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[ ]  Written communications pursuant to Rule 425 under the Securities Act
     (17 CFR 230.425)

[ ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act
     (17 CFR 240.14a-12)

[ ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the
     Exchange Act (17 CFR 240.14d-2(b))

[ ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the
     Exchange Act (17 CFR 240.13e-4(c))

ITEM 3.02         UNREGISTERED SALES OF EQUITY SECURITIES

                  The issuances described below were made by Novelos
Therapeutics, Inc. (the "Company") in reliance upon the exemptions from
registration provided under Section 4(2) of the Securities Act of 1933, as
amended, and/or Regulation D promulgated thereunder.

         On June 29, 2005 and July 29, 2005, the Company sold, respectively 33
and 46 units of securities of the Company (each, a "Unit" and, collectively, the
"Units") to accredited investors pursuant to a Confidential Private Placement
Memorandum dated April 12, 2005, as amended and supplemented from time to time.
Each Unit consists of 20,000 shares of common stock, par value $.00001 per share
(the "Common Stock"), of the Company and three-year warrants to purchase 10,000
shares of Common Stock at a purchase price equal to $2.25 per share. The Units
were offered directly by the Company and with the assistance of vFinance
Investments, Inc. and Mercer Capital Ltd. as placement agent (together, the
"Placement Agent"). In connection with the sale of Units, the Placement Agent is



entitled to receive a selling commission equal to 8% of the gross proceeds of
the Units sold by the Placement Agent, a non-accountable expense allowance equal
to 2% of the gross proceeds of the total Units sold, warrants to purchase 10% of
the shares of Common Stock sold by the Placement Agent at a purchase price of
$2.00 per share and 125,000 shares of Common Stock. As consideration for the
Units, the Company received gross cash proceeds of $1,975,000.
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