description, and will not subject the Holder thereof to personal liability by reason of being a Holder.

 
(e)                The Conversion Shares and Warrant Shares are enforceable against the Company and the Company presently has no

claims or defenses of any nature whatsoever with respect to the Conversion Shares or the Warrant Shares.
 

4.4.            Transaction Documents and Stock. This Agreement and each of the other Transaction Documents, and the transactions
contemplated hereby and thereby, have been duly and validly authorized by the Company. This Agreement has been duly executed and delivered by the
Company and this Agreement is, and the Note, the Security Agreement, the Release, the Warrant, and each of the other Transaction Documents, when
executed and delivered by the Company, will be, valid and binding obligations of the Company enforceable in accordance with their respective terms, subject
as to enforceability only to general principles of equity and to bankruptcy, insolvency, moratorium, and other similar laws affecting the enforcement of
creditors’ rights generally.

 
4.5.            Non-contravention. The execution and delivery of this Agreement and each of the other Transaction Documents by the

Company, the issuance of the Securities in accordance with the terms hereof and thereof, and the consummation by the Company of the other transactions
contemplated by this Agreement, the Note, the Security Agreement, the Warrant, and the other Transaction Documents do not and will not conflict with or
result in a breach by the Company of any of the terms or provisions of, or constitute a default under (a) the Certificate of Incorporation or bylaws of the
Company, each as currently in effect, (b) any indenture, mortgage, deed of trust, or other material agreement or instrument to which the Company is a party or
by which it or any of its properties or assets are bound, including any listing agreement for the Common Stock except as herein set forth, or (c) to the
Company’s knowledge, any existing applicable law, rule, or regulation or any applicable decree, judgment, or order of any court, United States federal or state
regulatory body, administrative agency, or other governmental body having jurisdiction over the Company or any of the Company’s properties or assets,
except such conflict, breach or default which would not have or result in a Material Adverse Effect.

 
4.6.            Approvals. No authorization, approval or consent of any court, governmental body, regulatory agency, self-regulatory

organization, or stock exchange or market or the stockholders or any lender of the Company is required to be obtained by the Company for the issuance and
sale of the Securities to the Buyer as contemplated by this Agreement, except such authorizations, approvals and consents that have been obtained.
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4.7.            Filings; Financial Statements. None of the Company’s SEC Documents contained, at the time they were filed, any untrue

statement of a material fact or omitted to state any material fact required to be stated therein or necessary to make the statements made therein, in light of the
circumstances under which they were made, not misleading. The Company has filed all reports, schedules, forms, statements and other documents required to
be filed by the Company with the SEC under the 1934 Act on a timely basis or has received a valid extension of such time of filing and has filed any such
report, schedule, form, statement or other document prior to the expiration of any such extension. As of their respective dates, the financial statements of the
Company included in the Company’s SEC Documents complied as to form in all material respects with applicable accounting requirements and the published
rules and regulations of the SEC with respect thereto. Such financial statements have been prepared in accordance with generally accepted accounting
principles, consistently applied, during the periods involved (except (a) as may be otherwise indicated in such financial statements or the notes thereto, or
(b) in the case of unaudited interim statements, to the extent they may exclude footnotes or may be condensed or summary statements) and fairly present in all
material respects the financial position of the Company as of the dates thereof and the results of its operations and cash flows for the periods then ended
(subject, in the case of unaudited statements, to normal year-end audit adjustments). No other information provided by or on behalf of the Company to the
Buyer which is not included in the Company’s SEC Documents, including, without limitation, information referred to in this Agreement, contains any untrue
statement of a material fact or omits to state any material fact necessary in order to make the statements therein, in the light of the circumstance under which
they are or were made, not misleading.

 
4.8.            Absence of Certain Changes. Since the Last Audited Date, there has been no Material Adverse Effect. Since the Last Audited

Date, the Company has not (a) incurred or become subject to any material liabilities (absolute or contingent) except liabilities incurred in the ordinary course
of business consistent with past practices; (b) discharged or satisfied any material lien or encumbrance or paid any material obligation or liability (absolute or
contingent), other than current liabilities paid in the ordinary course of business consistent with past practices; (c) declared or made any payment or
distribution of cash or other property to stockholders with respect to its capital stock, or purchased or redeemed, or made any agreements to purchase or
redeem, any shares of its capital stock; (d) sold, assigned or transferred any other material tangible assets, or canceled any material debts owed to the
Company by any third party or material claims of the Company against any third party, except in the ordinary course of business consistent with past
practices; (e) waived any rights of material value, whether or not in the ordinary course of business, or suffered the loss of any material amount of existing
business; (f) made any increases in employee compensation, except in the ordinary course of business consistent with past practices; or (g) experienced any
material problems with labor or management in connection with the terms and conditions of their employment.

 
4.9.            Full Disclosure. There is no fact known to the Company or that the Company should know after having made all reasonable

inquiries (other than conditions known to the public generally or as disclosed in the Company’s SEC Documents since the Last Audited Date) that has not
been disclosed in writing to the Buyer that would reasonably be expected to have or result in a Material Adverse Effect.
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4.10.        Absence of Litigation. There is no action, suit, proceeding, inquiry or investigation before or by any court, public board or body

pending or, to the knowledge of the Company, threatened against or affecting the Company before or by any governmental authority or non-governmental
department, commission, board, bureau, agency or instrumentality or any other person, wherein an unfavorable decision, ruling or finding would have a
Material Adverse Effect or which would adversely affect the validity or enforceability of, or the authority or ability of the Company to perform its obligations
under, any of the Transaction Documents. The Company is not aware of any valid basis for any such claim that (either individually or in the aggregate with all
other such events and circumstances) could reasonably be expected to have a Material Adverse Effect. There are no outstanding or unsatisfied judgments,
orders, decrees, writs, injunctions or stipulations to which the Company is a party or by which the Company or any of its properties is bound, that involve the
transactions contemplated herein or that, alone or in the aggregate, could reasonably be expected to have a Material Adverse Effect.

 
4.11.        Absence of Events of Default. Neither the Company nor any of its Subsidiaries is in violation of or in default with respect to

(a) its Certificate of Incorporation or bylaws or other organizational documents, each as currently in effect, or any material judgment, order, writ, decree,
statute, rule or regulation applicable to such entity; or (b) any material mortgage, indenture, agreement, instrument or contract to which such entity is a party
or by which it or any of its properties or assets are bound (nor is there any waiver in effect which, if not in effect, would result in such a violation or default),
except such breach or default which would not have or result in a Material Adverse Effect.

 
4.12.        Absence of Certain Company Control Person Actions or Events. None of the following has occurred during the past five (5) years

with respect to a Company Control Person:
 

(a)                A petition under the federal bankruptcy laws or any state insolvency law was filed by or against, or a receiver, fiscal
agent or similar officer was appointed by a court for the business or property of such Company Control Person, or any partnership in which he or she was a
general partner at or within two (2) years before the time of such filing, or any corporation or business association of which he or she was an executive officer
at or within two (2) years before the time of such filing;

 
(b)               Such Company Control Person was convicted in a criminal proceeding or is a named subject of a pending criminal

proceeding (excluding traffic violations and other minor offenses);
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(c)                Such Company Control Person was the subject of any order, judgment or decree, not subsequently reversed,

suspended or vacated, of any court of competent jurisdiction, permanently or temporarily enjoining him or her from, or otherwise limiting, the following
activities:

 
(i)                 acting, as an investment advisor, underwriter, broker or dealer in securities, or as an affiliated person,

director or employee of any investment company, bank, savings and loan association or insurance company, as a futures commission merchant,
introducing broker, commodity trading advisor, commodity pool operator, floor broker, any other Person regulated by the Commodity Futures
Trading Commission (“CFTC”) or engaging in or continuing any conduct or practice in connection with such activity;

 
(ii)               engaging in any type of business practice; or
 
(iii)             engaging in any activity in connection with the purchase or sale of any security or commodity or in

connection with any violation of federal or state securities laws or federal commodities laws;
 

(d)               Such Company Control Person was the subject of any order, judgment or decree, not subsequently reversed, suspended
or vacated, of any federal or state authority barring, suspending or otherwise limiting for more than sixty (60) calendar days the right of such Company
Control Person to engage in any activity described in Section 4.12(c)) above, or to be associated with Persons engaged in any such activity; or

 
(e)                Such Company Control Person was found by a court of competent jurisdiction in a civil action or by the CFTC or

SEC to have violated any federal or state securities law, and the judgment in such civil action or finding by the CFTC or SEC has not been subsequently
reversed, suspended, or vacated.

 
4.13.        No Undisclosed Liabilities or Events. The Company has no liabilities or obligations other than those disclosed in the Transaction

Documents or the Company’s most recently filed SEC Documents (Form 10-K or 10-Q) or those incurred in the ordinary course of the Company’s business
since the Last Audited Date, or which individually or in the aggregate, do not or would not have a Material Adverse Effect. No event or circumstance has
occurred or exists with respect to the Company or its properties, business, operations, condition (financial or otherwise), or results of operations, which, under
applicable laws, rules or regulations, requires public disclosure or announcement prior to the date hereof by the Company but which has not been so publicly
announced or disclosed. There are no proposals currently under consideration or currently anticipated to be under consideration by the Board of Directors or
the executive officers of the Company which proposal would (a) change the Certificate of Incorporation or bylaws of the Company, each as currently in
effect, with or without stockholder approval, which change would reduce or otherwise adversely affect the rights and powers of the stockholders of the
Common Stock, or (b) materially or substantially change the business, assets or capital of the Company, including its interests in Subsidiaries.

 
4.14.        No Integrated Offering. Neither the Company nor any of its Affiliates nor any Person acting on its or their behalf has, directly or

indirectly, made any offer or sale of any security of the Company or solicited any offer to buy any such security under circumstances that would eliminate the
availability of the exemption from registration under Regulation D in connection with the offer and sale of the Securities as contemplated hereby.
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4.15.        Dilution. Each of the Company and its executive officers and directors is aware that the number of shares of Common Stock

issuable upon the execution of this Agreement, the conversion of the Note and exercise of the Warrant, or pursuant to the other terms of the Transaction
Documents may have a dilutive effect on the ownership interests of the other stockholders (and Persons having the right to become stockholders) of the
Company. The Company specifically acknowledges that its obligations to issue (a) the Conversion Shares upon a conversion of the Note, and (b) the Warrant
Shares upon an exercise of the Warrant, are binding upon the Company and enforceable regardless of the dilution such issuances may have on the ownership
interests of other stockholders of the Company, and the Company will honor such obligations, including honoring every Conversion Notice and Notice of
Exercise, unless the Company is subject to an injunction (which injunction was not sought by the Company or any of its directors or executive officers)
prohibiting the Company from doing so.

 
4.16.        Fees to Brokers, Placement Agents and Others. The Company has taken no action which would give rise to any claim by any

Person for a brokerage commission, placement agent or finder’s fees or similar payments by the Buyer relating to this Agreement or the transactions
contemplated hereby. Except for such fees arising as a result of any agreement or arrangement entered into by the Buyer without the knowledge of the
Company (a “Buyer’s Fee”), the Buyer shall have no obligation with respect to such fees or with respect to any claims made by or on behalf of other Persons
for fees of a type contemplated in this subsection that may be due in connection with the transactions contemplated hereby. The Company shall indemnify and
hold harmless each of the Buyer, Buyer’s employees, officers, directors, stockholders, managers, agents, and partners, and their respective Affiliates, from
and against all claims, losses, damages, costs (including the costs of preparation and attorneys’ fees) and expenses suffered in respect of any such claimed or
existing fees (other than a Buyer’s Fee, if any).

 
4.17.        Disclosure. All information relating to or concerning the Company or its Subsidiaries set forth in the Transaction Documents or in

the Company’s SEC Documents or other public filings provided by or on behalf of the Company to the Buyer is true and correct in all material respects and
the Company has not omitted to state any material fact necessary in order to make the statements made, in light of the circumstances under which they were
made, not misleading. No event or circumstance has occurred or exists with respect to the Company or its Subsidiaries or any of their business, properties,
prospects, operations or financial conditions, which under applicable laws, rules or regulations, requires public disclosure or announcement by the Company
or any such Subsidiary.

 
4.18.        Confirmation. The Company agrees that, if, to the knowledge of the Company, any events occur or circumstances exist prior to

the payment of the Purchase Price by the Buyer to the Company which would make any of the Company’s representations or warranties set forth herein
materially untrue or materially inaccurate as of such date, the Company shall immediately notify the Buyer in writing prior to such date of such events or
circumstances, specifying which representations or warranties are affected and the reasons therefor.

 
4.19.        Title. The Company and the Subsidiaries, if applicable, own and have good and marketable title in fee simple absolute to, or a

valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties, subject to no liens, claims or
encumbrances except as have been disclosed to the Buyer.
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4.20.        Intellectual Property.
 

(a)                Ownership. The Company owns or possesses or can obtain on commercially reasonable terms sufficient legal rights to
all patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses (software or otherwise), information, know-how, inventions,
discoveries, published and unpublished works of authorship, processes and any and all other proprietary rights (“Intellectual Property”) necessary to the
business of the Company as presently conducted, the lack of which could reasonably be expected to have a Material Adverse Effect. Except for agreements
with its own employees or consultants, standard end-user license agreements, support/maintenance agreements and agreements entered in the ordinary course
of the Company’s business, all of which have been made available for review by the Buyer, there are no outstanding options, licenses or agreements relating
to the Intellectual Property of the Company, and the Company is not bound by or a party to any options, licenses or agreements with respect to the Intellectual
Property of any other person or entity. The Company has not received any written communication alleging that the Company has violated or, by conducting
its business as currently conducted, would violate any of the Intellectual Property of any other person or entity, nor is the Company aware of any basis
therefor. The Company is not obligated to make any payments by way of royalties, fees or otherwise to any owner or licensor of or claimant to any
Intellectual Property with respect to the use thereof in connection with the present conduct of its business other than in the ordinary course of its business.
There are no agreements, understandings, instruments, contracts, judgments, orders or decrees to which the Company is a party or by which it is bound which
involve indemnification by the Company with respect to infringements of Intellectual Property, other than in the ordinary course of its business.

 
(b)               No Breach by Employees. The Company is not aware that any of its employees is obligated under any contract or

other agreement, or subject to any judgment, decree or order of any court or administrative agency, that would materially interfere with the use of his or her
efforts to promote the interests of the Company or that would conflict with the Company’s business as presently conducted. Neither the execution nor delivery
of this Agreement, nor the carrying on of the Company’s business by the employees of the Company, nor the conduct of the Company’s business as presently
conducted, will, to the Company’s knowledge, conflict with or result in a breach of the terms, conditions or provisions of, or constitute a default under, any
contract, covenant or instrument under which any such employee is now obligated. The Company does not believe it is or will be necessary to use any
inventions of any of its employees made prior to their employment by the Company of which it is aware.

 
4.21.        No Shell Company. The Company is not, nor has it ever been, the type of “issuer” defined in Rule 144(i)(1) under the 1933 Act (a

“Shell Company”). The Company acknowledges and agrees that (a) it is essential to the Buyer that the Buyer be able to sell Common Stock the Buyer
receives under the Note or Warrant in reliance on Rule 144, (b) if the Company were or ever had been a Shell Company, any Common Stock received by the
Buyer under the Note or Warrant could not be sold in reliance on Rule 144 (at least without satisfying additional conditions), and (c) Buyer is relying on the
truth and accuracy of the Company’s representation in the foregoing sentence and the availability of Rule 144 with respect to Buyer’s selling of Common
Stock in entering into this Agreement, purchasing the Note and receiving the Warrant.
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4.22.        Environmental Matters.
 

(a)                No Violation. There are, to the Company’s knowledge, with respect to the Company or any of its Subsidiaries or any
predecessor of the Company, no past or present violations of Environmental Laws (as defined below), releases of any material into the environment, actions,
activities, circumstances, conditions, events, incidents, or contractual obligations which may give rise to any common law environmental liability or any
liability under the Comprehensive Environmental Response, Compensation and Liability Act of 1980 or similar federal, state, local or foreign laws and
neither the Company nor any of its Subsidiaries has received any notice with respect to any of the foregoing, nor is any action pending or, to the Company’s
knowledge, threatened in connection with any of the foregoing. The term “Environmental Laws” means all federal, state, local or foreign laws relating to
pollution or protection of human health or the environment (including, without limitation, ambient air, surface water, groundwater, land surface or subsurface
strata), including, without limitation, laws relating to emissions, discharges, releases or threatened releases of chemicals, pollutants contaminants, or toxic or
hazardous substances or wastes (collectively, “Hazardous Materials”) into the environment, or otherwise relating to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials, as well as all authorizations, codes, decrees, demands or demand
letters, injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or regulations issued, entered, promulgated or approved thereunder.

 
(b)               No Hazardous Materials. Other than those that are or were stored, used or disposed of in compliance with applicable

law, no Hazardous Materials are contained on or about any real property currently owned, leased or used by the Company or any of its Subsidiaries, and no
Hazardous Materials were released on or about any real property previously owned, leased or used by the Company or any of its Subsidiaries during the
period the property was owned, leased or used by the Company or any of its Subsidiaries, except in the normal course of the Company’s or any of its
Subsidiaries’ business.

 
(c)                No Storage Tanks. There are no underground storage tanks on or under any real property owned, leased or used by the

Company or any of its Subsidiaries that are not in compliance with applicable law.
 

5.                  CERTAIN COVENANTS AND ACKNOWLEDGMENTS.
 

5.1.            Covenants and Acknowledgements of the Buyer.
 

(a)                Transfer Restrictions. The Buyer acknowledges that (i) the Securities have not been and are not being registered under
the provisions of the 1933 Act and, except as included in an effective Registration Statement, the Shares have not been and are not being registered under the
1933 Act, and may not be transferred unless (A) subsequently registered thereunder, or (B) the Buyer shall have delivered to the Company an opinion of
counsel, reasonably satisfactory in form, scope and substance to the Company, to the effect that the Securities to be sold or transferred may be sold or
transferred pursuant to an exemption from registration under the 1933 Act; (ii) any sale of the Securities made in reliance on Rule 144 may be made only in
accordance with the terms of such Rule and further, if such Rule is not applicable, any resale of such Securities under circumstances in which the seller, or the
Person through whom the sale is made, may be deemed to be an underwriter, as that term is used in the 1933 Act, may require compliance with some other
exemption under the 1933 Act or the rules and regulations of the SEC thereunder; and (iii) except as otherwise provided herein, neither the Company nor any
other Person is under any obligation to register the Securities under the 1933 Act or to comply with the terms and conditions of any exemption thereunder.
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(b)               Restrictive Legend. The Buyer acknowledges and agrees that, until such time as the relevant Securities have been

registered under the 1933 Act, and may be sold in accordance with an effective Registration Statement, or until such Securities can otherwise be sold without
restriction, whichever is earlier, the certificates and other instruments representing any of the Securities shall bear a restrictive legend in substantially the
following form (and a stop-transfer order may be placed against transfer of any such Securities):

 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD OR OFFERED FOR SALE IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES OR AN OPINION OF COUNSEL IN FORM, SUBSTANCE AND SCOPE
CUSTOMARY FOR OPINIONS OF COUNSEL IN COMPARABLE TRANSACTIONS OR OTHER EVIDENCE ACCEPTABLE TO
THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED, OR UNLESS SOLD PURSUANT TO RULE 144 UNDER SAID
ACT.
 

(c)                Confession of Judgment. The Buyer agrees it will not file the Confession unless and until an Event of Default (as
defined in the Note) has occurred; provided, however, that upon such an Event of Default, the Buyer shall be entitled to immediately file the Confession in an
ex parte fashion.

 
5.2.            Covenants, Acknowledgements and Agreements of the Company. As a condition to the Buyer’s obligation to purchase the

Securities contemplated by this Agreement, and as a material inducement for the Buyer to enter into this Agreement and the other Transaction Documents,
until all of the Company’s obligations hereunder and the Note are paid and performed in full and the Warrant is exercised in full (or otherwise expired), or
within the timeframes otherwise specifically set forth below, the Company shall comply with the following covenants:
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(a)                Filings. From the date hereof until the date that is six (6) months after all the Conversion Shares and Warrant Shares

either have been sold by the Buyer, or may permanently be sold by the Buyer without any restrictions pursuant to Rule 144 (the “Registration Period”), the
Company shall timely make all filings required to be made by it under the 1933 Act, the 1934 Act, Rule 144 or any United States state securities laws and
regulations thereof applicable to the Company or by the rules and regulations of the Principal Trading Market, and such filings shall conform to the
requirements of applicable laws, regulations and government agencies, and, unless such filings are publicly available on the SEC’s EDGAR system (via the
SEC’s web site at no additional charge), the Company shall provide a copy thereof to the Buyer promptly after such filings. Without limiting the foregoing,
the Company agrees to file a Form D with respect to the Securities as required under Regulation D and to provide a copy thereof to the Buyer promptly after
such filing. Additionally, within four (4) Trading Days following the date of this Agreement, the Company shall file a current report on Form 8-K describing
the terms of the transactions contemplated by the Transaction Documents in the form required by the 1934 Act and approved by the Buyer and attaching the
material Transaction Documents as exhibits to such filing. The Company shall further redact all confidential information from such Form 8-K. Additionally,
the Company shall furnish to the Buyer, so long as the Buyer owns any Securities, promptly upon request, (i) a written statement by the Company that it has
complied with the reporting requirements of Rule 144, the 1933 Act and the 1934 Act, (ii) a copy of the most recent annual or quarterly report of the
Company, and (iii) such other information as may be reasonably requested to permit the Buyer to sell such Securities pursuant to Rule 144 without
registration.

 
(b)               Reporting Status. So long as the Buyer beneficially owns Securities and for at least twenty (20) Trading Days

thereafter, the Company shall file all reports required to be filed with the SEC pursuant to Sections 13 or 15(d) of the 1934 Act, and shall take all reasonable
action under its control to ensure that adequate current public information with respect to the Company, as required in accordance with Rule 144, is publicly
available, and shall not terminate its status as an issuer required to file reports under the 1934 Act even if the 1934 Act or the rules and regulations thereunder
would permit such termination.

 
(c)                Listing. The Common Stock shall be listed or quoted for trading on any of (i) the NYSE Amex, (ii) the New York

Stock Exchange, (iii) the Nasdaq Global Market, (iv) the Nasdaq Capital Market, (v) the OTC Bulletin Board, (vi) the OTCQX or (vii) the OTCQB. The
Company shall promptly secure the listing of all of the Conversion Shares and Warrant Shares upon each national securities exchange and automated
quotation system, if any, upon which the Common Stock is then listed (subject to official notice of issuance) and shall maintain such listing of all securities
from time to time issuable under the terms of the Transaction Documents. The Company shall comply in all material respects with the Company’s reporting,
filing and other obligations under the bylaws or rules of the Principal Trading Market and/or the Financial Industry Regulatory Authority, Inc. (“FINRA”) or
any successor thereto, as the case may be, applicable to it at least through the date which is sixty (60) calendar days after the later of (I) the date on which the
Note has been converted or paid in full, and (II) the date on which the Warrant has been exercised in full (or the date on which the Warrant has expired).

 
(d)               Use of Proceeds. The Company shall use the net proceeds received hereunder for working capital and general

corporate purposes only; provided, however, the Company will not use such proceeds to pay fees payable (i) to any broker or finder relating to the offer and
sale of the Note and/or the Warrant, or (ii) to any other party relating to any financing transaction effected prior to the Closing Date.
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(e)                Publicity, Filings, Releases, Etc. Neither party shall disseminate any information relating to the Transaction

Documents or the transactions contemplated thereby, including issuing any press releases, holding any press conferences or other forums, or filing any reports
(collectively, “Publicity”), without giving the other party reasonable advance notice and an opportunity to comment on the contents thereof. Neither party
will include in any such Publicity any statement or statements or other material to which the other party reasonably objects, unless in the reasonable opinion
of counsel to the party proposing such statement, such statement is legally required to be included. In furtherance of the foregoing, the Company shall provide
to the Buyer’s Counsel a draft of the first current report on Form 8-K or a quarterly or annual report on Form 10-Q or 10-K, as the case may be, intended to be
made with the SEC which refers to the Transaction Documents or the transactions contemplated thereby as soon as practicable (but at least two (2) Trading
Days before such filing will be made) and shall not include in such filing (or any other filing filed before then) any statement or statements or other material
to which the Buyer reasonably objects, unless in the reasonable opinion of counsel to the Company such statement is legally required to be included.
Notwithstanding the foregoing, each of the parties hereby consents to the inclusion of the text of the Transaction Documents in filings made with the SEC
(but any descriptive text accompanying or part of such filing shall be subject to the other provisions of this subsection).

 
(f)                FINRA Rule 5110. In the event that the Corporate Financing Rule 5110 of FINRA is or becomes applicable to the

transactions contemplated by the Transaction Documents or to the sale by a Holder of any of the Securities, then the Company shall, to the extent required by
such rule, timely make any filings and cooperate with any broker or selling stockholder in respect of any consents, authorizations or approvals that may be
necessary for FINRA to timely and expeditiously permit the Holder to sell the Securities.

 
(g)               Keeping of Records and Books of Account. The Company shall keep and cause each Subsidiary to keep adequate

records and books of account, in which complete entries shall be made in accordance with GAAP consistently applied, reflecting all financial transactions of
the Company and such Subsidiaries, and in which, for each fiscal year, all proper reserves for depreciation, depletion, obsolescence, amortization, taxes, bad
debts and other purposes in connection with its business shall be made.

 
(h)               Corporate Existence. The Company shall (i) do all things necessary to remain duly qualified and in good standing in

each jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its business makes such qualification necessary;
(ii) preserve and keep in full force and effect all licenses or similar qualifications required by it to engage in its business in all jurisdictions in which it is at the
time so engaged; (iii) continue to engage in business of the same general type as conducted as of the date hereof; and (iv) continue to conduct its business
substantially as now conducted or as otherwise permitted hereunder.

 
(i)                 Taxes. The Company shall pay and discharge promptly when due all taxes, assessments and governmental charges or

levies imposed upon it or upon its income or profits or in respect of its property before the same shall become delinquent or in default, which, if unpaid, might
reasonably be expected to give rise to liens or charges upon such properties or any part thereof, unless, in each case, the validity or amount thereof is being
contested in good faith by appropriate proceedings and the Company has maintained adequate reserves with respect thereto in accordance with GAAP.
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(j)                 Compliance. The Company shall comply in all material respects with all federal, state and local laws and regulations,

orders, judgments, decrees, injunctions, rules, regulations, permits, licenses, authorizations and requirements (collectively, “Requirements”) of all
governmental bodies, insurers, departments, commissions, boards, courts, authorities, officials or officers which are applicable to the Company, its business,
operations, or any of its properties, except where the failure to so comply would not have a Material Adverse Effect; provided, however, that nothing provided
herein shall prevent the Company from contesting in good faith the validity or the application of any Requirements.

 
(k)               Section 3(a)(9) and 3(a)(10) Right of Participation. Pursuant to the terms of this subsection, the Company hereby

grants the Buyer a right of participation with respect to any transaction or arrangement structured, in whole or in part, in accordance with Section 3(a)(9) or
Section 3(a)(10) of the 1933 Act (a “Section 3(a)(9) or 3(a)(10) Transaction”) that the Company proposes to enter into any time during the period beginning
on the date hereof and ending on the later of (i) two (2) years after the date hereof and (ii) the date that all of the Company’s obligations hereunder and the
Note are paid and performed in full and the Warrant is exercised in full (or otherwise expired) (the “Restricted Period”); provided, however, that the Buyer
may only elect to participate in acquiring up to 50% of the principal balance of such Section 3(a)(9) or 3(a)(10) Transaction. The Company shall give written
notice of any such proposed Section 3(a)(9) or 3(a)(10) Transaction to the Buyer (the “Section 3(a)(9) or 3(a)(10) Notice”), which Section 3(a)(9) or 3(a)(10)
Notice shall identify the proposed parties and the terms of the proposed Section 3(a)(9) or 3(a)(10) Transaction. The Buyer shall then have a period of ten (10)
calendar days from receipt of the Section 3(a)(9) or 3(a)(10) Notice to notify the Company whether the Buyer elects to exercise its right to participate in 50%
of the proposed Section 3(a)(9) or 3(a)(10) Transaction upon the same terms as the proposed transaction. If the Buyer elects not to exercise its right to
participate, the Company and the proposed parties shall have a period of sixty (60) calendar days to consummate the proposed Section 3(a)(9) or 3(a)(10)
Transaction on the terms set forth in the Section 3(a)(9) or 3(a)(10) Notice. In such case, if the Section 3(a)(9) or 3(a)(10) Transaction is not consummated
within such period or if the terms of the proposed Section 3(a)(9) or 3(a)(10) Transaction change from those set forth in the applicable Section 3(a)(9) or 3(a)
(10) Notice, the Company shall again submit the Section 3(a)(9) or 3(a)(10) Transaction to the Buyer before consummating it so that Buyer may exercise its
right to participate with respect thereto pursuant to this subsection. If the Buyer elects to exercise its right of participation with respect to any proposed
Section 3(a)(9) or 3(a)(10) Transaction, the Company shall diligently proceed to consummate its portion of the Section 3(a)(9) or 3(a)(10) Transaction with
the Buyer on the terms identified in the Section 3(a)(9) or 3(a)(10) Notice and within a timeframe reasonably acceptable to both the Buyer and the Company.
The Company hereby covenants and agrees not to consent to or settle any such Section 3(a)(9) or 3(a)(10) Transaction without causing the third party seller of
the Company’s debt to offer the right of participation to the Buyer as contemplated by this subsection.

 
(l)                 Litigation. From and after the date hereof and until all of the Company’s obligations hereunder and the Note are paid

and performed in full and the Warrant is exercised in full (or otherwise expired), the Company shall notify the Buyer in writing, promptly upon learning
thereof, of any litigation or administrative proceeding commenced or threatened against the Company involving a claim in excess of $100,000.00.
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(m)             Performance of Obligations. The Company shall promptly and in a timely fashion perform and honor all demands,

notices, requests and obligations that exist or may arise under the Transaction Documents.
 
(n)               Failure to Make Timely Filings. The Company agrees that, if the Company fails to timely file on the SEC’s EDGAR

system any information required to be filed by it, whether on a Form 10-K, Form 10-Q, Form 8-K, Proxy Statement or otherwise so as to be deemed a
“reporting issuer” with current public information under the 1934 Act, the Company shall be liable to pay to the Holder, in addition to any other available
remedies in the Transaction Documents or at law or in equity, an amount based on the following schedule (where, for purposes of this subsection, “No.
Trading Days Late” refers to each Trading Day after the latest due date for the relevant filing):

 

No. Trading Days Late

Late Filing Payment For
Each $10,000.00 of
Outstanding Principal of the Note

1 $100.00
2 $200.00
3 $300.00
4 $400.00
5 $500.00
6 $600.00
7 $700.00
8 $800.00
9 $900.00

10 $1,000.00
>10 $1,000.00 + $200.00 for each Trading

Day late beyond 10
 
The Company shall pay any payments incurred under this subsection in immediately available funds upon demand by the Holder; provided, however, that the
Holder making the demand may specify that the payment shall be made in shares of Common Stock at the Conversion Price applicable to the date of such
demand. If the payment is to be made in shares of Common Stock, such shares shall be considered Conversion Shares under the Note, with the “Delivery
Date” for such shares being determined from the date of such demand. The demand for payment of such amount in shares of Common Stock shall be
considered a “Conversion Notice” under the Note (but the delivery of such shares shall be in payment of the amount contemplated by this subsection and not
in payment of any principal or interest on the Note).
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(o)               Share Reserve. In order to allow for, as of the relevant date of determination, the conversion of the entire Outstanding

Balance into Common Stock and the delivery of Warrant Shares necessary for a complete exercise of the Warrant, the Company shall take all action necessary
from time to time to reserve for the benefit of the Holder the number of authorized but unissued shares of Common Stock equal to the amount calculated as
follows (such calculated amount is referred to as the “Share Reserve”): (i) two times the higher of (A) the Outstanding Balance divided by the Conversion
Price, and (B) the Outstanding Balance divided by the Market Price, plus (ii) two times the number of Delivery Shares that would be required to be delivered
to the Holder in order to effect a complete exercise of the Warrant pursuant to the terms thereof. If at any time the Share Reserve is less than required herein,
the Company shall immediately increase the Share Reserve in an amount equal to no less than the deficiency. If the Company does not have sufficient
authorized and unissued shares of Common Stock available to increase the Share Reserve, the Company shall call a special meeting of the stockholders as
soon as practicable after such occurrence, but in no event later than thirty (30) calendar days after such occurrence, and hold such meeting as soon as
practicable thereafter, but in no event later than sixty (60) calendar days after such occurrence, for the sole purpose of increasing the number of authorized
shares of Common Stock. The Company’s management shall recommend to the Company’s stockholders to vote in favor of increasing the number of
authorized shares of Common Stock. Management shall also vote all of its shares in favor of increasing the number of authorized shares of Common Stock.
The Company shall use its best efforts to cause such additional shares of Common Stock to be authorized so as to comply with the requirements of this
subsection. All calculations with respect to determining the Share Reserve shall be made without regard to any limitations on conversion of the Note or
exercise of the Warrant.

 
(p)               DWAC Eligibility. At all times during which any portion of the Note remains outstanding, or any portion of the

Warrant remains unexercised, the Company shall cause all DWAC Eligible Conditions to be satisfied.
 
(q)               Anti-Dilution Certification. For so long as any portion of the Note remains outstanding, the Company shall deliver to

the Buyer on or before the 10th day of each month a certification in the form attached hereto as ANNEX XV whereby the Company shall notify the Buyer of
a Dilutive Issuance (as defined in the Note) or any other event(s) that occurred during the previous month that triggers anti-dilution protection or other
adjustments to the applicable Conversion Price or Exercise Price (each an “Anti-Dilution Event”), or, if no Anti-Dilution Event occurred, certifying to the
Buyer that no Anti-Dilution Event occurred during the previous month.

 
(r)                 Change in Nature of Business. The Company shall not directly or indirectly engage in any material line of business

substantially different from those lines of business conducted by or publicly contemplated to be conducted by the Company on the date of this Agreement or
any business substantially related or incidental thereto. The Company shall not, and the Company shall cause each of its Subsidiaries to not, directly or
indirectly, modify its or their corporate structure or purpose if such modification may have a material adverse effect on any rights of, or benefits to, the Holder
under any of the Transaction Documents.

 
(s)                Maintenance of Properties, Etc. The Company shall maintain and preserve, and cause each of its Subsidiaries to

maintain and preserve, all of its properties which are necessary or useful in the proper conduct of its business, in good working order and condition, ordinary
wear and tear excepted, and comply, and cause each of its Subsidiaries to comply, at all times with the provisions of all leases to which it is a party as lessee
or under which it occupies property, so as to prevent any loss or forfeiture thereof or thereunder.

 
(t)                 Maintenance of Insurance. The Company shall maintain, and cause each of its Subsidiaries to maintain, insurance

with responsible and reputable insurance companies or associations (including, without limitation, comprehensive general liability, hazard, rent and business
interruption insurance) with respect to its properties (including all real properties leased or owned by it) and business, in such amounts and covering such
risks as is required by any governmental authority having jurisdiction with respect thereto or as is carried generally in accordance with sound business
practice by companies in similar businesses similarly situated.
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(u)               Restriction on Redemption. The Company shall not, directly or indirectly, redeem or repurchase its capital stock

without the prior express written consent of the Holder.
 
(v)               Restriction on Transfer of Assets. The Company shall not, and the Company shall cause each of its Subsidiaries to not,

directly or indirectly, sell, lease, license, assign, transfer, convey or otherwise dispose of any assets or rights of the Company or any Subsidiary owned or
hereafter acquired, whether in a single transaction or a series of related transactions, other than (i) sales, leases, licenses, assignments, transfers, conveyances
and other dispositions of such assets or rights supported by fair market value consideration as determined in the reasonable discretion of the board of directors
or the Chief Executive Officer of the Company or its Subsidiary, as the case may be, or (ii) sales of inventory in the ordinary course of business.

 
(w)             Existence of Liens. The Company shall not, and the Company shall cause each of its Subsidiaries to not, directly or

indirectly, allow, grant, or suffer to exist any mortgage, lien, pledge, charge, security interest, tax lien, judgment, or other encumbrance (collectively, “Liens”),
upon the property or assets (including accounts and contract rights) owned by the Company or any of its Subsidiaries, other than Permitted Liens.

 
(x)               Intellectual Property. The Company shall not, and the Company shall not permit any of its Subsidiaries, directly or

indirectly, to encumber or allow any Liens on, any of its copyright rights, copyright applications, copyright registrations and like protections in each work of
authorship and derivative work, whether published or unpublished, any patents, patent applications and like protections, including improvements, divisions,
continuations, renewals, reissues, extensions, and continuations-in-part of the same, trademarks, service marks and, to the extent permitted under applicable
law, any applications therefor, whether registered or not, and the goodwill of the business of the Company and its Subsidiaries connected with and symbolized
thereby, know-how, operating manuals, trade secret rights, rights to unpatented inventions, and any claims for damage by way of any past, present, or future
infringement of any of the foregoing, other than Permitted Liens.

 
(y)               Transactions with Affiliates. The Company shall not, nor shall it permit any of its Subsidiaries to, enter into, renew,

extend or be a party to, any transaction or series of related transactions (including, without limitation, the purchase, sale, lease, transfer or exchange of
property or assets of any kind or the rendering of services of any kind) with any Affiliate, except in the ordinary course of business in a manner and to an
extent consistent with past practice and necessary or desirable for the prudent operation of its business, for fair consideration and on terms no less favorable to
it or its Subsidiaries than would be obtainable in a comparable arm’s length transaction with a person that is not an Affiliate thereof.
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(z)                Certain Negative Covenants of the Company. From and after the date hereof and until all of the Company’s

obligations hereunder and the Note are paid and performed in full and the Warrant is exercised in full (or otherwise expired), the Company shall not:
 

(i)                 Transfer, assign, sell, pledge, hypothecate or otherwise alienate or encumber any of the Buyer Mortgage
Notes in any way without the prior written consent of the Buyer.

 
(ii)               Enter into any transaction, including, without limitation, any purchase, sale, lease or exchange of property or

the rendering of any service, with any Affiliate of the Company, or amend or modify any agreement related to any of the foregoing, except on terms
that are no less favorable, in any material respect, than those obtainable from any person or entity who is not an Affiliate of the Company.

 
(iii)             So long as the Note is outstanding, the Company shall not, and the Company shall not permit any of its

Subsidiaries to, directly or indirectly, pay cash dividends or distributions on any equity securities of the Company or of its Subsidiaries.
 

(aa)            Piggyback Registrations. Until all of the Company’s obligations hereunder and the Note are paid and performed in full
and the Warrant is exercised in full (or otherwise expired), the Company shall notify the Buyer in writing at least fifteen (15) Trading Days prior to the filing
of any Registration Statement for purposes of a public offering of securities of the Company (including, but not limited to, Registration Statements relating to
secondary offerings of securities of the Company) and will afford the Buyer an opportunity to include in such Registration Statement all or part of the Shares
it holds. If the Buyer desires to include in any such Registration Statement all or any part of the Shares held by it, the Buyer shall, within fifteen (15) Trading
Days after the above-described notice from the Company, so notify the Company in writing. Such notice shall state the intended method of disposition of the
Shares by the Buyer. In the event the Buyer desires to include less than all of its Shares in any Registration Statement it shall continue to have the right to
include any Shares in any subsequent Registration Statement or Registration Statements as may be filed by the Company with respect to offerings of its
securities, all upon the terms and conditions set forth herein.

 
(bb)           Rule 144 Opinion. Either counsel to the Company has delivered to the Buyer an opinion letter, or the Company shall

accept, in its reasonable discretion, an opinion letter prepared by legal counsel of Buyer’s choosing (in either case, the “Opinion Letter”), stating that (i) the
Company is not a shell company or the type of “issuer” defined in Rule 144(i)(1) under the 1933 Act (a “Shell Company”), (ii) the Company has never been
a Shell Company, (iii) the Company is in compliance with all filing requirements under Rule 144 as of the date hereof, and (iv) the Shares may be sold by the
Buyer without any restrictions pursuant to Rule 144, so long as the applicable holding period specified by Rule 144 is satisfied, and, as applicable, the
Company shall give instructions to its Transfer Agent to issue shares of Common Stock upon conversion of the Note based upon or otherwise consistent with
such Opinion Letter.
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(cc)            Transfer Agent Reserve. From and after the date hereof and until all of the Company’s obligations hereunder and the

Note are paid and performed in full and the Warrant is exercised in full (or otherwise expired):
 

(i)                 the Company shall at all times require its Transfer Agent to establish a reserve of shares of authorized but
unissued Common Stock in an amount not less than the Share Reserve (the “Transfer Agent Reserve”);

 
(ii)               the Company shall require its Transfer Agent to hold the Transfer Agent Reserve for the exclusive benefit of

the Holder and shall authorize the Transfer Agent to issue the shares of Common Stock held in the Transfer Agent Reserve to the Holder only
(subject to subsection (iii) immediately below);

 
(iii)             the Company shall cause the Transfer Agent to agree that when the Transfer Agent issues shares of Common

Stock to the Holder pursuant to the Transaction Documents, the Transfer Agent will not issue such shares from the Transfer Agent Reserve, unless
such issuance is pre-approved in writing by the Holder;

 
(iv)             the Company shall cause the Transfer Agent to agree that it will not reduce the Transfer Agent Reserve under

any circumstances, unless such reduction is pre-approved in writing by the Holder;
 
(v)               no less frequently than at the end of each calendar quarter, the Company shall recalculate the Transfer Agent

Reserve as of such time (each a “Transfer Agent Reserve Calculation”), and if additional shares of Common Stock are required to be added to the
Transfer Agent Reserve pursuant to subsection (i) immediately above, the Company shall immediately give written instructions to the Transfer
Agent to cause the Transfer Agent to set aside and increase the Transfer Agent Reserve by the necessary number of shares of Common Stock; and

 
(vi)             no less frequently than quarterly, the Company shall certify in writing to the Holder (A) the correctness of the

Company’s Transfer Agent Reserve Calculation and (B) that either (1) the Company has instructed the Transfer Agent to increase the Transfer Agent
Reserve in accordance with the terms hereof, or (2) there was no need to increase the Transfer Agent Reserve, in either case consistent with the
Transfer Agent Reserve Calculation.

 
For the avoidance of any doubt, the requirements of this Section 5.2 are material to this Agreement and any violation or breach thereof by the Company shall
constitute a default under this Agreement.
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6.                  TRANSFER AGENT.
 

6.1.            Instructions. The Company covenants that, with respect to the Securities, other than the stop transfer instructions to give effect to
Section 5.1(a) hereof, the Company will give the Transfer Agent no instructions inconsistent with the Transfer Agent Letter. Except as required by
Sections 5.1(a) and 5.1(b) of this Agreement and the Transfer Agent Letter, the Shares shall otherwise be freely transferable on the books and records of the
Company as and to the extent provided in this Agreement and the other Transaction Documents. Nothing in this subsection shall affect in any way the
Buyer’s obligations and agreement to comply with all applicable securities laws upon resale of the Securities. If the Buyer provides the Company with an
opinion of counsel reasonably satisfactory to the Company that registration of a resale by the Buyer of any of the Securities in accordance with clause (i)(B)
of Section 5.1(a) of this Agreement is not required under the 1933 Act or upon request from a Holder while an applicable Registration Statement is effective,
the Company shall (except as provided in clause (ii) of Section 5.1(a) of this Agreement) permit the transfer of the Securities and, in the case of the
Conversion Shares or the Warrant Shares, as may be applicable, use its best efforts to cause the Transfer Agent to promptly deliver to the Holder or the
Holder’s broker, as applicable, such Conversion Shares or Warrant Shares by way of the DWAC system.

 
6.2.            DWAC Eligible. The Company specifically covenants that, as of the Closing Date, all DWAC Eligible Conditions are satisfied.

The Company shall notify the Buyer in writing if the Company at any time while the Holder holds Securities becomes aware of any plans of the Transfer
Agent to voluntarily or involuntarily terminate its participation in the DTC/FAST Program. While Holder holds Securities, the Company shall at all times
after the Closing Date maintain a transfer agent which participates in the DTC/FAST Program, and the Company shall not appoint any transfer agent which
does not participate in the DTC/FAST Program. Nevertheless, if at any time the Company receives a Conversion Notice or Notice of Exercise and all DWAC
Eligible Conditions are not then satisfied (including without limitation because the Transfer Agent is not then participating in the DTC/FAST Program or the
Conversion Shares or Warrant Shares are not otherwise transferable via the DWAC system), then the Company shall instruct the Transfer Agent to
immediately issue one or more certificates for Common Stock without legend in such name and in such denominations as specified by the Holder and
consistent with the terms and conditions of the Transaction Documents.

 
6.3.            Transfer Fees. The Company shall assume any fees or charges of the Transfer Agent or Company Counsel regarding (a) the

removal of a legend or stop transfer instructions with respect to the Securities, and (b) the issuance of certificates or DWAC registration to or in the name of
the Holder or the Holder’s designee or to a transferee as contemplated by an effective Registration Statement.
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7.                  DELIVERY OF SHARES.
 

7.1.            Delay in Issuing Shares. The Company understands that a delay in the delivery of Conversion Shares, whether on conversion of
all or any portion of the Note and/or in payment of accrued interest, or a delay in the delivery of Warrant Shares, whether on exercise of all or any portion of
the Warrant, beyond the relevant Delivery Date could result in economic loss to the Holder. As compensation to the Holder for such loss, in addition to any
other available remedies in the Transaction Documents or at law or in equity, the Company shall pay late payments to the Holder for late delivery of the
Conversion Shares or Warrant Shares in accordance with the following schedule (where, for purposes of this subsection, “No. Trading Days Late” is defined
as the number of Trading Days beyond three (3) Trading Days after the applicable Delivery Date):

 

No. Trading Days Late
 

Late Payment for Each $10,000.00
of Principal or Interest Being Converted under the Note or Aggregate Exercise Price under the

Warrant
1 $100.00
2 $200.00
3 $300.00
4 $400.00
5 $500.00
6 $600.00
7 $700.00
8 $800.00
9 $900.00

10 $1,000.00
>10 $1,000.00 + $200.00 for each Trading Day Late beyond 10

 
As elected by the Holder, the amount of any payments incurred under this Section 7.1 shall either be automatically added to the principal balance of the Note
(without the need to provide any notice to the Company) or otherwise paid by the Company in immediately available funds upon demand. Nothing herein
shall limit the Holder’s right to pursue additional damages for the Company’s failure to issue and deliver the Conversion Shares or Warrant Shares, as
applicable, to the Holder within a reasonable time. The Company acknowledges that if the Company fails to effect delivery of the Conversion Shares or the
Warrant Shares as and when required, the Holder may revoke the Conversion Notice or Notice of Exercise pursuant to the terms set forth in the Note or
Warrant, as applicable. Notwithstanding any such revocation, the charges described in this Section 7.1 which have accrued through the date of such
revocation shall remain due and owing to the Holder.
 

7.2.            Bankruptcy. The Holder of the Note shall be entitled to exercise the Holder’s conversion privilege with respect to such Note, and
exercise privilege with respect to the Warrant, notwithstanding the commencement of any case under 11 U.S.C. §101 et seq. (the “Bankruptcy Code”). In the
event the Company is a debtor under the Bankruptcy Code, the Company hereby waives, to the fullest extent permitted, any rights to relief it may have under
11 U.S.C. §362 in respect of such Holder’s exercise privileges. The Company hereby waives, to the fullest extent permitted, any rights to relief it may have
under 11 U.S.C. §362 in respect of the conversion of the Note or exercise of the Warrant. The Company agrees, without cost or expense to such Holder, to
take or to consent to any and all action necessary to effectuate relief under 11 U.S.C. §362.
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8.                  CLOSING DATE.
 

8.1. The Closing Date shall occur on the date which is the first Trading Day after each of the conditions contemplated by Sections 9 and 10
hereof shall have either been satisfied or been waived by the party in whose favor such conditions run.

 
8.2. Closing of the purchase and sale of the Securities, which the parties anticipate shall occur concurrently with the execution of this

Agreement, shall occur at the offices of the Buyer and shall take place no later than 3:00 P.M., Eastern Time, or on such day or such other time as is mutually
agreed upon by the Company and the Buyer.

 
9.                  CONDITIONS TO THE COMPANY’S OBLIGATION TO SELL. The Company’s obligation to sell the Securities to the Buyer

pursuant to this Agreement on the Closing Date is conditioned upon and subject to the fulfillment, on or prior to the Closing Date, of all of the following
conditions, any of which may be waived in whole or in part by the Company:

 
9.1. The execution and delivery of this Agreement and, as applicable, the other Transaction Documents by the Buyer, including without

limitation, the original fully executed Buyer Mortgage Notes.
 
9.2. Delivery by the Buyer of good funds as payment in full of an amount equal to the Initial Cash Purchase Price in accordance with this

Agreement.
 
9.3. The accuracy on the Closing Date of the representations and warranties of the Buyer contained in this Agreement, each as if made on

such date, and the performance by the Buyer on or before such date of all covenants and agreements of the Buyer required to be performed on or before such
date.

 
9.4. There shall not be in effect any law, rule or regulation prohibiting or restricting the transactions contemplated hereby, or requiring any

consent or approval which shall not have been obtained.
 

10.              CONDITIONS TO THE BUYER’S OBLIGATION TO PURCHASE. The Buyer’s obligation to purchase the Securities from the
Company pursuant to this Agreement on the Closing Date is conditioned upon and subject to the fulfillment, on or prior to the Closing Date, of all of the
following conditions, any of which may be waived in whole or in part by the Buyer:

 
10.1. The execution and delivery of this Agreement, the Security Agreement, the Release, the Escrow Agreement, the Confession, the

Transfer Agent Letter, the Secretary’s Certificate, and, as applicable, the other Transaction Documents by the Company.
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10.2. The delivery by the Company to the Buyer of the Note and the Warrant, each in original form, duly executed by the Company, in

accordance with this Agreement.
 
10.3. On the Closing Date, each of the Transaction Documents executed by the Company on or before such date shall be in full force and

effect and the Company shall not be in default thereunder.
 
10.4. The Company shall have authorized and reserved for the purpose of issuance under the Transaction Documents shares of Common

Stock in an amount no less than the Share Reserve as of the Closing Date.
 
10.5. The accuracy in all material respects on the Closing Date of the representations and warranties of the Company contained in this

Agreement and the other Transaction Documents, each as if made on such date, and the performance by the Company on or before such date of all covenants
and agreements of the Company required to be performed on or before such date.

 
10.6. There shall not be in effect any law, rule or regulation prohibiting or restricting the transactions contemplated hereby, or requiring any

consent or approval which shall not have been obtained.
 
10.7. From and after the date hereof up to and including the Closing Date, each of the following conditions will remain in effect: (a) the

trading of the Common Stock shall not have been suspended by the SEC or on the Principal Trading Market; (b) trading in securities generally on the
Principal Trading Market shall not have been suspended or limited; (c) no minimum prices shall been established for securities traded on the Principal
Trading Market; (d) there shall not have been any material adverse change in any financial market; and (e) there shall not have occurred any Material Adverse
Effect.

 
10.8. Except for any notices required or permitted to be filed after the Closing Date with certain federal and state securities commissions,

the Company shall have obtained (a) all governmental approvals required in connection with the lawful sale and issuance of the Securities, and (b) all third
party approvals required to be obtained by the Company in connection with the execution and delivery of the Transaction Documents by the Company or the
performance of the Company’s obligations thereunder.

 
10.9. All corporate and other proceedings in connection with the transactions contemplated at the Closing and all documents and

instruments incident to such transactions shall be reasonably satisfactory in substance and form to the Buyer.
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11.              INDEMNIFICATION.
 

11.1. The Company agrees to defend, indemnify and forever hold harmless the Buyer and the Buyer’s stockholders, directors, officers,
managers, members, partners, Affiliates, employees, attorneys, and agents, and each Buyer Control Person (collectively, the “Buyer Parties”) from and
against any losses, claims, damages, liabilities or expenses incurred (collectively, “Damages”), joint or several, and any action in respect thereof to which the
Buyer or any of the other Buyer Parties becomes subject, resulting from, arising out of or relating to any misrepresentation, breach of warranty or
nonfulfillment of or failure to perform any covenant or agreement on the part of the Company contained in this Agreement or any of the other Transaction
Documents, as such Damages are incurred. The Buyer Parties with the right to be indemnified under this subsection (the “Indemnified Parties”) shall have
the right to defend any such action or proceeding with attorneys of their own selection, and the Company shall be solely responsible for all costs and expenses
related thereto. If the Indemnified Parties opt not to retain their own counsel, the Company shall defend any such action or proceeding with attorneys of its
choosing at its sole cost and expense, provided that such attorneys have been pre-approved by the Indemnified Parties, which approval shall not be
unreasonably withheld, and provided further that the Company may not settle any such action or proceeding without first obtaining the written consent of the
Indemnified Parties.

 
11.2. The indemnity contained in this Agreement shall be in addition to (a) any cause of action or similar rights of the Buyer Parties against

the Company or others, and (b) any other liabilities the Company may be subject to.
 

12.              SPECIFIC PERFORMANCE. The Company and the Buyer acknowledge and agree that irreparable damage would occur in the event
that any provision of this Agreement or any of the other Transaction Documents were not performed in accordance with its specific terms or were otherwise
breached. It is accordingly agreed that the parties (including any Holder) shall be entitled to an injunction or injunctions, without the necessity to post a bond
(except as specified below), to prevent or cure breaches of the provisions of this Agreement or any of the other Transaction Documents and to enforce
specifically the terms and provisions hereof or thereof, this being in addition to any other remedy to which any of them may be entitled by law or equity;
provided, however, that the Company, upon receipt of a Conversion Notice concerning a Conversion Eligible Tranche (as defined in the Note) or a Notice of
Exercise, (a) may not fail or refuse to deliver shares or certificates representing shares of Common Stock in accordance with the terms and conditions of the
Transaction Documents, or (b) if there is a claim for a breach by the Company of any other provision of this Agreement or any of the other Transaction
Documents, the Company shall not raise as a legal defense to performance any claim that the Holder or anyone associated or affiliated with the Holder has
violated any provision hereof or any of the other Transaction Documents or has engaged in any violation of law or any other claim or defense, in either case
unless the Company has first posted a bond for one hundred fifty percent (150%) of the principal amount and, if relevant, then obtained a court order
specifically directing it not to deliver such shares or certificates to the Holder. The proceeds of such bond shall be payable to the Holder to the extent that the
Holder obtains judgment or the Holder’s defense is recognized. Such bond shall remain in effect until the completion of the relevant proceeding and, if the
Holder appeals therefrom, until all such appeals are exhausted. This provision is deemed incorporated by reference into each of the Transaction Documents as
if set forth therein in full.
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13.              OWNERSHIP LIMITATION. If at any time after the Closing, the Buyer shall or would receive shares of Common Stock in payment of

interest or principal under the Note or upon conversion of the Note or exercise of the Warrant, so that the Buyer would, together with other shares of Common
Stock held by it or its Affiliates, hold by virtue of such action or receipt of additional shares of Common Stock a number of shares exceeding the Maximum
Percentage (as defined in the Note), the Company shall not be obligated and shall not issue to the Buyer shares of Common Stock which would exceed the
Maximum Percentage, but only until such time as the Maximum Percentage would no longer be exceeded by any such receipt of shares of Common Stock by
the Buyer. The foregoing limitations regarding the Maximum Percentage are enforceable, unconditional and non-waivable and shall apply to all Affiliates and
assigns of the Buyer. Additionally, if at any time after the Closing the Market Capitalization of the Common Stock (as defined in the Note) falls below
$3,000,000, then from that point on, for so long as the Buyer or the Buyer’s Affiliate owns Common Stock or rights to acquire Common Stock, the Company
shall post (or cause to be posted), no less frequently than every thirty (30) calendar days, the then-current number of issued and outstanding shares of its
capital stock to the Company’s web page located at OTCmarkets.com (or such other web page approved by the Holder). The Company understands that its
failure to so post its shares outstanding could result in economic loss to the Holder. As compensation to the Holder for such loss, in addition to any other
available remedies in the Transaction Documents or at law or in equity, the Company shall pay the Holder a late fee of $500.00 per calendar day for each
calendar day that the Company fails to comply with the foregoing obligation to post its shares outstanding. As elected by the Holder, the amount of any late
fees incurred under this Section 13 shall either be automatically added to the principal balance of the Note (without the need to provide any notice to the
Company) or otherwise paid by the Company in immediately available funds upon demand.

 
14.              RESTRICTIONS ON ISSUANCE OF COMPANY SECURITIES.
 

14.1.        Buyer’s Consent Required with Respect to Secured Transactions. From and after the date hereof and until all of the Company’s
obligations hereunder and the Note are paid and performed in full and the Warrant is exercised in full (or otherwise expired), the Company shall not enter into
any secured line of credit or secured financing arrangement or other transaction that is secured by assets of the Company, without the prior written consent of
the Buyer, which consent may be withheld at the sole discretion of the Buyer.

 
15.              MISCELLANEOUS.
 

15.1.        Governing Law; Venue. This Agreement shall be governed by and interpreted in accordance with the laws of the State of Utah for
contracts to be wholly performed in such state and without giving effect to the principles thereof regarding the conflict of laws. Each party hereto hereby
(a) consents to and expressly submits to the exclusive personal jurisdiction of any state or federal court sitting in Salt Lake County, Utah in connection with
any dispute or proceeding arising out of or relating to this Agreement, (b) agrees that all claims in respect of any such dispute or proceeding may only be
heard and determined in any such court, (c) expressly submits to the venue of any such court for the purposes hereof, and (d) waives any claim of improper
venue and any claim or objection that such courts are an inconvenient forum or any other claim or objection to the bringing of any such proceeding in such
jurisdictions or to any claim that such venue of the suit, action or proceeding is improper. Each party hereto hereby irrevocably consents to the service of
process of any of the aforementioned courts in any such proceeding by the mailing of copies thereof by reputable overnight courier (e.g., FedEx) or certified
mail, postage prepaid, to such party’s address as set forth herein, such service to become effective ten (10) calendar days after such mailing.
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15.2.        Successors and Assigns; Third Party Beneficiaries. This Agreement shall inure to the benefit of and be binding upon the

successors and permitted assigns of the parties hereto. Except as otherwise expressly provided herein, no Person other than the parties hereto and their
successors and permitted assigns is intended to be a beneficiary of this Agreement.

 
15.3.        Pronouns. All pronouns and any variations thereof in this Agreement refer to the masculine, feminine or neuter, singular or plural,

as the context may permit or require.
 
15.4.        Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all

of which together shall constitute one instrument. The parties hereto confirm that any electronic copy of another party’s executed counterpart of this
Agreement (or such party’s signature page thereof) will be deemed to be an executed original thereof.

 
15.5.        Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation

of, this Agreement.
 
15.6.        Severability. Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and

valid under applicable law, but if any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such provision shall be modified to
achieve the objective of the parties to the fullest extent permitted and such invalidity or unenforceability shall not affect the validity or enforceability of the
remainder of this Agreement or the validity or enforceability of this Agreement in any other jurisdiction.

 
15.7.        Entire Agreement. This Agreement, together with the other Transaction Documents, constitutes and contains the entire agreement

and understanding between the parties hereto, and supersedes all prior oral or written agreements and understandings between Buyer, Company, their
Affiliates and Persons acting on their behalf with respect to the matters discussed herein and therein, and, except as specifically set forth herein or therein,
neither Company nor Buyer makes any representation, warranty, covenant or undertaking with respect to such matters.

 
15.8.        Amendment. Any amendment, supplement or modification of or to any provision of this Agreement, shall be effective only if it is

made or given by an instrument in writing (excluding any email message) and signed by Company and Buyer.
 
15.9.        No Waiver. No forbearance, failure or delay on the part of a party hereto in exercising any right, power or remedy hereunder shall

operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. Any waiver of any provision of this Agreement shall be effective (a) only if it is made or given in writing
(including an email message) and (b) only in the specific instance and for the specific purpose for which made or given.

 
15.10.    Currency. All dollar amounts referred to or contemplated by this Agreement or any other Transaction Documents shall be deemed

to refer to US Dollars, unless otherwise explicitly stated to the contrary.
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15.11.    Assignment. Notwithstanding anything to the contrary herein, the rights, interests or obligations of the Company hereunder may

not be assigned, by operation of law or otherwise, in whole or in part, by the Company without the prior written consent of the Buyer, which consent may be
withheld at the sole discretion of the Buyer; provided, however, that in the case of a merger, sale of substantially all of the Company’s assets or other
corporate reorganization, the Buyer shall not unreasonably withhold, condition or delay such consent. This Agreement or any of the severable rights and
obligations inuring to the benefit of or to be performed by Buyer hereunder may be assigned by Buyer to a third party, including the Buyer’s financing
sources, in whole or in part, without the need to obtain the Company’s consent thereto.

 
15.12.    Advice of Counsel. In connection with the preparation of this Agreement and all other Transaction Documents, the Company, for

itself and on behalf of its stockholders, officers, agents, and representatives acknowledges and agrees that Buyer’s Counsel prepared initial drafts of this
Agreement and all of the other Transaction Documents and acted as legal counsel to the Buyer only. The Company, for itself and on behalf of its stockholders,
officers, agents, and representatives, (a) hereby acknowledges that he/she/it has been, and hereby is, advised to seek legal counsel and to review this
Agreement and all of the other Transaction Documents with legal counsel of his/her/its choice, and (b) either has sought such legal counsel or hereby waives
the right to do so.

 
15.13.    No Strict Construction. The language used in this Agreement is the language chosen mutually by the parties hereto and no doctrine

of construction shall be applied for or against any party.
 
15.14.    Attorney’s Fees. In the event of any action at law or in equity to enforce or interpret the terms of this Agreement or any of the other

Transaction Documents, the parties agree that the party who is awarded the most money shall be deemed the prevailing party for all purposes and shall
therefore be entitled to an additional award of the full amount of the attorneys’ fees and expenses paid by such prevailing party in connection with the
litigation and/or dispute without reduction or apportionment based upon the individual claims or defenses giving rise to the fees and expenses. Nothing herein
shall restrict or impair a court’s power to award fees and expenses for frivolous or bad faith pleading.

 
15.15.    Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT IRREVOCABLY WAIVES ANY AND ALL RIGHTS SUCH

PARTY MAY HAVE TO DEMAND THAT ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN ANY WAY RELATED TO
THIS AGREEMENT OR THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED BY JURY. THIS WAIVER EXTENDS TO ANY AND ALL
RIGHTS TO DEMAND A TRIAL BY JURY ARISING UNDER COMMON LAW OR ANY APPLICABLE STATUTE, LAW, RULE OR REGULATION.
FURTHER, EACH PARTY HERETO ACKNOWLEDGES THAT SUCH PARTY IS KNOWINGLY AND VOLUNTARILY WAIVING SUCH PARTY’S
RIGHT TO DEMAND TRIAL BY JURY.

 
15.16.    Rights and Remedies Cumulative. All rights, remedies, and powers conferred in this Agreement and the Transaction Documents

are cumulative and not exclusive of any other rights or remedies, and shall be in addition to every other right, power, and remedy that Buyer may have,
whether specifically granted in this Agreement or any other Transaction Document, or existing at law, in equity, or by statute; and any and all such rights and
remedies may be exercised from time to time and as often and in such order as the Buyer may deem expedient.
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15.17.    Further Assurances. Each party shall do and perform or cause to be done and performed, all such further acts and things, and shall

execute and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in order to carry out the
intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

 
15.18.    Notices. Any notice required or permitted hereunder shall be given in writing (unless otherwise specified herein) and shall be

deemed effectively given on the earliest of:
 

(a)                the date delivered, if delivered by personal delivery as against written receipt therefor or by email to an executive
officer, or by facsimile (with successful delivery confirmation),

 
(b)               the fifth Trading Day after deposit, postage prepaid, in the United States Postal Service (with delivery confirmation or

certified mail), or
 
(c)                the second Trading Day after mailing by domestic or international express courier (e.g., FedEx), with delivery costs

and fees prepaid,
 

in each case, addressed to each of the other parties thereunto entitled at the following addresses (or at such other addresses as such party may designate by
five (5) Trading Days’ advance written notice similarly given to each of the other parties hereto):
 

If to the Company:
 

Advaxis, Inc.
Attn: Thomas Moore, CEO
305 College Road East
Princeton, New Jersey 08540
 

with a copy to (which shall not constitute notice):
 

Greenberg Traurig
Metlife Building
200 Park Avenue
New York, NY 10166
 

 

32



 

 
If to the Buyer:
 

Tonaquint, Inc.
Attn: John M. Fife
303 East Wacker Drive, Suite 1200
Chicago, Illinois 60601
 

with a copy to (which shall not constitute notice):
 

Hansen Black Anderson PLLC
Attn: Jonathan K. Hansen
2940 West Maple Loop Drive, Suite 103
Lehi, Utah 84043
Telephone: 801.922.5000
Email: jhansen@HBAfirm.com

 
15.19.    Cross Default. Any Event of Default (as defined in the Note) shall be deemed a default under this Agreement. Upon such a default

of this Agreement by the Company, the Buyer shall have all those rights and remedies available at law or in equity, including without limitation those
remedies set forth in the Note.

 
15.20.    Expenses. Except as provided in Section 15.14, and except for the Transaction Expense Amount required to be paid by the

Company to the Buyer pursuant to Section 2.3, the Company and the Buyer shall be responsible for paying such party’s own fees and expenses (including
legal expenses) incurred in connection with the preparation and negotiation of this Agreement and the other Transaction Documents and the closing of the
transactions contemplated hereby and thereby.

 
15.21.    Replacement of the Note. Subject to any restrictions on or conditions to transfer set forth in the Note, the Holder of the Note, at

such Holder’s option, may in person or by duly authorized attorney surrender the same for exchange at the Company’s principal corporate office, and
promptly thereafter and at the Company’s expense, except as provided below, receive in exchange therefor one or more new secured convertible promissory
note(s), each in the principal amount requested by such Holder, dated the date to which interest shall have been paid on the Note so surrendered or, if no
interest shall have yet been so paid, dated the date of the Note so surrendered and registered in the name of such person or persons as shall have been
designated in writing by such Holder or such Holder’s attorney for the same principal amount as the then unpaid principal amount of the Note so surrendered.
As applicable, upon receipt by the Company of evidence reasonably satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of the
Note and (a) in the case of loss, theft or destruction, of indemnity reasonably satisfactory to it; or (b) in the case of mutilation, upon surrender thereof, the
Company, at its expense, will execute and deliver in lieu thereof a new secured convertible promissory note executed in the same manner as the Note being
replaced, in the same principal amount as the unpaid principal amount of such Note and dated the date to which interest shall have been paid on the Note or, if
no interest shall have yet been so paid, dated the date of the Note.

 
16.              SURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES. THE COMPANY’S AND THE BUYER’S

COVENANTS, AGREEMENTS, REPRESENTATIONS AND WARRANTIES CONTAINED HEREIN SHALL SURVIVE THE EXECUTION AND
DELIVERY OF THIS AGREEMENT AND THE OTHER TRANSACTION DOCUMENTS AND THE CLOSING HEREUNDER FOR THE MAXIMUM
TIME ALLOWED BY APPLICABLE LAW, AND SHALL INURE TO THE BENEFIT OF THE BUYER AND THE COMPANY AND THEIR
RESPECTIVE SUCCESSORS AND PERMITTED ASSIGNS.

 
[Remainder of the page intentionally left blank; signature page to follow]

 

33



 

IN WITNESS WHEREOF, each of the undersigned parties represents that the foregoing statements made by such party above are true and correct
and that such party has caused this Agreement to be duly executed (if an entity, on such party’s behalf by one of its officers thereunto duly authorized) as of
the date first above written.

 
PURCHASE PRICE: $800,000.00

INITIAL CASH PURCHASE PRICE: $400,000.00

 THE BUYER:
 
TONAQUINT, INC.
 
By: ______________________________
John M. Fife, President
 

 THE COMPANY:
 
ADVAXIS, INC.
 
By: _______________________________
Printed Name: _______________________
Title: ______________________________
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EXHIBIT 10.4
 

FORM OF SECURITY AGREEMENT
 
THIS SECURITY AGREEMENT (this “Security Agreement”), dated as of December 13, 2012, is executed by Advaxis, Inc., a Delaware corporation

(“Debtor”), in favor of Tonaquint, Inc., a Utah corporation (“Secured Party”).
 
A. Debtor has issued to Secured Party a certain Secured Convertible Promissory Note of even date herewith in the face amount of $890,000.00 (the

“Note”).
 
B. In order to induce Secured Party to extend the credit evidenced by the Note, Debtor has agreed to enter into this Security Agreement and to grant

Secured Party the security interest in the Collateral (as defined below).
 
NOW, THEREFORE, in consideration of the above recitals and for other good and valuable consideration, the receipt and adequacy of which are

hereby acknowledged, Debtor hereby agrees with Secured Party as follows:
 
1. Definitions and Interpretation. When used in this Security Agreement, the following terms have the following respective meanings:

 
“Collateral” has the meaning given to that term in Section 2 hereof.
 
“Intellectual Property” means all patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses (software or

otherwise), information, know-how, inventions, discoveries, published and unpublished works of authorship, processes, any and all other proprietary rights,
and all rights corresponding to all of the foregoing throughout the world, now owned and existing or hereafter arising, created or acquired.

 
“Lien” shall mean, with respect to any property, any security interest, mortgage, pledge, lien, claim, charge or other encumbrance in, of, or

on such property or the income therefrom, including, without limitation, the interest of a vendor or lessor under a conditional sale agreement, capital lease or
other title retention agreement, or any agreement to provide any of the foregoing, and the filing of any financing statement or similar instrument under the
UCC or comparable law of any jurisdiction.

 
“Obligations” means (a) all loans, advances, future advances, debts, liabilities and obligations, howsoever arising, owed by Debtor to

Secured Party or any affiliate of Secured Party of every kind and description, now existing or hereafter arising, whether created by the Note, this Security
Agreement, that certain Securities Purchase Agreement of even date herewith, entered into by and between Debtor and Secured Party (the “Purchase
Agreement”), any other Transaction Documents (as defined in the Purchase Agreement), any modification or amendment to any of the foregoing, guaranty of
payment or other contract or by a quasi-contract, tort, statute or other operation of law, whether incurred or owed directly to Secured Party or as an affiliate of
Secured Party or acquired by Secured Party or an affiliate of Secured Party by purchase, pledge or otherwise, (b) all costs and expenses, including attorneys’
fees, incurred by Secured Party or any affiliate of Secured Party in connection with the Note or in connection with the collection or enforcement of any
portion of the indebtedness, liabilities or obligations described in the foregoing clause (a), (c) the payment of all other sums, with interest thereon, advanced
in accordance herewith to protect the security of this Security Agreement, and (d) the performance of the covenants and agreements of Debtor contained in
this Security Agreement and all other Transaction Documents.
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“Permitted Liens” means (a) Liens for taxes not yet delinquent or Liens for taxes being contested in good faith and by appropriate

proceedings for which adequate reserves have been established, and (b) Liens in favor of Secured Party under this Security Agreement or arising under the
other Transaction Documents.

 
“UCC” means the Uniform Commercial Code as in effect in the State of Delaware from time to time.

 
Unless otherwise defined herein, all terms defined in the UCC have the respective meanings given to those terms in the UCC.

 
2. Grant of Security Interest. As security for the Obligations, Debtor hereby pledges to Secured Party and grants to Secured Party a security interest

in all right, title, interest, claims and demands of Debtor in and to the property described in Schedule A hereto, and all replacements, proceeds, products, and
accessions thereof (collectively, the “Collateral”).

 
3. Authorization to File Financing Statements. Debtor hereby irrevocably authorizes Secured Party at any time and from time to time to file in any

filing office in any Uniform Commercial Code jurisdiction or other jurisdiction of Debtor or its subsidiaries (including without limitation Delaware and New
Jersey) any financing statements or documents having a similar effect and amendments thereto that provide any other information required by the Uniform
Commercial Code (or similar law of any non-United States jurisdiction, if applicable) of such state or jurisdiction for the sufficiency or filing office
acceptance of any financing statement or amendment, including whether Debtor is an organization, the type of organization and any organization
identification number issued to Debtor. Debtor agrees to furnish any such information to Secured Party promptly upon Secured Party’s request.

 
4. General Representations and Warranties. Debtor represents and warrants to Secured Party that (a) Debtor is the owner of the Collateral and that no

other person has any right, title, claim or interest (by way of Lien or otherwise) in, against or to the Collateral, other than Permitted Liens, and (b) upon the
filing of UCC-1 financing statements with the Delaware Secretary of State, Secured Party shall have a perfected first-position security interest in the
Collateral to the extent that a security interest in the Collateral can be perfected by such filing, except for Permitted Liens.

 
5. Additional Covenants. Debtor hereby agrees:

 
5.1. to perform all acts that may be necessary to maintain, preserve, protect and perfect in the Collateral, the Lien granted to Secured Party

therein, and the perfection and priority of such Lien, except for Permitted Liens;
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5.2. to procure, execute (including endorse, as applicable), and deliver from time to time any endorsements, assignments, financing

statements, certificates of title, and all other instruments, documents and/or writings reasonably deemed necessary or appropriate by Secured Party to perfect,
maintain and protect Secured Party’s Lien hereunder and the priority thereof;

 
5.3. to provide at least fifteen (15) days prior written notice to Secured Party of any of the following events: (a) any changes or alterations

of Debtor’s name, (b) any changes with respect to Debtor’s address or principal place of business, or (c) the formation of any subsidiaries of Debtor;
 
5.4. upon the occurrence of an Event of Default (as defined in the Note) under the Note and, thereafter, at Secured Party’s request, to

endorse (up to the outstanding amount under such promissory notes at the time of Secured Party’s request), assign and deliver any promissory notes included
in the Collateral to Secured Party, accompanied by such instruments of transfer or assignment duly executed in blank as Secured Party may from time to time
specify;

 
5.5. to the extent the Collateral is not delivered to Secured Party pursuant to this Security Agreement, to keep the Collateral at the principal

office of Debtor, and not to relocate the Collateral to any other locations without providing at least thirty (30) days prior written notice to Secured Party;
 
5.6. not to sell or otherwise dispose, or offer to sell or otherwise dispose, of the Collateral or any interest therein (other than inventory in the

ordinary course of business); and
 
5.7. not to, directly or indirectly, allow, grant or suffer to exist any Lien upon any of the Collateral, other than Permitted Liens.

 
6. Authorized Action by Secured Party. Debtor hereby irrevocably appoints Secured Party as its attorney-in-fact (which appointment is coupled with

an interest) and agrees that Secured Party may perform (but Secured Party shall not be obligated to and shall incur no liability to Debtor or any third party for
failure so to do) any act which Debtor is obligated by this Security Agreement to perform, and to exercise such rights and powers as Debtor might exercise
with respect to the Collateral, including the right to (a) collect by legal proceedings or otherwise and endorse, receive and receipt for all dividends, interest,
payments, proceeds and other sums and property now or hereafter payable on or on account of the Collateral; (b) enter into any extension, reorganization,
deposit, merger, consolidation or other agreement pertaining to, or deposit, surrender, accept, hold or apply other property in exchange for the Collateral;
(c) make any compromise or settlement, and take any action Secured Party deems advisable, with respect to the Collateral, including without limitation
bringing suit in Secured Party’s own name to enforce any Intellectual Property; (d) endorse Debtor’s name on all applications, documents, papers and
instruments necessary or desirable for Secured Party in the use of any Intellectual Property; (e) grant or issue any exclusive or non-exclusive license under
any Intellectual Property to any person or entity; (f) assign, pledge, sell, convey or otherwise transfer title in or dispose of any Intellectual Property to any
person or entity; (g) cause the Commissioner of Patents and Trademarks, United States Patent and Trademark Office (or as appropriate, such equivalent
agency in foreign countries) to issue any and all patents and related rights and applications to Secured Party as the assignee of Debtor’s entire interest therein;
(h) file a copy of this Security Agreement with any governmental agency, body or authority, including without limitation the United States Patent and
Trademark Office and, if applicable, the United States Copyright Office or Library of Congress, at the sole cost and expense of Debtor; (i) insure, process and
preserve the Collateral; (j) pay any indebtedness of Debtor relating to the Collateral; (k) execute and file UCC financing statements and other documents,
certificates, instruments and agreements with respect to the Collateral or as otherwise required or permitted hereunder; and (l) take any and all appropriate
action and execute any and all documents and instruments that may be necessary or useful to accomplish the purposes of this Security Agreement; provided,
however, that Secured Party shall not exercise any such powers granted pursuant to clauses (a) through (g) above prior to the occurrence of an Event of
Default and shall only exercise such powers during the continuance of an Event of Default. The powers conferred on Secured Party under this Section 6 are
solely to protect its interests in the Collateral and shall not impose any duty upon it to exercise any such powers. Secured Party shall be accountable only for
the amounts that it actually receives as a result of the exercise of such powers, and neither Secured Party nor any of its stockholders, directors, officers,
managers, employees or agents shall be responsible to Debtor for any act or failure to act, except with respect to Secured Party’s own gross negligence or
willful misconduct. Nothing in this Section 6 shall be deemed an authorization for Debtor to take any action that it is otherwise expressly prohibited from
undertaking by way of other provision of this Agreement.
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7. Default and Remedies.

 
7.1. Default. Debtor shall be deemed in default under this Security Agreement upon the occurrence of an Event of Default (as defined in the

Note).
 
7.2. Remedies. Upon the occurrence of any such Event of Default, Secured Party shall have the rights of a secured creditor under the UCC,

all rights granted by this Security Agreement and by law, including, without limiting the foregoing, (a) the right to require Debtor to assemble the Collateral
and make it available to Secured Party at a place to be designated by Secured Party, and (b) the right to take possession of the Collateral, and for that purpose
Secured Party may enter upon premises on which the Collateral may be situated and remove the Collateral therefrom. Debtor hereby agrees that fifteen (15)
days’ notice of a public sale of any Collateral or notice of the date after which a private sale of any Collateral may take place is reasonable. In addition,
Debtor waives any and all rights that it may have to a judicial hearing in advance of the enforcement of any of Secured Party’s rights and remedies hereunder,
including, without limitation, Secured Party’s right following an Event of Default to take immediate possession of Collateral and to exercise Secured Party’s
rights and remedies with respect thereto. Secured Party may also have a receiver appointed to take charge of all or any portion of the Collateral and to
exercise all rights of Secured Party under this Security Agreement. Secured Party may exercise any of its rights under this Section 7.2 without demand or
notice of any kind. The remedies in this Security Agreement, including without limitation this Section 7.2, are in addition to, not in limitation of, any other
right, power, privilege, or remedy, either in law, in equity, or otherwise, to which Secured Party may be entitled. No failure or delay on the part of Secured
party in exercising any right, power, or remedy will operate as a waiver thereof, nor will any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any other right hereunder. All of Secured Party’s rights and remedies, whether evidenced by this Security Agreement or by
any other agreement, instrument or document shall be cumulative and may be exercised singularly or concurrently.
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7.3. Standards for Exercising Rights and Remedies. To the extent that applicable law imposes duties on Secured Party to exercise remedies

in a commercially reasonable manner, Debtor acknowledges and agrees that it is not commercially unreasonable for Secured Party (a) to fail to incur expenses
reasonably deemed significant by Secured Party to prepare Collateral for disposition, (b) to fail to obtain third party consents for access to Collateral to be
disposed of, or to obtain or, if not required by other law, to fail to obtain governmental or third party consents for the collection or disposition of Collateral to
be collected or disposed of, (c) to fail to exercise collection remedies against account debtors or other persons obligated on Collateral or to fail to remove liens
or encumbrances on or any adverse claims against Collateral, (d) to exercise collection remedies against account debtors and other persons obligated on
Collateral directly or through the use of collection agencies and other collection specialists, (e) to advertise dispositions of Collateral through publications or
media of general circulation, whether or not the Collateral is of a specialized nature, (f) to contact other persons, whether or not in the same business as
Debtor, for expressions of interest in acquiring all or any portion of the Collateral, (g) to hire one or more professional auctioneers to assist in the disposition
of Collateral, whether or not the Collateral is of a specialized nature, (h) to dispose of Collateral by utilizing Internet sites that provide for the auction of assets
of the types included in the Collateral or that have the reasonable capability of doing so, or that match buyers and sellers of assets, (i) to dispose of assets in
wholesale rather than retail markets, (j) to disclaim disposition warranties, (k) to purchase insurance or credit enhancements to insure Secured Party against
risks of loss, collection or disposition of Collateral or to provide to Secured Party a guaranteed return from the collection or disposition of Collateral, or (l) to
the extent deemed appropriate by Secured Party, to obtain the services of other brokers, investment bankers, consultants and other professionals to assist
Secured Party in the collection or disposition of any of the Collateral. Debtor acknowledges that the purpose of this Section is to provide non-exhaustive
indications of what actions or omissions by Secured Party would fulfill Secured Party’s duties under the UCC in Secured Party’s exercise of remedies against
the Collateral and that other actions or omissions by Secured Party shall not be deemed to fail to fulfill such duties solely on account of not being indicated in
this Section. Without limitation upon the foregoing, nothing contained in this Section shall be construed to grant any rights to Debtor or to impose any duties
on Secured Party that would not have been granted or imposed by this Security Agreement or by applicable law in the absence of this Section.
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7.4. Marshalling. Secured Party shall not be required to marshal any present or future Collateral for, or other assurances of payment of, the

Obligations or to resort to such Collateral or other assurances of payment in any particular order, and all of its rights and remedies hereunder and in respect of
such Collateral and other assurances of payment shall be cumulative and in addition to all other rights and remedies, however existing or arising. To the extent
that it lawfully may, Debtor hereby agrees that it will not invoke any law relating to the marshalling of Collateral which might cause delay in or impede the
enforcement of Secured Party’s rights and remedies under this Security Agreement or under any other instrument creating or evidencing any of the
Obligations or under which any of the Obligations is outstanding or by which any of the Obligations is secured or payment thereof is otherwise assured, and,
to the extent that it lawfully may, Debtor hereby irrevocably waives the benefits of all such laws.

 
7.5. Application of Collateral Proceeds. The proceeds and/or avails of the Collateral, or any part thereof, and the proceeds and the avails of

any remedy hereunder (as well as any other amounts of any kind held by Secured Party at the time of, or received by Secured Party after, the occurrence of an
Event of Default) shall be paid to and applied as follows:

 
(a) First, to the payment of reasonable costs and expenses, including all amounts expended to preserve the value of the Collateral,

of foreclosure or suit, if any, and of such sale and the exercise of any other rights or remedies, and of all proper fees, expenses, liability and advances,
including reasonable legal expenses and attorneys’ fees, incurred or made hereunder by Secured Party;

 
(b) Second, to the payment to Secured Party of the amount then owing or unpaid on the Note (to be applied first to accrued interest

and second to outstanding principal) and all amounts owed under any of the other Transaction Documents; and
 
(c) Third, to the payment of the surplus, if any, to Debtor, his successors and assigns, or to whosoever may be lawfully entitled to

receive the same.
 
In the absence of final payment and satisfaction in full of all of the Obligations, Debtor shall remain liable for any deficiency.

 
8. Miscellaneous.

 
8.1. Notices. Except as otherwise provided herein, all notices, requests, demands, consents, instructions or other communications to or upon

Debtor or Secured Party under this Security Agreement shall be given in writing (unless otherwise specified herein) and shall be deemed effectively given on
the earliest of:

 
(a) the date delivered, if delivered by personal delivery as against written receipt therefor or by email to an executive officer, or by

facsimile (with successful transmission confirmation),
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(b) the fifth Trading Day (as defined in the Purchase Agreement) after deposit, postage prepaid, in the United States Postal Service

(with delivery confirmation or certified mail), or
 
(c) the third Trading Day after mailing by domestic or international express courier (e.g., FedEx), with delivery costs and fees

prepaid,
 
in each case, addressed to each of the other parties thereunto entitled at the following addresses (or at such other addresses as such party may designate by
five (5) Trading Days’ advance written notice similarly given to each of the other parties hereto):
 

Debtor: Advaxis, Inc.
Attn: Thomas Moore, CEO
305 College Road East
Princeton, New Jersey 08540
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with a copy to (which shall not constitute notice):
 

 Greenberg Traurig
Metlife Building
200 Park Avenue
New York, NY 10166
 

Secured Party: Tonaquint, Inc.
Attn: John M. Fife
303 East Wacker Drive, Suite 1200
Chicago, Illinois 60601
 

 With a copy to (which shall not constitute notice):
 

 Hansen Black Anderson PLLC
Attn: Jonathan K. Hansen
2940 West Maple Loop Drive, Suite 103
Lehi, Utah 84043

 
8.2. Nonwaiver. No failure or delay on Secured Party’s part in exercising any right hereunder shall operate as a waiver thereof or of any

other right nor shall any single or partial exercise of any such right preclude any other further exercise thereof or of any other right.
 
8.3. Amendments and Waivers. This Security Agreement may not be amended or modified, nor may any of its terms be waived, except by

written instruments signed by Debtor and Secured Party. Each waiver or consent under any provision hereof shall be effective only in the specific instances
for the purpose for which given.

 
8.4. Assignment. This Security Agreement shall be binding upon and inure to the benefit of Secured Party and Debtor and their respective

successors and assigns; provided, however, that Debtor may not sell, assign or delegate rights and obligations hereunder without the prior written consent of
Secured Party.

 
8.5. Cumulative Rights, etc. The rights, powers and remedies of Secured Party under this Security Agreement shall be in addition to all

rights, powers and remedies given to Secured Party by virtue of any applicable law, rule or regulation of any governmental authority, or the Note, all of which
rights, powers, and remedies shall be cumulative and may be exercised successively or concurrently without impairing Secured Party’s rights hereunder.
Debtor waives any right to require Secured Party to proceed against any person or entity or to exhaust any Collateral or to pursue any remedy in Secured
Party’s power.
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8.6. Partial Invalidity. If any part of this Security Agreement is construed to be in violation of any law, such part shall be modified to

achieve the objective of the parties to the fullest extent permitted and the balance of this Security Agreement shall remain in full force and effect.
 
8.7. Expenses. Debtor shall pay on demand all reasonable fees and expenses, including reasonable attorneys’ fees and expenses, incurred by

Secured Party in connection with the custody, preservation or sale of, or other realization on, any of the Collateral or the enforcement or attempt to enforce
any of the Obligations which are not performed as and when required by this Security Agreement.

 
8.8. Waiver of Jury Trial. EACH PARTY TO THIS SECURITY AGREEMENT IRREVOCABLY WAIVES ANY AND ALL RIGHTS IT

MAY HAVE TO DEMAND THAT ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN ANY WAY RELATED TO THIS
SECURITY AGREEMENT OR THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED BY JURY. THIS WAIVER EXTENDS TO ANY AND
ALL RIGHTS TO DEMAND A TRIAL BY JURY ARISING UNDER COMMON LAW OR ANY APPLICABLE STATUTE, LAW, RULE OR
REGULATION. FURTHER, EACH PARTY HERETO ACKNOWLEDGES THAT IT IS KNOWINGLY AND VOLUNTARILY WAIVING ITS RIGHT TO
DEMAND TRIAL BY JURY.

 
8.9. Entire Agreement. This Security Agreement and the other Transaction Documents, taken together, constitute and contain the entire

agreement of Debtor and Secured Party with respect to this particular matter and supersede any and all prior agreements, negotiations, correspondence,
understandings and communications between the parties, whether written or oral, respecting the subject matter hereof.

 
8.10. Governing Law; Venue. Except as otherwise specifically set forth herein, the parties expressly agree that this Security Agreement shall

be governed solely by the laws of the State of Utah, without regard to its principles of conflict of laws. Debtor hereby expressly consents to the personal
jurisdiction of the state and federal courts located in or about Salt Lake County, Utah, for any action or proceeding arising from or relating to this Security
Agreement, waives, to the maximum extent permitted by law, any argument that venue in any such forum is not convenient, and agrees that any such action or
proceeding shall only be venued in such courts.

 
8.11. Counterparts. This Security Agreement may be executed in any number of counterparts, each of which shall be an original and all of

which together shall constitute one instrument. Facsimile copies of signed signature pages will be deemed binding originals.
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8.12. Termination of Security Interest. Upon the payment in full of all Obligations, the security interest granted herein shall terminate and

all rights to the Collateral shall revert to Debtor. Upon such termination, Secured Party hereby authorizes Debtor to file any UCC termination statements
necessary to effect such termination and Secured Party will execute and deliver to Debtor any additional documents or instruments as Debtor shall reasonably
request to evidence such termination.

 
[Remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, Secured Party and Debtor have caused this Security Agreement to be executed as of the day and year first above written.
 

   
 SECURED PARTY:
   
 TONAQUINT, INC.
   
   
   
 By:  
  John M. Fife, President
   
   
 DEBTOR:
   
 ADVAXIS, INC.
   
   
 By:  
 Name:  
 Title:  

 
[Signature page to Security Agreement]
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SCHEDULE A
TO SECURITY AGREEMENT

 
Those certain Buyer Mortgage Notes (comprised of Buyer Mortgage Note #1 and Buyer Mortgage Note #2) issued by Secured Party in favor of Debtor on
December 13, 2012, in the initial principal amount of $200,000 each, and any and all claims, rights and interests in any of the above and all substitutions for,
additions and accessions to and proceeds thereof.



EXHIBIT 10.5
 

SEPARATION AGREEMENT AND GENERAL RELEASE
 

THIS SEPARATION AGREEMENT AND GENERAL RELEASE (the “Agreement”) is made effective as of the __th day of March, 2013, by
and between Advaxis, Inc. (the “Company”) and John Rothman (“Employee”) (collectively, “the parties”).
 

WHEREAS, Employee has been employed since March 1, 2005 until August 1, 2011by the Company as a Vice President of Clinical Research, and
since August 1, 2011 as Executive Vice President of Science and Operations; and

 
WHEREAS, Employee’s employment with the Company has ceased effective as of March 1, 2013 (the “Release Date”).
 
NOW, THEREFORE, in consideration of the mutual promises of the parties to this Agreement, the receipt and sufficiency of which are hereby

acknowledged, IT IS HEREBY AGREED by and between Employee and the Company as follows:
 
1.                  Employee for and in consideration of the commitments set forth in this Agreement, and intending to be legally bound, does hereby

REMISE, RELEASE AND FOREVER DISCHARGE the Company, its affiliates, subsidiaries and parents, and its officers, directors, employees, attorneys,
and agents, and its and their respective successors and assigns, heirs, executors, and administrators (collectively, “Releasees”) of and from all manner of
actions and causes of actions, suits, debts, claims and demands whatsoever in law or in equity, which Employee ever had, now has or which Employee’s heirs,
executors or administrators hereafter may have from the beginning of time, up to and including the date of this Agreement, and particularly, but without
limitation of the foregoing general terms, any claims concerning or relating in any way to Employee’s employment relationship with RELEASEES, including,
but not limited to, any claims arising under Title VII of the Civil Rights Act of 1964, 42 U.S.C. §2000e et seq., Section 1981 of the Civil Rights Act of 1870,
42 U.S.C. § 1981 et seq., the Americans with Disabilities Act, 42 U.S.C. §12101 et seq. (“ADA”), the Age Discrimination in Employment Act, as amended,
29 U.S.C. § 621 et seq. (“ADEA”), the Older Workers Benefit Protection Act, 29 U.S.C. § 621 et seq. (“OWBPA”), the Family and Medical Leave Act, 29
U.S.C. § 2601 et seq. (“FMLA”), the Employee Retirement Income Security Act, 29 U.S.C. §1001 et seq. (“ERISA”), the Workers Adjustment Retraining and
Notification Act, 29 U.S.C. § 2101 et seq. (“WARN”), the New Jersey Law Against Discrimination, N.J.S.A. 10:5-1 et seq. (“NJLAD”), the Conscientious
Employee Protection Act, N.J.S.A. 34:19-1 et seq. (“CEPA”), the New Jersey Family Leave Act, N.J.S.A. 34:11b-1 et seq., the New Jersey Equal Pay Act,
N.J.S.A. 34:11-56.1 et seq., the New Jersey Wage and Hour Law, N.J.S.A. 34:1-56a et seq., the New Jersey Wage Payment Act, N.J.S.A. 34:11-4.2 et seq., the
New Jersey Constitution, the common law of the State of New Jersey including, but not limited to, “Pierce claims,” the New Jersey wage and hour laws, and
any and all other federal, state, county, or local common laws, statutes, ordinances, or regulations, including, without limitation, claims of unlawful discharge,
retaliation, fraud, equitable fraud, negligent misrepresentation, breach of contract, promissory estoppel, breach of the implied covenant of good faith and fair
dealing, negligent supervision, quantum meruit, violation of public policy, defamation, physical injury, emotional distress, or claims for additional
compensation or benefits arising up until now, and any claims for attorneys’ fees and costs.

 



 

  
2.                  In consideration for Employee’s execution of this Agreement, agreement to be legally bound by its terms, and undertakings as set forth

herein, and provided that Employee has not revoked the Agreement pursuant to Paragraph 18 herein:
 

(a)                Employee will assist Advaxis as its “Technology Development Consultant” from March 1, 2013 until February 28, 2014 (the
“Transition Period”) by continuing to consult with Advaxis for the Transition Period at the reasonable request of the Company. Activities Employee shall
undertake include the following: i) transition of all of Employees responsibilities and delivery of files to the Company as directed by the CEO or the Chief
Legal Officer; ii) make his access to the Rutgers Library available to the Company; and iii) from time-to-time during the Transition Period, certain project
assignments, as requested in writing by the Chief Legal Officer, Daniel J. O’Connor, paid at an hourly rate of $350.00 per hour, plus all reasonably incurred
expenses, to be paid within 15 days of invoicing.

 
(b)               During the Transition Period, the Company will pay to Employee: i) an amount equal to his 2012 annual base salary of

$275,000 in equal bi-weekly installments of $10,576.92 beginning on March 14, 2013, payable as follows: 1) $9,871.80 to Employee, less all applicable
federal, state and local withholdings (consistent with the company’s practices heretofore); and 2) 705.13 payable to Deutsch Atkins, P.C. . The Company will
report all payments to the Employee on a W-2, issued to Employee, and all payments to Deutsch Atkins, P.C. on a 1099 issued to Deutsch Atkins, P.C. and ii)
a guaranteed minimum of two (2) hours of consulting work per month at a rate of $350.00 per hour, billable on the 1st day of each month and payable within
15 days of invoicing.

 
(c)                Employee will be no longer be eligible for continued participation in the Company group medical plan Employee has selected

on the same basis as active employees, after the end of February, 2013. Thereafter, Employee may be eligible for up to eighteen (18) months of medical
coverage, at Employee’s expense, pursuant to COBRA. Information regarding Employee’s eligibility for COBRA benefits will be mailed to Employee under
separate cover.

 
(d)               Within ninety (90) days of the execution of this Agreement, the Company will issue to Employee 2,009,482 shares of restricted

common stock, which Employee earned prior to separation. The issuance of the foregoing will be in addition to the 275,775 common shares already issued to
Employee, bring the total number of issued shares of common stock to 2,285,257.

 
3.                  Employee understands and agrees that the Company’s undertakings as provided in Paragraphs 2 and 9 of this Agreement are being

provided to in consideration for Employee’s acceptance and execution of the Agreement and in reliance upon Employee’s representations in the Agreement
and, specifically, the general release in Paragraph 1 herein.

 
4.                  Employee expressly agrees that the Company does not have, and will not have, any obligation to provide Employee at any time in the

future with any payments, benefits, or consideration other than: those set forth in Paragraphs 2 and 9 herein. Except as otherwise provided herein, all other
employee benefits shall cease as of the Release Date. Employee expressly agrees that the Company has no further obligations under this Agreement except as
set forth herein.
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5.                  Employee and Company agree to be bound by the confidentiality, publication and intellectual property ownership terms of the

agreement which Employee executed and which terms are incorporated by reference herein. Employee and Company agree that on or before the Release
Date, to return all equipment, documents and other property, including by not limited to documents containing proprietary and/or confidential information to
the Disclosing Party, as the term is used in the confidentiality, publication and intellectual property ownership terms referenced above. The Company will
provide a hard drive for the transfer of electronic documents.

 
6.                  Employee agrees not to disclose the terms of this Agreement to anyone, except Employee’s spouse, if any, attorney and, as necessary,

tax/financial advisor. It is expressly understood that any violation of the confidentiality obligation imposed hereunder constitutes a material breach of this
Agreement. Nothing in this Agreement shall preclude Employee from communicating or testifying truthfully (i) to the extent required or protected by law, (ii)
to any federal, state, or local governmental agency, (iii) in response to a subpoena to testify issued by a court of competent jurisdiction, or (iv) in any action to
challenge or enforce the terms of this Agreement.

 
7.                  In response to any inquiry about Employee from a prospective employer or a third party on behalf of the same, the Company and or its

employees, agents or management will not participate in any negative or disparaging information or activity about the employee. The Company will provide
the following information only: dates of Employee’s employment with Company and position held. The Employee agrees that the Company shall publically
disclose the departure of the Employee as its Executive Vice President and his continued service to the Company as its “Technology Development
Consultant.” as necessary for the Company to achieve its reporting requirements under the applicable security laws, rules and regulations.

 
8.                  Employee will not offer any negative or disparaging information about the Company or any of its employees, agents, or management to

anyone. Similarly, no employee of the company or its Board of Directors will offer any negative or disparaging information about Employee to anyone.
 
9.                  As of the Release Date, Employee has certain vested incentive stock options (the “Options”), which were granted to Employee during

the term of his employment under one of the Company’s stock option plan as set forth in Exhibit A, attached hereto and incorporated herein by reference. Any
and all other stock options and stock option grants to Employee, if any, are hereby cancelled, forfeited and are non-exercisable. With respect to the Options,
such are exercisable during the Transition Period and for two (2) years thereafter pursuant to the terms of the plan under which such Options were granted.
Employee will have full flexibility with respect to the timing of any exercise of all or part of his options and the Company and/or its agents will act prudently
and maintain their fiduciary responsibility to act promptly in the issuance of registered shares in response to the exercise of any options. 
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10.              The parties acknowledge and agree that the Agreement by the Company described herein, and the settlement and release of any asserted

or unasserted claims against the Releasees, are not and shall not be construed to be an admission of any violation of any federal, state or local statute or
regulation, or of any duty owed, contractual or otherwise, by any of the Releasees to Employee.

 
11.              This Agreement constitutes the entire agreement between Employee and the Company with respect to the subject matter hereof and

supersedes all prior negotiations and agreements, whether written or oral, relating to the subject matter hereof, other than as expressly set forth herein.
Employee agrees that this Agreement may not be altered, amended, modified, or otherwise changed in any respect except by another written agreement
signed by both Employee and the Company. If the terms of this Agreement differ from or are in conflict with any prior negotiations and/or agreements,
whether written or oral, relating to the subject matter hereof, this Agreement shall control. Employee further acknowledges and agrees that except as set forth
expressly herein, no promises or representations have been made to Employee in connection with Employee’s separation from the Company or the terms of
this Agreement.

 
12.              This Agreement and the obligations of the parties hereunder shall be construed, interpreted and enforced in accordance with the laws of

the State of New Jersey.
 
13.              The parties agree that if any provision of this Agreement, other than the general release set forth in Paragraph 1 above, or the application

thereof to any person, place or circumstance shall be held by a court of competent jurisdiction to be invalid, unenforceable, or void, the remainder of this
Agreement and such provision as applied to other persons, places, and circumstances shall remain in full force and effect.

 
14.              This Agreement has been drafted jointly by the parties and there shall be no presumption of construction against any party. The parties

agree that the terms of all parts of the Agreement shall in all cases be construed as they hold, according to their fair meaning, and not strictly for or against
any party.

 
15.              This Agreement may be executed in any number of counterparts, and each such counterpart shall be deemed to be an original instrument,

but all such counterparts together shall constitute but one agreement. This Agreement may be executed and delivered by facsimile.
 
16.              Except as expressly provided for therein, this Agreement, together with all attachments, constitutes the full and complete understanding

and agreement of the parties hereto and supersedes all prior understandings and agreements. The waiver by either party of a breach of any provision of this
Agreement by the other party must be in writing and shall not operate or be construed as a waiver of any subsequent breach by such other party.

 
17.              If the Company or the Employee believes that the opposite party is in breach of this agreement, the party who believes there is a breach

will inform the other party of the breach and provide seven (7) working days to cure the breach. If any legal action is commenced to enforce the terms of this
Agreement, the prevailing party shall be entitled to recover interest, at the highest prevailing rate, and any costs incurred, including attorneys’ fees.
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18.              Employee certifies and acknowledges as follows:
 

(a)                That Employee has read the terms of this Agreement and understands its terms and effects, including the fact that Employee
has agreed to RELEASE AND FOREVER DISCHARGE the Releasees from any legal action arising out of Employee’s employment relationship with the
Company and/or the termination of that relationship;

 
(b)               That Employee has signed this Agreement voluntarily and knowingly in exchange for the consideration described herein, which

Employee acknowledges is adequate and satisfactory to him/her and which Employee acknowledges is in addition to any other benefits to which he/she is
otherwise entitled;

 
(c)                That Employee has been and is hereby advised in writing to consult with an attorney prior to signing this Agreement, and has

had the opportunity to do so;
 
(d)               That the Company has provided Employee with a period of twenty-one (21) calendar days within which to consider this

Agreement, and that Employee has signed on the date indicated below after concluding that this Agreement is satisfactory; and
 
(e)                Employee acknowledges that he/she may revoke this Agreement within seven (7) calendar days after the date of his execution

of this Agreement appearing under his signature below (the “Revocation Period”), and it shall not become effective until the expiration of such seven-day
revocation period. In order to be effective, any revocation by Employee must be in writing, directed to Dr. Thomas Moore and be received on or before the
expiration of the Revocation Period. In the event of a timely revocation by Employee, this Agreement will be deemed null and void and neither the Company
nor Employee will have any obligations hereunder.
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EMPLOYEE FURTHER STATES THAT HE/SHE HAS CAREFULLY READ AND FULLY UNDERSTANDS THE PROVISIONS OF

THIS AGREEMENT AND RELEASE, INCLUDING THE RELEASE OF ALL CLAIMS, AND FREELY AND VOLUNTARILY ASSENTS TO
ALL THE TERMS AND CONDITIONS THEREOF, AND SIGNS THE SAME AS HIS/HER OWN FREE ACT.

 
IN WITNESS WHEREOF, and intending to be legally bound hereby, Advaxis, Inc. and John Rothman hereby execute the foregoing Confidential

Separation Agreement and General Release.
  

 
/s/John Rothman  
Name: John Rothman
 

 

Date: March 20, 2013  
 
 
 
Advaxis, Inc.
 
 

By: /s/ Daniel J. O’Connor  
Name:  Daniel J. O’Connor  
Title:    SVP and CLO  
  
Date: March 20, 2013  
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EXHIBIT A
 

“The Options”
Plan  Grant Date  # of Options  Exercise Price  Vesting Schedule
2005  3/1/2005  360,000  $.2870  Fully Vested
2005  3/29/2006  150,000  $.2600  Fully Vested
2005  2/15/2007  300,000  $.1650  Fully Vested
2009  7/23/2009  1,750,000  $.1000  Fully Vested
2009  10/14/2010  2,250,000  $.1500  Fully Vested
2011  11/8/2011  3,000,000  $.1480  Fully Vested
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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, Thomas Moore, certify that:

 
1. I have reviewed this report on Form 10-Q for the quarter ended January 31, 2013 of Advaxis, Inc.;

 
2. 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;
 

3. 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;
 

4. 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

 
5. 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.
 

March 25, 2013  
  
/s/ Thomas Moore  
Name: Thomas Moore  
Title: 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, Mark J. Rosenblum, certify that:

 
1. I have reviewed this report on Form 10-Q for the quarter ended January 31, 2013 of Advaxis, Inc.;

 
2. 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;
 

3. 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;
 

4. 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

 
5. 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.
 

March 25, 2013  
  
/s / Mark J. Rosenblum  
Name: Mark J. Rosenblum  
Title: Chief Financial Officer  

  

 

 
 



 
EXHIBIT 32.1

 
CERTIFICATION-PURSUANT TO SECTION 906 OF THE SARBANES OXLEY ACT OF 2002

 
The undersigned as Chief Executive Officer of Advaxis, Inc. (the “Company”), does hereby certify that the foregoing Quarterly Report on Form 10-Q of the
Company for the quarter ended January 31, 2013:

 
 (1) Fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

 
 (2) Fairly presents, in all material respects, the financial condition and result of operations of the Company.

 
March 25, 2013  
  
/s/ Thomas Moore  
Thomas Moore  
Chief Executive Officer  

 
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.
 

 

 
 



 
EXHIBIT 32.2

 
CERTIFICATION-PURSUANT TO SECTION 906 OF THE SARBANES OXLEY ACT OF 2002

 
The undersigned as the Chief Financial Officer of Advaxis, Inc. (the “Company”), does hereby certify that the foregoing Quarterly Report on Form 10-Q of
the Company for the quarter ended January 31, 2013:

 
 (1) Fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

 
 (2) Fairly presents, in all material respects, the financial condition and result of operations of the Company.

 
March 25, 2013  
  
/s/ Mark J. Rosenblum  
Mark J. Rosenblum  
Chief Financial Officer  

 
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.

 

 


