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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On December 29, 2021, the board of directors (the “Board”) of Titan Pharmaceuticals, Inc. (the “Company”) amended Article II Section 8 of the Company’s Bylaws to change
the quorum for stockholder meetings from a majority to thirty-four percent (34%) of the issued and outstanding shares of the Company then entitled to vote at a meeting. The
Board adopted the amendment in order to be able to obtain a quorum and conduct business at stockholder meetings. The Board based its decision on the increasing prevalence
of brokerage firms opting to forego discretionary or proportionate voting of the shares held by them in street name, which is making it increasingly difficult for companies with a
large retail stockholder base to obtain a quorum of the majority. The amendment to the Bylaws will be applied retroactively to the record date for the Company’s annual meeting
of stockholders (the Annual Meeting”) to be held on December 30, 2021, beginning at 9:00 a.m. Pacific Time.
The change to the quorum requirement for stockholder meetings was made to improve the Company’s ability to hold stockholder meetings when called. The Company
previously adjourned the Annual Meeting in order to try and achieve a quorum for the meeting, but has not been successful in securing the votes of a majority of the shares
issued and outstanding as of the record date.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.
3.1
104

Document
Amendment to Bylaws
Cover Page Interactive Data File (embedded with the inline XBRL document)
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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 29, 2021

TITAN PHARMACEUTICALS, INC.
By: /s/ Kate Beebe DeVarney, Ph.D.
Name: Kate Beebe DeVarney, Ph.D.
Title: Chief Operating Officer and President
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Exhibit 3.1
AMENDMENT TO THE BYLAWS
OF TITAN PHARMACEUTICALS, INC.
(Effective as of December 29, 2021)
Article II Section 8 of the Bylaws of Titan Pharmaceuticals, Inc. (the “Corporation”) is hereby amended and restated in its entirety as follows:
Section 8. At any meeting of stockholders of the Corporation, the presence, in person or by proxy, of the holders of record of thirty-four percent (34%) of the
shares then issued and outstanding and entitled to vote at the meeting shall constitute a quorum for the transaction of business; provided, however, that this Section 8 shall not
affect any different requirement which may exist under statute, pursuant to the rights of any authorized class or series of stock, or under the certificate of incorporation of the
Corporation, as amended or restated from time to time, for the vote necessary for the adoption of any measure governed thereby. The stockholders present at a duly called and
held meeting at which a quorum is present may continue to do business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum,
if any action taken (other than adjournment) is approved by at least a majority of the shares required to constitute a quorum.
In the absence of a quorum, the stockholders present in person or by proxy, by majority vote and without further notice, may adjourn the meeting from time to
time until a quorum is attained, but in the absence of a quorum, no other business may be transacted at that meeting, except as provided in this section. At any reconvened
meeting following such adjournment at which a quorum is present, any business may be transacted which might have been transacted at the meeting as originally noticed.

