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ITEM 5.02 COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

On December 14, 2012, the Company’s board of directors granted options to purchase a total of 1,932,650 shares of the Company’s
common stock under the 2006 Stock Incentive Plan to directors, officers, employees and consultants of the Company, including the
following grants to the Company’s Named Executive Officers:

An option granted to Harry S. Palmin to purchase 502,650 shares of common stock at an exercise price of $0.75 per share, which
option will vest with respect to: 335,100 of such shares in equal quarterly installments over a four-year period; 83,775 of such shares
upon the closing of one or more financings with total gross proceeds of at least $7 million on or before January 31, 2013; and an
additional 83,775 of such shares upon the closing of one or more financings with total gross proceeds of at least $10 million on or
before January 31, 2013;

An option granted to Christopher J. Pazoles to purchase 125,000 shares of common stock at an exercise price of $0.75 per share,
which option will vest in equal quarterly installments over a three-year period; and

An option granted to Joanne M. Protano to purchase 100,000 shares of common stock at an exercise price of $0.75 per share, which
option will vest in equal quarterly installments over a three-year period.

On December 14, 2012, the Company’s board of directors also approved an increase to Mr. Palmin’s annual base salary from $275,400 to
$300,000, an increase to Dr. Pazoles’ annual base salary from $255,000 to $265,200 and an increase in Ms. Protano’s annual base salary

from $198,900 to $224,757. The salary increases will become effective January 1, 2013.
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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: December 19, 2012 NOVELOS THERAPEUTICS, INC.

By: /s/ Harry S. Palmin

Name: Harry S. Palmin
Title: President and Chief Executive Officer




