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EXPLANATORY NOTE

Alfacell Corporation (the “Company” or “Alfacell”ro*we” or “our”) is filing this Amendment No. 1 tds annual report on Form H<the
“Form 10-K/A") for the fiscal year ended July 3100 as originally filed with the Securities and Bange Commission (“SEC™n
November 13, 2009 (th*Original Form 10-K”), to include the informatiorequired by Part Il of Form 10-KOther than the change on
cover of the Original Form 10-K to indicate that tBompanys Common Stock is registered pursuant to Secti¢g) X the Act, the chan
on the cover of the Original Form 10-K to indictttat the Company is a “Smaller Reporting Comparot’a“Non-accelerated Filegnd thi
deletion of the reference on the cover of the @agForm 10-K to the incorporation by referencedtificell’s definitive proxy statement a
as set forth in Part 1l below, no other changesraade to the Original Form - Our definitive proxy statement will not be filavith the
SEC within 120 days after the end of our fiscalrydaly 31, 2009; therefore, we are filing this Fol®K/A to provide the incorporatt
information within the required time period. Urdesxpressly stated, this Form K0A does not reflect events occurring after thanfjlof the
Original Form 10-K, nor does it modify or updateainy way the disclosures contained in the Origitaim 10-K.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE.

Board of Directors

Name Age Director Since Current Position With Company

John P. Brancaccio 61 2004 Director

Stephen K. Carter, M.D. 72 1997 Director

Donald R. Conklin 73 1997 Director

Charles MuniZb 55 2009 President, Chief Executive Officer, Chief Financficer and
Director

Kuslima Shoger?) 64 1981 Director

David Sidransky, M.D. 50 2004 Chairman of the Board

Paul M. Weiss, Ph.D. 51 2003 Director

Executive Officer

Name Age Current Position With Company Officer Since ®)

Charles MuniZ® 55 President, Chief Executive Officer, Chief Fioiah Officer and 2009
Director

@ Mr. Muniz was elected as our Companyresident, Chief Operating Officer, Chief Finah®fficer and Director on April 3, 2009 &
entered into an employment agreement with the Comnpa serve as our President, Chief Executive @ffiend Chief Financial Officer
October 19, 2009.

@ Ms. Shogen retired from her position as our CamgizaChief Executive Officer on March 31, 2009.

® Officers of Alfacell hold office until their suessors are elected and qualified or until theilieraremoval, death or resignation.

Business Experience of Directors and Executive Offers

The Company’s Directors and Executive Officers haravided the following information about their peipal occupation, business
experience and other matters.

Charles Munizoined us on April 3, 2009 as our President, Chip€rating Officer and Chief Financial Officer anchamber of our Board
Directors and entered into an employment agreemihtthe Company to serve as our President, Chiethtive Officer (“CEO")and Chie
Financial Officer on October 19, 2009. From 200iilthe joined Alfacell, Mr. Muniz was a consultaiot a wide variety of clients focusi
primarily on the strategic use of operations arthmelogy. Prior to consulting, he was Presiderd &hief Executive Officer of Digiti
Creations Corp., a company he founded which sati-and systems, work stations, peripherals, networkimd)software products, from 1¢
to 2007. Mr. Muniz attended Pace University in Néark and majored in Business Administration.

John P. Brancaccijoined the Board in January 2004. Mr. Brancacsidhie chief financial officer of Accelerated Tecloges, Inc., a
incubator for venture backed medical device comgmnHe also serves on the boards of Callisto Pd@euoticals, Inc., Syner
Pharmaceuticals, Inc. and Xenomics, Inc., all oficlwhare publicly traded biopharmaceutical companidere he is chairman of th
respective audit committees and a member of tespactive compensation and nominating committefeswas the secretary and treasuri
Memory Pharmaceuticals Corporation from Decemb@®320 March 2004 after serving in the capacityhaitt acting chief financial offici
from May 2002 to December 2003. Prior to Memonafaceuticals, Mr. Brancaccio held the positionstoéf financial officer and chi
operating officer of Eline Group, a publicly tradedtertainment and media company, where he ovethawoll up of several relat
companies into the group and completed privatetgdinancing placements. Prior to joining Elined@p, he held a number of ser
executive positions in public and private compaimetuding Atlantic Pharmaceuticals, Zambon Corpiorg Deven International and Hee
Learning Systems. During his tenure with these mames he participated in initial public offeringmd negotiation of licensing a
development agreements within both the pharmaadusiod biotechnology industries. He is a retiregttiied Public Accountant and
graduate of Seton Hall University.




Stephen K. Carter, M.D. joined the Board in May 1997. Dr. Carter senaxdSenior Vice President of Research and Developfoe
Boehringer-Ingelheim Pharmaceuticals from 1995 ubto 1997. Before this, he spent over 13 years Bitlstol-Myers Squibb, a
international leader in the development of innoxatanti-cancer and antiral therapies. He held a variety of senior eximeuresearch ar
development positions while at Bristilyers, including serving for five years as Seniacé/President of worldwide clinical research
development of its Pharmaceutical Research Institftom 1976 to 1982, he established and diretttedNorthern California Canc
Program. Prior to this, he held a number of posgiduring a ningear tenure at the National Cancer Institute, idiclg the position ¢
Deputy Director at the National Institutes of HhalHe served on the board of directors of Cytogdan Pharmaceuticals and Emispt
Technologies, Inc. and was a member of the Scierdifid Clinical Advisory Board of Sopherion Therapes, Inc. He has also bee
member of the faculties of the medical schools tnfdrd University, the University of California &@an Francisco and New Y
University. Dr. Carter has published extensivetytbe development of anti-cancer drugs, was thégnding editor of journals devoted
cancer therapeutics or immunology, and has sermdtieeditorial boards of a number of additionakjmls dedicated to cancer treatment.
is a member of the American Society of Clinical Glogy, the American Association for Cancer Reseaot the Society of Surgic
Oncology, as well as several other medical sodetier. Carter earned his B.A. from Columbia Unsigr and his M.D. from New Yol
Medical College.

Donald R. Conklirjoined the Board in May 1997. Prior to his retimhin May 1997, Mr. Conklin was a senior executivith Schering-
Plough, a major worldwide pharmaceutical firm. Dgrhis more than 35 years with Scheriigugh, he held a variety of key manager

positions within the firm. From 1986 to 1994, rexved as President of ScheriRpugh Pharmaceuticals and Executive Vice Presidt

ScheringPlough Corporation. In this position, he was resjae for worldwide pharmaceutical operations)uding the launch of INTRO

A(R) (interferon alfa2b). Prior to this, Mr. Conklin had served as Riest of Schering USA and had held a variety ofceiee marketin

positions in the United States, Europe and LatineAioa. Immediately preceding his retirement, he ®@aairman of ScherinBlough Healt

Care Products and an Executive Vice President beiSwyPlough Corporation. Mr. Conklin received his Bwith highest honors fro

Williams College and his M.B.A. degree from the s University School of Business.

Kuslima Shogeiserved as our Chief Executive Officer from Septenil8#86 until her retirement on March 31, 2009 asdhdirector sinc
our inception. She also served as our ChairmgheoBoard from August 1996 through January 200&ussActing Chief Financial Offic
from June 23, 1999 through March 2004, as our Chie&ncial Officer from September 1986 through JL®94 and as our President fr
September 1986 through July 1996. Ms. Shogen fdrone company in 1981 to pursue research that atienitiated while a biology stude
in the University Honors Program at Fairleigh Dioken University (“FDU”).Prior to our founding, from 1976 to 1981 she wasnfier an
president of a biomedical research consortium sfieirig in Good Laboratory Practices and animaidobogy. During that time, she a
served as a consultant for the Lever Brothers Relse@roup. Ms. Shogen has received numerous awardachievements in bioloc
including the Sigma Xi first prize from the ScidittiResearch Society of North America in 1974 ast fprize for the most outstandi
research paper in biology at the Eastern CollegenSe Conferences competitions in 1972, 1973, &7d.1 She also received the fisstel
Pioneer Award from the Mesothelioma Applied Resedfoundation in October 2005 and in August 20055 wamed to the inaugu
PharmaVOICE 100 list of Most Inspiring People i thealthcare industry and was one of only 27 okefcutive officers recognized. ¢
earned a B.S. degree in 1974, and an M.S. degré@7é from FDU and also completed graduate studid®978 in embryology at FDU.
April 1998, Ms. Shogen received the Pinnacle Awiaoth FDU, the highest honor the university best@nsts graduates. She is a Phi |
Kappa graduate.




David Sidransky, M.D, joined the Board in May 2004, was elected Chairrothe Board in January 2008 and is the Chairwfaaut
Scientific Advisory Board. Dr. Sidransky is a falar of several private biotechnology companiestagiserved on scientific advisory boi
of numerous private and public companies, includitedimmune, Telik, Roche and Amgen. He was forynenl the board of scientit
counselors at the NIDCR and a member of the ReamambiDNA advisory committee at the National Ingétef Health NIH (RAC). H
served on the board of directors of ImClone Systétita Inc, and Xenomics and is now chairman of tleard of Champions Biotechnolc
Inc. Dr. Sidransky is on numerous editorial boaadd has served as senior editor of several caalzed journals. Currently, Dr. Sidran
is the Director of the Head and Neck Cancer Rebkeargision at Johns Hopkins University School of ditigne. In addition, he is Profes
of Oncology, Otolaryngologytead and Neck Surgery, Cellular & Molecular MedgitJrology, Genetics, and Pathology at John Hoj
University and Hospital. Dr. Sidransky is certifign Internal Medicine and Medical Oncology by thmerican Board of Medicine. He t
over 400 peereviewed publications, has contributed more tharcdtcer reviews and chapters, and also has numissued biotechnolog
patents. He has been the recipient of many awamdshonors, including the 1997 Sarstedt Internatiétrize from the German Society
Clinical Chemistry, the 1998 Alton Ochsner Awarddieag Smoking and Health by the American Colle§€best Physicians and the 2!
Hinda Rosenthal Award by the American AssociatibiCancer Research. Dr. Sidransky received his Bdkn Brandeis University and |
M.D. from the Baylor College of Medicine.

Paul Weiss, Ph.C, joined the Board in February 2003. Since Octd®7, Dr. Weiss has been a Managing Director attive Investor:
LLC, a Madison, Wisconsin-based venture capitaligrocusing on earlgtage life sciences companies. Prior to joiningitee Investor:
LLC, Dr. Weiss was President of the Gala Biotechifess unit of Cardinal Health (now Catalent PhaBokutions) from February 2002 ui
October 2007. He had served as a director on &Blaard from 1998 to 2001, when he joined the mamemt team as Senior Vice Presii
of Business Development. He later became Presmfe@tla and remained so during the acquisitioGala by Cardinal Health in 2003 ¢
then the acquisition of Gala (and other Cardinahlthebusinesses) by The Blackstone Group in 20&for to joining Gala, Dr. Weiss w
Vice President of Technology and Product Licensih§Dimensional Pharmaceuticals (3DP) from 1998 to 20@iich went public in 20(
and was later acquired by Johnson & Johnson. Rwigoining 3DP, Dr. Weiss was Director of Licengifor Wyeth Pharmaceuticals.
Weiss holds a Ph.D. in Biochemistry and an MBA frifra University of Wisconsifadison and a B.Sc. in Biochemistry from the Can
University Institute of Biochemistry in Ottawa, @nib.

As described on the FormB-filed by the Company on October 20, 2009, the @any closed on a private placement of convel
promissory notes and warrants in which the Compaogived $3,250,000 in gross proceeds on OctobeRd®. As a condition to su
financing, each member of the Board other thanSransky, Chairman of the Board, and Mr. Munizeggk to resign from the Board uj
the request of Dr. Sidransky made at any time ¥athg October 19, 2009 and December 31, 2009.

Family Relationships

There are no family relationships among any ofGbhenpany’s directors or executive officers.

Board Meetings

The Board met fourteen times during the 2009 figear. Other than Dr. Carter, each director agdnak least 75% of the meetings of
Board and committees on which he or she served Chrter did not attend any of the Companfgurteen Board meetings in the 2009 fi
year.




Independent Directors

The Board has determined that the following directare “independentinder Nasdaq Marketplace Rule 4200(a)(15): JohBréncaccic
Stephen K. Carter, M.D., Donald R. Conklin, Daviir&nsky, M.D. and Paul M. Weiss, Ph.D. The Bohas also determined that
following directors (who are members of the Aud@rmittee) are “independeniti accordance with Section 10A(m)(3) of the ExcleaAgt:
John P. Brancaccio and Paul M. Weiss, Ph.D.

Board Committee Membership

The Board has standing Compensation, Corporate iGanee and Nominating, Audit, Research and Clin@earsight, and Commercial €
Business Development Oversight Committees. Theentmembership of the standing committees isaét in the following table:

Corporate
Governance Commercial and Business
Compensation and Nominating Audit Research and Clinical Development Oversight
Name Committee Committee Committee Oversight Committee Committee
John P. Brancaccio *x *x
Stephen K. Carter, *
M.D.
Donald R. Conklin & &
David Sidransky, * ** *
M.D.
Paul M. Weiss, Ph.D & & & & Eix
*  Member
** Chair

Compensation CommitteeAll of the members of Alfacell’'s Compensationmittee are considered “independent directéimsdccordanc
with Nasdag Marketplace Rule 4200(a)(15). In fisesmr 2009, the Compensation Committee met twice.

On June 28, 2004, the Board adopted Alfacell Catpan’s Compensation Committee Charter, a copy of whsamaintained on our webs
at www.alfacell.com. According to its charter, tBempensation Committee shall consist of at |dastet members, each of whom shal
non-employee directors who have been determindtidiBoard to meet the independence requirementedfiasdaq Stock Market.

The Compensation Committee Charter describes theapy functions of the Compensation Committee #evis:

« Review and approve executive compensation on anahfiasis, including the corporate goals and objestto be used in evaluating
performance of the CEO and determining the CEOfspensation;

» Review trends in management compensation, ovetseedvelopment of new compensation plans and, wieeessary, approve !
revision of existing plans;

« Oversee management’s decisions concerning compemsaid performance for non-executive officers;




« Review the Company'’s incentive compensation andratock-based plans and recommend change to farchtp the Board as needed;
« Administer stock plans and benefit programs and@appany amendments to existing plans;

« Recommend director compensation;

« Evaluate compliance with the Company’s compensaiians and policies; and

« Review the compensation policy for all of Alfacelemployees.

Corporate Governance and Nominating Committédl of the members of Alfacels Corporate Governance and Nominating Committe
considered “independent directoig’accordance with Nasdaq Marketplace Rule 4200%)(In fiscal year 2009, the Corporate Govern
and Nominating Committee did not meet.

The Corporate Governance and Nominating Committae fermed by the Board for the purpose of considefuture nominees to t
Board. On November 28, 2007, the Board adoptedcglf Corporatiors Corporate Governance and Nominating Committeet@ha cop
of which is maintained on our website at www.althcem. According to its charter, the Corporatev&mance and Nominating Commit
shall be comprised of at least three directorsh @ievhom shall meet the independence requirenwdritee Nasdaq Stock Market.

The Corporate Governance and Nominating Committesrt€r describes the primary functions of the Caf@Governance and Nominat
Committee as follows:

« Identify and evaluate individuals qualified to selas members of the Board (including individualsimated by stockholders in propos
made in writing to the Comparg/'Secretary that are timely received and that aomstafficient background information concerning
nominee to enable proper judgment to be made thetoominee’s qualifications);

« Recommend for the Boaml'selection nominees for election as directorshef Company at the next annual or special meetil
stockholders at which directors are to be elected &ll any vacancies then existing on the Board;

» Cause to be prepared and recommend to the Boaradthgtion of corporate governance guidelines aarnh fime to time, review ai
assess the guidelines and recommend changes famvappy the Board;

« From time to time, review and assess the Code efri@gs Conduct and Ethics and recommend changappooval by the Board;

« Make recommendations to the Board regarding isstis®anagement succession; and

« Conduct annual reviews and assessments of the acemqf the Corporate Governance and Nominating Citieen Charter ar
recommend any proposed changes to the Board fooeglp

Audit Committee. All of the members of Alfacell’s Audit Committesre considered “independent directoins”accordance with Nasd
Marketplace Rule 4200(a)(15) and Section 10A(m)§8)the Securities Exchange Act of 1934, as amendedate (the Exchang
Act”). Alfacell’'s Board has determined that Mr. @rcaccio qualifies as an “audit committee finaneigbert” as defined by Item 407
Regulation S-K. In fiscal year 2009, the Audit Guitiee met five times.

On November 25, 2008, the Board adopted the AmeaddRestated Audit Committee Charter, a copy a€lvls maintained on our webs
at www.alfacell.com. According to its charter, thedit Committee shall be comprised of at least¢hdirectors, each of whom shall mee
independence requirements of the Nasdaq Stock Marke Section 10A(m)(3) of the Exchange Act, andheaf whom shall not ha
participated in the preparation of the financiatsments of the Company at any time during the thast years. The Audit Committee’
purpose, duties and responsibilities under itstehanclude those specified in the listing standaofl the Nasdaq Stock Exchange for &
committees.




The Audit Committee Charter describes the primancfions of the Audit Committee as follows:

« Appoint, evaluate and, as the Committee may degogpate, terminate and replace our independeigtered public accounting firm;

« Monitor the independence of our independent regidtpublic accounting firm;

« Determine the compensation to be paid to our indéget registered public accounting firm;

« Review with management and our independent regidteublic accounting firm the effect of regulatanyd accounting initiatives as w
as off-balance sheet structures on the Compamasfdial statements;

» Review the experience and qualifications of the @any’s senior finance executives as well as senior mesnbiethe independe
registered public accounting firm team and the iguabntrol procedures thereof;

« Pre-approve all audit services and permitted awdit services to be performed by our independegistered public accounting firm &
establish policies and procedures for the engageofeur independent registered public accounting to provide permitted noaudit
services;

o Conduct annual reviews and assessments of the adeai the Audit Committee Charter and the contihirmdependence of t
independent registered public accounting firm ammmend any proposed changes to the Board fooaglpr

« Advise the Board with respect to the Compangolicies and procedures regarding compliance apiblicable laws and regulations
with the Company’s Code of Business Conduct anit&th

» Review all related-party transactions for potenti@flict of interest situations and approve suglated-party transactions;

« Establish procedures for the confidential and anumys receipt, retention and treatment of complametgarding the Compars/’
accounting, internal controls and auditing mattarsd

« Report to the Board on all of the foregoing matters

Research and Clinical Oversight CommittThe Research and Clinical Oversight Committee (#Resh Committee”was established
February 2007 and is chaired by David SidranskyD .MAIl of the members of Alfacell’'s Research Cortteg are consideredntependet
directors” in accordance with Nasdaq Marketplac&eR200(a)(15).

The primary function of the Research Committeeisvork closely with management and the Scientifdvidory Board to provide supp
and direction to the Comparsytesearch and development programs. The Researomiftee functions as an advisory committee ands
not hold formal committee meetings or take formahmittee actions.

Commercial and Business Development Oversight Ctieemi The Commercial and Business Development Oversigbmmitte
(“Development Committee”) was established in Febyru2007 and is chaired by Paul Weiss, Ph.D. Alltlé members of Alfacel’
Development Committee are considered “independesttdrs” in accordance with Nasdaq MarketplaceeRiH00(a)(15).

The primary function of the Development Committed¢d assist management in pursuing commercial asphéss development opportuni
for the products currently in development. The &epment Committee functions as an advisory coneaitind does not hold forr
committee meetings or take formal committee actions

Section 16(a) Beneficial Ownership Reporting Compdince

Based upon a review of filings with the Securitteesl Exchange Commission and written representatbesrtain reporting persons that
other reports were required, we believe that dufisgpl year 2009 all of our directors, executifBoers and beneficial owners of more tl
10% of any class of equity securities complied dimeely basis with the reporting requirements otti#m 16(a) of the Exchange Act, exc
for the Form 3, filed by Mr. Muniz in April 2009 op his joining our Company, which was not timelgdi.




Code of Ethics

Alfacell has adopted a written Code of Businessdbioh and Ethics (“Code of Ethics”) that appliestite Companys principal executiv
officer, principal financial officer, principal aoanting officer, and controller and to all its ottemployees. These standards are a gui
help ensure that all our employees live up to agh kethical standards. A copy of the Code of Ehig maintained on our website
www.alfacell.com.

We intend to post on our website, any amendmeat taiver from any provision in our Code of Ethtbat applies to our principal execut
officer, principal financial officer, principal aoanting officer or controller, or persons perforgiisimilar functions, and that relates to

element of the standards enumerated in the ruldsedbEC.

ITEM 11. EXECUTIVE COMPENSATION.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During the fiscal year ended July 31, 2009, the bens of the Board who served on the Compensationniitiee were Messrs. John
Brancaccio, Donald R. Conklin and Paul M. Weiss,DPhAIl such directors are independent directonsl dave never been officers
Alfacell. During the fiscal year ended July 31,090 no executive officer of Alfacell served on tb@mpensation committee or boarc
directors of any other entity which had any exautfficer who also served on the Compensation Citieenor Board of Alfacell.

COMPENSATION DISCUSSION AND ANALYSIS
Compensation Philosophy

Alfacell’s compensation program is based on the philosdpditytihe interests of our employees should be glas@ned with those of o
stockholders. The Company’s compensation progsapased on the following principles:

« Compensation opportunities should attract the kmsnt, motivate individuals to perform at theighest levels, reward outstand
achievement and retain the leadership and skittessary for building long-term stockholder value;

« Compensation should include a bonus potential wisitied directly to operating objectives; and

« Compensation should include a lotegm incentive award generally in the form of stamition grants to increase ownership in
Company and encourage executives to manage fropetispective of owners of the Company.

The Compensation Committee believes that the cosgtiem program for executive officers should rewidne achievement of the shaetm
and longterm objectives of the Company, and that compemsathould be related to the value created fortiskfiolders. However, giv
the highly volatile nature of biotechnology compastgcks it would be impracticable for the Compamyi¢ executive compensation solel
stock performance. In making its compensationgiees, the Compensation Committee generally revibeprogress made by the indivic
officer in attaining his or her individual performze goals and the progress made by the Company drug development programs, w
keeping the Company’s stock performance in minéndsally, performance tied to the lotegm objectives of the Company or the owve
business objectives of the Company are rewarddd egjtity compensation, whereas performance tiesthéotierm goals of the Company
individual performance. As different elements loé Companys compensation have different underlying ratiorzadd policy, determinatiol
the Compensation Committee made with regard tocampensation element have not influenced decisitonsade with respect to ott
compensation elements it contemplated or awaré&ed.example, the factor that our CEO may receiberaus if the performance objecti
are satisfied and may receive additional value uphohis stock options if the Compaaystock performs well has not influenced
determination as to the base salary of our CEO.
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The Company’s compensation philosophy was laserestil by the Board in May 2007, at which tint&zo new compensation programs w
approved by the Board, the Incentive Bonus Prograththe Annual Milestones bonus program. Thesebtwms programs were approvec

the Board because they each met the Compatgsire to reward and encourage executive offi@edsemployees for not only causing
Company to meet its primary objectives but alsonteet certain short-term objectives within a timelprescribed by management. See *
Incentive Compensatic’ below for details relating to these two programs.

Role of the Compensation Committee

The Compensation Committee currently consists afdvie John P. Brancaccio, Chairman, Donald R. @oréhd Paul M. Weiss Ph.D. ,
committee members have been and currently are mmphegee directors as defined under Rule B6bf the Exchange Act and satisfy
director independence standards of the Nasdaq Sftacket and the definition of “outside directowhder Section 162(m) of the Inter
Revenue Code. No special expertise in compensataiters is required for appointment to the Comagois Committee.

The Compensation Committee is responsible for@imonents of the Comparsyexecutive compensation program and for admiriigfexl|
stock option plans including the 2004 Stock IncemfPlan, under which stock option grants may beanadexecutive officers. On an anr
basis, the Compensation Committee reviews and &pprthe corporate goals and objectives relevatttéacompensation for the CEO
other executive officers, if any. The Compensattmmmittee evaluates at least once a year, the &iiGexecutive officergerformance i
light of these established goals and objectives based upon these evaluations will set the CEO® executive officers’annua
compensation, including salary, bonus, incentive @guity compensation.

Role of Consultants and Market Review

The Compensation Committee possesses the authwrilgr its charter to hire advisors to provide itminformation as needed in mak
compensation decisions. The Compensation Comnuiterot use a compensation consultant for fiseak2009.

Role of Management

While the Compensation Committee determines ovemtipensation philosophy, it relies on the CEO atmer executive officers, if any,
make recommendations in accordance with such cosapien philosophy. The CompasyCEO and CFO, if any, provide the Board anc
Compensation Committee with feedback on the perdioca of the Company’'s naxecutive officers and make compense
recommendations to the Compensation Committeetsoapproval. In 2009, the CEO attended the Congirnms Committees meetings 1
provide his perspectives on competition in the stiduand the needs of the business, informatioartkgg the Compang’ performance ai
other advice specific to their areas of expertidewever, the CEO did not attend meetings wherecbispensation and/or performance
discussed. Once a recommendation has been apphyéddde Compensation Committee, it is sent to tlwarB for ratification. Upc
ratification by the Board, the execution and adstmition of the recommendation may be delegatedhbyCompensation Committee
management as the Compensation Committee deenpaiape.

On April 3, 2009, Mr. Muniz joined Alfacell and &t as our President, Chief Operating Officer anéfChinancial Officer. With th
retirement of Kuslima Shogen as our CEO in MarcB®@and the departure of our former CFO, Lawrencayidr, in December 2008, N
Muniz has been our only executive since he joited@ompany. At the time he joined the CompanyQbmpensation Committee agree
pay him a consulting fee of $3,500 per week plust ob travel between his home state of Florida lded/ Jersey. On October 19, 2009,
Company entered into an Employment Agreement (Ereployment Agreement”) with Mr. Muniz to serve hs Companys President, Chi
Executive Officer and Chief Financial Officer. Uschis Employment Agreement, Mr. Muniz will receiae annual base salary of $300,
and is entitled to receive cash incentive compémsair annual stock option awards as determined the Board or the Compensat
Committee of the Board from time to time. In adatiti Mr. Muniz is entitled to participate in any aall employee benefit plans establis
and maintained by the Company for executive offiadrthe Company. Pursuant to the Employment AgesgnMr. Muniz received an opti
(the “Option”), granted under and in accordancéiiie Company 2004 Stock Incentive Plan, to purchase an aggrej#&00,000 shares
Common Stock exercisable for ten years from the da¢ Option is granted. The Option shall vestqnat amounts on each of the fi
second and third year anniversary of the grantoeg las Mr. Muniz remains employed by the Comparhe &xercise price of the Opti
equals the fair market value of the Common Stockherdate of grant.
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The Employment Agreement continues in effect foo ears following the date of the agreement andraatically renews for success
one-year periods, unless Mr. Muniz’s employmenteisninated by him or by the Company. In the evéat Mr. Muniz's employment

terminated by the Company for any reason, thenMWmiz is entitled to receive his earned but ungsde salary and incentive compensa
unpaid expense reimbursements, accrued but unasadion and any vested benefits under any emplogrefit plan of the Company. In -
event that Mr. Muniz's employment is terminatedtbg Company without “Cause” or by Mr. Muniz for “Ga Reason”ds such terms &
defined in the Employment Agreement), and provitied Muniz executes a release in favor of the Congpdimen in addition to the abc
mentioned payments and benefits, Mr. Muniz is ktito receive an amount equal to his then curmenual base salary, payable in e
installments over 12 months in accordance withGbenpanys payroll practice, and all medical and health fisméor 18 months followin
the termination date. In addition, in the event Miuniz’'s employment is terminated without Cause or for @isBeason within 12 mont
following a Change in Control (as defined in the myment Agreement), and provided Mr. Muniz exesuterelease in favor of t
Company, in lieu of the severance described abidveMuniz is entitled to receive a lump cash paytregual to his then current annual k
salary, all medical and health benefits for 18 rherfiollowing the termination date and full accelena of vesting of all unvested stc
options and other stock-based awards. Mr. Mgnimployment Agreement requires him to refrain froompeting with the Company &
from hiring our employees and soliciting our cusemsnfor a period of one year following the termioatof his employment with t
Company for any reason. The Employment Agreemexst filed as Exhibit 10.5 to the Company’s ForrK 8ted with the SEC on Octob
20, 20009.

Executive Compensation Components
Compensation for the Company’s executive officacdudes the following components:

Base Salary. Fixed annual compensation that is certain as tongay and provides continuous income to meet onglng costs. Thi
component is intended to ensure that Alfacell ite db retain executives capable of achieving then@anys strategic and busine
objectives. The Compensation Committee reviewsutiee officers’salaries annually and will make adjustments baseitkeexpectations
that officer’'s performance as compared to the eff&cactual performance and what the Compensatammiittees expectations are for tl
officer's future performance. Additionally, the @pensation Committee factors in cost of living atljuents as well as the Company’
overall performance and stock performance. A<rilesd on our annual report on Form HOfor the fiscal year 2008, in 2008, -
Compensation Committee also utilized a study ofk@lacompensation levels prepared by an indeperatenpensation consultant in orde
evaluate the executiv@compensation, including base salaries. Suchdy stas used by the Compensation Committee imgelithse salari
for the Company’s fiscal year 2008. Such study m@sused in previous years and was not useddalfiear 2009.

In the fiscal year 2009, in light on the Companfyigncial difficulties, lack of executive leaderghand inability to conduct a thorough market-

based analysis of executive compensation, the Cosapien Committee determined that Mr. Muniz, thenpany’s sole executive office
should receive the same base compensation padkaakematerial respects, as his predecessor, Kas$hogen.
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Stock Option Grants Longterm incentive plan which offers eligible Companfficers and employees incentives to put forth maxi
efforts for the success of the Companpusiness, to afford executive officers an oppuityuo acquire a proprietary interest in the Cony
and to relate the compensation of officers to thkie they create for the Company’s stockholdengtreditly, all stockbased awards &
granted under the 2004 Stock Incentive Plan, whiak approved by the Board of Directors and stoaérsl of the Company in Novem|
2003 and in January 2004, respectively. The 2@6dkSncentive Plan provides for the grant of stopkions and other stodkased awards
employees, officers, consultants, independent aoturs and directors providing services to Alfaegltl its subsidiaries as determined by
Board or by the Compensation Committee. The tygemvards that may be granted under the 2004 Stu@ntive Plan are stock optio
stock appreciation rights, restricted stock, ret#d stock units, performance awards, dividend\edemts, other stock grants, other stock-
based awards and any combination thereof. Stotkragpare granted based on the fair market valug stfiare on the date of grant of ¢
option. The terms, time and method of the optemesdetermined at the sole discretion of the Comsgation Committee.

At the time he joined in the Company in April 200dr. Muniz did not receive any stodkased compensation. After completion of
Companys financing in October 2009, pursuant to his Emplegit Agreement, Mr. Muniz received stock optiongptochase a total
500,000 shares of Common Stock. The Compensatiomn@ttee determined that this was an appropriaatgn light of prior grants made
the Company’s former CEO, Mr. Mung'success in obtaining financing for the Companyeiry difficult market conditions and the nee:
provide Mr. Muniz with additional incentive to ctedurther value for the Company’s stockholders.

Incentive Compensatiol The primary purpose is to align the interestshef executive officers with those of the stockhaddey rewardin
executive officers for creating stockholder valuerothe longterm. The 2004 Stock Incentive Plan provides ffier award of stock optior
stock appreciation rights, restricted stock, restd stock units, performance awards, dividend\egents, and other stock grants or s
based awards.

Other Benefits. The CEO is eligible to participate in the Comyan401(k) plan, health and dental coverage, lifairaisce, disabilit
insurance, paid time off and paid holidays on thme terms as are available to all employees gépe@ther benefits available to the C
are the payment of reasonable costs of temporargihg, reasonable airfare associated with relocaind relocation assistance. The (
receives a monthly auto allowance and the Compang the premiums on a life insurance policy for @O where the Company is not
beneficiary of that life insurance policy. Theseaads are designed to be competitive with overalikat practices, and are in place to at
and retain the personnel needed in the business.

Pos-termination Agreements Other than severance payments provided for in Muniz’'s Employment Agreement and Ms. Shogen’
Retirement Agreement, as described in this ForrK/K)-the Company does not utilize pdstmination agreements. In addition, under g
awarded pursuant to the 2004 Stock Incentive Rlam,recipients of such grants have received S@pton Agreements which conti
provisions that allow for the awarded options ta@dime fully vested and immediately exercisable agreisable during the six mon
following a change in control but in no event begdhe option period provided in the Stock Optiorrdgment; provided, however, that
terms of Mr. Munizs§ Employment Agreement, as described above, sugeitbe terms set forth in his Stock Option Agreetnéter th
Companys standard Stock Option Agreement, a change irra@dstdeemed to occur if (i) a person, as defingdbection 13 (d) and 14 (d)
the Exchange Act, becomes the beneficial owneectlyr or indirectly, of securities representing 20%more of the combined voting po\
of the Companys then outstanding shares (except that ownershifhdMcCash Family Limited Partnership must be 50%jualify as
change in control); (ii) during any 12 month peritite individuals who were, at the beginning oftsperiod, a majority of the Board ceas
be a majority of the Board; (iii) the Compasystockholders approve a merger or consolidatidh amother corporation except where
Company remains in control after such merger osabdation or where the merger or consolidation effected to recapitalize the Comp:
and no one person acquired more than 50% of théio@uh voting power of the Company; or (iv) the &toaders of the Company approv
plan of complete liquidation or enter into an agneat for the sale or disposition of all or subgtdlyt all of the assets of the Company.
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Additionally, under the terms of the Stock Optiogréements issued under the 2004 Stock Incentive Rlthere is a termination of serv
due to the death, total disability or retirementteff optionee on or after age 65 after seven yadagsrvice with the Company, then the opt
become fully exercisable at the time of death,ltdisability or retirement, as the case may be, aray be exercised by the optionet
optionee’s estate during the six months followihg month of optionee’death, total disability or retirement but in @t beyond the optic
period provided in the Stock Option AgreementthHre is a termination of employment due to volontasignation then to the extent opti
are exercisable as of the date of the terminatioch options may be exercised within six monthhefdate of termination of employment
there is termination for cause, then to the ext@tibns are exercisable as of the date of the textioin, such options may be exercised w
30 days of the date of termination. “Cause” isrted as (i) frequent and unjustifiable absenteetimer than optioneg’iliness or physical «
mental disability; (ii) fraud or dishonesty matdigianjurious to the Company; (iii) gross or willfmisconduct or willful neglect to act whi
is committed or omitted by optionee in bad faiiki) gross breach of optioneefiduciary duties which has a materially injuriceféect on th
Company; (v) optionee’s conviction as a felon;a} optionees willful or continuous neglect or refusal to perfohis or her duties. If the
is termination for any reason other than thoserile=t above, then to the extent options are exabtdsas of the date of the termination, ¢
options may be exercised within 12 months of the d&termination of employment.

Under grants awarded pursuant to the Commah997 and 1993 Stock Option Plans, prior to aotlision or liquidation of the Company o
merger or consolidation where the Company is netstlrviving corporation, the optionee has the rightxercise all outstanding options
the optionee terminates employment, then to thengxdptions are exercisable as of the date of textioin, such options may be exerc
within 190 days of the date of termination of enyph@nt. If the Board determines that the optionegaged in activities or employm:
contrary to the best interest of the Company, thenBoard can cancel the options within 190 daytheftermination of employment. If
optionee dies while still in service to the Compathen to the extent options are exercisable abefdate of death, such options ma
exercised.

The rationale for the acceleration of the optiondar the 2004 Stock Incentive Plan, and the 19971893 Stock Option Plans upon a chz
in control of the Company is to ensure that officare motivated to pursue creating or obtainingnilagimum value for stockholders anc
encourage officers to remain with the Company aftehange in control has occurred.

Kuslima Shogen, the Compasyformer CEO and scientific founder, retired on 8aB1, 2009. On April 25, 2008, Alfacell enteredoi
retirement agreement with Ms. Shogen which wasl file Exhibit 99.1 to the Company’s Form 8-K filedhathe SEC on April 28, 2008he
“Retirement Agreement”)Under the terms of the Retirement Agreement, dufiegtwo year period commencing April 1, 2008, I8koge!
was entitled to receive periodic payments at tihe 08$300,000 per year. The options to purchiasgCbmpanys common stock held by N
Shogen on the date of her retirement remained isafile after Ms. Shogemretirement in accordance with their terms. Nongeawas mac
to the terms of such existing options under their®eent Agreement, except the Compensation Comenitfethe Companyg’ Board ¢
Directors amended the Compasyt993 Stock Option Plan and 1997 Stock Option Riailow such options to be transferred by Ms.dgin
to members of her family. The Compensation Committgreed to give Ms. Shogen the ability to trankgrexisting options granted un
the 2004 Stock Incentive Plan to members of heiljanif Ms. Shogen elects COBRA continuation caage after her retirement date,
Company will pay for Ms. Shoges’”COBRA insurance continuation premiums until thdiest of the second anniversary of her retirel
date and the date Ms. Shogen is no longer eligdmeCOBRA insurance overage under applicable lawher date on which Ms. Shoc
becomes eligible for Medicare. In the event Ms. gidmobecomes ineligible for COBRA coverage under@benpanys insurance plans {
any reason other than her death prior to the seapniversary of her retirement date, the Compariymiéke a lump sum cash payment to
Shogen equal to the amount of the premiums the @agnprould have had to pay to maintain Ms. Shogeaierage under the Compaay’
insurance plans had Ms. Shogen remained eligilledeerage under such plans for the period commgnan the date Ms. Shogen bec:
ineligible for such coverage and ending on the sé@nniversary of her retirement date.
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Pursuant to the terms of the Retirement Agreemdst, Shogen also agreed to terminate the Royaltyedment dated July 24, 1991,
amended on April 16, 2001 by and between the Cognpad Ms. Shogen and filed as Exhibit 10.37 toQeenpany’s Form 1@ filed with
the SEC on March 12, 2007 (the “Royalty Agreementhe terms of the Royalty Agreement are describedllate 12 to the Financi
Statements on pages F-44 through F-45 of the Coyipp&iorm 10K for the fiscal year 2008. In exchange for termimma of the Royalt
Agreement, the Company agreed to make the folloywagnents and awards to Ms. Shogen:

« A lump sum payment of $500,000 made within ten mess$ days of the date of the Retirement Agreenframh, which Alfacell wa
entitled to deduct the amount of the outstandinggpal and accrued interest of $187,410 owed by $fwgen to Alfacell as of t
date of the Retirement Agreement.

« If the NDA for ONCONASE® for the treatment of malignant mesothelioma is appd by the FDA, Ms. Shogen would receive a
time payment equal to 5% of the initial milestorag/ment payable to the Company by Par Pharmaceuica{“Par”) pursuant to tr
License Agreement dated as of January 14, 200&ithypatween the Company and Par (the “License Ageeén

» If the NDA for ONCONASE® for the treatment of malignant mesothelioma is aped by the FDA, Ms. Shogen would also rec
a payment of $350,000 on each of the first andrsgemniversaries of the date of such approval total payment of $700,000.

« An option (the “Option”) to purchase an aggregatel 00,000 shares of the Compasycommon stock under the 2004 St
Incentive Plan at an exercise price equal to tivenfarket value of the common stock as of the dditine Retirement Agreement
determined under such plan. The Option has a tér@noyears and will become exercisable only ugenapproval of the NDA fi
ONCONASE® for the treatment of malignant mesothelioma is aped by the FDA. As the result of the option toghase 250,0(
shares of common stock granted under the 2004 StaxEntive Plan to Ms. Shogen on March 5, 2008 annection with th
Companys execution of the License Agreement and in ord@&n@ble the Company to grant this Option to Maggh, the Board
Directors amended the annual award limitation fpagicipant in the 2004 Stock Incentive Plan f008 as it relates to Ms. Shog
from 1,000,000 shares to 1,250,000 shares.

« Payments equal to 15% of any royalties payable reisipect to net sales which are received by Alfgeesuant to any and all licer
agreements entered into by Alfacell for the margtand distribution of ONCONASP and any other products derived fr
amphibian source extract, produced either as aralatsynthesized, and/or genetically engineered dvhich are covered by t
claims of any issued patent owned or controlledAlfacell which is issued and valid as of Decembér 2007 (the Licenset
Products™and 5% of net sales of Licensed Products whichcglfabooks on its financial statements but onlyhte extent that tt
aggregate annual net sales of Licensed Products wpha@h such royalty payments are received by Adllaand annual net sales
Licensed Products booked by Alfacell when combiaeel in excess of $100 million in a year. In thergwveither or both of tt
aggregate annual net sales of Licensed Products which Alfacell receives royalties and the anmul sales of Licensed Produ
which Alfacell books on its financial statement dess than $100 million, but when combined suojregate annual net sa
exceed $100 million, the payments to be receivellbyShogen in that year will be paid with resgedhe amount of such aggrec
net sales that exceeds $100 million and pro rag¢den the 15% Ms. Shogen is entitled to receiveogalties received by Alfact
and the 5% Ms. Shogen is entitled to receive orsakts booked by Alfacell based upon the percentégiee total net sales of t
Licensed Products that year represented by aggrematsales upon which Alfacell receives a royahy the net sales booked
Alfacell. Ms. Shogers rights to receive these payments shall termindiien all claims under the relevant patents whichecdhe
Licensed Products have expired.
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On September 14, 2009, the Company entered intanaendment (the “Amendmenttp the Retirement Agreement amending ce
terms. Under the Retirement Agreement, Ms. Shegenentitled to received periodic payments dudrgtivo year period commencing A|
1, 2008 at the rate of $300,000 per year. Pursieatite Amendment, the periodic payments were rediio $150,000 per year. Under
Retirement Agreement, Ms. Shogen was entitleddeive continuing payments equal to 15% of any tigsreceived by Alfacell pursuant
any and all license agreements entered into bycAlfdor the marketing and distribution of Licensetbducts. Under the Amendment,
amount of such royalties related to net sales oéhsed Products to be received by Ms. Shogen lessrbduced to 5%. Under the Retiren
Agreement, Ms. Shogen was entitled to receive naimtg payments equal to 5% of net sales of Licegadiucts booked by Alfacell on
financial statements. Under the Amendment, theusrnof such net sales booked by Alfacell has beenged to 2% of net sales. Under
Amendment, in the event Alfacell obtains marketapproval for ONCONASE® from the Food and Drug Administration or the Euran
Medicines Agency, Ms. Shogen will be entitled tcai®e an additional payment equal to the differebetveen the continuing payme
actually paid to Ms. Shogen during the two yeaiquiecommencing April 1, 2008 and $600,000, the inegaggregate amount of continu
payments to which Ms. Shogen was entitled undeR#terement Agreement. Such additional payment beagnade by Alfacell, at its optic
in cash, Alfacell common stock or a combinatiorboth. The Amendment is binding on the partiesfaSeptember 14, 2009 provided 1
the changes in payments to Ms. Shogen under theeRent Agreement described above would not go déftect unless and until Alfac
obtains additional equity or debt financing, whisliacell received in October 2009. Except as sieally amended in the Amendment,
terms and conditions of the Retirement Agreememtir in full force and effect.

The following table summarizes the estimated valuthe stock options for each named executive efféerived from the terms of the 2(
Stock Incentive Plan, the 1997 Stock Option Plad #re 1993 Stock Option Plan assuming that a triggeevent took place on the |
business day of our most recently completed figeat, July 31, 2009 and that the price per sha@ptommon stock is the closing ma
price as of that date.

Death or Total Voluntary Termination or Change in
Name Disability ) Termination for Cause @ Control @)
Charles Muniz $0 $0 $0
Kuslima Shogen $1,380 $1,380 $1,380
Lawrence Kenyon $0 $0 $0
O These amounts represent the aggregate imdthreey value of stock options which would becometactsas a direct result of 1

termination event or change in control before thpliaable stated vesting date. The stated vestatg id the date at which an aw
would have vested absent such termination everhange in control. This calculation of value does attribute any addition
value to stock options based on their remaininm$eand does not discount the value of awards base¢de portion of the vesti
period elapsed at the date of the termination eweohange in control. These amounts represerinthiasic value of stock optior
based on a closing stock price of $0.28 on July2809.

Pension PlansThe Company does not have pension plans for itdayrees, executive officers or directors.

Nor-Qualified Deferred Compensation PlansThe Company does not have raumlified deferred compensation plans for its erppés
executive officers or directors.
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Tax and Accounting Considerations

Deductibility of Executive Compensatiorln making compensation decisions affecting the etiee officers, the Compensation Commi
considers the Comparg/ ability to deduct under applicable federal coap®rincome tax law compensation payments mac
executives. Specifically, the Compensation Coneaittonsiders the requirements and impact of Sed@im) of the Internal Reven
Code, which generally disallows a tax deductionaionual compensation in excess of $1 million paidur named executive officers. Cer
compensation that qualifies under applicable tegulaions as “performance-baseddmpensation is specifically exempted from

deduction rule. The Compensation Committee caaestire that it will be able to fully deduct all amts of compensation paid to pers
who are named executive officers in the futurerttar, because the Compensation Committee belieiesnportant to preserve flexibility
designing its compensation programs, it has noptdba policy that all compensation must qualifydaeductible under Section 162(m).
cash compensation that the Company paid to eads ohmed executive officers during 2009 was befkiwmillion. We believe that sto
options granted to named executive officers unter 1997 Stock Option Plan and the 2004 Stock ImeerRrogram would qualify
“performance-based compensation” and therefor&aotion 162(m) qualified.

Accounting for Stock Based Compensal. On August 1, 2005, the Company adopted the Viailue recognition provisions of revis
Statement of Financial Accounting Standards NoRL2$hare-Based Payment” (“SFAS No. 123R8)account for all stock grants under
of its stock plans.

Summary Compensation Table
The following table provides a summary of cash aodcash compensation for each of the last three figeats ended July 31, 2009, 2

and 2007 with respect to the one person who seagetlifacell’s Chief Executive Officer and the twther people who served as Alfacell’
only other executive officer, the President and C&@ing the year ended July 31, 2009 (collectiytie “Named Executive Officers”).

Non-
Non- Qualified
Equity Deferred
Incentive  Compensa-
Stock  Option Plan tion All Other
Salary  Bonus Awards Awards Compensa- Earnings Compen-

Name and Principal Position ~ Year %) $) ($) $W tion $) sation®  Total ($)
Charles Muni: 200€ $ 87,50(4 - - - - $11,0404) $ 98,54:
President, Chie
Executive Officer ancChief Financis
Officer 3
Kuslima Shogel 200¢ $207,69: - - - - $139,24(M0 $ 346,93:
Chief Executive 200¢ $278,87 - $2,305,000 $ 500,00(®) - $ 25,5149 $3,109,39.
Officer ©) 2007 $233,68t - $ 565,46( - - $ 24,02€10¢ 823,17-
Lawrence A. Kenyol 200¢ $109,61! $ 109,61!
President, Chie 200¢ $215,23.  $42,00( - - - $ 6,99(12$ 264,22:
Financial Officer, Corporate
Secretary!t) 2007 $104,19:13) - $ 666,87 - - $ 38,15114$ 809,22
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These amounts represent the dollar amount recatjdarefinancial statement reporting purposes thengdate fair value of sto
options granted to the named executive officeracicordance with SFAS No. 123R. The grant datevidire was estimated using
Black-Scholes stock option pricing model in accordancdh BFAS No. 123R. Pursuant to the SEC rules, theuats exclude tt
impact of estimated forfeitures related to senbesed vesting conditions. Valuation assumptioredus the calculation are
disclosed in the Annual Report on the Original FAiGrK for the year ended July 31, 2009.

Excludes perquisites and other personal benefis iththe aggregate do not exceed $10,000. Theseirgs consist of Alfacel’
annual contributions to a 401(k) plan unless otlewoted.

Mr. Muniz was appointed as the Compan¥resident, Chief Operating Officer, Chief Finah®fficer and director to the Board
April 3, 2009.

Mr. Muniz initially began consulting with the Compaon February 9, 2009. On April 3, 2009, Mr. Munvas appointed as 1
Company’s President, Chief Operating Officer ande€Fkinancial Officer. Given the Compasydifficult financial condition, M
Muniz continued to receive consulting payments fithn date he first began consulting with the Compaontinuing through Octob
19, 2009. This amount represents consulting f@® tiis first day of employment through July 31, 200

This amount consists of travel cost between Mr. iunome state of Florida and New Jersey for a perfaixamonths totaling $5,2:
and health insurance reimbursement of $5,823 $oafiyear 2009.

Ms. Shogen retired from the Company on March 30920

This amount consists of post-retirement payment$1@6,923, Alfacels annual contribution to a 401(k) plan totaling483, and
monthly auto allowance totaling $8,857 for fiscahy 2009.

This amount represents a lump sum payment as patsoShogers Retirement Agreement in exchange for the terngnadf the
Royalty Agreement.

This amount consists of Alfacedl'annual contribution to a 401(k) plan totaling9®®, a monthly auto allowance totaling $12,99°
fiscal year 2008 and premiums paid by the Compamg tife insurance policy on Ms. Shogen totalingg$8. The Company is not !
beneficiary of the life insurance policy.

This amount consists of Alfacedl'annual contribution to a 401(k) plan totaling78®, a monthly auto allowance totaling $13,00(
fiscal year 2007 and premiums paid by the Compamg tife insurance policy on Ms. Shogen totaling?88. The Company is not 1
beneficiary of the life insurance policy.

Mr. Kenyon resigned as the Company’s PresidentGindf Financial Officer on December 12, 2008 asdCarporate Secretary and
director on the Board on April 2, 20C

This amount consists of Alfacell’s annual contribatto a 401(k) plan

Represents salary for period commencing on Jaril&r2007, Mr. Kenyors first day of employment with the Company, througiy
31, 2007.

As part of Mr. Kenyors employment arrangements approved by the BoaedCthmpany provided for moving expenses toti
$9,146 and cost of travel between his home statiiradis and New Jersey for a period of 12 montibisling $29,011. Alfacell ma
no contributions to Mr. Kenyon’s 401(k) plan duritige fiscal year ended July 31, 2007.
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Grants of Plan-Based Awards in Fiscal Year 2009

There were no grant of stock options under equity @onequity incentive plans to the Named Executive @fficduring the fiscal year enc
July 31, 2009:

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth the information wisspect to the Named Executive Officers concerttiegexercisable and unexercisable <
option awards held as of July 31, 2009

Equity Incentive
Plan Awards:
Number of Securities
Number of Securities Number of Securities Underlying

Underlying Underlying Unexercised Option Exercise
Unexercised Options Unexercised Options Unearned Options Price Option
Name (#) Exercisable (#) Unexercisable (#) (%) Expiration Date
Kuslima Shoger?) 23,0000 - - $0.85 8/21/09
23,0000 - - $0.49 10/4/09
23,0000) - - $0.49 10/7/09
69,0001 - - $0.26 10/7/09
30,0000 - - $1.58 9/19/09
90,0000 - - $1.58 10/7/09
150,000®) - > $6.73 10/7/09
100,000 - - $6.73 3/31/10
100,0003) - > $1.61 10/7/09
72,0000 - - $1.29 10/7/09
250,000 - $2.18 3/31/10
1,000,0004 $2.00 4/25/18
Lawrence A. Kenyofp) 225,0001) - - $1.55 8/17/09

() The Company does not have stock awards as pas obinpensation program, therefore the columnsletiStock Awards™have bee
omitted from this table.

@ Ms. Shogen retired from the Company on March 30920

@) These options expired on their respective expinatiates.

@) These performance options are only exercisable tpermeeting of the conditions set out in Ms. SmogRetirement Agreement
described above.

®) Mr. Kenyon resigned as the CompamyPresident and Chief Financial Officer on Deceniti®zr2008 and as Corporate Secretary

director on April 2, 2009.

Option Exercises and Stocks Vested

The Named Executive Officers did not exercise aygtiduring fiscal year 2009 and the Company dicgnant stock awards as part of its
compensation program.
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Non-Employee Directors’ Compensation

In February 2007, the Board adopted a eawployee director compensation policy whereby eaeimber of the Board who was not
employee of Alfacell will receive $15,000 per yearconsideration of the membsrserving on the Board, payable in four equal quly
installments. In addition, each nemployee director will be granted an annual reta@i€0,000 options on the last trading day of Debe!
for each year under the 2004 Stock Incentive Plare Chairman of the Board will receive an opti@aniis equal to the number of opti
received by the Chairman for his board and committemberships. Committee chairpersons receiveDQ0ptions for each committ
chaired while each committee member receives 50pfions for each committee on which he serves. exegcise price of the options will
equal to the closing price of the Common Stocklandate of the grant. The options will vest onftte anniversary of the date of the gi
provided that the option holder remains a direa®bf such anniversary date and the options withirgate on the sixth anniversary of the
of the grant.

As described on the FormB-filed by the Company on October 20, 2009, the @any closed on a private placement of convel
promissory notes and warrants in which the Compaegived $3,250,000 in gross proceeds on OctobePd@®. As a condition to t
closing of such financing, each member of the Badihér than David Sidransky, Chairman of the Board] Mr. Muniz agreed to resign fri
the Board upon the request of Dr. Sidransky madangttime following the closing and December 31020In connection with su
condition, the Board amended the vesting of th@aoptgranted on December 31, 2008 to earployee directors, except for Dr. Sidransk
be accelerated in full upon their resignation apiested by the Chairman of the Board. Additionaldlith the exception of Dr. Sidransky,
terms of the options granted to nemployee directors on February 8, 2007, Decembe@27 and December 31, 2008 were amend
provide that if the nommployee director leaves the Board, the option béllexercisable for two years, instead of one Yeam the date suc
non-employee director leaves the Board any timeséen October 19, 2009 and December 31, 2009.

In January 2009, the Board ceased the non-empliiyeetor compensation.

Under our director compensation policies, directet® also serve as executive officers do not receidditional compensation for tr
service on our Board.

The exercise price and vesting schedules for thalae and discretionary option grants describedvabare set forth in the table titled “
Directors’ Stock Options below. The total compensation paid to independesattors for their service as directors of the @any for fisce

year 2009 is set forth in the table titl" Directors’ Compensatiofi below.

During the fiscal year ended July 31, 2009, thiofaing independent or noemployee directors were compensated as followthfar servici
as directors of the Company:
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Change in
Pension Value

and
Non-Equity  Nonqualified
Fees Earned Incentive Plan  Deferred All Other
or Paid in Option Compensa- Compensatior Compen-
Cash®@ Stock Awards  Awards @ tion Earnings sation Total
Name (%) (%) (%) (%) (%) (%) (%)
John P. Brancaccio $7,500 - $5,60( - - - $13,10C
Stephen K. Carter,
M.D. $7,500 - $4,00( - - - $11,50C
Donald R. Conklin $7,500 - $4,80( - - - $12,30C
James J. Loughlifp $7,500 - $5,60(®) - - - $13,10C
David Sidransky, M.D. $7,500 - $14,40! - - - $21,90C
Paul Weiss, Ph.D. $7,500 - $8,00( - - - $15,50C

(@) These amounts represent the retainer paid forcsands director.

@ These amounts represent the dollar amount recatjfézdinancial statement reporting purposes fer feir value of stock options gran
to non-employee directors for fiscal year 2009.e Tant date fair value of the options was estithateing the Blackscholes stoc
option pricing model in accordance with SFAS No3R2 Valuation assumptions used in the calculatimmas disclosed in the Ann

report on Original Form 10-K for the year ended/ R, 2009.
@) Mr. Loughlin resigned as a member of the Board @rdl 5, 2009. The stock options granted to hifdésember 2008 were forfeited.

Directors’ Stock Options

During the fiscal year ended July 31, 2009, théofeihg independent or non-employee directors wesnigd options under Alfacedl’200:
Stock Incentive Plan as described above:

Number of Exercise Price of
Name Options Granted (1) Options Granted
John P. Brancaccio 35,0002 $0.24
Stephen K. Carter, M.D. 25,0001 $0.24
Donald R. Conklin 30,0004 $0.24
James J. Loughlify) 35,0000 $0.24
David Sidransky, M.D. 90,0000 $0.24
Paul M. Weiss, Ph.D. 50,000 $0.24

@ All the options listed here were granted on Decanibk, 2008, vest on December 31, 2009, provided the option holde
continuously remains a director until such timeg ampire on December 31, 2014. The exercise pfithese options was the clos
price of the Compang’ Common Stock on the date of the grant. As desdrabove, these options will be accelerated inufubn the
resignation of the noemployee director, except Dr. Sidransky, as regaeby the Chairman of the Board any time betweetolig
19, 2009 and December 31, 2009.
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@ Mr. Brancaccio’s options are the result of his sggwon the Audit Committee and as Chairman of tboen@ensation Committee.

®) Dr. Carter’s’ options are the result of his servorgthe Research and Clinical Oversight Committee.

@) Mr. Conklin’s options are the result of his serving on the Gamsption Committee and Commercial and Business |Bawven
Oversight Committee.

®) Mr. Loughlin’s options are the result of his serving on the G@fe Governance and Nominating Committee and asr@an of th
Audit Committee. Mr. Loughlin resigned as a memiifethe Board on March 5, 2009 and these optiosievforfeited as a result of
resignation.

©) Dr. Sidranskys options are the result of his serving as Chairofahe Board, Chairman of the Corporate GovernammeNominatin
Committee, Chairman of the Research and Clinicar€ight Committee and a member of the CommercidlBursiness Developme
Oversight Committee.

™ Dr. Weiss’options are the result of his serving on the Corapton Committee, the Corporate Governance and hting Committet
the Audit Committee, the Research and Clinical gt Committee and as Chairman of the CommercidlBusiness Developme
Oversight Committee.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth the information witkespect to the independent or remployee directors concerning exercisable
unexercisable stock options held as of July 319200

Number of
Number of Securities Securities
Underlying Underlying
Unexercised Unexercised Option Exercise
Options (#) Options (#) Price Option
Name Exercisable Unexercisable %) Expiration Date
John P. Brancaccio 13,750 - $3.74 12/30/09
20,000 - $4.38 12/30/10
20,000 - $1.89 12/30/11
20,000 - $1.60 12/30/12
15,000 - $1.49 02/08/13
35,000 - $1.72 12/31/13
- 35,0002 $0.24 12/31/14
Stephen K. Carter, M.D. 15,000 - $3.78 12/30/09
20,000 - $4.38 12/30/10
20,000 - $1.89 12/30/11
20,000 - $1.60 12/30/12
5,000 - $1.49 02/08/13
25,000 - $1.72 12/31/13
- 25,0002 $0.24 12/31/14
Donald R. Conklin 15,000 - $3.78 12/30/09
20,000 - $4.38 12/30/10
20,000 - $1.89 12/30/11
20,000 - $1.60 12/30/12
10,000 - $1.49 02/08/13
30,000 - $1.72 12/31/13
- 30,000@ $0.24 12/31/14
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Number of

Number of Securities Securities
Underlying Underlying
Unexercised Unexercised Option Exercise
Options (#) Options (#) Price Option
Name Exercisable Unexercisable %) Expiration Date
James J. Loughlif¥) 13,7504 - $3.74 9/11/09
20,0004 - $4.38 9/11/09
20,0004 - $1.89 9/11/09
20,0004 - $1.60 9/11/09
15,0004 - $1.49 9/05/09
35,0004 - $1.72 9/05/09
- 35,0006 $0.24 12/31/14
David Sidransky, M.D. 8,750 - $8.18 12/30/09
20,000 - $4.38 12/30/10
20,000 - $1.89 12/30/11
20,000 - $1.60 12/30/12
70,000 - $1.49 02/08/13
90,000 - $1.72 12/31/13
- 90,000@ $0.24 12/31/14
Paul M. Weiss, Ph.D. 15,000 - $3.78 12/30/09
20,000 - $4.38 12/30/10
20,000 - $1.89 12/30/11
20,000 - $1.60 12/30/12
30,000 - $1.49 02/08/13
50,000 - $1.72 12/31/13
- 50,000@ $0.24 12/31/14

(1) The Company does not have stock awards as pag obinpensation program, therefore the columnslemtiStock Awards’have bee
omitted from this table.

@ These options vest on December 31, 2009, proviugcthe option holder continuously remains a dineas of December 31, 20009.

@) Mr. Loughlin resigned as a member of the Board @wd¥l 5, 2009.

) These options expired on their respective expinatiates.

®)  These options were forfeited as a result of Mr.ghdin’s resignation.
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REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee has reviewed and disdudse Compensation Discussion and Analysis asiregtjby Item 402(b) «
Regulation K with management. Based on these reviews andisifins, the Compensation Committee recommendédetBoard ¢
Directors that the Compensation Discussion and ysmabe included in this Form 10-K/A.

This report is respectfully submitted by the mensladrthe Compensation Committee of the Board.
John P. Brancaccio, Chairman

Donald R. Conklin
Paul M. Weiss, Ph.D.

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIA L OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The following table sets forth certain informatiaa of October 15, 2009 concerning stock ownershigllgpersons known by tl
Company to own beneficially more than 5% of thestartding shares of the Compasyoting stock, each director, each nominee faratiar
each current executive officer named in the Sumr@anypensation Table and all directors and curreatative officers of the Company &

group:

Security Ownership of Certain Beneficial Owners

Name and address of beneficial Amount and Nature of Percent of shares
owner or identity of group Beneficial Ownership outstanding @
McCash Family Limited Partnership 5,046,3832 10.3%

N3810 S. Grand Oak Driv
Iron Mountain, M| 49801

James O. McCash, and the James O. McCash Trust 2,910,8203 6.1%
N3820 S. Grand Oak Driv
Iron Mountain, M| 49801

Knoll Capital Management LP, Fred Knoll and Eurdpirnational, Inc., 4,485,5205) 9.4%
Knoll Special Opportunities Fund Il Master Fund . #dOM Capital

Management, LLC, Patrick O’'Neit)

666 Fifth Avenue, Suite 3702

New York, NY 10102

@ The percentage of stock outstanding for each stidkhis calculated by dividing (i) the number bises deemed to be beneficially
held by such stockholder as of the date of theutation (including the number of shares issuablenugxercise of options or warrants
held by such stockholder which were exercisablef élse date as of the calculation or which will bere exercisable within 60 days
after the date of such calculation) by (ii) the soin¢A) the number of shares of Common Stock outditeg as of the date of the
calculation, plus (B) the number of shares issuaplin exercise of options or warrants held by stobkholder which were
exercisable as of the date of the calculation ackvivill become exercisable within 60 days after thate of such calculation.

@ Includes 1,624,821 shares subject to warrants wdmetcurrently exercisable or will become exerdesatithin 60 days of October 1]
2009. The information concerning the stock owniprglf the McCash Family Limited Partnership wasaiiéd from the Schedt
13D/A filed with the SEC on January 8, 2007 andeoihformation known to the Company.

®) The information concerning the stock ownershiptef games O. McCash, and the James O. McCash Tassbitained from tt
Schedule 13G/A filed with the SEC on February 9)&and other information known to the Company.

@) The information concerning the stock ownership @K Capital Management LP, Fred Knoll and Europgeidnational, Inc., Knc
Special Opportunities Fund Il Master Fund Ltd., KADapital Management, LLC, Patrick iQeill was obtained from the Sched
13G/A filed with the SEC on February 17, 2009 atfteoinformation known to the Company.

®) Includes 428,572 shares subject to warrants whietcarrently exercisable or will become exercisahinin 60 days of October 1
2009.
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The table below shows the amount of Alfacell Comr&tock beneficially owned (unless otherwise indidatby Alfacells directors and t
Named Executive Officers listed in the Summary Cengation Table individually, and Alfac’s directors and Named Executive Officer
a group. All information is as of October 15, 2009

Security Ownership of Management

Name and address of beneficial Amount and Nature Percent of shares
owner or identity of group @ Paosition of Beneficial Ownership@ outstanding ®
Charles Muniz President, Chief Executive Officer,

Chief Financial Officer and Director 610,0004) 1.3%
John P. Brancaccio Director 130,0500) *
Stephen K. Carter, M.D. Director 120,000®) 3
Donald R. Conklin Director 500,500 1.1%
Kuslima Shogen Director 1,156,4459) 2.4%
David Sidransky, M.D. Chairman of the Board 273,7500 *
Paul M. Weiss, Ph.D. Director 195,09010) &
All Named Executive Officers and
directors as a group (7 persons) 2,985,83511) 6.2%

*

@

@

®

4
®)

(6)

U]

®)

©)

(10)

(12)

Represents less than 1% of Alfacell's outstandingh@on Stock.

Unless otherwise indicated below, the persons énahove table have sole voting and investment pavitlr respect to all shar
beneficially owned by them. The address of all Mdriexecutive Officers and directors is c/o Alfaggtirporation, 300 Atrium Driv:
Somerset, New Jersey, 08873.

All shares listed are Common Stock. Except asudised below, none of these shares are subjecgltts to acquire benefic
ownership, as specified in Rule 13¢t) under the Exchange Act, and the beneficial @wras sole voting and investment po'
subject to community property law where applicable.

The percentage of stock outstanding for each stidkh is calculated by dividing (i) the number bfses deemed to be benefici
held by such stockholder as of October 15, 2008yding the number of shares issuable upon exedfisptions or warrants held
such stockholder which were exercisable as of #ie ds of the calculation or which will become eieble within 60 days after t
date of such calculation) by (ii) the sum of (Ag thumber of shares of Common Stock outstandind @ximber 15, 2009 plus (B) t
number of shares issuable upon exercise of optiomsarrants held by such stockholder which wergasable as of October 15, 2(
or which will become exercisable within 60 daysafdctober 15, 2009.

Includes 300,000 shares of Common Stock owned byMviniz’ wife.

Includes 123,750 shares underlying options whieh arrently exercisable or which will become exsabie within 60 days afi
October 15, 2009.

Includes 105,000 shares underlying options whieh @rrently exercisable or which will become exsabie within 60 days afi
October 15, 2009.

Includes 115,000 shares underlying options whi@h @nrently exercisable or which will become exsabie within 60 days afi
October 15, 2009.

Includes 422,000 shares underlying options whiehcarrently exercisable or which will become exsaibie within 60 days after
October 15, 2009.

Includes 228,750 shares underlying options whiehcarrently exercisable or which will become exsabie within 60 days after
October 15, 2009.

Includes 6,535 shares of Common Stock owned byiiss’ wife and 155,000 shares underlying optioh&ctvare currently
exercisable or which will become exercisable witBihdays after October 15, 2009.

Includes all shares owned beneficially by the doecand the executive officers named in the table.
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The following table provides information as of J@%, 2009 on our equity based compensation plaatsily be issued upon the exercis
stock options:

Number of securities
remaining available for
future issuance under

Number of securities to Weighted-average equity compensation
be issued upon exercise  exercise price of plans (excluding
of outstanding options,  outstanding options, securities reflected in
Plan Category warrants and rights warrants and rights column (a))
(@) (b) (©)
Equity compensation plans approved by securitydrsid 4,771,650 $2.64 5,012,500

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSA CTIONS AND DIRECTOR INDEPENDENCE.

Related Party Transactions

The Company recognizes that related party trarmatan create the appearance that Company dec@iermade based on factors other
the Company’s best interest or the best interesh@iCompanys stockholders. Related party transactions cam@tksate potential or act
conflicts of interest between the Company and étated party. For purposes of Item 404 of Reguta8K, related person transactions
transactions which exceed $120,000 in the aggregetes of the average of the Companiotal assets at year end for the last three atat
fiscal years, to which the Company and a relatedypaith a direct or indirect material interest,rpggipated. The Company’Code c
Business Conduct and Ethics requires that any eeleted party transactions be specifically approbgdhe Companyg Ethics Officer. |
addition directors, officers and employees musifyitiie Ethics Officer or the Chair of the Audit @mittee of the existence of any actue
potential conflicts of interest. The Audit Comragtperforms a review of related party transactampart of its review of the Annual Reg
on Original Form 10-K.

The Company was a party to the following transactim which the amount involved exceeded $120,0@Dia which any executive office
directors, holders of more than 5% of our capitatls and members of such persoimhmediate families had or will have a direct mdirec
material interest.
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On October 20, 2009, the Company announced thainiipleted a sale of 65 units (the “Units”) in avpte placement (the “Offering'tp
certain investors pursuant to a securities purclaseement entered into on October 19, 2009. Ehthconsists of (i) $50,000 princig
amount of 5% Senior Secured Convertible Promisdtotes (collectively, the “Notes”) convertible inshares of the ComparsyCommo
Stock, (i) Series A Common Stock Purchase Warrtmgurchase in the aggregate that number of slwdr€smmon Stock initially issuak
upon conversion of the aggregate amount of Not®is as part of the Unit, at an exercise pricedaf% per share with a three year term
(iii) Series B Common Stock Purchase Warrants techmse in the aggregate that number of shares wint@m Stock initially issuable up
conversion of the aggregate amount of Notes issgedart of the Unit, at an exercise price of $(2b share with a five year term. 1
closing of the Offering occurred on October 19,2@0d the Company received an aggregate of $3,28@0gross proceeds. Charles Mu
the Companys President, Chief Executive Officer, Chief Finah@fficer and director, subscribed for 20 Unitsrtain trusts and individue
related to James O. McCash, a beneficial ownerarérthan five percent of the Compasiyoting securities, subscribed for an aggregat
Units, Europa International Inc., an affiliate oh®ll Capital Management LP, a beneficial owner afrenthan five percent of the Compasy’
voting securities, subscribed for 15 Units. Thievant documentation and additional descriptiorthef Offering were filed with the SEC
Form 8-K on October 20, 2009. The Compangntry into an employment agreement with Mr. Murppn terms reasonably acceptable tc
investors in the Offering was a condition to thesg.

In addition, see the discussion of the RetiremegreAment and arrangements related thereto by anede the Company and the Company’
CEO, Kuslima Shogen, set forth above in Huest-Termination Agreemestibsection of the “Compensation and Discussion ysisl.

Director Independence

Please see the sections entitladependent Directorand Board Committee Membership Item 10 ‘Directors, Executive Officers a
Corporate Governance” above for disclosures on Bwatependence and committee membership.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

In accordance with the requirements of the Sarb@ndsy Act of 2002 and the Audit Committee Chartdlaudit and auditelated work an
all non-audit work performed by the independent registgredlic accounting firm, J.H. Cohn LLP, is approviedadvance by the Auc
Committee, including the proposed fees for suchkwdme Audit Committee is informed of each senactually rendered that was appro
through its pre-approval process.
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Audit Fees

Audit fees paid by Alfacell to J.H. Cohn LLP forettaudit of the financial statements included inadéll's Annual Report on the Origir
Form 10-K, auditors’ review of the financial statemis included in Alfacell’s Quarterly Reports onrfrol0-Q, work related to Alfacef’
registration statements and consultation on acaayiribpics for the years ended July 31, 2009 arlg 30, 2008 totaled approximat
$101,000 and $167,000, respectively. Also included in thditafees for fiscal year July 31, 2008 were feestfe audit of internal contr
over financial reporting and management’s assessafémternal control over financial reporting.

Audit-related Fees

None.

Tax Fees

None.

All Other Fees

None.

| TEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES.

(@)(2) and (2) The information required by this item is incorp@cherein by reference to the financial statemantsnotes thereto list
in Item 8 of Part Il of the Original Form 10-K.

@(@Q3) All exhibits filed by the Company in itsi@inal Form 10-K are incorporated herein by refeenThe following exhibits
are filed as a part of this report

Filed Herewith or
Incorporated by

Exhibit No. Item Title Reference
31.1 Certification of Principal Executive Officer pursuao Section 302 of the Sarbanes-Oxley Act of 2002 +
31.2 Certification of Principal Financial Officer purguao Section 302 of the Sarbanes-Oxley Act of 2002 +
32.1 Certification of Principal Executive Officer pursuao Section 906 of the Sarbanes-Oxley Act of 2002 *
32.2 Certification of Principal Financial Officer purguao Section 906 of the Sarbanes-Oxley Act of 2002 *

Filed herewith
* Filed as an Exhibit to the Original Rod0-K
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SIGNATURE

Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, thereduatyp authorized.

ALFACELL CORPORATION
Dated: November 30, 2009 By: /s/ CHARLES MUNIZ

Charles Muniz, Chief Executive Officer, Sieent and Chit
Financial Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpithe following persons on behall
the registrant and in the capacities and on thesdatlicated.

Dated: November 30, 2009 /sl CHARLES MUNIZ
Charles Muniz, Chief Executive Officer, President,
Chief Financial Officer (Principal Executive Office
Principal Financial Officer and Principal Accourgin
Officer) and Director

Dated: November 30, 2009 [s/DAVID SIDRANSKY
David Sidransky, M.D., Chairman of the Board

Dated: November 30, 2009 /s/ JOHN P. BRANCACCIO
John P. Brancaccio, Director

Dated: November _, 2009

Stephen K. Carter, M.D., Director

Dated: November 30, 2009 /s/ DONALD R. CONKLIN
Donald R. Conklin, Director

Dated: November _, 2009

Kuslima Shogen, Director

Dated: November 30, 2009 /sl PAUL M. WEISS
Paul M. Weiss, Ph.D., Director
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO RULE 13A-14(A) AS ADOPTED
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Charles Muniz, certify that:

1. I have reviewed this Amendment No. 1 to theuahneport on Form 10-K of Alfacell Corporation;can
2. Based on my knowledge, this report does not corgtajnuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgts.under which such statements were made, nieadisg with respect to the per

covered by this report.

November 30, 200

/sl CHARLES MUNIZ

Charles Muniz

Chief Executive Officer (Principal Executive
Officer of Alfacell Corporation)




EXHIBIT 31.2

CERTIFICATION PURSUANT TO RULE 13A-14(A) AS ADOPTED
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Charles Muniz, certify that:

1. I have reviewed this Amendment No. 1 to theuahneport on Form 10-K of Alfacell Corporation;can
2. Based on my knowledge, this report does not corgtajnuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgts.under which such statements were made, nieadisg with respect to the per

covered by this report.

November 30, 200

/sl CHARLES MUNIZ

Charles Muniz

Chief Financial Officer (Principal Financial
Officer and Principal Accounting Officer of
Alfacell Corporation)




