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TITAN PHARMACEUTICALS, INC.

400 Oyster Point Boulevard
Suite 505
South San Francisco, California 94080

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held July 27, 2005

To the Stockholders of
Titan Pharmaceuticals, Inc.

Notice is hereby given that the Annual Meeting of the Stockholders of Titan Pharmaceuticals, Inc. (the �Company�) will be held on July 27, 2005
at 9:00 a.m. local time at the offices of the Company, 400 Oyster Point Boulevard, Suite 505, South San Francisco, California 94080. The
meeting is called for the following purpose:

1.  To elect a board of nine directors;

2.  To approve an amendment to our Certificate of Incorporation to increase the number of authorized shares of
common stock from 50,000,000 to 75,000,000;

3.  To approve an amendment to our 2002 Stock Option Plan to provide for the grant of restricted stock and
stock appreciation rights and to increase the number of shares of our common stock issuable pursuant to the plan from
2,000,000 to 3,000,000;

4.  To approve the appointment of Odenberg, Ullakko, Muranishi & Co. LLP as the independent auditors of the
Company for the fiscal year ending December 31, 2005; and

5.  To consider and take action upon such other matters as may properly come before the meeting or any
adjournment or adjournments thereof.

The close of business on June 13, 2005 has been fixed as the record date for the determination of stockholders entitled to notice of, and to vote
at, the meeting. The stock transfer books of the Company will not be closed. A list of the stockholders entitled to vote at the meeting may be
examined at the Company�s offices during the 10-day period preceding the meeting.

All stockholders are cordially invited to attend the meeting. Whether or not you expect to attend, you are respectfully requested by the Board of
Directors to sign, date and return the enclosed proxy promptly. Stockholders who execute proxies retain the right to revoke them at any time
prior to the voting thereof. A return envelope which requires no postage if mailed in the United States is enclosed for your convenience.

By Order of the Board of Directors,
Louis R. Bucalo, M.D.
Chairman, President and Chief Executive Officer

Dated: June 16, 2005
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TITAN PHARMACEUTICALS, INC.

400 Oyster Point Boulevard
Suite 505
South San Francisco, California 94080

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of Titan Pharmaceuticals, Inc. (the
�Company,� �Titan,� �we,� �us,� or �our�) for the Annual Meeting of Stockholders to be held at the offices of the Company, 400 Oyster Point Boulevard,
Suite 505, South San Francisco, California 94080 on July 27, 2005, at 9:00 a.m. and for any adjournment or adjournments thereof, for the
purposes set forth in the accompanying Notice of Annual Meeting of Stockholders. Any stockholder giving such a proxy has the power to
revoke it at any time before it is voted. Written notice of such revocation should be forwarded directly to the Secretary of the Company, at the
above stated address.

If the enclosed proxy is properly executed and returned, the shares represented thereby will be voted in accordance with the directions thereon
and otherwise in accordance with the judgment of the persons designated as proxies. Any proxy on which no direction is specified will be voted
in favor of the actions described in this Proxy Statement and for the election of the nominees set forth under the caption �Election of Directors.�

The approximate date on which this Proxy Statement and the accompanying form of proxy will first be mailed or given to the Company�s
Stockholders is June 16, 2005.

Your vote is important. Accordingly, you are urged to sign and return the accompanying proxy card whether or not you plan to attend the
meeting. If you do attend, you may vote by ballot at the meeting, thereby canceling any proxy previously given.

VOTING SECURITIES

Only holders of shares of common stock, $.001 par value per share (the �Shares�), of record at the close of business on June 13, 2005 are entitled
to vote at the meeting. On the record date, the Company had outstanding and entitled to vote                           Shares. For purposes of voting at
the meeting, each Share is entitled to one vote upon all matters to be acted upon at the meeting. A majority in interest of the outstanding Shares
represented at the meeting in person or by proxy shall constitute a quorum. The affirmative vote of a plurality of the votes present in person or
represented by proxy at the Annual Meeting and entitled to vote on the election of directors is required for the election of our directors. The
affirmative vote of a majority of the outstanding Shares is required for approval of the amendment to our certificate of incorporation increasing
the number of our authorized shares of common stock. The affirmative vote of a majority of the votes present in person or represented by proxy
at the Annual Meeting and entitled to vote is required for approval of the amendments to the 2002 Stock Option Plan and to ratify the
appointment of Odenberg, Ullakko, Muranishi & Co. LLP, independent certified public accountants, as our independent auditors. Any Shares
not voted (whether by abstention, broker non-vote or otherwise) will have no impact on the election of directors, except to the extent that the
failure to vote for any individual may result in another individual�s receiving a larger proportion of votes. Abstention as to the proposal to
approve the amendments to our certificate of incorporation and the proposal to approve the amendment to our 2002 Stock Option Plan will have
the same effect as a vote against such proposal. Except for determining the presence or absence of a quorum for the transaction of business,
broker non-votes are not counted for any purpose in determining whether a matter has been approved. With
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respect to the proposal to approve the amendment to our certificate of incorporation, broker non-votes will have the same effect as negative
votes.

PRINCIPAL STOCKHOLDERS

The following table sets forth, as of June 13, 2005, certain information concerning the beneficial ownership of the Shares by (i) each stockholder
known by the Company to own beneficially five percent or more of the outstanding Shares; (ii) each director and each nominee for director of
the Company; (iii) each executive officer of the Company; and (iv) all executive officers and directors of the Company as a group, and their
percentage ownership and voting power.

Name and Address of Beneficial Owner(1)

Shares
   Beneficially   
Owned(2)

Percent of Shares
Beneficially
Owned

Louis R. Bucalo, M.D. 2,081,529 (3) %
Ernst-Günter Afting, M.D., Ph.D. 69,874 (4) *
Richard C. Allen, Ph.D. 604,449 (5) %
Victor J. Bauer, Ph.D. 260,018 (6) *
Sunil Bhonsle 928,299 (7) %
Eurelio M. Cavalier 140,264 (8) *
Robert E. Farrell, J.D. 364,832 (9) %
Hubert Huckel, M.D. 173,124 (10) *
M. David MacFarlane, Ph.D. 45,624 (11) *
Ley S. Smith 118,124 (12) *
Konrad M. Weis, Ph.D. 166,948 (13) *
Kevin Douglas and The Douglas Family Trust
1101 Fifth Avenue, Suite 360
San Rafael, CA 94901

1,674,100 (14) %

All executive officers and directors as a group (11) persons 4,953,445 %

*  Less than one percent.

(1)  Unless otherwise indicated, the address of such individual is c/o Titan Pharmaceuticals, Inc., 400 Oyster
Point Boulevard, Suite 505, South San Francisco, California 94080.

(2)  In computing the number of shares beneficially owned by a person and the percentage ownership of a
person, shares of common stock of the Company subject to options held by that person that are currently exercisable
or exercisable within 60 days are deemed outstanding. Such shares, however, are not deemed outstanding for purposes
of computing the percentage ownership of each other person. Except as indicated in the footnotes to this table and
pursuant to applicable community property laws, the persons named in the table have sole voting and investment
power with respect to all shares of common stock.

(3)  Includes 167,043 shares issuable upon exercise of outstanding options.

(4)  Consists of 69,874 shares issuable upon exercise of outstanding options.

(5)  Includes 574,067 shares issuable upon exercise of outstanding options.

(6)  Includes 574,067 shares issuable upon exercise of outstanding options.

(7)  Includes (i) 251,374 shares issuable upon exercise of outstanding options and (ii) 100,000 shares owned by
the Bhonsle Family Trust which were sold pursuant to a variable forward sale on June 4, 2001, of which Mr. Bhonsle
retains voting power.
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(8)  Includes 110,624 shares issuable upon exercise of outstanding options.

(9)  Includes 317,052 shares issuable upon exercise of outstanding options.

(10)  Includes (i) 133,624 shares issuable upon exercise of outstanding options, (ii) 49,900 shares held by a family
partnership for which Dr. Huckel serves as general partner, and (iii) 3,000 shares held by his wife.

(11)  Includes 35,624 shares issuable upon exercise of outstanding options.

(12)  Includes 108,124 shares issuable upon exercise of outstanding options.

(13)  Includes 131,374 shares issuable upon exercise of outstanding options.

(14)  Derived from a Schedule 13G/A filed by Kevin Douglas and The Douglas Family Trust on February 14, 2005.

EXECUTIVE OFFICERS

The following sets forth the names and ages of our executive officers, their respective positions and offices, and their respective principal
occupations or brief employment history.

Name Age Office
Louis R. Bucalo, M.D. 46 Chairman, President and Chief Executive Officer
Sunil Bhonsle 55 Executive Vice President, Chief Operating Officer and Director
Richard C. Allen, Ph.D. 62 Executive Vice President, Cell Therapy
Robert E. Farrell, J.D. 55 Executive Vice President and Chief Financial Officer

Louis R.Bucalo, M.D. is the founder of Titan and has served as our President and Chief Executive Officer since
January 1993. Dr. Bucalo has served as a director of Titan since March 1993 and was elected Chairman of the Board
of Directors in January 2000. From July 1990 to April 1992, Dr. Bucalo was Associate Director of Clinical Research
at Genentech, Inc., a biotechnology company. Dr. Bucalo holds an M.D. from Stanford University and a B.A. in
biochemistry from Harvard University.

Sunil Bhonsle has served as our Executive Vice President and Chief Operating Officer since September 1995, and has
served as a director of Titan since February 2004. Mr. Bhonsle served in various positions, including Vice President
and General Manager�Plasma Supply and Manager�Inventory and Technical Planning, at Bayer Corporation from
July 1975 until April 1995. Mr. Bhonsle holds an M.B.A. from the University of California at Berkeley and a B.Tech.
in chemical engineering from the Indian Institute of Technology.

Richard C. Allen, Ph.D., has served as our Executive Vice President, Cell Therapy, since August 1995. From
January 1995 until it was merged into Titan in March 1999, he also served as President and Chief Executive Officer of
Theracell, Inc. From June 1991 until December 1994, Dr. Allen was Vice President and General Manager of the
Neuroscience Strategic Business Unit of Hoechst-Roussel Pharmaceuticals, Inc. Dr. Allen holds a Ph.D. in medicinal
chemistry and a B.S. in pharmacy from the Medical College of Virginia.

Robert E. Farrell has served as our Executive Vice President and Chief Financial Officer since September 1996.
Mr. Farrell was employed by Fresenius USA, Inc. from 1991 until August 1996 where he served in various capacities,
including Vice President Administration, Chief Financial Officer and General Counsel. His last position was
Corporate Group Vice President. Mr. Farrell holds a B.A. from the University of Notre Dame and a J.D. from
Hastings College of Law, University of California.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

At the meeting, nine directors will be elected by the Stockholders to serve until the next Annual Meeting of Stockholders or until their
successors are elected and shall qualify. It is intended that the accompanying proxy will be voted for the election, as directors, of the nine
persons named below, unless the proxy contains contrary instructions. The Company has no reason to believe that any of the nominees will not
be a candidate or will be unable to serve. However, in the event that any of the nominees should become unable or unwilling to serve as a
director, the persons named in the proxy have advised that they will vote for the election of such person or persons as shall be designated by the
directors.

The following sets forth the names and ages of the nine nominees for election to the Board of Directors, their respective principal occupations or
brief employment history and the period during which each has served as a director of the Company.

Name Age Director Since
Louis R. Bucalo, M.D.(1) 46 March 1993
Ernst-Günter Afting, M.D., Ph.D. 62 May 1996
Victor J. Bauer, Ph.D. 70 November 1997
Sunil Bhonsle 55 February 2004
Eurelio M. Cavalier(1)(3)(4) 72 September 1998
Hubert E. Huckel, M.D.(1)(2)(3) 73 October 1995
M. David MacFarlane, Ph.D.(2)(4) 64 May 2002
Ley S. Smith(1)(2)(4) 70 July 2000
Konrad M. Weis, Ph.D.(1)(3) 76 March 1993

(1)  Member of Executive Committee

(2)  Member of Audit Committee

(3)  Member of Compensation Committee

(4)  Member of Nominating Committee

Louis R. Bucalo, M.D., see biographical information set forth above under �Executive Officers.�

Ernst-Günter Afting, M.D., Ph.D., has served on our Board of Directors since May 1996. He has served as the President of
the GSF-National Center for Environment and Health, a government research center in Germany, since 1995. From
1984 until 1995, Dr. Afting was employed in various capacities by the Hoechst Group, serving as Divisional Head of
the Pharmaceuticals Division of the Hoechst Group from 1991 to 1993 and as President and Chief Executive Officer
of Roussel Uclaf (a majority stockholder of Hoechst AG) in Paris from 1993 until 1995. He currently serves on the
Board of Directors of Sequenom, Inc.

Victor J. Bauer, Ph.D., has served on our Board of Directors since November 1997. Dr. Bauer serves as the Executive
Vice President of Concordia Pharmaceuticals, Inc., a biopharmaceutical company he co-founded in January 2004.
From February 1997 through March 2003, Dr. Bauer was employed by Titan, most recently as our Executive Director
of Corporate Development. From April 1996 until its merger into Titan, Dr. Bauer also served as a director and
Chairman of Theracell. From December 1992 until February 1997, Dr. Bauer was a self-employed consultant to
companies in the pharmaceutical and biotechnology industries. Prior to that time, Dr. Bauer was with
Hoechst-Roussel Pharmaceuticals Inc., where he served as President from 1988 through 1992.

Sunil Bhonsle, see biographical information set forth above under �Executive Officers.�
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Eurelio M. Cavalier has served on our Board of Directors since September 1998. He was employed in various capacities
by Eli Lilly & Co. from 1958 until his retirement in 1994, serving as Vice President Sales from 1976 to 1982 and
Group Vice President U.S. Pharmaceutical Business Unit from 1982 to 1993. Mr. Cavalier currently serves on the
Board of Directors of ProSolv, Inc.

Hubert E. Huckel, M.D., has served on our Board of Directors since October 1995. Dr. Huckel serves as the Executive
Chairman of the Board of Concordia Pharmaceuticals, Inc., a biopharmaceutical company he co-founded in
January 2004. He served in various positions with The Hoechst Group from 1964 until his retirement in
December 1992. At the time of his retirement, Dr. Huckel was Chairman of the Board of Hoechst-Roussel
Pharmaceuticals, Inc., Chairman and President of Hoechst-Roussel Agri-Vet Company and a member of the Executive
Committee of Hoechst Celanese Corporation. He currently serves on the Board of Directors of Thermogenesis, Corp.
and Amarin Pharmaceuticals, plc and is a member of their compensation committees.

M. David MacFarlane, Ph.D., has served on the Board of Directors since May 2002. From 1989 until his retirement in
August 1999, Dr. MacFarlane served as Vice President and Responsible Head of Regulatory Affairs of
Genentech, Inc. Prior to joining Genentech, Inc., he served in various positions with Glaxo Inc., last as Vice President
of Regulatory Affairs.

Ley S. Smith has served on our Board of Directors since July 2000. He served in various positions with The Upjohn
Company and Pharmacia & Upjohn from 1958 until his retirement in November 1997. From 1991 to 1993 he served
as Vice Chairman of the Board of The Upjohn Company, and from 1993 to 1995 he was President and Chief
Operating Officer of The Upjohn Company. At the time of his retirement, Mr. Smith was Executive Vice President of
Pharmacia & Upjohn, and President of Pharmacia & Upjohn�s U.S. Pharma Product Center. He currently serves on the
Board of Directors of Protana, Inc.

Konrad M. Weis, Ph.D., has served on our Board of Directors since March 1993. He is the former President, Chief
Executive Officer and Honorary Chairman of Bayer Corporation. Dr. Weis serves as a director of PNC Equity
Management Company, Michael Baker Corporation, Visible Genetics, Inc. and Demegen, Inc.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� THE ELECTION OF EACH OF THE ABOVE NOMINEES.

Director Compensation

Non-employee directors are entitled to receive a fee for each meeting attended and all directors are entitled to receive stock options pursuant to
our stockholder-approved stock option plans, including an initial grant of 10,000 options upon becoming a director, a biennial grant of 20,000
options thereafter, and an annual grant of 5,000 options for each committee on which they serve. During 2004, each director was granted an
annual option to purchase 5,000 shares of our common stock at an exercise price of $2.37, which was equal to the fair market value of our
common stock at date of grant, with respect to each committee of the Board on which each director served. In addition to having their
out-of-pocket expenses reimbursed, non-employee directors received $2,500 for each Board of Directors meeting attended in 2004. Directors are
not precluded from serving us in any other capacity and receiving compensation therefore.

We are a party to a consulting agreement with Dr. Ernst-Günter Afting pursuant to which he receives fees of $7,000 annually.

Board Committees

The Board of Directors has an Executive Committee, a Compensation Committee, a Nominating Committee and an Audit Committee.
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Executive Committee.   The Executive Committee exercises all the power and authority of the Board of Directors in the
management of Titan between Board meetings, to the extent permitted by law. During 2004, the Executive Committee
met once.

Compensation Committee.   The Compensation Committee makes recommendations to the Board of Directors concerning
salaries and incentive compensation for our officers, including our Chief Executive Officer, and employees and
administers our stock option plans. The Compensation Committee consists of three directors, each of whom meets the
independence requirements and standards currently established by the American Stock Exchange. During 2004, the
Compensation Committee met once.

Nominating Committee.   The purpose of the Nominating Committee is to assist the Board of Directors in identifying
qualified individuals to become board members, in determining the composition of the Board of Directors and in
monitoring a process to assess Board effectiveness. The Nominating Committee consists of three directors, each of
whom meets the independence requirements and standards currently established by the American Stock Exchange.
The Nominating Committee did not meet during 2004 but took action by unanimous consent. The Nominating
Committee operates under a written charter, a copy of which was included with the Company�s proxy statement for the
2004 Annual Meeting. Although it has not done so in the past, the Nominating Committee may retain search firms to
assist in identifying suitable director candidates.

The Nominating Committee will consider director candidates recommended by security holders. Potential nominees to the Board of Directors
are required to have such experience in business or financial matters as would make such nominee an asset to the Board of Directors and may,
under certain circumstances, be required to be �independent�, as such term is defined in the American Stock Exchange Rules and applicable SEC
regulations. Security holders wishing to submit the name of a person as a potential nominee to the Board of Directors
must send the name, address, and a brief (no more than 500 words) biographical description of such potential nominee
to the Nominating Committee at the following address: Nominating Committee of the Board of Directors, c/o Titan
Pharmaceuticals, Inc., 400 Oyster Point Boulevard, Suite 505, South San Francisco, California 94080. Potential
director nominees will be evaluated by personal interview, such interview to be conducted by one or more members of
the Nominating Committee, and/or any other method the Nominating Committee deems appropriate, which may, but
need not, include a questionnaire. The Nominating Committee may solicit or receive information concerning potential
nominees from any source it deems appropriate. The Nominating Committee need not engage in an evaluation process
unless (i) there is a vacancy on the Board of Directors, (ii) a director is not standing for re-election, or (iii) the
Nominating Committee does not intend to recommend the nomination of a sitting director for re-election. A potential
director nominee recommended by a security holder will not be evaluated any differently than any other potential
nominee.

Audit Committee.   The Audit Committee consists of three directors, each of whom meets the independence requirements
and standards currently established by the American Stock Exchange and the SEC. In addition, the Board of Directors
has determined that Mr. Ley Smith is an �audit committee financial expert� and �independent� as defined under the
relevant rules of the SEC and the American Stock Exchange. The Audit Committee assists the Board by overseeing
the performance of the independent auditors and the quality and integrity of Titan�s internal accounting, auditing and
financial reporting practices. The Audit Committee is responsible for retaining (subject to stockholder ratification)
and, as necessary, terminating, the independent auditors, annually reviews the qualifications, performance and
independence of the independent auditors and the audit plan, fees and audit results, and pre-approves audit and
non-audit services to be performed by the auditors and related fees. The Audit Committee operates under a written
charter, a copy of which was included with the Company�s proxy statement for the 2004 Annual Meeting. During
2004, the Audit Committee met five times.
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Meetings of the Board
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