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PROPOSAL NO. 2 — APPROVAL OF AN AMENDMENT TO THE CERTIFICATE OF INCORPORATION TO 
INCREASE AUTHORIZED CAPITAL STOCK AND COMMON STOCK 

Summary and Background 

The Board of Directors has adopted a resolution approving and recommending to the stockholders for their 
approval an amendment to Company’s certificate of incorporation, as amended, to increase the number of authorized shares 
of capital stock of the Company by 150,000,000 shares to 251,000,000 shares and increase the number of authorized shares 
of the Company’s Common Stock, $.001 par value per share (“Common Stock”) by 150,000,000 shares to 250,000,000 
shares.  Currently, Alfacell’s certificate of incorporation authorizes the issuance of 100,000,000 shares of Common Stock 
and 1,000,000 shares of preferred stock, $.001 par value per share (“Preferred Stock”).   

As of December 31, 2009, Alfacell’s capital structure included 129,563,863 shares of Common Stock, consisting 
of the following: 

• 47,313,880 shares of Common Stock issued and outstanding; 

• 3,997,267 shares of Common Stock reserved for issuance upon exercise of outstanding options;  

• 7,850,562 shares of Common Stock reserved for issuance upon exercise of outstanding warrants, not 
including the Warrants issued in connection with the Offering described in “Certain Relationships and 
Related Transactions”; 

• 4,798,333 shares reserved for issuance under the our equity incentive plans; and  

• 65,000,000 shares of Common Stock issuable upon conversion of the Notes sold in the Offering and 
exercise of the Warrants issued in the Offering, which shares are required to be reserved for issuance 
pursuant to the relevant documentation for the Offering. 

At present, Alfacell’s certificate of incorporation does not have a sufficient number of shares of Common Stock 
authorized for Alfacell to meet its obligation under the relevant Offering documentation to reserve the maximum number of 
shares of Common Stock issuable upon exercise of the Warrants and conversion of the Notes. In addition to allowing us to 
meet our obligations under the Offering documentation, we are proposing to increase the number of authorized shares of 
capital stock to 251,000,000 shares, of which the number of authorized shares of Common Stock will be increased to 
250,000,000 shares, to facilitate our ability to raise additional capital to support our operations.  

 The Board of Directors has determined that the amendment is in the best interests of Alfacell, and unanimously 
recommends approval by the stockholders. 

Purpose of the Proposed Amendment 

 Alfacell proposes an increase in the number of shares of its capital stock and Common Stock in order to (i) reserve 
shares of Common Stock for issuance upon the exercise of the Warrants and conversion of the Notes in accordance with the 
Offering documentation and (ii) have shares available for issuance in connection with potential public or private financing 
opportunities and various general corporate programs and purposes.  Other than as described herein, Alfacell does not have 
any oral or written understandings, agreements or arrangements in place with identified third parties to issue shares of 
Common Stock in connection with the proposed amendment. 

As described above and in a Form 8-K filed with the SEC on October 20, 2009, we closed on the Offering and 
issued the Notes and Warrants on October 19, 2009.  Under the relevant documentation for the Offering, we are required to 
reserve out of our authorized and unissued Common Stock a number of shares of Common Stock equal to the number of 
shares issuable upon conversion of the Notes and exercise of the Warrants.  At the time of the closing of the Offering, we 
did not have sufficient shares of Common Stock authorized under our certificate of incorporation to reserve the maximum 
number of shares of Common Stock issuable upon conversion of the Notes and exercise of the Warrants.  Originally, it was 
agreed with the investors that we would seek stockholder approval of an amendment to our certificate of incorporation 
increasing the number of authorized shares of Common Stock on or prior to February 28, 2010 and obtain stockholder 
approval of such amendment no later than April 1, 2010 so that we could meet this requirement.  On February 26, 2010, the 
investors agreed to amend the terms of these requirements and we are now required to obtain approval of such amendment 
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no later than May 1, 2010.  Approval by our stockholders of the amendment to our certificate of incorporation described 
above will enable us to meet our obligations to the holders of Notes and Warrants under the relevant documentation for the 
Offering.  If the amendment to increase the authorized number of shares of capital stock is not approved by our 
stockholders prior to May 1, 2010, we will be in breach of our obligation to the investors in the Offering and the interest 
rate payable on the unpaid principal on the Notes will automatically be increased from 5% per annum to 15% per annum.  
In addition, the breach will constitute an event of default under the Notes and the investors may elect to accelerate all 
amounts owed and enforce their rights in full as secured creditors under the security agreement for the Offering.   

In addition to our obligations under the Offering documentation, the amendment to our certificate of incorporation 
will provide us with the ability to pursue public or private financing opportunities, strategic acquisitions, technology or 
product licensing transactions and various general corporate programs and purposes.  

We may in the future, from time to time, consider acquisitions and mergers as opportunities arise, stock splits, 
repayment of obligations that have matured and other public or private financings to provide us with capital, any or all of 
which may involve the issuance of additional shares of our common stock or securities convertible into shares of our 
Common Stock.  If the Company has the authority to issue additional shares of Common Stock, we can avoid the possible 
delay and significant expense of holding special meetings of stockholders and our ability to respond promptly to 
opportunities for increasing our capital levels through public or private offerings of our Common Stock, acquisitions, 
mergers and stock splits will be enhanced.  

Effect of amendment 

 The additional authorized shares of Common Stock resulting from this proposal will be the same as the existing 
shares of Common Stock in terms of rights and privileges.  All outstanding Common Stock would continue to have one 
vote per share.  Stockholders of Alfacell do not presently have preemptive rights nor will they as a result of this proposal.   

 If the authorized shares are increased as proposed, the shares would be available for issuance from time to time 
upon such terms and for such purposes as the Board of Directors may deem advisable without further action by our 
stockholders, except as may be required by law or the rules of any stock exchange on which Common Stock may be listed.  
Such an issuance may decrease or increase the book value per share of the Common Stock presently issued and 
outstanding.  The issuance of additional shares could also dilute the voting power and equity of the holders of outstanding 
Common Stock. 

Authorized shares of Common Stock in excess of those shares outstanding (including, if authorized, the additional 
Common Stock provided for in this proposal) will remain available for general corporate purposes, may be privately placed 
and can be used to make a change in control of the Company more difficult.  Under certain circumstances, the Board of 
Directors could create impediments to, or frustrate persons seeking to effect a takeover or transfer in control of the 
Company by causing such shares to be issued to a holder or holders who might side with the Board of Directors in opposing 
a takeover bid that the Board of Directors determines is not in the best interests of the Company and its stockholders, but in 
which unaffiliated stockholders may wish to participate.  Furthermore, the existence of such shares might have the effect of 
discouraging any attempt by a person, through the acquisition of a substantial number of shares of Common Stock, to 
acquire control of the Company, since the issuance of such shares could dilute the Company’s book value per share and the 
Common Stock ownership of such person.  One of the effects of this proposal, if approved, might be to render the 
accomplishment of a tender offer more difficult.  This may be beneficial to management in a hostile tender offer, thus 
having an adverse impact on stockholders who may want to participate in such tender offer.  

It should be noted that subject to the limitations discussed above, all of the types of Board action described in the 
preceding paragraph can currently be taken and that the power of the Board of Directors to take such actions would not be 
enhanced by this proposal, although this proposal would increase the number of shares of Common Stock that are subject to 
such action. 

This proposal and the Company’s authorized but unissued Preferred Stock, may generally be classified as "anti-
takeover” measures and may each, or in conjunction with each other, discourage attempted takeovers of the Company 
which are not approved by the Board of Directors.  The Company does not believe that any other provision of its current 
certificate of incorporation or by-laws are intended or would have the effect of discouraging or making more difficult the 
acquisition of control of the Company. 



33 

If the proposal is approved and the amendment becomes effective, the first sentence of Article 4 of the Company's 
certificate of incorporation, which sets forth the Company's presently, authorized capital stock, will be amended to read in 
its entirety as follows:  

"4.  The total number of shares of capital stock which the Corporation shall 
have authority to issue is 251,000,000 shares, of which 250,000,000 shares 
shall be Common Stock, par value $.001 per share, and 1,000,000 shares shall 
be Preferred Stock, par value $.001 per share."  

Board recommendation and stockholder vote required 

The Board of Directors recommends a vote FOR the amendment to the certificate of incorporation as proposed.  
(Proposal No. 2 on the proxy card).  The affirmative vote of a majority of the shares outstanding will be required for 
approval. 

PROPOSAL NO. 3 — APPROVAL OF AN AMENDMENT TO THE CERTIFICATE OF 
INCORPORATION TO CHANGE THE COMPANY’S NAME FROM “ALFACELL 

CORPORATION” TO “TAMIR BIOTECHNOLOGY, INC.” 
 
 The Board of Directors has adopted a resolution approving and recommending to the stockholders for their 
approval an amendment to the Company’s certificate of incorporation to change the Company’s name from “Alfacell 
Corporation” to “Tamir Biotechnology, Inc.” 
 
 The proposed new name better reflects the Company’s core technology, which involves the targeting of different 
species of RNA.  The Board of Directors believes that the name change will allow the Company to develop new brand 
recognition around the mechanism in which the Company’s lead product candidate, Onconase®, targets microRNA, the 
origin of “Tamir”, in cancer patients. 
 

If the proposal is approved and the amendment becomes effective, the Article 1 of the Company's certificate of 
incorporation, which sets forth the Company’s current name, will be amended to read in its entirety as follows:  

"1.  The name of the Corporation is TAMIR BIOTECHNOLOGY, INC." 

Effect of amendment 

 The change in corporate name will not affect the status of the Company or the rights of any stockholder in any 
respect, or the validity or transferability of stock certificates presently outstanding. The Company's stockholders will not be 
required to exchange stock certificates to reflect the new name. If a physical certificate represents a stockholder's shares of 
common stock currently, that certificate will continue to represent such stockholder's ownership of such shares. It will not 
be necessary for stockholders to surrender stock certificates bearing the Company's former corporate name. When physical 
certificates are presented for transfer in the ordinary course, new certificates bearing the new corporate name will be issued. 
 
 After stockholder approval of the name change, we will submit notification to the OTCBB of the name change 
pursuant to their requirements.  In connection with the required notification, the OTCBB will assign a new ticker symbol 
for our common stock. 
 
Board recommendation and stockholder vote required 

The Board of Directors recommends a vote FOR the amendment to the certificate of incorporation as proposed.  
(Proposal No. 3 on the proxy card).  The affirmative vote of a majority of the shares outstanding will be required for 
approval. 

PROPOSAL NO. 4 — RATIFICATION OF INDEPENDENT REGISTERED PUBLIC 
ACCOUNTING FIRM 

 
The Audit Committee selected our independent registered public accounting firm, reviewed the scope of the 

annual audit and pre-approved audit-related and other services to be performed by the independent registered public 
accounting firm.  After evaluating their performance in fiscal 2009, the Audit Committee has selected J.H. Cohn LLP as 
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our independent registered public accounting firm for our fiscal year ending July 31, 2010.  You are requested to ratify the 
Audit Committee’s appointment of J.H. Cohn LLP as independent registered public accounting firm for our fiscal year 
2009.  A representative of J.H. Cohn LLP will be present at the Annual Meeting and will have the opportunity to make 
statements if he or she desires to do so.  Such representative is also expected to be available to respond to appropriate 
questions from stockholders present at the meeting. 

Board recommendation and stockholder vote required 

The Board recommends a vote FOR ratification of the appointment of J.H. Cohn LLP as Alfacell’s independent 
registered public accounting firm for the year ending July 31, 2010 (Proposal No. 4 on the proxy card).  The affirmative 
vote of a majority of the shares represented in person or by proxy at the meeting and entitled to vote on the proposal will be 
required for approval. 

If the appointment is not ratified, the Audit Committee will select another independent registered public 
accounting firm.  If the appointment is ratified, the Audit Committee reserves the right to appoint another independent 
registered public accounting firm.  

CODE OF ETHICS 

Alfacell has adopted a written Code of Business Conduct and Ethics (“Code of Ethics”) that applies to the 
Company’s principal executive officer, principal financial officer, principal accounting officer, and controller and to all its 
other employees.  These standards are a guide to help ensure that all our employees live up to our high ethical standards.  A 
copy of the Code of Ethics is maintained on our website at www.alfacell.com.  

We intend to post on our website, any amendment to or waiver from any provision in our Code of Ethics that 
applies to our principal executive officer, principal financial officer, principal accounting officer or controller, or persons 
performing similar functions, and that relates to any element of the standards enumerated in the rules of the SEC.  

ANNUAL REPORT; OTHER INFORMATION 

Alfacell’s 2009 Annual Report on Form 10-K for the fiscal year ended July 31, 2009, including audited financial 
statements, filed with the SEC on November 13, 2009, as amended by Amendment No. 1 to the 2009 Annual Report on 
Form 10-K/A, filed with the SEC on November 30, 2009, accompanies this proxy statement.  A letter to stockholders from 
Charles Muniz, our President, Chief Executive Officer and Chief Financial Officer, also accompanies this proxy statement.  

STOCKHOLDERS’ PROPOSALS 

It is anticipated that Alfacell’s fiscal year 2010 Annual Meeting of Stockholders will be held on or about January 
31, 2011.  In order for a stockholder to have a proposal included in the proxy statement for the fiscal year 2010 Annual 
Meeting of Stockholders, the proposal must comply with both the procedures identified by Rule 14a-8 under the Exchange 
Act, and be received in writing by Alfacell’s controller on or before 5:00 P.M. Eastern Standard Time on September 30, 
2010.  Such a proposal will be considered at the fiscal year 2010 Annual Meeting of Stockholders.  

In the event a stockholder does not meet the September 30, 2010 deadline, the stockholder can still give notice of a 
proposal to be presented at the fiscal year 2010 Annual Meeting of Stockholders until November 8, 2010; however, such 
proposal will not be included in the proxy materials relating to such meeting.  Such a proposal will be considered timely 
within Rule 14a-4(c) and may be considered at the fiscal year 2010 Annual Meeting of Stockholders if it complies with 
Rule 14a-8. 

Any proposal received after November 8, 2010 will be considered untimely within 14a-4(c) of the Exchange Act 
and the persons named in the proxy for such meeting may exercise their discretionary voting power with respect to such 
proposal.  

 
GENERAL 

 
The expenses of preparing and mailing this proxy statement and the accompanying proxy card and the cost of 

solicitation of proxies, if any, will be borne by Alfacell.  In addition to the use of mailings, proxies may be solicited by 
personal interview, telephone and telegraph, and by directors, officers and regular employees of Alfacell without special 
compensation therefore.  Alfacell expects to reimburse banks, brokers and other persons for their reasonable out-of-pocket 
expenses in handling proxy materials for beneficial owners of Alfacell’s Common Stock. 
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Unless contrary instructions are indicated on the proxy card, all shares of Common Stock represented by valid 
proxies received pursuant to this solicitation (and not revoked before they are voted) will be voted FOR all of the proposals 
described in this proxy statement. 

OTHER MATTERS 

The Board of Directors knows of no other matters to be brought before the Annual Meeting.  If matters other than 
the foregoing should arise at the Annual Meeting, it is intended that the shares represented by proxies will be voted in 
accordance with the judgment of the persons named in the proxy card.  Please complete, sign and date the enclosed proxy 
card, which is revocable as described herein, and mail it promptly in the enclosed postage-paid envelope. 

 
By Order of the Board of Directors, 
 
 
/s/ Charles Muniz____________________________   
Charles Muniz 
President, Chief Executive Officer and Chief Financial 
Officer 

Dated: March 17, 2010 
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