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We have entered into a Controlled Equity OfferingSM Sales Agreement (the Sales Agreement) with Cantor Fitzgerald
& Co. (Cantor Fitzgerald) relating to shares of our common stock offered by this prospectus supplement and the

accompanying prospectus. In accordance with the terms of the Sales Agreement, we may offer and sell shares of our
common stock from time to time through Cantor Fitzgerald, acting as sales agent, having an aggregate offering price

of up to $20 million, pursuant to this prospectus supplement and the accompanying prospectus.

Our common stock is listed on The NASDAQ Capital Market under the symbol �TTNP.� On August 31, 2016, the last
reported sale price of our common stock on The NASDAQ Capital Market was $5.62 per share.

Sales of our common stock, if any, under this prospectus supplement and the accompanying prospectus may be made
in sales deemed to be an �at the market offering� as defined in Rule 415(a)(4) promulgated under the Securities Act of
1933, as amended (the Securities Act), including sales made directly on or through The NASDAQ Capital Market or
any other existing trading market for our common stock, in negotiated transactions at market prices prevailing at the

time of sale or at prices related to such prevailing market prices, and/or any other method permitted by law. Subject to
terms of the Sales Agreement, Cantor Fitzgerald is not required to sell any specific number or dollar amounts of

securities but will act as a sales agent using commercially reasonable efforts consistent with its normal trading and
sales practices, on mutually agreed terms between Cantor Fitzgerald and us. There is no arrangement for funds to be

received in any escrow, trust or similar arrangement.

Cantor Fitzgerald will be entitled to compensation under the terms of the Sales Agreement at a commission rate of up
to 3.0% of the gross sales price per share sold. In connection with the sale of the common stock on our behalf, Cantor

Fitzgerald will be deemed to be an �underwriter� within the meaning of the Securities Act and the compensation of
Cantor Fitzgerald will be deemed to be underwriting commissions or discounts.

Investing in our common stock involves a high degree of risk. Please read the information contained in and
incorporated by reference under the heading �Risk Factors� on page S-4 of this prospectus supplement, and

under similar headings in the other documents that are filed after the date hereof and incorporated by
reference into this prospectus supplement and the accompanying prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement and the accompanying prospectus

are truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is September 1, 2016.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement relates to the offering of our common stock. Before buying any of the common stock that
we are offering, we urge you to carefully read this prospectus supplement and the accompanying prospectus, together

with the information incorporated by reference as described under the headings �Where You Can Find More
Information� and �Incorporation of Certain Information by Reference� in this prospectus supplement. These documents

contain important information that you should consider when making your investment decision.

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the
common stock we are offering and also adds to and updates information contained in the accompanying prospectus

and the documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The
second part, the accompanying prospectus dated December 17, 2015, including the documents incorporated by

reference therein, provides more general information. Generally, when we refer to this prospectus, we are referring to
both parts of this document combined. To the extent there is a conflict between the information contained in this
prospectus supplement, on the one hand, and the information contained in the accompanying prospectus or in any

document incorporated by reference that was filed with the Securities and Exchange Commission (the SEC) before the
date of this prospectus supplement, on the other hand, you should rely on the information in this prospectus

supplement. If any statement in one of these documents is inconsistent with a statement in another document having a
later date � for example, a document incorporated by reference into this prospectus supplement and the accompanying

prospectus � the statement in the document having the later date modifies or supersedes the earlier statement.

You should rely only on the information contained in, or incorporated by reference into this prospectus supplement,
the accompanying prospectus and in any free writing prospectus that we may authorize for use in connection with this

offering. We have not, and Cantor Fitzgerald has not, authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not,
and Cantor Fitzgerald is not, making an offer to sell or soliciting an offer to buy our common stock in any jurisdiction

in which an offer or solicitation is not authorized or in which the person making that offer or solicitation is not
qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation. You should assume that the

information appearing in this prospectus supplement, the accompanying prospectus, the documents incorporated by
reference into this prospectus supplement and the accompanying prospectus, and in any free writing prospectus that

we may authorize for use in connection with this offering, is accurate only as of the date of those respective
documents. Our business, financial condition, results of operations and prospects may have changed since those dates.
You should read this prospectus supplement, the accompanying prospectus, the documents incorporated by reference

into this prospectus supplement and the accompanying prospectus, and any free writing prospectus that we may
authorize for use in connection with this offering, in their entirety before making an investment decision. You should

also read and consider the information in the documents to which we have referred you in the sections of this
prospectus supplement entitled �Where You Can Find More Information� and �Incorporation of Certain Information by

Reference.�

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the common
stock in certain jurisdictions may be restricted by law. Persons outside the United States who come into possession of

this prospectus supplement and the accompanying prospectus must inform themselves about, and observe any
restrictions relating to, the offering of the common stock and the distribution of this prospectus supplement and the

accompanying prospectus outside the United States. This prospectus supplement and the accompanying prospectus do
not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any

securities offered by this prospectus supplement and the accompanying prospectus by any person in any jurisdiction in
which it is unlawful for such person to make such an offer or solicitation.
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Unless the context indicates otherwise, as used in this prospectus supplement, the terms �Titan,� �Company,� �we,� �us� and
�our� refer to Titan Pharmaceuticals, Inc. The Titan design logo and the marks �Titan,� �Titan Pharmaceuticals,�

Probuphine® and �ProNeuraTM� are the property of Titan. This prospectus supplement contains additional trade names,
trademarks and service marks of ours and of other companies.

S-ii
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We do not intend our use or display of other companies� trade names, trademarks or service marks to imply a
relationship with, or endorsement or sponsorship of us by, these other companies.

SPECIAL NOTE REGARDING FORWARD-LOOKING
STATEMENTS

This prospectus supplement contains �forward-looking statements� that involve substantial risks and uncertainties. All
statements other than statements of historical facts contained in this prospectus supplement, including statements

regarding our future results of operations and financial position, strategy and plans, and our expectations for future
operations, are forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E

of the Securities Exchange Act of 1934, as amended (the Exchange Act). The words �believe,� �may,� �will,� �estimate,�
�continue,� �anticipate,� �design,� �intend,� �expect,� �could,� �plan,� �potential,� �predict,� �seek,� �should,� �would� or the negative version

of these words and similar expressions are intended to identify forward-looking statements. We have based these
forward-looking statements on our current expectations and projections about future events and trends that we believe

may affect our financial condition, results of operations, strategy, short- and long-term business operations and
objectives, and financial needs. These forward-looking statements are subject to a number of risks, uncertainties,

assumptions and other important factors, including, among others:

�the rate and degree of acceptance and use of Probuphine by patients, the medical community and third party payors;
� dependence on the efforts of our licensee;

� our ability to enter into strategic partnerships for Probuphine outside of the United States and Canada;
� the timing and success of preclinical studies and clinical trials of our product candidates;

�the scope, progress, expansion, and costs of developing and commercializing our current or future product candidates;

�adverse side effects or inadequate therapeutic efficacy of our product candidates that could slow or prevent product
development or commercialization;

�our ability to obtain and maintain intellectual property protection for our patents and other intellectual property or
trade secrets;

� difficulties or delays in the regulatory approval process;

�uncertainties relating to manufacturing, sales, marketing and distribution of Probuphine or any other product
candidates that may be successfully developed and approved for commercialization;

�our expectations regarding our expenses and revenue, the sufficiency of our cash resources and needs for additional
financing;

� our ability to establish and maintain development partnerships;

�the ability to obtain and maintain regulatory approval of our product candidates, and the labeling for any approved
products;

� our expectations regarding competition;
� our ability to attract or retain key personnel; and

� regulatory developments in the United States and foreign countries.
All written and verbal forward-looking statements attributable to us or any person acting on our behalf are expressly
qualified in their entirety by the cautionary statements contained or referred to in this section. We caution investors
not to rely too heavily on the forward-looking statements we make or that are made on our behalf. We undertake no

obligation, and specifically decline any obligation, to update or revise publicly any forward-looking statements,
whether as a result of new information, future events or otherwise.

In addition, you should refer to the section of this prospectus supplement entitled �Risk Factors� as well as the
documents we have incorporated by reference for a discussion of other important factors that may cause
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our actual results to differ materially from those expressed or implied by our forward-looking statements. As a result
of these factors, we cannot assure you that the forward-looking statements in this prospectus supplement will prove to
be accurate. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In
light of the significant uncertainties in these forward-looking statements, you should not regard these statements as a
representation or warranty by us or any other person that we will achieve our objectives and plans in any specified

time frame, or at all.

S-iv
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PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights certain information about us, this offering and selected information contained elsewhere in
or incorporated by reference into this prospectus supplement and the accompanying prospectus. This summary is not

complete and does not contain all of the information that you should consider before deciding whether to invest in our
common stock. For a more complete understanding of our company and this offering, we encourage you to read and
consider carefully the more detailed information in this prospectus supplement and the accompanying prospectus,

including the information incorporated by reference into this prospectus supplement and the accompanying
prospectus, and the information included in any free writing prospectus that we have authorized for use in connection

with this offering, including the information contained in and incorporated by reference under the heading �Risk
Factors� beginning on page S-4 of this prospectus supplement, and under similar headings in the other documents that
are filed after the date hereof and incorporated by reference into this prospectus supplement and the accompanying

prospectus.

About Titan Pharmaceuticals, Inc.

We are a specialty pharmaceutical company developing proprietary therapeutics for the treatment of serious medical
disorders. Our product development programs utilize our proprietary long-term drug delivery platform, ProNeuraTM,

and focus primarily on innovative treatments for select chronic diseases for which steady state delivery of a drug
provides an efficacy and/or safety benefit.

Probuphine®, our first product candidate based on the ProNeura platform, was approved by the U.S. Food and Drug
Administration (FDA) on May 26, 2016 for the maintenance treatment of opioid dependence in patients who are
stable on low to moderate doses of daily sublingual buprenorphine treatment. We have licensed development and

commercialization rights of Probuphine for the U.S. and Canadian markets to Braeburn Pharmaceuticals, Inc.
(Braeburn) and pursuant to the license agreement as amended to date, we received a $15 million milestone payment
upon FDA approval of the Probuphine New Drug Application and we are entitled to receive royalties on net sales of
Probuphine ranging in percentage from the mid-teens to the low twenties based on a tiered structure. The agreement
also provides for up to an additional $165 million in sales milestones and $35 million in regulatory milestones and
entitles us to a low single digit royalty on net sales by Braeburn, if any, of other future competing products in the

addiction market, e.g. a monthly depot injection.

Braeburn commenced commercialization activities in support of Probuphine product launch immediately following
FDA approval starting with implementation at the end of May 2016 of the Risk Evaluation and Mitigation Strategies

directed training program for qualified health care providers. As of the beginning of August, 2,342 health care
providers from all 50 states and Puerto Rico have been certified to provide Probuphine to their patients and Braeburn�s
stated goal is to have 4,000 certified health care providers by the end of 2016. Probuphine was on the shelves of the

distribution center by the middle of June 2016 and the first patients were treated before the end of that month.
Braeburn has also indicated that efforts to obtain third party payor coverage are progressing rapidly with meetings

already held with several insurance companies, and applications for Medicare and Medicaid coverage already
submitted. Braeburn expects to focus on a steady conversion of patients to treatment with Probuphine during the third

quarter.

We believe that our ProNeura long term drug delivery platform has the potential to be used in the treatment of other
chronic conditions where maintaining stable, around the clock blood levels of a medication may benefit the patient

and improve medical outcomes. We have two products in early development using the ProNeura platform, an implant
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designed to provide long-term delivery of ropinirole, a dopamine agonist approved as a daily dosed oral formulation
for the treatment of Parkinson�s disease, and an implant designed to provide long-term delivery of T3, a synthetic

thyroid hormone approved as a daily dosed oral formulation for the treatment of hypothyroidism. In December 2015,
we submitted briefing material to the FDA on the development plans for the ropinirole implant in support of the

pre-Investigational New Drug (IND) meeting request, and in late January we received feedback from the FDA on our
product development plans. We have commenced the required non-clinical studies with the ropinirole implant, and

our goal is to complete the non-clinical development plan required in support of an IND application during this year,
submit the IND in the fourth quarter of 2016 and commence a �proof of concept� clinical study shortly thereafter, once

the IND is accepted by the FDA. Early stage development of the T3 implant continues and we are currently

S-1
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conducting non-clinical studies to optimize the formulation. We expect to finalize the initial development plans for the
T3 implant and request a pre-IND meeting with the FDA by the fourth quarter of 2016 and hope to commence a �proof

of concept� clinical study in the second half of 2017. Our goal is to further expand the product pipeline, and we are
currently evaluating other drugs and disease settings for opportunities to use the ProNeura platform in potential

treatment applications where conventional treatment is limited by variability in blood drug levels and poor patient
compliance.

Our Corporate Information

We were incorporated in Delaware in February 1992. Our principal executive offices are located at 500 Oyster Point
Boulevard, Suite 505, South San Francisco, California 94080 and our telephone number is (650) 989-4990. Our

website address is www.titanpharm.com. Information contained on our website is not incorporated by reference into
this prospectus supplement, and you should not consider information contained on our website to be part of this

prospectus supplement or in deciding whether to purchase shares of our common stock. Our Annual Reports on Form
10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to reports filed or furnished

pursuant to Sections 13(a) and 15(d) of the Exchange Act, are available free of charge on our website as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the SEC.

S-2

Edgar Filing: TITAN PHARMACEUTICALS INC - Form 424B5

Our Corporate Information 11



TABLE OF CONTENTS

The Offering
Common stock offered by us

Shares of our common stock having an aggregate offering price of up to $20.0 million.
Common stock to be outstanding after this offering

Up to 3,558,718 shares, assuming sales at a price of $5.62 per share, which was the closing price of our common
stock on The NASDAQ Capital Market on August 31, 2016. The actual number of shares issued will vary depending
on the sales price under this offering.

Manner of offering
�At the market offering� that may be made from time to time through our sales agent, Cantor Fitzgerald. See �Plan of
Distribution� on page S-12.

Use of Proceeds
We intend to use the net proceeds from this offering, if any, for working capital and general corporate purposes,
including research and development expenses and general and administrative expenses. See �Use of Proceeds� on page
S-8 of this prospectus supplement.

Risk Factors
Investing in our common stock involves a high degree of risk. Please read the information contained in and
incorporated by reference under the heading �Risk Factors� on page S-4 of this prospectus supplement, and under
similar headings in the other documents that are filed after the date hereof and incorporated by reference into this
prospectus supplement.

The NASDAQ Capital Market symbol
TTNP

The number of shares of common stock that will be outstanding after this offering as shown above is based on
21,198,879 shares of common stock outstanding as of June 30, 2016 and exclude the following, all as of June 30,

2016:

�2,026,065 shares of common stock issuable upon exercise of stock options outstanding at a weighted average exercise
price of approximately $5.76 per share;

�1,830,964 shares of common stock issuable upon the exercise of warrants outstanding at a weighted average exercise
price of $4.15 per share; and

�
745,637 shares reserved for future grants under our 2015 Omnibus Equity Incentive Plan. In August 2016, our
stockholders approved an increase in the number of shares authorized for issuance under such plan and, accordingly,
at August 31, 2016, there were 1,882,000 shares reserved for future grants under the plan.

Unless otherwise indicated, all information in this prospectus supplement gives effect to a one-for-5.5 reverse stock
split effected in September 2015 and assumes no exercise of the outstanding options or warrants described above.

S-3
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RISK FACTORS
An investment in our common stock involves a high degree of risk. You should carefully consider the risks described

under �Risk Factors� in our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, and all
of the other information contained in this prospectus supplement and the accompanying prospectus, and incorporated

by reference into this prospectus supplement and the accompanying prospectus, including our financial statements
and related notes, before investing in our common stock. If any of the possible events described below or in those

sections actually occur, our business, business prospects, cash flow, results of operations or financial condition could
be harmed, the trading price of our common stock could decline, and you might lose all or part of your investment in
our common stock. Additional risks and uncertainties not presently known to us or that we currently deem immaterial

may also impair our operations and results.

Risks Related to This Offering and Our Common Stock

Resales of our common stock in the public market during this offering by our
stockholders may cause the market price of our common stock to fall.

We may issue common stock from time to time in connection with this offering. This issuance from time to time of
these new shares of our common stock, or our ability to issue these shares of common stock in this offering, could
result in resales of our common stock by our current stockholders concerned about the potential dilution of their

holdings. In turn, these resales could have the effect of depressing the market price for our common stock.

Our management will have broad discretion over the actual amounts and
timing of the expenditures of the proceeds we receive in this offering and

might not apply the proceeds in ways that enhance our operating results or
increase the value of your investment.

We expect to use the net proceeds from this offering primarily to develop and advance our product candidates through
pre-clinical and clinical trials, as well as for working capital and general corporate purposes. Our management will
have broad discretion as to the actual amounts and timing of the expenditures of the net proceeds from this offering,

and you will be relying on the judgment of our management regarding the application of these proceeds. Our
management might not apply the net proceeds of this offering in ways that enhance our operating results or increase

the value of your investment. Additionally, until the net proceeds we receive are used, they may be placed in
investments that do not produce income or that lose value.

An active trading market for our common stock may not be sustained.

Although our common stock has been listed and trading on The NASDAQ Capital Market since October 12, 2015, an
active trading market for our shares may not be sustained. If the market is not sustained, it may be difficult for you to

sell your shares of common stock at a price that is attractive to you or at all. In addition, an inactive market may
impair our ability to raise capital by selling shares and may impair our ability to acquire other companies or

technologies by using our shares as consideration, which, in turn, could materially adversely affect our business.
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The trading price of the shares of our common stock has been and will likely
continue to be highly volatile, and purchasers of our common stock may not
be able to resell the shares of our common stock at or above your purchase

price and could incur substantial losses.

Our stock price has been and is likely to continue to be volatile. For example, between October 12, 2015 and August
31, 2016, the high and low sales prices per share of our common stock were $8.74 and $2.57, respectively. The stock
market in general and the market for biotechnology companies in particular have experienced extreme volatility that
has often been unrelated to the operating performance of particular companies. As a result of this volatility, investors
may not be able to sell their common stock at or above your purchase price. The market price for our common stock

may be influenced by many factors, including:

� the level of acceptance and use of Probuphine by patients and physicians;
S-4
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� the extent of coverage of Probuphine by insurance providers;
� the ability to obtain approval or commercialize Probuphine outside of the United States;

� the results of pre-clinical trials for our other ProNeura product candidates;
� the passage of legislation or other regulatory developments in the United States and foreign countries;

�actual or anticipated variations in our financial results or those of companies that are perceived to be similar to us;

�changes in the structure of healthcare payment systems, especially in light of current reforms to the U.S. healthcare
system;

� our ability to discover and develop or partner additional product candidates;

�announcements by us or our competitors of consummation or termination of significant acquisitions, strategic
partnerships, joint ventures or capital commitments;

� our ability to enter into strategic partnerships for the development of our product candidates;

�market conditions in the pharmaceutical and biotechnology sectors and issuance of securities analysts� research reports
or recommendations;

� sales of our stock by us, our insiders and our other stockholders;
� trading volume of our common stock;

� speculation in the press or investment community;
�general economic, industry and market conditions other events or factors, many of which are beyond our control; and

� intellectual property, product liability or other litigation against us.
In addition, the stock market has recently experienced significant volatility, particularly with respect to

pharmaceutical, biotechnology and other life sciences company stocks. The volatility of pharmaceutical,
biotechnology and other life sciences company stocks often does not relate to the operating performance of the

companies represented by the stock. As we operate in a single industry, we are especially vulnerable to these factors to
the extent that they affect our industry or our products, or to a lesser extent our markets. In the past, stockholders have
initiated class action lawsuits against biotechnology and pharmaceutical companies following periods of volatility in
the market prices of these companies� stock. Such litigation, if instituted against us, could cause us to incur substantial

costs and divert management�s attention and resources, which could have a material adverse effect on our business,
financial condition and results of operations.

Our quarterly operating results may fluctuate significantly.

We expect our operating results to be subject to quarterly fluctuations. Our net loss and other operating results will be
affected by numerous factors, including:

� variations in sales levels of Probuphine;
� variations in the level of expenses related to our development programs;

� addition or termination of development programs;
� regulatory developments affecting our current or future product candidates;

�our execution of any collaborative, licensing or similar arrangements and the timing of payments we may make or
receive under these arrangements; and

�nature and terms of stock-based compensation grants and any intellectual property infringement lawsuit in which we
may become involved.
S-5
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Any quarterly fluctuations in our operating results may, in turn, cause the price of our stock to fluctuate substantially.

You will experience immediate and substantial dilution.

The offering price per share in this offering may exceed the net tangible book value per share of our common stock
outstanding prior to this offering. Assuming that an aggregate of $20 million of shares of our common stock are sold
at the assumed offering price of $5.62 per share (the last reported sale price of our common stock on The NASDAQ

Capital Market on August 31, 2016), and after deducting estimated commissions and estimated offering expenses, you
will experience immediate dilution of $4.13 per share, representing the difference between our as adjusted net tangible

book value per share as of June 30, 2016 after giving effect to this offering and the assumed offering price. In
addition, we are not restricted from issuing additional securities in the future, including shares of common stock,

securities that are convertible into or exchangeable for, or that represent the right to receive, common stock or
substantially similar securities. The issuance of these securities may cause further dilution to our stockholders. The
exercise of outstanding stock options and warrants may also result in further dilution of your investment. See the
section entitled �Dilution� on page S-9 below for a more detailed illustration of the dilution you may incur if you

participate in this offering.

You may experience future dilution as a result of future equity offerings.

To the extent that we raise additional funds other than pursuant to this offering through the sale of other equity or
convertible debt securities, the issuance of such securities will result in dilution to our stockholders. We may sell

shares or other securities in any other offering at a price per share that is less than the price per share paid by investors
in this offering, and investors purchasing shares or other securities in the future could have rights superior to existing
stockholders. The price per share at which we sell additional shares of our common stock, or securities convertible or

exchangeable into common stock, in future transactions may be higher or lower than the price per share paid by
investors in this offering.

If securities or industry analysts do not publish research or reports or publish
unfavorable research or reports about our business, our stock price and

trading volume could decline.

The trading market for our common stock depends in part on the research and reports that securities or industry
analysts publish about us, our business, our market or our competitors. We currently have research coverage by a

small number of securities and industry analysts and there are no assurances that these analysts will continue coverage
of our company. If one or more of the analysts who covers us downgrades our stock, our stock price would likely

decline. If one or more of these analysts ceases to cover us or fails to regularly publish reports on us, interest in our
stock could decrease, which could cause our stock price or trading volume to decline.

We do not intend to pay dividends on our common stock, and, consequently,
your ability to achieve a return on your investment will depend on

appreciation, if any, in the price of our common stock.

We have never declared or paid any cash dividend on our common stock and do not currently intend to do so for the
foreseeable future. We currently anticipate that we will retain future earnings for the development, operation and

expansion of our business. Any future debt financing arrangement, which we may enter into from time to time, may
contain terms prohibiting or limiting the amount of dividends that may be declared or paid on our common stock. Any
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return to stockholders will therefore be limited to the appreciation of their stock. Therefore, the success of an
investment in shares of our common stock will depend upon any future appreciation in their value. There is no

guarantee that shares of our common stock will appreciate in value or even maintain the price at which our
stockholders have purchased their shares.

We may be subject to litigation, which could harm our stock price, business,
results of operations and financial condition.

We may be subject to litigation in the future. In the past, following periods of volatility in the market price of their
stock, many companies similar to ours have been the subjects of securities class action litigation. Any such litigation

can result in substantial costs and diversion of management�s attention and resources and

S-6
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could harm our stock price, business results of operations and financial condition. As a result of these factors, holders
of our common stock might be unable to sell their shares at or above the price they paid for such shares.

Anti-takeover provisions in our charter documents and under Delaware law
could make an acquisition of us, which may be beneficial to our stockholders,

more difficult and may prevent attempts by our stockholders to replace or
remove our current management.

Provisions in our amended and restated certificate of incorporation and amended and restated bylaws, as well as
provisions of Delaware law, may delay or prevent an acquisition of us or a change in our management. These

provisions include:

�authorizing the issuance of �blank check� preferred stock, the terms of which may be established and shares of which
may be issued without stockholder approval; and

� eliminating the ability of stockholders to call a special meeting of stockholders.
These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current

management by making it more difficult for stockholders to replace members of our board of directors, who are
responsible for appointing the members of our management. In addition, because we are incorporated in Delaware, we
are governed by the provisions of Section 203 of the Delaware General Corporation Law, which limits the ability of

stockholders owning in excess of 15% of our outstanding voting stock to merge or combine with us. These provisions
would apply even if an offer rejected by our board were considered beneficial by some stockholders. Any provision of

our amended and restated certificate of incorporation or amended and restated bylaws or Delaware law that has the
effect of delaying or deterring a change of control could limit the opportunity for our stockholders to receive a

premium for their shares of our common stock, and could also affect the price that some investors are willing to pay
for our common stock.

There may be future sales or other dilution of our equity, which may adversely
affect the market price of our common stock.

We are generally not restricted from issuing additional common stock, including any securities that are convertible
into or exchangeable for, or that represent the right to receive, common stock. The market price of our common stock
could decline as a result of sales of common stock or securities that are convertible into or exchangeable for, or that

represent the right to receive, common stock after this offering or the perception that such sales could occur.

S-7
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USE OF PROCEEDS
We will retain broad discretion over the use of the net proceeds from the sale of our securities offered hereby. Except
as described in any free writing prospectus that we may authorize to be provided to you, we currently anticipate using

the net proceeds from the sale of our securities offered hereby for working capital and general corporate purposes,
including research and development expenses and general administrative expenses. We may also use a portion of the
net proceeds to acquire or invest in complementary businesses, products and technologies. Further, from time to time

we may evaluate acquisition opportunities and engage in related discussions with other companies. We do not
currently have any intentions with respect to the acquisition of or investment in complementary businesses, products

or technologies.

The amounts and timing of our use of the net proceeds from this offering, if any, will depend on a number of factors,
such as the timing and progress of our research and development efforts, the timing and progress of any partnering

and collaboration efforts and technological advances. As of the date of this prospectus supplement, we cannot specify
with certainty all of the particular uses for the net proceeds to us from this offering. Accordingly, our management
will have broad discretion in the timing and application of these proceeds. Pending use of the proceeds as described

above, we intend to invest the proceeds in a variety of capital preservation investments, including short-term,
interest-bearing, investment-grade instruments and U.S. government securities.

DIVIDEND POLICY
We have never declared or paid cash dividends on our common stock. We currently intend to retain all available funds
and any future earnings for use in the operation of our business and do not anticipate paying any cash dividends in the
foreseeable future. Any future determination to declare cash dividends will be made at the discretion of our board of

directors and will depend on our financial condition, results of operations, capital requirements, general business
conditions and other factors that our board of directors may deem relevant.

S-8
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DILUTION
If you invest in this offering, your ownership interest will be diluted to the extent of the difference between the public
offering price per share and the as adjusted net tangible book value per share after giving effect to this offering. We
calculate net tangible book value per share by dividing the net tangible book value, which is tangible assets less total
liabilities, by the number of outstanding shares of our common stock. Dilution represents the difference between the

portion of the amount per share paid by purchasers of shares in this offering and the as adjusted net tangible book
value per share of our common stock immediately after giving effect to this offering. Our net tangible book value as of

June 30, 2016 was approximately $17.7 million, or $0.83 per share.

After giving effect to the sale of our common stock during the term of the sales agreement with Cantor Fitzgerald in
the aggregate amount of $20 million at an assumed offering price of $5.62 per share, the last reported sale price of our
common stock on The NASDAQ Capital Market on August 31, 2016, and after deducting commissions and estimated

aggregate offering expenses payable by us, our net tangible book value as of June 30, 2016 would have been
approximately $36.9 million, or approximately $1.49 per share of common stock. This represents an immediate

increase in the net tangible book value of approximately $0.66 per share to our existing stockholders and an
immediate dilution in net tangible book value of approximately $4.13 per share to new investors.

The following table illustrates this per share dilution:  

Assumed public offering price per share $ 5.62
Net tangible book value per share as of June 30, 2016 $ 0.83
Increase in net tangible book value per share attributable to this offering $ 0.66
As-adjusted net tangible book value per share as of June 30, 2016 after this
offering $ 1.49

Dilution per share to investors participating in this offering $ 4.13
The table above assumes for illustrative purposes that an aggregate of 3,558,718 shares of our common stock are sold
during the term of the sales agreement with Cantor Fitzgerald at a price of $5.62 per share, the last reported sale price

of our common stock on The NASDAQ Capital Market on August 31, 2016, for aggregate gross proceeds of $20
million. The shares subject to the Sales Agreement with Cantor Fitzgerald are being sold from time to time at various

prices. An increase of $1.00 per share in the price at which the shares are sold from the assumed offering price of
$5.62 per share shown in the table above, assuming all of our common stock in the aggregate amount of $20 million
under the Sales Agreement with Cantor Fitzgerald is sold at that price, would increase our adjusted net tangible book

value per share after the offering to $1.53 per share and would increase the dilution in net tangible book value per
share to new investors in this offering to $5.09 per share, after deducting commissions and estimated aggregate
offering expenses payable by us. A decrease of $1.00 per share in the price at which the shares are sold from the

assumed offering price of $5.62 per share shown in the table above, assuming all of our common stock in the
aggregate amount of $20 million under the sales agreement with Cantor Fitzgerald is sold at that price, would decrease
our adjusted net tangible book value per share after the offering to $1.45 per share and would decrease the dilution in

net tangible book value per share to new investors in this offering to $3.17 per share, after deducting commissions and
estimated aggregate offering expenses payable by us. This information is supplied for illustrative purposes only.

The above discussion and table are based on 21,198,879 shares of common stock outstanding as of June 30, 2016 and
exclude the following, all as of June 30, 2016:

�
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2,026,065 shares of common stock issuable upon exercise of stock options outstanding at a weighted average exercise
price of approximately $5.76 per share;

�1,830,964 shares of common stock issuable upon the exercise of warrants outstanding at a weighted average exercise
price of $4.15 per share; and
S-9
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�
745,637 shares reserved for future grants under our 2015 Omnibus Equity Incentive Plan. In August 2016, our
stockholders approved an increase in the number of shares authorized for issuance under such plan and, accordingly,
at August 31, 2016, there were 1,882,000 shares reserved for future grants under the plan.

To the extent that any of these options or warrants are exercised, new options are issued under our equity incentive
plan and subsequently exercised or we issue additional shares of common stock in the future, there will be further

dilution to investors participating in this offering.

S-10
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PRICE RANGE OF OUR COMMON STOCK
Our common stock has been listed on The NASDAQ Capital Market under the symbol �TTNP� since October 2015.

Previously, our common stock traded in the over-the-counter market and was quoted through the Over-The-Counter
Bulletin Board (OTCBB) under the symbol �TTNP� since June 2010. The following table sets forth, for the periods

indicated, the high and low sale prices for our common stock as reported by The NASDAQ Capital Market and the
OTCBB. Quotations on the OTCBB reflect inter-dealer prices, as adjusted for the reverse stock split, without retail

mark-up, mark-down or commissions, and may not represent actual transactions. For current price information,
stockholders are urged to consult publicly available sources.

High Low
2014
First Quarter 4.62 3.30
Second Quarter 4.73 3.02
Third Quarter 4.78 2.86
Fourth Quarter 3.19 2.42
2015
First Quarter 3.92 2.54
Second Quarter 4.92 3.76
Third Quarter 4.59 3.59
Fourth Quarter 5.29 3.77
2016
First Quarter 5.13 2.57
Second Quarter 8.74 4.70
Third Quarter (through August 31, 2016) 5.80 4.63

The last reported sale price for our common stock on The NASDAQ Capital Market on August 31, 2016 was $5.62.

S-11
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PLAN OF DISTRIBUTION
We have entered into a Controlled Equity OfferingSM Sales Agreement with Cantor Fitzgerald (the Sales Agreement)

under which we may offer and sell shares of our common stock having an aggregate gross sales price of up to $20
million from time to time through Cantor Fitzgerald acting as agent. The Sales Agreement has been filed as an exhibit

to a Current Report on Form 8-K and incorporated by reference into this prospectus supplement and the
accompanying prospectus.

Upon delivery of a placement notice and subject to the terms and conditions of the Sales Agreement, Cantor
Fitzgerald may sell shares of our common stock, if any, under this prospectus supplement and the accompanying

prospectus, may be made in sales deemed to be an �at the market offering� as defined in Rule 415(a)(4) promulgated
under the Securities Act, including sales made directly on or through The NASDAQ Capital Market or any other

existing trading market for our common stock, in negotiated transactions at market prices prevailing at the time of sale
or at prices related to such prevailing market prices, and/or any other method permitted by law. We may instruct

Cantor Fitzgerald not to sell our common stock if the sales cannot be effected at or above the price designated by us
from time to time. We or Cantor Fitzgerald may suspend the offering of our common stock upon notice and subject to

other conditions.

We will pay Cantor Fitzgerald commissions, in cash, for its services in acting as agent in the sale of our common
stock. Cantor Fitzgerald will be entitled to compensation under the terms of the Sales Agreement at a commission rate

of up to 3.0% of the gross sales price per share sold. Because there is no minimum offering amount required as a
condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if any, are
not determinable at this time. We have also agreed to reimburse Cantor Fitzgerald for certain specified expenses,

including the fees and disbursements of its legal counsel in an amount not to exceed $50,000. We estimate that the
total expenses for the offering, excluding compensation and reimbursements payable to Cantor Fitzgerald under the

terms of the Sales Agreement, will be approximately $100,000.

Settlement for sales of common stock will occur on the third business day following the date on which any sales are
made, or on some other date that is agreed upon by us and Cantor Fitzgerald in connection with a particular

transaction, in return for payment of the net proceeds to us. Sales of our common stock as contemplated in this
prospectus will be settled through the facilities of The Depository Trust Company or by such other means as we and

Cantor Fitzgerald may agree upon. There is no arrangement for funds to be received in an escrow, trust or similar
arrangement.

Cantor Fitzgerald will use its commercially reasonable efforts, consistent with its sales and trading practices, to solicit
offers to purchase the common stock shares under the terms and subject to the conditions set forth in the Sales

Agreement. In connection with the sale of the common stock on our behalf, Cantor Fitzgerald will be deemed to be an
�underwriter� within the meaning of the Securities Act and the compensation of Cantor Fitzgerald will be deemed to be

underwriting commissions or discounts. We have agreed to provide indemnification and contribution to Cantor
Fitzgerald against certain civil liabilities, including liabilities under the Securities Act.

The offering of our common stock pursuant to the Sales Agreement will terminate upon the termination of the Sales
Agreement as permitted therein. We and Cantor Fitzgerald may each terminate the Sales Agreement at any time upon

ten days� prior notice.

Cantor Fitzgerald and its affiliates may in the future provide various investment banking, commercial banking and
other financial services for us and our affiliates, for which services they may in the future receive customary fees. To
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the extent required by Regulation M, Cantor Fitzgerald will not engage in any market making activities involving our
common stock while the offering is ongoing under this prospectus.

This prospectus in electronic format may be made available on a website maintained by Cantor Fitzgerald, and Cantor
Fitzgerald may distribute this prospectus supplement and the accompanying prospectus electronically.
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LEGAL MATTERS
The validity of the shares of common stock being offered by this prospectus supplement will be passed upon for us by
Loeb & Loeb LLP, New York, New York. Cantor Fitzgerald is being represented in connection with this offering by

Cooley LLP, New York, New York.

EXPERTS
The financial statements as of December 31, 2015 and 2014 and for each of the three years in the period ended

December 31, 2015 incorporated by reference in this prospectus supplement, constituting a part of the registration
statement on Form S-3 have been so incorporated in reliance on the report of OUM & Co. LLP, an independent

registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in
auditing and accounting.

S-13
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WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the

securities offered by this prospectus supplement. This prospectus supplement and the accompanying prospectus,
which are part of the registration statement, omits certain information, exhibits, schedules and undertakings set forth

in the registration statement, as permitted by the SEC. For further information pertaining to us and the securities
offered in this prospectus supplement, reference is made to that registration statement and the exhibits and schedules

to the registration statement. Statements contained in this prospectus supplement and the accompanying prospectus as
to the contents or provisions of any documents referred to in this prospectus are not necessarily complete, and in each
instance where a copy of the document has been filed as an exhibit to the registration statement, reference is made to

the exhibit for a more complete description of the matters involved.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
can be read and copied at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. The

public may obtain information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330.
Also, the SEC maintains a website at www.sec.gov that contains reports, proxy and information statements and other

information regarding issuers that file electronically with the SEC, including us.

General information about our company, including our Annual Report on Form 10-K, Quarterly Reports on Form
10-Q and Current Reports on Form 8-K, as well as any amendments and exhibits to those reports, are available free of

charge through our website at www.titanpharm.com as soon as reasonably practicable after we file them with, or
furnish them to, the SEC. Information on, or than can be accessed through, our website is not incorporated into this

prospectus supplement or other securities filings and is not a part of these filings.

INCORPORATION OF CERTAIN INFORMATION BY
REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus supplement the information we file with it, which
means that we can disclose important information to you by referring you to those documents. The information we

incorporate by reference is an important part of this prospectus supplement, and later information that we file with the
SEC will automatically update and supersede some of this information. We incorporate by reference the documents
listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange

Act, including filings made after the date of the initial registration statement, until we sell all of the shares covered by
this prospectus supplement or the sale of shares by us pursuant to this prospectus supplement is terminated. In no
event, however, will any of the information that we furnish to, pursuant to Item 2.02 or Item 7.01 of any Current

Report on Form 8-K (including exhibits related thereto) or other applicable SEC rules, rather than file with, the SEC
be incorporated by reference or otherwise be included herein, unless such information is expressly incorporated herein

by a reference in such furnished Current Report on Form 8-K or other furnished document. The documents we
incorporate by reference are:

�our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC on March 15, 2016;

� our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016, filed with the
SEC on May 10, 2016 and August 9, 2016, respectively;

�our Current Reports on Form 8-K filed with the SEC on May 31, 2016, June 20, 2016, July 1, 2016, August 3, 2016
and September 1, 2016 (each to the extent filed and not furnished); and
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�
the description of our common stock contained in our registration statement on Form 8-A (File No. 001-13341) filed
with the SEC on October 8, 2015, including any amendment or reports filed for the purpose of updating such
descriptions.
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Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus
supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that

a statement contained in this prospectus supplement or any other subsequently filed document that is deemed to be
incorporated by reference into this prospectus supplement modifies or supersedes the statement. Any statement so

modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus
supplement.

We will provide each person to whom a prospectus supplement is delivered a copy of all of the information that has
been incorporated by reference in this prospectus supplement but not delivered with the prospectus supplement. You

may obtain copies of these filings, at no cost, through the �Investor Relations� section of our website
(www.titanpharm.com) and you may request a copy of these filings (other than an exhibit to any filing unless we have

specifically incorporated that exhibit by reference into the filing), at no cost, by writing or telephoning us at the
following address:

500 Oyster Point Boulevard, Suite 505
South San Francisco, CA 94080

(650) 244-4990

Information on, or that can be accessed through, our website is not incorporated into this prospectus supplement or
other securities filings and is not a part of these filings.
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PROSPECTUS

$50,000,000
Common Stock
Preferred Stock

Warrants
Units

We may offer and sell, from time to time in one or more offerings, any combination of common stock, preferred
stock, warrants or units having a maximum aggregate offering price of $50,000,000. When we decide to sell a
particular class or series of securities, we will provide specific terms of the offered securities in a prospectus

supplement.

The prospectus supplement may also add, update or change information contained in or incorporated by reference into
this prospectus. However, no prospectus supplement shall offer a security that is not registered and described in this

prospectus at the time of its effectiveness. You should read this prospectus and any prospectus supplement, as well as
the documents incorporated by reference or deemed to be incorporated by reference into this prospectus, carefully

before you invest. This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus
supplement relating to the offered securities.

Our common stock is listed on The NASDAQ Capital Market under the symbol �TTNP.� Each prospectus supplement
will contain information, where applicable, as to our listing on The NASDAQ Capital Market or on any other

securities exchange of the securities covered by the prospectus supplement.

These securities may be sold directly by us, through dealers or agents designated from time to time, to or through
underwriters or through a combination of these methods. See �Plan of Distribution� in this prospectus. We may also

describe the plan of distribution for any particular offering of our securities in a prospectus supplement. If any agents,
underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being delivered,

we will disclose their names and the nature of our arrangements with them in a prospectus supplement. The net
proceeds we expect to receive from any such sale will also be included in a prospectus supplement.

An investment in our common stock involves a high degree of risk. See the sections entitled �Risk Factors� in our
most recent Annual Report on Form 10-K and in any Quarterly Report on Form 10-Q, as well as in any

prospectus supplement related to these specific offerings.

We may amend or supplement this prospectus from time to time by filing amendments or supplements as
required. You should read the entire prospectus and any amendments or supplements carefully before you

make your investment decision.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to

the contrary is a criminal offense.
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ABOUT THIS PROSPECTUS
This prospectus is part of a Registration Statement that we filed with the Securities and Exchange Commission (�SEC�)

using a �shelf� registration process. Under this shelf registration process, we may offer from time to time securities
having a maximum aggregate offering price of $50,000,000. Each time we offer securities, we will prepare and file

with the SEC a prospectus supplement that describes the specific amounts, prices and terms of the securities we offer.
The prospectus supplement also may add, update or change information contained in this prospectus or the documents

incorporated herein by reference. You should read carefully both this prospectus and any prospectus supplement
together with additional information described below under the caption �Where You Can Find More Information.�

This prospectus does not contain all the information provided in the Registration Statement we filed with the SEC. For
further information about us or our securities offered hereby, you should refer to that Registration Statement, which

you can obtain from the SEC as described below under �Where You Can Find More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus
supplement. We have not authorized any other person to provide you with different information. If anyone provides

you with different or inconsistent information, you should not rely on it. This prospectus is not an offer to sell
securities, and it is not soliciting an offer to buy securities, in any jurisdiction where the offer or sale is not permitted.

You should assume that the information appearing in this prospectus or any prospectus supplement, as well as
information we have previously filed with the SEC and incorporated by reference, is accurate as of the date of those
documents only. Our business, financial condition, results of operations and prospects may have changed since those

dates.

We may sell securities through underwriters or dealers, through agents, directly to purchasers or through any
combination of these methods. We and our agents reserve the sole right to accept or reject in whole or in part any

proposed purchase of securities. The prospectus supplement, which we will prepare and file with the SEC each time
we offer securities, will set forth the names of any underwriters, agents or others involved in the sale of securities, and

any applicable fee, commission or discount arrangements with them. See �Plan of Distribution.�

In this prospectus, unless otherwise indicated, �our company,� �Titan,� �we,� �us� or �our� refer to Titan Pharmaceuticals, Inc., a
Delaware corporation, and its consolidated subsidiaries.

i
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PROSPECTUS SUMMARY
This prospectus summary highlights certain information about our company and other information contained

elsewhere in this prospectus or in documents incorporated by reference. This summary does not contain all of the
information that you should consider before making an investment decision. You should carefully read the entire

prospectus, any prospectus supplement, including the section entitled �Risk Factors� and the documents incorporated
by reference into this prospectus, before making an investment decision.

The Offering
This prospectus is part of a Registration Statement that we filed with the SEC utilizing a shelf registration process.

Under this shelf registration process, we may sell any combination of:

� common stock;
� preferred stock;

� warrants to purchase any of the securities listed above; and/or
� units consisting of one or more of the foregoing.

in one or more offerings up to a total dollar amount of $50,000,000. This prospectus provides you with a general
description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that
will contain specific information about the terms of that specific offering and include a discussion of any risk factors

or other special considerations that apply to those securities. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and any prospectus supplement

together with the additional information described under the heading �Where You Can Find More Information.�

Our Company
We are a specialty pharmaceutical company developing proprietary therapeutics for the treatment of serious medical
disorders. Our product development programs utilize our proprietary long-term drug delivery platform, ProNeura®,

which is capable of delivering sustained, consistent levels of medication for three months or longer. We focus
primarily on innovative treatments for select chronic diseases for which steady state delivery of a drug provides an
efficacy and/or safety benefit. Our lead product candidate based on the ProNeura platform is Probuphine®, a novel

and long-acting formulation of buprenorphine for the long-term maintenance treatment of opioid dependence, and its
New Drug Application, or NDA, is currently under review by the Food and Drug Administration, or FDA, with an

action date of February 27, 2016. We have granted U.S. and Canadian commercial rights for Probuphine to Braeburn
Pharmaceuticals. If approved, Probuphine would be the first and only commercialized treatment of opioid dependence
to provide continuous, around-the-clock blood levels of buprenorphine for six months following a single procedure.
The ProNeura technology has the potential to be used in developing products for treating other chronic conditions

where maintaining consistent blood levels of a therapeutic agent may benefit the patient and improve medical
outcomes, and we have two additional early stage product development programs, one for the treatment of Parkinson�s

disease and the other one for the treatment of hypothyroidism.

Our principal executive offices are located at 400 Oyster Point Boulevard, South San Francisco, CA 94080. Our
website is located at www.titanpharm.com, and our telephone number is (650) 244-4990. Information found on, or

accessible through, our website is not a part of, and is not incorporated into, this prospectus, and you should not
consider it part of this prospectus or part of any prospectus supplement. Our website address is included in this
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RISK FACTORS
Investing in our securities involves risk. The prospectus supplement applicable to a particular offering of securities

will contain a discussion of the risks applicable to an investment in Titan and to the particular types of securities that
we are offering under that prospectus supplement. Before making an investment decision, you should carefully

consider the risks described under �Risk Factors� in the applicable prospectus supplement and the risks described in our
most recent Annual Report on Form 10-K for the year ended December 31, 2014, as amended from time to time,

which is incorporated herein by reference, or any updates in our Quarterly Reports on Form 10-Q, together with all of
the other information appearing in or incorporated by reference into this prospectus and any applicable prospectus
supplement, in light of your particular investment objectives and financial circumstances. Our business, financial

condition or results of operations could be materially adversely affected by any of these risks. The trading price of our
securities could decline due to any of these risks, and you may lose all or part of your investment.

SPECIAL NOTE REGARDING FORWARD-LOOKING
STATEMENTS

This prospectus contains �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933,
as amended, or Securities Act, and Section 21E of the Securities Exchange Act of 1934, or Exchange Act.

Forward-looking statements reflect the current view about future events. When used in this prospectus, the words
�anticipate,� �believe,� �estimate,� �expect,� �future,� �intend,� �plan,� or the negative of these terms and similar expressions, as

they relate to us or our management, identify forward-looking statements. Such statements, include, but are not
limited to, statements contained in this prospectus relating to our business strategy, our future operating results and

liquidity and capital resources outlook. Forward-looking statements are based on our current expectations and
assumptions regarding our business, the economy and other future conditions. Because forward-looking statements
relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult to

predict. Our actual results may differ materially from those contemplated by the forward-looking statements. They are
neither statements of historical fact nor guarantees of assurance of future performance. We caution you therefore

against relying on any of these forward-looking statements. Important factors that could cause actual results to differ
materially from those in the forward-looking statements include, without limitation, the results of clinical trials and
the regulatory approval process; our ability to raise capital to fund continuing operations; market acceptance of any

products that may be approved for commercialization; our ability to protect our intellectual property rights; the impact
of any infringement actions or other litigation brought against us; competition from other providers and products; our
ability to develop and commercialize new and improved products and services; changes in government regulation; our
ability to complete capital raising transactions; and other factors (including the risks contained in the section entitled

�Risk Factors� of the applicable prospectus supplement) relating to our industry, our operations and results of
operations. Should one or more of these risks or uncertainties materialize, or should the underlying assumptions prove

incorrect, actual results may differ significantly from those anticipated, believed, estimated, expected, intended or
planned.

Factors or events that could cause our actual results to differ may emerge from time to time, and it is not possible for
us to predict all of them. We cannot guarantee future results, levels of activity, performance or achievements. Except
as required by applicable law, including the securities laws of the United States, we do not intend to update any of the

forward-looking statements to conform these statements to actual results.
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USE OF PROCEEDS
Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale
of the securities covered by this prospectus for general corporate purposes, which may include, but is not limited to,

working capital, capital expenditures, research and development expenditures and acquisitions of new technologies or
businesses. The precise amount, use and timing of the application of such proceeds will depend upon our funding

requirements and the availability and cost of other capital. Additional information on the use of net proceeds from an
offering of securities covered by this prospectus may be set forth in the prospectus supplement relating to the specific

offering.
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DESCRIPTIONS OF THE SECURITIES WE MAY OFFER
The descriptions of the securities contained in this prospectus, together with any applicable prospectus supplement,

summarize all the material terms and provisions of the various types of securities that we may offer. We will describe
in the applicable prospectus supplement relating to a particular offering the specific terms of the securities offered by

that prospectus supplement. We will indicate in the applicable prospectus supplement if the terms of the securities
differ from the terms we have summarized below. We will also include in the prospectus supplement information,

where applicable, material United States federal income tax considerations relating to the securities.

We may sell from time to time, in one or more offerings:

� shares of our common stock;
� shares of our preferred stock;

� warrants to purchase any of the securities listed above; and/or
� units consisting of one or more of the foregoing.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.

Capital Stock

General

The following description of common stock and preferred stock, together with the additional information we include
in any applicable prospectus supplement, summarizes the material terms and provisions of the common stock and

preferred stock that we may offer under this prospectus but is not complete. For the complete terms of our common
stock and preferred stock, please refer to our amended and restated certificate of incorporation, as may be amended
from time to time, any certificates of designation for our preferred stock, that may be authorized from time to time,

and our bylaws, as amended from time to time. The Delaware General Corporation Law may also affect the terms of
these securities. While the terms we have summarized below will apply generally to any future common stock or

preferred stock that we may offer, we will describe the specific terms of any series of these securities in more detail in
the applicable prospectus supplement. If we so indicate in a prospectus supplement, the terms of any common stock or

preferred stock we offer under that prospectus supplement may differ from the terms we describe below.

As of November 18, 2015, our authorized capital stock consists of 125,000,000 shares of common stock, par value
$0.001 per share, of which 20,059,820 shares were issued and outstanding, and 5,000,000 shares of preferred stock,

par value $0.001 per share, none of which were issued and outstanding. The authorized and unissued shares of
common stock and preferred stock are available for issuance without further action by our stockholders, unless such
action is required by applicable law or the rules of any stock exchange on which our securities may be listed. Unless
approval of our stockholders is so required, our board of directors will not seek stockholder approval for the issuance

and sale of our common stock.

Common Stock

Each holder of common stock is entitled to one vote for each share of common stock held on all matters submitted to a
vote of the stockholders, including the election of directors. Our amended and restated certificate of incorporation and

amended and restated bylaws do not provide for cumulative voting rights. Subject to preferences that may be
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applicable to any then outstanding preferred stock, the holders of our outstanding shares of common stock are entitled
to receive dividends, if any, as may be declared from time to time by our board of directors out of legally available
funds. In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share

ratably in the net assets legally available for distribution to stockholders after the payment of all of our debts and other
liabilities, subject to the satisfaction of any liquidation preference granted to the holders of any outstanding shares of
preferred stock. Holders of our common stock have no preemptive, conversion or subscription rights, and there are no
redemption or sinking fund provisions applicable to the common stock. The rights, preferences and privileges of the
holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any
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series of our preferred stock that are outstanding or that we may designate and issue in the future. All of our
outstanding shares of common stock are fully paid and nonassessable.

Our common stock is listed on The NASDAQ Capital Market under the symbol �TTNP.� The transfer agent and
registrar for our common stock is Continental Stock Transfer & Trust Company, New York, New York.

Options

As of as of November 18, 2015, we had outstanding options to purchase 1,433,550 shares of our common stock at a
weighted average exercise price of $6.06.

Preferred Stock

Our amended and restated certificate of incorporation, as amended, provides that our board of directors may, by
resolution, designate classes of preferred stock in the future. The designated series of preferred stock shall have such

powers, designations, preferences and relative, participation or optional or other special rights and qualifications,
limitations or restrictions as shall be expressed in the resolution adopted by the board of directors. Once designated by
our board of directors, each series of preferred stock will have specific financial and other terms that will be described
in a prospectus supplement. The description of the preferred stock that is set forth in any prospectus supplement is not
complete without reference to the documents that govern the preferred stock. These include our amended and restated
certificate of incorporation, as amended, and any certificates of designation that our board of directors may adopt. The

certificate of designations fixes for each class or series the designations, powers, preferences, rights, qualifications,
limitations and restrictions, including, but not limited to, some or all of the following:

�
the number of shares constituting that series and the distinctive designation of that series, which number may be
increased or decreased (but not below the number of shares then outstanding) from time to time by action of the board
of directors;

�the dividend rate and the manner and frequency of payment of dividends on the shares of that series, whether
dividends will be cumulative, and, if so, from which date;

�whether that series will have voting rights, in addition to any voting rights provided by law, and, if so, the terms of
such voting rights;

�whether that series will have conversion privileges, and, if so, the terms and conditions of such conversion, including
provision for adjustment of the conversion rate in such events as the board of directors may determine;
�whether or not the shares of that series will be redeemable, and, if so, the terms and conditions of such redemption;

�whether that series will have a sinking fund for the redemption or purchase of shares of that series, and, if so, the
terms and amount of such sinking fund;

� whether or not the shares of the series will have priority over or be on a parity with or be junior to the shares of
any other series or class in any respect;

�the rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or winding up of
the corporation, and the relative rights or priority, if any, of payment of shares of that series; and

� any other relative rights, preferences and limitations of that series.
All shares of preferred stock offered hereby will, when issued, be fully paid and non-assessable, including shares of

preferred stock issued upon the exercise of preferred stock warrants or subscription rights, if any.

Although our board of directors has no intention at the present time of doing so, it could authorize the issuance of a
series of preferred stock that could, depending on the terms of such series, impede the completion of a merger, tender

offer or other takeover attempt.
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Warrants

As of as of November 18, 2015, we had outstanding:

� Series A Warrants to purchase 983,395 shares of our common stock at an exercise price of $4.89.
� Class A Warrants to purchase 2,863,644 shares of our common stock at an exercise price of $3.30;

� Underwriter�s warrants to purchase 114,546 shares of our common stock at an exercise price of $3.30.
The following description, together with the additional information we may include in any applicable prospectus

supplement, summarizes the material terms and provisions of the warrants that we may offer under this prospectus and
any related warrant agreement and warrant certificate. While the terms summarized below will apply generally to any

warrants that we may offer, we will describe the specific terms of any series of warrants in more detail in the
applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered
under that prospectus supplement may differ from the terms described below. Specific warrant agreements will

contain additional important terms and provisions and will be incorporated by reference as an exhibit to the
Registration Statement which includes this prospectus.

General

We may issue warrants for the purchase of common stock or preferred stock in one or more series. We may issue
warrants independently or together with common stock or preferred stock, and the warrants may be attached to or

separate from these securities.

We will evidence each series of warrants by warrant certificates that we may issue under a separate agreement. We
may enter into a warrant agreement with a warrant agent. Each warrant agent may be a bank that we select which has

its principal office in the United States. We may also choose to act as our own warrant agent. We will indicate the
name and address of any such warrant agent in the applicable prospectus supplement relating to a particular series of

warrants.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

� the offering price and aggregate number of warrants offered;

�if applicable, the designation and terms of the securities with which the warrants are issued and the number of
warrants issued with each such security or each principal amount of such security;
�if applicable, the date on and after which the warrants and the related securities will be separately transferable;

�
in the case of warrants to purchase common stock or preferred stock, the number or amount of shares of common
stock or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which and
currency in which these shares may be purchased upon such exercise;

� the manner of exercise of the warrants, including any cashless exercise rights;
� the warrant agreement under which the warrants will be issued;

�the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the
warrants;

� anti-dilution provisions of the warrants, if any;
� the terms of any rights to redeem or call the warrants;

�any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of
the warrants;

�the dates on which the right to exercise the warrants will commence and expire or, if the warrants are not continuously
exercisable during that period, the specific date or dates on which the warrants will be exercisable;
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� the manner in which the warrant agreement and warrants may be modified;
� the identity of the warrant agent;

� federal income tax consequences of holding or exercising the warrants;
� the terms of the securities issuable upon exercise of the warrants;

�any securities exchange or quotation system on which the warrants or any securities deliverable upon exercise of the
warrants may be listed or quoted; and

� any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
Prior to exercise of the warrants, holders of warrants will not be entitled, by virtue of being such holders, to vote,

consent, receive dividends, receive notice as stockholders with respect to any meeting of stockholders for the election
of our directors or any other matter, or to exercise any rights whatsoever as our stockholders.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to 5:00 P.M.
eastern time on the expiration date that we set forth in the applicable prospectus supplement. After the close of

business on the expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required exercise price by the methods provided in the

applicable prospectus supplement. We will set forth on the reverse side of the warrant certificate, and in the applicable
prospectus supplement, the information that the holder of the warrant will be required to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by

the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants.

The exercise price payable and the number of shares of common stock or preferred stock purchasable upon the
exercise of each equity warrant will be subject to adjustment in certain events, including the issuance of a stock

dividend to holders of common stock or preferred stock or a stock split, reverse stock split, combination, subdivision
or reclassification of common stock or preferred stock. In lieu of adjusting the number of shares of common stock or

preferred stock purchasable upon exercise of each equity warrant, we may elect to adjust the number of equity
warrants. No adjustments in the number of shares purchasable upon exercise of the equity warrants will be required

until cumulative adjustments require an adjustment of at least 1% thereof. We may, at our option, reduce the exercise
price at any time. No fractional shares will be issued upon exercise of warrants, but we will pay the cash value of any
fractional shares otherwise issuable. Notwithstanding the foregoing, in case of any consolidation, merger, or sale or

conveyance of our property in its entirety or substantially in its entirety, the holder of each outstanding equity warrant
shall have the right to the kind and amount of shares of stock and other securities and property, including cash,

receivable by a holder of the number of shares of common stock or preferred stock into which the equity warrant was
exercisable immediately prior to such transaction.

Enforceability of Rights by Holders of Warrants

Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
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as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate

any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant,

6

Edgar Filing: TITAN PHARMACEUTICALS INC - Form 424B5

Enforceability of Rights by Holders of Warrants 44



TABLE OF CONTENTS

enforce by appropriate legal action the holder�s right to exercise, and receive the securities purchasable upon exercise
of, its warrants in accordance with their terms.

Governing Law

Each warrant agreement and any warrants issued under the warrant agreements will be governed by New York law.

Units

We may issue units comprised of one or more of the other securities described in this prospectus or in any prospectus
supplement in any combination. Each unit will be issued so that the holder of the unit is also the holder, with the rights
and obligations of a holder, of each security included in the unit. The unit agreement under which a unit is issued may

provide that the securities included in the unit may not be held or transferred separately, at any time or at any time
before a specified date or upon the occurrence of a specified event or occurrence. The applicable prospectus

supplement will describe:

�the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

� any unit agreement under which the units will be issued;

�any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units; and

� whether the units will be issued in fully registered or global form.
7
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PLAN OF DISTRIBUTION
We may sell the securities being offered pursuant to this prospectus to or through underwriters, through dealers,
through agents, or directly to one or more purchasers or through a combination of these methods. The applicable

prospectus supplement will describe the terms of the offering of the securities, including:

� the name or names of any underwriters, if, and if required, any dealers or agents;
� the purchase price of the securities and the proceeds we will receive from the sale;
� any underwriting discounts and other items constituting underwriters� compensation;

� any discounts or concessions allowed or re-allowed or paid to dealers; and
� any securities exchange or market on which the securities may be listed or traded.

We may distribute the securities from time to time in one or more transactions at:

� a fixed price or prices, which may be changed;
� market prices prevailing at the time of sale;

� prices related to such prevailing market prices; or
� negotiated prices.

Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus
supplement.

If underwriters are used in an offering, we will execute an underwriting agreement with such underwriters and will
specify the name of each underwriter and the terms of the transaction (including any underwriting discounts and other
terms constituting compensation of the underwriters and any dealers) in a prospectus supplement. The securities may
be offered to the public either through underwriting syndicates represented by managing underwriters or directly by
one or more investment banking firms or others, as designated. If an underwriting syndicate is used, the managing
underwriter(s) will be specified on the cover of the prospectus supplement. If underwriters are used in the sale, the

offered securities will be acquired by the underwriters for their own accounts and may be resold from time to time in
one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices

determined at the time of sale. Any public offering price and any discounts or concessions allowed or re-allowed or
paid to dealers may be changed from time to time. Unless otherwise set forth in the prospectus supplement, the
obligations of the underwriters to purchase the offered securities will be subject to conditions precedent, and the

underwriters will be obligated to purchase all of the offered securities, if any are purchased.

We may grant to the underwriters options to purchase additional securities to cover over-allotments, if any, at the
public offering price, with additional underwriting commissions or discounts, as may be set forth in a related

prospectus supplement. The terms of any over-allotment option will be set forth in the prospectus supplement for
those securities.

If we use a dealer in the sale of the securities being offered pursuant to this prospectus or any prospectus supplement,
we will sell the securities to the dealer, as principal. The dealer may then resell the securities to the public at varying
prices to be determined by the dealer at the time of resale. The names of the dealers and the terms of the transaction

will be specified in a prospectus supplement.

We may sell the securities directly or through agents we designate from time to time. We will name any agent
involved in the offering and sale of securities and we will describe any commissions we will pay the agent in the

prospectus supplement.
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We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at
the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for

payment and delivery on a specified date in the future. We will describe the conditions to these contracts and the
commissions we must pay for solicitation of these contracts in the prospectus supplement.
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In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or
from purchasers of the securities for whom they act as agents, in the form of discounts, concessions or commissions.
Underwriters may sell the securities to or through dealers, and those dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may
act as agents. Underwriters, dealers and agents that participate in the distribution of the securities, and any institutional

investors or others that purchase securities directly for the purpose of resale or distribution, may be deemed to be
underwriters, and any discounts or commissions received by them from us and any profit on the resale of the common

stock by them may be deemed to be underwriting discounts and commissions under the Securities Act. No FINRA
member firm may receive compensation in excess of that allowable under FINRA rules, including Rule 5110, in

connection with the offering of the securities.

We may provide agents, underwriters and other purchasers with indemnification against particular civil liabilities,
including liabilities under the Securities Act, or contribution with respect to payments that the agents, underwriters or
other purchasers may make with respect to such liabilities. Agents and underwriters may engage in transactions with,

or perform services for, us in the ordinary course of business.

To facilitate the public offering of a series of securities, persons participating in the offering may engage in
transactions that stabilize, maintain, or otherwise affect the market price of the securities. This may include

over-allotments or short sales of the securities, which involves the sale by persons participating in the offering of more
securities than have been sold to them by us. In exercising the over-allotment option granted to those persons. In

addition, those persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in
the open market or by imposing penalty bids, whereby selling concessions allowed to underwriters or dealers

participating in any such offering may be reclaimed if securities sold by them are repurchased in connection with
stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of the

securities at a level above that which might otherwise prevail in the open market. Such transactions, if commenced,
may be discontinued at any time. We make no representation or prediction as to the direction or magnitude of any

effect that the transactions described above, if implemented, may have on the price of our securities.

Unless otherwise specified in the applicable prospectus supplement, any common stock sold pursuant to a prospectus
supplement will be eligible for trading as quoted on The NASDAQ Capital Market. Any underwriters to whom

securities are sold by us for public offering and sale may make a market in the securities, but such underwriters will
not be obligated to do so and may discontinue any market making at any time without notice.

In order to comply with the securities laws of some states, if applicable, the securities offered pursuant to this
prospectus will be sold in those states only through registered or licensed brokers or dealers. In addition, in some
states securities may not be sold unless they have been registered or qualified for sale in the applicable state or an

exemption from the registration or qualification requirement is available and complied with.

LEGAL MATTERS
Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered hereby will
be passed upon for us by Loeb & Loeb LLP, New York, New York. If the validity of the securities offered hereby in

connection with offerings made pursuant to this prospectus are passed upon by counsel for the underwriters, dealers or
agents, if any, such counsel will be named in the prospectus supplement relating to such offering.
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The audited financial statements as of and for the years ended December 31, 2013 and December 31, 2014 have been

incorporated by reference in this prospectus in reliance upon the report of OUM & Co. LLP, an independent registered
public accounting firm and their authority as experts in accounting and auditing.
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LIMITATION ON LIABILITY AND DISCLOSURE OF
COMMISSION POSITION ON INDEMNIFICATION FOR

SECURITIES ACT LIABILITIES
Section 145 of the DGCL provides that we may indemnify any person who was or is a party or is threatened to be

made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal or
investigative (other than an action by us or in our right) by reason of the fact that he is or was our director, officer,

employee or agent, or is or was serving at our request 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 him or her in connection with such action, suit or
proceeding if he acted in good faith and in a manner he or she reasonably believed to be in or not opposed to our best
interests, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct

was unlawful. Section 145 further provides that we similarly may indemnify any such person serving in any such
capacity who was or is a party or is threatened to be made a party to any threatened, pending or completed action or

suit by is or in our right to procure judgment in our favor, against expenses actually and reasonably incurred in
connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he

reasonably believed to be in or not opposed to our best interests and 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 us unless and
only to the extent that the Delaware Court of Chancery or such other 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. In the event that a claim for indemnification against such liabilities, other than the
payment by us of expenses incurred or paid by such director, officer or controlling person in the successful defense of

any action, lawsuit or proceeding, is asserted by such director, officer or controlling person in connection with the
securities being registered, we will, unless in the opinion of 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.

Our certificate of incorporation, as amended, limits the liability of our directors to the fullest extent permitted by
Delaware law. In addition, we have entered into indemnification agreements with certain of our directors and officers

whereby we have agreed to indemnify those directors and officers to the fullest extent permitted by law, including
indemnification against expenses and liabilities incurred in legal proceedings to which the director or officer was, or is
threatened to be made, a party by reason of the fact that such director or officer is or was a director, officer, employee
or agent of the our company, provided that such director or officer acted in good faith and in a manner that the director

or officer reasonably believed to be in, or not opposed to, the best interests of our company.

We have director and officer liability insurance to cover liabilities our directors and officers may incur in connection
with their services to us, including matters arising under the Securities Act. Our certificate of incorporation and

bylaws also provide that we will indemnify our directors and officers who, by reason of the fact that he or she is one
of our officers or directors of our company, is involved in any action, suit or proceeding, whether civil, criminal,

administrative or investigative related to their board role with the company.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of

the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore,
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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, we will, unless in the opinion of our counsel the matter has been settled by controlling

precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by us is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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WHERE YOU CAN FIND MORE INFORMATION
This prospectus and any subsequent prospectus supplements do not contain all of the information in the Registration
Statement. We have omitted from this prospectus some parts of the Registration Statement as permitted by the rules

and regulations of the SEC. Statements in this prospectus concerning any document we have filed as an exhibit to the
Registration Statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified

in their entirety by reference to these filings. In addition, we file annual, quarterly and current reports, proxy
statements and other information with the SEC. You may read and copy any documents that we have filed with the

SEC at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information about the operation of the Public Reference Room. The SEC also

maintains an Internet site that contains reports, proxy and information statements and other information that we file
electronically with the SEC, including us. The SEC�s Internet site can be found at http://www.sec.gov. In addition, we

make available on or through our Internet site copies of these reports as soon as reasonably practicable after we
electronically file or furnished them to the SEC. Our Internet site can be found at http:www.titanpharm.com. Our

website is not a part of this prospectus.

INFORMATION INCORPORATED BY REFERENCE
We have elected to incorporate certain information by reference into this prospectus. By incorporating by reference,
we can disclose important information to you by referring you to other documents we have filed or will file with the

SEC. The information incorporated by reference is deemed to be part of this prospectus, except for information
incorporated by reference that is superseded by information contained in this prospectus. This means that you must

look at all of the SEC filings that we incorporate by reference to determine if any statements in the prospectus or any
document previously incorporated by reference have been modified or superseded. This prospectus incorporates by

reference the documents set forth below that we have previously filed with the SEC:

� Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed on March 31, 2015;
� Our Quarterly Report on Form 10-Q, filed on May 13, 2015;

� Our Quarterly Report on Form 10-Q, filed on August 13, 2015;
� Our Quarterly Report on Form 10-Q, filed on November 16, 2015;

� Our Current Report on Form 8-K, filed on April 28, 2015;*
� Our Current Report on Form 8-K, filed on June 9, 2015;
� Our Current Report on Form 8-K, filed on June 15, 2015;

� Our Current Report on Form 8-K, filed on August 25, 2015;
� Our Current Report on Form 8-K, filed on September 9, 2015;*
� Our Current Reports on Form 8-K, filed on September 28, 2015;
� Our Current Report on Form 8-K, filed on October 7, 2015*;
� Our Current Report on Form 8-K, filed on October 9, 2015;

� Our Current Report on Form 8-K, filed on November 16, 2015;
� Our Schedule 14A Definitive Proxy Statement filed on July 20, 2015;

� Our amended Schedule 14A Definitive Proxy Statement filed on August 11, 2015; and

�The description of the our common stock set forth in the Registration Statement on Form 8-A12B filed on October 8,
2015.
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All documents subsequently filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of
the Exchange Act (other than documents or portions of documents deemed to be furnished pursuant to the Exchange
Act), prior to the filing of a post-effective amendment which indicates that all securities offered have been sold, or

which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to
be a part hereof from the date of filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement

contained herein, or in any other subsequently filed document which also is incorporated or deemed to be incorporated
by reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not

be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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