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ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS

ITEM 5.07 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On October 18, 2010, we held a special meeting of stockholders.  At the meeting, our stockholders approved an amendment to our certificate
of incorporation to increase the total number of authorized shares of our common stock from 225 million shares to 750 million shares.  Of
111,931,182 shares of common stock outstanding and entitled to vote at the special meeting, 67,279,781 shares were voted in favor of the
proposal and 8,617,627 shares were voted against the proposal, 30,293 shares abstained and there were no broker non-votes.  All 408.264045
shares of our Series E convertible preferred stock outstanding and entitled to vote at the special meeting were voted in favor of the
proposal.  83,300,087 shares of common stock and shares of Series E convertible preferred stock, voting on an as-converted basis, were voted
together, as a single class, in favor of the proposal; 8,612,627 shares were voted against the proposal; 30,293 shares abstained; and there were
no broker non-votes.  Following the conclusion of the meeting an amendment to our certificate of incorporation effecting the increase in
authorized common stock was filed with the Delaware Secretary of State.
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SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
    
 Dated: October 19, 2010 NOVELOS THERAPEUTICS, INC.  
   
   
 By:  /s/ Harry S. Palmin   
  Harry S. Palmin  
  President and Chief Executive Officer
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CERTIFICATE OF AMENDMENT
TO

THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

NOVELOS THERAPEUTICS, INC.

NOVELOS THERAPEUTICS, INC.  (the “Corporation”), a corporation organized and existing under of the General Corporation Law of
the State of Delaware, does hereby certify:

FIRST: That the board of directors of the Corporation (the “Board of Directors”), at a duly convened meeting of the Board of Directors, duly
adopted a resolution declaring advisable the amendment of the Amended and Restated Certificate of Incorporation of the Corporation, and
submitted the same to the stockholders of the Corporation for approval. The resolution setting forth the proposed amendments is as follows:

RESOLVED, that the first paragraph of Article FOURTH be amended and restated in its entirety as follows:

“Fourth. The aggregate number of shares of stock that the Corporation shall have authority to issue is seven
hundred fifty million and seven thousand (750,007,000), of which seven hundred fifty million (750,000,000)
shares shall be designated “Common Stock” and seven thousand (7,000) shares shall be designated
“Preferred Stock.”  Shares of Common Stock and Preferred Stock shall have a par value of $.00001 per
share.”

The remainder of Article FOURTH shall remain unchanged.
 

SECOND: That the stockholders of the Corporation have duly approved the aforesaid amendment in accordance with the provisions
of Sections 211 and 242 of the General Corporation Law of the State of Delaware.
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to the Amended and Restated Certificate of
Incorporation to be signed by Harry S. Palmin, its Chief Executive Officer and President, thereto duly authorized, this 18th day of October,
2010.
 
   
 NOVELOS THERAPEUTICS, INC.  
   
    
 By: /s/ Harry S. Palmin  
  Harry S. Palmin  
  Chief Executive Officer and President  

 

 

 

 

 
 

 

 


