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ITEM 3.03 MATERIAL MODIFICATION TO RIGHTS OF SECURITY HOLDERS

On June 15, 2015, Cellectar Biosciences, Inc. (the “Company”) filed an amendment to Our Second Amended and Restated Articles of
Incorporation, which increases the number of authorized shares of common stock, par value $0.00001, to 40,000,000 from 20,000,000
shares. The Certificate of Amendment is filed as Exhibit 3.2 and is incorporated by reference in this Item.




ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(d)  Exhibits

Number Title

32 Certificate of Amendment of Second Amended and Restated Certificate of Incorporation of Cellectar
Biosciences, Inc.




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.

Dated: June 19, 2015 CELLECTAR BIOSCIENCES, INC.

By: /s/ Chad J. Kolean

Name: Chad J. Kolean
Title: Vice President and Chief Financial Officer




EXHIBIT INDEX

Number Title

32 Certificate of Amendment of Second Amended and Restated Certificate of Incorporation of Cellectar
Biosciences, Inc.




Exhibit 3.2

Delaware .. .

‘The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELANARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "CELLECTAR BIOSCIENCES,
INC.", FILED TN THIS OFFICE ON THE FIFTEENTH DAY OF JUNE, A.D.
2015, AT I2:44 O'CLOCK P.M.

A FILED COFY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.
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State of Delaware
Secra of State
Divisicn Co, ations
Delivered 01:16 06/15/2015
FILED 12:44 PM 06/15/2015
SRV 150920436 - 2637073 FILE

CERTIFICATE OF AMENDMENT
OF
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
CELLECTAR BIOSCIENCES, INC.

Cellectar Biosciences, Inc. (the “Corporation™), a corporation organized and existing
under and by virtue of the General Corporation Law of the State of Delaware (the “General
Corporation Law™),

DOES HEREBY CERTIFY:

I. That the Board of Directors of the Corporation duly adopled resolutions
proposing to amend the Second Amended and Restated Certificate of Incorporation of the
Corporation (the “Certificate of Incorporation™), declaring said amendment 1o be advisable and
in the best interests of the Corporation and its stockhelders, and authorizing the appropriate
officers of the Corporation to solicit the consent of the stockholders therefor, as follows:

RESOLYED: Thal the Board of Directors finds it advisable and in the best interest of the
Corporation and its stockholders to amend the Corporation’s Second
Amended and Restated Certificate of Incorporation, as amended, by
amending and restating in its entirety the first paragraph of Anicle
FOURTH, as follows (the “Charter Amendment™):

“FOURTH: The aggregate number of shares of stock that the
Corporation shall have authority to issue is forty million and seven
thousand (40,007,000), of which forty million (40,000,000) shares shall be
designated ‘Common Stock’ and seven thousand (7,000} shares shall be
designated 'Preferred Stock.” Shares of Common Stock and Preferred
Stock shall have a par value of £0.00001 per share.”

2 That this Certificate of Amendment, which amends the provisions of the
Certificate of Incovporation, has been duly adopted in accordance with Section 242 of the
General Corporation Law.
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N WITNESS WHEREOF, Cellectar Biosciences, Inc. has caused this Certificate of
Amendment to be executed by the undersigned officer on this 12% day of June, 2015.

CELLECTAR BIOSCIENCES, INC.

o Al

Mame: Simon Pedder
Its: President and Chiel Executive Officer




