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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
On August 2, 2022, the compensation committee (the “Committee”) of the board of directors (the “Board”) of Titan Pharmaceuticals, Inc., a Delaware corporation (the
“Company” or “Titan”), implemented a retention plan (the “Retention Plan”) in recognition of the expected change in the composition of the Board following the special
meeting of stockholders scheduled for August 15, 2022 (the “Special Meeting”). The purpose of the Retention Plan is to help ensure a smooth transition, including the
continuation of service by the Company’s current employees and directors following the Special Meeting, while the newly reconstituted Board explores and evaluates strategic
alternatives to maximize the value of Titan’s assets and enhance stockholder value.
As part of the Retention Plan, the employment agreements with Marc Rubin and Kate DeVarney will be amended to (i) accelerate the vesting of their options following the
reconstitution of the Board; and (ii) remove from the definition of “Good Reason” the current proviso that a change in the executive’s title would not necessarily constitute
Good Reason. The agreement with Dr. Rubin will also be amended to state that the term of his employment shall continue until it is terminated in accordance with the existing
provisions of such agreement.
Copies of the amendments to the employment agreements are attached hereto as Exhibit 10.1 and 10.2 and incorporated by reference herein.
Item 8.01. Other Events
On August 2, 2022, in connection with the adoption of the Retention Plan described in Item 5.02 hereof, the Committee determined that following the expected reconstitution
of the Board at the Special Meeting, (i) all outstanding options granted under the Company’s 2015 Equity Incentive Plan, as amended, will vest in full and (ii) all such options
will remain exercisable for two years following the termination, expiration or cessation of such holder’s service as an employee, advisor or director of the Company, as
applicable, as long as such individual does not voluntarily and unilaterally resign from the Company prior to December 31, 2022.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.
10.1
10.2
104

Document
Form of Amendment to Employment Agreement with Marc Rubin
Form of Amendment to Employment Agreement with Kate DeVarney
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: August 5, 2022

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 10.1
AMENDMENT NO. 3 TO EMPLOYMENT AGREEMENT
AMENDMENT No. 3 dated as of August 3, 2022 between Titan Pharmaceuticals, Inc. (the “Company”) and Marc Rubin (“Executive”).
WHEREAS, the Company and Executive are parties to an employment agreement dated April 2, 2019 (as amended in February 2021 and October 2021, the
“Employment Agreement”); and
WHEREAS, the Company and Executive wish to amend the Employment Agreement in connection with a retention plan adopted by the compensation committee of
the board of directors of the Company.
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter set forth, the parties hereto do hereby agree as follows. Capitalized
terms not defined herein shall have the meanings set forth in the Employment Agreement.
1.

Term. Section 1.2 of the Employment Agreement is hereby amended to read in its entirety as follows:

“1.2

Term. The term of this Agreement shall begin on the Effective Date and shall continue until it is terminated pursuant to Section 4 herein (the “Term”).”

2.

Definitions.
a. Good Reason. Section 4.6.3(iii) of the Employment Agreement is hereby amended to delete the proviso and read in its entirety as follows:

“(iii) a material adverse change in Executive’s duties, titles, authority, responsibilities or reporting relationships, with such determination being made with reference to
the greatest extent of your duties, titles, authority, responsibilities or reporting relationships, etc. as increased (but not decreased) from time to time;”
b. Change of Control. Section 4.6.4 of the Employment Agreement is hereby amended by adding the following sentence:
“In addition, solely for the purpose of the immediate acceleration of unvested options pursuant to Section 4.5 hereof, Change of Control shall also mean the election to
the board of directors of a slate nominated by any stockholder that is equal to or exceeds the number of directors constituting the board immediately prior to such
election.”
3.

Miscellaneous. Except as expressly amended by this Amendment, the Employment Agreement remains in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the day and year first above written.
TITAN PHARMACEUTICALS, INC.
By:
Name: Kate Beebe DeVarney, Ph.D.
Title: President and Chief Operating Officer
EXECUTIVE
Name: Marc Rubin, M.D.

Exhibit 10.2
AMENDMENT NO. 2 TO EMPLOYMENT AGREEMENT
AMENDMENT No. 2 dated as of August 3, 2022 between Titan Pharmaceuticals, Inc. (the “Company”) and Katherine Beebe DeVarney (“Executive”).
WHEREAS, the Company and Executive are parties to an employment agreement dated November 1, 2018 (as amended in February 2021, the “Employment
Agreement”); and
WHEREAS, the Company and Executive wish to amend the Employment Agreement in connection with a retention plan adopted by the compensation committee of
the board of directors of the Company.
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter set forth, the parties hereto do hereby agree as follows. Capitalized
terms not defined herein shall have the meanings set forth in the Employment Agreement.
1.

Definitions.
a.

Cause. Section 4.6.2 of the Employment Agreement is hereby amended to delete the words “Senior Vice” in the last sentence.

b.

Good Reason. Section 4.6.3(iii) of the Employment Agreement is hereby to amended to read in its entirety as follows:

“(iii) a material diminution in Executive's duties, authority or responsibilities;”
c.

Change of Control. Section 4.6.4 of the Employment Agreement is hereby amended by adding the following sentence:

“In addition, solely for the purpose of the immediate acceleration of unvested options pursuant to Section 4.5 hereof, Change of Control shall also mean the election to
the board of directors of a slate nominated by any stockholder that is equal to or exceeds the number of directors constituting the board immediately prior to such
election.”
2.

Miscellaneous. Except as expressly amended by this Amendment, the Employment Agreement remains in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the day and year first above written.
TITAN PHARMACEUTICALS, INC.
By:
Name: M. David MacFarlane, Ph.D.
Title: Chairman. Compensation Committee
EXECUTIVE
Name: Kate Beebe DeVarney, Ph.D.

