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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Directors.
On September 17, 2019, the Board of Directors (the “Board”) of Cumberland Pharmaceuticals Inc. (the “Company”) determined to move one of the directors
from Class III (with a term expiring at the 2022 annual meeting of the shareholders) to Class II (with a term expiring at the 2021 annual meeting of the
shareholders) in order to achieve a more equal balance of membership among the three classes of directors, as required by the Third Amended and Restated
Charter of the Company (the “Charter”) and Section 48-18-106 of the Tennessee Business Corporation Act (the “TBCA”). Accordingly, on September 17,
2019, Martin E. Cearnal resigned from his position as a Class III director. Following his resignation, the remaining members of the Board immediately
reappointed Mr. Cearnal as a Class II director.
Mr. Cearnal’s resignation and reappointment were effected solely to ensure that each class of the Board would consist, as nearly as may be possible, of an
equal number of directors, as required by the Charter and the TBCA. For all other purposes, Mr. Cearnal’s service on the Board is deemed to have continued
uninterrupted.
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