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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 October 21, 2008, Titan Pharmaceuticals, Inc. (the “Company”) implemented an employee retention program in order to bolster the
Company’s ability to pursue it’s objective of completing an appropriate transaction for the advancement of the Probuphine development
program in light of recent adverse events that have negatively impacted the Company’s financial position and the market price of its common
stock. The retention program consists of two components—the issuance of restricted shares and modifications to existing severance
provisions.

Restricted Shares

As part of the retention program, in lieu of the annual option grants that would otherwise be made in January 2009, an aggregate of 1,430,000
restricted shares were granted to the employees of the Company pursuant to the Company’s Amended and Restated 2002 Incentive Plan. A
total of 900,000 of such restricted shares were granted to Marc Rubin, Sunil Bhonsle and Robert Farrell, the Company’s executive officers.
One-half of the shares granted to the executives vested on the date of grant of October 21, 2008 with the balance to vest in 24 equal monthly
installments commencing one-year from the date of grant. The 530,000 restricted shares granted to all other employees of the Company vest as
to one-third on the one year anniversary of the date of grant and the balance in 24 equal monthly installments commencing one year from the
date of grant. All restricted share grants provide for the acceleration of the unvested shares in the event the employee’s employment is
terminated (other than for cause) within 12 months following a change in control of the Company.

Severance Provisions

As part of the retention program, the Company made a determination to increase the severance period for substantially all of its employees in
the event that there is a change in control of the Company and within one year following such change in control the employee’s employment is
terminated (including constructive termination) other than for cause. The severance period for each of Marc Rubin, Sunil Bhonsle and Robert
Farrell, the Company’s executive officers, will increase from 12 months to 24 months if the termination following change in control provision
is triggered and will be payable in a lump sum. The increased severance period for substantially all other employees in such event will range
from two months to 12 months.
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