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Item 1.01 Entry into a Material Definitive Agreement.
 

On June 5, 2025, Cellectar Biosciences, Inc., a Delaware corporation (the “Company”), entered into warrant exercise inducement offer letters (the “Inducement
Letters”) for the immediate exercise of certain outstanding warrants to purchase an aggregate of 8,301,322 shares of common stock, issued by the Company on June 5, 2020,
October 25, 2022 and July 21, 2024 (the “Existing Warrants”), at a reduced exercise price of $0.3041 per share, with the holders of the Existing Warrants. The closing of the
offering is expected to occur on or about June 6, 2025, subject to satisfaction of customary closing conditions.
 

The shares of common stock underlying the Existing Warrants have either been registered pursuant to the registration statement on Form S-1 filed with the Securities
and Exchange Commission (the “SEC”) on May 8, 2020, as amended (File No, 333-238132), or registered for resale pursuant to either the registration statement on Form S-1
filed with the SEC on November 23, 2022 (File No. 333-268544) or the registration statement on Form S-1 filed with the SEC on January 29, 2025 (File No. 333-284580).

 
The above description of the Inducement Letters is qualified in its entirety by reference to the form of Inducement Letter, which is filed as Exhibit 10.1 to this Current

Report on Form 8-K and incorporated herein by reference.
 

Item 3.02 Unregistered Sales of Equity Securities.
 

The Company is issuing the shares of common stock upon exercise of the Existing Warrants issued on October 25, 2022 and July 21, 2024 pursuant to the exemption



from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), available under Section 4(a)(2) of the Securities Act.
  
Item 3.03 Material Modifications to Rights of Security Holders.
 

The disclosure set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference into this Item 3.03 in its entirety.
 
Item 7.01 Regulation FD Disclosure
 

On June 5, 2025, the Company issued a press release announcing transaction described in Item 1.01. A copy of the press release is furnished as Exhibit 99.1 and is
incorporated by reference herein.
 
Item 9.01 Financial Statements and Exhibits.
 

Exhibit
Number

 
Description

10.1  Form of Inducement Letter
99.1  Press Release, dated June 5, 2025
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 CELLECTAR BIOSCIENCES, INC.
   
Date: June 5, 2025 By: /s/ Chad J. Kolean
 Chad J. Kolean
 Chief Financial Officer
 

 

 



Exhibit 10.1
 

CELLECTAR BIOSCIENCES, INC.
 

June 5, 2025
 
Holder of Common Stock Purchase Warrants issued on June 5, 2020, October 25, 2022 and July 21, 2024
 

Re: Inducement Offer to Exercise Common Stock Purchase Warrants
 
Dear Holder:
 

Cellectar Biosciences, Inc. (the “Company”) is pleased to offer to you the opportunity to reduce the exercise price of (i) the Common Stock Purchase Warrants to
purchase shares of Common Stock, issued on June 5, 2020 (the “2020 Warrants”), (ii) the Common Stock Purchase Warrants to purchase shares of Common Stock, issued on
October 25, 2022 (the “2022 Warrants”), and (iii) the Common Stock Purchase Warrants to purchase shares of Common Stock, issued on July 21, 2024 (the “2024 Warrants”
and together with the 2020 Warrants and the 2022 Warrants, the “ Existing Warrant(s)”), in each case, set forth on the signature page hereto currently held by you (the
“Holder”), to a reduced exercise price of $0.3041 per share (the “Reduced Exercise Price”), in consideration for exercising in full for cash all of the Existing Warrants held by
you and set forth on the signature page hereto (the “Warrant Exercise”) at the Reduced Exercise Price on or before the Execution Time (as defined below). The shares
underlying the Existing Warrants (“Warrant Shares”) have either been registered pursuant to the registration statement on Form S-1 filed with the Securities and Exchange
Commission (the “SEC”) on May 8, 2020, as amended (File No, 333-238132) or registered for resale pursuant to either the registration statement on Form S-1 filed with the
SEC on November 23, 2022 (File No. 333-268544) or the registration statement on Form S-1 filed with the SEC on January 29, 2025 (File No. 333-284580, collectively, the
“Registration Statements”). The Registration Statements are currently effective and, upon exercise of the Existing Warrants pursuant to this letter agreement (this “Agreement”),
will be effective for the issuance or sale, as the case may be, of the Warrant Shares.

 
Notwithstanding anything herein to the contrary, in the event the Warrant Exercise would otherwise cause the Holder to exceed the beneficial ownership limitations

(“Beneficial Ownership Limitation”) set forth in Section 2(e) of each of the Existing Warrants, the Company shall only issue such number of Warrant Shares to the Holder that
would not cause the Holder to exceed the maximum number of Warrant Shares permitted thereunder with the balance to be held in abeyance until notice from the Holder that
the balance (or portion thereof) may be issued in compliance with such limitations, which abeyance shall be evidenced through the Existing Warrants which shall be deemed
prepaid thereafter, and exercised pursuant to a Notice of Exercise in the applicable Existing Warrant.
 

Expressly subject to the paragraph immediately following this paragraph below, Holder may accept this offer by signing this letter below, with such acceptance
constituting Holder's exercise in full of the Existing Warrants for an aggregate exercise price set forth on the Holder’s signature page hereto (the “ Warrants Exercise Price”) on
or before 9:00 a.m. Eastern Time on June 5, 2025 (the “Execution Time”).
 

Additionally, the Company agrees to the representations, warranties and covenants set forth on Annex A attached hereto. Holder represents and warrants (i) that it is an
“accredited investor” as defined in Rule 501 of the Securities Act of 1933, as amended (the “Securities Act”), and (ii) that it is acquiring the Warrant Shares as principal for its
own account and has no direct or indirect arrangement or understandings with any other persons to distribute or regarding the distribution of the Warrant Shares (this
representation is not limiting Holder’s right to sell the Warrant Shares pursuant to an effective registration statement under the Securities Act or otherwise in compliance with
applicable federal and state securities laws). Holder further represents and warrants that it can bear the economic risk and complete loss of its investment in the Warrant Shares
and has knowledge and experience in finance, securities, taxation, investments and other business matters as to be capable of evaluating the merits and risks of investments of
the kind described in this Agreement and contemplated hereby, and Holder has had an opportunity to seek, and has sought, such accounting, legal, business and tax advice as
Holder has considered necessary to make an informed investment decision. Holder represents and warrants that Holder (i) is a sophisticated investor, experienced in investing in
private placements of equity securities and capable of evaluating investment risks independently, both in general and with regard to all transactions and investment strategies
involving a security or securities and (ii) has exercised independent judgment in evaluating its participation in the Warrant Exercise. Holder acknowledges that it is aware that
there are substantial risks incident to the purchase and ownership of the Warrant Shares, including those set forth in the Company’s filings with the U.S. Securities and Exchange
Commission. Alone, or together with any professional advisor(s), Holder has adequately analyzed and fully considered the risks of the Warrant Exercise and determined that the
Warrant Shares are a suitable investment for Holder. Holder is, at this time and in the foreseeable future, able to afford the loss of Holder’s entire investment in the Warrant
Shares and Holder acknowledges specifically that a possibility of total loss exists.

 

 

 

 
If this offer is accepted and the transaction documents are executed on or before the Execution Time, then as promptly as possible following the Execution Time, but

in any event no later than 9:00 a.m. Eastern Time on the date hereof, the Company shall issue a press release disclosing all material terms of the transactions contemplated
hereunder and shall file a Current Report on Form 8-K with the Securities and Exchange Commission disclosing all material terms of the transactions contemplated hereunder,
including the filing of this Agreement as an exhibit thereto within the time required by the Exchange Act. From and after the issuance of such press release, the Company
represents to you that it shall have publicly disclosed all material, non-public information delivered to you by the Company, or any of their respective officers, directors,
employees or agents in connection with the transactions contemplated hereunder. In addition, effective upon the issuance of such press release, the Company acknowledges and
agrees that any and all confidentiality or similar obligations under any agreement, whether written or oral, between the Company, any of its subsidiaries or any of their
respective officers, directors, agents, employees or Affiliates on the one hand, and you and your Affiliates on the other hand, shall terminate. The Company represents, warrants
and covenants that, upon acceptance of this offer and entering into this Agreement, the shares underlying the Existing Warrants shall be issued free of any legends or
restrictions on resale by Holder and all of the Warrant Shares shall be delivered electronically through the Depository Trust Company within one (1) Business Day following
the date hereof (or, with respect to Warrant Shares that would otherwise be in excess of the Beneficial Ownership Limitation, within one (1) Business Day of the date the
Company is notified by Holder that its ownership is less than the applicable Beneficial Ownership Limitation), provided the payment of the Warrants Exercise Price is received
by the Company prior to issuing such Warrant Shares. The terms of the Existing Warrants, including but not limited to the obligations to deliver the Warrant Shares, shall
otherwise remain in effect as if the acceptance of this offer were a formal Notice of Exercise (including but not limited to any liquidated damages and compensation in the event
of late delivery of the Warrant Shares).

 
No later than the first (1st) Trading Day following the date of this Agreement, the closing (“Closing”) shall occur at such location as the parties shall mutually agree.

Unless otherwise directed by Ladenburg Thalmann & Co. Inc. (the “Placement Agent”), settlement of the Existing Warrant Shares shall occur via “Delivery Versus Payment”
(i.e., on the Closing Date (as defined below), the Company shall issue the Existing Warrant Shares registered in the Holder’s name and address provided to the Company in
writing and released by the Transfer Agent directly to the account(s) at the Placement Agent identified by the Holder; upon receipt of such Existing Warrant Shares, the
Placement Agent shall promptly electronically deliver such Existing Warrant Shares to the Holder, and payment therefor shall concurrently be made to the Company by the
Placement Agent (or its clearing firm) by wire transfer to the Company). The date of the Closing of the Warrant Exercise shall be referred to as the “Closing Date”.

 
The Company acknowledges and agrees that the obligations of the Holders under this Agreement are several and not joint with the obligations of any other Holder or

any other holders of warrants to purchase Common Stock or other warrants of the Company (each, an “Other Holder”) under any other agreement related to the exercise of such
common stock purchase warrants (“Other Warrant Exercise Agreement”), and the Holder shall not be responsible in any way for the performance of the obligations of any Other
Holder or under any such Other Warrant Exercise Agreement. Nothing contained in this Agreement, and no action taken by the Holders pursuant hereto, shall be deemed to
constitute the Holder and the Other Holders as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Holder and the Other
Holders are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by this Agreement and the Company acknowledges that
the Holder and the Other Holders are not acting in concert or as a group with respect to such obligations or the transactions contemplated by this Agreement or any Other



Warrant Exercise Agreement. The Company and the Holder confirm that the Holder has independently participated in the negotiation of the transactions contemplated hereby
with the advice of its own counsel and advisors. The Holder shall be entitled to independently protect and enforce its rights, including, without limitation, the rights arising out
of this Agreement, and it shall not be necessary for any Other Holder to be joined as an additional party in any proceeding for such purpose.

 
 

***************
 

 

 

 
To accept this offer, Holder must counter execute this Agreement and return the fully executed Agreement to the Company on or before the Execution Time.
 
Please do not hesitate to call me if you have any questions.
 

 Sincerely yours,
  
 CELLECTAR BIOSCIENCES, INC.
  
  
 By:                    
 Name:
 Title:

 
 

[Holder Signature Page Follows]
 

 

 

 
Accepted and Agreed to:
 
Name of Holder: ________________________________________________________
 
Signature of Authorized Signatory of Holder: _________________________________
 
Name of Authorized Signatory: _______________________________________________
 
Title of Authorized Signatory: ________________________________________________
 
Total 2020 Warrant Shares being exercised contemporaneously with signing this Agreement: _________________
 
Total 2022 Warrant Shares being exercised contemporaneously with signing this Agreement: _________________
 
Total 2024 Warrant Shares being exercised contemporaneously with signing this Agreement: _________________
 
Aggregate Exercise Price being exercised contemporaneously with signing this Agreement: _____________
 
 
DTC Instructions:
 

 

 

 
Annex A

 
Representations, Warranties and Covenants of the Company. The Company hereby makes the following representations and warranties to the Holder:
 

(a)            Registration Statements. The Warrant Shares underlying the 2020 Warrants were registered, and the 2022 Warrants and the 2024 Warrants are
registered for resale, on the Registration Statements and the Company knows of no reason why such Registration Statements shall not remain effective for the
foreseeable future. The Company shall use commercially reasonable efforts to keep the Registration Statements effective and available for use by the Holder until all
existing Warrant Shares underlying the Existing Warrants are sold by the Holder.

 
(b)            Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate the transactions

contemplated by this Agreement and otherwise to carry out its obligations hereunder and thereunder. The execution and delivery of this Agreement by the Company and
the consummation by the Company of the transactions contemplated hereby have been duly authorized by all necessary action on the part of the Company and no further
action is required by the Company, its board of directors or its stockholders in connection therewith. This Agreement has been duly executed by the Company and, when
delivered in accordance with the terms hereof, will constitute the valid and binding obligation of the Company enforceable against the Company in accordance with its
terms, except (i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application
affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable
remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable law.

 
(c)            No Conflicts. The execution, delivery and performance of this Agreement by the Company and the consummation by the Company of the transactions

contemplated hereby do not and will not: (i) conflict with or violate any provision of the Company’s certificate of incorporation, as amended, bylaws, or other
organizational or charter documents; or (ii) conflict with, or constitute a default (or an event that with notice or lapse of time or both would become a default) under,
result in the creation of any liens, claims, security interests, other encumbrances or defects upon any of the properties or assets of the Company in connection with, or
give to others any rights of termination, amendment, acceleration or cancellation (with or without notice, lapse of time or both) of, any material agreement, credit facility,



debt or other material instrument (evidencing Company debt or otherwise) or other material understanding to which such Company is a party or by which any property
or asset of the Company is bound or affected; or (iii) conflict with or result in a violation of any law, rule, regulation, order, judgment, injunction, decree or other
restriction of any court or governmental authority to which the Company is subject (including federal and state securities laws and regulations), or by which any property
or asset of the Company is bound or affected, except, in the case of each of clauses (ii) and (iii), such as could not have or reasonably be expected to result in a material
adverse effect upon the business, prospects, properties, operations, condition (financial or otherwise) or results of operations of the Company, taken as a whole, or in its
ability to perform its obligations under this Agreement.

 
(d)            Nasdaq Corporate Governance. The transactions contemplated under this Agreement comply with all rules of the Nasdaq Capital Market.
 
(e)            Subsequent Equity Sales. From the date hereof until seven (7) calendar days after the date hereof, neither the Company nor any subsidiary shall issue,

enter into any agreement to issue or announce the issuance or proposed issuance of any shares of Common Stock or Common Stock Equivalents.
 

 

 



Exhibit 99.1
 

 
Cellectar Biosciences Enters into Common Stock Agreements to Raise $2.5 Million Priced at Market Under Nasdaq Rules
 
FLORHAM PARK, N.J., June 5, 2025 -- Cellectar Biosciences, Inc. (NASDAQ: CLRB), a late-stage clinical biopharmaceutical company focused on the discovery and
development of drugs for the treatment of cancer, today announced the entry into definitive agreements to raise $2.5 million from the sale of shares of the company’s common
stock priced at-market for Nasdaq purposes. The closing of the offering is expected to occur on or about June 6, 2025, subject to satisfaction of customary closing conditions.
  
Ladenburg Thalmann & Co. Inc. is acting as the exclusive placement agent for the offering.
 
The agreements provide for the immediate exercise of certain outstanding warrants to purchase an aggregate of 8,301,322 shares of common stock, issued by the company on
June 5, 2020, October 25, 2022 and July 21, 2024 (the “Existing Warrants”), at a reduced exercise price of $0.3041 per share. The shares of common stock issuable upon
exercise of the Existing Warrants are all registered, or their resale is registered, pursuant to effective registration statements. The company did not issue any replacement
warrants. The gross proceeds to the company from the exercise of the Existing Warrants are expected to be approximately $2.5 million, prior to deducting placement agent fees
and offering expenses. The company intends to use the net proceeds for general corporate purposes, including working capital and operating expenses.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any securities described herein, nor shall there be any sale of these securities in any
state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such state or jurisdiction.
 
About Cellectar Biosciences, Inc.
 
Cellectar Biosciences is a late-stage clinical biopharmaceutical company focused on the discovery and development of proprietary drugs for the treatment of cancer,
independently and through research and development collaborations. The company’s core objective is to leverage its proprietary Phospholipid Drug Conjugate™ (PDC)
delivery platform to develop the next-generation of cancer cell-targeting treatments, delivering improved efficacy and better safety as a result of fewer off-target effects.
 
The company’s product pipeline includes: iopofosine I 131, a PDC designed to provide targeted delivery of iodine-131 (radioisotope), for which the FDA has granted
Breakthrough Therapy Designation; CLR 121225, an actinium-225 based program being targeted to several solid tumors with significant unmet need, such as pancreatic
cancer; and CLR 121125, an iodine-125 Auger-emitting program targeted in other solid tumors, such as triple negative breast, lung and colorectal, as well as proprietary
preclinical PDC chemotherapeutic programs and multiple partnered PDC assets.
 
In addition, iopofosine I 131 has been studied in Phase 2b trials for relapsed or refractory multiple myeloma (MM) and central nervous system (CNS) lymphoma, and the
CLOVER-2 Phase 1b study, targeting pediatric patients with high-grade gliomas, for which Cellectar is eligible to receive a Pediatric Review Voucher from the FDA upon
approval. The FDA has also granted iopofosine I 131 six Orphan Drug, four Rare Pediatric Drug and two Fast Track Designations for various cancer indications.
 
For more information, please visit www.cellectar.com or join the conversation by liking and following us on the company’s social media channels: X, LinkedIn, and Facebook.
 

 

 

 
Forward-Looking Statement Disclaimer
 
This news release contains forward-looking statements. You can identify these statements by our use of words such as "may," "expect," "believe," "anticipate," "intend,"
"could," "estimate," "continue," "plans," or their negatives or cognates. These statements are only estimates and predictions and are subject to known and unknown risks and
uncertainties that may cause actual future experience and results to differ materially from the statements made. These statements are based on our current beliefs and
expectations as to such future outcomes. Drug discovery and development involve a high degree of risk. Factors that might cause such a material difference include, among
others, uncertainties related to the ability to identify suitable collaborators, partners, licensees or purchasers for our product candidates and, if we are able to do so, to enter into
binding agreements with regard to any of the foregoing, or to raise additional capital to support our operations, or our ability to fund our operations if we are unsuccessful with
any of the foregoing. A complete description of risks and uncertainties related to our business is contained in our periodic reports filed with the Securities and Exchange
Commission including our Form 10-K for the year ended December 31, 2024, and our Form 10-Q for the quarter ended March 31, 2025. These forward-looking statements are
made only as of the date hereof, and we disclaim any obligation to update any such forward-looking statements.
 
Contacts
 
INVESTORS:
Anne Marie Fields
Precision AQ
212-362-1200
annemarie.fields@precisionaq.com
 

 

 


