ALFACELL CORPORATION
COMPENSATION COMMITTEE CHARTER

ARTICLE L. Purpose of Committee

The purposes of the Compensation Committee (the “Committee”) of the Board of
Directors (the “Board”) of Alfacell Corporation (the “Company”) are to discharge the
responsibilities of the Board relating to executive compensation.

ARTICLE II. Committee Membership

The Committee will consist of at least three members appointed from time to time by the
Board. The Committee will consist solely of non-employee directors who have been determined
by the Board to meet the independence requirements of the Nasdaq National Market. Candidates
to fill subsequent vacancies in the Committee shall be appointed by the Board based on
nominations by the Company’s Nominating Committee. Members shall serve at the pleasure of
the Board and for such term or terms as the Board may determine. The Board shall appoint the
chairperson.

ARTICLE III. Committee Duties and Responsibilities

The Committee will:

. Review trends in management compensation, oversee the development of new
compensation plans and, when necessary, approve the revision of existing plans.

° Review and approve on an annual basis the corporate goals and objectives
relevant to the compensation for the Company’s chief executive officer (“CEQ”).
The Committee shall evaluate at least once a year the CEO’s performance in light
of these established goals and objectives and based upon these evaluations shall
set the CEO’s annual compensation, including salary, bonus, incentive and equity
compensation.

. Review and approve on an annual basis the evaluation process and compensation
structure for the company’s officers. The Committee shall evaluate the
performance of the Company’s senior executive officers and shall approve the
annual compensation, including salary, bonus, incentive and equity compensation,
for such senior executive officers. The Committee shall also provide oversight of
management’s decisions concerning the performance and compensation of other
Company officers.

. Assist the board in evaluating potential candidates for executive positions,
including CEOQ, and to oversee the development of executive succession plans.

o Review the Company’s incentive compensation and other stock-based plans and
recommend changes in such plans to the Board as needed. The Committee will
have and will exercise all the authority of the Board with respect to the
administration of such plans.



. Evaluate compliance with the Company’s compensation plans and policies.

. Perform any other duties or responsibilities expressly delegated to the Committee
by the Board from time to time relating to the Company’s compensation
programs.

. Prepare an annual Report of the Compensation Committee on Executive

Compensation for inclusion in the Company’s annual proxy statement in
accordance with applicable SEC rules and regulations and relevant listing
authority.

ARTICLE IV. Meetings and Reporting

The Committee shall meet in person or telephonically no less frequently than twice per
year, or more frequently as circumstances dictate. The proceedings of all Committee meetings
shall be reflected in written minutes, which shall be maintained with the records of proceedings
of the Board. The Committee shall report to the Board at appropriate intervals (but no less than
once per year) on the activities of the Committee and its findings.

The Committee is governed by the same rules regarding meetings (including meetings by
teleconference or similar communications equipment), action without meetings, notice, waiver of
notice, and quorum and voting requirements as are applicable to the Board. The Committee may
invite such members of management to its meetings, as it deems appropriate, consistent with the
maintenance of the confidentiality of compensation discussions. No member of the Company’s
Senior Management shall attend any meeting where that person’s performance or compensation
is discussed, unless specifically invited by the Committee.

The CEO of the Company shall not be present during any voting or deliberations of the
Committee regarding the CEO’s compensation.

ARTICLE V. Performance Evaluation

The Committee shall prepare and review with the Board an annual performance
evaluation of the Committee, which evaluation shall compare the performance of the Committee
with the requirements of this Charter. The performance evaluation shall recommend to the
Board any improvements to the Committee’s charter deemed necessary or desirable by the
Committee. The performance evaluation by the Committee shall be conducted in such manner
as the Committee deems appropriate. The report to the Board may take the form of an oral
report by the Committee or any member thereof designated by the Committee to make such
report.

ARTICLE VI. Resources and Authority

The Committee will have the resources and authority necessary to discharge its duties
and responsibilities, including the authority to retain outside counsel or other experts or
consultants, as it deems appropriate. The Committee shall have sole authority to approve related
fees and retention terms.



Committee members receive no compensation other than for Board or Committee
services.

ARTICLE VIL Delegation to Subcommittee

The Committee may, in its discretion, delegate its authority in accordance with the
Delaware General Corporation Law to subcommittees established by the Committee from time to
time, which subcommittees will consist of one or more members of the Committee and will
report to the Committee.

Adoption of Charter

This Charter was originally adopted by the Board of Directors on June 28, 2004.



