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This prospectus relates to the resale, from time to time, of up to 14,831,798 shares of our common stock by
the stockholders referred to throughout this prospectus as ‘‘selling stockholders.”” 6,608,852 shares of our
common stock offered in this prospectus are currently outstanding, 3,393,938 shares of our common stock are
issuable upon conversion of the Series A preferred stock and 4,829,008 shares of our common stock are issuable
upon exercise of warrants.

The selling stockholders will receive all of the proceeds from the sales made under this prospectus.
Accordingly, we will receive no part of the proceeds from sales made under this prospectus. We are paying the
expenses incurred in registering the shares, but all selling and other expenses incurred by the selling stockholders
will be borne by the selling stockholders.

Our common stock is quoted on the OTC Electronic Bulletin Board of the National Association of Securities
Dealers, Inc. under the symbol ‘““NVLT.OB.”” On November 14, 2005, the last reported sale price of our
common stock on the OTC Electronic Bulletin Board was $2.40 per share.

Investing in our common stock involves a high degree of risk.
See risk factors beginning on page 4 of this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED
IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is November [ ], 2005
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No dealer, salesperson or other person has been authorized to give any information or to make any
representations other than those contained in this prospectus in connection with the offer contained in this
prospectus and, if given or made, such information or representations must not be relied upon as having been
authorized by us.

Neither the delivery of this prospectus nor any sale made hereunder shall under any circumstances create an
implication that there has been no change in our affairs since the date hereof. This prospectus does not constitute
an offer to sell or a solicitation of an offer to buy securities other than those specifically offered hereby or of any
securities offered hereby in any jurisdiction where, or to any person to whom, it is unlawful to make such offer or
solicitation. The information contained in this prospectus speaks only as of the date of this prospectus unless the
information specifically indicates that another date applies.

This prospectus has been prepared based on information provided by us and by other sources that we believe
are reliable. This prospectus summarizes certain documents and other information in a manner we believe to be
accurate, but we refer you to the actual documents, if any, for a more complete understanding of what we discuss
in this prospectus. In making a decision to invest in the common stock, you must rely on your own examination of
us and the terms of the offering and the common stock, including the merits and risks involved.

We are not making any representation to you regarding the legality of an investment in our common stock
under any legal investment or similar laws or regulations. You should not consider any information in this
prospectus to be legal, business, tax or other advice. You should consult your own attorney, business advisor and
tax advisor for legal, business and tax advice regarding an investment in our common stock.

PROSPECTUS SUMMARY

The following summary highlights certain material aspects of the offering for resale of common stock by the
selling stockholders covered by this prospectus but may not contain all of the information that is important to
you. You should read this summary together with the more detailed information regarding our company, our
common stock and our financial statements and notes to those statements appearing elsewhere in this prospectus,
including the ‘‘RISK FACTORS’’ beginning on page 4.

Business

We were incorporated in June 1996 as AVAM International, Inc. In October 1998, Novelos Therapeutics,
Inc., a newly incorporated entity, merged into AVAM, and the name of AVAM was changed to Novelos
Therapeutics, Inc. In June 2005, we merged with Common Horizons, Inc., a Nevada corporation, and the
surviving company was Novelos Therapeutics, Inc.

We are a development stage biotechnology company commercializing two promising oxidized glutathione-
based compounds, NOV-002 and NOV-205. We believe these compounds could have clinical value in the
treatment of a number of cancers and both hepatitis B and C. Both compounds have completed clinical trials in
humans and have been approved for use in the Russian Federation where they were developed. NOV-002,
marketed in Russia by ZAO BAM, a company controlled by one of our directors, Mark Balazovsky, under the

trade name GLUTOXIM®, has been administered to over 5,000 patients, demonstrating clinical efficacy and
excellent safety. For more information regarding ZAO BAM, see the section entitled, ‘‘Certain Relationships and
Related Transactions.”” The U.S.-based Phase 1/2 clinical study of NOV-002 in combination with chemotherapy
for lung cancer has been completed, with what we believe to be, positive results. A Phase 2B/3 study is expected
to commence in 2006. We expect to file an Investigational New Drug Application with the FDA for NOV-205 as
a mono-therapy for hepatitis C by year-end 2005 and initiate a U.S.-based Phase 1/2 clinical study in early 2006.

NOV-002, our lead compound, is being developed to treat non-small cell lung cancer. NOV-002 is designed
to act as a chemoprotectant and an immunomodulator. In a 1996 to 1998 Russian study, NOV-002 increased the
one-year survival rate from 17% to 63% when used in combination with chemotherapy. This result represents an
80% improvement over the U.S. survival rate of 35% that results from the current standard of care. A U.S.-based
Phase 1/2 clinical study of NOV-002 has been completed in which treated patients demonstrated improved
objective tumor response (defined as greater than 50% tumor shrinkage) and higher tolerance of chemotherapy
versus the control group. NOV-002 was well tolerated, thus adding to the compound’s already extensive safety
data base.

We are also developing NOV-002 to treat ovarian cancer. In a 1998 Russian study, NOV-002 sensitized
previously platinum-resistant ovarian cancer patients to chemotherapy. In combination with NOV-002, 80% of
the women responded favorably to the same chemotherapy that had failed previously.



We are also developing NOV-002 for the treatment of acute radiation injury. Animal models have shown
that NOV-002 may provide a significant survival advantage if administered following a catastrophic radiation
exposure from, for example, a nuclear weapon, a dirty bomb or an accident at a nuclear power plant.

We are developing NOV-205 to treat chronic hepatitis C in the U.S. NOV-205 is designed to act as a
hepatoprotective agent with immunomodulating and antiviral activity. In Russian clinical studies completed in
1999, NOV-205 has been shown to greatly reduce or eliminate viral loads and to vastly improve liver function.

Recent Private Placements
Private Placements of Units

Certain selling stockholders are offering up to 6,727,200 shares of our common stock, of which 2,727,200
are issuable upon exercise of our outstanding three year common stock purchase warrants

having an exercise price of $1.65 per share, that were sold in private placements completed on May 27, 2005,
June 29, 2005, July 29, 2005 and August 9, 2005. Certain selling stockholders are also offering up to 125,000
shares of our common stock and 412,112 shares of common stock that are issuable upon exercise of similar five-
year common stock purchase warrants issued as finders' fees and placement agent fees in these private placement
transactions.

We received gross proceeds of $4,450,000 and net proceeds of $3,819,000 (after deducting finders’ fees,
placement agents fees and transaction costs) from these private placements.

Private Placement of Series A Preferred Stock

Certain selling stockholders are offering up to 4,363,634 shares of our common stock of which 3,393,938
are issuable upon conversion of our outstanding Series A preferred stock and 969,696 are issuable upon exercise
of our outstanding five-year common stock purchase warrants having an exercise price of $2.00 per share, that
were sold in our private placement transactions completed on September 30, 2005 and October 3, 2005. We
agreed to register 175% of the 1,939,393 shares of common stock issuable upon conversion of the Series A
preferred stock sold to certain selling stockholders pursuant to the relevant subscription agreements to cover any
increase in the number of shares of our common stock, if any, as a result of certain anti-dilution provisions of the
preferred stock.

We received gross proceeds of $3,200,000 and net proceeds of $2,864,000 (after deducting fees and
transaction costs) from these private placements.
Additional Selling Stockholders

Certain of our selling stockholders are offering up to 3,203,852 shares of our common stock consisting of:

. 720,000 shares of our common stock issuable upon exercise of five-year common stock purchase
warrants, with an exercise price of $0.625 per share, issued in connection with our bridge financing in
April 2005;

. 1,760,000 shares of our common stock issued to our former holders of secured promissory notes
issued in November 2003 and May 2004 in the aggregate principal amount of $1,100,000, which were
converted into equity in May 2005 pursuant to restructuring agreements;

. 163,952 shares of our common stock issued to our former holders of unsecured promissory notes in
the aggregate principal amount of $177,000, which were converted into equity in May 2005 pursuant
to restructuring agreements;

. 422,400 shares of our common stock issued to three firms, as partial compensation, for consulting
services rendered to us pursuant to restructuring agreements dated May 2005; and

. 137,500 shares of our common stock issued to current and former investor relations firms, as partial
compensation, pursuant to consulting agreements for services rendered to us.

The Offering

Securities Offered: 14,831,798 shares of our common stock including:

* 6,608,852 shares of our common stock currently
outstanding,

3,393,938 shares of our common stock issuable upon conversion of our
Series A preferred stock, and

* 4,829,008 shares of our common stock issuable upon exercise



of warrants.

2
Use of We will not receive any of the proceeds from the sale by any selling stockholder of common
Proceeds: stock. However, we will receive proceeds from the exercise of the warrants if they are exercised

by the selling stockholders. We intend to use any proceeds for working capital and general
corporate purposes.

Total Shares of our Common Stock Outstanding as of 27,911,199
November 7, 2005:

Summary Financial Information

The following table provides selected financial and operating data for the years ended December 31, 2004
and December 31, 2003.

Year Ended December 31,

2004 2003
Revenue $ 4962 $ 20,737
Costs and expenses 630,181 660,359
Other income (expense) (190,066) 206,982
Net loss (815,285) (432,640)
Net loss attributable to common stockholders (952,093) (978,221)
Current assets 102,571 200,461
Current liabilities 4,443,554 3,736,832
Total assets 108,571 208,999

Our principal executive offices are located at One Gateway Center, Suite 504, Newton, Massachusetts
02458 and our telephone number is (617) 244-1616.

RISK FACTORS

The following risk factors should be considered carefully in addition to the other information contained in
this prospectus:

Risks Related to Our Business and Industry

We may not have adequate funds to sustain our operations.

For the year ended December 31, 2004, our independent registered public accounting firm issued an opinion
on our financial statements, which included an explanatory paragraph expressing substantial doubt about our
ability to continue as a going concern. As of August 9, 2005, we had restructured or repaid substantially all of our
debt and closed private placements of common stock and common stock purchase warrants that resulted in
aggregate net proceeds of $3,819,034 to us. On September 30, 2005, we sold 3,000 shares of our Series A 8%
cumulative convertible preferred stock resulting in net proceeds of $2,680,000. On October 3, 2005 we sold 200
shares of our Series A 8% cumulative convertible preferred stock resulting in net proceeds of $184,000.
Currently, we believe that we have available cash sufficient to meet our working capital requirements through
September 2006, assuming our expense levels do not exceed our current plan. However, if we do not generate
revenues or raise additional capital, we will not be able to sustain our operations at existing levels beyond that
date or earlier if expense levels increase.

The failure to complete development of our therapeutic technology, obtain government approvals,
including required FDA approvals, or to comply with ongoing governmental regulations could prevent,
delay or limit introduction or sale of proposed products and result in failure to achieve revenues or
maintain our ongoing business.

Our research and development activities and the manufacture and marketing of our intended products are
subject to extensive regulation for safety, efficacy and quality by numerous government authorities in the United
States and abroad. Before receiving FDA clearance to market our proposed products, we will have to demonstrate



that our products are safe and effective on the patient population and for the diseases that are to be treated.
Clinical trials, manufacturing and marketing of drugs are subject to the rigorous testing and approval process of
the FDA and equivalent foreign regulatory authorities. The Federal Food, Drug and Cosmetic Act and other
federal, state and foreign statutes and regulations govern and influence the testing, manufacturing, labeling,
advertising, distribution and promotion of drugs and medical devices. As a result, clinical trials and regulatory
approval can take many years to accomplish and require the expenditure of substantial financial, managerial and
other resources.

In order to be commercially viable, we must successfully research, develop, obtain regulatory approval for,
manufacture, introduce, market and distribute our technologies. For each drug utilizing oxidized glutathione-
based compounds, including NOV-002 and NOV-205, we must successfully meet a number of critical
developmental milestones including:

. demonstrate benefit from delivery of each specific drug for specific medical indications;

. demonstrate through pre-clinical and clinical trials that each drug is safe and effective; and

. demonstrate that we have established a viable Good Manufacturing Process capable of potential
scale-up.

The time-frame necessary to achieve these developmental milestones may be long and uncertain, and we
may not successfully complete these milestones for any of our intended products in development.

In addition to the risks previously discussed, our technology is subject to additional developmental risks that
include the following:

. the uncertainties arising from the rapidly growing scientific aspects of drug therapies and potential
treatments;
4
. uncertainties arising as a result of the broad array of alternative potential treatments related to

cancer, hepatitis and other diseases; and

. anticipated expense and time believed to be associated with the development and regulatory
approval of treatments for cancer, hepatitis and other diseases.

In order to conduct clinical trials that are necessary to obtain approval by the FDA to market a product, it is
necessary to receive clearance from the FDA to conduct such clinical trials. The FDA can halt clinical trials at
any time for safety reasons or because we or our clinical investigators do not follow the FDA’s requirements for
conducting clinical trials. If we are unable to receive clearance to conduct clinical trials or the trials are halted by
the FDA, we would not be able to achieve any revenue from such product, as it is illegal to sell any drug or
medical device for human consumption without FDA approval.

Data obtained from clinical trials is susceptible to varying interpretations, which could delay, limit or
prevent regulatory clearances.

Data already obtained, or in the future obtained, from pre-clinical studies and clinical trials does not
necessarily predict the results that will be obtained from later pre-clinical studies and clinical trials. Moreover,
pre-clinical and clinical data are susceptible to varying interpretations, which could delay, limit or prevent
regulatory approval. A number of companies in the pharmaceutical industry have suffered significant setbacks in
advanced clinical trials, even after promising results in earlier trials. The failure to adequately demonstrate the
safety and effectiveness of an intended product under development could delay or prevent regulatory clearance of
the potential drug, resulting in delays to commercialization, and could materially harm our business. Our clinical
trials may not demonstrate sufficient levels of safety and efficacy necessary to obtain the requisite regulatory
approvals for our drugs, and our proposed drugs may not be approved for marketing.

We may encounter delays or rejections based upon additional government regulation from future legislation
or administrative action or changes in FDA policy during the period of development, clinical trials and FDA
regulatory review. We may encounter similar delays in foreign countries. Sales of our products outside the U.S.
would be subject to foreign regulatory approvals that vary from country to country. The time required to obtain
approvals from foreign countries may be shorter or longer than that required for FDA approval, and requirements
for foreign licensing may differ from FDA requirements. We may be unable to obtain requisite approvals from
the FDA and foreign regulatory authorities, and even if obtained, such approvals may not be on a timely basis, or
they may not cover the uses that we request.

Even if we do ultimately receive FDA approval for any of our products, it will be subject to extensive
ongoing regulation. This includes regulations governing manufacturing, labeling, packaging, testing, dispensing,
prescription and procurement quotas, record keeping, reporting, handling, shipment and disposal of any such
drug. Failure to obtain and maintain required registrations or comply with any applicable regulations could further
delay or preclude us from developing and commercializing our drugs and subject us to enforcement action.



Our drugs or technology may not gain FDA approval in clinical trials or be effective as a therapeutic agent
which could affect our future profitability and prospects.

In order to obtain regulatory approvals, we must demonstrate that each drug is safe and effective for use in
humans and functions as a therapeutic against the effects of a disease or other physiological response. To date,
studies conducted in Russia involving our NOV-002 and NOV-205 products have shown, what we believe to be,
promising results and, in fact, NOV-002 has been approved for use there as an immunostimulant in combination
with chemotherapy and antimicrobial therapy and indications such as tuberculosis, and NOV-205 has been
approved there as a mono-therapy agent for the treatment of hepatitis B and C. However, Russian regulatory
approval is not equivalent to FDA approval. Pivotal Phase 3 studies with a large number of patients, typically
required for FDA approval, were not conducted for NOV-002 and NOV-205 in Russia. Further, all of our Russian
clinical studies were completed prior to 2000 and may not have been conducted in accordance with current
guidelines either in Russia or the United States.

A U.S.-based Phase 1/2 clinical study involving 44 non-small cell lung cancer patients provided, what we
believe to be, a favorable outcome. As a result, we anticipate commencing a Phase 3 study of NOV-002 for non-
small cell lung cancer in 2006. We also anticipate completing a Phase 2 trial for NOV-002 for ovarian cancer in
early 2007. We further intend to file an Investigational New Drug Application for NOV-205 for hepatitis C by
year-end 2005 and to complete a Phase 2 study in early 2007. There can be no assurance, however, that we can
demonstrate that these products are safe or effective in advanced clinical trials. We are also not able to give
assurances that the results of the tests already conducted can be repeated or that further testing will support our
applications for regulatory approval. As a result, our drug and technology research program may be curtailed,
redirected or eliminated at any time.

There is no guarantee that we will ever generate revenue or become profitable even if one or more of our
drugs are approved for commerecialization.

We expect to incur increasing operating losses over the next several years as we incur increasing costs for
research and development and clinical trials. Our ability to generate revenue and achieve profitability depends
upon our ability, alone or with others, to complete the development of our proposed products, obtain the required
regulatory approvals and manufacture, market and sell our proposed products. Development is costly and requires
significant investment. In addition, if we choose to license or obtain the assignment of rights to additional drugs,
the license fees for such drugs may increase our costs.

To date, we have not generated any revenue from the commercial sale of our proposed products or any drugs
and do not expect to receive such revenue in the near future. Our primary activity to date has been research and
development. A substantial portion of the research results and observations on which we rely were performed by
third-parties at those parties’ sole or shared cost and expense. We cannot be certain as to when or whether to
anticipate commercializing and marketing our proposed products in development, and do not expect to generate
sufficient revenues from proposed product sales to cover our expenses or achieve profitability in the near future.

We rely solely on research and manufacturing facilities at various universities, hospitals, contract research
organizations and contract manufacturers for all of our research, development, and manufacturing, which
could be materially delayed should we lose access to those facilities.

At the present time, we have no research, development or manufacturing facilities of our own. We are
entirely dependent on contracting with third parties to use their facilities to conduct research, development and
manufacturing. Our inability to have the facilities to conduct research, development and manufacturing may
delay or impair our ability to gain FDA approval and commercialization of our drug delivery technology and
products.

We currently maintain a good working relationship with such contractors. Should the situation change and
we are required to relocate these activities on short notice, we do not currently have an alternate facility where we
could relocate our research, development and/or manufacturing activities. The cost and time to establish or locate
an alternative research, development and manufacturing facility to develop our technology would be substantial
and would delay gaining FDA approval and commercializing our products.

We are dependent on our collaborative agreements for the development of our technologies and business
development, which exposes us to the risk of reliance on the viability of third parties.

In conducting our research, development and manufacturing activities, we rely and expect to continue to rely
on numerous collaborative agreements with universities, hospitals, governmental agencies, charitable
foundations, manufacturers and others. The loss of or failure to perform under any of these arrangements, by any
of these entities, may substantially disrupt or delay our research, development and manufacturing activities
including our anticipated clinical trials.

We may rely on third-party contract research organizations, service providers and suppliers to support
development and clinical testing of our products. Failure of any of these contractors to



provide the required services in a timely manner or on reasonable commercial terms could materially delay the
development and approval of our products, increase our expenses and materially harm our business, financial
condition and results of operations.

We are exposed to product liability, clinical and preclinical liability risks which could create a substantial
financial burden should we be sued because we do not currently have product liability insurance above
and beyond our general insurance coverage.

Our business exposes us to potential product liability and other liability risks that are inherent in the testing,
manufacturing and marketing of pharmaceutical products. We cannot assure that such potential claims will not be
asserted against us. In addition, the use in our clinical trials of pharmaceutical products that we may develop and
then subsequently sell or our potential collaborators may cause us to bear a portion of or all product liability
risks. A successful liability claim or series of claims brought against us could have a material adverse effect on
our business, financial condition and results of operations.

Although we maintained product liability insurance coverage during the time of the NOV-002 Phase 1/2
clinical study, we do not currently have any product liability insurance or other liability insurance relating to
clinical trials or any products or compounds. Currently, no clinical trials are ongoing. It is our intention to secure
such insurance once new clinical trials are initiated. We cannot give assurances that we