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CALCULATION OF REGISTRATION FEE

 

Title of Each Class of Securities to be Registered  
Amount to be
Registered (1)   

Proposed
Maximum

Offering Price
per Share (2)   

Proposed
Maximum
Aggregate
Offering
Price (2)   

Amount of
Registration

Fee  
Common Stock   1,500,000  $ 2.83  $ 4,245,000  $ 427.47 
Total   1,500,000  $ 2.83  $ 4,245,000  $ 427.47 

 
(1) Consists of 1,500,000 shares of common stock of the registrant, par value $0.00001 per share, issuable upon exercise of certain

outstanding warrants at an exercise price of $2.83 per share, to be offered and sold by the selling stockholders identified in this
registration statement. This registration statement also relates to an indeterminate number of shares of common stock that may be
issued upon stock splits, stock dividends or similar transactions in accordance with Rule 416 under the Securities Act of 1933 (the
“Securities Act”).

 
(2) Estimated solely for the purpose of calculating the registration fee for the shares of common stock issuable upon the exercise of

warrants to be registered in accordance with Rule 457(g) under the Securities Act, based upon the higher of (i) the price at which the
warrants may be exercised and (ii) the average of the high and low prices for a share of the registrant’s common stock as reported on the
NASDAQ Capital Market on November 19, 2015.

 

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act, or until the registration statement shall become effective on such
date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
 

 
 

 



 

 
 
The information in this prospectus is not complete and may be changed. The selling stockholders may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell
these securities and the selling stockholders are not soliciting offers to buy these securities in any jurisdiction where the offer or sale
is not permitted.

 
PROSPECTUS

 
SUBJECT TO COMPLETION, DATED NOVEMBER 24, 2015

 

 
1,500,000 SHARES OF COMMON STOCK

 
OFFERED BY SELLING STOCKHOLDERS

 
 

This prospectus relates to the resale of up to 1,500,000 shares of our common stock issuable upon the exercise of outstanding
warrants to purchase common stock. We are not selling any shares of our common stock under this prospectus and will not receive any
proceeds from the sale of shares by the selling stockholders.  The selling stockholders will bear all commissions and discounts, if any,
attributable to the sale of the shares. We will bear all costs, expenses and fees in connection with the registration of the shares.

 
The selling stockholders may sell the shares of our common stock offered by this prospectus from time to time on terms to be

determined at the time of sale through ordinary brokerage transactions or through any other means described in this prospectus under “Plan
of Distribution.” The prices at which the selling stockholder may sell the shares will be determined by the prevailing market price for the
shares or in negotiated transactions.

 
Our common stock is listed on the NASDAQ Capital Market under the symbol “CLRB.” On November 19, 2015, the last reported

sale price of our common stock on the NASDAQ Capital Market was $1.26 per share.
 
Investing in our securities involves a high degree of risk.  See “Risk Factors” on page 4 of this prospectus for more

information.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of

these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal
offense.

 
The date of this prospectus is , 2015.
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ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission (the “SEC”)

utilizing a shelf registration process. Using the shelf registration process, the selling stockholders may, from time to time, offer and sell
shares of our common stock pursuant to this prospectus. You should not assume that the information contained in this prospectus is accurate
on any date subsequent to the date set forth on the front of the document or that any information we have incorporated by reference is
correct on any date subsequent to the date of the document incorporated by reference, even though this prospectus is delivered or securities
are sold on a later date. It is important for you to read and consider all information contained in this prospectus, including the documents
incorporated by reference therein, in making your investment decision. You should also read and consider the information in the
documents to which we have referred you under the caption “Where You Can Find More Information” in the prospectus.

 
We have not authorized any dealer, salesman or other person to give any information or to make any representation other than

those contained or incorporated by reference in this prospectus. You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus. This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which it relates, nor does this prospectus constitute an offer to sell or the solicitation of an
offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.

 
Unless otherwise stated or unless the context otherwise requires, all references to “we,” “us,” “our,” “our company” or “the

Company” in this prospectus refer collectively to Cellectar Biosciences, Inc., a Delaware corporation.
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PROSPECTUS SUMMARY

 
This section contains a general summary of the information contained in this prospectus. It may not include all of the information

that is important to you. You should read the entire prospectus, any accompanying prospectus supplement and the documents incorporated
by reference before making an investment decision.

 
Overview
 
Cellectar Biosciences, Inc. (the Company) is a biopharmaceutical company developing phospholipid ether-drug conjugates (PDCs) for the
treatment and diagnostic imaging of cancer. Our PDC platform is based on our cancer-targeting and delivery technology which provides
selective delivery of a diverse range of oncologic payloads to cancer cells and cancer stem cells. By linking various payloads to our
proprietary phospholipid ether cancer-targeting vehicle, we believe we can create PDCs with the potential to provide highly targeted
delivery of chemotherapeutic and radiotherapeutic payloads to a broad range of cancers. As a result, our PDC platform has the potential to
improve the therapeutic index of payloads by minimizing delivery to healthy cells while enhancing delivery to a broad range of cancers.
 
The Company currently has several product candidates in development, all based on the Company’s proprietary PDC delivery platform,
including:
 

· CLR 131 is a small-molecule, broad-spectrum, cancer-targeting radiotherapeutic PDC that is designed to deliver cytotoxic (cell-
killing) radiation directly and selectively to cancer cells and cancer stem cells. I-131-CLR1404 is our lead PDC therapeutic
product candidate and is currently being evaluated in a phase I study in relapse/refractory multiple myeloma. Multiple myeloma
is an incurable cancer of plasma cells. This indication was selected for clinical and business related reasons including multiple
myeloma’s highly radiosensitive nature, clear unmet medical need in the relapse/refractory setting and orphan drug designation.
The Investigational New Drug (IND) application was accepted by the U.S. Food and Drug Administration (FDA) in March
2014. In December 2014, the FDA granted orphan drug designation for CLR 131 for the treatment of multiple myeloma. We
initiated the phase I study in April of this year and anticipate evaluating our first cohort and initiating the second cohort in the
first half of 2016. The primary goals of the phase I study are to assess the compound’s safety, identify a phase II dose, and
possibly obtain an early evaluation of low dose efficacy.

 
· CLR 1601-PTX and CLR 1603-PTX are small-molecule, broad-spectrum, cancer-targeting therapeutic PDCs designed to

deliver paclitaxel, a chemotherapeutic payload, selectively and directly to cancer cells and cancer stem cells. The Company is
exploring the creation of additional PDCs which incorporate other well-known chemotherapeutic payloads under its CLR CTX
Chemotherapeutic PDC program. All chemotherapeutic PDCs are pre-clinical, and we are developing in vitro and in vivo data
to demonstrate the stability and efficacy of these PDCs.

 
· CLR 124 is a small-molecule, broad-spectrum, cancer-targeting positron emission tomography (PET) imaging PDC that we

believe has the potential to be the first of its kind for the selective detection of tumors and metastases in a broad range of
cancers. CLR 124 has been used for PET/CT imaging in a broad array of tumor types via both Company and investigator-
sponsored clinical trials, and we are in the process of evaluating the data from those studies. In April 2014, the FDA granted
CLR 124 orphan status as a diagnostic for the management of glioma.

 
· CLR 1502 is a small-molecule, broad-spectrum cancer-targeting, NIR-fluorophore optical imaging PDC for intraoperative

tumor and tumor margin illumination. This past June, after review of the Company's IND application, the FDA determined that
CLR 1502 will be evaluated as a combination product and assigned to the Center for Devices and Radiological Health (CDRH).
As a result of this classification, the FDA has advised Cellectar that it will need to submit a new investigational application for
the combination product prior to initiating its phase I study in breast cancer surgery. As a result, Cellectar is identifying the
optimal clinical development pathway. Based on our assessment, the Company believes that product will be similarly treated
post marketing approval regardless of regulatory pathway.
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We believe our PDC platform has potential to provide targeted delivery of a diverse range of oncologic payloads, as exemplified

by the product candidates listed above, that may result in improvements upon current standard of care (SOC) for the treatment and
diagnostic imaging of a broad range of human cancers.

 
Corporate Information
 

Our headquarters and manufacturing operation is located at 3301 Agriculture Drive, Madison, Wisconsin 53716. We maintain a
website at www.cellectar.com. The information included or referred to on, or accessible through, our website does not constitute part of,
and is not incorporated by reference into, this prospectus.

 
Recent Developments
 

On October 1, 2015, pursuant to a securities purchase agreement, we issued Series A warrants to purchase an aggregate of
1,500,000 shares of common stock (the “Series A Warrants”) at an exercise price of $2.83 per share in a private placement (the “Private
Placement”), which warrants become exercisable on April 1, 2016 and expire on April 1, 2021. We concurrently sold 1,017,272 shares of
our common stock at an offering price of $2.20 per share and Series B pre-funded warrants to purchase an aggregate of 482,728 shares of
common stock pursuant to a shelf registration statement on Form S-3 (the “Public Offering and, together with the Private Placement, the
“Offerings”). The gross proceeds of the Offerings was $3,300,000 before expenses, estimated to be approximately $417,500. Pursuant to
the terms of a placement agency agreement, we paid Ladenburg Thalmann & Co. Inc. (“Ladenburg”) a fee equal to 7.5% on aggregate
gross proceeds, excluding the proceeds, if any, from the exercise of the Series A Warrants, and to issue to Ladenburg a warrant to purchase
up to 37,500 shares of our common stock at an adjusted exercise price of $2.83 per share.

 
The Offering
 
 
Shares of common stock offered by us:  None

Shares of common stock offered by the selling stockholders:  1,500,000 shares issuable upon the exercise of outstanding warrants to
purchase common stock

Shares of common stock outstanding before this offering,
assuming no exercise of the Series A Warrants:

 8,581,405 shares

Shares of common stock outstanding after completion of this
offering, assuming full exercise of the Series A Warrants:

 10,081,405 shares

Use of Proceeds:  We will not receive any proceeds from the resale of the shares of common
stock by the selling stockholders.

Risk Factors:  See “Risk Factors” on page 4 and the other information included in this
prospectus for a discussion of factors you should carefully consider before
deciding whether to purchase our securities. 

NASDAQ symbol for our common stock:  CLRB

Unless we specifically state otherwise, the share information in this prospectus, including the number of shares of common stock
outstanding before this offering, is as of November 19, 2015 and reflects or assumes no exercise of outstanding options or warrants to
purchase shares of our common stock.

 
The number of shares of our common stock outstanding before and after this offering is based on 8,581,405 shares of common

stock outstanding as of November 19, 2015 and excludes, as of that date:
 
· the 1,500,000 shares issuable upon exercise of the Series A Warrants and offered hereby;

 
· an aggregate of 788,383 shares of common stock issuable upon the exercise of outstanding stock options issued to employees,

directors and consultants;
 

· an aggregate of 986,649 additional shares of common stock reserved for future issuance under our 2015 Stock Incentive Plan;
 

· an aggregate of 482,728 additional shares of common stock issuable upon the exercise of Series B pre-funded warrants issued
on October 1, 2015; and

 
· an aggregate of 6,597,483 additional shares of common stock reserved for issuance under outstanding warrant agreements

having expiration dates between December 31, 2015 and August 20, 2019, and exercise prices ranging from $2.20 per share to
$2,019.60 per share.
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RISK FACTORS

 
Prior to making an investment decision, prospective investors should carefully consider, in light of their particular investment

objectives and financial circumstances, the specific factors set forth under the caption “Risk Factors” in the applicable prospectus
supplement pertaining thereto and in our most recent annual report on Form 10-K/A and any subsequent quarterly reports on Form 10-Q
filed with the SEC, as well as any amendments thereto reflected in subsequent filings with the SEC, and in any of our other filings with the
SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, incorporated
by reference into this prospectus and the applicable prospectus supplement. For more information, see “Where You Can Find More
Information” and “Incorporation of Certain Information by Reference.”

 
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus and the documents incorporated by reference in this prospectus, contain forward-looking statements. You should

carefully consider the various risk factors described above that are incorporated by reference into this prospectus from our SEC filings,
which risk factors may cause our actual results to differ materially from those indicated by such forward-looking statements. You should
not place undue reliance on our forward-looking statements.

 
USE OF PROCEEDS

 
All proceeds from the resale of the shares of our common stock offered by this prospectus will belong to the selling stockholders.

We will not receive any proceeds from the sale or other disposition by the selling stockholders of the shares of our common stock covered
by this prospectus. However, we will receive proceeds upon any cash exercise of the Series A Warrants, the underlying shares of which are
offered by this prospectus. If the Series A Warrants are all exercised for cash, we will receive gross proceeds of approximately $4,245,000.
We intend to use any proceeds from any such exercise to fund our research and development activities and for general corporate purposes.
There is no assurance that the Series A Warrants will ever be exercised.

 
SELLING STOCKHOLDERS

 
This prospectus relates to the offering by the selling stockholders of up to 1,500,000 shares of common stock issuable upon

exercise of warrants.
 
The following table sets forth, based on information provided to us by the selling stockholders or known to us, the name of the

selling stockholders, the nature of any position, office or other material relationship, if any, which the selling stockholders have had, within
the past three years, with us or with any of our predecessors or affiliates, and the number of shares of our common stock beneficially owned
by the selling stockholders before this offering, in each case as of November 19, 2015. The number of shares owned are those beneficially
owned, as determined under the rules of the SEC, and the information is not necessarily indicative of beneficial ownership for any other
purpose. Under these rules, beneficial ownership includes any shares of common stock as to which a person has sole or shared voting power
or investment power and any shares of common stock which the person has the right to acquire within 60 days through the exercise of any
option, warrant or right, through conversion of any security or pursuant to the automatic termination of a power of attorney or revocation of
a trust, discretionary account or similar arrangement. No selling stockholder is a broker-dealer or an affiliate of a broker-dealer.

 
We have assumed all shares of common stock reflected on the table will be sold from time to time in the offering covered by this

prospectus. Because the selling stockholders may offer all or any portions of the shares of common stock listed in the table below, no
estimate can be given as to the amount of those shares of common stock covered by this prospectus that will be held by the selling
stockholders upon the termination of the offering. As of November 19, 2015, there were 8,581,405 shares of our common stock issued and
outstanding.
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Selling Stockholder  

Number of
Shares

Beneficially
Owned Before

Offering (1)   

Number of
Shares

Offered (1)   

Number of
Shares

Beneficially
Owned After
Offering (1)   

Percentage of
Shares

Beneficially
Owned After
Offering (1)  

Lincoln Park Capital Fund LLC (2)   53,281   636,364   53,281   4.99%  
Sabby Healthcare Master Fund, Ltd. (2)   926,273   424,242   926,273   4.99%  
Sabby Volatility Warrant Master Fund, Ltd. (2)   340,472   212,122   340,472   4.99%  
Greenway Properties, Inc. (2)   2,163,558   227,272   2,163,558   24.7%  

 
(1) The Series A Warrants do not become exercisable until April 1, 2016. Because that date is more than 60 days from the date of this

prospectus, the shares of common stock offered hereby, which are issuable upon exercise of the Series A Warrants, are not included in
the number of shares beneficially owned before or after the offering, or in the calculation of the percentage of shares beneficially owned
after the offering.

 
(2) Based on information provided by Selling Stockholder.
 

PLAN OF DISTRIBUTION
 

Each selling stockholder (the “Selling Stockholders”) of the securities and any of their pledgees, assignees and successors-in-
interest may, from time to time, sell any or all of their securities covered hereby on the Nasdaq Stock Market or any other stock exchange,
market or trading facility on which the securities are traded or in private transactions. These sales may be at fixed or negotiated prices. A
Selling Stockholder may use any one or more of the following methods when selling securities:

 
· ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

 
· block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a portion of the

block as principal to facilitate the transaction;
 

· purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 

· an exchange distribution in accordance with the rules of the applicable exchange;
 

· privately negotiated transactions;
 

· settlement of short sales;
 

· in transactions through broker-dealers that agree with the Selling Stockholders to sell a specified number of such securities at a
stipulated price per security;

 
· through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

 
· a combination of any such methods of sale; or

 
· any other method permitted pursuant to applicable law.

 
The Selling Stockholders may also sell securities under Rule 144 under the Securities Act, if available, rather than under this

prospectus.
 
Broker-dealers engaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers

may receive commissions or discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for the purchaser of securities,
from the purchaser) in amounts to be negotiated, but, except as set forth in a supplement to this Prospectus, in the case of an agency
transaction not in excess of a customary brokerage commission in compliance with FINRA Rule 2440; and in the case of a principal
transaction a markup or markdown in compliance with FINRA IM-2440.
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In connection with the sale of the securities or interests therein, the Selling Stockholders may enter into hedging transactions with

broker-dealers or other financial institutions, which may in turn engage in short sales of the securities in the course of hedging the positions
they assume. The Selling Stockholders may also sell securities short and deliver these securities to close out their short positions, or loan or
pledge the securities to broker-dealers that in turn may sell these securities. The Selling Stockholders may also enter into option or other
transactions with broker-dealers or other financial institutions or create one or more derivative securities which require the delivery to such
broker-dealer or other financial institution of securities offered by this prospectus, which securities such broker-dealer or other financial
institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

 
The Selling Stockholders and any broker-dealers or agents that are involved in selling the securities may be deemed to be

“underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such
broker-dealers or agents and any profit on the resale of the securities purchased by them may be deemed to be underwriting commissions or
discounts under the Securities Act. Each Selling Stockholder has informed the Company that it does not have any written or oral agreement
or understanding, directly or indirectly, with any person to distribute the securities.

 
The Company is required to pay certain fees and expenses incurred by the Company incident to the registration of the securities.

The Company has agreed to indemnify the Selling Stockholders against certain losses, claims, damages and liabilities, including liabilities
under the Securities Act.

 
We agreed to keep this prospectus effective until the earlier of (i) the date on which the securities may be resold by the Selling

Stockholders without registration and without regard to any volume or manner-of-sale limitations by reason of Rule 144, without the
requirement for the Company to be in compliance with the current public information under Rule 144 under the Securities Act or any other
rule of similar effect or (ii) all of the securities have been sold pursuant to this prospectus or Rule 144 under the Securities Act or any other
rule of similar effect. The resale securities will be sold only through registered or licensed brokers or dealers if required under applicable
state securities laws. In addition, in certain states, the resale securities covered hereby may not be sold unless they have been registered or
qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied
with.

 
Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale securities may

not simultaneously engage in market making activities with respect to the common stock for the applicable restricted period, as defined in
Regulation M, prior to the commencement of the distribution. In addition, the Selling Stockholders will be subject to applicable provisions
of the Exchange Act and the rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of
the common stock by the Selling Stockholders or any other person. We will make copies of this prospectus available to the Selling
Stockholders and have informed them of the need to deliver a copy of this prospectus to each purchaser at or prior to the time of the sale
(including by compliance with Rule 172 under the Securities Act).

 
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 
The Securities and Exchange Commission allows us to incorporate by reference information into this prospectus. This means that

we can disclose important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus, except for any information that is superseded by information that is
included directly in this prospectus or incorporated by reference subsequent to the date of this prospectus. We do not incorporate the
contents of our website into this prospectus. We incorporate by reference the filed documents listed below, except as superseded,
supplemented or modified by this prospectus, and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act until the selling stockholders sell all of our securities registered under this prospectus:

 
· our Annual Report on Form 10-K/A for the fiscal year ended December 31, 2014 filed on May 20, 2015;

 
· our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015 filed on May 20, 2015;

 
· our Quarterly Report on Form 10-Q for the quarter ended June 30, 2015 filed on August 12, 2015;

 
· our Quarterly Report on Form 10-Q for the quarter ended September 30, 2015 filed on November 12, 2015;

 
· our Definitive Proxy Statement on Schedule 14A for our 2015 annual meeting of stockholders, filed with the SEC on April 22,

2015;
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· our Definitive Proxy Statement on Schedule 14A for a special meeting of stockholders, filed with the SEC on October 28,
2015;

 
· our Current Report on Form 8-K for the event date of May 14, 2015, filed with the SEC on May 18, 2015;

 
· our Current Report on Form 8-K for the event date of June 9, 2015 filed on June 11, 2015;

 
· our Current Report on Form 8-K for the event date of June 15, 2015 filed on June 16, 2015;

 
· our Current Report on Form 8-K for the event date of June 15, 2015 filed on June 19, 2015;

 
· our Current Report on Form 8-K for the event date of July 1, 2015 filed on July 8, 2015;

 
· our Current Report on Form 8-K for the event date of July 28, 2015 filed on July 31, 2015;

 
· our Current Report on Form 8-K for the event date of August 14, 2015 filed on August 19, 2015;

 
· our Current Report on Form 8-K for the event date of September 28, 2015, filed with the SEC on September 30, 2015; and

 
· the description of our securities contained in our Registration Statement on Form 8-A filed on August 14, 2014, including any

amendment or report filed for the purpose of updating such description.
 

In addition, we incorporate by reference all documents that we may file with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act on or after (1) the date of the initial registration statement and prior to the effectiveness of the registration
statement and (2) the date of effectiveness of the registration statement until the date on which this registration statement has been
withdrawn. These documents will become a part of this prospectus from the date that the documents are filed with the SEC. These
documents include periodic reports, such as annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K,
excluding any information filed or furnished pursuant to Item 2.02, Item 7.01 or Item 9.01 and excluding any information furnished
pursuant to Item 8.01 of any current report on Form 8-K solely for purposes of satisfying the requirements of Regulation FD under the
Exchange Act, unless such Form 8-K expressly provides to the contrary.

 
Upon oral or written request and at no cost to the requester, we will provide to each person, including any beneficial owner, to

whom a prospectus is delivered, a copy of any or all of the information that has been incorporated by reference in this prospectus but not
delivered with this prospectus. You may request copies of these filings, at no cost, by writing to us at Cellectar Biosciences, Inc., 3301
Agriculture Drive, Madison, WI 53716, Attention: Chief Financial Officer.

 
This prospectus is part of a registration statement on Form S-3 that we filed with the SEC under the Securities Act. This prospectus

does not contain all of the information contained in the registration statement. For further information about us and our securities, you
should read the prospectus and the exhibits filed with the registration statement, as well as all prospectus supplements.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We are a reporting company and file annual, quarterly and special reports, and other information with the Securities and Exchange

Commission. Copies of the reports and other information may be read and copied at the SEC’s Public Reference Room at 100 F Street NE,
Washington, D.C. 20549. You can request copies of such documents by writing to the SEC and paying a fee for the copying cost. You may
obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC maintains a web site
at http://www.sec.gov that contains reports, proxy and information statements and other information regarding registrants that file
electronically with the SEC.

 
LEGAL MATTERS

 
The validity of the securities being offered by this prospectus has been passed upon for us by Foley Hoag LLP, Boston,

Massachusetts.
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EXPERTS

 
The audited financial statements incorporated by reference in this prospectus and elsewhere in the registration statement have been

so incorporated by reference in reliance upon the report of Grant Thornton LLP, independent registered public accountants, upon the
authority of said firm as experts in accounting and auditing.
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 14. Other Expenses of Issuance and Distribution.
 

The expenses in connection with the issuance and distribution of the securities being registered are set forth in the following table
(all amounts other than the registration fee are estimated):

 
SEC registration fee  $ 427.47 
Accounting fees and expenses  $ 7,000.00 
Legal fees and expenses  $ 30,000.00 
Miscellaneous  $ 500.00 
Total  $ 37,927.47 
 
Item 15. Indemnification of Directors and Officers.
 

Section 102 of the Delaware General Corporation Law permits a corporation to eliminate the personal liability of directors of a
corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the
director breached his duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized
the payment of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit.

 
Section 145 of the Delaware General Corporation Law provides that a corporation has the power to indemnify a director, officer,

employee or agent of the corporation and certain other persons serving at the request of the corporation in related capacities against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlements actually and reasonably incurred by the person in
connection with an action, suit or proceeding to which he is or is threatened to be made a party by reason of such position, if such person
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, in any
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful, except that, in the case of actions brought by or
in the right of the corporation, no indemnification shall be made with respect to any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court
determines that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

 
As permitted by the Delaware General Corporation Law, our certificate of incorporation and bylaws provide that: (i) we are

required to indemnify our directors to the fullest extent permitted by the Delaware General Corporation Law; (ii) we may, in our discretion,
indemnify our employees and agents as set forth in the Delaware General Corporation Law; (iii) we are required, upon satisfaction of
certain conditions, to advance all expenses incurred by our directors and officers in connection with certain legal proceedings; (iv) the rights
conferred in the bylaws are not exclusive; and (v) we are authorized to enter into indemnification agreements with our directors, officers,
employees and agents.

 
We maintain a directors’ and officers’ liability insurance policy. The policy insures directors and officers against unindemnified

losses arising from certain wrongful acts in their capacities as directors and officers and reimburses us for those losses for which we have
lawfully indemnified the directors and officers. The policy contains various exclusions.
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Item 16. Exhibits.
 

   Incorporated by Reference

Exhibit
Number Description

Filed
with this
Form S-

3 Form Filing date with SEC
Exhibit
Number

4.1 Form of Common Stock Certificate  S-1/A November 9, 2011 4.1
4.2 Form of Series A Warrant  8-K September 30, 2015 4.2
4.3 Securities Purchase Agreement dated September 28, 2015  8-K September 30, 2015 10.1
4.4 Registration Rights Agreement dated September 28, 2015  8-K September 30, 2015 10.2
5.1 Opinion of Foley Hoag LLP regarding the legality of securities

being registered
X    

23.1 Consent of Grant Thornton LLP X    
23.2 Consent of Foley Hoag LLP (contained in Exhibit 5.1) X    
24.1 Powers of Attorney (included on signature page) X    

 
Item 17. Undertakings.
 

(a) The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the

most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement.

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the

registration statement or any material change to such information in the registration statement.
 

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to
be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Securities
and Exchange Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b).
 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain

unsold at the termination of the offering.
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(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant
to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B
or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration
statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement
or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.:

 
(b) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual report pursuant

to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's
annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and

controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion
of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such
issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Madison, State of Wisconsin, on November 24, 2015.

 
 

 CELLECTAR BIOSCIENCES, INC.
   
   

By: /s/ James Caruso
James Caruso
President and Chief Executive Officer

 
 

POWER OF ATTORNEY
 

We, the undersigned officers and directors of Cellectar Biosciences, Inc., hereby severally constitute and appoint James Caruso
and Chad J. Kolean, and each of them singly (with full power to each of them to act alone), our true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution in each of them for him and in his name, place and stead, and in any and all capacities, to
sign for us and in our names in the capacities indicated below any and all amendments (including post-effective amendments) to this
registration statement (or any other registration statement for the same offering that is to be effective upon filing pursuant to Rule 462(b)
under the Securities Act of 1933), and to file the same, with all exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite or necessary to be done in and about the premises, as full to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in

the indicated capacities as of November 24, 2015.
 

     
Signature  Title  Date
     
/s/ James Caruso  Chief Executive Officer and Director  November 24, 2015
James Caruso  (principal executive officer )   

    
/s/ Chad J. Kolean  Chief Financial Officer  November 24, 2015
Chad J. Kolean  (principal financial officer and principal accounting officer )   
     
/s/ Paul L. Berns  Chairman of the Board of Directors  November 24, 2015
Paul L. Berns     
     
/s/ Stephen A. Hill  Director  November 24, 2015
Stephen A. Hill     
     
/s/ Stefan Loren  Director  November 24, 2015
Stefan Loren     
     
/s/ John Neis  Director  November 24, 2015
John Neis     
     
/s/ Jamey P. Weichert  Director  November 24, 2015
Jamey P. Weichert     
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EXHIBIT INDEX
 

   Incorporated by Reference

Exhibit
Number Description

Filed
with this
Form S-

3 Form Filing date with SEC
Exhibit
Number

4.1 Form of Common Stock Certificate  S-1/A November 9, 2011 4.1
4.2 Form of Series A Warrant  8-K September 30, 2015 4.2
4.3 Securities Purchase Agreement dated September 28, 2015  8-K September 30, 2015 10.1
4.4 Registration Rights Agreement dated September 28, 2015  8-K September 30, 2015 10.2
5.1 Opinion of Foley Hoag LLP regarding the legality of securities

being registered
X    

23.1 Consent of Grant Thornton LLP X    
23.2 Consent of Foley Hoag LLP (contained in Exhibit 5.1) X    
24.1 Powers of Attorney (included on signature page) X    

 
 
 

 

 

 



Exhibit 5.1

  
Seaport West
155 Seaport Boulevard
Boston, MA 02210-2600
 
617 832 1000 main
617 832 7000 fax

 
November 24, 2015
 
Cellectar Biosciences, Inc.
3301 Agriculture Drive
Madison, WI 53716

Re: S-3 Registration Statement
 
Ladies and Gentlemen:
 

We have acted as counsel to Cellectar Biosciences, Inc., a Delaware corporation (the “Company”), in connection with the
registration statement on Form S-3 (the “Registration Statement”) being filed by the Company with the Securities and Exchange
Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), covering the resale by the selling
stockholders identified therein (the “Selling Stockholders”) of up to 1,500,000 shares (the “Shares”) of the Company’s common stock,
$0.00001 par value per share (“Common Stock”), issuable upon exercise of outstanding warrants to purchase Common Stock (the
“Warrants”).

 
In rendering the opinion set forth below, we have assumed that (i) all information contained in all documents reviewed by us is

true and correct; (ii) all signatures on all documents examined by us are genuine; (iii) all documents submitted to us as originals are
authentic, and all documents submitted to us as copies conform to the originals of those documents; (iv) each natural person signing any
document reviewed by us had the legal capacity to do so; and (v) the certificates or other documents representing the Shares will be duly
executed and delivered. We have further assumed that the Company will have sufficient authorized, unissued and otherwise unreserved
shares of Common Stock available for issuance at the time of each issuance of the Shares upon exercise of the Warrants.

 
We express no opinion as to the laws of any state or jurisdiction other than the General Corporation Law of the State of Delaware

(including applicable provisions of the Delaware Constitution and reported judicial decisions interpreting such Law and such Constitution)
and the federal laws of the United States of America.

 
We have examined the Registration Statement, including the exhibits thereto, and such other documents, corporate records, and

instruments and have examined such laws and regulations as we have deemed necessary for purposes of rendering the opinion set forth
herein.

 
Based upon such examination and subject to the further provisions hereof, we are of the opinion that the Shares, if and when

issued, paid for and delivered in compliance with the terms of the Warrants and in compliance with the terms of the Company’s Certificate
of Incorporation as in effect from time to time, will be validly issued, fully paid and non-assessable.

 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and the reference to us under the caption

“Legal Matters” in the prospectus included in the Registration Statement. In giving this consent, we do not admit that we are within the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission
promulgated thereunder.

 
This opinion letter is given to you solely for use in connection with the offer and sale by the Selling Stockholders of the Shares

pursuant to the Registration Statement. Our opinion is expressly limited to the matters set forth above, and we render no opinion, whether
by implication or otherwise, as to any other matters relating to the Company, the Shares or the Registration Statement.

 
Very truly yours,

FOLEY HOAG llp
 
By: /s/ Paul Bork 

A Partner
 

 

 

 



Exhibit 23.1
 

 
 
 Grant Thornton LLP
 2501 E. Enterprise Ave, Suite 300
 P.O. Box 1097
 Appleton, WI 54912-1097
  
 T 920.968.6700
 F 920.968.6719
 www.GrantThornton.com
  
 
 
Consent of Independent Registered Public Accounting Firm
 
We have issued our report dated March 24, 2015 (except for the effects of the restatement described in Note 1A, as to which the
date is May 20, 2015), with respect to the consolidated financial statements included in the Annual Report on Form 10-K/A for the
year ended December 31, 2014 of Cellectar Biosciences, Inc., which is incorporated by reference in this Registration Statement.
We consent to the incorporation by reference in the Registration Statement of the aforementioned report, and to the use of our
name as it appears under the caption “Experts.”
 
 
/s/ Grant Thornton LLP
 
Appleton, Wisconsin
November 24, 2015
 
 
 
 
 
Grant Thornton LLP 
U.S. member firm of Grant Thornton International Ltd
 

 

 
 


