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EXPLANATORY NOTE

 
This Amendment No. 1 on Form 10-K/A (“Amendment No. 1”) is being filed to amend our Annual Report on Form 10-K for the year ended December 31, 2022 (the “Original
Filing”), filed with the U.S. Securities and Exchange Commission on March 9, 2023 (the “Original Filing Date”). The sole purpose of this Amendment No. 1 is to append
Exhibits 3.9, 3.10, 10.18, 10.19, 10.29, 10.30, 10.31, and 10.32, which were inadvertently omitted from the Original Filing, and to correct Exhibit 3.11 of the Original Filing.
Except as described above, no changes have been made to the Original Filing and this Amendment No. 1 does not modify, amend or update in any way any of the financial or
other information contained in the Original Filing. Part IV of the Original Filing is also amended to add new certifications in accordance with Rule 13a-14(a) of the Securities
Exchange Act of 1934, as amended.
 

 
 

PART IV
 
Item 15. Exhibits, Financial Statement Schedules.
 
(a) Documents filed with this annual report on Form 10-K.
 
(1) Financial Statements
 

i. All financial statements of the Company as set forth under Item 8 of the Original Filing.
 
(2) Exhibits – The exhibits to this annual report on Form 10-K are listed on the Exhibit Index below.
 

 

 
EXHIBIT INDEX

 
    Incorporated by Reference
Exhibit
No.  Description  Form  Filing Date  

Exhibit
No.

2.1
 

Agreement and Plan of Merger by and among Novelos Therapeutics, Inc., Cell
Acquisition Corp. and Cellectar, Inc. dated April 8, 2011  

8-K
 

April 11, 2011
 

2.1

3.1  Second Amended and Restated Certificate of Incorporation  8-K  April 11, 2011  3.1
3.2

 
Certificate of Ownership and Merger of Cellectar Biosciences, Inc. with and into
Novelos Therapeutics, Inc.  

8-K
 

February 13, 2014
 

3.1

3.3
 

Certificate of Amendment to Second Amended and Restated Certificate of
Incorporation  

8-K
 

June 13, 2014
 

3.1

3.4
 

Certificate of Amendment to Second Amended and Restated Certificate of
Incorporation  

8-K
 

June 19, 2015
 

3.2

3.5
 

Certificate of Amendment to Second Amended and Restated Certificate of
Incorporation  

8-K
 

March 4, 2016
 

3.1

3.6
 

Certificate of Amendment to Second Amended and Restated Certificate of
Incorporation  

8-K
 

June 1, 2017
 

3.2

3.7
 

Certificate of Amendment of Second Amended and Restated Certificate of
Incorporation  

8-K
 

July 13, 2018
 

3.1

3.8
 

Certificate of Amendment of Second Amended and Restated Certificate of
Incorporation  

8-K
 

February 25, 2021
 

3.1

3.9
 

Certificate of Correction of Certificate of Amendment of Second Amended and
Restated Certificate of Incorporation  

10-Q
 

May 10, 2022
 

3.1

3.10
 

Certificate of Amendment to Second Amended and Restated Certificate of
Incorporation  

8-K
 

July 21, 2022
 

3.1

3.11  Amended and Restated By-laws  8-K  November 29, 2022  3.1
3.12  Form of Certificate of Designation of Series C Preferred Stock  S-1/A  July 18, 2018  3.11
3.13  Form of Certificate of Designation of Series D Preferred Stock certificate  8-K  December 28, 2020  3.1
4.1  Form of common stock certificate  S-1/A  November 9, 2011  4.1
4.2  Form of Series D Preferred Stock certificate  8-K  December 28, 2020  4.1
4.3*

 
Description of Securities Registered under Section 12(b) of the Securities
Exchange Act of 1934    

10.1  Form of Restricted Common Stock Agreement**  10-Q  August 14, 2017  10.1
10.2  Form of Series D Common Stock Purchase Warrant  8-K  October 11, 2017  4.1
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10.3

 
Registration Rights Agreement, dated as of October 10, 2017, by and among
Cellectar Biosciences, Inc. and the Purchasers  

8-K
 

October 11, 2017
 

10.2

10.4  Form of Non-Statutory Stock Option**  S-8  November 9, 2017  10.2
10.5  Stock Option Agreement with James V. Caruso**  S-8  November 9, 2017  10.4
10.6  Stock Option Agreement with Jarrod Longcor**  S-8  November 9, 2017  10.5
10.7  Series E Common Stock Purchase Warrant  S-1/A  July 18, 2018  4.5
10.8  Form of Warrant Agency Agreement  S-1/A  July 18, 2018  4.7
10.9

 
Agreement of Lease between the Company and KBS II 100-200 Campus Drive,
LLC  

S-1/A
 

July 18, 2018
 

10.35

10.10  Form of Non-Statutory Stock Option (Definitive/Contingent – Employees)**  10-Q  November 13, 2018  10.3
10.11  Form of Non-Statutory Stock Option (Definitive/Contingent – Directors)**  10-Q  November 13, 2018  10.4
10.12

 
Amended and Restated Employment Agreement between the Company and
James Caruso, dated April 15, 2019**  

8-K
 

April 19, 2019
 

10.1

10.13
 

Amended and Restated Employment Agreement between the Company and
Jarrod Longcor, dated April 15, 2019**  

8-K
 

April 19, 2019
 

10.2

10.14  Form of Series F Common Stock Purchase Warrant  8-K  May 20, 2019  4.1
10.15  Form of Series G Common Stock Purchase Warrant  8-K  May 20, 2019  4.2
10.16

 
Registration Rights Agreement, dated as of May 16, 2019, by and among
Cellectar Biosciences, Inc. and the Purchasers  

8-K
 

May 20, 2019
 

10.3

10.17  Cellectar Biosciences, Inc. Amended and Restated 2015 Stock Incentive Plan**  8-K  June 14, 2019  10.1
10.18  2021 Stock Incentive Plan**  8-K  June 24, 2021  10.1
10.19  Amendment 1 to the 2021 Stock Incentive Plan**  8-K  June 27, 2022  10.1
10.20

 
Amendment to Amended and Restated Employment Agreement between the
Company and Jarrod Longcor dated November 10, 2019**  

10-Q
 

November 12, 2019
 

10.2

10.21  Form of Underwriting Agreement  S-1/A  May 20, 2020  1.1
10.22  Form of Series H Warrant  S-1/A  May 20, 2020  4.3
10.23  Form of Warrant Agency Agreement  8-K  June 5, 2020  4.3
 

 

 
10.24

 
Equity Distribution Agreement between Cellectar Biosciences, Inc. and
Oppenheimer & Co. Inc., dated August 11, 2020  

8-K
 

August 11, 2020
 

10.1

10.25  Form of Securities Purchase Agreement  8-K  December 28, 2020  10.1
10.26  Form of Registration Rights Agreement  8-K  December 28, 2020  10.2
10.27

 
Employment Agreement between the Company and Chad Kolean, dated
February 23, 2022  

8-K
 

February 25, 2022
 

10.1

10.28*  Form of First Amendment of Lease, dated December 30, 2022  8-K  January 4, 2023  
10.29  Form of Common Warrant  8-K  October 25, 2022  
10.30  Form of Pre-Funded Warrant  8-K  October 25, 2022  
10.31

 
Form of Registration Rights Agreement, dated as of October 20, 2022, by and
between the Company and the purchasers named therein  

8-K
 

October 25, 2022
 

10.32  Form of Indemnification Agreement  8-K  December 2, 2022  
21.1*  List of Subsidiaries       
23.1*

 
Consent of Independent Registered Public Accounting Firm (Baker Tilly US,
LLP, Philadelphia, PA, PCAOB ID: 23)  

 
 

 
 

 

24.1*
 

Power of Attorney (included on the Signatures page of this Annual Report on
Form 10-K)  

 
 

 
 

 

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 and chief financial officer pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002  

 
 

 
 

 

101*  Interactive Data Files       
104*  Cover Page Interactive Data File    
         
*Previously filed with the Original Filing.
** Management contract or compensatory plan or arrangement.
 

 

 
SIGNATURES

 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused Amendment No. 1 to this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
 
 CELLECTAR BIOSCIENCES, INC.
   
 By: /s/ James V. Caruso
 James V. Caruso
 Title:  Chief Executive Officer
 March 16, 2023
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Exhibit 31.1
 

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, James V. Caruso, President and Chief Executive Officer, Cellectar Biosciences, Inc., certify that:
 

1. I have reviewed this Annual Report on Form 10-K of Cellectar Biosciences, Inc.; and
2. Based on my knowledge, this report does not contain any untrue statement of 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.
 
 /s/ James V. Caruso
Date: March 16, 2023 James V. Caruso
 President and Chief Executive Officer
 



Exhibit 31.2
 

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Chad J. Kolean, Chief Financial Officer, Cellectar Biosciences, Inc., certify that:
 
 1. I have reviewed this Annual Report on Form 10-K of Cellectar Biosciences, Inc.; and

 2. Based on my knowledge, this report does not contain any untrue statement of 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.

 
 /s/ Chad J. Kolean
Date: March 16, 2023 Chad J. Kolean
 Chief Financial Officer
 


