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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 5.03.  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

     On December 14, 2007, the Board of Directors (the “Board”) of Cadence Pharmaceuticals, Inc. (the “Company”) approved an amendment of the
Company’s amended and restated bylaws (the “Amendment”) to allow for the issuance of uncertificated shares of stock. The adoption of the Amendment
enables the Company to comply with requirements of the Nasdaq Stock Market LLC (“Nasdaq”), effective January 1, 2008, mandating that companies listed
on Nasdaq be eligible to participate in the Direct Registration System (“DRS”), which is administered by The Depository Trust Company. The DRS allows
shares of stock to be owned, reported and transferred electronically without the need for physical stock certificates. The Company’s amended and restated
bylaws continue to authorize the issuance of certificated shares. This description of the Amendment does not purport to be complete and is qualified in its
entirety by reference to the text of the Amendment, a copy of which is attached as Exhibit 3.1 to this report and incorporated herein by reference.

Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits.
   
Exhibit No.  Description
   
3.1  Amendment of Amended and Restated Bylaws of Cadence Pharmaceuticals, Inc.
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SIGNATURES

     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.
     
 CADENCE PHARMACEUTICALS, INC.

  

 By:  /s/ William R. LaRue   
 Name:  William R. LaRue  

 Title:  Senior Vice President, Chief Financial Officer,
Treasurer and Assistant Secretary  

 

Date: December 17, 2007
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EXHIBIT INDEX
   
Exhibit No.  Description
   
3.1  Amendment of Amended and Restated Bylaws of Cadence Pharmaceuticals, Inc.

 



 

Exhibit 3.1

AMENDMENT OF AMENDED AND RESTATED BYLAWS
OF

CADENCE PHARMACEUTICALS, INC.
DECEMBER 14, 2007

The Amended and Restated Bylaws of Cadence Pharmaceuticals, Inc. are amended as follows:

1.     Article VI, Section 1 of the Amended and Restated Bylaws is hereby amended and restated in its entirety as follows:

Section 1.     FORM AND EXECUTION OF CERTIFICATES.  Shares of the corporation’s stock may be certificated or uncertificated, as provided under
Delaware law. Certificates for the shares of stock of the corporation shall be in such form as is consistent with the Certificate of Incorporation and applicable
law. Every holder of stock of the corporation shall be entitled to have a certificate signed by, or in the name of the corporation by, the President or a Vice
President and by the Secretary or an Assistant Secretary, or the Treasurer or an Assistant Treasurer of the corporation, certifying the number of shares
represented by the certificate owned by such stockholder in the corporation.

2. Article VI, Section 5 of the Amended and Restated Bylaws is hereby amended and restated in its entirety as follows:

Section 5.     TRANSFERS OF STOCK.  Transfers of record of shares of stock of the corporation shall be made only upon its books by the holders thereof, in
person or by attorney duly authorized, and, in the case of stock represented by a certificate, upon surrender to the corporation, or the transfer agent of the
corporation of a certificate or certificates for shares duly endorsed or accompanied by proper evidence of succession, assignation or authority to transfer for a
like number of shares.


