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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On May 28, 2014 (the “Effective Date”), Retrophin, Inc. (the “Company”) entered into an employment agreement (the “Employment Agreement”) with
Stephen Aselage, pursuant to which Mr. Aselage will serve as President and Chief Operations Officer of the Company, effective as of the Effective Date.
 
In accordance with the terms of the Employment Agreement, Mr. Aselage will be paid (i) a base salary in the amount of $295,000 (subject to increase at the
discretion of the Board of Directors of the Company (the “Board”) after each anniversary of the Effective Date), and (ii) at the discretion of the Company’s
Chief Executive Officer and the Board, an annual cash bonus award of up to 75% of Mr. Aselage’s then-applicable salary. Mr. Aselage will also be awarded
options to purchase 300,000 shares of common stock, par value $0.0001 per share, of the Company, a pro rata portion of which will vest quarterly during the
2 years following the Effective Date.
 
The Employment Agreement contemplates that Mr. Aselage’s employment will be for a two-year term and may be automatically extended for successive one-
year periods unless (i) Mr. Aselage gives notice of non-extension to the Company no later than ninety (90) days prior to the expiration of the Employment
Agreement, (ii) Mr. Aselage’s employment is terminated or (iii) the Company delivers notice to Mr. Aselage no later than thirty (30) days prior to the
expiration of the Employment Agreement.
 
In the event Mr. Aselage’s employment is terminated (i) by the Company other than for cause (as such term is defined in the Employment Agreement) or a
regulatory determination termination (as such term is defined in the Employment Agreement) or (ii) by Mr. Aselage’s resignation following a material breach
of a material term of the Employment Agreement by the Company which has not been cured within 10 days following notice thereof, Mr. Aselage will be
entitled to receive a severance payment in an amount equal to $50,000, any expenses owed to him under the Employment Agreement, accrued vacation pay
and payment of incentive compensation (as such term is defined in the Employment Agreement) payable on the same schedule as if Mr. Aselage had
remained employed by the Company. If Mr. Aselage chooses to resign for reasons other than a material breach of the Employment Agreement by the
Company, then Mr. Aselage will forfeit any unvested stock options that he received and will not be entitled to severance or any additional payments.
 
If Mr. Aselage’s employment is terminated for cause then Mr. Aselage will not be entitled to any further payments of any kind, except for payment of base
salary plus reimbursement of certain expenses.
 
In the event that Mr. Aselage is no longer employed by the Company, any options that have not vested prior to the date of termination will immediately be
cancelled and not subject to further vesting.
 
Mr. Aselage has served as a director of the Company since December 17, 2012 and will continue to serve as a director during the term of his employment. In
connection with the execution of the Employment Agreement and in accordance with the rules of The NASDAQ Stock Market LLC, Mr. Aselage resigned as
a member of the Compensation and Talent Development Committee of the Board and as the Chairman of the Nominating and Corporate Governance
Committee of the Board. In connection with Mr. Aselage’s resignation from the Nominating and Corporate Governance Committee of the Board, the Board
appointed Jeffrey Paley to serve as the Chairman of the Nominating and Corporate Governance Committee of the Board.
 
 

 



 
 
Mr. Aselage, age 63, has served as a director of the Company since December 17, 2012. Since January 7, 2014 through the Effective Date, Mr. Aselage
served as a member of the Compensation and Talent Development Committee of the Board and as the Chairman of the Nominating and Corporate
Governance Committee of the Board. Previously, Mr. Aselage was a director of the Company’s predecessor, Retrophin, Inc., since October 2012. Prior to
joining Retrophin, Inc., 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 June 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 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 positions at biotechnology and pharmaceutical companies including Rhone-Poulenc
Rorer Pharmaceuticals (now Sanofi-Aventis), Genentech, Inc., and Bristol Laboratories, a biopharmaceutical company. Mr. Aselage holds a B.S. in biology
from the University of Notre Dame.
 
The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by reference to the Employment
Agreement, which is filed as Exhibit 10.1 hereto, and is incorporated herein by reference.
 
Item 8.01. Other Events.

On May 28, 2014, the Company issued a press release announcing the appointment of Mr. Aselage as the Company’s President and Chief Operations Officer.
A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

10.1 Employment Agreement, dated May 28, 2014, by and between Retrophin, Inc. and Stephen Aselage.
99.1 Press Release, dated May 28, 2014.
 
 

 



 
 

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
 
 RETROPHIN, INC.  
    
Date:  June 2, 2014 By:  /s/ Marc Panoff  
  Name:  Marc Panoff  
  Title:    Chief Financial Officer  
    



EMPLOYMENT AGREEMENT
 

This Employment Agreement dated as of May 28, 2014 (the “Agreement”), is made by and between Retrophin, Inc. (together with any successor
thereto, the “Company”), a Delaware corporation, and Stephen Aselage (the “Executive”) (collectively referred to as the “Parties”).
 

In consideration of the mutual covenants herein contained and of the mutual benefits herein provided, the Company and the Executive agree as
follows:
 

1.           Employment.  The Company will employ the Executive and the Executive accepts continued employment by the Company on the terms
and conditions herein contained for a period (the “Term”) provided in Section 4.
 

2.           Duties and Functions.
 

(a)           During the Term, the Executive shall serve as the President and Chief Operations Officer of the Company reporting directly to the
Chief Executive Officer of the Company.  The Executive shall have such duties as determined by the Chief Executive Officer of the Company and are
customarily performed by a President and Chief Operations Officer of a company similar to the Company, and also have such other powers and duties as may
be, from time to time, reasonably prescribed by the Board of Directors of the Company (the “Board”).  During the Term, the Executive shall devote
substantially all his working time and efforts to the business and affairs of the Company. During the Term, the Company shall give the Executive appropriate
support in the performance of his duties.
 

(b)           The Executive agrees to observe and comply with the rules, policies and procedures of the Company as adopted by the Company
from time to time.  The Executive may, so long as such activities do not interfere with his duties and responsibilities hereunder, invest, participate or engage
in (for the Executive’s own account or for the account of others), or may possess an interest in, other financial ventures and investment and professional
activities of any kind or description; provided, that such Person does not expressly or implicitly represent that he is acting for the Company.
 

(c)           The Executive will perform the services described herein from the Company’s office in San Diego, California, but shall be
required to work from the Company’s offices in New York City, New York or Cambridge, Massachusetts at least twenty percent (20%) of the year, and the
Executive shall travel to other locations as necessary for the performance of the Executive's duties and responsibilities hereunder.
 

(d)           Notwithstanding the Executive’s employment as the President and Chief Operations Officer of the Company, during the Term, the
Executive shall continue to serve as a director on the Board, and the Company shall nominate the Executive for election to the Board at each annual meeting
of the Company’s stockholders during the Term.
 

3.           Compensation and Benefits.
 

(a)           Base Salary.  As compensation for his services hereunder, during the Term, the Executive shall receive a base salary at a rate of
Two Hundred Ninety-Five Thousand Dollars ($295,000) per annum (the “Annual Base Salary”), which shall be paid in accordance with the customary payroll
practices of the Company.  Such Annual Base Salary may be increased at the discretion of the Board after each anniversary of the Effective Date.  “Annual
Base Salary” for all purposes herein shall be deemed to be a reference to the Annual Base Salary in effect as of any date that requires the determination of the
Executive’s Annual Base Salary hereunder.
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(b)           Bonus.  The Executive shall be eligible each fiscal year in which the Executive is employed to receive an annual bonus award of
up to 75% of the Executive’s Annual Base Salary (the “Bonus”), or a pro rata portion thereof for any partial fiscal year in which the Executive is employed by
the Company, in any case subject to the discretion of Chief Executive Officer of the Company and the Board following a review of the Executive’s
performance during such fiscal year.  Any bonus payable to the Executive pursuant to this Agreement shall be paid in full no later than March 31 of the fiscal
year following the end of the fiscal year in which the bonus was earned by the Executive and shall be payable to the Executive only if the Executive has not
been terminated for Cause prior to the end of the fiscal year in which the bonus was earned.
 

(c)           Expenses. During the Term, the Company shall pay or reimburse the Executive for all reasonable travel and other business
expenses incurred by him in the performance of his duties to the Company, in accordance with the Company’s expense reimbursement policy in effect from
time to time.
 

(d)           Vacation. During the Term, the Executive shall be entitled to four (4) weeks of paid vacation per calendar year.  To the extent that
the Executive does not use his vacation in a given calendar year, he shall be entitled to carry forward accrued unused vacation over from year to year;
provided, however, that in no event may he at any time have more than 30 business days of vacation accrued and once he has 30 business days of accrued
unused vacation, he shall no longer continue to accrue further vacation time until he has used some of his accrued vacation time.
 

(e)           Employee Benefits. During the Term, the Executive shall be entitled to participate in all employee benefit plans, programs, and
arrangements that the Company provides for its employees and are generally applicable to executive employees of the Company, including, by way of
illustration, personal leave, paid holidays, sick leave, profit-sharing, pension plans, 401(k) matching programs, retirement, disability, dental, vision, group
healthcare coverage, group sickness, accident or family health insurance programs of the Company, subject, in each case, to the terms of each such program.
 

(f)           Options.  In addition to the Annual Base Salary, the Executive shall be awarded, on and subject to the terms and conditions of the
Company’s 2014 Incentive Compensation Plan and/or an award agreement to be entered into between the Executive and the Company (it being understood
that such grant shall be conditioned upon the execution of such award agreement), options to purchase 300,000 shares of common stock, par value $0.0001
per share, of the Company, a pro rata portion of which options shall vest each quarter during the two years (the “Incentive Compensation”) following
execution of this Agreement; provided, however, that if the Executive is no longer employed by the Company, any Incentive Compensation that has not
vested prior to the date of termination shall be immediately cancelled and not subject to further vesting; provided, further, that if the Executive is a member of
the Board of Directors of the Company, and not President and Chief Operations Officer, he shall not be deemed to be employed by the Company.
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4.           Term.  The initial term of employment under this Agreement (the “Initial Term”) shall be for the period beginning on May 28, 2014 (the
“Effective Date”) and ending on the second anniversary thereof, unless earlier terminated as provided in Section 5.  The employment term hereunder shall
automatically be extended for successive one-year periods (collectively with the Initial Term, the “Term”) unless either (a) the Executive gives notice of non-
extension to the Company no later than ninety (90) days prior to the expiration of the then applicable Term and subject to earlier termination as provided in
Section 5, (b) the Executive is terminated pursuant to Section 5 of this Agreement or (c) the Company delivers notice to the Executive no later than thirty (30)
days prior to the expiration of the then applicable Term that is does not elect to continue the Agreement.
 

5.           Termination.  1)  For Cause, Resignation or Retirement.  This Agreement is automatically terminated upon the Executive’s death.  The
Company may also immediately terminate the Executive’s employment for “Cause” (as defined below). In such event, or in the event the Executive resigns or
retires, the obligations of the Company shall cease immediately and the Executive shall not be entitled to any further payments of any kind, except for
payment of its base salary through the date of termination, reimbursement of any unpaid expenses, and accrued vacation as per Section 3 (collectively, the
“Accrued Obligations”).
 

For purposes of this Agreement, Cause shall be defined as: (i) the Executive’s willful or deliberate failure to perform its duties or gross negligence in
the performance of its duties; (ii) the Executive’s material breach of a material term of this Agreement; (iii) the Executive’s dishonesty, willful misconduct or
fraud in connection with its employment by the Company, the performance of its duties or in any way related to the business of the Company, which causes
harm to the Company; (iv) the Executive continually failing to perform the material duties of the terms of his employment or received a “negative” or similar
performance review; (v) the Executive being under the influence of drugs or alcohol (other than prescription medicine or other medically related drugs to the
extent that they are taken in accordance with their directions) during the performance of his duties to the Company; (vi) a violation of any law relating to
employment discrimination, harassment, or retaliation or any policy of the Company relating to employment discrimination, harassment or retaliation by the
Executive; (vii) a reportable violation of any applicable banking, securities or commodities laws, rules or regulations by the Executive occurring after the
Effective Date that constitutes a serious offense or that could or does result in a significant fine; (viii) the commission of any act of fraud, larceny,
misappropriation of funds or embezzlement, conviction of a felony or a crime of moral depravity or a violation of law by the Executive that occurs in the
course of his employment with the Company; (ix) the Executive engaging in conduct which is intentionally materially injurious to the business, reputation or
goodwill of the Company; or (x) the Executive’s material violation of applicable policies, practices and standards of behavior of which the Executive has been
made aware; provided, however, that before being terminated for Cause, the Executive shall be given notice of the actions underlying cause and ten (10) days
to cure same, if curable, before such termination shall be effective.
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The Executive may resign at any time; provided, however, if the Executive resigns it shall forfeit any unvested stock grants or stock options that the
Executive received and the Executive shall not be entitled to severance as set forth in Section 5(c) or any additional payments from the Company.
 

(b)           Regulatory Determination.  The Company may immediately terminate the Executive’s employment in the event that a
governmental entity determines that the Executive engaged in wrongdoing or inappropriate or illegal behavior at any time on or after the Effective Date.  In
the event the Executive’s employment is terminated as a result of any such regulatory determination (a “Regulatory Determination Termination”), the
obligations of the Company shall cease immediately and the Executive shall not be entitled to any further payments of any kind, except for payment of its
base salary through the date of termination.
 

(c)           Other than for Cause. The Company may immediately terminate the Executive’s employment at any time other than for Cause or a
Regulatory Determination Termination. In the event the Company terminates the Executive’s employment, other than for Cause or a Regulatory
Determination Termination, the Company will pay the Executive (i) $50,000 in severance, plus reimbursement of any Accrued Obligations, payable within 60
days of termination and (ii) Incentive Compensation per Section 3(f), calculated through the date of termination, and payable on the same schedule as if the
Executive had remained employed.  The Executive’s resignation following a material breach of a material term of this Agreement by the Company which has
not been cured within ten (10) days following notice provided by the Executive of same shall be considered a termination other than for Cause pursuant to
this section.
 

(d)           Release.  Except as otherwise set forth in this Section 5, the Executive understands and agree that it is not entitled to any further
payments of any kind from the Company upon termination, resignation or retirement from employment for any reason. Further, the Executive understands
and agrees that no payments shall be made to the Executive pursuant to this Section 5(d) unless the Executive first executes and does not revoke a separation
agreement and release in form and substance satisfactory to the Company and its counsel releasing the Company and all affiliated and related entities and
their current and former officers, directors, employees, agents and clients from any and all claims related to its employment, this Agreement and the
termination of its employment permitted to be released by applicable law; provided, that such Release shall contain no post-employment restrictions on
competition and/or solicitation other than those contained herein.
 

(e)            Section 409A. Notwithstanding anything to the contrary in this Agreement, any cash severance payments otherwise due to the
Executive pursuant to this Section 5 or otherwise on or within the six-month period following the Executive’s termination will accrue during such six-month
period and will become payable in a lump sum payment on the date that is six (6) months and one (1) day following the Executive’s termination. In addition,
this Agreement will be deemed amended to the extent necessary to avoid imposition of any additional tax or income recognition prior to actual payment to the
Executive under Section 409A of the Internal Revenue Code of 1986, as amended, and any temporary, proposed or final Treasury Regulations and guidance
promulgated thereunder and the parties agree to cooperate with each other and to take reasonably necessary steps in this regard.
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(f)           No Other Benefits.  Except as otherwise expressly provided herein, the Executive shall not be entitled to any other salary, bonuses,
employee benefits or compensation from the Company after the termination of the Term and all of the Executive’s rights to salary, bonuses, employee benefits
and other compensation hereunder which would have accrued or become payable after the date of termination shall cease and be forfeited upon such
termination or expiration of the Term, other than those expressly required under applicable law (such as COBRA).
 

6.           Inventions/Work For Hire.  2)  The Executive agrees to disclose to the Company all Inventions (as defined below) made, conceived,
expressed, developed, or actually or constructively reduced to practice by the Executive, whether solely or jointly with others, during its employment with the
Company and in any way relating to the services, business, opportunities, or pursuits of the Company. “Inventions” shall mean all business plans, works of
authorship, software (including, without limitation, source code(s)), databases, computer programs, designs, technologies, products, contraptions, ideas,
discoveries, inventions, potential marketing and sales relationships, copyrightable expression(s), research, plans for products or services, marketing plans,
know-how, trade secrets, data, developments, discoveries, systems, strategies and methodologies, improvements, modifications, technology, and algorithms,
whether or not any such Invention is subject to patent or copyright protection.
 

(b)           The Inventions shall be the exclusive property of the Company. The Executive acknowledges that all Inventions shall be deemed
“work made for hire” as defined under the U.S. Copyright Act of 1976, and for all other purposes. In the event that any competent authority determines that
any such Invention is not a work made for hire, the Executive hereby assign, grant, and transfer to the Company, without any further consideration, all rights,
title, interests, and other incidents of ownership, including, without limitation, any copyright, other intellectual property rights, moral rights, all contract and
licensing rights, and all claims and causes of action of any kind with respect to such Inventions throughout the world and in perpetuity. The Company shall
have the exclusive right to use the Inventions, whether original or derivative, for all purposes, without additional compensation to the Executive. The
Executive agrees to sign and deliver such further instruments of transfer and ownership of the Inventions as the Company may reasonably request. At the
Company’s expense, the Executive will assist the Company in every proper way to perfect the Company’s rights in the Inventions and protect the Inventions
throughout the world including, without limitation, executing in favor of the Company or any designee(s) of the Company any and all patent, copyright, and
other applications and assignments relating to the Inventions. The Executive agrees not to challenge the validity of the Company’s (or its designee’s)
ownership of the Inventions. Nothing herein shall obligate the Company to use or publish the Inventions.
 

7.           Non-Disparagement/Media.  3)  During the Executive’s employment with the Company and thereafter, the Executive agrees not to make,
publish, or communicate to any person or entity, any Disparaging remarks, comments, writings, or statements concerning the Company or any of its affiliates,
officers, directors, clients, stockholders, suppliers investigators, employees, partners, vendors, contractors, consultants, or agents. “Disparaging” remarks,
comments, writings, and/or statements are those that impugn, criticize, or denigrate (a) the Company or any of its affiliates, officers, directors, clients,
stockholders, suppliers investigators, employees, partners, vendors, contractors, consultants, or agents and/or (b) the character, honesty, integrity, morality,
business acumen, or abilities of the Company or any of its affiliates, officers, directors, clients, stockholders, suppliers investigators, employees, partners,
vendors, contractors, consultants, or agents.
 
 

5



 
 

(b)             The Executive further agree that during its employment and thereafter, it will not make any statement whatsoever to the press
or media (including but not limited to any reporter, national, regional, or local newspaper, magazine, internet blog or site, news organization, or radio or
television station) any matter related to the Company, its employment with the Company, or any of the Company’s affiliates, officers, directors, clients,
stockholders, suppliers investigators, employees, partners, vendors, contractors, consultants, or agents. If at any time the Executive receives a request for
any statement or information from the press or other media, the Executive will direct that request to the Chief Executive Officer of the Company and will
say nothing further.

 
8.           Company Property.  All correspondence, records, documents, software, promotional materials, and other Company property, including all

copies, which come into the Executive’s possession by, through or in the course of his employment, regardless of the source and whether created by the
Executive, are the sole and exclusive property of the Company, and immediately upon the termination of the Executive’s employment, or any time at the
Company’s reasonable request, the Executive shall return to the Company all such property of the Company.
 

9.           Non-Competition, Non-Solicitation.
 

(a)           The Executive acknowledges and agrees with the Company that the Executive’s services to the Company are unique in nature and
that the Company would be irreparably damaged if the Executive were to provide similar services to any person or entity competing with the Company. 
Accordingly, the Executive covenants and agrees that during the term of this Agreement and for two (2) years thereafter (the “Restricted Period”), the
Executive will not directly or indirectly through any agent, whether for his own account or for the account of any other individual, partnership, firm,
corporation or other business organization (other than the Company or its affiliates) (i) provide any service (including, but not limited to advisory or
consulting related), directly or indirectly, or manage, operate, control, advise, consult, act as an agent or representative of, be employed by or otherwise assist
any business or commercial entity in the design, development, manufacture, sale or commercial offering (whether or not in conjunction with other services
that it performs) of any product or service related to (A) a molecule on which he worked for the Company or (B) a pre-clinical stage, clinical stage or
commercial stage treatment of a disease for which the Company or its affiliates has either (1) filed an application for a patent, (2) obtained or received a
license, sub-license, grant or transfer of rights or intellectual property or (3) commenced or initiated pre-clinical (including, but not limited to animal or
similar testing) or clinical stage studies or trials (individually, or collectively, the “Field of Interest”) or (ii) either on his own behalf or on behalf of any third
party, except on behalf of the Company, directly or indirectly, as an individual proprietor, principal, manager, agent, consultant, guarantor, advisor, member,
owner, participant, partner, stockholder, officer, employee, director, joint venturer, lender, or in any other capacity whatsoever (other than as a passive holder
of not more than five percent (5%) of the total outstanding stock of a publicly-held company) participate in any business or commercial entity that engages in
activities related to the Field of Interest or that is otherwise competitive with the Company.  The Company may modify the definition of Field of Interest to
include areas related to those currently included in the definition, by written notice to the Executive based on the activities in which the Company is then
engaged or in which the Company has a bona fide intention to engage in during the period covered by this Section 9(a).  The Executive shall, during the
Restricted Period, notify the Company of any subsequent employment which he is scheduled to begin during the Restricted Period (stating the name and
address of the employer and the nature of the position).
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(b)           Moreover, the Executive agrees that during the term of this Agreement and for a period of two (2) years thereafter, the Executive
shall not, without the express written consent of a duly authorized officer of the Company, directly or indirectly (i) induce or seek to influence any employee
of (or consultant to) the Company to leave its employ (or terminate such consultancy) or to become financially interested in a similar business, or (ii) attempt
to hire or aid a competitor or supplier of the Company in any attempt to hire a person who shall have been employed by, or who was a consultant to, the
Company at any time within the one-year period preceding the date of any such attempt.
 

(c)           Nothing in this Section 9 will prohibit the Executive from (a) engaging in academic research or teaching, or using his skills and
experience, in each case in compliance with the restrictions contained in this Agreement, or (b) holding up to five percent (5%) of the issued and outstanding
securities of any class of securities of any entity that is publicly traded and quoted on a recognized securities exchange, so long as the Executive does not,
directly or indirectly, exercise any management or control with respect to, or have any active participation in the business of, such entity.
 

(d)           The Executive acknowledges and agrees that the Company’s business is worldwide and the covenants contained in subsections
(a), (b), (c) and (d) of Section 9 cannot be limited to any geographic area.  The Executive acknowledges that the covenants in this Section 9 are reasonable in
scope, area and duration and are necessary to further the Company’s legitimate interests in protecting its Confidential Information and Confidential Materials,
business, good-will and relationships with its customers, suppliers, advisors and employees.
 

(e)           The Executive and the Company agree that this covenant not to compete is a reasonable covenant under the circumstances, and
further agree that if in the opinion of any court of competent jurisdiction such restraint is not reasonable in any respect, such court shall have the right, power
and authority to excise or modify such provision or provisions of this covenant as to the court shall appear not reasonable and to enforce the remainder of the
covenant as so amended.
 

(f)           The provisions of Section 9 shall survive termination of this Agreement.
 
 

7



 
 

10.           Protection of Confidential Information.
 

(a)           For purposes of this Section 10, “Confidential Information” shall mean non-public information concerning the financial data,
strategic business plans, product development (or other proprietary product data), projects, customer lists, marketing plans, methodologies, business or vendor
relationships, relationships with strategic or business partners, its high speed networks, or equipment, tools or other materials developed for use on such
networks, and all information and know-how (whether or not patentable, copyrightable or otherwise able to be registered or protected under laws governing
intellectual property) owned, possessed, or used by the Company, any affiliate or any customer, including, without limitation, any formula, method,
procedures, composition, project, development, plan, market research, vendor information, customer or client lists or information, contacts at or knowledge of
customers or clients, prospective customers and clients, business or strategic partners of the Company, trade secret, process, research, reports, financial data,
technical data, test data, know-how, computer program, software, software documentation, source code, hardware design, technology, marketing or business
plan, forecast, unpublished financial statement, budget, license, patent applications, contracts, joint ventures, price, cost and personnel data, any trade names,
trademarks or slogans and other non-public, proprietary and confidential information of the Company, its affiliates or customers, that, in any case, is not
otherwise available to the public (other than by the Executive’s breach of the terms hereof). The Executive agrees (i) that all Confidential Information,
whether or not in writing, shall be treated as being confidential and/or proprietary information and is the exclusive property of the Company and (ii) to hold in
a fiduciary capacity for the sole benefit of the Company all Confidential Information.
 

(b)           Confidential Information shall not include information that (i) is or becomes public knowledge through legal means without fault
by the Executive, (ii) is already public knowledge prior to the signing of this Agreement, or (iii) must be disclosed pursuant to applicable law or court order.
 

(c)           The Executive agrees that he will not at any time, either during the Term of this Agreement or after its termination, disclose to
anyone any Confidential Information, or utilize such Confidential Information for his own benefit, or for the benefit of third parties without written approval
by the Board.  The Executive further agrees that all memoranda, notes, records, data, schematics, sketches, computer programs, prototypes, or written,
photographic, magnetic or other documents or tangible objects compiled by him or made available to him during the Term of his employment concerning the
business of the Company and/or its clients, including any copies of such materials, shall be the property of the Company and shall be delivered to the
Company on the termination of his employment, or at any other time upon request of the Company.
 

(d)           The Executive also agrees that any breach of the covenants contained in this Section 10 would irreparably injure the Company.
Accordingly, the Executive agrees that the Company may, in addition to pursuing any other remedies it may have in law or in equity, cease making any
payments or providing any benefits otherwise required by this Agreement and obtain an injunction against the Executive from any court having jurisdiction
over the matter restraining any further violation of this Agreement by the Executive.
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11.           Binding Agreement; Assignment. This Agreement shall be binding upon and inure to the benefit of the parties hereto, their heirs,
personal representatives, successors and assigns. In the event the Company is acquired, is a non-surviving party in a merger, or transfers substantially all of its
assets, this Agreement shall not be terminated and the transferee or surviving company shall be bound by the provisions of this Agreement. The parties
understand that the obligations of the Executive are personal and may not be assigned by him.
 

12.           Entire Agreement.  This Agreement contains the entire understanding of the Executive and the Company with respect to employment of
the Executive and supersedes any and all prior understandings, written or oral. This Agreement may not be amended, waived, discharged or terminated orally,
but only by an instrument in writing, specifically identified as an amendment to this Agreement, and signed by all parties. By entering into this Agreement,
the Executive certifies and acknowledges that he has carefully read all of the provisions of this Agreement and that he voluntarily and knowingly enters into
said Agreement.
 

13.           Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
deemed severable from the remainder of this Agreement, and the remaining provisions contained in this Agreement shall be construed to preserve to the
maximum permissible extent the intent and purposes of this Agreement. Any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.  Any provisions determined to be invalid or unenforceable shall be deemed, without further
action on the part of the parties hereto, amended and limited to the extent necessary to render the same valid and enforceable.  In the event any ambiguity or
question of intent or interpretation arises under this Agreement, this Agreement shall be construed as if drafted jointly by the parties and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.
 

14.           Governing Law; Arbitration. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State
of New York, without giving effect to the principles of conflicts of law thereof.  Any controversy, claim or dispute arising out of or relating to this Agreement
or the breach thereof shall be settled solely and exclusively by binding arbitration in New York, New York administered by JAMS.  Such arbitration shall be
conducted in accordance with the then prevailing JAMS Streamlined Arbitration Rules & Procedures, with the following exceptions to such rules if in
conflict: (a) one arbitrator shall be chosen by JAMS; (b) each Party to the arbitration will pay an equal share of the expenses and fees of the arbitrator,
together with other expenses of the arbitration incurred or approved by the arbitrator; and (c) arbitration may proceed in the absence of any Party if written
notice (pursuant to the JAMS’ rules and regulations) of the proceedings has been given to such Party.  Each Party shall bear its own attorneys fees and
expenses.  The Parties agree to abide by all decisions and awards rendered in such proceedings.  Such decisions and awards rendered by the arbitrator shall be
final and conclusive.  All such controversies, claims or disputes shall be settled in this manner in lieu of any action at law or equity; provided, however, that
nothing in this subsection shall be construed as precluding the bringing an action for injunctive relief as provided in Section 7.  IF FOR ANY REASON THIS
ARBITRATION CLAUSE BECOMES NOT APPLICABLE OR IF THE PARTIES ARE SEEKING INJUNCTIVE OR EQUITABLE RELIEF AS
PROVIDED ABOVE, THEN EACH PARTY, (i) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY IRREVOCABLY
WAIVES ALL RIGHT TO TRIAL BY JURY AS TO ANY ISSUE RELATING HERETO IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER MATTER INVOLVING THE PARTIES HERETO, AND (ii) SUBMITS
TO THE EXCLUSIVE JURISDICTION AND VENUE OF THE FEDERAL OR STATE COURTS LOCATED IN NEW YORK COUNTY, NEW YORK
AND EACH PARTY HERETO AGREES NOT TO INSTITUTE ANY SUCH ACTION OR PROCEEDING IN ANY OTHER COURT IN ANY OTHER
JURISDICTION.  EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER
HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT IN THE
COURTS REFERRED TO IN THIS SECTION 12.
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15.           Notices.  Any notice or other communications required or permitted hereunder shall be in writing and shall be deemed effective (a) upon
personal delivery, if delivered by hand and followed by notice by mail, e-mail or facsimile transmission, (b) three (3) days after the date of deposit in the
mails, if mailed by certified or registered mail (return receipt requested), or (c) on the next business day, if mailed by an overnight mail service to the parties
or sent by e-mail or facsimile transmission, as follows:
 

(a)

 

If to the Company:
 
Retrophin, Inc.
777 Third Avenue
Suite 22
New York, New York 10017
Attn: Chief Executive Officer

 
With a copy to:
 
Katten Muchin Rosenman LLP
575 Madison Avenue
New York, New York 10022
Attn: Evan L. Greebel, Esq.
Fax:  (212) 894-5883

   
(b)

 

If to the Executive:
 
Stephen Aselage
__________________
__________________

 
16.           Miscellaneous.

 
(a)           No delay or omission by either party in exercising any right under this Agreement shall operate as a waiver of that or any other

right. A waiver or consent given by one party on any one occasion shall be effective only in that instance and shall not be construed as a bar or waiver of any
right on any other occasion.
 
 

10



 
 

(b)           The captions of the sections of this Agreement are for convenience of reference only and in no way define, limit or affect the
scope or substance of any section of this Agreement.
 

(c)           Any rights of the Executive hereunder shall be in addition to any rights the Executive may otherwise have under written benefit
plans or agreements of the Company to which he is a party or in which he is a participant, including, but not limited to, any Company-sponsored written
employee benefit plans, option plans, grants and agreements.
 

(d)           The Company shall be entitled to withhold from any amounts payable under this Agreement any federal, state, local or foreign
withholding or other taxes or charges which the Company is required to withhold.
 

(e)           The Executive represents that he has had the opportunity to seek separate legal counsel of his own choosing in connection with the
preparation, review and execution of this Agreement.
 

(f)           This Agreement may be executed in any number of counterparts, each of which shall constitute an original and all of which when
taken together shall constitute one agreement.
 

(g)           Each party to this Agreement agrees promptly to execute, acknowledge, deliver, file or record such further certificates,
amendments, instruments and documents, and to do all such other acts and things, as may be required by law, or that, in the opinion of the Company, may be
necessary or advisable to carry out the intents and purposes of this Agreement.
 

[Signature page follows]
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement on the date first identified above.
 

 COMPANY:  
   
 RETROPHIN, INC.  
   
    
 By: /s/ Martin Shkreli  
  Name: Martin Shkreli  
  Title: Chief Executive Officer  
    
    
 EXECUTIVE:  
    
 /s/ Stephen Aselage  
 Stephen Aselage  
 
 

Employment Agreement Signature Page



  
Contact:

Retrophin, Inc.                                           
Marc Panoff, CFO                                
646-564-3671                                
marc@retrophin.com      mailto:pschwartz@rxir.com                                                         

Retrophin Names Stephen Aselage President and Chief Operations Officer

Seasoned industry executive has strong track record in commercialization of rare-disease products

New York, NY (May 28, 2014) – Retrophin, Inc. (NASDAQ: RTRX) today announced the appointment of Stephen Aselage as President and Chief
Operations Officer, effective immediately. In his new role, Mr. Aselage will be responsible for managing corporate development activities, including the
commercialization of existing products, building out the company’s global infrastructure, and exploring new business-development opportunities.

“Steve has been a trusted advisor to Retrophin since our early days, having served as a key member of our board of directors,” said Martin Shkreli, Founder
and CEO of Retrophin. “I have no doubt that the expertise Steve has accumulated during his more than 30-year career in the global pharmaceutical industry
will be invaluable as we continue advancing our pipeline of treatments for catastrophic diseases and expanding our commercial product portfolio through
strategic transactions.”

“I’ve been impressed with Martin’s progress in building Retrophin over the past year and half,” said Mr. Aselage. “As President and Chief Operations Officer,
I look forward to sustaining this growth and helping the company realize the full potential of its promising treatments for rare and often life-threatening
diseases.”

Prior to joining Retrophin in 2012, Mr. Aselage was Executive Vice President and Chief Business Officer at BioMarin Pharmaceutical, Inc. There, he built the
commercial and medical affairs functions that launched three commercial products and developed commercial business in more than 45 countries.

Mr. Aselage has also held leadership roles with Sangstat Medical Corporation and Genentech. He worked briefly for Genzyme, as well, assisting in the
transition following its acquisition of Sangstat. Earlier in his career, he held a variety of sales and sales management positions at companies including Rhone-
Poulenc Rorer Pharmaceuticals (now Sanofi-Aventis) and Bristol Laboratories. Mr. Aselage received his B.S. in biology from the University of Notre Dame.

About Retrophin

Retrophin is a pharmaceutical company focused on the development, acquisition and commercialization of drugs for the treatment of serious, catastrophic or
rare diseases for which there are currently no viable options for patients. The Company's marketed products include Chenodal® and Vecamyl®, and its
pipeline includes compounds for several catastrophic diseases, including focal segmental glomerulosclerosis (FSGS), pantothenate kinase-associated
neurodegeneration (PKAN), schizophrenia, autism, infantile spasms, nephrotic syndrome and others. Retrophin intends to reintroduce Syntocinon Nasal
Spray in the U.S. to assist initial postpartum milk ejection. For additional information, please visit www.retrophin.com.
 
 

 



 
 
Forward-Looking Statements

This press release contains "forward-looking statements" as that term is defined in the Private Securities Litigation Reform Act of 1995, regarding the
research, development and commercialization of pharmaceutical products. Without limiting the foregoing, these statements are often identified by the words
"may", "might", "believes", "thinks", "anticipates", "plans", "expects", "intends" or similar expressions. In addition, expressions of our strategies, intentions or
plans are also forward-looking statements. Such forward-looking statements are based on current expectations and involve inherent risks and uncertainties,
including factors that could delay, divert or change any of them, and could cause actual outcomes and results to differ materially from current expectations.
No forward-looking statement can be guaranteed. Forward-looking statements in the press release should be evaluated together with the many uncertainties
that affect the Company's business. You are cautioned not to place undue reliance on these forward-looking statements as there are important factors that
could cause actual results to differ materially from those in forward-looking statements, many of which are beyond our control. The Company undertakes no
obligation to publicly update any forward-looking statement, whether as a result of new information, future events, or otherwise. Investors are referred to the
full discussion of risks and uncertainties as included in the Company's filings with the Securities and Exchange Commission.


