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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this registration statement.
 
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the
following box. x
 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.¨
 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.¨
 
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act of 1933, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.¨
 
Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer”, “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act
of 1934.
 
Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer x Smaller reporting company x

 Emerging growth company ¨
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ¨
 
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further
amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until
the Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to Section 8(a), may determine.
 
 

 

 



 
EXPLANATORY NOTE

 
This Amendment No. 2 to the Registration Statement on Form S-1 is being filed solely to include certain exhibits to the Registration Statement as indicated in the Exhibit Index
contained in Part II of the Registration Statement.
 

 

 

 
PART II - INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 13. Other Expenses of Issuance and Distribution
 
We estimate that expenses in connection with the distribution described in this registration statement (other than fees and commissions charged by the underwriters) will be as
set forth below. We will pay all of the expenses with respect to the distribution, and such amounts, with the exception of the SEC registration fee and the Financial Industry
Regulatory Authority, Inc., or FINRA, filing fee, are estimates.
 
SEC registration fee  $ 685 
Legal fees and expenses   25,000 
Accounting fees and expenses   12,000 
Printing expenses   10,000 
Other (including transfer agent and registrar fees)   2,315 

Total  $ 50,000 
 
Item 14. Indemnification of Directors and Officers
 
Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware, or DGCL, empowers a corporation to indemnify any person who was or is a party or
who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person
acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe the person’s conduct was unlawful.
 
Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person acted in any of the capacities set forth above,
against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if the person acted
in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made in
respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or
the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
 
Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the defense of any action, suit or
proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection therewith; that indemnification provided for by Section 145 shall not be deemed exclusive of any
other rights to which the indemnified party may be entitled; and the indemnification provided for by Section 145 shall, unless otherwise provided when authorized or ratified,
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators.
Section 145 also empowers the corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation,
or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
any liability asserted against such person and incurred by such person in any such capacity, or arising out of his status as such, whether or not the corporation would have the
power to indemnify such person against such liabilities under Section 145.
 
Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or limiting the personal liability of a director to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a director
(i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.
 

 II-1  

 

 
Our certificate of incorporation and our bylaws provide that we will indemnify our directors and officers to the fullest extent permitted by the DGCL, which prohibits our
certificate of incorporation from limiting the liability of our directors for the following:
 

· any breach of the director’s duty of loyalty to us or our stockholders;
 

· acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
 

· unlawful payment of dividends or unlawful stock repurchases or redemptions; or
 

· any transaction from which the director derived an improper benefit.
 
Our certificate of incorporation provides for indemnification of our directors and executive officers to the maximum extent permitted by the DGCL, and our bylaws provide for
indemnification of our directors and executive officers to the maximum extent permitted by the DGCL.
 
We have entered into indemnification agreements with each of our current directors. These agreements will require us to indemnify these individuals to the fullest extent
permitted under Delaware law against liabilities that may arise by reason of their service to us and to advance expenses incurred as a result of any proceeding against them as to
which they could be indemnified. We also intend to enter into indemnification agreements with our future directors and executive officers.
 
In any underwriting agreement we enter into in connection with the sale of common stock and pre-funded warrants being registered hereby, the underwriters will agree to



indemnify, under certain conditions, us, our directors, our officers and persons who control us, within the meaning of the Securities Act, against certain liabilities.
 
Item 15. Recent Sales of Unregistered Securities
 
The following information sets forth certain information with respect to all unregistered securities which we have sold during the last three years:
 
In June 2019, we issued 14,943 shares of our common stock to L. Molteni & C. Dei Frattelli Alitti Società Di Esercizio S.P.A. upon the conversion of a convertible loan at
conversion price of $45.00 per share.
 
In August 2019, in connection with a concurrent registered direct offering to a single institutional investor, we issued warrants to purchase 95,078 shares of common stock at an
exercise price of $32.10 per share, which warrants are exercisable for a period of five years commencing February 9, 2020. Maxim Group LLC acted as the placement agent in
connection with the offering and received a cash fee of 7.0% of the gross proceeds paid to us and reimbursement of certain out-of-pocket expenses.
 
In January 2020, in connection with a concurrent registered direct offering to a few institutional investors, we issued warrants to purchase 290,000 shares of common stock at an
exercise price of $7.50 per share, which warrants are exercisable for a period of five years commencing September 18, 2020. Maxim Group LLC acted as the placement agent in
connection with the offering and received a cash fee of 7.0% of the gross proceeds paid to us and reimbursement of certain out-of-pocket expenses.
 
In January 2021, in connection with a concurrent registered direct offering to a few institutional investors, we issued warrants to purchase 2,725,000 shares of common stock at
an exercise price of $3.55 per share, which warrants are exercisable for a period of five and one-half years commencing January 20, 2021. Maxim Group LLC acted as the
placement agent in connection with the offering and received a cash fee of 7.0% of the gross proceeds paid to us and reimbursement of certain out-of-pocket expenses.
 
In February 2022, in connection with a concurrent registered direct offering to a single institutional investor, we (i) sold 1,289,796 pre-funded warrants at a price of $1.179, each
exercisable to purchase one share of common stock at an exercise price of $0.001 per share and (ii) issued warrants to purchase 4,664,038 shares of common stock at an
exercise price of $1.14 per share, which warrants are exercisable for a period of five and one-half years commencing February 4, 2022. Maxim Group LLC acted as the
placement agent in connection with the offering and received a cash fee of 7.0% of the gross proceeds paid to us and reimbursement of certain out-of-pocket expenses.
 
In January 2022, we issued 51,021 shares of our common stock to JT Pharma pursuant to an asset purchase agreement as part of a milestone payment.
 
The offers, sales and issuances of the securities described above were exempt from registration under the Securities Act by virtue of Section 4(a)(2) of the Securities Act.
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Item 16. Exhibits
 

No.  Description
3.1.1  Amended and Restated Certificate of Incorporation of the Registrant, as amended(2)

3.1.2  Certificate of Amendment to the Restated Certificate of Incorporation dated September 24, 2015(4)

3.1.3  Certificate of Amendment to the Restated Certificate of Incorporation dated January 23, 2019(10)

3.1.4  Certificate of Amendment to the Restated Certificate of Incorporation dated November 30, 2020(20)

3.2  By-laws of the Registrant(1)

3.3  Amendment to the By-laws of the Registrant dated December 29, 2021 (23)

4.1  Form of Lender Warrant(6)

4.2  Form of Rights Agreement Warrant(7)

4.3  Warrant Agency Agreement between Titan Pharmaceuticals, Inc. and Continental Stock Transfer & Trust Company and Form of Offering Warrant(9)

4.4  Representative’s Purchase Warrant(9)

4.5  Form of August 2019 Private Placement Warrant(11)

4.6  Class B Warrant Agency Agreement dated October 16, 2019 between Titan Pharmaceuticals, Inc. and Maxim Group LLC Form of January 2020 Private
Placement Warrant(12)

4.7  Form of January 2020 Private Placement Warrant(13)

4.8  Form of March 3, 2020 Warrant Amendment Agreement(16)

4.9  Description of the Registrant’s Common Stock(15)

4.10  Warrant Agency Agreement between Titan Pharmaceuticals, Inc. and Continental Stock Transfer & Trust Company and Form of Warrant(18)

4.11  Form of January 2021 Private Placement Warrant(21)

4.12  Form of February 2022 Registered Pre-Funded Warrant(24)

4.13  Form of February 2022 Private Pre-Funded Warrant(24)

4.14  Form of February 2022 Placement Warrant(24)

5.1  Opinion of Loeb & Loeb LLP
10.1  Titan Pharmaceuticals, Inc. Third Amended and Restated 2015 Omnibus Equity Incentive Plan(10)

10.2  Employment Agreement between the Registrant and Marc Rubin(5)

10.3 ±  Distribution and Sublicense Agreement dated February 1, 2016 as amended by agreement dated August 2, 2018 between Titan Pharmaceuticals, Inc. and Knight
Therapeutics Inc.(8)

10.4  Amendment to lease for Registrant’s facility dated March 21, 2016(8)

10.5  Employment Agreement between the Registrant and Katherine Beebe DeVarney(14)
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10.6  Debt Settlement and Release Agreement by and between Titan Pharmaceuticals, Inc., Horizon Technology Finance Corporation and L. Molteni & C. Dei

Frattelli Alitti Società Di Esercizio S.P.A.(17)

10.7±±  Asset Purchase Agreement dated October 27, 2020 between Titan Pharmaceuticals, Inc. and JT Pharmaceuticals, Inc.(19)

10.8  Placement Agency Agreement dated January 15, 2021, by and between Titan Pharmaceuticals, Inc. and Maxim Group LLC(21)

10.9  Amendment to Employment Agreement between the Registrant and Marc Rubin(22)

https://www.sec.gov/Archives/edgar/data/910267/000119312510006562/dex31.htm
https://www.sec.gov/Archives/edgar/data/910267/000119312510006562/dex31.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420415056647/v421014_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420415056647/v421014_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419002680/tv511477_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419002680/tv511477_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920131098/tm2037359d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920131098/tm2037359d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420417054170/tv477697_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420417054170/tv477697_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465921154063/tm2136487d2_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465921154063/tm2136487d2_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420417038785/v471646_ex4-4.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420417038785/v471646_ex4-4.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418016884/tv489507_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418016884/tv489507_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418050743/tv503422_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418050743/tv503422_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418050743/tv503422_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418050743/tv503422_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419038636/tv527052_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419038636/tv527052_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465919054978/tm1920490d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465919054978/tm1920490d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920002040/tm201430-1_ex41.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920002040/tm201430-1_ex41.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920040354/tm205305-1_ex412.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920040354/tm205305-1_ex412.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920040354/tm205305-1_ex413.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920040354/tm205305-1_ex413.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920118552/tm2033419d5_ex4-10.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920118552/tm2033419d5_ex4-10.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465921004940/tm213361d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465921004940/tm213361d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex4-3.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex4-3.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419002680/tv511477_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419002680/tv511477_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419018020/tv517982_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419018020/tv517982_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418044671/tv499850_ex10-22.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418044671/tv499850_ex10-22.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418044671/tv499850_ex10-23.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420418044671/tv499850_ex10-23.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419017459/tv516475_ex10-28.htm
https://www.sec.gov/Archives/edgar/data/910267/000114420419017459/tv516475_ex10-28.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920117956/tm2033419d3_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920117956/tm2033419d3_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920125466/tm2029565d1_ex10-28.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465920125466/tm2029565d1_ex10-28.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465921004940/tm213361d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465921004940/tm213361d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465921130586/tm2131195d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465921130586/tm2131195d1_ex10-1.htm


10.10  Form of February 2022 Securities Purchase Agreement(24)

10.11  Placement Agency Agreement dated February 2, 2022, by and between Titan Pharmaceuticals, Inc. and Maxim Group LLC(24)

14.1  Code of Business Conduct and Ethics(3)

23.1  Consent of WithumSmith+Brown, PC, Independent Registered Public Accounting Firm*
23.2  Consent of OUM & Co., LLP, Independent Registered Public Accounting Firm*
23.3  Consent of Loeb & Loeb LLP (contained in Exhibit 5.1)
24.1  Power of Attorney (included on the signature page of this Registration Statement)
107  Filing Fee Table
 

* Previously filed.
± Confidential treatment has been granted as to certain portions of this exhibit.
±± Certain information has been omitted from this exhibit in reliance upon Item 601(b)(10) of Regulation S-K.
(1) Incorporated by reference from the Registrant’s Registration Statement on Form S-3 (File No. 333-221126).
(2) Incorporated by reference from the Registrant’s Registration Statement on Form 10 filed on January 14, 2010.
(3) Incorporated by reference from the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2013.
(4) Incorporated by reference from the Registrant’s Current Report on Form 8-K filed on September 28, 2015.
(5) Incorporated by reference from the Registrant’s Current Report on Form 8-K filed on April 3, 2019.
(6) Incorporated by reference from the Registrant’s Current Report on Form 8-K filed on July 27, 2017.
(7) Incorporated by reference from the Registrant’s Current Report on Form 8-K filed on March 26, 2018.
(8) Incorporated by reference from the Registrant’s Quarterly Report on Form 10-Q for the period ended June 30, 2018.
(9) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated September 25, 2018.
(10) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated January 25, 2019.
(11) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated August 8, 2019.
(12) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated October 18, 2019.
(13) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated January 7, 2020.
(14) Incorporated by reference from the Registrant’s Annual Report on Form 10-K dated April 1, 2019.
(15) Incorporated by reference from the Registrant’s Annual Report on Form 10-K dated March 30, 2020.
(16) Incorporated by reference from the Registrant’s Quarterly Report on Form 10-Q for the period ended June 30, 2020.
(17) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated October 26, 2020.
(18) Incorporated by reference from the Registrant’s Registration Statement on Form S-1/A dated October 27, 2020.
(19) Incorporated by reference from the Registrant’s Quarterly Report on Form 10-Q for the period ended September 30, 2020.
(20) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated December 1, 2020.
(21) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated January 19, 2021.
(22) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated October 28, 2021.
(23) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated December 29, 2021.
(24) Incorporated by reference from the Registrant’s Current Report on Form 8-K dated February 3, 2022.
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ITEM 17. UNDERTAKINGS
 
(a) The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933 (the “Securities Act”);
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement.
 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change
to such information in the registration statement;
 
Provided, however, that Paragraphs (a)(1)(i), (ii), and (iii) of this section do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that
are incorporated by reference in the registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 

(4) That, for the purpose of determining liability under the Securities Act to any purchaser: If the registrant is subject to Rule 430C (§230.430C of this chapter), each
prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A (§230.430A of this chapter), shall be deemed to be part of and included in the registration statement as of the date it is first used
after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such date of first use.
 

(5) That, for the purpose of determining liability under the Securities Act to any purchaser in the initial distribution of the securities, the undersigned registrant
undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to
the purchaser and will be considered to offer or sell such securities to such purchaser:
 

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424 (§230.424 of this

https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000110465922011419/tm225246d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/910267/000119312513111045/d444155dex141.htm
https://www.sec.gov/Archives/edgar/data/910267/000119312513111045/d444155dex141.htm
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chapter);
 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned
registrant;
 

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities
provided by or on behalf of the undersigned registrant; and
 

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to
section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of
the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(c) The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the results of the subscription offer,
the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent
reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those set forth on the cover page of the prospectus, a post-effective
amendment will be filed to set forth the terms of such offering.
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(d) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Company pursuant to the
foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy
as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
 
(e) For the purpose of determining any liability under the Securities Act, the registrant will treat the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant under Rule 424(b)(1), or (4), or 497(h) under the Securities Act as
part of this registration statement as of the time the Commission declared it effective.
 
(f) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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 SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement on Form S-1 or amendment thereto to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of South San Francisco, State of California, this April 4, 2022.
 
 TITAN PHARMACEUTICALS, INC.
  
 By: /s/ Kate Beebe DeVarney, Ph.D.
 Name: Kate Beebe DeVarney, Ph.D.
 Title: President and Chief Operating Officer
 
Pursuant to the requirements of the Securities Act 1933, as amended, this report has been signed by the following persons on behalf of the Registrant and in the capacities and on
the dates indicated.
 

Signature  Title  Date
/s/ Marc Rubin, M.D.  Executive Chairman  April 4, 2022

Marc Rubin, M.D.  (principal executive officer and principal financial officer)   
     

/s/ Kate Beebe DeVarney, Ph.D.  President, Chief Operating Officer and Director  April 4, 2022
Kate Beebe DeVarney, Ph.D.     

     
*  Director  April 4, 2022

Joseph A. Akers     

     
*  Director  April 4, 2022

M. David MacFarlane, Ph.D.     
     
*  Director  April 4, 2022

James R. McNab, Jr.     
     

/s/ Brian E. Crowley  Vice President, Finance  April 4, 2022
Brian E. Crowley  (principal accounting officer)   

 
* By Marc Rubin, attorney-in-fact
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Exhibit 5.1
 

Loeb & Loeb LLP
 
345 Park Avenue
New York, NY 10154

 
 
 
Main   212.407.4000
Fax      212.407.4990

 
April 4, 2022
 
Titan Pharmaceuticals, Inc.
400 Oyster Point Blvd., Suite 505
South San Francisco, CA
 
Ladies and Gentlemen:
 
We have acted as counsel to Titan Pharmaceuticals, Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement on Form S-1 File No. 262614
(the “Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”), for the registration for resale by
the selling stockholders listed therein (each a “Selling Stockholder” and collectively, the “Selling Stockholders”) of up to 6,004,855 shares (the “Shares”) of the Company’s
common stock, par value $0.001 per share, including 5,953,834 shares issuable upon the exercise of warrants issued in February 2022 (the “Warrants”) pursuant to a Securities
Purchase Agreement by and among the Company and one of the Selling Stockholders (the “Purchase Agreement”).
 
In connection with this opinion, we have examined and relied upon the Registration Statement, the Warrants and the Purchase Agreement. We have also examined originals or
copies, certified or otherwise identified to our satisfaction, of the Company’s certificate of incorporation and bylaws, and such corporate records of the Company and other
certificates and documents of officials of the Company, public officials and others as we have deemed appropriate for purposes of this letter. We have assumed the genuineness
of all signatures, the authenticity of all documents submitted to us as originals, and the conformity to authentic original documents of all copies submitted to us as conformed
and certified or reproduced copies.
 
Based upon the foregoing and subject to the assumptions, exceptions, qualifications and limitations set forth hereinafter, we are of the opinion that the Shares have been duly
authorized for issuance and, (as applicable) when issued and paid for in accordance with the terms and conditions of the Purchase Agreement, the Registration Statement and the
Warrants, will be validly issued, fully paid and nonassessable.
 
The opinions we express herein are limited to matters involving the internal laws of the State of New York and the Delaware General Corporation law.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference made to us under the caption “Legal Matters” in the prospectus
constituting part of the Registration Statement. In giving this consent, we do not thereby admit that we are within the category of persons whose consent is required under
Section 7 of the Act, the rules and regulations of the Securities and Exchange Commission promulgated thereunder or Item 509 of Regulation S-K promulgated under the Act.
 
Sincerely yours,
 
/s/ LOEB & LOEB LLP
 
Los Angeles      New York      Chicago     Nashville      Washington, DC       San Francisco      Beijing        Hong Kong        www.loeb.com
 
For the United States offices, a limited liability partnership including professional corporations. For Hong Kong office, a limited liability partnership.
 

 

 



 
EX-FILING FEES

 
 

Calculation of Filing Fee Tables
 

Form S-1
(Form Type)

 

Titan Pharmaceuticals, Inc.
(Exact Name of Registrant as Specified in its Charter)

 
Table 1: Newly Registered and Carry Forward Securities

 
 
 

  Security Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward Rule   

Amount
Registered   

Proposed
Maximum
Offering

Price
Per Unit  

Maximum
Aggregate

Offering Price(1)   Fee Rate  
Amount of

Registration Fee(2)  
Fees to Be
Paid  Equity  

Shares of common stock, $0.001 par
value per share  457(c) 5,953,834(1) $ 1.23 $ 7,323,216  0.0000927 $ 678.86 

Fees to Be
Paid  Equity  

Shares of common stock, $0.001 par
value per share  457(c) 51,021  $ 1.23 $ 62,756  0.0000927 $ 5.82 

  Total Offering Amounts             $ 7,385,972    $ 684.68 
  Total Fees Previously Paid                    684.68 
  Total Fee Offsets                    - 
  Net Fee Due               $ - 
 
(1) Represents shares issuable upon exercise of outstanding warrants. Pursuant to Rule 416, the securities being registered hereunder include such indeterminate number of

additional securities as may be issuable to prevent dilution resulting from stock splits, stock dividends or similar transactions.
(2) Estimated in accordance with Rule 457(c) and (g) of the Securities Act solely for the purpose of calculating the registration fee on the basis of $1.23 per share, which is the

average of the high and low prices of the Registrant’s common stock, as reported on the Nasdaq Capital Market, on February 7, 2022.
 

 

 


