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RETROPHIN, INC.
12255 El Camino Real, Suite 250
San Diego, CA 92130
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 18, 2016
Dear Stockholder:
You are cordially invited to attend the Annual Meeting of Stockholders (the “Annual Meeting”) of Retrophin, Inc., a Delaware corporation (the “Company”).
The meeting will be held on May 18, 2016 at 9:30 a.m., local time, at the Company’s San Diego office located at 12255 El Camino Real, Suite 250, San Diego,
California 92130, for the following purposes:
1.
2.
3.
4.
5.

To elect the six nominees for director named herein to the Board of Directors to serve for a term of one year;
To approve our 2015 Equity Incentive Plan, as amended, to, among other items, increase the number of shares of common stock reserved for issuance
thereunder by 1,600,000;
To approve, on an advisory basis, the compensation of the Company’s named executive officers;
To ratify the selection by the Audit Committee of the Board of Directors of BDO USA, LLP as the independent registered public accounting firm of
the Company for its fiscal year ending December 31, 2016; and
To conduct any other business properly brought before the meeting.

These items of business are more fully described in the Proxy Statement accompanying this Notice.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held May 18, 2016
The Proxy Statement and our 2016 Annual Report to Stockholders are available at: http://www.viewproxy.com/retrophin/2016
The record date for the Annual Meeting is March 23, 2016. Only stockholders of record at the close of business on that date may vote at the meeting or any
adjournment thereof.
By Order of the Board of Directors
/s/ Margaret Valeur-Jensen
Margaret Valeur-Jensen, Ph.D.
General Counsel and Secretary
San Diego, California
April 4, 2016
You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please complete, date, sign and return
the enclosed proxy, or vote over the internet or using a telephone as instructed in these materials, as promptly as possible in order to ensure your
representation at the meeting. Even if you have voted by proxy, you may still vote in person if you attend the meeting. Please note, however, that if your
shares are held of record by a broker, bank or other nominee and you wish to vote at the meeting, you must obtain a proxy issued in your name from that
record holder.

RETROPHIN, INC.
12255 El Camino Real, Suite 250
San Diego, CA 92130
PROXY STATEMENT
FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS
To be held on May 18, 2016
QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
Why am I receiving these materials?
We have sent you these proxy materials because the Board of Directors (sometimes referred to as the “Board”) of Retrophin, Inc. (sometimes referred to as
“we,” “us,” the “Company” or “Retrophin”) is soliciting your proxy to vote at the 2016 Annual Meeting of Stockholders (the “Annual Meeting”), including at any
adjournments or postponements of the meeting. You are invited to attend the Annual Meeting to vote on the proposals described in this proxy statement. However,
you do not need to attend the Annual Meeting to vote your shares. Instead, you may simply complete, sign and return the enclosed proxy card, or vote over the
internet or using a telephone as instructed in these materials.
We intend to mail these proxy materials on or about April 4, 2016 to all shareholders of record entitled to vote at the Annual Meeting.
How do I attend the Annual Meeting?
The meeting will be held on Wednesday, May 18, 2016 at 9:30 a.m., local time, at the Company’s San Diego office located at 12255 El Camino Real, Suite
250, San Diego, California 92130. Information on how to vote in person at the Annual Meeting is discussed below.
Who can vote at the Annual Meeting?
Only stockholders of record at the close of business on March 23, 2016 will be entitled to vote at the Annual Meeting. On this record date, there were
36,585,768 shares of common stock outstanding and entitled to vote.
Stockholder of Record: Shares Registered in Your Name
If on March 23, 2016 your shares were registered directly in your name with the Company’s transfer agent, American Stock Transfer & Trust Company,
LLC, then you are a stockholder of record. As a stockholder of record, you may vote in person at the meeting or vote by proxy. Whether or not you plan to attend
the meeting, we urge you to fill out and return the enclosed proxy card, or vote over the internet or using a telephone as instructed in these materials, to ensure your
vote is counted.
Beneficial Owner: Shares Registered in the Name of a Broker or Bank
If on March 23, 2016 your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer or other similar organization, then
you are the beneficial owner of shares held in “street name” and these proxy materials are being forwarded to you by that organization. The organization holding
your account is considered to be the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct your
broker or other agent regarding how to vote the shares in your account. You are also invited to attend the Annual Meeting. However, since you are not the
stockholder of record, you may not vote your shares in person at the meeting unless you request and obtain a valid proxy from your broker or other agent.
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What am I voting on?
There are four matters scheduled for a vote:
•
•
•
•

election of the six nominees for director named herein to the Board of Directors to serve for a term of one year;
approval of our 2015 Equity Incentive Plan, as amended, to, among other items, increase the number of shares of common stock reserved for issuance
thereunder by 1,600,000;
approval, on an advisory basis, of the compensation of the Company’s named executive officers; and
ratification of the selection by the Audit Committee of the Board of Directors of BDO USA, LLP as the independent registered public accounting firm
of the Company for its fiscal year ending December 31, 2016.

What if another matter is properly brought before the meeting?
The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are properly brought
before the meeting, it is the intention of the persons named in the accompanying proxy to vote on those matters in accordance with their best judgment.
How do I vote?
For Proposal 1, you may either vote “For” all the nominees to the Board of Directors or you may “Withhold” your vote for any nominee you specify. For
Proposals 2, 3 and 4 you may vote “For” or “Against” or abstain from voting.
The procedures for voting are as follows:
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record, you may vote in person at the Annual Meeting or vote by proxy using the enclosed proxy card, or vote over the internet or
using a telephone as instructed in these materials. Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure your vote is counted. You
may still attend the meeting and vote in person even if you have already voted by proxy.
•
•
•
•

To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.
To vote using the enclosed proxy card, simply complete, sign and date the proxy card and return it promptly in the envelope provided. If you return your
signed proxy card to us before the Annual Meeting, we will vote your shares as you direct.
To vote by telephone, dial toll-free (888) 693-8683 using a touch-tone phone and follow the instructions. Have your proxy card available when you call.
Your vote must be received by 11:59 p.m. Eastern Time on May 17, 2016 to be counted.
To vote through the internet, go to www.cesvote.com to complete an electronic proxy card. Have your proxy card available when you access the website.
Your vote must be received by 11:59 p.m. Eastern Time on May 17, 2016 to be counted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have received a voting instruction form with
these proxy materials from that organization rather than from us. Simply complete and mail the voting instruction form to ensure that your vote is counted. To vote
in person at the Annual Meeting, you must obtain a valid proxy from your broker, bank or other agent. Follow the instructions from your broker or bank included
with these proxy materials, or contact your broker or bank to request a proxy form.
How many votes do I have?
On each matter to be voted upon, you have one vote for each share of common stock you own as of March 23, 2016.
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What happens if I do not vote?
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record and do not vote by completing your proxy card or in person at the Annual Meeting, your shares will not be voted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If you are a beneficial owner and do not instruct your broker, bank, or other agent how to vote your shares, the question of whether your broker or nominee
will still be able to vote your shares depends on whether The Nasdaq Stock Market (“Nasdaq”) deems the particular proposal to be a “routine” matter. Brokers and
nominees can use their discretion to vote “uninstructed” shares with respect to matters that are considered to be “routine,” but not with respect to “non-routine”
matters. Under the rules and interpretations of the Nasdaq Listing Rules, “non-routine” matters are matters that may substantially affect the rights or privileges of
stockholders, such as mergers, stockholder proposals, elections of directors (even if not contested), executive compensation (including any advisory stockholder
votes on executive compensation and on the frequency of stockholder votes on executive compensation), and certain corporate governance proposals, even if
management-supported. Accordingly, your broker or nominee may not vote your shares on Proposals 1, 2, or 3, without your instructions, but may vote your shares
on Proposal 4.
What if I return a proxy card or otherwise vote but do not make specific choices?
If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be voted, as applicable, “For” the election
of all six nominees for director, “For” approval of our 2015 Equity Incentive Plan, as amended, to, among other items, increase the number of shares of common
stock reserved for issuance thereunder by 1,600,000,”For” the approval of the compensation of our named executive officers as disclosed in this proxy statement,
and “For” ratification of selection by the Audit Committee of the Board of Directors of BDO USA, LLP as independent registered public accounting firm of the
Company for its fiscal year ending 2016. If any other matter is properly presented at the meeting, your proxyholder (one of the individuals named on your proxy
card) will vote your shares using his or her best judgment.
Who is paying for this proxy solicitation?
We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees may also solicit proxies in person, by
telephone, or by other means of communication. Directors and employees will not be paid any additional compensation for soliciting proxies. We may also
reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.
In addition, we have retained Alliance Advisors to assist in the solicitation. We will pay Alliance Advisors approximately $7,000 plus out-of-pocket
expenses, for its assistance.
What does it mean if I receive more than one set of proxy materials?
If you receive more than one set of proxy materials, your shares may be registered in more than one name or in different accounts. Please follow the voting
instructions on the proxy cards in the proxy materials to ensure that all of your shares are voted.
Can I change my vote after submitting my proxy?
Stockholder of Record: Shares Registered in Your Name
Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of your shares, you may revoke your proxy in
any one of the following ways:
•
•
•

You may submit another properly completed proxy card with a later date.
You may grant a subsequent proxy through the internet or over the telephone.
You may send a timely written notice that you are revoking your proxy to the attention of the Secretary of Retrophin, Inc. at 12255 El Camino Real, Suite
250, San Diego, CA 92130.
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•

You may attend the Annual Meeting and vote in person. Simply attending the meeting will not, by itself, revoke your proxy.
Your most current proxy card is the one that is counted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker or bank.

When are stockholder proposals and director nominations due for next year’s annual meeting?
To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by December 5, 2016 to the attention of the
Secretary of Retrophin, Inc. at 12255 El Camino Real, Suite 250, San Diego, CA 92130.
If you wish to submit a proposal (including a director nomination) at the 2017 meeting that is not to be included in the 2017 proxy materials, your written
request must be received by the Secretary of Retrophin between January 18, 2017 and February 17, 2017. You are also advised to review the Company’s amended
and restated bylaws, which contain additional requirements about advance notice of stockholder proposals and director nominations.
How are votes counted?
Votes will be counted by the inspector of election appointed for the meeting, who will separately count, for the proposal to elect directors, votes “For,”
“Withhold” and broker non-votes; and, with respect to other proposals, votes “For” and “Against,” abstentions and, if applicable, broker non-votes. Abstentions
will be counted towards the vote total for Proposals 2, 3, and 4 and will have the same effect as “Against” votes. Broker non-votes have no effect and will not be
counted towards the vote total for any proposal.
What are “broker non-votes”?
As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the broker or nominee holding the shares as to how
to vote on matters deemed by Nasdaq to be “non-routine,” the broker or nominee cannot vote the shares. These unvoted shares are counted as “broker non-votes.”
How many votes are needed to approve each proposal?
•
•

•

•

For Proposal 1, the election of directors, the six nominees receiving the most “For” votes from the holders of shares present in person or represented by proxy
and entitled to vote on the election of directors will be elected. Only votes “For” or “Withhold” will affect the outcome. Broker non-votes will have no effect.
To be approved, Proposal 2 approving our 2015 Equity Incentive Plan, as amended, to, among other items, increase the number of shares of common stock
reserved for issuance thereunder by 1,600,000, requires a “For” vote from at least a majority of the shares present in person or represented by proxy and
entitled to vote at the Annual Meeting. If you mark your proxy to “Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes
will have no effect.
Proposal 3, advisory approval of the compensation of the Company’s named executive officers, will be considered to be approved if it receives “For” votes
from the holders of a majority of shares present in person or represented by proxy and entitled to vote at the Annual Meeting. If you “Abstain” from voting, it
will have the same effect as an “Against” vote. Broker non-votes will have no effect.
To be approved, Proposal 4 ratifying the selection by the Audit Committee of the Board of Directors of BDO USA, LLP as the independent registered public
accounting firm of the Company for its fiscal year ending 2016 must receive “For” votes from the holders of a majority of shares present in person or
represented by proxy and entitled to vote at the Annual Meeting. If you mark your proxy to “Abstain” from voting, it will have the same effect as an
“Against” vote.
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What is the quorum requirement?
A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at least a majority of the outstanding shares
entitled to vote are present at the meeting in person or represented by proxy. On the record date, there were 36,585,768 shares outstanding and entitled to vote.
Thus, the holders of 18,292,885 shares must be present in person or represented by proxy at the meeting to have a quorum.
Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank or other nominee)
or if you vote in person at the meeting. Abstentions and broker non-votes will be counted towards the quorum requirement. If there is no quorum, the holders of a
majority of shares present at the meeting in person or represented by proxy may adjourn the meeting to another date.
How can I find out the results of the voting at the Annual Meeting?
Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be published in a current report on Form 8-K that
we expect to file within four business days after the Annual Meeting. If final voting results are not available to us in time to file a Form 8-K within four business
days after the meeting, we intend to file a Form 8-K to publish preliminary results and, within four business days after the final results are known to us, file an
additional Form 8-K to publish the final results.
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S ECURITY O WNERSHIP O F
C ERTAIN B ENEFICIAL O WNERS A ND M ANAGEMENT
The following table sets forth certain information regarding the ownership of the Company’s common stock as of March 11, 2016 by: (i) each director,
(ii) each named executive officer, (iii) each person known by us to beneficially own more than 5% of all outstanding shares of our common stock, and (iv) all
executive officers and directors of the Company as a group. The table is based upon information supplied by our executive officers and directors and a review of
Schedules 13D and 13G filed with the SEC. Unless otherwise indicated in the footnotes to the table and subject to community property laws where applicable, we
believe that each of the stockholders named in the table has sole voting and investment power with respect to the shares indicated as beneficially owned.
Applicable percentages are based on 36,575,768 shares outstanding on March 11, 2016, adjusted as required by rules promulgated by the SEC. These rules
generally attribute beneficial ownership of securities to persons who possess sole or shared voting power or investment power with respect to those securities. In
addition, the rules include shares of common stock issuable pursuant to the exercise of stock options, warrants or other convertible securities that are either
immediately exercisable or exercisable on or before May 10, 2016, which is 60 days after March 11, 2016. These shares are deemed to be outstanding and
beneficially owned by the person holding those securities for the purpose of computing the percentage ownership of that person, but they are not treated as
outstanding for the purpose of computing the percentage ownership of any other person. The address for each person or entity listed in the table is c/o Retrophin,
Inc., 12255 El Camino Real, Suite 250, San Diego, CA 92130.
5% or greater stockholders

Number of shares
beneficially owed

Broadfin Capital, LLC (1)
Consonance Capital Management LP (2)
Prudential Financial, Inc. (3)
Blackrock, Inc. (4)
Goldman Sachs Group Inc. (5)
Directors and named executive officers
Stephen Aselage (6)
Alvin Shih (7)
Margaret Valeur-Jensen (8)
Laura Clague (9)
Jeffrey Meckler (10)
Cornelius Golding (11)
Gary Lyons (12)
Tim Coughlin (13)
John Kozarich (14)
All current executive officers and directors as a group (9 persons)
*
1.

3,679,489
3,460,323
2,399,056
2,319,621
1,945,467

Percentage of
shares
beneficially
owned
10.06%
9.46%
6.56%
6.34%
5.32%

505,534
95,000
65,000
56,666
59,333
40,083
29,333
20,000
20,000
890,949

1.38%
*
*
*
*
*
*
*
*
2.41%

Represents beneficial ownership of less than one percent.
Broadfin Capital, LLC, Broadfin Healthcare Master Fund, Ltd. and Kevin Kotler share voting and disposition power with respect to the shares held by this
stockholder. The address for Broadfin Capital, LLC and Kevin Kotler is 300 Park Avenue, 25th Floor, New York, NY 10022. The address for Broadfin
Healthcare Master Fund, Ltd. is 20 Genesis Close, Ansbacher House, Second Floor, P.O. Box 1344, Grand Cayman KY 1-1108, Cayman Islands. This
information is based on its most recently filed Schedule 13G/A.
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2.

3.

4.

5.

6.
7.
8.
9.

Consonance Capital Master Account LP (“Consonance Master”) directly holds 3,323,277 shares of common stock (the “Master Account Shares”).
Consonance Capital Management LP (the “Adviser”) is the investment adviser of Consonance Master, and pursuant to an investment advisory agreement
(the “Advisory Agreement”), the Adviser exercises voting and investment power over the Master Account Shares held by Consonance Master. Consonance
Capman GP LLC (“Capman”) is the general partner of the Adviser and Mitchell Blutt, as the Manager and Member of Capman and Chief Executive Officer
of the Adviser, may be deemed to control Capman and the Adviser. A managed account managed by Consonance Capital Opportunity Fund Management LP
(“Consonance Opportunity”) directly holds 137,046 shares of common stock (the “Managed Account Shares”). Capman is the general partner of Consonance
Opportunity and Mitchell Blutt, as the Manager and Member of Capman, may be deemed to control Capman and Consonance Opportunity. The address for
the Consonance Master, the Adviser, Consonance Opportunity, Mitchell Blutt and Capman is 1370 Avenue of the America, Suite 3301, New York, NY
10019. This information is based on its most recently filed Schedule 13G.
Through its parent/subsidiary relationship, Prudential Financial, Inc. (“Prudential”) may be deemed the beneficial owner of shares held by Jennison
Associates LLC (“Jennison”), Prudential Retirement Insurance and Annuity Company and Quantitative Management Associates LLC, who are the beneficial
owners of 2,343,659 shares of common stock, 53,197 shares of common stock and 2,200 shares of common stock, respectively. Jennison furnishes
investment advice to several investment companies, insurance separate accounts, and institutional clients (“Managed Portfolios”). As a result of its role as
investment adviser of the Managed Portfolios, Jennison may be deemed to be the beneficial owner of the shares of our common stock held by such Managed
Portfolios. Prudential indirectly owns 100% of equity interests of Jennison. As a result, Prudential may be deemed to have the power to exercise or to direct
the exercise of such voting and/or dispositive power that Jennison may have with respect to our common stock held by the Managed Portfolios. The address
for Prudential Financial, Inc. is 751 Broad Street, Newark, New Jersey 07102-3777. This information is based on its most recently filed Schedule 13G/A.
BlackRock, Inc. has sole voting power as to 2,249,406 of these shares, and sole dispositive power with respect to 2,319,621 shares. The shares were acquired
by the following subsidiaries of BlackRock, Inc.: BlackRock Advisors, LLC, BlackRock Asset Management Canada Limited, BlackRock Asset Management
Ireland Limited, BlackRock Asset Management Schweiz AG, BlackRock Financial Management, Inc., BlackRock Fund Advisors, BlackRock Institutional
Trust Company, N.A., BlackRock International Limited, BlackRock Investment Management, LLC, BlackRock Japan Co Ltd, Xulu, Inc. This information is
based on its most recently filed Schedule 13G.
Reflects securities beneficially owned by certain operating units (collectively, the “Goldman Sachs Reporting Units”) of The Goldman Sachs Group, Inc. and
its subsidiaries and affiliates (collectively, “GSG”). This filing does not reflect securities, if any, beneficially owned by any operating units of GSG whose
ownership of securities is disaggregated from that of the Goldman Sachs Reporting Units. The Goldman Sachs Reporting Units disclaim beneficial
ownership of the securities beneficially owned by (i) any client accounts with respect to which the Goldman Sachs Reporting Units or their employees have
voting or investment discretion or both, or with respect to which there are limits on their voting or investment authority or both and (ii) certain investment
entities of which the Goldman Sachs Reporting Units act as the general partner, managing general partner or other manager, to the extent interests in such
entities are held by persons other than the Goldman Sachs Reporting Units. This information is based on its most recently filed Schedule 13G.
Includes 199,500 shares of common stock issuable upon exercise of stock options which have vested or will vest within 60 days of March 11, 2016. Includes
278 shares of common stock issuable upon exercise of warrants.
Includes 15,000 shares of common stock issuable upon exercise of stock options which have vested or will vest within 60 days of March 11, 2016.
Includes 15,000 shares of common stock issuable upon exercise of stock options which have vested or will vest within 60 days of March 11, 2016.
Includes 56,666 shares of common stock issuable upon exercise of stock options which have vested or will vest within 60 days of March 11, 2016.
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10.
11.
12.
13.
14.

Includes 22,666 shares of common stock issuable upon exercise of stock options which have vested or will vest within 60 days of March 11, 2016.
Includes 28,416 shares of common stock issuable upon exercise of stock options which have vested or will vest within 60 days of March 11, 2016.
Includes 22,666 shares of common stock issuable upon exercise of stock options which have vested or will vest within 60 days of March 11, 2016.
Includes 13,333 shares of common stock issuable upon exercise of stock options and 6,667 restricted stock units which have vested or will vest within 60
days of March 11, 2016.
Includes 13,333 shares of common stock issuable upon exercise of stock options and 6,667 restricted stock units which have vested or will vest within 60
days of March 11, 2016.
Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company’s directors and executive officers, and persons who own more than ten percent of a registered class
of the Company’s equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of common stock and other equity
securities of the Company. Officers, directors and greater than ten percent stockholders are required by SEC regulation to furnish the Company with copies of all
Section 16(a) forms they file.
To the Company’s knowledge, based solely on a review of the copies of such reports furnished to the Company and written representations that no other
reports were required, during the fiscal year ended December 31, 2015, all Section 16(a) filing requirements applicable to its officers, directors and greater than ten
percent beneficial owners were complied with.
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P ROPOSAL 1
E LECTION O F D IRECTORS
The Board of Directors is currently comprised of six directors (Stephen Aselage, Tim Coughlin, Cornelius Golding, John Kozarich, Gary Lyons and Jeffrey
Meckler). With the exception of Stephen Aselage who is our President and Chief Executive Officer, all current members of the Board of Directors meet the
definition of “independent director” under the Nasdaq qualification standards.
After each annual election, each director will then serve a term of one year (or, in each case, until their earlier resignation, removal from office, or death) and
until a successor is duly elected and qualified. Officers of the Company serve at the discretion of the Board of Directors. There are no family relationships among
the Company’s directors and executive officers.
Vote Required
The nominees receiving the highest number of affirmative votes of the shares present in person or represented by proxy at the Annual Meeting and entitled to
vote on the election of directors will be elected to the Board of Directors.
Votes withheld from any director are counted for purposes of determining the presence or absence of a quorum, but have no other legal effect under
Delaware law.
Unless otherwise instructed, the proxy holders will vote the proxies received by them for the Company’s nominees named above. If any of the Company’s
nominees is unable or declines to serve as a director at the time of the Annual Meeting, the proxies will be voted for any nominee who is designated by the present
Board of Directors to fill the vacancy. It is not expected that any of the Company’s nominees will be unable or will decline to serve as a director. The Board of
Directors unanimously recommends that stockholders vote “For” the nominees named below.
Nominees for Election at the Annual Meeting
The following is a brief biography of each nominee for director. The brief biographies below include information, as of the date of this proxy statement,
regarding the specific and particular experience, qualifications, attributes or skills of each nominee that led the Nominating / Corporate Governance Committee to
recommend that person as a nominee. However, each of the members of the Nominating / Corporate Governance Committee may have a variety of reasons why he
believes a particular person would be an appropriate nominee for the Board of Directors, and these views may differ from the views of other members.
All of the nominees are currently directors of the Company. All the nominees were previously elected to the Board of Directors by the Company’s
stockholders.
Stephen Aselage has served as a director of the Company since December 2012, and as President and Chief Executive Officer of the Company since November
2014. Previously, Mr. Aselage was a director of Retrophin, Inc. since October 2012. Prior to joining Retrophin, Mr. Aselage served as the Executive Vice President
and Chief Business Officer at BioMarin, a biotechnology company, from December 2009 through September 2012 and from July 2005 to December 2009,
Mr. Aselage served as BioMarin’s Senior Vice President of Global Commercial Development. From February 2004 to June 2005, Mr. Aselage served as Executive
Vice President of Global Commercial Operations at Cell Therapeutics, a biotechnology company focused on cancer therapeutics. From September 2003 to January
2004, Mr. Aselage served as Senior Vice President of North American Sales and Marketing for the Transplant Division of Genzyme Corporation, a biotechnology
company, following Genzyme’s acquisition of Sangstat Medical Corporation where he had worked since February 1999. While at Sangstat, Mr. Aselage
restructured the company’s sales, marketing and medical affairs groups. From 1996 through 1999, Mr. Aselage served as Director of Sales and Marketing at
Advanced Tissue Sciences, a biotechnology company. Earlier in his career, Mr. Aselage held a variety of sales and sales management
9

positions at biotechnology and pharmaceutical companies including Rhone-Poulenc Rorer Pharmaceuticals (now Sanofi-Aventis), Genentech, Inc., and Bristol
Laboratories, a biopharmaceutical company. Mr. Aselage is on the Board of Directors of ACER Therapeutics Inc. and Patara Pharma, Inc. Mr. Aselage holds a
B.S. in biology from the University of Notre Dame.
Mr. Aselage was selected as a director because of his business and professional experience, including his leadership of BioMarin in drug commercialization,
private and public financings and a successful turnaround of multiple businesses.
Tim Coughlin has served as a director of the Company since March 2015. He has served as the Chief Financial Officer of Neurocrine Biosciences, Inc. since
September 2006 after having served as Vice President, Controller. At Neurocrine, he is responsible for accounting, finance, information technology, operations and
investor relations. Prior to joining Neurocrine in 2002, he was with CHI, a nationwide integrated healthcare delivery system where he served as Vice President,
Financial Services. Mr. Coughlin also served as a Senior Manager in the Health Sciences practice of Ernst & Young LLP, and its predecessors, from 1989 to 1999.
Mr. Coughlin currently serves on the Board of Directors of Fate Therapeutics, Inc., a publicly traded company focused on stem cell research. Mr. Coughlin holds a
Bachelor’s degree in Accounting from Temple University and a Master’s degree in International Business from San Diego State University and is a certified public
accountant in both California and Pennsylvania.
Mr. Coughlin, was selected as a director because of his financial and audit experience as well as his pharmaceutical and life sciences public company
experience.
Cornelius E. Golding has served as a director of the Company since October 2013. Previously, Mr. Golding was the Senior Vice President and Chief Financial
Officer of Atlantic Mutual Insurance Company, where, among other responsibilities, he oversaw the corporate investment portfolio, a position he held from August
1994 until his retirement in September 2003. Previously, from 1981 to 1994, Mr. Golding served in various management and executive positions at Atlantic Mutual
Insurance Company, including Senior Vice President and Comptroller, Vice President and Comptroller and Vice President-Internal Audit. Prior to joining Atlantic
Mutual Insurance Company, Mr. Golding served as the Vice President of Ideal Mutual Insurance Company in 1979 and as the Assistant Controller of AIG, a
position he held from December 1979 to March 1980. From 1974 to 1979, Mr. Golding served in various positions at Crum & Forster, including Assistant
Controller and from 1972 to 1974 Mr. Golding was employed by the Robert Stigwood Organization. Prior to 1972, Mr. Golding worked for the independent
accounting firm of Price Waterhouse (now PricewaterhouseCoopers) as an auditor. Mr. Golding serves on the Board of Directors of United Automobile Insurance
Group, where he is a member of the Corporate Governance Committee, Audit Committee and Investment Committee and the M&T Bank New Jersey Advisory
Board, as Trustee of the John A. Forster Trust. Mr. Golding previously served on the Board of Directors of Hudson City Bancorp, Inc. and Neurologix, Inc. where
he was Chairman of the Audit Committee and a member of the Compensation Committee. Mr. Golding previously served on the Board of Directors of Somerset
Hills Bancorp and National Atlantic Holding Corporation. Mr. Golding is a retired CPA and a member of the American Institute of CPAs and a member of the New
York State Society of CPAs. A graduate of St. John Fisher College, Mr. Golding holds an M.B.A. from Fairleigh Dickenson University. Mr. Golding is also a
graduate of the Advanced Education Program at the Wharton School of the University of Pennsylvania
Mr. Golding was selected as a director because of his extensive experience in financial management, audit and corporate governance.
John Kozarich, Ph.D. has served as a director of the Company since April 2015. Dr. Kozarich is Chairman and President of ActivX Biosciences in La Jolla,
California. From 1992 to 2001, he was vice president at Merck Research Laboratories and previously held professorships at the University of Maryland and Yale
University School of Medicine. Dr. Kozarich is also an adjunct professor of Chemical Physiology at the Scripps Research Institute and serves on several boards,
including QLT, Inc., Ligand Pharmceuticals and the Board of Trustees of the Gordon Research Conferences. He is also a recent recipient of the Distinguished
Scientist Award from the San Diego Section of the American Chemical Society. Dr. Kozarich earned his B.S. in chemistry, summa cum
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laude, from Boston College, his Ph.D. in biological chemistry from the Massachusetts Institute of Technology, and was an NIH Postdoctoral Fellow at Harvard
University.
Dr. Kozarich was selected as a director because of his life sciences company experience and extensive scientific and drug discovery experience.
Gary Lyons has served as a director of the Company since October 2014. Previously, Mr. Lyons was the founding President and Chief Executive Officer of
Neurocrine Biosciences from 1993 to 2008 and remains as a member of the Board of Directors. Prior to joining Neurocrine, Mr. Lyons held a number of senior
management positions at Genentech, Inc., including Vice President of Business Development and Vice President of Sales. Mr. Lyons currently serves on the Board
of Directors for: Rigel Pharmaceuticals, Inc., a biotechnology company focused on developing drugs for the treatment of inflammatory/autoimmune and metabolic
diseases; Vical Incorporated, a biotechnology company focused on the prevention and treatment of serious or life-threatening diseases; and Cytori Therapeutics, a
company focused on stem cell therapies. Mr. Lyons was previously a director of PDL BioPharma, Inc., Poniard Pharmaceuticals, Inc., NeurogesX, Inc., KaloBios
Pharmaceuticals, Inc. and Facet Biotech Corporation. Mr. Lyons holds a B.S. in Marine Biology from the University of New Hampshire and an M.B.A. from
Northwestern University’s J.L. Kellogg Graduate School of Management.
Mr. Lyons was selected as a director because of his extensive experience in the pharmaceutical industry and his breadth and range of experience in
operations, corporate leadership, strategy and commercialization.
Jeffrey Meckler has served as a director of the Company since October 2014. Mr. Meckler is the Chief Executive Officer of CoCrystal Pharma, Inc. He is also a
director of QLT, Inc., an ultra-orphan opthalmic biotechnology company based in Canada, as well as the Managing Director of The Andra Group, a life sciences
consulting firm. Previously, Mr. Meckler acted as a director and Interim Chief Executive Officer of Cypress Bioscience Inc. after its acquisition by Royalty
Pharma. He has also served as a director of ClearFarma USA, Kyalin Bioscience and Alveolus Inc. Earlier in his career, Mr. Meckler held a series of positions at
Pfizer Inc. in Manufacturing Systems, Market Research, Business Development, Strategic Planning and Corporate Finance, which included playing a significant
role in acquisitions and divestitures. Mr. Meckler is the past President and continues to serve on the board of Children of Bellevue, a non-profit organization
focused on advocating and developing pediatric programs at Bellevue Hospital Center. Mr. Meckler holds a B.S. in Industrial Management and M.S. in Industrial
Administration from Carnegie Mellon University. In addition, Mr. Meckler received a J.D. from Fordham University School of Law.
Mr. Meckler was selected as a director because he has over 20 years in the life sciences sector including business development, strategic planning and
corporate finance.
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T HE B OARD O F D IRECTORS R ECOMMENDS
A V OTE I N F AVOR O F E ACH N AMED N OMINEE .
I NFORMATION R EGARDING T HE B OARD O F D IRECTORS A ND C ORPORATE G OVERNANCE
Independence of the Board of Directors
As required under the Nasdaq listing standards, a majority of the members of a listed company’s Board of Directors must qualify as “independent,” as
affirmatively determined by the Board of Directors. The Board of Directors consults with the Company’s counsel to ensure that the determinations of the Board of
Directors are consistent with relevant securities and other laws and regulations regarding the definition of “independent,” including those set forth in pertinent
Nasdaq listing standards, as in effect from time to time. Consistent with these considerations, after review of all relevant identified transactions or relationships
between each director, or any of his family members, and the Company, its senior management and its independent auditors, the Board of Directors has
affirmatively determined that the following five directors are independent directors within the meaning of the applicable Nasdaq listing standards: Mr. Coughlin,
Mr. Golding, Dr. Kozarich, Mr. Lyons, and Mr. Meckler. In making this determination, the Board of Directors found that none of these directors had a material or
other disqualifying relationship with the Company. Following our Annual Meeting, assuming the election of our six nominees for director named in these proxy
materials, we will have five independent directors and one non-independent director, Mr. Aselage, who serves as our President and Chief Executive Officer.
Board Leadership Structure
It is the Company’s policy to separate the roles of Chief Executive Officer and Chairman of the Board. This separation recognizes the independent roles of
the Board of Directors, Chairman of the Board and Chief Executive Officer. The Board of Directors sets Company strategy and provides oversight and
accountability for the Chief Executive Officer and Company management. The Chairman of the Board presides over the Board of Directors and provides guidance
to the Chief Executive Officer. The Chief Executive Officer and the balance of the Board of Directors set Company goals with the Chief Executive Officer
providing leadership and day to day oversight in furtherance of those goals. The Company believes that separation of the Board of Directors and Company
leadership preserves the independence of these roles and maximizes performance.
Furthermore, our Board is committed to strong corporate governance which is used to promote the long term interest of Retrophin and our stockholders. In
the last two years, the Board has appointed four new directors: Mr. Coughlin, who was selected because of his experience and expertise in finance, Dr. Kozarich,
who was selected because of his experience and expertise in product research, Mr. Lyons, who was selected because of his experience and expertise in commercial
operations and Mr. Meckler, who was selected because of his experience and expertise in business development.
Role of the Board in Risk Oversight
We face a number of risks, including those described under the caption “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2015. Our Board of Directors believes that risk management is an important part of establishing, updating and executing on the Company’s business
strategy. Our Board of Directors, as a whole and at the committee level, has oversight responsibility relating to risks that could affect the corporate strategy,
business objectives, compliance, operations, and the financial condition and performance of the Company. Our Board of Directors focuses its oversight on the most
significant risks facing the Company and on its processes to identify, prioritize, assess, manage and mitigate those risks. Our Board of Directors and its committees
receive regular reports from members of the Company’s senior management on areas of material risk to the Company, including strategic, operational, financial,
legal and regulatory risks. While our Board of Directors has an oversight role, management is principally tasked with direct responsibility for management and
assessment of risks and the implementation of processes and controls to mitigate their effects on the Company.
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The Audit Committee, as part of its responsibilities, oversees the management of financial risks, including accounting matters, liquidity and credit risks,
corporate tax positions, insurance coverage, and cash investment strategy and results. The Audit Committee is also responsible for overseeing the management of
risks relating to the performance of the Company’s internal audit function, if required, and its independent registered public accounting firm, as well as our systems
of internal controls and disclosure controls and procedures. The Compensation Committee is responsible for overseeing the management of risks relating to our
executive compensation and overall compensation and benefit strategies, plans, arrangements, practices and policies. The Nominating / Corporate Governance
Committee oversees the management of risks associated with our overall compliance and corporate governance practices, and the independence and composition of
our Board of Directors. These committees provide regular reports, on at least a quarterly basis, to the full Board of Directors.
Meetings of the Board of Directors
Our Board of Directors met ten times and acted by written consent nine times during 2015. All directors who served in 2015 attended at least 75% of the
aggregate number of meetings of the Board of Directors and of the committees on which they served, in each case that were held during the portion of the last fiscal
year for which they were directors or committee members, respectively.
Information Regarding Committees of the Board of Directors
The standing committees of our Board of Directors consist of the Audit Committee, the Compensation Committee and the Nominating / Corporate
Governance Committee. The composition and responsibilities of each committee are described below. Members serve on these committees until their resignation or
until otherwise determined by our Board of Directors. Our Board of Directors may also establish from time to time any other committees that it deems necessary or
advisable. The following table provides membership information for each of the Board committees:
Name

Age

Current Position(s)

Independent

Director
Since

Committee
Audit

Stephen Aselage

64

Tim Coughlin
Cornelius E. Golding
John Kozarich
Gary Lyons
Jeffrey Meckler

48
68
65
63
49

*

President,
Chief Executive Officer
and Director
Director
Director
Director
Director*
Director and Chairman*

Compensation

Nominating /
Corporate
Governance

2012

X
X
X
X
X

2015
2013
2015
2014
2014

Chairman
X

X
X
X
Chairman

Chairman
X

X

As of the Annual Meeting, Mr. Meckler will step-down as the Chairman of the Board, following which the Board has appointed Mr. Lyons to serve
as the Chairman of the Board.

Below is a description of each committee of the Board of Directors. The Board of Directors has determined that, except as specifically described below, each
member of each committee meets the applicable Nasdaq rules and regulations regarding “independence” and that each member is free of any relationship that
would impair his or her individual exercise of independent judgment with regard to the Company.
Audit Committee
The Audit Committee is responsible for assisting our Board of Directors in its oversight of the integrity of our financial statements, the qualifications and
independence of our independent auditors, and our internal
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financial and accounting controls. The Audit Committee has direct responsibility for the appointment, compensation, retention (including termination) and
oversight of our independent auditors, and our independent auditors report directly to the Audit Committee.
The members of the Audit Committee are Messrs. Coughlin, Golding and Meckler. Mr. Coughlin has served as chair of the Audit Committee since April 1,
2015. All members of the Audit Committee qualify as an independent director under the corporate governance standards of the Nasdaq Listing Rules and the
independence requirements of Rule 10A-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Our Board of Directors has determined that
all three Audit Committee members qualify as “audit committee financial experts” as such term is currently defined in Item 407(d)(5) of Regulation S-K.
The Audit Committee has adopted a formal, written Audit Committee charter that complies with Securities and Exchange Commission (the “SEC”) rules and
regulations and the Nasdaq listing standards. We believe that the composition and functioning of our Audit Committee complies with all applicable requirements of
the Sarbanes-Oxley Act, and all applicable SEC and Nasdaq rules and regulations. The Audit Committee met five times and acted by written consent one time
during 2015. A copy of the Audit Committee charter is available on the investors section of our website at www.retrophin.com . The information on our website is
not incorporated by reference into this Proxy Statement or our Annual Report for fiscal 2015.
Report of the Audit Committee of the Board of Directors*
The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2015 with management of the
Company. The Audit Committee has discussed with the independent registered public accounting firm the matters required to be discussed by Auditing Standard
No. 16, Communications with Audit Committees, as adopted by the Public Company Accounting Oversight Board (“PCAOB”). The Audit Committee has also
received the written disclosures and the letter from the independent registered public accounting firm required by applicable requirements of the PCAOB regarding
the independent accountants’ communications with the Audit Committee concerning independence, and has discussed with the independent registered public
accounting firm the accounting firm’s independence. Based on the foregoing, the Audit Committee has recommended to the Board of Directors that the audited
financial statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015.
Mr. Coughlin
Mr. Golding
Mr. Meckler
*

The material in this report is not “soliciting material,” is not deemed “filed” with the SEC and is not to be incorporated by reference in any filing of the
Company under the Securities Act of 1933, as amended, or the Exchange Act, whether made before or after the date hereof and irrespective of any general
incorporation language in any such filing.
Compensation Committee

The Compensation Committee approves the compensation objectives for the Company, approves the compensation of the chief executive officer and
approves or recommends to our Board of Directors for approval the compensation for other executives. The Compensation Committee reviews all compensation
components, including base salary, bonus, benefits and other perquisites.
The members of the Compensation Committee are Messrs. Golding and Lyons and Dr. Kozarich. Mr. Lyons serves as chair of the Compensation Committee.
Each member of the Compensation Committee is a non-employee director within the meaning of Rule 16b-3 of the rules promulgated under the Exchange Act,
each is an outside director as defined by Section 162(m) of the U.S. Internal Revenue Code of 1986, as amended (the
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“Code”), and each is an independent director as defined by the Nasdaq Listing Rules, including Nasdaq Listing 5605(d)(2).
The Compensation Committee has adopted a formal, written Compensation Committee charter that complies with SEC rules and regulations and the Nasdaq
listing standards. We believe that the composition and functioning of our Compensation Committee complies with all applicable requirements of the SarbanesOxley Act of 2002, and all applicable SEC and Nasdaq rules and regulations. The Compensation Committee met five times and acted by written consent two times
during 2015. A copy of the Compensation Committee charter is available on the investors section of our website at www.retrophin.com . The information on our
website is not incorporated by reference into this Proxy Statement or our Annual Report for fiscal 2015.
Report of the Compensation Committee*
The Compensation Committee of the Company has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of
Regulation S-K with management and, based on such review and discussions, the Compensation Committee recommended to the Board of Directors that the
Compensation Discussion and Analysis be included in this Proxy Statement.
Mr. Golding
Dr. Kozarich
Mr. Lyons
*

The material in this report is not “soliciting material,” is not deemed “filed” with the SEC and is not to be incorporated by reference in any filing of the
Company under the Securities Act of 1933, as amended, or the Exchange Act, whether made before or after the date hereof and irrespective of any general
incorporation language in any such filing.
Nominating / Corporate Governance Committee

The Nominating / Corporate Governance Committee is responsible for making recommendations to our Board of Directors regarding candidates for
directorships and the structure and composition of our Board of Directors and its committees. In addition, the Nominating / Corporate Governance Committee is
responsible for developing and recommending to our Board of Directors corporate governance guidelines applicable to the Company and advising our Board of
Directors on corporate governance matters.
The members of the Nominating / Corporate Governance Committee are Messrs. Coughlin and Lyons and Dr. Kozarich. Dr. Kozarich serves as chair of the
Nominating / Corporate Governance Committee. Each member of the Nominating / Corporate Governance Committee is a non-employee director within the
meaning of Rule 16b-3 of the rules promulgated under the Exchange Act and an independent director as defined by the Nasdaq Listing Rules.
The Nominating / Corporate Governance Committee has adopted a formal, written Nominating / Corporate Governance Committee charter that complies
with SEC rules and regulations and the Nasdaq listing standards. We believe that the composition and functioning of our Nominating / Corporate Governance
Committee complies with all applicable requirements of the Sarbanes-Oxley Act of 2002, and all applicable SEC and Nasdaq rules and regulations. The
Nominating / Corporate Governance Committee met four times during 2015. A copy of the Nominating / Corporate Governance Committee charter is available on
the investors section of our website at www.retrophin.com . The information on our website is not incorporated by reference into this Proxy Statement or our
Annual Report for fiscal 2015.
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Stockholder Communications with the Board of Directors
Any stockholder or other interested party who desires to communicate with any of the members of the Board of Directors may do so by writing to: Board of
Directors, Retrophin, Inc., 12255 El Camino Real, Suite 250, San Diego, CA 92130. Communications may be addressed to an individual director, a Board
committee, the non-employee directors or the full Board of Directors. Communications will then be distributed to the appropriate directors unless the Chairman
determines that the information submitted constitutes “spam” and/ or communications offering to buy or sell products or services.
Director Nomination Process
In selecting non-incumbent candidates and reviewing the qualifications of incumbent candidates for the Board of Directors, the Nominating/Corporate
Governance Committee considers the Company’s corporate governance guidelines, which include the following:
•
•

•

•
•
•
•
•

Directors should be less than 70 years of age at the time of first election;
Directors should be a member of not more than six other public company boards of directors; if a member of the Audit Committee serve as
chairman of not more than two other audit committees of public companies; if a named executive officer of a public company serve on not
more than two other public company boards of directors;
Directors should qualify as independent under the Nasdaq listing requirements, be a “non-employee director” within the meaning of Rule 16b3 of the Securities Exchange Act of 1934, as amended, be an “outside director” under the regulations promulgated under Section 162(m) of the
Internal Revenue Code of 1986, as amended, and have no material relationship with the Company;
Directors should have the diversity of skills, professional experience, education, associations, achievements, training, points of view and
individual qualities and attributes appropriate for representation on the Board of Directors;
Directors should have no affiliation with a competitor or have, or appear to have, a conflict of interest that would impair their ability to fulfill
the responsibilities of a director and represent the shareholders;
Directors should have highest quality personal and professional references;
Directors should attend at least 75% of the scheduled Board of Directors meetings and provide meaningful participation; and
Directors should have a commitment to adhere to the Company’s policies.

On an annual basis the Nominating/Corporate Governance Committee will evaluate the experience, qualifications, attributes and skills of each of the
members of the Board of Directors in light of the Company’s business and structure to conclude that each such person should continue to serve as a director. The
Nominating/Corporate Governance Committee annually will review with the Board of Directors the skills and characteristics required of the members in the
context of the then current membership of the Board of Directors.
Directors should notify the Chairman of the Board and Chairman of the Nominating/Corporate Governance Committee in the event of any significant change
in their employment responsibilities or affiliations.
It is the Company’s policy to have a diversity of skills, professional experience, education, associations, achievements, training, points of view and
individual qualities and attributes represented on the Board of Directors. The Nominating/Corporate Governance Committee considers the diversity of the Board of
Directors when evaluating candidates for election or re-election to the Board of Directors.
The Nominating/Corporate Governance Committee’s goal is to assemble a Board of Directors that brings to the Company a variety of perspectives and skills
derived from high quality business and professional experience.
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In doing so, the Nominating/Corporate Governance Committee also considers candidates with appropriate non-business backgrounds. The Nominating / Corporate
Governance Committee generally relies upon, receives and reviews recommendations from third-party search firms as well as a wide variety of contacts, including
current executive officers and directors, as sources for potential director candidates. The Board of Directors retains complete independence in making nominations
for election to the Board of Directors.
The Nominating / Corporate Governance Committee will consider qualified director candidates recommended by stockholders in compliance with our
procedures and subject to applicable inquiries. The Nominating / Corporate Governance Committee’s evaluation of candidates recommended by stockholders does
not differ materially from its evaluation of candidates recommended from other sources. Any stockholder may recommend nominees for director by writing to the
Chair of the Nominating / Corporate Governance Committee, Retrophin, Inc., 12255 El Camino Real, Suite 250, San Diego, California 92130, giving the name,
Company stockholdings and contact information of the person making the nomination, the candidate’s name, address and other contact information, any direct or
indirect holdings of our securities by the nominee, any information required to be disclosed about directors under applicable securities laws and/or stock exchange
requirements, information regarding related party transactions with us, the nominee and/or the stockholder submitting the nomination and any actual or potential
conflicts of interest, the nominee’s biographical data, current public and private company affiliations, employment history and qualifications and status as
“independent” under applicable securities laws and/or stock exchange requirements. All of these communications will be reviewed by the Nominating / Corporate
Governance Committee for further review and consideration in accordance with this policy.
Executive Sessions
As required under Nasdaq listing standards, our independent directors have in the past regularly met, and will continue in the future to regularly meet, in
executive sessions in which only independent directors are present. Our independent directors met in executive session at each regularly scheduled Board meeting
during 2015.
Director Attendance at Annual Meeting of Stockholders
We do not have a formal policy regarding attendance by members of the Board at our annual meetings of stockholders. Mr. Aselage attended our 2015
Annual Meeting of Stockholders.
Compensation Committee Interlocks and Insider Participation
None of the members of our Compensation Committee has ever been an officer or employee of the Company. None of our executive officers serve, or have
served during the last three years, as a member of the Board of Directors, Compensation Committee or other board committee performing equivalent functions of
any entity that has one or more executive officers serving as one of our directors or on our Compensation Committee.
Code of Business Conduct and Ethics
We have adopted a code of business conduct and ethics that applies to all of our directors, officers, employees and agents, including those officers
responsible for financial reporting. We make our code of business conduct and ethics available on the investors section of our website at www.retrophin.com . We
intend to disclose future amendments to the code or any waivers of its requirements on our website to the extent permitted by the applicable rules and exchange
requirements.
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PROPOSAL 2
A PPROVAL OF AN A MENDMENT
TO THE 2015 E QUITY I NCENTIVE P LAN
Overview
On March 21, 2016, our Board of Directors amended the Retrophin, Inc. 2015 Equity Incentive Plan (the “2015 Plan”), subject to stockholder approval, to
(i) increase the number of shares of common stock authorized for issuance under the 2015 Plan by 1,600,000 shares, (ii) add a fungible reserve by which the share
reserve is reduced by 2.0 shares for each share underlying a restricted stock award, restricted stock unit award, performance stock award or other stock award and
such shares of common stock will return to the share reserve at the same rates, and (iii) for purposes of Section 162(m) of the Internal Revenue Code of 1986, as
amended, or the Code, (a) confirm the applicable award limits for purposes of compliance with Section 162(m) of the Code, (b) confirm existing performance
criteria upon which performance goals may be based with respect to performance awards under the Amended 2015 Plan, and (c) confirm existing permitted means
of adjustment when calculating the attainment of performance goals for performance awards granted under the Amended 2015 Plan. Our Board of Directors
believes that the Amended 2015 Plan is an integral part of our long-term compensation philosophy and the Amended 2015 Plan is necessary to continue providing
the appropriate levels and types of equity compensation for our employees. We refer to the 2015 Plan, as amended by the Board of Directors on March 21, 2016, as
the “Amended 2015 Plan” throughout this proxy statement.
A description of the material terms of the Amended 2015 Plan are summarized below. The key differences between the terms of the 2015 Plan and the
Amended 2015 Plan are as follows:
•

The Amended 2015 Plan provides that an additional 1,600,000 shares may be issued pursuant to stock awards granted under the Amended 2015 Plan.

•

On or after March 21, 2016, the number of shares available for issuance under the Amended 2015 Plan will be reduced by one share for each share
subject to a stock option or stock appreciation right and by 2.0 shares for each share subject to any other type of stock award issued pursuant to the
Amended 2015 Plan, and such shares will return to the share reserve at the same rates upon cancellation or other forfeiture of such awards or shares.

Why we are asking our stockholders to approve the Amended 2015 Plan
As of March 21, 2016, approximately 690,256 shares were available for future issuance under the 2015 Plan, excluding the shares underlying outstanding
stock awards and without giving effect to the approval of the Amended 2015 Plan. The Board believes that the proposed increase in the number of shares of
common stock reserved for issuance under the 2015 Plan will allow the Company to attract and retain valuable employees and continue to provide its employees,
consultants and directors with a proprietary interest in the Company. Within the Company, equity awards foster an ownership culture and are a critical tool for
driving shareholder value and for recruiting, retaining and motivating employees. The Company grants annual equity awards to employees as an incentive to retain
its work force and remain competitive. The terms of the Company’s annual equity awards and the Company’s employee policies are designed to align employee
and shareholder interests. The Company grants equity awards to a broad group of employees and such awards constitute a significant component of the Company’s
employees’ total compensation. The Company’s equity awards contain long-term vesting, performance-based vesting, and provisions designed to encourage
employees to focus on the Company’s long-term goals and success. If our stockholders do not approve the Amended 2015 Plan, the Company strongly believes that
it will be unable to successfully use equity as part of its compensation program, as most of its competitors in the industry do, putting the Company at a significant
disadvantage and compromising its ability to enhance shareholder value. Without replenishment, we believe such number of shares may be insufficient to meet our
anticipated employee recruiting and retention needs for the current year or beyond.
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Approval of the Amended 2015 Plan by our stockholders will also constitute approval of terms and conditions set forth therein that will permit us to grant
stock options and performance awards under the Amended 2015 Plan that may qualify as “performance-based compensation” within the meaning of
Section 162(m) of the Code. Section 162(m) of the Code denies a deduction to any publicly held corporation and its affiliates for certain compensation paid to
“covered employees” in a taxable year to the extent that compensation to a covered employee exceeds $1 million. However, some kinds of compensation, including
qualified “performance-based compensation,” are not subject to this deduction limitation and we believe it is in the best interests of us and our stockholders to
preserve the ability to grant “performance-based compensation” under Section 162(m) of the Code. For the grant of awards under a plan to qualify as
“performance-based compensation” under Section 162(m) of the Code, among other things, the plan must (i) describe the employees eligible to receive such
awards, (ii) provide a per-person limit on the number of shares subject to stock options and performance stock awards, and the amount of cash that may be subject
to performance cash awards, granted to any employee under the plan in any year, and (iii) include one or more pre-established business criteria upon which the
performance goals for performance awards may be granted (or become vested or exercisable). These terms must be approved by the stockholders and, accordingly,
our stockholders are requested to approve the Amended 2015 Plan, which includes terms regarding eligibility for awards, per-person limits on awards and the
business criteria for performance awards granted under the Amended 2015 Plan.
In requesting approval of the Amended 2015 Plan, we are asking stockholders for a pool of shares that we believe, absent a material company acquisition or
similar event, will be sufficient for approximately the next year to provide an appropriate amount of equity for attracting, retaining, and motivating employees and
directors as we continue to grow our business. We base this belief on a projected annual burn rate of 5.5% for 2016.
Overhang
The following table provides certain additional information regarding our equity incentive program.
As of December 31,
2015

Total number of shares of common stock subject to outstanding stock options
Weighted-average exercise price of outstanding stock options
Weighted-average remaining term of outstanding stock options
Total number of shares of common stock subject to outstanding full value awards
Total number of shares of common stock available for grant without giving effect to the approval of the
Amended 2015 Plan
Total number of shares of common stock available for grant under other equity incentive plans

$

5,665,584
17.05
8.75
429,666
685,045
0
As of Record
Date

Total number of shares of common stock outstanding
Per-share closing price of common stock as reported on NASDAQ Global Market
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$

36,585,768
13.09

Burn Rate
The following table provides detailed information regarding the activity related to our equity incentive plans for fiscal year 2015.
Fiscal Year 2015

Total number of shares of common stock subject to stock options granted
Total number of shares of common stock subject to full value awards granted
Weighted-average number of shares of common stock outstanding
Burn Rate

2,285,000
273,000
33,560,249
7.62%

The Amended 2015 Plan Combines Compensation and Governance Best Practices
In addition, the Amended 2015 Plan includes provisions that are designed to protect our stockholders’ interests and to reflect corporate governance best
practices including:
•

Repricing is not allowed without stockholder approval . The Amended 2015 Plan prohibits the repricing of outstanding equity awards and the
cancellation of any outstanding equity awards that have an exercise price or strike price greater than the current fair market value of our
common stock in exchange for cash or other stock awards under the Amended 2015 Plan without prior stockholder approval.

•

Stockholder approval is required for additional shares . The Amended 2015 Plan does not contain an annual “evergreen” provision. The
Amended 2015 Plan authorizes a fixed number of shares, so that stockholder approval is required to issue any additional shares, allowing our
stockholders to have direct input on our equity compensation programs.

•

Reasonable share counting provisions . In general, when awards granted under the Amended 2015 Plan lapse or are canceled, the shares
reserved for those awards will be returned to the share reserve and be available for future awards. However, shares of common stock tendered
to us in payment of the exercise price of stock options or stock appreciation rights, or withheld by us to cover tax withholding obligations
relating to the stock awards will not be returned to our share reserve.

•

Fungible Share Reserve. The Amended 2015 Plan has a fungible share reserve, which increases the rate at which the share reserve is depleted
for stock awards other than stock options and stock appreciation rights, in order to minimize stockholder dilution. The number of shares
available for issuance under the Amended 2015 Plan will be reduced by one share for each share of common stock subject to a stock option or
stock appreciation right and by 2.0 shares for each share of common stock subject to any other type of award issued pursuant to the Amended
2015 Plan, and such shares of common stock will return to the share reserve at the same rates.

•

No liberal change in control provisions . The definition of change in control in our Amended 2015 Plan requires the consummation of an
actual transaction so that no vesting acceleration benefits may occur without an actual change in control transaction occurring.

•

No discounted stock options or stock appreciation rights . All stock options and stock appreciation rights must have an exercise price equal to
or greater than the fair market value of our common stock on the date the stock option or stock appreciation right is granted.

•

Flexibility in designing equity compensation scheme . The Amended 2015 Plan allows us to provide a broad array of equity incentives,
including traditional option grants, stock appreciation rights, restricted stock awards, restricted stock unit awards, performance stock awards,
other stock awards and performance cash awards. By providing this flexibility we can quickly and effectively react to trends in compensation
practices and continue to offer competitive compensation arrangements to attract and retain the talent necessary for the success of our
business.
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•

Broad based eligibility for equity awards . We grant equity awards to a large portion of our employees. By doing so, we tie our employees’
interests with stockholder interests and motivate our employees to act as owners of the business.

•

Limit on equity awards . The Amended 2015 Plan limits the number of shares of our common stock that may be granted to any one participant
during any one fiscal year.

•

Minimum vesting requirements . The Amended 2015 Plan provides that, except as may be provided in connection with a corporate transaction
or a change in control, no restricted stock award, restricted stock unit, performance stock award or other stock award will vest until at least
12 months following the date of grant of the award; provided, however , that up to 5% of the aggregate number of shares that may be issued
under the Amended 2015 Plan may be subject to awards which do not meet such vesting requirements.

Description of the Amended 2015 Equity Incentive Plan
The material features of the Amended 2015 Plan are outlined below. This summary is qualified in its entirety by reference to the complete text of the
Amended 2015 Plan. Stockholders are urged to read the actual text of the Amended 2015 Plan in its entirety, which is appended to this proxy statement as
Appendix A and may be accessed from the SEC’s website at www.sec.gov.
Background and Purpose
The purpose of the Amended 2015 Plan is to secure and retain the services of employees, directors, and consultants, to provide a means by which such
persons may be given an opportunity to benefit from increases in the value of the Company’s common stock, to assist the Company in recruiting new employees
and directors, retaining the services of current employees and directors, and to provide incentives for such persons to exert maximum efforts for the Company’s
success.
Types of Awards
The terms of the Amended 2015 Plan provide for the grant of incentive stock options, or ISOs, nonstatutory stock options, or NSOs, restricted stock awards,
restricted stock unit awards, stock appreciation rights, other stock awards, and performance awards that may be settled in cash, stock, or other property.
Shares Available for Awards
After giving effect to the approval of Proposal No. 2, the total number of shares of the Company’s common stock reserved for issuance under the Amended
2015 Plan would be 2,290,256 as of March 21, 2016. This share reserve consists of (a) 690,256 shares currently reserved for issuance under the 2015 Plan, plus
(b) an additional 1,600,000 shares subject to approval of the stockholders at the Annual Meeting. In addition, the share reserve will be increased by the number of
shares subject to stock awards outstanding under the Retrophin, Inc. 2014 Incentive Compensation Plan that terminate prior to exercise and would otherwise be
returned to the share reserves under such plan. Any shares subject to a stock option that are not delivered to a participant because the stock option is exercised
through a reduction of shares subject to the stock award ( i.e ., “net exercised”) will not again become available for issuance under the Amended 2015 Plan.
Additionally, any shares reacquired by us pursuant to our withholding obligations in connection with the issuance or vesting of stock or upon the exercise of a stock
option or stock appreciation right will not again become available for issuance under the Amended 2015 Plan. The number of shares available for issuance under
the Amended 2015 Plan will be reduced by one share for each share of stock issued pursuant to an Option or Stock Appreciation Right and 2.0 shares for each share
of Common Stock issued pursuant to a restricted stock award, restricted stock unit award, performance stock award or other stock award after March 21, 2016.
In addition, if a stock award expires or otherwise terminates without all of the shares covered by such stock award having been issued in full or is settled in
cash, such expiration, termination or settlement will not reduce
21

(or otherwise offset) the number of shares of common stock that may be available for issuance under the Amended 2015 Plan. If any shares of common stock
issued pursuant to a stock award are forfeited back to, or repurchased by us because of the failure to meet a contingency or condition required to vest such shares,
then the shares that are forfeited or repurchased will revert to and again become available for issuance under the Amended 2015 Plan. To the extent there is a share
of common stock issued pursuant to a stock award (whether granted under the Amended 2015 Plan or the Retrophin, Inc. 2014 Incentive Compensation Plan), other
than a stock option or stock appreciation right with a strike price of at least 100% of the fair market value of the underlying stock on the date of grant, and after
March 21, 2016 such share of common stock again becomes available for issuance under the Amended 2015 Plan, then the number of shares of common stock
available for issuance under the Amended 2015 Plan will increase by 2.0 shares.
Eligibility
All of our employees, non-employee directors and consultants are eligible to participate in the Amended 2015 Plan and may receive all types of awards;
provided that ISOs may be granted under the Amended 2015 Plan only to our employees (including officers) and employees of our affiliates. As of March 21,
2016, we had 130 employees and 5 non-employee directors.
Grant Limits
Under the Amended 2015 Plan, a maximum of 1,000,000 shares of our common stock may be granted to any one participant during any one fiscal year
pursuant to stock options, stock appreciation rights and other stock awards whose value is determined by reference to an increase over an exercise price or strike
price of at least 100% of the fair market value of our common stock on the date of grant. The maximum amount covered by performance awards that may be
granted to any one participant in any one fiscal year (whether the grant, vesting or exercise is contingent upon the attainment during a performance period of the
performance goals described below) is 1,000,000 shares of our common stock in the case of performance stock awards and $2,000,000 in the case of performance
cash awards. Such limits are designed allow us to grant awards that are exempt from the $1 million limitation on the income tax deductibility of compensation paid
per covered employee imposed by Section 162(m) of the Code.
Administration
The Amended 2015 Plan is administered by our board of directors, which may in turn delegate authority to administer the Amended 2015 Plan to a
committee. Our board of directors has delegated concurrent authority to administer the Amended 2015 Plan to its compensation committee, but may, at any time,
revert in itself some or all of the power previously delegated to the compensation committee. Our board of directors and our compensation committee are
considered to be the “plan administrator” for purposes of this Proposal. Subject to the terms of the Amended 2015 Plan, the plan administrator may determine the
recipients, numbers and types of awards to be granted, and terms and conditions of the awards, including the period of their exercisability and vesting. Subject to
the limitations set forth below, the plan administrator also determines the fair market value applicable to a stock award and the exercise price of stock options and
stock appreciation rights granted under the Amended 2015 Plan.
The plan administrator may also delegate to one or more of our officers the authority to designate employees who are not officers to be recipients of certain
stock awards and the number of shares subject to such stock awards, provided that such delegation must specify the total number of shares of our common stock
that may be subject to the stock awards granted by such officer and such officer may not grant a stock award to himself or herself. In addition, our board of
directors has the authority to appoint such agents they may deem necessary or advisable to administer the Amended 2015 Plan.
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Minimum Vesting
Except as may be provided in connection with a corporate transaction or a change in control, restricted stock awards, restricted stock units, performance
stock awards and other stock awards are subject to a minimum vesting period of twelve months, although up to five percent of the shares reserved for issuance
under the Amended 2015 Plan may be used for grants of awards not subject to this minimum vesting requirement.
Repricing; Cancellation and Re-Grant of Stock Awards
Under the Amended 2015 Plan, the plan administrator does not have the authority to reprice any outstanding stock option, stock appreciation right or other
stock award by reducing the exercise, purchase or strike price of such stock award or to cancel any outstanding stock option, stock appreciation right or stock award
that has an exercise price greater than the current fair market value of our common stock in exchange for cash or other stock awards without obtaining the approval
of our stockholders within 12 months prior to the repricing or cancellation and re-grant event.
Stock Options
Stock options may be granted under the Amended 2015 Plan pursuant to stock option agreements. The Amended 2015 Plan permits the grant of stock
options that qualify as ISOs and NSOs. Individual stock option agreements may be more restrictive as to any or all of the permissible terms described in this
section.
The exercise price of NSOs may not be less than 100% of the fair market value of the common stock subject to the stock option on the date of grant. The
exercise price of ISOs may not be less than 100% of the fair market value of the common stock subject to the stock option on the date of grant and, in some cases
(see “Limitations” below), may not be less than 110% of such fair market value.
The term of stock options granted under the Amended 2015 Plan may not exceed ten years and, in some cases (see “Limitations” below), may not exceed
five years. Except as explicitly provided otherwise in an optionholder’s stock option agreement, stock options granted under the Amended 2015 Plan generally
terminate three months after termination of the optionholder’s service unless (i) termination is due to the optionholder’s disability, in which case the stock option
may be exercised (to the extent the stock option was exercisable at the time of the termination of service) at any time within 12 months following termination;
(ii) the optionholder dies before the optionholder’s service has terminated, or within the period (if any) specified in the stock option agreement after termination of
service for a reason other than death, in which case the stock option may be exercised (to the extent the stock option was exercisable at the time of the
optionholder’s death) within 18 months following the optionholder’s death by the person or persons to whom the rights to such stock option have passed; (iii) the
optionholder is terminated for cause in which case the stock option will cease to be exercisable immediately upon the optionholder’s termination, or (iv) the stock
option by its terms specifically provides otherwise. In addition, the plan administrator may grant options with different terms. A stock option term may be extended
in the event that exercise of the stock option following termination of service is prohibited by applicable securities laws or if the sale of stock received upon
exercise of a stock option would violate our insider trading policy. In no event may a stock option be exercised after its original expiration date.
Acceptable forms of consideration for the purchase of our common stock pursuant to the exercise of a stock option under the Amended 2015 Plan will be
determined by the plan administrator and may include (i) cash, check, bankdraft or money order made payable to us, (ii) payment pursuant to a program developed
under Regulation T as promulgated by the Federal Reserve Board, (iii) common stock previously owned by the option holder, (iv) a net exercise feature (for NSOs
only), or (v) other legal consideration approved by the plan administrator.
Stock options granted under the Amended 2015 Plan may become exercisable in cumulative increments, or “vest,” as determined by the plan administrator at
the rate specified in the stock option agreement. Shares covered by different stock options granted under the Amended 2015 Plan may be subject to different
vesting schedules as the plan administrator may determine. The plan administrator also has flexibility to provide for accelerated vesting of stock options in certain
events.
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Generally, an optionholder may not transfer a stock option other than by will or the laws of descent and distribution or a domestic relations order with the
approval of the plan administrator or a duly authorized officer. Additionally, an optionholder may, with the approval of the plan administrator or a duly authorized
officer, designate a beneficiary who may exercise the stock option following the optionholder’s death.
Limitations on Incentive Stock Options
The aggregate fair market value, determined at the time of grant, of shares of our common stock with respect to ISOs that are exercisable for the first time by
an optionholder during any calendar year under all of our stock plans may not exceed $100,000. The stock options or portions of stock options that exceed this limit
are treated as NSOs. No ISO may be granted to any person who, at the time of the grant, owns or is deemed to own stock possessing more than 10% of our total
combined voting power or that of any affiliate unless the following conditions are satisfied:
•

the exercise price of the ISO must be at least 110% of the fair market value of the stock subject to the ISO on the date of grant; and

•

the term of the ISO must not exceed five years from the date of grant.

The aggregate maximum number of shares of common stock that may be issued pursuant to the exercise of ISOs granted under the Amended 2015 Plan is
8,000,000 shares.
Restricted Stock Awards
Restricted stock awards may be granted under the Amended 2015 Plan pursuant to restricted stock award agreements. A restricted stock award may be
granted in consideration for cash, check, bank draft or money order payable to us, the recipient’s services performed for us or an affiliate of ours, or any other form
of legal consideration acceptable to the plan administrator. Shares of our common stock acquired under a restricted stock award may be subject to forfeiture to us in
accordance with a vesting schedule to be determined by the plan administrator.
Rights to acquire shares of our common stock under a restricted stock award may be transferred only upon such terms and conditions as are set forth in the
restricted stock award agreement. Except as otherwise provided in the applicable restricted stock award agreement, restricted stock awards that have not vested will
be forfeited upon the participant’s termination of service for any reason.
Restricted Stock Unit Awards
Restricted stock unit awards may be granted under the Amended 2015 Plan pursuant to restricted stock unit award agreements. Payment of any purchase
price may be made in any legal form acceptable to the plan administrator. We will settle a payment due to a recipient of a restricted stock unit award by delivery of
shares of our common stock, by cash, by a combination of cash and stock, or in any other form of consideration determined by the plan administrator and set forth
in the restricted stock unit award agreement. Dividend equivalents may be credited in respect of shares of our common stock covered by a restricted stock unit
award. Restricted stock unit awards may be subject to vesting in accordance with a vesting schedule to be determined by the plan administrator. Except as
otherwise provided in the applicable restricted stock unit award agreement, restricted stock units that have not vested will be forfeited upon the participant’s
termination of service for any reason.
Stock Appreciation Rights
Stock appreciation rights may be granted under the Amended 2015 Plan pursuant to stock appreciation right agreements. Each stock appreciation right is
denominated in common stock share equivalents. The strike price of each stock appreciation right will be determined by the plan administrator but will in no event
be less than 100% of the fair market value of the stock subject to the stock appreciation right at the time of grant. The plan
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administrator may also impose restrictions or conditions upon the vesting of stock appreciation rights that it deems appropriate. Stock appreciation rights may be
paid in our common stock, in cash, in a combination of cash and stock, or in any other form of legal consideration approved by the plan administrator and set forth
in the stock appreciation right agreement. Stock appreciation rights will be subject to the same conditions upon termination and restrictions on transfer as stock
options under the Amended 2015 Plan.
Performance Awards
The Amended 2015 Plan allows us to grant cash and stock based performance awards that may qualify as performance-based compensation that is not
subject to the $1 million limitation on the income tax deductibility of compensation paid per covered employee imposed by Section 162(m) of the Code.
Performance awards may be granted, vest or be exercised based upon the attainment during a specified period of time of specified performance goals. The length of
any performance period, the performance goals to be achieved during the performance period, and the measure of whether and to what degree such performance
goals have been attained will be determined by our compensation committee, except that our board of directors also may make any such determinations to the
extent that the award is not intended to comply with Section 162(m) of the Code.
In granting a performance award intended to qualify as “performance-based compensation” under Section 162(m) of the Code, our compensation committee
will set a period of time, or a performance period, over which the attainment of one or more goals, or performance goals, will be measured. Within the time period
prescribed by Section 162(m) of the Code, at a time when the achievement of the performance goals remains substantially uncertain (typically no later than the
earlier of the 90th day of a performance period and the date on which 25% of the performance period has elapsed), our compensation committee will establish the
performance goals, based upon one or more criteria, or performance criteria, enumerated in the Amended 2015 Plan and described below. As soon as
administratively practicable following the end of the performance period, our compensation committee will certify (in writing) whether the performance goals have
been satisfied.
Performance goals under the Amended 2015 Plan will be based on any one or more of the following performance criteria:
(1) earnings (including earnings per share and net earnings); (2) earnings before interest, taxes and depreciation; (3) earnings before interest, taxes, depreciation and
amortization; (4) total stockholder return; (5) return on equity or average stockholder’s equity; (6) return on assets, investment, or capital employed; (7) stock price;
(8) margin (including gross margin); (9) income (before or after taxes); (10) operating income; (11) operating income after taxes; (12) pre-tax profit; (13) operating
cash flow; (14) sales or revenue targets; (15) increases in revenue or product revenue; (16) expenses and cost reduction goals; (17) improvement in or attainment of
working capital levels; (18) economic value added (or an equivalent metric); (19) market share; (20) cash flow; (21) cash flow per share; (22) share price
performance; (23) debt reduction; (24) implementation or completion of projects or processes; (25) customer satisfaction; (26) stockholders’ equity; (27) capital
expenditures; (28) debt levels; (29) operating profit or net operating profit; (30) workforce diversity; (31) growth of net income or operating income; (32) billings;
(33) pre-clinical development related compound goals; (34) financing; (35) regulatory milestones, including approval of a compound; (36) stockholder liquidity;
(37) corporate governance and compliance; (38) product commercialization; (39) intellectual property; (40) personnel matters; (41) progress of internal research or
clinical programs; (42) progress of partnered programs; (43) implementation or completion of projects and processes; (44) partner satisfaction; (45) budget
management; (46) clinical achievements; (47) completing phases of a clinical study (including the treatment phase); (48) announcing or presenting preliminary or
final data from clinical studies; in each case, whether on particular timelines or generally; (49) timely completion of clinical trials; (50) submission of INDs and
NDAs and other regulatory achievements; (51) partner or collaborator achievements; (52) internal controls, including those related to the Sarbanes-Oxley Act of
2002; (53) research progress, including the development of program; (54) investor relations, analysts and communication; (55) manufacturing achievements
(including obtaining particular yields from manufacturing runs and other measurable objectives related to process development activities); (56) strategic
partnerships or transactions (including in-licensing and out-licensing of intellectual property; (57) establishing relationships with commercial entities with respect
to the marketing, distribution and sale of the Company’s products (including
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with group purchasing organizations, distributors and other vendors); (58) supply chain achievements (including establishing relationships with manufacturers or
suppliers of active pharmaceutical ingredients and other component materials and manufacturers of the Company’s products); (59) co-development, co-marketing,
profit sharing, joint venture or other similar arrangements; and (60) to the extent that an Award is not intended to comply with Section 162(m) of the Code, other
measures of performance selected by our board of directors.
Performance goals may be based on a company-wide basis, with respect to one or more business units, divisions, affiliates, or business segments, and in
either absolute terms or relative to the performance of one or more comparable companies or the performance of one or more relevant indices. In establishing a
performance goal, our compensation committee (and our board of directors, to the extent that an award is not intended to comply with Section 162(m) of the Code)
may provide that performance will be appropriately adjusted as follows: (1) to exclude restructuring and/or other nonrecurring charges; (2) to exclude exchange
rate effects; (3) to exclude the effects of changes to generally accepted accounting principles; (4) to exclude the effects of any statutory adjustments to corporate tax
rates; (5) to exclude the effects of items that are unusual in nature or occur infrequently as determined under generally accepted accounting principles; (6) to
exclude the dilutive effects of acquisitions or joint ventures; (7) to assume that any business divested by the Company achieved performance objectives at targeted
levels during the balance of a Performance Period following such divestiture; (8) to exclude the effect of any change in the outstanding shares of common stock of
the Company by reason of any stock dividend or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange
of shares or other similar corporate change, or any distributions to common stockholders other than regular cash dividends; (9) to exclude the effects of stock based
compensation and the award of bonuses under the Company’s bonus plans; (10) to exclude costs incurred in connection with potential acquisitions or divestitures
that are required to be expensed under generally accepted accounting principles; and (11) to exclude the goodwill and intangible asset impairment charges that are
required to be recorded under generally accepted accounting principles. In addition, our board of directors retains the discretion to reduce or eliminate the
compensation or economic benefit due upon attainment of performance goals and to define the manner of calculating the performance criteria it selects to use for a
performance period.
Other Stock Awards
Other forms of stock awards valued in whole or in part with reference to our common stock may be granted either alone or in addition to other stock awards
under the Amended 2015 Plan. The plan administrator will have sole and complete authority to determine the persons to whom and the time or times at which such
other stock awards will be granted, the number of shares of our common stock to be granted and all other conditions of such other stock awards. Other forms of
stock awards may be subject to vesting in accordance with a vesting schedule to be determined by the plan administrator.
Clawback/Recovery
Stock awards granted under the Amended 2015 Plan will be subject to recoupment in accordance with any clawback policy we may be required to adopt
pursuant to applicable law and listing requirements. In addition, our board of directors may impose such other clawback, recovery or recoupment provisions in any
stock award agreement as it determines necessary or appropriate.
Changes to Capital Structure
In the event of certain capitalization adjustments, the plan administrator will appropriately adjust: (i) the class(es) and maximum number of securities subject
to the Amended 2015 Plan; (ii) the class(es) and maximum number of securities that may be issued pursuant to the exercise of ISOs; (iii) the class(es) and
maximum number of securities that may be awarded to any person pursuant to Section 162(m) limits; and (iv) the class(es) and number of securities and price per
share of stock subject to outstanding stock awards.
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Transactions
In the event of a transaction (as defined in the Amended 2015 Plan and described below), our board of directors may take one or both of the following
actions with respect to outstanding stock awards (contingent upon the closing or completion of such transaction):
•

arrange for the surviving or acquiring corporation (or its parent company) to assume or continue the award or to substitute a similar stock award for
the award (including an award to acquire the same consideration paid to our stockholders pursuant to the transaction);

•

arrange for the assignment of any reacquisition or repurchase rights held by us with respect to the stock award to the surviving or acquiring
corporation (or its parent company);

However, if the surviving or acquiring corporation (or its parent company) does not consent to take such actions with respect to a stock award (or portion
thereof), then our board of directors will have the discretion to take one or more of the following actions with respect to outstanding stock awards (contingent upon
the closing or completion of such transaction):
•

accelerate the vesting (and, if applicable, the exercisability) of the stock award and provide for its termination prior to the effective time of the
transaction;

•

arrange for the lapse, in whole or in part, of any reacquisition or repurchase rights held by us with respect to the award;

•

cancel or arrange for the cancellation of the stock award, to the extent not vested or exercised prior to the effective time of the transaction, in
exchange for such cash consideration or no consideration, as our board of directors may consider appropriate; and

•

make a payment, in such form as may be determined by our board of directors, equal to the excess, if any, of (i) the value of the property the
participant would have received upon the exercise of the stock award immediately prior to the effective time of the transaction, over (ii) any
exercise price payable in connection with such exercise.

The board of directors is not obligated to treat all stock awards or portions of stock awards in the same manner. The board of directors may take different
actions with respect to the vested and unvested portions of a stock award.
For purposes of the Amended 2015 Plan, a transaction will be deemed to occur in the event of a corporate transaction or a change in control. A corporate
transaction generally means the consummation of (i) a sale or other disposition of all or substantially all of our consolidated assets, (ii) a sale or other disposition of
at least 90% of our outstanding securities, (iii) a merger, consolidation or similar transaction following which we are not the surviving corporation, or (iv) a merger,
consolidation or similar transaction following which we are the surviving corporation but the shares of our common stock outstanding immediately prior to such
transaction are converted or exchanged into other property by virtue of the transaction.
A change of control generally means (i) the acquisition by a person or entity of more than 50% of our combined voting power other than by merger,
consolidation or similar transaction; (ii) a consummated merger, consolidation or similar transaction immediately after which our stockholders cease to own more
than 50% of the combined voting power of the surviving entity; (iii) a consummated sale, lease or exclusive license or other disposition of all or substantially of our
consolidated assets; or (iv) when a majority of our board of directors becomes comprised of individuals whose nomination, appointment, or election was not
approved by a majority of our board members or their approved successors.
Change in Control
Under the Amended 2015 Plan, a stock award may be subject to additional acceleration of vesting and exercisability upon or after a termination of service in
connection with a change in control (as defined in the Amended 2015 Plan) as may be provided in the stock award agreement or other written agreement with the
participant, but in the absence of such provision, no such acceleration will occur.
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Dissolution
If the Company dissolves, all outstanding stock awards (other than fully vested stock awards and outstanding shares of our common stock not subject to a
forfeiture condition or our right of repurchase) will terminate immediately prior to the dissolution, and we may repurchase or reacquire the shares of our common
stock subject to our repurchase rights or a forfeiture condition even if the participant is providing service. Our board of directors may provide, in its discretion, that
some or all of the outstanding stock awards will become fully vested, exercisable, or no longer subject to repurchase or forfeiture prior to the completion of the
dissolution but contingent on its completion.
Plan Amendments and Termination
Our board of directors will have the authority to amend or terminate the Amended 2015 Plan at any time. However, except as otherwise provided in the
Amended 2015 Plan, no amendment or termination of the Amended 2015 Plan may materially impair any rights under awards already granted to a participant
unless agreed to by the affected participant. We will obtain stockholder approval of any amendment to the Amended 2015 Plan as required by applicable law and
listing requirements. No ISOs may be granted under the Amended 2015 Plan after the tenth anniversary of the earlier of the date the Amended 2015 Plan was
adopted by our board of directors or approved by our stockholders.
U.S. Federal Income Tax Consequences
The information set forth below is a summary only and does not purport to be complete. The information is based upon current federal income tax rules and
therefore is subject to change when those rules change. Because the tax consequences to any recipient may depend on his or her particular situation, each recipient
should consult the recipient’s tax adviser regarding the federal, state, local, and other tax consequences of the grant or exercise of an award or the disposition of
stock acquired as a result of an award. The Amended 2015 Plan is not qualified under the provisions of Section 401(a) of the Code and is not subject to any of the
provisions of the Employee Retirement Income Security Act of 1974. Our ability to realize the benefit of any tax deductions described below depends on our
generation of taxable income as well as the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of our tax reporting
obligations.
Nonstatutory Stock Options
Generally, there is no taxation upon the grant of an NSO if the stock option is granted with an exercise price equal to the fair market value of the underlying
stock on the grant date. On exercise, an optionholder will recognize ordinary income equal to the excess, if any, of the fair market value on the date of exercise of
the stock over the exercise price. If the optionholder is employed by us or one of our affiliates, that income will be subject to withholding taxes. The optionholder’s
tax basis in those shares will be equal to their fair market value on the date of exercise of the stock option, and the optionholder’s capital gain holding period for
those shares will begin on that date.
Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a tax reporting obligation, we will
generally be entitled to a tax deduction equal to the taxable ordinary income realized by the optionholder.
Incentive Stock Options
The Amended 2015 Plan provides for the grant of stock options that qualify as “incentive stock options,” as defined in Section 422 of the Code. Under the
Code, an optionholder generally is not subject to ordinary income tax upon the grant or exercise of an ISO. If the optionholder holds a share received on exercise of
an ISO for more than two years from the date the stock option was granted and more than one year from the date the stock option was exercised, which is referred
to as the required holding period, the difference, if any, between the amount realized on a sale or other taxable disposition of that share and the holder’s tax basis in
that share will be long-term capital gain or loss.
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If, however, an optionholder disposes of a share acquired on exercise of an ISO before the end of the required holding period, which is referred to as a
disqualifying disposition, the optionholder generally will recognize ordinary income in the year of the disqualifying disposition equal to the excess, if any, of the
fair market value of the share on the date the ISO was exercised over the exercise price. However, if the sales proceeds are less than the fair market value of the
share on the date of exercise of the stock option, the amount of ordinary income recognized by the optionholder will not exceed the gain, if any, realized on the
sale. If the amount realized on a disqualifying disposition exceeds the fair market value of the share on the date of exercise of the stock option, that excess will be
short-term or long-term capital gain, depending on whether the holding period for the share exceeds one year.
For purposes of the alternative minimum tax, the amount by which the fair market value of a share of stock acquired on exercise of an ISO exceeds the
exercise price of that stock option generally will be an adjustment included in the optionholder’s alternative minimum taxable income for the year in which the
stock option is exercised. If, however, there is a disqualifying disposition of the share in the year in which the stock option is exercised, there will be no adjustment
for alternative minimum tax purposes with respect to that share. In computing alternative minimum taxable income, the tax basis of a share acquired on exercise of
an ISO is increased by the amount of the adjustment taken into account with respect to that share for alternative minimum tax purposes in the year the stock option
is exercised.
We are not allowed an income tax deduction with respect to the grant or exercise of an ISO or the disposition of a share acquired on exercise of an ISO after
the required holding period. If there is a disqualifying disposition of a share, however, we are allowed a deduction in an amount equal to the ordinary income
includible in income by the optionholder, subject to Section 162(m) of the Code and provided that amount constitutes an ordinary and necessary business expense
for us and is reasonable in amount, and either the employee includes that amount in income or we timely satisfy our reporting requirements with respect to that
amount.
Restricted Stock Awards
Generally, the recipient of a restricted stock award will recognize ordinary income at the time the stock is received equal to the excess, if any, of the fair
market value of the stock received over any amount paid by the recipient in exchange for the stock. If, however, the stock is not vested when it is received (for
example, if the employee is required to work for a period of time in order to have the right to sell the stock), the recipient generally will not recognize income until
the stock becomes vested, at which time the recipient will recognize ordinary income equal to the excess, if any, of the fair market value of the stock on the date it
becomes vested over any amount paid by the recipient in exchange for the stock. A recipient may, however, file an election with the Internal Revenue Service,
within 30 days following his or her receipt of the stock award, to recognize ordinary income, as of the date the recipient receives the award, equal to the excess, if
any, of the fair market value of the stock on the date the award is granted over any amount paid by the recipient for the stock.
The recipient’s basis for the determination of gain or loss upon the subsequent disposition of shares acquired from stock awards will be the amount paid for
such shares plus any ordinary income recognized either when the stock is received or when the stock becomes vested.
Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a tax reporting obligation, we will
generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the stock award.
Restricted Stock Unit Awards
Generally, the recipient of a stock unit structured to conform to the requirements of Section 409A of the Code or an exception to Section 409A of the Code
will recognize ordinary income at the time the stock is delivered equal to the excess, if any, of the fair market value of the shares of our common stock received
over any amount paid by the recipient in exchange for the shares of our common stock. To conform to the requirements of Section 409A of the Code, the shares of
our common stock subject to a stock unit award may generally only be delivered upon one of the following events: a fixed calendar date (or dates), separation from
service, death, disability or a change in control. If delivery occurs on another date, unless the stock units
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otherwise comply with or qualify for an exception to the requirements of Section 409A of the Code, in addition to the tax treatment described above, the recipient
will owe an additional 20% federal tax and interest on any taxes owed.
The recipient’s basis for the determination of gain or loss upon the subsequent disposition of shares acquired from stock units will be the amount paid for
such shares plus any ordinary income recognized when the stock is delivered.
Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a tax reporting obligation, we will
generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the stock award.
Stock Appreciation Rights
We may grant under the Amended 2015 Plan stock appreciation rights separate from any other award or in tandem with other awards under the Amended
2015 Plan.
Where the stock appreciation rights are granted with a strike price equal to the fair market value of the underlying stock on the grant date, the recipient will
recognize ordinary income equal to the fair market value of the stock or cash received upon such exercise. Subject to the requirement of reasonableness, the
provisions of Section 162(m) of the Code, and the satisfaction of a tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable
ordinary income realized by the recipient of the stock appreciation right.
New Plan Benefits
Awards under the Amended 2015 Plan to employees and consultants are discretionary and are not subject to set benefits or amounts, and we have not
approved any awards that are conditioned on stockholder approval of the Amended 2015 Plan. Each of our non-employee directors whose term continues on the
date of our annual meeting each year is entitled to receive an automatic annual grant of an option to purchase 8,000 shares of our common stock and 2,000
restricted shares of common stock.
Plan Benefits
The following table sets forth, for each of the individuals and groups indicated, the total number of shares of our common stock subject to awards that have
been granted (even if not currently outstanding) under the 2015 Plan through March 11, 2016.
Number of
Shares

Name and Position

Stephen Aselage
President, Chief Executive Officer and Director
Laura Clague
Chief Financial Officer
Alvin Shih, M.D.
Chief Medical Officer
Margaret Valeur-Jensen, Ph.D.
General Counsel
All current executive officers as a group
All current non-employee directors as a group (1)
All current non-executive officer employees as a group
(1)

187,000
75,000
75,000
125,000
462,000
30,000
1,277,000

The total number of shares of our common stock subject to awards that have been granted (even if not currently outstanding) under the 2015 Plan through
March 11, 2016 to each of our non-employee directors is as follows: Mr. Golding, Mr. Meckler and Mr. Lyons each received awards covering 10,000 shares
of common stock.
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The following table sets forth information regarding all of the Company’s equity compensation plans as of December 31, 2015:
Number of
Securities to be
Issued upon
Exercise of
Outstanding
Options, Warrants
and Rights
(a)

Plan Category

Equity compensation plans approved by security
holders
Equity compensation plans not approved by
security holders
Total
(1)
(2)
(3)

Weighted Average
Exercise Price of
Outstanding
Options, Warrants
and Rights
(b)

Number of Securities
Remaining Available
for Future Issuance
Under Equity
Compensation Plans
(Excluding
Securities Reflected
in Column a)
(c)

3,160,666 (1)

$

21.13

685,045 (2)

2,934,584 (3)
6,095,250

$
$

10.16
15.84

—
685,045

Represents 1,553,376 shares issued under the 2014 Incentive Compensation Plan and 1,607,290 shares issued under the 2015 Plan.
Represents the number of securities available for future issuance as of December 31, 2015 under the 2015 Plan, without taking into account the additional
shares that would become available for issuance if this Proposal 2 is passed.
Consists of 1,914,584 shares of common stock issuable pursuant to nonstatutory stock option awards and restricted stock unit awards which were issued as
“inducement awards” pursuant to Nasdaq Listing Rule 5635(c) and 1,020,000 shares of common stock issuable pursuant to nonstatutory stock option awards
which were issued prior to the Company’s listing on the NASDAQ stock market.

Required Vote and Board of Directors Recommendation
Approval of Proposal 2 requires the affirmative vote of a majority of the shares present or represented by proxy and entitled to vote at the annual meeting.
Abstentions will be counted toward the tabulation of votes cast on the proposal and will have the same effect as “Against” votes. Broker non-votes are counted
towards a quorum, but will have no effect on the outcome of the vote.
Our board of directors believes that approval of Proposal 2 is in our best interests and the best interests of our stockholders for the reasons stated above and
recommends voting “FOR” the approval of the Amended 2015 Plan.

T HE B OARD O F D IRECTORS R ECOMMENDS
A V OTE I N F AVOR O F P ROPOSAL 2
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P ROPOSAL 3
A DVISORY V OTE ON E XECUTIVE C OMPENSATION
Under the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Section 14A of the Exchange Act, our stockholders are entitled to vote to
approve, on an advisory basis, the compensation of the Company’s named executive officers as disclosed in this proxy statement in accordance with SEC rules. At
the 2014 Annual Meeting of Stockholders, the stockholders indicated their preference that the Company solicit a non-binding advisory vote on the compensation of
the named executive officers, commonly referred to as a “say-on-pay vote,” every year. The Board of Directors has adopted a policy that is consistent with that
preference. In accordance with that policy, this year, the Company is again asking the stockholders to approve, on an advisory basis, the compensation of the
Company’s named executive officers as disclosed in this proxy statement in accordance with SEC rules.
This vote is not intended to address any specific item of compensation, but rather the overall compensation of the Company’s named executive officers and
the related practices described in this proxy statement. The compensation of the Company’s named executive officers subject to the vote is disclosed in the
Compensation Discussion and Analysis and related compensation tables contained in this proxy statement. Compensation of the Company’s named executive
officers is designed to enable the Company to attract and retain talented and experienced executives to lead the Company successfully in a competitive
environment.
Summary of the Company’s Executive Compensation Philosophy
The Compensation Committee of the Board of Directors (the “Compensation Committee”) bases its executive compensation decisions on a number of
objectives which include aligning management incentives with interests of stockholders, providing competitive compensation, appropriately balancing
compensation risk in the context of the Company’s business strategy and meeting evolving compensation governance standards. The philosophy of the
Compensation Committee in establishing the Company’s compensation policy for executive officers as well as all other employees is to:
•

align compensation plans with both short-term and long-term goals and objectives of the Company and stockholder interests;

•

attract and retain highly skilled individuals by offering compensation that compares favorably to other employers who are competing for available
employees;

•

incentivize employees through a mix of base salary, bonus amounts based on achievement of defined corporate and personal goals and long-term
equity awards to generate returns for stockholders; and

•

pay for performance by ensuring that an ever increasing percentage of an individual’s compensation is performance-based as they progress to higher
levels within the Company.

As discussed below in the Compensation Discussion and Analysis, we believe that we have adopted a compensation philosophy that provides strong
alignment between executive pay and performance based on strategic goals designed to provide both near-term and long-term growth in stockholder value.
Accordingly, the Board of Directors is asking the stockholders to indicate their support for the compensation of the Company’s named executive officers as
described in this proxy statement by casting a non-binding advisory vote “For” the following resolution:
“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed pursuant to Item 402 of Regulation S-K,
including the Compensation Discussion and Analysis and related compensation tables are hereby APPROVED.”
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Because the vote is advisory, it is not binding on the Board of Directors or the Company. Nevertheless, the views expressed by the stockholders, whether
through this vote or otherwise, are important to management and the Board of Directors and, accordingly, the Board of Directors and the Compensation Committee
intend to consider the results of this vote in making determinations in the future regarding executive compensation arrangements.
Vote Required
Advisory approval of this proposal requires the vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote
on the matter at the Annual Meeting. Unless the Board of Directors decides to modify its policy regarding the frequency of soliciting say-on-pay votes/advisory
votes on the compensation of the Company’s named executives, the next scheduled say-on-pay vote will be at the 2017 Annual Meeting of Stockholders.

T HE B OARD O F D IRECTORS R ECOMMENDS
A V OTE I N F AVOR O F P ROPOSAL 3
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E XECUTIVE O FFICERS
The following is biographical information about our executive officers, who are also our Named Executive Officers (“NEO”).
Name
Stephen Aselage
Laura M. Clague
Alvin Shih, M.D.
Margaret Valeur-Jensen, Ph.D.

Age
64
57
39
59

Current Position(s)
President, Chief Executive Officer and Director
Senior Vice President and Chief Financial Officer
Executive Vice President of Research and Development
General Counsel

The following is certain biographical information describing the business experience of each of our NEOs who is not a director. Mr. Aselage’s biographical
information can be found in Proposal 1.
Laura M. Clague has served as the Senior Vice President and Chief Financial Officer of the Company since November 2014. Ms. Clague previously served as the
Chief Financial Officer of the San Diego and Ohio operations of Amylin Pharmaceuticals, Inc., a wholly owned subsidiary of Bristol-Myers Squibb. Prior to the
acquisition by Bristol-Myers Squibb in 2012, Ms. Clague was the Vice President, Corporate Controller and Chief Accounting Officer of Amylin for 10 years, and
during this time also served as the Chief Financial Officer of the Amylin/Lilly Collaboration. From 1988 to 1999, Ms. Clague was the director of finance and
accounting operations for Sony Electronics, Inc. From 1985 to 1988, Ms. Clague served as internal audit supervisor at Cubic Corporation. From 1982 to 1985,
Ms. Clague held various audit positions at KPMG. Ms. Clague also serves on the Board of Directors of LRAD Corporation where she chairs the Audit Committee
and is on the Compensation Committee. Ms. Clague is a certified public accountant in the State of California, and has a B.S. in Business Administration from
Menlo College.
Alvin Shih, M.D. has served as the Executive Vice President of Research and Development of the Company since May 2014. Prior to joining the Company,
Dr. Shih worked for Pfizer Inc. where he founded the Pfizer Rare Disease Research Unit and was a member of the senior management team of such Unit from 2010
to 2014. In his role as the Unit’s Chief Operating Officer, Dr. Shih led numerous strategic initiatives and had operational responsibility for a pre-clinical and
clinical portfolio spanning multiple disease areas and therapeutic modalities. From 2006 to 2010, Dr. Shih was a senior engagement manager at L.E.K. Consulting
in Boston, where he led value-creating projects for a diverse set of biotechnology clients. Dr. Shih was previously a member of the consulting staff at McKinsey &
Company, where he participated in strategic projects for a variety of healthcare clients, including academic medical centers, integrated healthcare delivery
networks, and clinical research organizations. Dr. Shih completed his residency training in internal medicine at the Massachusetts General Hospital and received
board certification from the American Board of Internal Medicine. He holds an M.D. from the University of Alabama School of Medicine, an M.B.A. from the
Kellogg School of Management at Northwestern University and a B.A. from Vanderbilt University.
Margaret Valeur-Jensen, Ph.D. has served as the General Counsel of the Company since November 2014. Previously, Dr. Valeur-Jensen served as Of Counsel in
the Biotechnology, Pharmaceuticals and Chemistry Group of Seed Intellectual Property Law Group PLLC. Before that, she was Executive Vice President and
General Counsel of Neurocrine Biosciences, Inc., where she was responsible for all patent and corporate practice including management of patent portfolio and
strategy, corporate partnering, regulatory compliance, and public company issues. Earlier, she was Associate General Counsel Business Law Group of Amgen Inc.,
where she was responsible for licensing and corporate partnering, mergers and acquisitions, clinical development, sales and marketing, regulatory affairs, and real
estate. Prior to joining Amgen, she was an associate at Davis, Polk & Wardwell. Dr. Valeur-Jensen received her J.D. from Stanford University School of Law. In
addition, she was a Post-Doctoral Fellow at Harvard Medical School in the Department of Genetics, as well as at Massachusetts General Hospital in the Department
of Molecular Biology. She received a Ph.D. in Biochemistry and Molecular Biology from Syracuse University and a B.A. in Biology from Skidmore College.
Our executive officers are elected by our Board of Directors and serve at the discretion of our Board of Directors until their successors have been duly
elected and qualified or until their earlier resignation or removal.
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C OMPENSATION D ISCUSSION AND A NALYSIS
This Compensation Discussion and Analysis describes our executive compensation program for 2015 and certain elements of the 2016 program. It provides
qualitative information on the factors relevant to these decisions and the manner in which compensation is awarded to NEOs.
Executive Summary
Business Overview
We are a fully integrated biopharmaceutical company with approximately 130 employees headquartered in San Diego, California focused on the
development, acquisition and commercialization of therapies for the treatment of serious, catastrophic or rare diseases. We regularly evaluate and, where
appropriate, act on opportunities to expand our product pipeline through licenses and acquisitions of products in areas that will serve patients with serious,
catastrophic or rare diseases and that we believe offer attractive growth characteristics.
2015 Corporate Performance Highlights
We met or exceeded each of our corporate goals for fiscal 2015. Our corporate goals for 2015 were designed to enhance shareholder value, and related to
(i) total revenues and cash burn, (ii) completion of enrollment in the Phase II sparsentan clinical trial, (iii) IND filing for RE-024, (iv) filing for addition of CTX
indication to the FDA approved label for Chenodal, (v) at least one accretive business development transaction, (vi) expansion of the investor base, and
(vii) internal operational objectives.
Other Compensation Program Highlights
Pay for Performance/At Risk Pay
•

A significant portion of our CEO’s and other executive officers’ compensation is at risk; this includes cash incentives, stock options and vesting of the
performance restricted stock units (“PRSUs”).

Independent Compensation Consultant and Analysis
•

The Compensation Committee engages an independent compensation consultant to analyze the competitive landscape and make recommendations
regarding the compensation of our executive officers.

Role of the Compensation Committee
The Compensation Committee reviews and approves all of the Company’s compensation policies. During 2015, the Compensation Committee consisted of
Messrs. Golding and Lyons and Dr. Kozarich. As discussed in greater detail below, the Compensation Committee takes into consideration peer groups, survey data
and advice from independent compensation consultants when setting the compensation structure and compensation philosophy for the Company. The
Compensation Committee’s complete roles and responsibilities are set forth in a written charter which was adopted by the Board of Directors and is available at
www.retrophin.com . Some of the significant roles and responsibilities of the Committee include:
•

reviewing and, if necessary, revising the compensation philosophy of the Company;

•

reviewing and approving corporate goals and objectives relating to the compensation of the Company’s executive officers, and evaluating the
performance of the Company’s executive officers in light of the Company’s goals and objectives;

•

reviewing and approving compensation for all executive officers, and guidelines for salaries, merit salary increases, cash incentive payments, stock
based grants and performance based stock grants for all other employees of the Company;

•

reviewing and approving all employment agreements for executive officers;
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•

reviewing and approving all promotions to executive officer positions and all new hires of executive officers;

•

reviewing and approving director compensation;

•

reviewing and approving equity grants to non-employees of the Company;

•

making recommendations to the Board of Directors with regard to equity incentive plans and administering stock option, employee pension and
benefit plans;

•

managing and reviewing the grant of perquisite benefits, if any;

•

managing and reviewing executive officer and director indemnification and insurance matters;

•

retaining compensation consultants and independent advisors from time to time to advise the Committee on compensation policies and plans;

•

complying with requirements established by the SEC, assessing the risks arising from the Company’s compensation policies and taking any actions
required as a result thereof; and

•

preparing and approving the Compensation Discussion and Analysis to be included as part of the Company’s annual proxy statement.

Compensation Philosophy Overall Compensation Determination Process
We believe that in order to create value for our stockholders it is critical to attract, motivate and retain key executive talent by providing competitive
compensation packages. Accordingly, we design our executive compensation programs to attract, motivate and retain executives with the skills and expertise to
execute our business plans, and reward those executives fairly over time for actions consistent with creating long-term stockholder value. The market for talented
individuals in the life sciences industry is highly competitive. Our compensation philosophy for executive officers provides that cash compensation should be
structured such that between base salary and cash incentives, at least one-third of the executive officer’s total cash compensation is at risk. Non-cash long-term
equity compensation for executive officers should be designed to reward and retain key employees as well as motivate executive officers to increase long-term
stockholder value. The Compensation Committee believes that this approach provides an appropriate blend of short-term and long-term incentives to maximize
stockholder value.
The implementation of the compensation philosophy is carried out under the supervision of the Compensation Committee. The Compensation Committee
uses the services of an independent compensation consultant who is retained by, and reports directly to, the Compensation Committee. The compensation for our
Chief Executive Officer, Mr. Aselage, as well as the other executive officers, is approved by the Compensation Committee in consultation with our other
independent directors. Management, under guidelines and procedures approved by the Compensation Committee, determines the compensation of our other
employees.
The Compensation Committee meets at least six times per year. In the first quarter of the year, the performance of each executive officer for the prior year
and peer group compensation data are reviewed by the Compensation Committee, and base salary adjustments and cash incentive payouts are discussed and
approved. In the second quarter of the year, equity grants to each executive officer are discussed and approved. Also during the first quarter of the year, Companywide performance goals for the then current year are finalized by the Board of Directors. At mid-year meetings the Compensation Committee reviews the
Company’s compensation philosophy, policies and procedures. Meetings in the fourth quarter of the year generally focus on Company goal achievement, selection
of the peer group for the following year and the structure of executive officer performance reviews.
Compensation Consultants and Peer Group
The Compensation Committee uses the services of an independent compensation consultant who is retained by and reports directly to the Compensation
Committee. The Compensation Committee selected Radford, an
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AON Hewitt Company, as a third party compensation consultant to assist the Compensation Committee in establishing 2015 and 2016 overall compensation levels.
Radford conducted analyses and provided advice on, among other things, the appropriate peer group, executive compensation for our executive officers and
compensation trends in the life sciences industry. The Compensation Committee annually assesses the independence of Radford under the guidelines promulgated
by the SEC and has determined that Radford is independent and has not provided the Company with any other services other than those requested by the
Compensation Committee.
In order to evaluate the Company’s competitive position in the industry related to executive officer compensation, the Compensation Committee has
historically reviewed and analyzed the compensation packages, including base salary levels, cash incentive awards and equity awards, offered by biotechnology
and pharmaceutical companies within a designated peer group, and with data from Radford’s Global Life Sciences Survey for similarly sized companies. The
Compensation Committee believes selection of a broad peer group on an annual basis provides the best long-term trend data for companies that compete with the
Company for talent. The peer group is established annually by the Compensation Committee based on the advice of its independent compensation consultant taking
into consideration various factors including size, market capitalization, location to key biotech talent hubs, and comparable stage of development of product
candidates.
For equity awards granted and cash based compensation paid for 2015, the peer group consisted of: Aegerion Pharmaceuticals, Agenus, AMAG
Pharmaceuticals, Amicus Therapeutics, Arena Therapeutics, BioCryst Pharmaceuticals, Enanta Pharmaceuticals, Exelis, Halozyme Therapeutics, Hyperion
Therapeutics, Inc., ImmunoGen, Insmed, Merrimack Pharmaceuticals, Omeros Corporation, Raptor Pharmaceuticals, Sangamo Biosciences, Spectrum
Pharmaceuticals, Sucampo Pharmaceuticals, and Vanda Pharmaceuticals.
For equity awards granted and cash based compensation paid for 2016, the peer group consisted of the 2015 peer group with Hyperion Therapeutics, Inc.
replaced by MacroGenetics.
Components of Compensation
The Company’s compensation for executive officers consists of six components: base salary, cash incentives, long-term equity awards, retirement benefits as
provided under the Company’s 401(k) plan, severance agreements and other benefits. The Company uses the peer group established by the Compensation
Committee as a guideline for establishing base salaries, cash incentives and long-term equity award components of compensation. The Chief Executive Officer
annually reviews the performance of each executive officer (other than himself) and reports the results of the reviews to the Compensation Committee. The
Compensation Committee, in consultation with the other independent members of the Board of Directors, annually reviews the performance of the Chief Executive
Officer.
The Compensation Committee considers each executive officer’s performance, contribution to goals, responsibilities, experience, qualifications, and where
in the competitive range the executive officer compares to the Company’s identified peer group when determining the appropriate compensation for each executive
officer. The Compensation Committee considers each component of compensation independently and therefore there is no direct correlation between any of the
components. Each compensation component is described below.
Base Salary
The base salary is designed to compensate executive officers competitively at levels necessary to attract and retain qualified executives in the life sciences
industry. As a general matter, the base salary for each executive officer is based on the scope of each executive officer’s responsibilities, as well as their
qualifications, breadth of experience, performance record and depth of applicable functional expertise. The base salary is established and adjusted to be within the
range of the applicable peer group, enabling the Company to attract, motivate, reward and retain highly skilled executives. Base salaries of the executive officers
are reviewed by the Compensation Committee, in consultation with the independent members of the Board of Directors, annually in light of personal and Company
goal attainment, executive officer performance and peer group data. Year-to-year adjustments to each executive officer’s base salary are based upon sustained
superior performance, changes in the general level
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of base salaries of persons in comparable positions within our industry, and the average merit salary increase for such year for all employees of the Company
established by the Compensation Committee, as well as other factors the Compensation Committee judges to be pertinent during an assessment period. In making
base salary decisions, the Compensation Committee exercises its judgment to determine the appropriate weight to be given to each of these factors. Adjustments
may also be made during the fiscal year for promotions, highly urgent retention reasons, superior performance in response to changed or challenging circumstances,
and similar special circumstances. There was no adjustment to base salary for our NEOs for 2015. The NEOs’ annualized base salaries for 2015 were as follows:
$480,000 for Mr. Aselage, $359,000 for Ms. Clague, $450,000 for Dr. Shih, and $425,000 for Dr. Valeur-Jensen.
Effective March 1, 2016, base salary increases based on the Company’s strong corporate performance in 2015, a review (as described above) of each
officer’s performance, and base salary positioning relative to similar officers in our peer group. The NEOs’ annualized base salaries for 2016 are as follows:
$516,500 for Mr. Aselage, $369,800 for Ms. Clague, $463,500 for Dr. Shih, and $437,800 for Dr. Valeur-Jensen.
Cash Incentives
The Compensation Committee’s philosophy in establishing the Company’s cash incentive program is to provide a mix of compensation between base salary
and total cash compensation such that at least one-third of the total target cash compensation is at risk for executive officers each year. The cash incentive program,
including corporate goals and target payouts, are reviewed and approved by the Compensation Committee annually and may include individual performance targets
for each executive officer. The corporate goals are prepared in an interactive process between management and the Board of Directors based on the Company’s
business plan and budget for the year. Cash incentive payments are linked to the attainment of overall corporate and personal goals. The Compensation Committee
establishes the target and maximum potential amount of each executive officer’s cash incentive payment annually.
In July 2015, the Compensation Committee approved the adoption of the 2015 Retrophin, Inc. Executive/Designated Officer Annual Bonus Plan (the “2015
Bonus Plan”) for the NEOs and other designated officers of the Company. Pursuant to the terms of the 2015 Bonus Plan, the target bonus percentage is set at 60%
of base salary for the Company’s Chief Executive Officer and 50% of base salary for the other executive officers.
The amounts payable under the 2015 Bonus Plan were weighted for each participant based on the determination by the Compensation Committee of the
achievement of corporate performance goals (weighted 100% for the Company’s Chief Executive Officer and 80% for the other executive officers) and, for other
than the Company’s Chief Executive Officer, individual performance (weighted 20% for other executive officers). Based on actual performance during 2015, the
Compensation Committee was permitted, in its sole discretion, to increase or decrease each of the corporate and individual weightings under the 2015 Bonus Plan
within a range between 0% and 125%, provided, that no payments would have been made pursuant to the 2015 Bonus Plan in the event that the Compensation
Committee determines that less than 50% of the corporate performance goals are achieved.
Both the target and maximum target percentages set forth in the 2015 Bonus Plan were consistent with the applicable peer group data for the Chief Executive
Officer as well as the other executive officers.
An executive officer must be an employee of the Company on the date the cash incentive is actually paid in order to receive the cash incentive. Any
executive officer who leaves the employment of the Company, voluntarily or involuntarily, prior to the payment, will not receive any cash incentive. An employee
who becomes an executive officer during the fiscal year may be eligible for a pro-rated cash incentive at the discretion of the Compensation Committee, generally
provided the executive officer has been employed a minimum of three months during the calendar year. No clawback policy has been adopted by the Company at
this time. The Compensation Committee believes that the performance goals established for incentives do not encourage excessive risk taking or have potential for
encouraging behavior that may impact the Company negatively in future years.
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The corporate performance goals for the 2015 Bonus Plan related primarily to:
•

financial targets including revenues and cash burn;

•

completion of enrollment in the Phase II sparsentan clinical trial;

•

IND filing for RE-024;

•

filing for addition of CTX indication to the FDA approved label for Chenodal;

•

at least one accretive business development transaction;

•

expansion of the investor base; and

•

internal operational objectives.

In February 2016, the Compensation Committee, in consultation with the other independent members of the Board of Directors, determined that the
Company exceeded its corporate performance goals for 2015. The basis for such determination included:
•

achievement of total revenue and cash burn targets;

•

successful equity offering;

•

successful completion of consenting patients in the Phase II sparsentan clinical trial;

•

successful filing of IND for RE-024;

•

acquisition of cholic acid and receipt of pediatric review voucher;

•

addition of high quality institutional investors; and

•

successful achievement of internal operational objectives.

Based on these achievements, the Compensation Committee awarded cash incentive payouts for our NEOs under the 2015 Bonus Plan based on a 105%
corporate performance goal achievement. For example, this 105% achievement rate yielded Mr. Aselage a cash incentive award of 63% of his 2015 base salary
(105% of the 60% target cash incentive percentage). The individual amounts approved by the Compensation Committee for each NEO and awarded pursuant to the
2015 Bonus Plan were: Mr. Aselage, $302,400; Ms. Clague, $186,680; Dr. Shih, $234,000; and Dr. Valeur-Jensen, $221,000.
In February 2016, the Board of Directors approved the adoption of the 2016 Retrophin, Inc. Executive Officer Annual Bonus Plan (the “2016 Bonus Plan”)
for the Company’s executive officers.
The assigned target bonus percentage of each participant in the 2016 Bonus Plan did not change from the 2015 Bonus Plan, and remain substantially similar
to the applicable peer group data for the Chief Executive Officer, as well as the other executive officers. No payments will be made pursuant to the 2016 Bonus
Plan in the event that the Compensation Committee determines that less than 50% of the corporate performance goals are achieved.
The corporate performance goals under the 2016 Bonus Plan relate primarily to
•

total revenues and operating profit;

•

read out of the Phase II sparsentan clinical trial;

•

initiation of a trial for RE-024;

•

agreement with the FDA on a path forward for the addition of CTX indication to the FDA approved label for Chenodal;

•

initiation of Cholbam U.S. registry;

•

at least one business development transaction;
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•

identification of lead compounds in the discovery program;

•

expansion of the investor base;

•

resolution of litigation; and

•

internal operational objectives.

The Compensation Committee did not assign relative weightings to the corporate performance goals under the 2016 Bonus Plan. The corporate performance
goals under the 2016 Bonus Plan are designed to enhance shareholder value and the long-term success of the Company.
Long-Term Equity Awards
The Compensation Committee provides the Company’s executive officers with long-term incentive compensation through grants of stock options, restricted
stock units (“RSUs”), and PRSUs under the Company’s equity compensation plans. These equity-based programs create a strong link to the Company’s long-term
financial performance, create an ownership culture and closely align the interests of our executive officers with those of our stockholders. The Compensation
Committee believes that these grants directly motivate an executive officer to maximize long-term stockholder value and serve as an effective tool for incentivizing
and retaining those executive officers who are most responsible for influencing stockholder value. The grants also utilize vesting periods, both performance-based
and time-based, that encourage key executive officers to continue in the employ of the Company. The Compensation Committee considers each grant subjectively,
considering factors such as the individual performance of the executive officer, the anticipated contribution of the executive officer to the attainment of the
Company’s long-term strategic performance goals, and the ability of such grants to retain and motivate key executive officers. The equity awards for each year are
set to be competitive with the applicable peer group to enable the Company to attract, motivate, and retain highly skilled executive officers. Long-term incentives
granted in prior years are also taken into consideration, but do not play a significant role in current year determinations.
It has been the Company’s practice to make equity-based awards to our executive officers on an annual basis. Recent grants of annual stock option awards
vest on a quarterly basis, ratably, over three years and have a ten year term. Additionally, all stock option awards are priced based upon the closing price of the
Company’s common stock on the date of grant. Recent grants of RSUs vest on an award by award basis. PRSU grants vest upon achievement of certain corporate
objectives. Equity-based awards to our executive officers are reviewed by the Compensation Committee annually in light of Company goal attainment, executive
officer performance evaluations and peer group data. Prior year actual gains from the exercise of vested equity grants are not considered in the determination of
current year compensation.
The Compensation Committee also considers the Company’s annual burn rate of equity grants as compared to industry standards when determining the longterm equity component of compensation. Burn rate is defined as the number of shares underlying equity grants for a given year divided by the total shares
outstanding at the end of that same year.
In July 2015, the Compensation Committee, in consultation with the independent members of the Board of Directors, considered the factors outlined above,
and approved stock option awards and PRSUs to the executive officers. The equity based awards were determined based on the Company’s 2014 performance,
each executive officer’s individual performance, each executive officer’s contribution to long-term strategic and performance goals, as well as retention and
motivation of the executive officers. The individual grants of stock options and PRSUs to NEOs were: Mr. Aselage 150,000 stock options and 37,000 PRSUs; and
Ms. Clague, Dr. Shih and Dr. Valeur-Jensen each 60,000 stock options and 15,000 PRSUs.
The Compensation Committee, in consultation with the independent members of the Board of Directors, determined with respect to the 2015 equity grants
that the use of both stock options, which vest quarterly over a three year period, and PRSUs, which vest upon achievement of certain corporate objectives, were the
appropriate equity compensation vehicles. The PRSUs represent a multi-year grant and are expected to be a one-time grant
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for the sole purpose described below. Vesting of these awards is designed to require several years of effort for the executive officers to realize any value from these
grants. If the vesting criteria outlined below are achieved, we believe significant shareholder value will be created. One-half of these PRSUs vest upon the
Company achieving revenues in any year in excess of $200,000,000, while the remaining one-half of the PRSUs vest upon the Company filing of a New Drug
Application with the FDA.
Retirement Benefits
The terms of the Company’s 401(k) Savings Plan (the “401(k) Plan”) provide for executive officer and broad-based employee participation on the same
general terms. Under the 401(k) Plan, all Company employees are eligible to receive discretionary matching contributions from the Company that have three year
vesting, based on the terms of the 401(k) Plan. The Company’s matching contribution to the 401(k) Plan for 2016 is 50% of eligible participant contributions,
subject to applicable federal limits. The Company made no matching contributions to the 401(k) Plan in 2015.
Other Benefits
Executive officers are eligible to participate in the Company’s employee benefit plans on the same terms as all other full-time employees. These plans
include medical, dental and life insurance. Executive officers are eligible for four weeks of vacation.
Severance Benefits
Executive officers are eligible to receive severance benefits in connection with terminations of employment as more fully described below in Employment
Contracts . The Compensation Committee believes that the executive officer severance arrangements reflect current market standards and severance benefits
competitive with those provided by our peer group. The Compensation Committee believes that in order to continue to retain the services of our key executive
officers, it is important to provide them with some income and benefit protection against an involuntary termination of employment.
The Compensation Committee further believes that in order to continue to retain the services of our key executive officers and focus their efforts on
stockholder interests when considering strategic alternatives, it is important to provide them with enhanced income and benefit protection against loss of
employment in connection with a change of control of our Company and thereby align the interests of our stockholders and our executive officers. However, the
Company does not provide for such benefits solely in the event of a change of control because we believe that our executive officers are materially harmed only if a
change of control results in our executive officers’ involuntary loss of employment, reduced responsibilities, reduced compensation, or other adverse change in the
nature of the employment relationship.
Equity Trading Policies and Procedures
The Company has policies and procedures to prohibit direct or indirect participation by employees of the Company in transactions involving trading
activities in Company common stock which by their aggressive or speculative nature may give rise to an appearance of impropriety. Such prohibited activities
would include the purchase of put or call options, or the writing of such options as well as short sales, hedging transactions such as “cashless” collars, forward
sales, equity swaps and other related arrangement which may indirectly involve short-sale and any other transactions designed for profit from short-term movement
in the Company’s stock price.
Additionally, transactions in which Company common stock is margined or pledged to secure a loan must be pre-approved by the Company’s Chief
Financial Officer or General Counsel based on guidelines adopted by the Nominating/Corporate Governance Committee.
There are no transactions involving pledging or margining Company common stock as of the Record Date.
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Tax Considerations
Internal Revenue Code Section 162(m)
The Compensation Committee considers the potential impact under Internal Revenue Code Section 162(m) whereby we can only deduct up to $1.0 million
of the compensation we pay to named executive officers each taxable year unless such compensation is “performance-based compensation” within the meaning of
the Internal Revenue Code. The Compensation Committee has determined that any gain related to the exercise of a stock option granted under any of our
stockholder-approved stock option plans with an exercise price at least equal to the fair value of our common stock on the date of grant qualifies under the Internal
Revenue Code as performance-based compensation and therefore is not subject to the $1.0 million limitation. However, deductibility is not the sole factor used by
the Compensation Committee in ascertaining appropriate levels or manner of compensation and corporate objectives may not necessarily align with the
requirements for full deductibility under Section 162(m). Accordingly, we may enter into executive officer compensation arrangements under which payments are
not deductible under Section 162(m).
E XECUTIVE C OMPENSATION
Summary Compensation Table
Non-Equity
Incentive
Compensation

Stock
Awards
($)(1)

Option
Awards
($)(1)

All Other
Compensation
($)

Name and Principal
Position

Fiscal
Year

Salary
($)

Stephen Aselage,
President, Chief Executive Officer and Director
(2)

2015

480,000

302,400

1,202,130

3,453,135

2014

202,170

121,000

1,009,000

7,206,000

Laura Clague,
Chief Financial Officer

2015
2014

353,000
41,875

186,680

487,350

1,381,254
668,980

2,408,284
735,855

Alvin Shih, M.D.
Executive Vice President of Research and
Development

2015

450,000

234,000

487,350

1,381,254

2,552,604

2014

262,500

50,000(4)

118,250

3,165,490

Margaret Valeur-Jensen, Ph.D.,
General Counsel

2015
2014

425,000
70,833

221,000
25,000(5)

487,350
945,000

Bonus
($)

25,000(5)

Total ($)

5,437,665
12,500(3)

8,550,670

3,596,240
1,381,254

2,514,604
1,040,833

(1) In accordance with SEC rules, this column reflects the aggregate grant date fair value of the equity awards granted during 2014 and 2015 computed in
accordance with Financial Accounting Standard Board Accounting Standards Codification Topic 718 for stock-based compensation transactions (ASC 718). These
amounts do not reflect the actual economic value that will be realized by the named executive officer in connection with such equity awards. For a discussion of
valuation assumptions, see Note 12 of the audited financial statements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, as
amended.
(2) Mr. Aselage was appointed as our Chief Executive Officer in November 2014.
(3) The amount reported represents fees paid to Mr. Aselage as a member of the Board of Directors prior to becoming an employee.
(4) Represents a signing bonus paid to Dr. Shih upon his entering into employment with the Company.
(5) Represents a cash bonus paid related to 2014 performance that was not pre-established or communicated.
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Grants of Plan Based Awards
The following table presents information regarding the grants of plan-based awards to the NEOs made during the fiscal year ended December 31, 2015:

Name
Grant Date

Stephen Aselage

7/1/2015
7/1/2015
7/1/2015
7/1/2015
7/1/2015
7/1/2015
7/1/2015
7/1/2015

Laura Clague
Alvin Shih, M.D.
Margaret Valeur-Jensen, Ph.D.

(1)

(2)
(3)

All Other Stock
Awards: No. of
Shares or Units (1)(3)

37,000
—
15,000
—
15,000
—
15,000
—

All Other Option
Awards: No. of
Securities
Underlying
Options (1)

—
150,000
—
60,000
—
60,000
—
60,000

Grant Date
Fair Value of
Stock and
Option
Awards (2)

Exercise or
Base Price of
Option
Awards (1)

$
$
$
$

—
32.49
—
32.49
—
32.49
—
32.49

$ 1,202,130
$3,453,135
$
487,350
$1,381,254
$
487,350
$1,381,254
$
487,350
$1,381,254

All options and RSUs were granted pursuant to the 2015 Plan, with option awards having an exercise price equal to the closing market price of the
Company’s common stock on the date of grant. All option awards are time-based awards, which vest quarterly, on a pro-rata basis, over three years and have
a term of ten years.
Reflects the grant date per share Black-Scholes value of $23.02 for option awards and the grant date per share value of $32.49 for RSUs, which was
calculated in accordance with ASC 718.
Consists of 37,000 PRSUs granted to Mr. Aselage and 15,000 PRSUs granted to each of Ms. Clague, Dr. Shih and Dr. Valeur-Jensen. Half of these PRSUs
vest upon the Company achieving $200 million in annual revenues, while the remaining one-half of the PRSUs vest upon the Company filing a New Drug
Application with the FDA.
Outstanding Equity Awards at Fiscal Year-End
The following table presents the outstanding equity awards held by each of the NEOs as of the end of the fiscal year ended December 31, 2015.
Option Awards

Name

Stephen Aselage

Laura Clague
Alvin Shih, M.D.
Margaret Valeur- Jensen, Ph.D.

Award Grant
Date

7/1/2015(1)
7/1/2015(2)
11/6/2014(3)
12/6/2013
7/1/2015(1)
7/1/2015(2)
11/17/2014(4)
7/1/2015(1)
7/1/2015(2)
5/23/2014(5)
7/1/2015(1)
7/1/2015(2)

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

12,500
12,000
5,000
33,333
5,000
5,000

Equity
Incentive
Plan
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options

Stock Awards

Option
Exercise
Price

Option
Expiration
Date

137,500

$ 32.49

7/1/2025

300,000
55,000

$ 10.09
$ 8.70
$ 32.49

11/6/2024
12/6/2023
7/1/2025

66,667
55,000

$ 9.45
$ 32.49

11/17/2024
7/1/2025

55,000

$ 32.49
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7/1/2025

Number of
Shares or
Units of
Stock That
Have Not
Vested (#)

114,999

Market Value
of Shares or
Units of Stock
That Have Not
Vested

$ 2,218,331

Equity
Incentive Plan
Awards:
Number of
Unearned
Shares, Units
or Other
Rights That
Have Not
Vested (#)

Equity
Incentive
Plan Awards:
Market or
Payout Value
of Unearned
Shares, Units
or Other
Rights That
Have Not
Vested ($)

37,000

$

713,730

15,000

$

289,350

15,000

$

289,350

15,000

$

289,350

(1)
(2)

(3)
(4)
(5)

Represents an option award which vests in equal quarterly installments during the three year period following the date of grant.
Represents PRSUs, half of which vest upon the Company achieving $200 million in annual revenues, while the remaining one-half of the PRSUs vest upon
the Company filing a New Drug Application with the FDA. The market value of PRSUs that have not vested is derived by multiplying the number of PRSUs
that have not vested as of December 31, 2015 by $19.29, the closing price of the Company’s common stock on December 31, 2015.
Such shares vest in four equal quarterly installments starting at the end of the first quarter following the one-year anniversary of the date of grant.
Represents an option award granted in connection with the start of Ms. Clague’s employment with the Company. The shares subject to the option award vest
in equal quarterly installments over the three year period following the start of her employment with the Company.
Represents an RSU granted in connection with the start of Dr. Shih’s employment with the Company. The shares subject to the RSU vest in equal quarterly
installments over the three year period following the start of his employment with the Company. The market value of RSUs that have not vested is derived
by multiplying the number of RSUs that have not vested as of December 31, 2015 by $19.29, the closing price of the Company’s common stock on
December 31, 2015.
Option Exercises and Stock Vested Table

The following table shows for the fiscal year ended December 31, 2015, certain information regarding option exercises and stock vested during the last fiscal
year with respect to the NEOs:
Option Awards
Number of
Shares
Value
Acquired on
Realized on
Exercise
Exercise

Name

Stephen Aselage
Laura Clague
Alvin Shih, M.D.
Margaret Valeur-Jensen, Ph.D.
(1)
(2)

—
—
—
—

—
—
—
—

Stock Awards (1)
Number of
Shares
Value
Acquired on
Realized on
Vesting
Vesting (2)

100,000
—
76,667
100,000

$ 1,902,000
—
$ 2,098,191
$ 2,100,000

Information relates to restricted stock units that vested during 2015.
Value is calculated by multiplying the number of shares of stock by the market value of the underlying shares on the vesting date.
Potential Payments Upon Termination or Change-in-Control.

The following tables set forth the potential severance benefits payable to the NEOs under certain circumstances, assuming such event occurred on
December 31, 2015:
Potential Payment upon Termination Table*
Name

Severance (1)

Accrued
Compensation (2)

Stephen Aselage
Laura Clague
Alvin Shih, M.D.
Margaret Valeur-Jensen, Ph.D.

$ 1,152,000
$ 538,500
$ 675,000
$ 637,500

$
$
$
$

*

55,385
16,297
31,160
29,429

Stock
Awards (3)

Medical (4)

Total

$2,760,000
$ 327,997
$1,478,887
—

$ 30,002
$ 1,673
$ 28,420
$ 9,151

$3,997,387
$ 884,467
$2,213,467
$ 676,080

Reflects a termination without cause or due to a constructive termination, or deemed termination, prior to a change in control.
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(1)

(2)
(3)

(4)

For all NEOs other than our Chief Executive Officer, amount represents executive’s base salary plus their target bonus, as of December 31, 2015, times 1.0,
payable in equal installments over the 12-month period following separation and on our normal payroll schedule. For our Chief Executive Officer, amount
represents his base salary plus his target bonus, as of December 31, 2015, times 1.5, payable in equal installments over the 18-month period following
separation and on our normal payroll schedule.
Accrued compensation is comprised of vacation pay earned and unpaid as of December 31, 2015.
The amounts in this column represent the intrinsic value of ‘in-the money’ unvested options and RSUs as of December 31, 2015, that would vest in
accordance with the executive officers’ employment agreements, as discussed further below. Values were derived using the closing price of the Company’s
common stock on December 31, 2015 of $19.29. PRSUs were not included as their vesting would not accelerate in connection with a termination without
cause or due to a constructive termination, or deemed termination, prior to a change in control.
Medical is comprised of health insurance premiums for the period specified in each executive officer’s employment contract, as discussed further below.
Potential Payment upon Change-in-Control Table*

Name

Severance (1)

Accrued
Compensation (2)

Stephen Aselage
Laura Clague
Alvin Shih, M.D.
Margaret Valeur-Jensen, Ph.D.

$ 1,536,000
$ 807,750
$ 1,012,500
$ 956,250

$
$
$
$

*
(1)

(2)
(3)

(4)

55,385
16,297
31,160
29,429

Stock
Awards (3)

Medical (4)

Total

$3,473,730
$ 945,353
$2,507,681
$ 289,350

$ 40,003
$ 2,509
$ 42,629
$ 13,727

$5,105,118
$1,771,910
$3,593,970
$1,288,756

Reflects benefits to be provided upon a termination without cause, or due to a constructive termination, within a specified time following a change-incontrol.
For all NEOs other than our Chief Executive Officer, amount represents executive’s base salary plus their target bonus, as of December 31, 2015, times 1.5,
payable in a lump sum within 10 days following the separation date. For our Chief Executive Officer, amount represents his base salary plus his target bonus,
as of December 31, 2015, times 2.0, payable in a lump sum within 10 days following the separation date.
Accrued compensation is comprised of vacation pay earned and unpaid as of December 31, 2015.
The amounts in this column represent the intrinsic value of ‘in-the money’ unvested options and restricted stock units as of December 31, 2015 that would
vest in accordance with the executive officers’ employment agreements, as discussed further below. Values were derived using the closing price of the
Company’s common stock on December 31, 2015 of $19.29.
Medical is comprised of health insurance premiums for the period specified in each executive officer’s employment contract, as discussed further below.
Potential Payment upon Termination by Disability Table*

Name

Base Salary (1)

Bonus (2)

Accrued
Compensation (3)

Stephen Aselage
Laura Clague
Alvin Shih, M.D.
Margaret Valeur-Jensen, Ph.D.

$
$
$
$

$288,000
$179,500
$225,000
$212,500

$
$
$
$

*
(1)

720,000
359,000
450,000
425,000

55,385
16,297
31,160
29,429

Stock
Awards (4)

Medical (5)

Total

$ 2,760,000
$ 327,997
$ 1,478,887
—

$ 40,003
$ 2,509
$ 42,629
$ 13,727

$ 3,863,388
$ 885,303
$ 2,227,676
$ 680,656

Reflects a termination due to disability.
For all NEOs other than our Chief Executive Officer, this amount represents executive’s base salary, as of December 31, 2015, payable in accordance with
the Company’s standard payroll practices over the 12-month period following separation. For our Chief Executive Officer, amount represents his base salary,
as of December 31, 2015, payable in accordance with the Company’s standard payroll practices over the 18-month period following separation.
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(2)
(3)
(4)

(5)

For all NEOs, this amount represents executive’s target bonus, as of December 31, 2015, payable in a lump sum within 10 days of separation.
Accrued compensation is comprised of vacation pay earned and unpaid as of December 31, 2015.
The amounts in this column represent the intrinsic value of ‘in-the money’ unvested options and restricted stock units as of December 31, 2015 that would
vest in accordance with the executive officers’ employment agreements, as discussed further below. Values were derived using the closing price of the
Company’s common stock on December 31, 2015 of $19.29. PRSUs were not included as their vesting would not accelerate in connection with a termination
due to disability.
Medical is comprised of health insurance premiums for the period specified in each executive officer’s employment contract, as discussed further below.
Potential Payment upon Termination by Death Table*

Name

Bonus (1)

Accrued
Compensation (2)

Stephen Aselage
Laura Clague
Alvin Shih, M.D.
Margaret Valeur-Jensen, Ph.D.

$288,000
$179,500
$225,000
$212,500

$
$
$
$

*
(1)
(2)
(3)

55,385
16,297
31,160
29,429

Stock
Awards (3)

Total

$ 356,865
$ 144,675
$2,363,006
$ 144,675

$ 700,250
$ 340,472
$2,619,166
$ 386,604

Reflects a termination due to death.
For all NEOs, this amount represents 100% of the executive’s target bonus as of December 31, 2015.
Accrued compensation is comprised of vacation pay earned and unpaid as of December 31, 2015.
The amounts in this column represent the intrinsic value of ‘in-the money’ unvested options and restricted stock units as of December 31, 2015 that would
vest in accordance with the executive officers’ employment agreements, as discussed further below. Values were derived using the closing price of the
Company’s common stock on December 31, 2015 of $19.29.

Employment Contracts
Aselage Employment Agreement
On March 3, 2015, the Company entered into an Employment Agreement with Mr. Aselage (the “Aselage Employment Agreement”). Pursuant to the
terms of the Aselage Employment Agreement, Mr. Aselage will receive an annual base salary, subject to annual adjustment by the Compensation Committee, plus
a discretionary annual bonus as determined by the Compensation Committee, with a bonus target currently set at 60% of his base salary. While Mr. Aselage will
continue to be employed on an at-will basis, the Aselage Employment Agreement provides that in the event of his termination by the Company without cause or in
the event of his termination due to a constructive termination, in exchange for a general release against the Company, Mr. Aselage will be entitled to severance
benefits consisting of, among other things, (i) a cash compensation amount equal to his annual base salary plus annual target bonus, multiplied by 1.5, paid in equal
installments over a period of 18 months, (ii) payment of the cost of COBRA coverage for a period of up to 18 months and (iii) acceleration of the vesting of all
outstanding stock awards such that the amount of shares vested under such stock awards equals the number of shares that would have vested if Mr. Aselage had
continued to render services to the Company for 18 months following his separation from service. Additionally, in connection with a change in control of the
Company, if Mr. Aselage’s employment with the Company is terminated without cause or in the event of his termination due to a constructive termination, in
exchange for a general release against the Company, Mr. Aselage will be entitled to severance benefits consisting of, among other things, (i) a cash compensation
amount equal to his annual base salary plus annual target bonus, multiplied by 2, paid in a single lump-sum amount, (ii) payment of the cost of COBRA coverage
for a period of up to 24 months and (iii) acceleration of the vesting of all outstanding stock awards such that all outstanding stock awards become fully vested.
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Shih Employment Agreement
On May 7, 2015, the Company entered into an Employment Agreement with Dr. Shih (the “Shih Employment Agreement”). Pursuant to the terms of
the Shih Employment Agreement, Dr. Shih will receive an annual base salary, subject to annual adjustment by the Compensation Committee, plus a discretionary
annual bonus as determined by the Compensation Committee, with a bonus target currently set at 50% of his base salary. While Dr. Shih will continue to be
employed on an at-will basis, the Shih Employment Agreement provides that in the event of his termination by the Company without cause or in the event of his
termination due to a constructive termination, in exchange for a general release against the Company, Dr. Shih will be entitled to severance benefits consisting of,
among other things, (i) a cash compensation amount equal to his annual base salary plus annual target bonus paid in equal installments over a period of 12 months,
(ii) payment of the cost of COBRA coverage for a period of up to 12 months and (iii) acceleration of the vesting of all outstanding stock awards such that the
amount of shares vested under such stock awards equals the number of shares that would have vested if Dr. Shih had continued to render services to the Company
for 12 months following his separation from service. Additionally, in connection with a change in control of the Company, if Dr. Shih’s employment with the
Company is terminated without cause or in the event of his termination due to a constructive termination, in exchange for a general release against the Company,
Dr. Shih will be entitled to severance benefits consisting of, among other things, (i) a cash compensation amount equal to his annual base salary plus annual target
bonus, multiplied by 1.5, paid in a single lump-sum amount, (ii) payment of the cost of COBRA coverage for a period of up to 18 months and (iii) acceleration of
the vesting of all outstanding stock awards such that all outstanding stock awards become fully vested.
Clague Employment Agreement
On March 3, 2015, the Company entered into an Employment Agreement with Ms. Clague (the “Clague Employment Agreement”). Pursuant to the
terms of the Clague Employment Agreement, Ms. Clague will receive an annual base salary, subject to annual adjustment by the Compensation Committee, plus a
discretionary annual bonus as determined by the Compensation Committee, with a bonus target currently set at 50% of her base salary. While Ms. Clague will
continue to be employed on an at-will basis, the Clague Employment Agreement provides that in the event of her termination by the Company without cause or in
the event of her termination due to a constructive termination, in exchange for a general release against the Company, Ms. Clague will be entitled to severance
benefits consisting of, among other things, (i) a cash compensation amount equal to her annual base salary plus annual target bonus paid in equal installments over
a period of 12 months, (ii) payment of the cost of COBRA coverage for a period of up to 12 months and, (iii) acceleration of the vesting of all outstanding stock
awards such that the amount of shares vested under such stock awards equals the number of shares that would have vested if Ms. Clague had continued to render
services to the Company for 12 months following her separation from service. Additionally, in connection with a change in control of the Company, if
Ms. Clague’s employment with the Company is terminated without cause or in the event of her termination due to a constructive termination, in exchange for a
general release against the Company, Ms. Clague will be entitled to severance benefits consisting of, among other things, (i) a cash compensation amount equal to
her annual base salary plus annual target bonus, multiplied by 1.5, paid in a single lump-sum amount, (ii) payment of the cost of COBRA coverage for a period of
up to 18 months and (iii) acceleration of the vesting of all outstanding stock awards such that all outstanding stock awards become fully vested.
Valeur-Jensen Employment Agreement and Retirement and Transition Agreement
On March 3, 2015, the Company entered into an Employment Agreement with Dr. Valeur-Jensen (the “Valeur-Jensen Employment Agreement”).
Pursuant to the terms of the Valeur-Jensen Employment Agreement, Dr. Valeur-Jensen will receive an annual base salary, subject to annual adjustment by the
Compensation Committee, plus a discretionary annual bonus as determined by the Compensation Committee, with a bonus target currently set at 50% of her base
salary.
On February 1, 2016, the Company entered into a Retirement and Transition Agreement (the “Transition Agreement”) with Dr. Valeur-Jensen that
supersedes and waives certain provisions of the Valeur47

Jensen Employment Agreement. Pursuant to the Transition Agreement, Dr. Valeur-Jensen will continue to be employed as General Counsel of the Company
through the Company’s hiring and transition to a new General Counsel, but in no event later than December 31, 2016. During such period of employment,
Dr. Valeur-Jensen will remain eligible to participate in any Company-sponsored benefit program. Pursuant to the Transition Agreement, Dr. Valeur-Jensen will be
eligible to receive an annual incentive bonus for calendar years 2015 and 2016, each in accordance with the terms of the Valeur-Jensen Employment Agreement;
provided, however, that any annual incentive bonus for calendar year 2016 will be pro rated for the number of full calendar months Dr. Valeur-Jensen is employed
by the Company during such year. Furthermore, if the Company terminates Dr. Valeur-Jensen’s employment without cause, Dr. Valeur-Jensen shall be entitled to
receive (i) a lump sum payment in an amount equal to the base salary that otherwise would have been payable to Dr. Valeur-Jensen through December 31, 2016,
and (ii) a lump sum payment in an amount equal to Dr. Valeur-Jensen’s target bonus amount for 2016 (provided, that if such termination occurs before Dr. ValeurJensen receives her annual incentive bonus for 2015, Dr. Valeur-Jensen shall also receive a lump sum payment in an amount equal to Dr. Valeur-Jensen’s target
bonus amount for 2015). Pursuant to the Transition Agreement, Dr. Valeur-Jensen waives all rights to receive any severance benefits that are provided for in the
Valeur-Jensen Employment Agreement.
D IRECTOR C OMPENSATION S UMMARY
The following table shows for the fiscal year ended December 31, 2015 certain information with respect to the compensation of all non-employee
directors of the Company:

Name

Fees Earned
or Paid in
Cash ($)

Stock
Awards ($)(1) (2)(3)

Option
Awards ($)(1) (2)(4)

Tim Coughlin
Cornelius Golding
John Kozarich
Gary Lyons
Jeffrey Meckler

$
$
$
$
$

$
$
$
$
$

$
$
$
$
$

(1)
(2)

(3)
(4)

37,500
48,125
27,292
80,000
86,563

479,200
65,180
472,200
65,180
65,180

676,800
184,168
668,400
184,168
184,168

Total ($)

$1,193,500
$ 297,473
$1,167,892
$ 329,348
$ 335,911

In accordance with SEC rules, this column reflects the aggregate grant date fair value of the equity awards.
Awards granted during 2015 are computed in accordance ASC 718. These amounts do not reflect the actual economic value that will be realized by the
director in connection with such equity awards. For a discussion of valuation assumptions, see Note 12 of the audited financial statements in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2015, as amended.
Aggregate number of RSUs outstanding at December 31, 2015 is 20,000 for Mr. Coughlin, 15,333 for Mr. Golding, 20,000 for Mr. Kozarich, 15,333 for
Mr. Lyons and 15,333 for Mr. Meckler.
Aggregate number of stock options outstanding at December 31, 2015 is 40,000 for Mr. Coughlin, 45,000 for Mr. Golding, 40,000 for Mr. Kozarich, 48,000
for Mr. Lyons and 48,000 for Mr. Meckler.

Our Board of Directors has adopted a compensation policy for fiscal 2015 applicable to all of our non- employee directors that provides that each such nonemployee director receives the following compensation for service on our Board of Directors:
•
•
•

•

an annual cash retainer of $45,000;
an additional annual cash retainer of $25,000 for service as chairman of the Board of Directors;
an additional annual cash retainer of $10,000 for service as a member of the Audit Committee ($20,000 for service as the chairman of the Audit
Committee), $7,500 for service as a member of the Compensation Committee ($15,000 for service as the chairman of the Compensation Committee),
and $5,000 for service as a member of the Nominating / Corporate Governance Committee ($10,000 for service as the chairman of the Nominating /
Corporate Governance committee);
upon first joining our Board of Directors, an automatic initial grant of an option to purchase 16,000 shares of our common stock and 4,000 restricted
shares of common stock; and
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•

for each non-employee director whose term continues on the date of our annual meeting each year, an automatic annual grant of an option to purchase
8,000 shares of our common stock and 2,000 restricted shares of common stock.

Each of the initial equity grants under our director compensation policy described above vests over a three year period following the date of grant, subject to
the director continuing to provide services to us during such period. Each of the annual equity grants under our director compensation policy described above vests
over a one year period following the date of grant, subject to the director continuing to provide services to us during such period.

T RANSACTIONS W ITH R ELATED P ERSONS
Policies and Procedures
We have adopted a related-person transactions policy that sets forth our policies and procedures regarding the identification, review, consideration and
oversight of “related-person transactions.” Under the policy, where a transaction has been identified as a related-person transaction, management must present
information regarding the proposed related-person transaction to our Audit Committee (or, where review by our Audit Committee would be inappropriate, to
another independent body of our Board of Directors) for review. The presentation must include a description of, among other things, the material facts, the direct
and indirect interests of the related persons, the benefits of the transaction to us and whether any alternative transactions are available. To identify related-person
transactions in advance, we rely on information supplied by our executive officers, directors and certain significant stockholders. In considering related-person
transactions, our Audit Committee or another independent body of our Board of Directors takes into account the relevant available facts and circumstances
including, but not limited to:
•
•
•
•
•

the risks, costs and benefits to us;
the impact on a director’s independence in the event the related person is a director, immediate family member of a director or an entity with which a
director is affiliated;
the terms of the transaction;
the availability of other sources for comparable services or products; and
the terms available to or from, as the case may be, unrelated third parties or to or from our employees generally.

In the event a director has an interest in the proposed transaction, the director must recuse himself or herself from the deliberations and approval.
Certain Relationships and Related Party Transactions
Except as disclosed below, since December 31, 2014, there has not been, nor is there any proposed transaction where we were or will be a party in which the
amount involved exceeded or will exceed $120,000 and in which any director, director nominee, executive officer, holder of more than 5% of any class of our
voting securities, or any member of the immediate family of any of the foregoing persons had or will have a direct or indirect material interest, other than the
compensation agreements and other agreements and transactions which are described in “Employment Contracts and Termination of Employment and Change of
Control Arrangements” and the transactions described below. We believe that the agreements and transactions described below were generally on terms that were
comparable to terms we could have obtained from unaffiliated third parties.
Elizabeth Aselage, the daughter of Stephen Aselage, our CEO, is an employee of the Company. For the 2015 fiscal year, Ms. Aselage was paid an aggregate
salary and bonus of $76,514, and participated in the Company’s employee benefits plans, which are generally available to all Company employees. Additionally,
the Company awarded Ms. Aselage 2,500 stock options in July 2015, with a strike price of $32.49 each and a total grant date fair value of $57,550, calculated in
accordance with ASC 718.
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On January 9, 2015, we entered into an asset purchase agreement with Turing Pharmaceuticals AG (“Turing”) pursuant to which we sold Turing our
ketamine licenses and assets (the “Assets”) for a purchase price of $1.0 million, and pursuant to which Turing also assumed all future liabilities related to the
Assets. At the time of the transaction, Mr. Shkreli, the Company’s former Chief Executive Officer, was the Chief Executive Officer of Turing.
On February 12, 2015, we, our wholly-owned subsidiary Manchester Pharmaceuticals LLC (“Manchester”) and our other wholly-owned subsidiary
Retrophin Therapeutics International, LLC (collectively, the “Sellers”), entered into a purchase agreement with Waldun Pharmaceuticals, LLC (“Waldun”)
pursuant to which the Sellers sold Waldun their product rights to mecamylamine hydrochloride (also referred to as Vecamyl) (the “Vecamyl Product Rights”) for a
purchase price of $0.7 million. Waldun in turn sold the Vecamyl Product Rights to Turing. In connection therewith, on February 12, 2015, we, together with
Manchester, entered into an asset purchase agreement with Turing, pursuant to which we sold Turing our mecamylamine hydrochloride inventory (the “Inventory”)
for a purchase price of $0.3 million, and pursuant to which Turing also assumed certain liabilities related to the Vecamyl Product Rights and the Inventory. At the
time of the transaction, Mr. Shkreli, the Company’s former Chief Executive Officer, was the Chief Executive Officer of Turing.
On February 12, 2015, we entered into an asset purchase agreement with Turing pursuant to which we sold Turing our Syntocinon licenses and assets,
including related inventory, for a purchase price of $1.1 million, and pursuant to which Turing also assumed certain liabilities related to the Syntocinon licenses and
assets. At the time of the transaction, Mr. Shkreli, the Company’s former Chief Executive Officer, was the Chief Executive Officer of Turing.
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P ROPOSAL 4
R ATIFICATION OF S ELECTION OF I NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM
The Audit Committee has selected BDO USA, LLP (“BDO”), as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2016 and has further directed that management submit the selection of independent registered public accounting firm for ratification by the
stockholders at the Annual Meeting. Representatives of BDO are expected to be present at the Annual Meeting. They will have an opportunity to make a statement
if they so desire and will be available to respond to appropriate questions.
Neither the Company’s bylaws nor other governing documents or law require stockholder ratification of the selection of BDO as the Company’s independent
registered public accounting firm. However, the Audit Committee is submitting the selection of BDO to the stockholders for ratification as a matter of good
corporate practice. If the stockholders fail to ratify the selection, the Audit Committee will reconsider whether or not to retain that firm. Even if the selection is
ratified, the Audit Committee in its discretion may direct the appointment of different independent auditors at any time during the year if they determine that such a
change would be in the best interests of the Company and its stockholders.
Vote Required
The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting will be
required to ratify the selection of BDO. Abstentions will be counted toward the tabulation of votes on proposals presented to the stockholders and will have the
same effect as negative votes. Broker non-votes (if any) are counted towards a quorum, but are not counted for any purpose in determining whether this matter has
been approved.
T HE B OARD OF D IRECTORS R ECOMMENDS
A V OTE I N F AVOR OF P ROPOSAL 4.
P RINCIPAL A CCOUNTANT F EES A ND S ERVICES
The following table represents aggregate fees billed to the Company for the fiscal years ended December 31, 2015 and 2014 by BDO. All fees described
below were pre-approved by the Audit Committee.

Audit Fees (1)
Audit Related Fees (2)
Tax Fees (3)
All Other Fees (4)

$

2015
816,000
$ 257,000
-

2014
$ 504,300
$ 122,000
$234,300
-

Total

$ 1,073,000

$ 860,600

(1)

(2)
(3)
(4)

Fees for audit services billed or to be billed for fiscal 2015 and 2014 consisted of the annual audit of the Company’s consolidated financial statements,
review of registration statements, the interim reviews of the quarterly consolidated financial statements, and normal, recurring accounting
consultations.
Fees for audit related services billed or to be billed for the year ended December 31, 2014 consisted of audits of acquired company financial
statements for S-X 3-05 purposes.
Fees for tax services billed or to be billed for the years ended December 31, 2015 and 2014 consisted of financial tax planning and consultations and
tax compliance.
There were no other fees for professional services rendered by the Company’s independent registered accountants for the years ended December 31,
2015 and 2014.

Pre-Approval Policies and Procedures
Our Audit Committee has established policies and procedures regarding pre-approval of all services provided by the independent registered public
accounting firm. Our Audit Committee pre-approves all audit and
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non-audit services provided by the independent registered public accounting firm, other than de minimis non- audit services, and shall not engage the independent
registered public accounting firm to perform the specific non-audit services proscribed by law or regulation. Our Audit Committee preapproved all such audit and
permitted non-audit services in 2015.
The Audit Committee has considered whether the provision of non-audit services is compatible with maintaining the independence of BDO and has
concluded that the provision of such services is compatible with maintaining the independence of the firm. All of the services rendered by BDO were pre-approved
by the Audit Committee in accordance with the Audit Committee pre-approval policy described above.
During the Company’s two most recent fiscal years and the subsequent interim period preceding BDO’s engagement, neither the Company nor anyone on its
behalf consulted BDO regarding either: (i) the application of accounting principles to a specified transaction, either completed or proposed, or the type of audit
opinion that might be rendered on the Company’s consolidated financial statements, and no written report or oral advice was provided to the Company that BDO
concluded was an important factor considered by us in reaching a decision as to the accounting, auditing or financial reporting issue; or (ii) any matter that was the
subject of a “disagreement” or “reportable event” (within the meaning of Item 304(a) of Regulation S-K and Item 304(a)(1)(v) of Regulation S-K, respectively).
Change in Independent Registered Public Accounting Firm During 2014
On March 31, 2014, the Audit Committee notified Marcum LLP that it had determined not to engage Marcum LLP as the Company’s independent registered
public accounting firm for the fiscal year ending December 31, 2014, and accordingly dismissed Marcum LLP effective as of such date. On and effective as of that
same date, the Company entered into an engagement letter with BDO, approved by the Audit Committee, and engaged BDO as the Company’s independent
registered public accounting firm.
Marcum LLP’s reports on the Company’s consolidated financial statements for the years ended December 31, 2013 and December 31, 2012 contained no
adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or accounting principles, except that each such report on
the Company’s consolidated financial statements contained an explanatory statement in respect to uncertainty as to the Company’s ability to continue as a going
concern.
During the Company’s fiscal years ended December 31, 2013 and 2012 and the subsequent interim period preceding Marcum LLP’s dismissal, there were
(i) no “disagreements” (within the meaning of Item 304(a) of Regulation S-K) with Marcum LLP on any matter of accounting principles or practices, financial
statement disclosure or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of Marcum LLP, would have caused it to make
reference to the subject matter of the disagreements in its reports on the consolidated financial statements of the Company and (ii) except for material weaknesses
in the Company’s internal control over financial reporting, no “reportable events” (as such term is defined in Item 304(a)(1)(v) of Regulation S-K). As disclosed in
Item 9A of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2013 and Item 9A of the Company’s Transition Report on Form
10-K for the transition period from March 1, 2012 through December 31, 2012, the Company’s management and Board of Directors identified certain matters that
constituted material weaknesses in the Company’s internal controls over financial reporting, and such weaknesses were advised by Marcum LLP.
The Company provided Marcum LLP with a copy of the Company’s Current Report on Form 8-K dated April 4, 2014 prior to its filing with the SEC and
requested Marcum LLP to furnish to the Company a letter addressed to the SEC stating that it agrees with the statements made above. A copy of Marcum’s letter to
the SEC stating that it agrees with the statements made above, dated April 4, 2014, is attached as Exhibit 16.1 to the Company’s Current Report on Form 8-K dated
April 4, 2014.
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H OUSEHOLDING O F P ROXY M ATERIALS
The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for Annual Meeting materials with
respect to two or more stockholders sharing the same address by delivering a single set of Annual Meeting materials to those stockholders. This process, which is
commonly referred to as “householding,” potentially means extra convenience for stockholders and cost savings for companies.
This year, a number of brokers with account holders who are Retrophin, Inc. stockholders will be “householding” the Company’s proxy materials. A single
set of Annual Meeting materials will be delivered to multiple stockholders sharing an address unless contrary instructions have been received from the affected
stockholders. Once you have received notice from your broker that they will be “householding” communications to your address, “householding” will continue
until you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in “householding” and would prefer to receive a
separate set of Annual Meeting materials, please notify your broker or Retrophin, Inc. Direct your written request to Retrophin, Inc., Attn: Secretary, 12255 El
Camino Real, Suite 250, San Diego, CA 92130. Stockholders who currently receive multiple copies of the Annual Meeting materials at their addresses and would
like to request “householding” of their communications should contact their brokers.
O THER M ATTERS
The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are properly brought
before the meeting, it is the intention of the persons named in the accompanying proxy to vote on such matters in accordance with their best judgment.
By Order of the Board of Directors
/s/ Margaret Valeur-Jensen
Margaret Valeur-Jensen, Ph.D.
General Counsel and Secretary
April 4, 2016
A copy of the Company’s Annual Report to the SEC on Form 10-K for the fiscal year ended December 31, 2015 is available without charge upon
written request to: Secretary, Retrophin, Inc., 12255 El Camino Real, Suite 250, San Diego, CA 92130.
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Appendix A
R ETROPHIN , I NC .
2015 E QUITY I NCENTIVE P LAN
A DOPTED BY THE B OARD OF D IRECTORS : A PRIL 16, 2015
A PPROVED BY THE S TOCKHOLDERS : J UNE 8, 2015
A MENDED BY THE B OARD OF D IRECTORS : M ARCH 21, 2016
A MENDMENT A PPROVED BY THE S TOCKHOLDERS :

1.

General.

(a) Successor to and Continuation of Prior Plan. The Plan is intended as the successor to and continuation of
the Retrophin, Inc. 2014 Incentive Compensation Plan (the “ Prior Plan ”). Following the Effective Date, no additional stock awards
may be granted under the Prior Plan. Any unallocated shares remaining available for issuance pursuant to the exercise of options or
issuance or settlement of stock awards not previously granted under the Prior Plan as of 12:01 a.m. Pacific time on the Effective Date
(the “ Prior Plan’s Available Reserve ”) will cease to be available under the Prior Plan at such time and will be added to the Share
Reserve (as further described in Section 3(a) below) and be then immediately available for issuance pursuant to Stock Awards
granted hereunder. In addition, from and after 12:01 a.m. Pacific time on the Effective Date, all outstanding stock awards granted
under the Prior Plan will remain subject to the terms of the Prior Plan; provided, however , that any shares subject to outstanding
stock awards granted under the Prior Plan that (i) expire or terminate for any reason prior to exercise or settlement; or (ii) are
forfeited, cancelled or otherwise returned to the Company because of the failure to meet a contingency or condition required to vest
such shares (the “ Returning Shares ”) will immediately be added to the Share Reserve (as further described in Section 3(a) below)
as and when such shares become Returning Shares, and become available for issuance pursuant to Awards granted hereunder. All
Awards granted on or after 12:01 a.m. Pacific Time on the Effective Date will be subject to the terms of this Plan.
(b) Eligible Award Recipients. Employees, Directors and Consultants are eligible to receive Awards under the
Plan.
(c) Available Awards. The Plan provides for the grant of the following types of Awards: (i) Incentive Stock
Options, (ii) Nonstatutory Stock Options, (iii) Stock Appreciation Rights, (iv) Restricted Stock Awards, (v) Restricted Stock Unit
Awards, (vi) Performance Stock Awards, (vii) Performance Cash Awards, and (viii) Other Stock Awards.
(d) Purpose. The Plan, through the granting of Awards, is intended to help the Company secure and retain the
services of eligible award recipients, provide incentives for such persons to exert maximum efforts for the success of the Company
and any Affiliate and provide a means by which the eligible recipients may benefit from increases in value of the Common Stock.
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2.

Administration.

(a) Administration by Board. The Board will administer the Plan. The Board may delegate administration of
the Plan to a Committee or Committees, as provided in Section 2(c).
(b) Powers of Board. The Board will have the power, subject to, and within the limitations of, the express
provisions of the Plan:
(i) To determine (A) who will be granted Awards; (B) when and how each Award will be granted;
(C) what type of Award will be granted; (D) the provisions of each Award (which need not be identical), including when a person
will be permitted to exercise or otherwise receive cash or Common Stock under the Award; (E) the number of shares of Common
Stock subject to, or the cash value of, an Award; and (F) the Fair Market Value applicable to a Stock Award.
(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke
rules and regulations for administration of the Plan and Awards. The Board, in the exercise of these powers, may correct any defect,
omission or inconsistency in the Plan or in any Award Agreement, in a manner and to the extent it will deem necessary or expedient
to make the Plan or Award fully effective.
(iii) To settle all controversies regarding the Plan and Awards granted under it.
(iv) To accelerate, in whole or in part, the time at which an Award may be exercised or vest (or at which
cash or shares of Common Stock may be issued).
(v) To suspend or terminate the Plan at any time. Except as otherwise provided in the Plan or an Award
Agreement, suspension or termination of the Plan will not impair a Participant’s rights under the Participant’s then-outstanding
Award without the Participant’s written consent except as provided in subsection (viii) below.
(vi) To amend the Plan in any respect the Board deems necessary or advisable, including, without
limitation, by adopting amendments relating to Incentive Stock Options and certain nonqualified deferred compensation under
Section 409A of the Code and/or to make the Plan or Awards granted under the Plan compliant with the requirements for Incentive
Stock Options or exempt from or compliant with the requirements for nonqualified deferred compensation under Section 409A of the
Code, subject to the limitations, if any, of applicable law. However, if required by applicable law or listing requirements, and except
as provided in Section 9(a) relating to Capitalization Adjustments, the Company will seek stockholder approval of any amendment of
the Plan that (A) materially increases the number of shares of Common Stock available for issuance under the Plan, (B) materially
expands the class of individuals eligible to receive Awards under the Plan, (C) materially increases the benefits accruing to
Participants under the Plan, (D) materially reduces the price at which shares of Common Stock may be issued or purchased under the
Plan, (E) materially extends
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the term of the Plan, or (F) materially expands the types of Awards available for issuance under the Plan. Except as provided in the
Plan (including Section 2(b)(viii)) or an Award Agreement, no amendment of the Plan will impair a Participant’s rights under an
outstanding Award without the Participant’s written consent.
(vii) To submit any amendment to the Plan for stockholder approval, including, but not limited to,
amendments to the Plan intended to satisfy the requirements of (A) Section 162(m) of the Code regarding the exclusion of
performance-based compensation from the limit on corporate deductibility of compensation paid to Covered Employees,
(B) Section 422 of the Code regarding incentive stock options or (C) Rule 16b-3.
(viii) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one
or more Awards, including, but not limited to, amendments to provide terms more favorable to the Participant than previously
provided in the Award Agreement, subject to any specified limits in the Plan that are not subject to Board discretion; provided
however , that a Participant’s rights under any Award will not be impaired by any such amendment unless (A) the Company requests
the consent of the affected Participant, and (B) such Participant consents in writing. Notwithstanding the foregoing, (1) a
Participant’s rights will not be deemed to have been impaired by any such amendment if the Board, in its sole discretion, determines
that the amendment, taken as a whole, does not materially impair the Participant’s rights, and (2) subject to the limitations of
applicable law, if any, the Board may amend the terms of any one or more Awards without the affected Participant’s consent (A) to
maintain the qualified status of the Award as an Incentive Stock Option under Section 422 of the Code; (B) to change the terms of an
Incentive Stock Option, if such change results in impairment of the Award solely because it impairs the qualified status of the Award
as an Incentive Stock Option under Section 422 of the Code; (C) to clarify the manner of exemption from, or to bring the Award into
compliance with, Section 409A of the Code; or (D) to comply with other applicable laws or listing requirements.
(ix) To appoint such agents as the Board may deem necessary or advisable to administer the Plan.
(x) Generally, to exercise such powers and to perform such acts as the Board deems necessary or
expedient to promote the best interests of the Company and that are not in conflict with the provisions of the Plan or Awards.
(xi) To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the
Plan by Employees, Directors or Consultants who are foreign nationals or employed outside the United States (provided that Board
approval will not be necessary for immaterial modifications to the Plan or any Award Agreement that are required for compliance
with the laws of the relevant foreign jurisdiction).
(c) Delegation to Committee .
(i) General. The Board may delegate some or all of the administration of the Plan to a Committee or
Committees. If administration of the Plan is delegated to a
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Committee, the Committee will have, in connection with the administration of the Plan, the powers theretofore possessed by the
Board that have been delegated to the Committee, including the power to delegate to a subcommittee of the Committee any of the
administrative powers the Committee is authorized to exercise (and references in this Plan to the Board will thereafter be to the
Committee or subcommittee, as applicable). Any delegation of administrative powers will be reflected in resolutions, not inconsistent
with the provisions of the Plan, adopted from time to time by the Board or Committee (as applicable). The Committee may, at any
time, abolish the subcommittee and/or revest in the Committee any powers delegated to the subcommittee. The Board may retain the
authority to concurrently administer the Plan with the Committee and may, at any time, revest in the Board some or all of the powers
previously delegated.
(ii) Section 162(m) and Rule 16b-3 Compliance. The Committee may consist solely of two (2) or more
Outside Directors, in accordance with Section 162(m) of the Code, or solely of two (2) or more Non-Employee Directors, in
accordance with Rule 16b-3.
(d) Delegation to an Officer . The Board may delegate to one (1) or more Officers the authority to do one or
both of the following (i) designate Employees who are not Officers to be recipients of Options and SARs (and, to the extent
permitted by applicable law, other Stock Awards) and, to the extent permitted by applicable law, the terms of such Awards, and
(ii) determine the number of shares of Common Stock to be subject to such Stock Awards granted to such Employees; provided,
however , that the Board resolutions regarding such delegation will specify the total number of shares of Common Stock that may be
subject to the Stock Awards granted by such Officer and that such Officer may not grant a Stock Award to himself or herself. Any
such Stock Awards will be granted on the form of Award Agreement most recently approved for use by the Committee or the Board,
unless otherwise provided in the resolutions approving the delegation authority. The Board may not delegate authority to an Officer
who is acting solely in the capacity of an Officer (and not also as a Director) to determine the Fair Market Value pursuant to
Section 13(x)(iii) below.
(e) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good
faith will not be subject to review by any person and will be final, binding and conclusive on all persons.
(f) Cancellation and Re-Grant of Stock Awards . Neither the Board nor any Committee will have the authority
to: (i) reduce the exercise, purchase or strike price of any outstanding Option, SAR, or other Award under the Plan, or (ii) cancel any
outstanding Option, SAR, or other Award that has an exercise price or strike price greater than the current Fair Market Value of the
Common Stock in exchange for cash or other Stock Awards under the Plan, unless the stockholders of the Company have approved
such an action within 12 months prior to such an event.
(g) Minimum Vesting Requirements . Except as provided in Section 9, no Full Value Award will vest until at
least twelve (12) months following the date of grant of such Award; provided, however, that up to five percent (5%) of the Share
Reserve (as defined in Section 3(a)) may be subject to Full Value Awards that do not meet such vesting requirements.
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3.

Shares Subject to the Plan.
(a) Share Reserve.

(i) Subject to Section 9(a) relating to Capitalization Adjustments, the aggregate number of shares of
Common Stock that may be issued pursuant to Stock Awards from and after the Effective Date will not exceed (A) 3,612,710 shares,
which number is equal to the sum of (I) 612,710 shares subject to the Prior Plan’s Available Reserve on the Effective Date (II) an
additional 1,400,000 shares that were approved by the Company’s stockholders on June 8, 2015, and (III) and additional 1,600,000
new shares, plus (B) the Returning Shares, if any, which become available for grant under the Plan from time to time (such aggregate
number of shares described in (A) and (B) above, the “ Share Reserve ”).
(ii) For clarity, the Share Reserve in this Section 3(a) is a limitation on the number of shares of Common
Stock that may be issued pursuant to the Plan. Accordingly, this Section 3(a) does not limit the granting of Stock Awards except as
provided in Section 7(a). Shares may be issued in connection with a merger or acquisition as permitted by NASDAQ Listing Rule
5635(c) or, if applicable, NYSE Listed Company Manual Section 303A.08, AMEX Company Guide Section 711 or other applicable
rule, and such issuance will not reduce the number of shares available for issuance under the Plan.
(iii) Subject to subsection 3(b), the number of shares available for issuance under the Plan shall be
reduced by: (i) one (1) share for each share of stock issued pursuant to (A) an Option granted under Section 5, or (B) a Stock
Appreciation Right granted under Section 5 with respect to which the strike price is at least one hundred percent (100%) of the Fair
Market Value of the underlying Common Stock on the date of grant; and (ii) 2.0 shares for each share of Common Stock issued
pursuant to a Restricted Stock Award, Restricted Stock Unit Award, Performance Stock Award or Other Stock Award granted after
March 21, 2016.
(b) Reversion of Shares to the Share Reserve.
(i) Shares Available For Subsequent Issuance. If (A) any shares of Common Stock subject to a Stock
Award are not issued because such Stock Award or any portion thereof expires or otherwise terminates without all of the shares
covered by such Stock Award having been issued or is settled in cash ( i.e. , the Participant receives cash rather than stock), or
(B) any shares of Common Stock issued pursuant to a Stock Award are forfeited back to or repurchased by the Company because of
the failure to meet a contingency or condition required for the vesting of such shares, such shares will again become available for
issuance under the Plan. Notwithstanding the foregoing, to the extent (A) there is issued a share of Common Stock pursuant to a
Stock Award that counted as 2.0 shares against the number of shares available for issuance under the Plan (B) any Returning Shares
granted under the Prior Plan pursuant to an award other than an option or stock appreciation right, and such share of Common Stock
becomes available for issuance under the Plan after March 21, 2016 pursuant to Section 1(a), Section 3(a) or this Section 3(b)(i), then
the number of shares of Common Stock available for issuance under the Plan shall increase by 2.0 shares.
(ii) Shares Not Available For Subsequent Issuance. If any shares subject to a Stock Award are not
delivered to a Participant because the Stock Award is
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exercised through a reduction of shares subject to the Stock Award ( i.e ., “net exercised”), the number of shares that are not
delivered to the Participant will not remain available for issuance under the Plan. Also, any shares reacquired by the Company
pursuant to Section 8(h) with respect to a Stock Award will not again become available for issuance under the Plan.
(c) Incentive Stock Option Limit. Subject to the Share Reserve and Section 9(a) relating to Capitalization
Adjustments, the aggregate maximum number of shares of Common Stock that may be issued pursuant to the exercise of Incentive
Stock Options will be 8,000,000 shares of Common Stock.
(d) Section 162(m) Limitations . Subject to the Share Reserve and Section 9(a) relating to Capitalization
Adjustments, at such time as the Company may be subject to the applicable provisions of Section 162(m) of the Code, the following
limitations will apply.
(i) A maximum of 1,000,000 shares of Common Stock subject to Options, SARs and Other Stock
Awards whose value is determined by reference to an increase over an exercise or strike price of at least one hundred percent (100%)
of the Fair Market Value on the date any such Stock Award is granted may be granted to any Participant during any fiscal year.
Notwithstanding the foregoing, if any additional Options, SARs or Other Stock Awards whose value is determined by reference to an
increase over an exercise or strike price of at least one hundred percent (100%) of the Fair Market Value on the date the Stock Award
are granted to any Participant during any fiscal year, compensation attributable to the exercise of such additional Stock Awards will
not satisfy the requirements to be considered “qualified performance-based compensation” under Section 162(m) of the Code unless
such additional Stock Award is approved by the Company’s stockholders.
(ii) A maximum of 1,000,000 shares of Common Stock subject to Performance Stock Awards may be
granted to any one Participant during any one fiscal year (whether the grant, vesting or exercise is contingent upon the attainment
during the Performance Period of the Performance Goals).
(iii) A maximum of $2,000,000 may be granted as a Performance Cash Award to any one Participant
during any one fiscal year.
(e) Source of Shares. The stock issuable under the Plan will be shares of authorized but unissued or reacquired
Common Stock, including shares repurchased by the Company on the open market or otherwise.
4.

Eligibility .

(a) Eligibility for Specific Stock Awards . Incentive Stock Options may be granted only to employees of the
Company or a “parent corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and 424(f) of
the Code). Stock Awards other than Incentive Stock Options may be granted to Employees, Directors and Consultants; provided,
however, that Stock Awards may not be granted to Employees, Directors and Consultants who are providing Continuous Service
only to any “parent” of the Company, as such term is defined in Rule 405, unless (i) the stock underlying such Stock Awards is
treated as “service recipient stock” under Section 409A of the Code (for example, because the Stock Awards are granted pursuant to
a corporate transaction such as a spin off
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transaction) or (ii) the Company, in consultation with its legal counsel, has determined that such Stock Awards are otherwise exempt
from or alternatively comply with the distribution requirements of Section 409A of the Code.
(b) Ten Percent Stockholders . A Ten Percent Stockholder will not be granted an Incentive Stock Option unless
the exercise price of such Option is at least one hundred ten percent (110%) of the Fair Market Value on the date of grant and the
Option is not exercisable after the expiration of five (5) years from the date of grant.
5.

Provisions Relating to Options and Stock Appreciation Rights.

Each Option or SAR will be in such form and will contain such terms and conditions as the Board deems appropriate.
All Options will be separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if
certificates are issued, a separate certificate or certificates will be issued for shares of Common Stock purchased on exercise of each
type of Option. If an Option is not specifically designated as an Incentive Stock Option, or if an Option is designated as an Incentive
Stock Option but some portion or all of the Option fails to qualify as an Incentive Stock Option under the applicable rules, then the
Option (or portion thereof) will be a Nonstatutory Stock Option. The provisions of separate Options or SARs need not be identical;
provided, however , that each Award Agreement will conform to (through incorporation of provisions hereof by reference in the
applicable Award Agreement or otherwise) the substance of each of the following provisions:
(a) Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no Option or SAR will
be exercisable after the expiration of ten (10) years from the date of its grant or such shorter period specified in the Award
Agreement.
(b) Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, the exercise or
strike price of each Option or SAR will be not less than one hundred percent (100%) of the Fair Market Value of the Common Stock
subject to the Option or SAR on the date the Award is granted. Notwithstanding the foregoing, an Option or SAR may be granted
with an exercise or strike price lower than one hundred percent (100%) of the Fair Market Value of the Common Stock subject to the
Award if such Award is granted pursuant to an assumption of or substitution for another option or stock appreciation right pursuant
to a Corporate Transaction and in a manner consistent with the provisions of Section 409A of the Code and, if applicable,
Section 424(a) of the Code. Each SAR will be denominated in shares of Common Stock equivalents.
(c) Purchase Price for Options. The purchase price of Common Stock acquired pursuant to the exercise of an
Option may be paid, to the extent permitted by applicable law and as determined by the Board in its sole discretion, by any
combination of the methods of payment set forth below. The Board will have the authority to grant Options that do not permit all of
the following methods of payment (or that otherwise restrict the ability to use certain methods) and to grant Options that require the
consent of the Company to use a particular method of payment. The permitted methods of payment are as follows:
(i) by cash, check, bank draft or money order payable to the Company;
A-7

(ii) pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board
that, prior to the issuance of the stock subject to the Option, results in either the receipt of cash (or check) by the Company or the
receipt of irrevocable instructions to pay the aggregate exercise price to the Company from the sales proceeds;
(iii) by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;
(iv) if an Option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the
Company will reduce the number of shares of Common Stock issuable upon exercise by the largest whole number of shares with a
Fair Market Value that does not exceed the aggregate exercise price; provided, however , that the Company will accept a cash or
other payment from the Participant to the extent of any remaining balance of the aggregate exercise price not satisfied by such
reduction in the number of whole shares to be issued. Shares of Common Stock will no longer be subject to an Option and will not be
exercisable thereafter to the extent that (A) shares issuable upon exercise are used to pay the exercise price pursuant to the “net
exercise,” (B) shares are delivered to the Participant as a result of such exercise, and (C) shares are withheld to satisfy tax
withholding obligations; or
(v) in any other form of legal consideration that may be acceptable to the Board and specified in the
applicable Award Agreement.
(d) Exercise and Payment of a SAR. To exercise any outstanding SAR, the Participant must provide written
notice of exercise to the Company in compliance with the provisions of the Award Agreement evidencing such SAR. The
appreciation distribution payable on the exercise of a SAR will be not greater than an amount equal to the excess of (A) the aggregate
Fair Market Value (on the date of the exercise of the SAR) of a number of shares of Common Stock equal to the number of Common
Stock equivalents in which the Participant is vested under such SAR, and with respect to which the Participant is exercising the SAR
on such date, over (B) the aggregate strike price of the number of Common Stock equivalents with respect to which the Participant is
exercising the SAR on such date. The appreciation distribution may be paid in Common Stock, in cash, in any combination of the
two or in any other form of consideration, as determined by the Board and contained in the Award Agreement evidencing such SAR.
(e) Transferability of Options and SARs. The Board may, in its sole discretion, impose such limitations on the
transferability of Options and SARs as the Board will determine. In the absence of such a determination by the Board to the contrary,
the following restrictions on the transferability of Options and SARs will apply:
(i) Restrictions on Transfer . An Option or SAR will not be transferable except by will or by the laws
of descent and distribution (and pursuant to Sections 5(e)(ii) and 5(e)(iii) below), and will be exercisable during the lifetime of the
Participant only by the Participant. The Board may permit transfer of the Option or SAR in a manner that is not prohibited by
applicable tax and securities laws. Except as explicitly provided in the Plan, neither an Option nor a SAR may be transferred for
consideration.
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(ii) Domestic Relations Orders . Subject to the approval of the Board or a duly authorized Officer, an
Option or SAR may be transferred pursuant to the terms of a domestic relations order, official marital settlement agreement or other
divorce or separation instrument as permitted by Treasury Regulations Section 1.421-1(b)(2). If an Option is an Incentive Stock
Option, such Option may be deemed to be a Nonstatutory Stock Option as a result of such transfer.
(iii) Beneficiary Designation . Subject to the approval of the Board or a duly authorized Officer, a
Participant may, by delivering written notice to the Company, in a form approved by the Company (or the designated broker),
designate a third party who, upon the death of the Participant, will thereafter be entitled to exercise the Option or SAR and receive
the Common Stock or other consideration resulting from such exercise. In the absence of such a designation, upon the death of the
Participant, the executor or administrator of the Participant’s estate will be entitled to exercise the Option or SAR and receive the
Common Stock or other consideration resulting from such exercise. However, the Company may prohibit designation of a
beneficiary at any time, including due to any conclusion by the Company that such designation would be inconsistent with the
provisions of applicable laws.
(f) Vesting Generally. The total number of shares of Common Stock subject to an Option or SAR may vest and
become exercisable in periodic installments that may or may not be equal. The Option or SAR may be subject to such other terms
and conditions on the time or times when it may or may not be exercised (which may be based on the satisfaction of Performance
Goals or other criteria) as the Board may deem appropriate. The vesting provisions of individual Options or SARs may vary. The
provisions of this Section 5(f) are subject to any Option or SAR provisions governing the minimum number of shares of Common
Stock as to which an Option or SAR may be exercised.
(g) Termination of Continuous Service. Except as otherwise provided in the applicable Award Agreement or
other agreement between the Participant and the Company, if a Participant’s Continuous Service terminates (other than for Cause
and other than upon the Participant’s death or Disability), the Participant may exercise the Participant’s Option or SAR (to the extent
that the Participant was entitled to exercise such Award as of the date of termination of Continuous Service) within the period of time
ending on the earlier of (i) the date three (3) months following the termination of the Participant’s Continuous Service (or such
longer or shorter period specified in the applicable Award Agreement), and (ii) the expiration of the term of the Option or SAR as set
forth in the Award Agreement. If, after termination of Continuous Service, the Participant does not exercise his or her Option or SAR
(as applicable) within the applicable time frame, the Option or SAR will terminate.
(h) Extension of Termination Date. Except as otherwise provided in the applicable Award Agreement or other
agreement between the Participant and the Company, if the exercise of an Option or SAR following the termination of the
Participant’s Continuous Service (other than for Cause and other than upon the Participant’s death or Disability) would be prohibited
at any time solely because the issuance of shares of Common Stock would violate the registration requirements under the Securities
Act, then the Option or SAR will terminate on the earlier of (i) the expiration of a total period of time (that need not be consecutive)
equal to the applicable post-termination exercise period after the termination of
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the Participant’s Continuous Service during which the exercise of the Option or SAR would not be in violation of such registration
requirements, or (ii) the expiration of the term of the Option or SAR as set forth in the applicable Award Agreement. In addition,
unless otherwise provided in a Participant’s Award Agreement, if the sale of any Common Stock received upon exercise of an
Option or SAR following the termination of the Participant’s Continuous Service (other than for Cause) would violate the
Company’s insider trading policy, then the Option or SAR will terminate on the earlier of (i) the expiration of a period of time (that
need not be consecutive) equal to the applicable post-termination exercise period after the termination of the Participant’s
Continuous Service during which the sale of the Common Stock received upon exercise of the Option or SAR would not be in
violation of the Company’s insider trading policy, or (ii) the expiration of the term of the Option or SAR as set forth in the applicable
Award Agreement.
(i) Disability of Participant. Except as otherwise provided in the applicable Award Agreement or other
agreement between the Participant and the Company, if a Participant’s Continuous Service terminates as a result of the Participant’s
Disability, the Participant may exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such
Option or SAR as of the date of termination of Continuous Service), but only within such period of time ending on the earlier of
(i) the date 12 months following such termination of Continuous Service (or such longer or shorter period specified in the Award
Agreement), and (ii) the expiration of the term of the Option or SAR as set forth in the Award Agreement. If, after termination of
Continuous Service, the Participant does not exercise his or her Option or SAR within the applicable time frame, the Option or SAR
(as applicable) will terminate.
(j) Death of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement
between the Participant and the Company, if (i) a Participant’s Continuous Service terminates as a result of the Participant’s death, or
(ii) the Participant dies within the period (if any) specified in the Award Agreement for exercisability after the termination of the
Participant’s Continuous Service (for a reason other than death), then the Option or SAR may be exercised (to the extent the
Participant was entitled to exercise such Option or SAR as of the date of death) by the Participant’s estate, by a person who acquired
the right to exercise the Option or SAR by bequest or inheritance or by a person designated to exercise the Option or SAR upon the
Participant’s death, but only within the period ending on the earlier of (i) the date 18 months following the date of death (or such
longer or shorter period specified in the Award Agreement), and (ii) the expiration of the term of such Option or SAR as set forth in
the Award Agreement. If, after the Participant’s death, the Option or SAR is not exercised within the applicable time frame, the
Option or SAR (as applicable) will terminate.
(k) Termination for Cause. Except as explicitly provided otherwise in a Participant’s Award Agreement or
other individual written agreement between the Company or any Affiliate and the Participant, if a Participant’s Continuous Service is
terminated for Cause, the Option or SAR will terminate immediately upon such Participant’s termination of Continuous Service and
be forfeited, and the Participant will be prohibited from exercising the Participant’s Option or SAR from and after the time of such
termination of Continuous Service.
A-10

(l) Non-Exempt Employees . If an Option or SAR is granted to an Employee who is a non-exempt employee for
purposes of the Fair Labor Standards Act of 1938, as amended, the Option or SAR will not be first exercisable for any shares of
Common Stock until at least six (6) months following the date of grant of the Option or SAR (although the Award may vest prior to
such date). Consistent with the provisions of the Worker Economic Opportunity Act, (i) if such non-exempt employee dies or suffers
a Disability, (ii) upon a Corporate Transaction in which such Option or SAR is not assumed, continued, or substituted, (iii) upon a
Change in Control, or (iv) upon the Participant’s retirement (as such term may be defined in the Participant’s Award Agreement, in
another agreement between the Participant and the Company, or, if no such definition, in accordance with the Company’s then
current employment policies and guidelines), the vested portion of any Options and SARs may be exercised earlier than six (6)
months following the date of grant. The foregoing provision is intended to operate so that any income derived by a non-exempt
employee in connection with the exercise or vesting of an Option or SAR will be exempt from the employee’s regular rate of pay. To
the extent permitted and/or required for compliance with the Worker Economic Opportunity Act to ensure that any income derived
by a non-exempt employee in connection with the exercise, vesting or issuance of any shares under any other Stock Award will be
exempt from the employee’s regular rate of pay, the provisions of this Section 5(l) will apply to all Stock Awards and are hereby
incorporated by reference into such Stock Award Agreements.
6.

Provisions of Stock Awards Other than Options and SARs.

(a) Restricted Stock Awards. Each Restricted Stock Award Agreement will be in such form and will contain
such terms and conditions as the Board deems appropriate. To the extent consistent with the Company’s bylaws, at the Board’s
election, shares of Common Stock underlying a Restricted Stock Award may be (i) held in book entry form subject to the Company’s
instructions until any restrictions relating to the Restricted Stock Award lapse; or (ii) evidenced by a certificate, which certificate will
be held in such form and manner as determined by the Board. The terms and conditions of Restricted Stock Award Agreements may
change from time to time, and the terms and conditions of separate Restricted Stock Award Agreements need not be identical. Each
Restricted Stock Award Agreement will conform to (through incorporation of the provisions hereof by reference in the agreement or
otherwise) the substance of each of the following provisions:
(i) Consideration. A Restricted Stock Award may be awarded in consideration for (A) cash, check, bank
draft or money order payable to the Company, (B) past services to the Company or an Affiliate, or (C) any other form of legal
consideration (including future services) that may be acceptable to the Board, in its sole discretion, and permissible under applicable
law.
(ii) Vesting. Shares of Common Stock awarded under the Restricted Stock Award Agreement may be
subject to forfeiture to the Company in accordance with a vesting schedule to be determined by the Board.
(iii) Termination of Participant’s Continuous Service. If a Participant’s Continuous Service
terminates, the Company may receive through a forfeiture condition or a
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repurchase right any or all of the shares of Common Stock held by the Participant as of the date of termination of Continuous Service
under the terms of the Restricted Stock Award Agreement.
(iv) Transferability. Rights to acquire shares of Common Stock under the Restricted Stock Award
Agreement will be transferable by the Participant only upon such terms and conditions as are set forth in the Restricted Stock Award
Agreement, as the Board will determine in its sole discretion, so long as Common Stock awarded under the Restricted Stock Award
Agreement remains subject to the terms of the Restricted Stock Award Agreement.
(v) Dividends. A Restricted Stock Award Agreement may provide that any dividends paid on Restricted
Stock will be subject to the same vesting and forfeiture restrictions as apply to the shares subject to the Restricted Stock Award to
which they relate.
(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement will be in such form and will
contain such terms and conditions as the Board deems appropriate. The terms and conditions of Restricted Stock Unit Award
Agreements may change from time to time, and the terms and conditions of separate Restricted Stock Unit Award Agreements need
not be identical. Each Restricted Stock Unit Award Agreement will conform to (through incorporation of the provisions hereof by
reference in the Agreement or otherwise) the substance of each of the following provisions:
(i) Consideration. At the time of grant of a Restricted Stock Unit Award, the Board will determine the
consideration, if any, to be paid by the Participant upon delivery of each share of Common Stock subject to the Restricted Stock Unit
Award. The consideration to be paid (if any) by the Participant for each share of Common Stock subject to a Restricted Stock Unit
Award may be paid in any form of legal consideration that may be acceptable to the Board, in its sole discretion, and permissible
under applicable law.
(ii) Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may impose such
restrictions on or conditions to the vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.
(iii) Payment . A Restricted Stock Unit Award may be settled by the delivery of shares of Common
Stock, their cash equivalent, any combination thereof or in any other form of consideration, as determined by the Board and
contained in the Restricted Stock Unit Award Agreement.
(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award, the Board, as it
deems appropriate, may impose such restrictions or conditions that delay the delivery of the shares of Common Stock (or their cash
equivalent) subject to a Restricted Stock Unit Award to a time after the vesting of such Restricted Stock Unit Award.
(v) Dividend Equivalents. Dividend equivalents may be credited in respect of shares of Common Stock
covered by a Restricted Stock Unit Award, as determined by the Board and contained in the Restricted Stock Unit Award
Agreement. At the sole discretion of the Board, such dividend equivalents may be converted into additional shares of
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Common Stock covered by the Restricted Stock Unit Award in such manner as determined by the Board. Any additional shares
covered by the Restricted Stock Unit Award credited by reason of such dividend equivalents will be subject to all of the same terms
and conditions of the underlying Restricted Stock Unit Award Agreement to which they relate.
(vi) Termination of Participant’s Continuous Service. Except as otherwise provided in the applicable
Restricted Stock Unit Award Agreement, such portion of the Restricted Stock Unit Award that has not vested will be forfeited upon
the Participant’s termination of Continuous Service.
(c) Performance Awards.
(i) Performance Stock Awards . A Performance Stock Award is a Stock Award (covering a number of
shares not in excess of that set forth in Section 3(d)(ii)) that is payable (including that may be granted, vest or be exercised)
contingent upon the attainment during a Performance Period of certain Performance Goals. A Performance Stock Award may, but
need not, require the Participant’s completion of a specified period of Continuous Service. The length of any Performance Period, the
Performance Goals to be achieved during the Performance Period, and the measure of whether and to what degree such Performance
Goals have been attained will be conclusively determined by the Committee (or, if not required for compliance with Section 162(m)
of the Code, the Board), in its sole discretion. In addition, to the extent permitted by applicable law and the applicable Award
Agreement, the Board may determine that cash may be used in payment of Performance Stock Awards.
(ii) Performance Cash Awards . A Performance Cash Award is a cash award (for a dollar value not in
excess of that set forth in Section 3(d)(iii)) that is payable contingent upon the attainment during a Performance Period of certain
Performance Goals. A Performance Cash Award may also require the Participant’s completion of a specified period of Continuous
Service. At the time of grant of a Performance Cash Award, the length of any Performance Period, the Performance Goals to be
achieved during the Performance Period, and the measure of whether and to what degree such Performance Goals have been attained
will be conclusively determined by the Committee (or, if not required for compliance with Section 162(m) of the Code, the Board),
in its sole discretion. The Board may specify the form of payment of Performance Cash Awards, which may be cash or other
property, or may provide for a Participant to have the option for his or her Performance Cash Award, or such portion thereof as the
Board may specify, to be paid in whole or in part in cash or other property.
(iii) Board Discretion . The Board retains the discretion to reduce or eliminate the compensation or
economic benefit due upon attainment of Performance Goals and to define the manner of calculating the Performance Criteria it
selects to use for a Performance Period.
(iv) Section 162(m) Compliance . Unless otherwise permitted in compliance with Section 162(m) of the
Code with respect to an Award intended to qualify as “performance-based compensation” thereunder, the Committee will establish
the Performance Goals applicable to, and the formula for calculating the amount payable under, the Award no later than the earlier of
(A) the date ninety (90) days after the commencement of the
A-13

applicable Performance Period, and (B) the date on which twenty-five percent (25%) of the Performance Period has elapsed, and in
any event at a time when the achievement of the applicable Performance Goals remains substantially uncertain. Prior to the payment
of any compensation under an Award intended to qualify as “performance-based compensation” under Section 162(m) of the Code,
the Committee will certify the extent to which any Performance Goals and any other material terms under such Award have been
satisfied (other than in cases where the Performance Goals relate solely to the increase in the value of the Common Stock).
Notwithstanding satisfaction or any completion of any Performance Goals, shares subject to Options, cash or other benefits granted,
issued, retainable and/or vested under an Award on account of satisfaction of such Performance Goals may be reduced by the
Committee on the basis of any further considerations as the Committee, in its sole discretion, will determine.
(d) Other Stock Awards . Other forms of Stock Awards valued in whole or in part by reference to, or otherwise
based on, Common Stock, including the appreciation in value thereof (e.g., options or stock rights with an exercise price or strike
price less than one hundred percent (100%) of the Fair Market Value of the Common Stock at the time of grant) may be granted
either alone or in addition to Stock Awards granted under Section 5 and this Section 6. Subject to the provisions of the Plan, the
Board will have sole and complete authority to determine the persons to whom and the time or times at which such Other Stock
Awards will be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted pursuant to such Other
Stock Awards and all other terms and conditions of such Other Stock Awards.
7.

Covenants of the Company.

(a) Availability of Shares. The Company will keep available at all times the number of shares of Common
Stock reasonably required to satisfy then-outstanding Stock Awards.
(b) Securities Law Compliance . The Company will seek to obtain from each regulatory commission or agency
having jurisdiction over the Plan the authority required to grant Stock Awards and to issue and sell shares of Common Stock upon
exercise of the Stock Awards; provided, however , that this undertaking will not require the Company to register under the Securities
Act the Plan, any Stock Award or any Common Stock issued or issuable pursuant to any such Stock Award. If, after reasonable
efforts and at a reasonable cost, the Company is unable to obtain from any such regulatory commission or agency the authority that
counsel for the Company deems necessary for the lawful issuance and sale of Common Stock under the Plan, the Company will be
relieved from any liability for failure to issue and sell Common Stock upon exercise of such Stock Awards unless and until such
authority is obtained. A Participant will not be eligible for the grant of an Award or the subsequent issuance of cash or Common
Stock pursuant to the Award if such grant or issuance would be in violation of any applicable securities law.
(c) No Obligation to Notify or Minimize Taxes . The Company will have no duty or obligation to any
Participant to advise such holder as to the time or manner of exercising such Stock Award. Furthermore, the Company will have no
duty or obligation to
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warn or otherwise advise such holder of a pending termination or expiration of an Award or a possible period in which the Award
may not be exercised. The Company has no duty or obligation to minimize the tax consequences of an Award to the holder of such
Award.
8.

Miscellaneous.

(a) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock issued
pursuant to Stock Awards will constitute general funds of the Company.
(b) Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Company of
an Award to any Participant will be deemed completed as of the date of such corporate action, unless otherwise determined by the
Board, regardless of when the instrument, certificate, or letter evidencing the Award is communicated to, or actually received or
accepted by, the Participant. In the event that the corporate records (e.g., Board consents, resolutions or minutes) documenting the
corporate action constituting the grant contain terms (e.g., exercise price, vesting schedule or number of shares) that are inconsistent
with those in the Award Agreement or related grant documents as a result of a clerical error in the papering of the Award Agreement
or related grant documents, the corporate records will control and the Participant will have no legally binding right to the incorrect
term in the Award Agreement or related grant documents.
(c) Stockholder Rights. No Participant will be deemed to be the holder of, or to have any of the rights of a
holder with respect to, any shares of Common Stock subject to an Award unless and until (i) such Participant has satisfied all
requirements for exercise of, or the issuance of shares of Common Stock under, the Award pursuant to its terms, and (ii) the issuance
of the Common Stock subject to such Award has been entered into the books and records of the Company.
(d) No Employment or Other Service Rights . Nothing in the Plan, any Award Agreement or any other
instrument executed thereunder or in connection with any Award granted pursuant thereto will confer upon any Participant any right
to continue to serve the Company or an Affiliate in the capacity in effect at the time the Award was granted or will affect the right of
the Company or an Affiliate to terminate (i) the employment of an Employee with or without notice and with or without Cause,
(ii) the service of a Consultant pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate, or (iii) the
service of a Director pursuant to the bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law of the
state in which the Company or the Affiliate is incorporated, as the case may be.
(e) Change in Time Commitment . In the event a Participant’s regular level of time commitment in the
performance of the Participant’s services for the Company and any Affiliates is reduced (for example, and without limitation, if the
Participant is an Employee of the Company and the Employee has a change in status from a full-time Employee to a part-time
Employee) after the date of grant of any Award to the Participant, the Board has the right in its sole discretion to (x) make a
corresponding reduction in the number of shares or cash amount subject to any portion of such Award that is scheduled to vest or
become payable after the date of such change in time commitment, and (y) in lieu of or in combination with such a
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reduction, extend the vesting or payment schedule applicable to such Award. In the event of any such reduction, the Participant will
have no right with respect to any portion of the Award that is so reduced or extended.
(f) Incentive Stock Option Limitations. To the extent that the aggregate Fair Market Value (determined at the
time of grant) of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder
during any calendar year (under all plans of the Company and any Affiliates) exceeds one hundred thousand dollars ($100,000) (or
such other limit established in the Code) or otherwise does not comply with the rules governing Incentive Stock Options, the Options
or portions thereof that exceed such limit (according to the order in which they were granted) or otherwise do not comply with such
rules will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the applicable Option Agreement(s).
(g) Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring
Common Stock under any Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge and
experience in financial and business matters and/or to employ a purchaser representative reasonably satisfactory to the Company who
is knowledgeable and experienced in financial and business matters and that the Participant is capable of evaluating, alone or
together with the purchaser representative, the merits and risks of exercising the Award; and (ii) to give written assurances
satisfactory to the Company stating that the Participant is acquiring Common Stock subject to the Award for the Participant’s own
account and not with any present intention of selling or otherwise distributing the Common Stock. The foregoing requirements, and
any assurances given pursuant to such requirements, will be inoperative if (A) the issuance of the shares upon the exercise or
acquisition of Common Stock under the Stock Award has been registered under a then currently effective registration statement
under the Securities Act, or (B) as to any particular requirement, a determination is made by counsel for the Company that such
requirement need not be met in the circumstances under the then applicable securities laws. The Company may, upon advice of
counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems necessary or appropriate in
order to comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the Common Stock.
(h) Withholding Obligations. Unless prohibited by the terms of an Award Agreement, the Company may, in its
sole discretion, satisfy any federal, state or local tax withholding obligation relating to an Award by any of the following means or by
a combination of such means: (i) causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from
the shares of Common Stock issued or otherwise issuable to the Participant in connection with the Stock Award; provided, however,
that no shares of Common Stock are withheld with a value exceeding the minimum amount of tax required to be withheld by law (or
such lesser amount as may be necessary to avoid classification of the Stock Award as a liability for financial accounting purposes);
(iii) withholding cash from an Award settled in cash; (iv) withholding payment from any amounts otherwise payable to the
Participant; or (v) by such other method as may be set forth in the Award Agreement.
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(i) Electronic Delivery . Any reference herein to a “written” agreement or document will include any agreement
or document delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s
intranet (or other shared electronic medium controlled by the Company to which the Participant has access).
(j) Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the
delivery of Common Stock or the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be
deferred and may establish programs and procedures for deferral elections to be made by Participants. Deferrals by Participants will
be made in accordance with Section 409A of the Code. Consistent with Section 409A of the Code, the Board may provide for
distributions while a Participant is still an employee or otherwise providing services to the Company. The Board is authorized to
make deferrals of Awards and determine when, and in what annual percentages, Participants may receive payments, including lump
sum payments, following the Participant’s termination of Continuous Service, and implement such other terms and conditions
consistent with the provisions of the Plan and in accordance with applicable law.
(k) Compliance with Section 409A of the Code. To the extent that the Board determines that any Award
granted hereunder is subject to Section 409A of the Code, the Award Agreement evidencing such Award will incorporate the terms
and conditions necessary to avoid the consequences specified in Section 409A(a)(1) of the Code. To the extent applicable, the Plan
and Award Agreements will be interpreted in accordance with Section 409A of the Code. Notwithstanding anything to the contrary
in this Plan (and unless the Award Agreement specifically provides otherwise), if the shares of Common Stock are publicly traded
and a Participant holding an Award that constitutes “deferred compensation” under Section 409A of the Code is a “specified
employee” for purposes of Section 409A of the Code, no distribution or payment of any amount will be made upon a “separation
from service” before a date that is six (6) months following the date of such Participant’s “separation from service” (as defined in
Section 409A of the Code without regard to alternative definitions thereunder) or, if earlier, the date of the Participant’s death.
(l) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with
any clawback policy that the Company is required to adopt pursuant to the listing standards of any national securities exchange or
association on which the Company’s securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and
Consumer Protection Act or other applicable law. In addition, the Board may impose such other clawback, recovery or recoupment
provisions in an Award Agreement as the Board determines necessary or appropriate, including but not limited to a reacquisition
right in respect of previously acquired shares of Common Stock or other cash or property upon the occurrence of an event
constituting Cause. No recovery of compensation under such a clawback policy will be an event giving rise to a right to resign for
“good reason” or “constructive termination” (or similar term) under any agreement with the Company.
9.

Adjustments upon Changes in Common Stock; Other Corporate Events.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board will appropriately and
proportionately adjust: (i) the class(es) and maximum
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number of securities subject to the Plan pursuant to Section 3(a), (ii) the class(es) and maximum number of securities that may be
issued pursuant to the exercise of Incentive Stock Options pursuant to Section 3(c), (iii) the class(es) and maximum number of
securities that may be awarded to any person pursuant to Section 3(d), and (iv) the class(es) and number of securities and price per
share of stock subject to outstanding Stock Awards. The Board will make such adjustments, and its determination will be final,
binding and conclusive.
(b) Dissolution. Except as otherwise provided in the Stock Award Agreement, in the event of a Dissolution of
the Company, all outstanding Stock Awards (other than Stock Awards consisting of vested and outstanding shares of Common Stock
not subject to a forfeiture condition or the Company’s right of repurchase) will terminate immediately prior to the completion of such
Dissolution, and the shares of Common Stock subject to the Company’s repurchase rights or subject to a forfeiture condition may be
repurchased or reacquired by the Company notwithstanding the fact that the holder of such Stock Award is providing Continuous
Service, provided, however , that the Board may, in its sole discretion, cause some or all Stock Awards to become fully vested,
exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Stock Awards have not previously expired or
terminated) before the Dissolution is completed but contingent on its completion.
(c) Transactions. The following provisions will apply to Stock Awards in the event of a Transaction. In the
event of a Transaction, then, notwithstanding any other provision of the Plan, the Board may take one or more of the following
actions with respect to Stock Awards, contingent upon the closing or completion of the Transaction, and provided that the Board
may take the actions described in Sections 9(c)(iii) through 9(c)(vi) only if the surviving corporation or acquiring corporation (or the
surviving or acquiring corporation’s parent company) does not consent to the actions in Sections 9(c)(i) and 9(c)(ii):
(i) arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring
corporation’s parent company) to assume or continue the Stock Award or to substitute a similar stock award for the Stock Award
(including, but not limited to, an award to acquire the same consideration paid to the stockholders of the Company pursuant to the
Transaction);
(ii) arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect
of Common Stock issued pursuant to the Stock Award to the surviving corporation or acquiring corporation (or the surviving or
acquiring corporation’s parent company);
(iii) accelerate the vesting, in whole or in part, of the Stock Award (and, if applicable, the time at which
the Stock Award may be exercised) to a date prior to the effective time of such Transaction as the Board determines (or, if the Board
does not determine such a date, to the date that is five (5) days prior to the effective date of the Transaction), with such Stock Award
terminating if not exercised (if applicable) at or prior to the effective time of the Transaction; provided, however , that the Board may
require Participants to complete and deliver to the Company a notice of exercise before the effective date of a Transaction, which
exercise is contingent upon the effectiveness of such Transaction;
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(iv) arrange for the lapse, in whole or in part, of any reacquisition or repurchase rights held by the
Company with respect to the Stock Award;
(v) cancel or arrange for the cancellation of the Stock Award, to the extent not vested or not exercised
prior to the effective time of the Transaction, in exchange for such cash consideration or no consideration as the Board, in its sole
discretion, may consider appropriate; and
(vi) make a payment, in such form as may be determined by the Board equal to the excess, if any, of
(A) the value of the property the Participant would have received upon the exercise of the Stock Award immediately prior to the
effective time of the Transaction, over (B) any exercise price payable by such holder in connection with such exercise. For clarity,
this payment may be zero ($0) if the value of the property is equal to or less than the exercise price. Payments under this provision
may be delayed to the same extent that payment of consideration to the holders of the Company’s Common Stock in connection with
the Transaction is delayed as a result of escrows, earn outs, holdbacks or any other contingencies.
The Board need not take the same action or actions with respect to all Stock Awards or portions thereof or with respect to all
Participants. The Board may take different actions with respect to the vested and unvested portions of a Stock Award.
(d) Change in Control. A Stock Award may be subject to additional acceleration of vesting and exercisability
upon or after a termination of Continuous Service in connection with a Change in Control as may be provided in the Stock Award
Agreement for such Stock Award or as may be provided in any other written agreement between the Company or any Affiliate and
the Participant, but in the absence of such provision, no such acceleration will occur.
10.

Plan Term; Earlier Termination or Suspension of the Plan.

(a) The Board may suspend or terminate the Plan at any time. No Incentive Stock Option will be granted after
the tenth (10th) anniversary of the earlier of (i) the date the Plan is adopted by the Board, or (ii) the date the Plan is approved by the
stockholders of the Company. No Awards may be granted under the Plan while the Plan is suspended or after it is terminated.
(b) No Impairment of Rights. Suspension or termination of the Plan will not impair rights and obligations under
any Award granted while the Plan is in effect except with the written consent of the affected Participant or as otherwise permitted in
the Plan.
11.

Effective Date of Plan.

This Plan will become effective on the Effective Date.
12.

Choice of Law.

The laws of the State of Delaware will govern all questions concerning the construction, validity and interpretation of this Plan,
without regard to that state’s conflict of laws rules.
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13.

Definitions. As used in the Plan, the following definitions will apply to the capitalized terms indicated below:

(a) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms
are defined in Rule 405. The Board will have the authority to determine the time or times at which “parent” or “subsidiary” status is
determined within the foregoing definition.
(b) “Award” means a Stock Award or a Performance Cash Award.
(c) “Award Agreement” means a written agreement between the Company and a Participant evidencing the
terms and conditions of an Award.
(d) “Board” means the Board of Directors of the Company.
(e) “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the
Common Stock subject to the Plan or subject to any Stock Award after the Effective Date without the receipt of consideration by the
Company through merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other
than cash, large nonrecurring cash dividend, stock split, reverse stock split, liquidating dividend, combination of shares, exchange of
shares, change in corporate structure or any similar equity restructuring transaction, as that term is used in Statement of Financial
Accounting Standards Board Accounting Standards Codification Topic 718 (or any successor thereto). Notwithstanding the
foregoing, the conversion of any convertible securities of the Company will not be treated as a Capitalization Adjustment.
(f) “Cause” will have the meaning ascribed to such term in any written agreement between the Participant and
the Company defining such term and, in the absence of such agreement, such term means, with respect to a Participant, the
occurrence of any of the following events: (i) the Participant’s commission of an act of fraud, embezzlement or other act of
dishonesty that could reflect adversely on the integrity, character or reputation of the Company, or that would cause harm to its
customer relations, operations or business prospects; (ii) the Participant’s breach of a fiduciary duty owed to the Company; (iii) the
Participant’s violation or threatening to violate a restrictive covenant agreement, such as a non-compete, non-solicit, or nondisclosure agreement, between a Participant and the Company; (iv) the Participant’s unauthorized disclosure or use of confidential
information or trade secrets; (v) the Participant’s violation of any lawful policies or rules of the Company, including any applicable
code of conduct; (vi) the Participant’s conviction of, or plea of nolo contendere to, any felony if such conviction or plea (a) results in
such Person’s imprisonment, (b) could reflect adversely on the integrity, character or reputation of the Company or (c) would cause
harm to the Company’s customer relations, operations or business prospects; (vii) the Participant’s failure to reasonably cooperate in
any investigation or proceeding concerning the Company; or (viii) the Participant’s neglect or misconduct in the performance of the
Participant’s duties and responsibilities, provided that he or she did not cure such neglect or misconduct within ten (10) days after the
Company gave written notice of such neglect or misconduct to such Participant. The determination that a termination of the
Participant’s Continuous Service is either for Cause or without Cause will be made by the Company, in its sole discretion. Any
determination by the Company that the Continuous
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Service of a Participant was terminated with or without Cause for the purposes of outstanding Awards held by such Participant will
have no effect upon any determination of the rights or obligations of the Company or such Participant for any other purpose.
(g) “Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of
any one or more of the following events:
(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company
representing more than fifty percent (50%) of the combined voting power of the Company’s then outstanding securities other than by
virtue of a merger, consolidation or similar transaction. Notwithstanding the foregoing, a Change in Control will not be deemed to
occur (A) on account of the acquisition of securities of the Company directly from the Company, (B) on account of the acquisition of
securities of the Company by an investor, any affiliate thereof or any other Exchange Act Person that acquires the Company’s
securities in a transaction or series of related transactions the primary purpose of which is to obtain financing for the Company
through the issuance of equity securities, or (C) solely because the level of Ownership held by any Exchange Act Person (the “
Subject Person ”) exceeds the designated percentage threshold of the outstanding voting securities as a result of a repurchase or
other acquisition of voting securities by the Company reducing the number of shares outstanding, provided that if a Change in
Control would occur (but for the operation of this sentence) as a result of the acquisition of voting securities by the Company, and
after such share acquisition, the Subject Person becomes the Owner of any additional voting securities that, assuming the repurchase
or other acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the Subject Person
over the designated percentage threshold, then a Change in Control will be deemed to occur;
(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly)
the Company and, immediately after the consummation of such merger, consolidation or similar transaction, the stockholders of the
Company immediately prior thereto do not Own, directly or indirectly, either (A) outstanding voting securities representing more
than fifty percent (50%) of the combined outstanding voting power of the surviving Entity in such merger, consolidation or similar
transaction or (B) more than fifty percent (50%) of the combined outstanding voting power of the parent of the surviving Entity in
such merger, consolidation or similar transaction, in each case in substantially the same proportions as their Ownership of the
outstanding voting securities of the Company immediately prior to such transaction;
(iii) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of
the consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially
all of the consolidated assets of the Company and its Subsidiaries to an Entity, more than fifty percent (50%) of the combined voting
power of the voting securities of which are Owned by stockholders of the Company in substantially the same proportions as their
Ownership of the outstanding voting securities of the Company immediately prior to such sale, lease, license or other disposition; or
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(iv) individuals who, on the date the Plan is adopted by the Board, are members of the Board (the “
Incumbent Board ”) cease for any reason to constitute at least a majority of the members of the Board; provided, however , that if
the appointment or election (or nomination for election) of any new Board member was approved or recommended by a majority
vote of the members of the Incumbent Board then still in office, such new member will, for purposes of this Plan, be considered as a
member of the Incumbent Board.
Notwithstanding the foregoing definition or any other provision of this Plan, (A) the term Change in Control will not include a
sale of assets, merger or other transaction effected exclusively for the purpose of changing the domicile of the Company, and (B) the
definition of Change in Control (or any analogous term) in an individual written agreement between the Company or any Affiliate
and the Participant will supersede the foregoing definition with respect to Awards subject to such agreement; provided, however ,
that if no definition of Change in Control or any analogous term is set forth in such an individual written agreement, the foregoing
definition will apply.
(h) “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and
guidance thereunder.
(i) “Committee” means a committee of one (1) or more Directors to whom authority has been delegated by the
Board in accordance with Section 2(c).
(j) “Common Stock ” means the common stock of the Company.
(k) “Company” means Retrophin, Inc., a Delaware corporation.
(l) “Consultant ” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to
render consulting or advisory services and is compensated for such services, or (ii) serving as a member of the board of directors of
an Affiliate and is compensated for such services. However, service solely as a Director, or payment of a fee for such service, will
not cause a Director to be considered a “Consultant” for purposes of the Plan. Notwithstanding the foregoing, a person is treated as a
Consultant under this Plan only if a Form S-8 Registration Statement under the Securities Act is available to register either the offer
or the sale of the Company’s securities to such person.
(m) “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an
Employee, Director or Consultant, is not interrupted or terminated. A change in the capacity in which the Participant renders service
to the Company or an Affiliate as an Employee, Director or Consultant or a change in the Entity for which the Participant renders
such service, provided that there is no interruption or termination of the Participant’s service with the Company or an Affiliate, will
not terminate a Participant’s Continuous Service; provided, however, that if the Entity for which a Participant is rendering services
ceases to qualify as an Affiliate, as determined by the Board, in its sole discretion, such Participant’s Continuous Service will be
considered to have terminated on the date such Entity ceases to qualify as an Affiliate. For example, a change in status from an
Employee of the Company to a Consultant of an Affiliate or to a Director will not constitute an interruption of Continuous Service.
To the extent permitted by law, the Board or the chief executive officer of the Company, in that party’s sole discretion, may
determine whether
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Continuous Service will be considered interrupted in the case of (i) any leave of absence approved by the Board or chief executive
officer, including sick leave, military leave or any other personal leave, or (ii) transfers between the Company, an Affiliate, or their
successors. Notwithstanding the foregoing, a leave of absence will be treated as Continuous Service for purposes of vesting in a
Stock Award only to such extent as may be provided in the Company’s leave of absence policy, in the written terms of any leave of
absence agreement or policy applicable to the Participant, or as otherwise required by law.
(n) “Corporate Transaction ” means the consummation, in a single transaction or in a series of related
transactions, of any one or more of the following events:
(i) a sale or other disposition of all or substantially all, as determined by the Board, in its sole discretion,
of the consolidated assets of the Company and its Subsidiaries;
(ii) a sale or other disposition of at least ninety percent (90%) of the outstanding securities of the
Company;
(iii) a merger, consolidation or similar transaction following which the Company is not the surviving
corporation; or
(iv) a merger, consolidation or similar transaction following which the Company is the surviving
corporation but the shares of Common Stock outstanding immediately preceding the merger, consolidation or similar transaction are
converted or exchanged by virtue of the merger, consolidation or similar transaction into other property, whether in the form of
securities, cash or otherwise.
(o) “Covered Employee” will have the meaning provided in Section 162(m)(3) of the Code.
(p) “Director” means a member of the Board.
(q) “Disability” means, with respect to a Participant, the inability of such Participant to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or that
has lasted or can be expected to last for a continuous period of not less than twelve (12) months, as provided in Sections 22(e)(3) and
409A(a)(2)(c)(i) of the Code, and will be determined by the Board on the basis of such medical evidence as the Board deems
warranted under the circumstances.
(r) “Dissolution ” means when the Company, after having executed a certificate of dissolution with the State of
Delaware, has completely wound up its affairs. Conversion of the Company into a Limited Liability Company (or any other passthrough entity) will not be considered a “Dissolution” for purposes of the Plan.
(s) “Effective Date” means the effective date of this Plan document, which is the date of the annual meeting of
stockholders of the Company held in calendar year 2015 provided the Plan is approved by the Company’s stockholders at such
meeting.
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(t) “Employee” means any person employed by the Company or an Affiliate. However, service solely as a
Director, or payment of a fee for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
(u) “Entity” means a corporation, partnership, limited liability company or other entity.
(v) “Exchange Act ” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.
(w) “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d)
or 14(d) of the Exchange Act), except that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the
Company, (ii) any employee benefit plan of the Company or any Subsidiary of the Company or any trustee or other fiduciary holding
securities under an employee benefit plan of the Company or any Subsidiary of the Company, (iii) an underwriter temporarily
holding securities pursuant to an offering of such securities, (iv) an Entity Owned, directly or indirectly, by the stockholders of the
Company in substantially the same proportions as their Ownership of stock of the Company; or (v) any natural person, Entity or
“group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner, directly or
indirectly, of securities of the Company representing more than fifty percent (50%) of the combined voting power of the Company’s
then outstanding securities.
(x) “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:
(i) If the Common Stock is listed on any established stock exchange or traded on any established market,
the Fair Market Value of a share of Common Stock will be, unless otherwise determined by the Board, the closing sales price for
such stock as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in the Common
Stock) on the date of determination, as reported in a source the Board deems reliable.
(ii) Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on
the date of determination, then the Fair Market Value will be the closing selling price on the last preceding date for which such
quotation exists.
(iii) In the absence of such markets for the Common Stock, the Fair Market Value will be determined by
the Board in good faith and in a manner that complies with Sections 409A and 422 of the Code.
(y) “Full Value Award” means a Stock Award that is not an Option or SAR with respect to which the exercise
or strike price is at least one hundred percent (100%) of the Fair Market Value of the Common Stock subject to the Option or SAR
on the date of grant.
(z) “Incentive Stock Option” means an option granted pursuant to Section 5 that is intended to be, and that
qualifies as, an “incentive stock option” within the meaning of Section 422 of the Code.
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(aa) “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the
Company or an Affiliate, does not receive compensation, either directly or indirectly, from the Company or an Affiliate for services
rendered as a consultant or in any capacity other than as a Director (except for an amount as to which disclosure would not be
required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act ( “Regulation S-K” )), does not possess an
interest in any other transaction for which disclosure would be required under Item 404(a) of Regulation S-K, and is not engaged in a
business relationship for which disclosure would be required pursuant to Item 404(b) of Regulation S-K; or (ii) is otherwise
considered a “non-employee director” for purposes of Rule 16b-3.
(bb) “Nonstatutory Stock Option” means any option granted pursuant to Section 5 that does not qualify as an
Incentive Stock Option.
(cc) “Officer ” means a person who is an officer of the Company within the meaning of Section 16 of the
Exchange Act.
(dd) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common
Stock granted pursuant to the Plan.
(ee) “Option Agreement” means a written agreement between the Company and an Optionholder evidencing the
terms and conditions of an Option grant. Each Option Agreement will be subject to the terms and conditions of the Plan.
(ff) “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such
other person who holds an outstanding Option.
(gg) “Other Stock Award” means an award based in whole or in part by reference to the Common Stock which
is granted pursuant to the terms and conditions of Section 6(d).
(hh) “Other Stock Award Agreement” means a written agreement between the Company and a holder of an
Other Stock Award evidencing the terms and conditions of an Other Stock Award grant. Each Other Stock Award Agreement will be
subject to the terms and conditions of the Plan.
(ii) “Outside Director” means a Director who either (i) is not a current employee of the Company or an
“affiliated corporation” (within the meaning of Treasury Regulations promulgated under Section 162(m) of the Code), is not a
former employee of the Company or an “affiliated corporation” who receives compensation for prior services (other than benefits
under a tax-qualified retirement plan) during the taxable year, has not been an officer of the Company or an “affiliated corporation,”
and does not receive remuneration from the Company or an “affiliated corporation,” either directly or indirectly, in any capacity
other than as a Director, or (ii) is otherwise considered an “outside director” for purposes of Section 162(m) of the Code.
(jj) “Own,” “Owned,” “Owner,” “Ownership” A person or Entity will be deemed to “Own,” to have “Owned,”
to be the “Owner” of, or to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any
contract, arrangement,
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understanding, relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with
respect to such securities.
(kk) “Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such
other person who holds an outstanding Stock Award.
(ll) “Performance Cash Award” means an award of cash granted pursuant to the terms and conditions of Section
6(c)(ii).
(mm) “Performance Criteria” means the one or more criteria that the Board will select for purposes of
establishing the Performance Goals for a Performance Period. The Performance Criteria that will be used to establish such
Performance Goals may be based on any one of, or combination of, the following as determined by the Board: (1) earnings
(including earnings per share and net earnings); (2) earnings before interest, taxes and depreciation; (3) earnings before interest,
taxes, depreciation and amortization; (4) total stockholder return; (5) return on equity or average stockholder’s equity; (6) return on
assets, investment, or capital employed; (7) stock price; (8) margin (including gross margin); (9) income (before or after taxes);
(10) operating income; (11) operating income after taxes; (12) pre-tax profit; (13) operating cash flow; (14) sales or revenue targets;
(15) increases in revenue or product revenue; (16) expenses and cost reduction goals; (17) improvement in or attainment of working
capital levels; (18) economic value added (or an equivalent metric); (19) market share; (20) cash flow; (21) cash flow per share;
(22) share price performance; (23) debt reduction; (24) implementation or completion of projects or processes; (25) customer
satisfaction; (26) stockholders’ equity; (27) capital expenditures; (28) debt levels; (29) operating profit or net operating profit;
(30) workforce diversity; (31) growth of net income or operating income; (32) billings; (33) pre-clinical development related
compound goals; (34) financing; (35) regulatory milestones, including approval of a compound; (36) stockholder liquidity;
(37) corporate governance and compliance; (38) product commercialization; (39) intellectual property; (40) personnel matters;
(41) progress of internal research or clinical programs; (42) progress of partnered programs; (43) implementation or completion of
projects and processes; (44) partner satisfaction; (45) budget management; (46) clinical achievements; (47) completing phases of a
clinical study (including the treatment phase); (48) announcing or presenting preliminary or final data from clinical studies; in each
case, whether on particular timelines or generally; (49) timely completion of clinical trials; (50) submission of INDs and NDAs and
other regulatory achievements; (51) partner or collaborator achievements; (52) internal controls, including those related to the
Sarbanes-Oxley Act of 2002; (53) research progress, including the development of programs; (54) investor relations, analysts and
communication; (55) manufacturing achievements (including obtaining particular yields from manufacturing runs and other
measurable objectives related to process development activities); (56) strategic partnerships or transactions (including in-licensing
and out-licensing of intellectual property; (57) establishing relationships with commercial entities with respect to the marketing,
distribution and sale of the Company’s products (including with group purchasing organizations, distributors and other vendors);
(58) supply chain achievements (including establishing relationships with manufacturers or suppliers of active pharmaceutical
ingredients and other component materials and manufacturers of the Company’s products);
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(59) co-development, co-marketing, profit sharing, joint venture or other similar arrangements; and (60) to the extent that an Award
is not intended to comply with Section 162(m) of the Code, other measures of performance selected by the Board.
(nn) “Performance Goals” means, for a Performance Period, the one or more goals established by the Board for
the Performance Period based upon the Performance Criteria. Performance Goals may be based on a Company-wide basis, with
respect to one or more business units, divisions, Affiliates, or business segments, and in either absolute terms or relative to the
performance of one or more comparable companies or the performance of one or more relevant indices. Unless specified otherwise
by the Board (i) in the Award Agreement at the time the Award is granted or (ii) in such other document setting forth the
Performance Goals at the time the Performance Goals are established, the Board will appropriately make adjustments in the method
of calculating the attainment of Performance Goals for a Performance Period as follows: (1) to exclude restructuring and/or other
nonrecurring charges; (2) to exclude exchange rate effects; (3) to exclude the effects of changes to generally accepted accounting
principles; (4) to exclude the effects of any statutory adjustments to corporate tax rates; (5) to exclude the effects of any items that
are unusual in nature or occur infrequently as determined under generally accepted accounting principles; (6) to exclude the dilutive
effects of acquisitions or joint ventures; (7) to assume that any business divested by the Company achieved performance objectives at
targeted levels during the balance of a Performance Period following such divestiture; (8) to exclude the effect of any change in the
outstanding shares of common stock of the Company by reason of any stock dividend or split, stock repurchase, reorganization,
recapitalization, merger, consolidation, spin-off, combination or exchange of shares or other similar corporate change, or any
distributions to common stockholders other than regular cash dividends; (9) to exclude the effects of stock based compensation and
the award of bonuses under the Company’s bonus plans; (10) to exclude costs incurred in connection with potential acquisitions or
divestitures that are required to be expensed under generally accepted accounting principles; (11) to exclude the goodwill and
intangible asset impairment charges that are required to be recorded under generally accepted accounting principles and (12) to
exclude the effect of any other unusual, non-recurring gain or loss or other extraordinary item.
(oo) “Performance Period” means the period of time selected by the Board over which the attainment of one or
more Performance Goals will be measured for the purpose of determining a Participant’s right to and the payment of a Stock Award
or a Performance Cash Award. Performance Periods may be of varying and overlapping duration, at the sole discretion of the Board.
(pp) “Performance Stock Award” means a Stock Award granted under the terms and conditions of Section 6(c)
(i).
(qq) “Plan” means this Retrophin, Inc. 2015 Equity Incentive Plan, as it may be amended from time to time.
(rr) “Restricted Stock Award” means an award of shares of Common Stock which is granted pursuant to the
terms and conditions of Section 6(a).
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(ss) “Restricted Stock Award Agreement” means a written agreement between the Company and a holder of a
Restricted Stock Award evidencing the terms and conditions of a Restricted Stock Award grant. Each Restricted Stock Award
Agreement will be subject to the terms and conditions of the Plan.
(tt) “ Restricted Stock Unit Award” means a right to receive shares of Common Stock which is granted pursuant
to the terms and conditions of Section 6(b).
(uu) “Restricted Stock Unit Award Agreement” means a written agreement between the Company and a holder
of a Restricted Stock Unit Award evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each Restricted Stock
Unit Award Agreement will be subject to the terms and conditions of the Plan.
(vv) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in
effect from time to time.
(ww) “Rule 405” means Rule 405 promulgated under the Securities Act.
(xx) “Rule 701” means Rule 701 promulgated under the Securities Act.
(yy) “Securities Act” means the Securities Act of 1933, as amended.
(zz) “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is
granted pursuant to the terms and conditions of Section 5.
(aaa) “Stock Appreciation Right Agreement” means a written agreement between the Company and a holder of
a Stock Appreciation Right evidencing the terms and conditions of a Stock Appreciation Right grant. Each Stock Appreciation Right
Agreement will be subject to the terms and conditions of the Plan.
(bbb) “Stock Award” means any right to receive Common Stock granted under the Plan, including an Incentive
Stock Option, a Nonstatutory Stock Option, a Restricted Stock Award, a Restricted Stock Unit Award, a Stock Appreciation Right, a
Performance Stock Award or any Other Stock Award.
(ccc) “Stock Award Agreement” means a written agreement between the Company and a Participant evidencing
the terms and conditions of a Stock Award grant. Each Stock Award Agreement will be subject to the terms and conditions of the
Plan.
(ddd) “Subsidiary” means, with respect to the Company, (i) any corporation of which more than fifty percent
(50%) of the outstanding capital stock having ordinary voting power to elect a majority of the board of directors of such corporation
(irrespective of whether, at the time, stock of any other class or classes of such corporation will have or might have voting power by
reason of the happening of any contingency) is at the time, directly or indirectly, Owned by the Company, and (ii) any partnership,
limited liability company or other entity in which the Company has a direct or indirect interest (whether in the form of voting or
participation in profits or capital contribution) of more than fifty percent (50%).
(eee) “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of
the Code) stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or
any Affiliate.
(fff) “Transaction” means a Corporate Transaction or a Change in Control.
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PROXY
RETROPHIN, INC.
PROXY FOR ANNUAL MEETING OF STOCKHOLDERS TO BE HELD MAY 18, 2016
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED
The undersigned hereby constitutes and appoints Stephen Aselage and Margaret Valeur-Jensen, and each of them, as proxies with full power of substitution,
to represent and vote all of the shares which the undersigned is entitled to vote at the Annual Meeting of Stockholders (the “Annual Meeting”) of Retrophin, Inc.
(the “Company”) in such manner as they, or any of them, may determine on any matters which may properly come before the Annual Meeting or any adjournments
thereof and to vote on the matters set forth on the reverse side as directed by the undersigned. The Annual Meeting will be held at the Company’s San Diego office
located at 12255 El Camino Real, Suite 250, San Diego, CA 92130, on May 18, 2016, at 9:30 a.m. local time, and at any and all adjournments thereof. The
undersigned hereby revokes any proxies previously given.
THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED “FOR” ALL NOMINEES LISTED IN
PROPOSAL 1 AND “FOR” PROPOSALS 2, 3 AND 4. THE PROXIES ARE AUTHORIZED TO VOTE IN THEIR DISCRETION UPON SUCH
OTHER BUSINESS NOT KNOWN AS MAY PROPERLY COME BEFORE THE ANNUAL MEETING OR ANY ADJOURNMENTS THEREOF.

THIS PROXY IS CONTINUED ON THE REVERSE SIDE.
PLEASE SIGN AND DATE ON THE REVERSE SIDE AND RETURN PROMPTLY
PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED.

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held May 18, 2016
The Proxy Statement and our Annual Report
are available at: http://www.viewproxy.com/retrophin/2016

Please mark your
votes like this

x

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “ FOR ” ALL
NOMINEES LISTED IN PROPOSAL 1 AND “FOR” PROPOSALS 2, 3 and 4.
Proposal 1 – To elect six directors to serve for a term of one year.
Nominees:
WITHHOLD
FOR AUTHORITY FOR ALL
(01) Stephen Aselage
(04) John Kozarich
ALL
EXCEPT:
FOR ALL
(02) Tim Coughlin
(05) Gary Lyons
(03) Cornelius E. Golding (06) Jeffrey Meckler
¨
¨
¨

Proposal 2 – To approve the Company’s 2015 Equity Incentive Plan, as amended, to, among
other items, increase the number of shares of common stock reserved for issuance thereunder
by 1,600,000;
¨
¨
FOR
AGAINST ¨
ABSTAIN
Proposal 3 – To approve, on an advisory basis, the compensation of the Company’s named
executive officers;
¨
¨
FOR
AGAINST ¨
ABSTAIN
Proposal 4 – To ratify the selection of BDO USA LLP as the independent registered public
accounting firm of the Company for its fiscal year ending December 31, 2016.
¨
¨
FOR
AGAINST ¨
ABSTAIN
To transact other business as may properly come before the meeting or any adjournment or
postponement thereof.
I plan to attend the Annual Meeting ¨

DO NOT PRINT IN THIS AREA
(Shareholder Name & Address Data)

Date

, 2016

Signature

Signature
Note: Please sign exactly as your name or names appear on this card. Joint owners should
each sign personally. If signing as a fiduciary or attorney, please give your exact title.
CONTROL NUMBER

▲ FOLD AND DETACH HERE AND READ THE REVERSE SIDE ▲
As a stockholder of Retrophin, Inc., you have the option of voting your shares electronically through the Internet or by telephone, eliminating the need to return the proxy card. Your electronic
vote authorizes the named proxies to vote your shares in the same manner as if you marked, signed, dated and returned the proxy card. Votes submitted electronically over the Internet or by
telephone must be received by 11:59 p.m., Eastern Time, on May 17, 2016.
CONTROL NUMBER

PROXY VOTING INSTRUCTIONS
Please have your 11 digit control number ready when voting by Internet or Telephone

INTERNET
Vote Your Proxy on the Internet:

TELEPHONE
Vote Your Proxy by Phone:

Go to www.cesvote.com

Call 1 (888) 693-8683

Have your proxy card available
when you access the above
website. Follow the prompts to
vote your shares.

Use any touch-tone telephone to
vote your proxy. Have your proxy
card available when you call.
Follow the voting instructions to
vote your shares.

MAIL
Vote Your Proxy by Mail:
Mark, sign, and date your proxy
card, then detach it, and return it
in the postage-paid envelope
provided.

