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Item 14.  
 
Novelos Therapeutics, Inc. (“Novelos” or the “Company”) is a pharmaceutical company 
developing compounds for the treatment of cancer. On April 8, 2011, Novelos completed a 
business combination with Cellectar, Inc. (“Cellectar”), a privately held Wisconsin corporation 
that designed and developed products to detect, treat and monitor a wide variety of human 
cancers, and Cell Acquisition Corp. (the “Merger Subsidiary”), a Wisconsin corporation and a 
wholly owned subsidiary of Novelos. Pursuant to the transaction Cellectar was merged into the 
Merger Subsidiary (the “Acquisition”). As a result of the Acquisition, the Merger Subsidiary, 
which has been renamed Cellectar, Inc., owns all assets of and operates the business previously 
owned and operated by Cellectar. 
 
In the Acquisition, the former stockholders of Cellectar received an aggregate number of shares 
of Novelos common stock constituting approximately 85% of the outstanding shares of Novelos 
common stock, after giving effect to the Acquisition but before giving effect to a private 
placement of Novelos securities which was completed concurrently with the Acquisition.  Prior to 
the Acquisition, Novelos amended and restated its certificate of incorporation and in connection 
therewith, among other things, effected a 1-for-153 reverse split of its common stock (the 
“Reverse Split”) resulting in 2,959,871 shares of Novelos common stock outstanding. Novelos 
then issued 17,001,596 shares of Novelos common stock to the stockholders of Cellectar as 
consideration upon the effective date of the Acquisition representing a ratio of 0.8435 shares of 
Novelos common stock in exchange for one share of Cellectar common stock (the “Exchange 
Ratio”) as set forth in the Agreement and Plan of Merger (the “Merger Agreement”) dated April 
8, 2011.   
 
Item 15.   
 
Reverse Split – A reverse split of the common stock of Novelos Therapeutics, Inc. (“Novelos”) 
occurred effective as of the close of business on April 8, 2011.  Pursuant to this reverse stock 
split, each one hundred fifty-three (153) shares of common stock of Novelos issued and 
outstanding as of the date following the reverse stock split was converted into one (1) share of 
Novelos common stock.  Fractional shares of post-split Novelos common stock were not be 
issued as a result of the reverse stock split; instead, holders of pre-split shares of Novelos 
common stock who otherwise would have been entitled to receive a fractional share as a result of 
the reverse stock split receives an amount in cash equal to $3.42 per post-split share for such 
fractional interests upon the surrender to American Stock Transfer and Trust Company, LLC, the 
Exchange Agent, of certificates representing such shares. 
 
Acquisition - On April 8, 2011, the stockholders of Cellectar, Inc. (“Cellectar”) approved, and on 
April 8, 2011 Cellectar completed, the merger of Cellectar with and into Cell Acquisition Corp., a 
wholly owned subsidiary of Novelos Therapeutics, Inc. (“Novelos”).  As a result of the merger, 
each share of Cellectar, Inc. common stock held at the close of business on April 8, 2011 
automatically converted into 0.8435 of a share of common stock of Novelos.   
 
Item 16.   
 



Reverse Split - There was a corresponding adjustment to the market value basis per share of 
Novelos common stock whereby the market value per share was multiplied by 153 in order to 
arrive at the split-adjusted market value.  There was no change to aggregate basis (split-adjusted 
shares multiplied by split-adjusted market value per share) since a shareholder’s aggregate tax 
basis in his or her shares of Novelos common stock should be allocated in proportion to the 
reduced number of shares of Novelos common stock after the reverse split.   
 
Acquisition -  The cost basis per share of Cellectar common stock was divided by 0.8435 to 
arrive at the Novelos equivalent cost basis per share. There was no change to aggregate cost basis 
(merger-adjusted shares multiplied by merger-adjusted cost basis per share) since the 
shareholders aggregate tax basis in his or her shares of Cellectar common stock before the merger 
should be allocated in proportion to the number of shares of Novelos common stock received in 
the merger exchange. 
 
Item 17.  
 
The treatment of allocation of basis in the reverse split is based on guidance in IRS Code Section 
358.  
 
The Novelos/Cellectar merger was a tax free statutory merger under IRS Code Sections 
368(a)(1)(A) and 368(a)(2)(D).   
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