ADVAXIS, INC.
CHARTER OF THE NOMINATING
AND CORPORATE GOVERNANCE COMMITTEE
OF THE BOARD OF DIRECTORS
(Amended and restated as of February 12, 2020)
PURPOSE
The purpose of the Nominating and Corporate Governance Committee of the Board of Directors
(the "Committee") of Advaxis, Inc., a Delaware corporation (the "Company"), is to provide
assistance to the Board of Directors (the "Board") in identifying and recommending individuals
qualified to serve as directors of the Company, to review the composition of the Board, to
develop and recommend corporate governance policies for the Company, and to evaluate
periodically the performance of the Board. The Committee shall report on its activities
periodically to the Board.
MEMBERSHIP
The Committee shall be comprised of two or more Board members, including a Committee
Chairman, appointed by the Board. Each member of the Committee shall be independent within the
meaning of the listing standards set forth by The NASDAQ Stock Market, Inc. ("Nasdaq") and any
other applicable laws, rules, or regulations. Members of the Committee may be removed at any time
by the Board.
To the extent the Committee consists of at least three members, one director who is not
independent may be appointed to the Committee, subject to the following:
•

The director is not a current officer or employee of the Company or an immediate
family member of a current officer or employee of the Company;

•

The Board determines, under exceptional and limited circumstances, that membership
by the individual on the Committee is required by the best interests of the Company and
its stockholders;

•

The Board discloses, in the Company's next annual meeting proxy statement (or its
next annual report on Form 10-K or its equivalent if the Company does not file an
annual proxy statement) subsequent to such determination, the nature of the
relationship and the reason for that determination; and

•

No such person may serve on the Committee under this exception for more than
two years.

MEETINGS AND PROCEDURES
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The Committee shall meet at least annually and more frequently as necessary or appropriate,
including teleconferences when appropriate. Special meetings of the Committee may be called
by any member of the Committee upon notice to all members as provided in the bylaws of
the Company; provided, however, that such notice may be waived as provided in the bylaws
of the Company. A majority of the Committee shall constitute a quorum, and the Committee
shall act only on the affirmative vote of a majority of the members present at a meeting at
which a quorum is present; provided, however, that the Committee may form and delegate
authority and responsibilities to subcommittees as the Committee may deem appropriate in
its sole discretion. The Committee shall maintain minutes of all meetings documenting its
activities and recommendations to the Board.
DUTIES AND RESPONSIBILITIES
The function, powers, duties and responsibilities of the Committee are as follows:
1. The Committee shall identify, and approve the nomination of, qualified individuals to serve
as members of the Board, and the Committee shall recommend that the Board select the
Committee's director nominees to be presented for approval at the annual meeting of
stockholders.
2. The Committee shall review the qualifications and performance of incumbent directors to
determine whether to recommend them as nominees for reelection.
3. The Committee shall search for qualified nominees for new or vacant positions on the
Board. The Committee shall have the sole authority to retain and terminate any search
firm to be used to identify director candidates, including the sole authority to approve the
search firm's fees and other retention terms.
4. The Committee shall review and consider director candidates who may be suggested by
any director or executive officer of the Company, or by any stockholder if made in
accordance with the Company's certificate of incorporation, bylaws and applicable law.
5. The Committee shall review and recommend to the Board, directors to serve as members
of the various committees of the Board.
6. The Committee shall review considerations relating to the composition of the Board,
including the size of the Board, term and age limits, and the criteria for membership on the
Board. In considering criteria for membership on the Board, the Committee shall take into
account all factors it considers appropriate, which may include (a) ensuring that the Board,
as a whole, is diverse and consists of individuals of varying gender, origin and backgrounds
with various and relevant career experience, relevant technical skills, education, industry
knowledge and experience, financial expertise (including expertise that could qualify a
director as an “audit committee financial expert,” as that term is defined by the rules of the
Securities and Exchange Commission), local or community ties and (b) minimum individual
qualifications, including strength of character, mature judgment, familiarity with the
Company's business and industry, independence of thought and an ability to work
collegially. The Committee also may consider the extent to which the candidate would fill a
present need on the Board. The Committee’s criteria for selecting directors shall reflect he
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Statement of Policy Regarding Identification of Director Nominees attached as Annex A
hereto. The Committee shall be responsible for reviewing with the Board, on an annual
basis, the requisite skills and criteria for new Board members as well as the composition of
the Board as a whole. The Committee may adopt, and periodically review and revise as it
deems appropriate, procedures regarding director candidates proposed by stockholders.
7. The Committee shall review and approve any cash compensation for directors.
8. The Committee shall review periodically the management succession plan of the
Company and formally recommend to the Board, as needed, successors to departing
executive officers if a vacancy occurs.
9. The Committee shall develop and recommend to the Board corporate governance
policies for the Company, including those relating to the structure and operations of
the Board. The Committee shall review the Company's corporate governance policies
on an annual basis, or more frequently if appropriate, and recommend to the Board
such changes as the Committee deems necessary or appropriate.
10. The Committee shall review potential director conflicts of interest and director and officer
insurance and indemnification.
11. The Committee shall evaluate the performance of the Board, assess its contribution to the
Company, and evaluate the effectiveness of the current policies and practices of the Board
on an annual basis, or more frequently, if appropriate.
12. The Committee shall review the orientation process and the continuing education program
for all directors, as may be required from time to time by applicable NASDAQ listing
standards or other regulatory requirements.
13. The Committee shall evaluate the performance of the Committee on an annual basis or
more frequently, if appropriate, including a review of the Committee's compliance with this
Charter, and review and reassess this Charter and submit any recommended changes to
the Board for its consideration.
14. The Committee shall make such recommendations to the Board as the Committee may
consider appropriate and consistent with its purpose, and take such other actions and
perform such other services as may be referred to it from time to time by the Board.
15. The Committee shall have the authority to consult with Company counsel. The
Committee also shall have the authority to engage any outside advisor of its selection,
at the Company's expense, should the Committee deem it necessary or appropriate to
do so.
16. The Committee shall, if necessary, constitute the Company's "Qualified Legal
Compliance Committee" as that term is defined in 17 CFR § 205.2(k) and shall have the
authority and responsibility to take such action as may be necessary or appropriate in
order to establish and maintain the Company's Qualified Legal Compliance Committee,
should the Committee deem it necessary or appropriate to do so.
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ANNEX A
Statement of Policy Regarding Identification of Director Nominees
The Company is of the view that the continuing service of qualified incumbents promotes
stability and continuity in the board room, contributing to the ability of the Board to work as a
collective body, while giving the Company the benefit of the familiarity and insight into the
Company’s affairs that its directors have accumulated during their tenure. Accordingly, the
process of the Nominating and Corporate Governance Committee for identifying nominees
shall reflect the Company’s practice of re-nominating incumbent directors who continue to
satisfy the Nominating and Corporate Governance Committee’s criteria for membership on the
Board, whom the committee believes continue to make important contributions to the Board
and who consent to continue their service on the Board. In identifying candidates for
membership on the Board, the Nominating and Corporate Governance Committee shall take
into account all factors it considers appropriate, which may include (a) ensuring that the
Board, as a whole, is diverse and consists of individuals of varying gender, origin and
backgrounds with various and relevant career experience, relevant technical skills, education,
industry knowledge and experience, financial expertise (including expertise that could qualify a
director as a “audit committee financial expert,” as that term is defined by the rules of the
Securities and Exchange Commission), local or community ties and (b) minimum individual
qualifications, including strength of character, mature judgment, familiarity with the
Company's business and industry, independence of thought and an ability to work collegially.
The Committee also may consider the extent to which the candidate would fill a present need
on the Board.
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