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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 March 25, 2010, Cumberland Pharmaceuticals Inc. entered into employment agreements with A.J. Kazimi, our Chief Executive Officer; Jean W. Marstiller,
our Senior Vice President, Administrative Services; Martin E. Cearnal, our Senior Vice President and Chief Commercial Officer; Leo Pavliv, our Senior Vice
President, Operations; and David L. Lowrance, our Vice President and Chief Financial Officer.

The employment agreements provide that individuals may be eligible for any bonus program which has been approved by our Board of Directors. Any such
bonus is discretionary and will be subject to the terms of the bonus program, the terms of which may be modified from year-to-year in the sole discretion of our
Board of Directors. During the period of employment under these agreements, each of our employees will be entitled to additional benefits, including eligibility to
participate in any company-wide employee benefits programs approved by our Board of Directors as well as reimbursement for reasonable expens es. 

Employment is at-will and may be terminated by the Company at any time, with or without notice and with or without cause. Similarly, each employee may
terminate his or her employment with us at any time, with or without notice. Our employment agreements do not provide for any severance payments in the event
employment is terminated for cause nor any severance benefits in the event employment is terminated as a result of death or permanent disability. The
employment agreements include non-competition, non-solicitation and non-disclosure covenants on the part of employees. These agreements also require that,
during the term of employment with us and for one year after an individual ceases to be employed by us, each employee may not compete with our business in
any manner, unless he or she discloses all facts to our Board of Directors and receives a release allowing him or her to engage in a specific activity. Pursuant to
the employment agreements, our employees also agree that for a period of one year after the individual ceases to be employed by us, he or she will not solicit
business related to the development or sales of pharmaceutical products from any entity, organization or person which is contracted with us, which has been doing
business with us, or which the employee knew we were going to solicit business from at the time he or she ceased to be employed. The agreements also prohibit a
terminated employee from soliciting other of our employees. The employment agreements impose obligations regarding confidential information and state that
any discoveries or improvements conceived, developed or otherwise made by the employees, or with others, are deemed our sole property. The employment
agreements do not contain any termination or change in control provisions. 

Mr. Kazimi will serve as the Company’s Chief Executive Officer and will receive a base salary of $398,000. Per the agreement, the Company will grant Mr.
Kazimi an option to purchase 50,000 shares of the Company’s comm on stock, which will vest over four years. 

Ms. Marstiller will serve as the Company’s Senior Vice President, Administrative Services and will receive a base salary of $216,750. Per the agreement, the
Company will grant Ms. Marstiller an option to purchase 8,000 shares of the Company’s common stock, which will vest over four years. 

Mr. Cearnal will serve as the Company’s Senior Vice President and Chief Commercial Officer and will receive a base salary of $160,000. Per the agreement, the
Company will grant Mr. Cearnal an option to purchase 10,000 shares of the Company’s common stock, which will vest over four years. 

Mr. Pavliv will serve as the Company’s Senior Vice President, Operations and will receive a base salary of $282,000. Per the agreement, the Company will grant
Mr. Pavliv an option to purchase 12,000 shares of the Company’s common stock, which will vest over four years. 

Mr. Lowrance will serve as the Company’s Vice President and Chief Financial Officer and will receive a base salary of $200,000. Per the agreement, the
Company will grant Mr. Lowrance an option to purchase 7,000 shares of the Company’s common stock, which will vest over four years.

Item 9.01 Financial Statements and Exhibits.

10.11 Employment Agreement effective as of January 1, 2010 by and between A.J. Kazimi and Cumberland Pharmaceuticals Inc. 

10.12 Employment Agreement effective as of January 1, 2010 by and between Jean W. Marstiller and Cumberland Pharmaceuticals Inc. 

10.13 Employment Agreement effective as of January 1, 2010 by and between Leo Pavliv and Cumberland Pharmaceuticals Inc. 

10.15 Employment Agreement effective as of January 1, 2010 by and between David L. Lowrance and Cumberland Pharmaceuticals Inc. 

10.26 Employment Agreement effective as of January 1, 2010 by and between Martin E. Cearnal and Cumberland Pharmaceuticals Inc. 
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

     
  Cumberland Pharmaceuticals Inc.
      
March 29, 2010  By:  David L. Lowrance 
    
    Name: David L. Lowrance
    Title: Chief Financial Officer
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March 23, 2010

Mr. A.J. Kazimi 
2525 West End Avenue, Suite 950 
Nashville, TN 37203

Re: Employment of A.J. Kazimi as Chief Executive Officer by Cumberland Pharmaceuticals Inc.

Dear A.J.:

Effective January 1st, 2010, this letter agreement (the “Agreement”) will evidence the terms and conditions under which you will
be employed by Cumberland Pharmaceuticals Inc. (the “Company”). In consideration of your appointment as Chief Executive
Officer of the Company, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties agree as follows:

1. Compensation. The Company agrees to compensate you as follows:

(a) The Company agrees to pay you on a salary basis for services performed based on an annual rate of three hundred ninety-eight
thousand dollars ($398,000.00), payable in arrears in equal monthly installments on the last day of each calendar month of 2010.
For each year, thereafter, you will be paid on a salary basis for services performed based on an annual rate determined by the
Company in its sole discretion; provided, however, that any obligation to make payments under this Section 1(a) will cease upon
termination of your employment for any reason. Notwithstanding the foregoing, nothing in this Section 1(a) alters or is intended to
alter the at-will nature of your employment as described in Section 3 of this Agreement.

(b) You will be eligible to participate in any Company-wide employee benefits as approved by the Board of Directors. The terms of
your eligibility and participation will be governed by the provisions of the employee benefit plans, as such plans may be amended
from time to time in the discretion of the Company’s Board of Directors.

(d) You may be eligible for any Company bonus program, based upon performance in meeting your individual objectives and the
Company’s overall performance, both as determined and approved by the Board of Directors of the Company. Any such bonus will
be discretionary and will be subject to the terms of the applicable bonus program, the terms of which program may be modified
from year to year in the sole discretion of the Company’s Board of Directors.

(e) You will receive a grant of options, as set forth in Exhibit A, to purchase Cumberland common shares pursuant to an option
agreement. Such options will be subject to the option agreement and the terms set forth in the option plan under which they are
awarded. You may, at the Company’s sole discretion, receive additional grants of options, which will be subject to an option
agreement and the option plan under which they are awarded.

(f) Except as set forth in Section 2, the Company shall not be liable to you for any expense incurred by you unless you receive the
Company’s prior written consent to reimburse you for such expense.

2. Additional Payments. During the term hereof, you shall be entitled to receive prompt reimbursement for all reasonable and
documented expenses incurred in the performance of services in accordance with the expense reimbursement policy of the
Company. Such reimbursement policy shall require adequate documentation by you of the expenses and payment by the Company
of such amounts shall be made within a reasonable period after the close of the year in which the expenses were incurred.

3. Employment at Will. This Agreement is not intended to and shall not be understood in any manner as affecting or modifying the
at-will status of your employment with the Company. As an at-will employee either you or the Company may terminate the
employment relationship at any time with or without cause or notice. The obligations of Sections 4, 5, 6, 7, 8, 10, 11 and 12 herein
shall survive the termination of the employment relationship or of this Agreement.

4. Confidentiality. All knowledge and information, not already available to the public, which you acquire, have acquired, or will
acquire in the course of your employment with the Company with respect to the Company’s business, work methods, or pending
regulatory matters, or other Company matters that are treated by the Company as confidential, shall be regarded by you as trade
secrets, whether or not they are classifiable legally as trade secrets, and shall be treated by you as strictly confidential. Such
knowledge and information shall not either directly or indirectly be used, disclosed, or made accessible to anyone by you for any
purpose, except in the ordinary course of the Company’s business under circumstances in which you are authorized to use or
disclose such information. No disclosures of such confidential information shall be made outside of those you are authorized to
make in the regular and ordinary course of your duties unless and until you receive prior written permission of the Board of
Directors of the Company to make such disclosure.

5. Discoveries and Improvements. During the time that you are employed by the Company, all confidential information, trade
secrets, or proprietary information and all other discoveries, inventions, software programs, processes, methods and improvements
that are conceived, developed, or otherwise made by you , alone or with others, that relate in any way to the Company’s present or
planned business or products (collectively the “Developments”), whether or not patentable or subject to copyright protection and
whether or not reduced to tangible form or reduced to practice, shall be the sole property of the Company. You agree to disclose all
Developments promptly, fully and in writing to the Company. You agree to keep and maintain adequate and current dated and
witnessed written records of all such Developments, in the form of notes, sketches, drawings, or reports, which records shall be
promptly submitted to the Company and shall be and remain the property of the Company at all times. You agree to assign, and



hereby do assign, to, the Company all your right, title and interest throughout the world in and to all Developments. You agree that
all Developments shall constitute “Works for Hire” (as such are defined under the U.S. Copyright Laws) and hereby assign to the
Company all copyrights, patents and other proprietary rights you may have in any Developments without any obligation on the part
of the Company to pay royalties or any other consideration to you for such Developments.

6. Publication. All documents and other writings produced by you during the period of your employment, which relate to work you
are doing or have done for the Company or to the business of the Company or its affiliates, shall belong to the Company. You will
not publish outside of the Company any such writing without the prior written consent of the Board of Directors of the Company.
You will, without further compensation, execute at any time (whether or not you are still employed by the Company) all documents
requested of you relating to the protection of such rights, including the assignment of such rights to the Company.

7. Litigation. You shall notify the Company within three business days if no longer employed and immediately if still employed by
the Company if you are contacted by any person relating to any claim or litigation against the Company. You shall not
communicate in any manner with any person related to any claim or litigation against the Company without the prior consent of the
Board of Directors of the Company unless compelled to do so by law.

8. Competition. For so long as you are employed by the Company or any Affiliate (as defined below) and for a period of one year
after you cease to be employed by the Company or any Affiliate, you shall not, directly or indirectly, engage in any work or other
activity—whether as owner, stockholder, partner, officer, consultant, or otherwise—involving a trademark, product, or process that,
in the opinion of the Company’s President, is similar to a trademark, product or process on which you worked for the Company (or
any Affiliate) or obtained knowledge about while working for the Company at any time during the period of employment, if such
work or other activity is then, or reasonably expected to become, competitive with that of the Company (or any Affiliate). The
restriction in the preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to
such work or activity and have received a release in writing from the Board of Directors of the Company allowing you to engage in
such work or activity. The Company’s President shall have sole discretion to determine whether your work or activity for another
employer involves trademarks, products, or processes that are similar to trademarks, products, or processes that you worked on for
the Company. Ownership by you of five percent (5%) or less of the outstanding shares of stock of any company either (i) listed on a
national securities exchange, or (ii) having at least one hundred (100) stockholders shall not make you a “stockholder” within the
meaning of that term as used in this paragraph. For one year after you cease to work for the Company, you will not engage in any
work or activity that will cause you to inevitably disclose to anyone not employed by the Company (or an Affiliate) any trade secret
or confidential information that belongs to the Company or one of its Affiliates. Nothing in this paragraph shall limit the rights or
remedies of the Company arising, directly or indirectly, from such competitive employment, including, without limitation, claims
based upon breach of fiduciary duty, misappropriation, or theft of confidential information. The term “Affiliate” shall mean the
Company and any entity controlling, controlled by, or under common control with the Company.

9. Conflicting Contracts. You represent and warrant that you are not now under any obligation resulting from any contract or
arrangement, to any person, firm, or corporation, which is inconsistent or in conflict with this Agreement. Likewise you represent
and warrant that you are not now under any obligation resulting from any contract or arrangement to any person, firm, or
corporation which would prevent, limit, or impair in any way the performance by you of your obligations to the Company.

10. Solicitation. For a period of one year after you cease to be employed by the Company (or a Company affiliate):

(a) You agree not to solicit, directly or indirectly, business related to the development or sales of pharmaceutical products from any
entity, organization, or person which is contracted with the Company, which has been doing business with the Company or from
which the Company was soliciting at the time of your termination, or a firm which you knew or had reason to know that the
Company was going to solicit business at the time you ceased to be employed by the Company. The restriction set forth in the
preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to such solicitation
and have received a release in writing from the Board of Directors of the Company to engage in such solicitation.

(b) You agree not to solicit, recruit, hire, or assist in the hiring of any employee of the Company to work for you or another person,
firm, corporation, or business in competition with, or reasonably likely to become in competition with, the Company.

11. Return of Documents. Upon termination of your employment for any reason, you shall immediately return to the Company all
documents and things belonging to the Company. This includes, but is not limited to, trade secrets, confidential information,
knowledge, data or know-how, and software containing such information, whether or not the documents are marked “Confidential.”

12. Remedies. You acknowledge that in the event of breach of this Agreement by you, actual damages to the Company will be
impossible to calculate, the Company’s remedies at law will be inadequate, and the Company will suffer irreparable harm.
Therefore, you agree that any of the covenants contained in this Agreement may be specifically enforced through injunctive relief,
but such right to injunctive relief shall not preclude the Company from other remedies which may be available to it. You further
agree that should you fail to keep any of the promises made by you in this Agreement, or any way violate this Agreement, the
Company shall be entitled to recover all monies the Company is required to spend, including attorneys fees, to enforce the
provisions of this Agreement.

13. Debarment. You represent and warrant that you have not been debarred and will notify the Company immediately if you are
debarred, pursuant to subsection 306(a) or 306(b) of the Federal Food, Drug, and Cosmetic Act.

14. Notice. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and if sent by
registered or certified mail to your residence or to the Company’s principal office in the case of the Company.



15. Waiver. The waiver by either party of any provision of this Agreement shall not operate or be construed as a waiver of any
subsequent breach.

16. Entire Agreement. This Agreement contains the entire agreement of the parties and may not be changed orally, but only by an
agreement in writing signed by the party against whom enforcement of any waiver, change, modification, extension, or discharge is
sought.

17. Governance. This Agreement shall be governed by the laws of the State of Tennessee. Any dispute arising out of this
Agreement shall be resolved, at the Company’s sole option, by courts sitting in Nashville, Tennessee, and you waive any objection
to such venue.

18. Enforceability. In the event that any provision of this Agreement shall be held by a court to be unenforceable, such provision
will be enforced to the maximum extent permissible, and the remaining portions of this Agreement shall remain in full force and
effect.

19. Survival. Notwithstanding any termination of your employment, this Agreement shall survive and remain in effect in
accordance with its terms.

This letter agreement may be signed in one or more counterparts, each of which shall be an original and all of which will constitute
one and the same instrument.

Sincerely yours,

CUMBERLAND PHARMACEUTICALS INC.

     
 

 
By:

 
/s/ Jean W. Marstiller
Corporate Secretary

Accepted as to all terms and conditions
as of the 25th of March, 2010:   
/s/ A.J. Kazimi   

Exhibit A

Option Agreement

The Company’s standard option agreement shall be forthcoming at the appropriate time and shall incorporate the following several
terms:

1. Subject to the terms therein, the Company will provide a grant of options under its 2007 Long-Term Incentive Compensation Plan to
purchase up to fifty thousand (50,000) of its shares of common stock.

2. As determined and approved by the Board of Directors, up to 12,500 options will vest on each 31st of December over the four-year period
from 2010-2013.

3. The options awarded will have an Exercise Price of 110% of Fair Market Value on Date of Grant.

4. The options awarded will have a term of five years from Date of Grant.

It is important that, after you receive your option agreement and other related documents, you read and understand the terms and
conditions of the option agreement. The Company recommends that you always seek guidance from your personal accountant or
tax advisor prior to initiating any exercise or action involving your option agreement.



March 23, 2010

Mrs. Jean W. Marstiller 
2525 West End Avenue, Suite 950 
Nashville, TN 37203

  Re: Employment of Jean W. Marstiller as Senior Vice President, Administrative Services by Cumberland Pharmaceuticals Inc.

Dear Jeanie:

Effective January 1st, 2010, this letter agreement (the “Agreement”) will evidence the terms and conditions under which you will
be employed by Cumberland Pharmaceuticals Inc. (the “Company”). In consideration of your appointment as Senior Vice
President, Administrative Services of the Company, and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties agree as follows:

1. Compensation. The Company agrees to compensate you as follows:

(a) The Company agrees to pay you on a salary basis for services performed based on an annual rate of two hundred sixteen
thousand seven hundred fifty dollars ($216,750.00), payable in arrears in equal monthly installments on the last day of each
calendar month of 2010. For each year, thereafter, you will be paid on a salary basis for services performed based on an annual rate
determined by the Company in its sole discretion; provided, however, that any obligation to make payments under this Section 1(a)
will cease upon termination of your employment for any reason. Notwithstanding the foregoing, nothing in this Section 1(a) alters
or is intended to alter the at-will nature of your employment as described in Section 3 of this Agreement.

(b) You will be eligible to participate in any Company-wide employee benefits as approved by the Board of Directors. The terms of
your eligibility and participation will be governed by the provisions of the employee benefit plans, as such plans may be amended
from time to time in the discretion of the Company’s Board of Directors.

(d) You may be eligible for any Company bonus program, based upon performance in meeting your individual objectives and the
Company’s overall performance, both as determined and approved by the Board of Directors of the Company. Any such bonus will
be discretionary and will be subject to the terms of the applicable bonus program, the terms of which program may be modified
from year to year in the sole discretion of the Company’s Board of Directors.

(e) You will receive a grant of options, as set forth in Exhibit A, to purchase Cumberland common shares pursuant to an option
agreement. Such options will be subject to the option agreement and the terms set forth in the option plan under which they are
awarded. You may, at the Company’s sole discretion, receive additional grants of options, which will be subject to an option
agreement and the option plan under which they are awarded.

(f) Except as set forth in Section 2, the Company shall not be liable to you for any expense incurred by you unless you receive the
Company’s prior written consent to reimburse you for such expense.

2. Additional Payments. During the term hereof, you shall be entitled to receive prompt reimbursement for all reasonable and
documented expenses incurred in the performance of services in accordance with the expense reimbursement policy of the
Company. Such reimbursement policy shall require adequate documentation by you of the expenses and payment by the Company
of such amounts shall be made within a reasonable period after the close of the year in which the expenses were incurred.

3. Employment at Will. This Agreement is not intended to and shall not be understood in any manner as affecting or modifying the
at-will status of your employment with the Company. As an at-will employee either you or the Company may terminate the
employment relationship at any time with or without cause or notice. The obligations of Sections 4, 5, 6, 7, 8, 10, 11 and 12 herein
shall survive the termination of the employment relationship or of this Agreement.

4. Confidentiality. All knowledge and information, not already available to the public, which you acquire, have acquired, or will
acquire in the course of your employment with the Company with respect to the Company’s business, work methods, or pending
regulatory matters, or other Company matters that are treated by the Company as confidential, shall be regarded by you as trade
secrets, whether or not they are classifiable legally as trade secrets, and shall be treated by you as strictly confidential. Such
knowledge and information shall not either directly or indirectly be used, disclosed, or made accessible to anyone by you for any
purpose, except in the ordinary course of the Company’s business under circumstances in which you are authorized to use or
disclose such information. No disclosures of such confidential information shall be made outside of those you are authorized to
make in the regular and ordinary course of your duties unless and until you receive prior written permission of the Board of
Directors of the Company to make such disclosure.

5. Discoveries and Improvements. During the time that you are employed by the Company, all confidential information, trade
secrets, or proprietary information and all other discoveries, inventions, software programs, processes, methods and improvements
that are conceived, developed, or otherwise made by you , alone or with others, that relate in any way to the Company’s present or
planned business or products (collectively the “Developments”), whether or not patentable or subject to copyright protection and
whether or not reduced to tangible form or reduced to practice, shall be the sole property of the Company. You agree to disclose all
Developments promptly, fully and in writing to the Company. You agree to keep and maintain adequate and current dated and
witnessed written records of all such Developments, in the form of notes, sketches, drawings, or reports, which records shall be
promptly submitted to the Company and shall be and remain the property of the Company at all times. You agree to assign, and



hereby do assign, to, the Company all your right, title and interest throughout the world in and to all Developments. You agree that
all Developments shall constitute “Works for Hire” (as such are defined under the U.S. Copyright Laws) and hereby assign to the
Company all copyrights, patents and other proprietary rights you may have in any Developments without any obligation on the part
of the Company to pay royalties or any other consideration to you for such Developments.

6. Publication. All documents and other writings produced by you during the period of your employment, which relate to work you
are doing or have done for the Company or to the business of the Company or its affiliates, shall belong to the Company. You will
not publish outside of the Company any such writing without the prior written consent of the Board of Directors of the Company.
You will, without further compensation, execute at any time (whether or not you are still employed by the Company) all documents
requested of you relating to the protection of such rights, including the assignment of such rights to the Company.

7. Litigation. You shall notify the Company within three business days if no longer employed and immediately if still employed by
the Company if you are contacted by any person relating to any claim or litigation against the Company. You shall not
communicate in any manner with any person related to any claim or litigation against the Company without the prior consent of the
Board of Directors of the Company unless compelled to do so by law.

8. Competition. For so long as you are employed by the Company or any Affiliate (as defined below) and for a period of one year
after you cease to be employed by the Company or any Affiliate, you shall not, directly or indirectly, engage in any work or other
activity—whether as owner, stockholder, partner, officer, consultant, or otherwise—involving a trademark, product, or process that,
in the opinion of the Company’s President, is similar to a trademark, product or process on which you worked for the Company (or
any Affiliate) or obtained knowledge about while working for the Company at any time during the period of employment, if such
work or other activity is then, or reasonably expected to become, competitive with that of the Company (or any Affiliate). The
restriction in the preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to
such work or activity and have received a release in writing from the Board of Directors of the Company allowing you to engage in
such work or activity. The Company’s President shall have sole discretion to determine whether your work or activity for another
employer involves trademarks, products, or processes that are similar to trademarks, products, or processes that you worked on for
the Company. Ownership by you of five percent (5%) or less of the outstanding shares of stock of any company either (i) listed on a
national securities exchange, or (ii) having at least one hundred (100) stockholders shall not make you a “stockholder” within the
meaning of that term as used in this paragraph. For one year after you cease to work for the Company, you will not engage in any
work or activity that will cause you to inevitably disclose to anyone not employed by the Company (or an Affiliate) any trade secret
or confidential information that belongs to the Company or one of its Affiliates. Nothing in this paragraph shall limit the rights or
remedies of the Company arising, directly or indirectly, from such competitive employment, including, without limitation, claims
based upon breach of fiduciary duty, misappropriation, or theft of confidential information. The term “Affiliate” shall mean the
Company and any entity controlling, controlled by, or under common control with the Company.

9. Conflicting Contracts. You represent and warrant that you are not now under any obligation resulting from any contract or
arrangement, to any person, firm, or corporation, which is inconsistent or in conflict with this Agreement. Likewise you represent
and warrant that you are not now under any obligation resulting from any contract or arrangement to any person, firm, or
corporation which would prevent, limit, or impair in any way the performance by you of your obligations to the Company.

10. Solicitation. For a period of one year after you cease to be employed by the Company (or a Company affiliate):

(a) You agree not to solicit, directly or indirectly, business related to the development or sales of pharmaceutical products from any
entity, organization, or person which is contracted with the Company, which has been doing business with the Company or from
which the Company was soliciting at the time of your termination, or a firm which you knew or had reason to know that the
Company was going to solicit business at the time you ceased to be employed by the Company. The restriction set forth in the
preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to such solicitation
and have received a release in writing from the Board of Directors of the Company to engage in such solicitation.

(b) You agree not to solicit, recruit, hire, or assist in the hiring of any employee of the Company to work for you or another person,
firm, corporation, or business in competition with, or reasonably likely to become in competition with, the Company.

11. Return of Documents. Upon termination of your employment for any reason, you shall immediately return to the Company all
documents and things belonging to the Company. This includes, but is not limited to, trade secrets, confidential information,
knowledge, data or know-how, and software containing such information, whether or not the documents are marked “Confidential.”

12. Remedies. You acknowledge that in the event of breach of this Agreement by you, actual damages to the Company will be
impossible to calculate, the Company’s remedies at law will be inadequate, and the Company will suffer irreparable harm.
Therefore, you agree that any of the covenants contained in this Agreement may be specifically enforced through injunctive relief,
but such right to injunctive relief shall not preclude the Company from other remedies which may be available to it. You further
agree that should you fail to keep any of the promises made by you in this Agreement, or any way violate this Agreement, the
Company shall be entitled to recover all monies the Company is required to spend, including attorneys fees, to enforce the
provisions of this Agreement.

13. Debarment. You represent and warrant that you have not been debarred and will notify the Company immediately if you are
debarred, pursuant to subsection 306(a) or 306(b) of the Federal Food, Drug, and Cosmetic Act.

14. Notice. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and if sent by
registered or certified mail to your residence or to the Company’s principal office in the case of the Company.



15. Waiver. The waiver by either party of any provision of this Agreement shall not operate or be construed as a waiver of any
subsequent breach.

16. Entire Agreement. This Agreement contains the entire agreement of the parties and may not be changed orally, but only by an
agreement in writing signed by the party against whom enforcement of any waiver, change, modification, extension, or discharge is
sought.

17. Governance. This Agreement shall be governed by the laws of the State of Tennessee. Any dispute arising out of this
Agreement shall be resolved, at the Company’s sole option, by courts sitting in Nashville, Tennessee, and you waive any objection
to such venue.

18. Enforceability. In the event that any provision of this Agreement shall be held by a court to be unenforceable, such provision
will be enforced to the maximum extent permissible, and the remaining portions of this Agreement shall remain in full force and
effect.

19. Survival. Notwithstanding any termination of your employment, this Agreement shall survive and remain in effect in
accordance with its terms.

This letter agreement may be signed in one or more counterparts, each of which shall be an original and all of which will constitute
one and the same instrument.

Sincerely yours,

CUMBERLAND PHARMACEUTICALS INC.

     
 

 
By:

 
/s/ A.J. Kazimi
Chief Executive Officer

Accepted as to all terms and conditions
as of the 25th of March, 2010:   
/s/ Jean W. Marstiller   

Exhibit A

Option Agreement

The Company’s standard option agreement shall be forthcoming at the appropriate time and shall incorporate the following several
terms:

1. Subject to the terms therein, the Company will provide a grant of options under its 2007 Long-Term Incentive Compensation
Plan to purchase up to eight thousand (8,000) of its shares of common stock.

2. As determined and approved by the Board of Directors, up to 2,000 options will vest on each 31st of December over the four-
year period from 2010-2013.

3. The options awarded will have an Exercise Price of Fair Market Value on Date of Grant.

4. The options awarded will have a term of five years from Date of Grant.

It is important that, after you receive your option agreement and other related documents, you read and understand the terms and
conditions of the option agreement. The Company recommends that you always seek guidance from your personal accountant or
tax advisor prior to initiating any exercise or action involving your option agreement.



March 23, 2010

Mr. Leo Pavliv 
2525 West End Avenue, Suite 950 
Nashville, TN 37203

  Re: Employment of Leo Pavliv as Senior Vice President, Operations by Cumberland Pharmaceuticals Inc.

Dear Leo:

Effective January 1st, 2010, this letter agreement (the “Agreement”) will evidence the terms and conditions under which you will
be employed by Cumberland Pharmaceuticals Inc. (the “Company”). In consideration of your appointment as Senior Vice
President, Operations of the Company, and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. Compensation. The Company agrees to compensate you as follows:

(a) The Company agrees to pay you on a salary basis for services performed based on an annual rate of two hundred eighty-two
thousand dollars ($282,000.00), payable in arrears in equal monthly installments on the last day of each calendar month of 2010.
For each year, thereafter, you will be paid on a salary basis for services performed based on an annual rate determined by the
Company in its sole discretion; provided, however, that any obligation to make payments under this Section 1(a) will cease upon
termination of your employment for any reason. Notwithstanding the foregoing, nothing in this Section 1(a) alters or is intended to
alter the at-will nature of your employment as described in Section 3 of this Agreement.

(b) You will be eligible to participate in any Company-wide employee benefits as approved by the Board of Directors. The terms of
your eligibility and participation will be governed by the provisions of the employee benefit plans, as such plans may be amended
from time to time in the discretion of the Company’s Board of Directors.

(d) You may be eligible for any Company bonus program, based upon performance in meeting your individual objectives and the
Company’s overall performance, both as determined and approved by the Board of Directors of the Company. Any such bonus will
be discretionary and will be subject to the terms of the applicable bonus program, the terms of which program may be modified
from year to year in the sole discretion of the Company’s Board of Directors.

(e) You will receive a grant of options, as set forth in Exhibit A, to purchase Cumberland common shares pursuant to an option
agreement. Such options will be subject to the option agreement and the terms set forth in the option plan under which they are
awarded. You may, at the Company’s sole discretion, receive additional grants of options, which will be subject to an option
agreement and the option plan under which they are awarded.

(f) Except as set forth in Section 2, the Company shall not be liable to you for any expense incurred by you unless you receive the
Company’s prior written consent to reimburse you for such expense.

2. Additional Payments. During the term hereof, you shall be entitled to receive prompt reimbursement for all reasonable and
documented expenses incurred in the performance of services in accordance with the expense reimbursement policy of the
Company. Such reimbursement policy shall require adequate documentation by you of the expenses and payment by the Company
of such amounts shall be made within a reasonable period after the close of the year in which the expenses were incurred.

3. Employment at Will. This Agreement is not intended to and shall not be understood in any manner as affecting or modifying the
at-will status of your employment with the Company. As an at-will employee either you or the Company may terminate the
employment relationship at any time with or without cause or notice. The obligations of Sections 4, 5, 6, 7, 8, 10, 11 and 12 herein
shall survive the termination of the employment relationship or of this Agreement.

4. Confidentiality. All knowledge and information, not already available to the public, which you acquire, have acquired, or will
acquire in the course of your employment with the Company with respect to the Company’s business, work methods, or pending
regulatory matters, or other Company matters that are treated by the Company as confidential, shall be regarded by you as trade
secrets, whether or not they are classifiable legally as trade secrets, and shall be treated by you as strictly confidential. Such
knowledge and information shall not either directly or indirectly be used, disclosed, or made accessible to anyone by you for any
purpose, except in the ordinary course of the Company’s business under circumstances in which you are authorized to use or
disclose such information. No disclosures of such confidential information shall be made outside of those you are authorized to
make in the regular and ordinary course of your duties unless and until you receive prior written permission of the Board of
Directors of the Company to make such disclosure.

5. Discoveries and Improvements. During the time that you are employed by the Company, all confidential information, trade
secrets, or proprietary information and all other discoveries, inventions, software programs, processes, methods and improvements
that are conceived, developed, or otherwise made by you , alone or with others, that relate in any way to the Company’s present or
planned business or products (collectively the “Developments”), whether or not patentable or subject to copyright protection and
whether or not reduced to tangible form or reduced to practice, shall be the sole property of the Company. You agree to disclose all
Developments promptly, fully and in writing to the Company. You agree to keep and maintain adequate and current dated and
witnessed written records of all such Developments, in the form of notes, sketches, drawings, or reports, which records shall be
promptly submitted to the Company and shall be and remain the property of the Company at all times. You agree to assign, and



hereby do assign, to, the Company all your right, title and interest throughout the world in and to all Developments. You agree that
all Developments shall constitute “Works for Hire” (as such are defined under the U.S. Copyright Laws) and hereby assign to the
Company all copyrights, patents and other proprietary rights you may have in any Developments without any obligation on the part
of the Company to pay royalties or any other consideration to you for such Developments.

6. Publication. All documents and other writings produced by you during the period of your employment, which relate to work you
are doing or have done for the Company or to the business of the Company or its affiliates, shall belong to the Company. You will
not publish outside of the Company any such writing without the prior written consent of the Board of Directors of the Company.
You will, without further compensation, execute at any time (whether or not you are still employed by the Company) all documents
requested of you relating to the protection of such rights, including the assignment of such rights to the Company.

7. Litigation. You shall notify the Company within three business days if no longer employed and immediately if still employed by
the Company if you are contacted by any person relating to any claim or litigation against the Company. You shall not
communicate in any manner with any person related to any claim or litigation against the Company without the prior consent of the
Board of Directors of the Company unless compelled to do so by law.

8. Competition. For so long as you are employed by the Company or any Affiliate (as defined below) and for a period of one year
after you cease to be employed by the Company or any Affiliate, you shall not, directly or indirectly, engage in any work or other
activity—whether as owner, stockholder, partner, officer, consultant, or otherwise—involving a trademark, product, or process that,
in the opinion of the Company’s President, is similar to a trademark, product or process on which you worked for the Company (or
any Affiliate) or obtained knowledge about while working for the Company at any time during the period of employment, if such
work or other activity is then, or reasonably expected to become, competitive with that of the Company (or any Affiliate). The
restriction in the preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to
such work or activity and have received a release in writing from the Board of Directors of the Company allowing you to engage in
such work or activity. The Company’s President shall have sole discretion to determine whether your work or activity for another
employer involves trademarks, products, or processes that are similar to trademarks, products, or processes that you worked on for
the Company. Ownership by you of five percent (5%) or less of the outstanding shares of stock of any company either (i) listed on a
national securities exchange, or (ii) having at least one hundred (100) stockholders shall not make you a “stockholder” within the
meaning of that term as used in this paragraph. For one year after you cease to work for the Company, you will not engage in any
work or activity that will cause you to inevitably disclose to anyone not employed by the Company (or an Affiliate) any trade secret
or confidential information that belongs to the Company or one of its Affiliates. Nothing in this paragraph shall limit the rights or
remedies of the Company arising, directly or indirectly, from such competitive employment, including, without limitation, claims
based upon breach of fiduciary duty, misappropriation, or theft of confidential information. The term “Affiliate” shall mean the
Company and any entity controlling, controlled by, or under common control with the Company.

9. Conflicting Contracts. You represent and warrant that you are not now under any obligation resulting from any contract or
arrangement, to any person, firm, or corporation, which is inconsistent or in conflict with this Agreement. Likewise you represent
and warrant that you are not now under any obligation resulting from any contract or arrangement to any person, firm, or
corporation which would prevent, limit, or impair in any way the performance by you of your obligations to the Company.

10. Solicitation. For a period of one year after you cease to be employed by the Company (or a Company affiliate):

(a) You agree not to solicit, directly or indirectly, business related to the development or sales of pharmaceutical products from any
entity, organization, or person which is contracted with the Company, which has been doing business with the Company or from
which the Company was soliciting at the time of your termination, or a firm which you knew or had reason to know that the
Company was going to solicit business at the time you ceased to be employed by the Company. The restriction set forth in the
preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to such solicitation
and have received a release in writing from the Board of Directors of the Company to engage in such solicitation.

(b) You agree not to solicit, recruit, hire, or assist in the hiring of any employee of the Company to work for you or another person,
firm, corporation, or business in competition with, or reasonably likely to become in competition with, the Company.

11. Return of Documents. Upon termination of your employment for any reason, you shall immediately return to the Company all
documents and things belonging to the Company. This includes, but is not limited to, trade secrets, confidential information,
knowledge, data or know-how, and software containing such information, whether or not the documents are marked “Confidential.”

12. Remedies. You acknowledge that in the event of breach of this Agreement by you, actual damages to the Company will be
impossible to calculate, the Company’s remedies at law will be inadequate, and the Company will suffer irreparable harm.
Therefore, you agree that any of the covenants contained in this Agreement may be specifically enforced through injunctive relief,
but such right to injunctive relief shall not preclude the Company from other remedies which may be available to it. You further
agree that should you fail to keep any of the promises made by you in this Agreement, or any way violate this Agreement, the
Company shall be entitled to recover all monies the Company is required to spend, including attorneys fees, to enforce the
provisions of this Agreement.

13. Debarment. You represent and warrant that you have not been debarred and will notify the Company immediately if you are
debarred, pursuant to subsection 306(a) or 306(b) of the Federal Food, Drug, and Cosmetic Act.

14. Notice. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and if sent by
registered or certified mail to your residence or to the Company’s principal office in the case of the Company.



15. Waiver. The waiver by either party of any provision of this Agreement shall not operate or be construed as a waiver of any
subsequent breach.

16. Entire Agreement. This Agreement contains the entire agreement of the parties and may not be changed orally, but only by an
agreement in writing signed by the party against whom enforcement of any waiver, change, modification, extension, or discharge is
sought.

17. Governance. This Agreement shall be governed by the laws of the State of Tennessee. Any dispute arising out of this
Agreement shall be resolved, at the Company’s sole option, by courts sitting in Nashville, Tennessee, and you waive any objection
to such venue.

18. Enforceability. In the event that any provision of this Agreement shall be held by a court to be unenforceable, such provision
will be enforced to the maximum extent permissible, and the remaining portions of this Agreement shall remain in full force and
effect.

19. Survival. Notwithstanding any termination of your employment, this Agreement shall survive and remain in effect in
accordance with its terms.

This letter agreement may be signed in one or more counterparts, each of which shall be an original and all of which will constitute
one and the same instrument.

Sincerely yours,

CUMBERLAND PHARMACEUTICALS INC.

     
 

 
By:

 
/s/ A.J. Kazimi
Chief Executive Officer

Accepted as to all terms and conditions
as of the 25th of March, 2010:   
/s/ Leo Pavliv   

Exhibit A

Option Agreement

The Company’s standard option agreement shall be forthcoming at the appropriate time and shall incorporate the following several
terms:

1. Subject to the terms therein, the Company will provide a grant of options under its 2007 Long-Term Incentive Compensation
Plan to purchase up to twelve thousand (12,000) of its shares of common stock.

2. As determined and approved by the Board of Directors, up to 3,000 options will vest on each 31st of December over the four-
year period from 2010-2013.

3. The options awarded will have an Exercise Price of Fair Market Value on Date of Grant.

4. The options awarded will have a term of five years from Date of Grant.

It is important that, after you receive your option agreement and other related documents, you read and understand the terms and
conditions of the option agreement. The Company recommends that you always seek guidance from your personal accountant or
tax advisor prior to initiating any exercise or action involving your option agreement.



March 23, 2010

Mr. David L. Lowrance 
2525 West End Avenue, Suite 950 
Nashville, TN 37203

  Re: Employment of David L. Lowrance as Vice President and Chief Financial Officer by Cumberland Pharmaceuticals Inc.

Dear Dave:

Effective January 1st, 2010, this letter agreement (the “Agreement”) will evidence the terms and conditions under which you will
be employed by Cumberland Pharmaceuticals Inc. (the “Company”). In consideration of your appointment as Vice President and
Chief Financial Officer of the Company, and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. Compensation. The Company agrees to compensate you as follows:

(a) The Company agrees to pay you on a salary basis for services performed based on an annual rate of two hundred thousand
dollars ($200,000.00), payable in arrears in equal monthly installments on the last day of each calendar month of 2010. For each
year, thereafter, you will be paid on a salary basis for services performed based on an annual rate determined by the Company in its
sole discretion; provided, however, that any obligation to make payments under this Section 1(a) will cease upon termination of
your employment for any reason. Notwithstanding the foregoing, nothing in this Section 1(a) alters or is intended to alter the at-will
nature of your employment as described in Section 3 of this Agreement.

(b) You will be eligible to participate in any Company-wide employee benefits as approved by the Board of Directors. The terms of
your eligibility and participation will be governed by the provisions of the employee benefit plans, as such plans may be amended
from time to time in the discretion of the Company’s Board of Directors.

(d) You may be eligible for any Company bonus program, based upon performance in meeting your individual objectives and the
Company’s overall performance, both as determined and approved by the Board of Directors of the Company. Any such bonus will
be discretionary and will be subject to the terms of the applicable bonus program, the terms of which program may be modified
from year to year in the sole discretion of the Company’s Board of Directors.

(e) You will receive a grant of options, as set forth in Exhibit A, to purchase Cumberland common shares pursuant to an option
agreement. Such options will be subject to the option agreement and the terms set forth in the option plan under which they are
awarded. You may, at the Company’s sole discretion, receive additional grants of options, which will be subject to an option
agreement and the option plan under which they are awarded.

(f) Except as set forth in Section 2, the Company shall not be liable to you for any expense incurred by you unless you receive the
Company’s prior written consent to reimburse you for such expense.

2. Additional Payments.

(a) During the term hereof, you shall be entitled to receive prompt reimbursement for all reasonable and documented expenses
incurred in the performance of services in accordance with the expense reimbursement policy of the Company. Such reimbursement
policy shall require adequate documentation by you of the expenses and payment by the Company of such amounts shall be made
within a reasonable period after the close of the year in which the expenses were incurred.

(b) Assuming you maintain an active license, the Company agrees to pay the following expenses which are professional costs
associated with your CPA: Tennessee Department of Revenue Professional Privilege Tax, Continuing Professional Education (the
Company will reimburse 32 hours of the 40 hours required per year), Tennessee Society of CPAs Annual Membership (excludes
elective fees), and the Tennessee State Board of Accounting License Fee.

3. Employment at Will. This Agreement is not intended to and shall not be understood in any manner as affecting or modifying the
at-will status of your employment with the Company. As an at-will employee either you or the Company may terminate the
employment relationship at any time with or without cause or notice. The obligations of Sections 4, 5, 6, 7, 8, 10, 11 and 12 herein
shall survive the termination of the employment relationship or of this Agreement.

4. Confidentiality. All knowledge and information, not already available to the public, which you acquire, have acquired, or will
acquire in the course of your employment with the Company with respect to the Company’s business, work methods, or pending
regulatory matters, or other Company matters that are treated by the Company as confidential, shall be regarded by you as trade
secrets, whether or not they are classifiable legally as trade secrets, and shall be treated by you as strictly confidential. Such
knowledge and information shall not either directly or indirectly be used, disclosed, or made accessible to anyone by you for any
purpose, except in the ordinary course of the Company’s business under circumstances in which you are authorized to use or
disclose such information. No disclosures of such confidential information shall be made outside of those you are authorized to
make in the regular and ordinary course of your duties unless and until you receive prior written permission of the Board of
Directors of the Company to make such disclosure.



5. Discoveries and Improvements. During the time that you are employed by the Company, all confidential information, trade
secrets, or proprietary information and all other discoveries, inventions, software programs, processes, methods and improvements
that are conceived, developed, or otherwise made by you , alone or with others, that relate in any way to the Company’s present or
planned business or products (collectively the “Developments”), whether or not patentable or subject to copyright protection and
whether or not reduced to tangible form or reduced to practice, shall be the sole property of the Company. You agree to disclose all
Developments promptly, fully and in writing to the Company. You agree to keep and maintain adequate and current dated and
witnessed written records of all such Developments, in the form of notes, sketches, drawings, or reports, which records shall be
promptly submitted to the Company and shall be and remain the property of the Company at all times. You agree to assign, and
hereby do assign, to, the Company all your right, title and interest throughout the world in and to all Developments. You agree that
all Developments shall constitute “Works for Hire” (as such are defined under the U.S. Copyright Laws) and hereby assign to the
Company all copyrights, patents and other proprietary rights you may have in any Developments without any obligation on the part
of the Company to pay royalties or any other consideration to you for such Developments.

6. Publication. All documents and other writings produced by you during the period of your employment, which relate to work you
are doing or have done for the Company or to the business of the Company or its affiliates, shall belong to the Company. You will
not publish outside of the Company any such writing without the prior written consent of the Board of Directors of the Company.
You will, without further compensation, execute at any time (whether or not you are still employed by the Company) all documents
requested of you relating to the protection of such rights, including the assignment of such rights to the Company.

7. Litigation. You shall notify the Company within three business days if no longer employed and immediately if still employed by
the Company if you are contacted by any person relating to any claim or litigation against the Company. You shall not
communicate in any manner with any person related to any claim or litigation against the Company without the prior consent of the
Board of Directors of the Company unless compelled to do so by law.

8. Competition. For so long as you are employed by the Company or any Affiliate (as defined below) and for a period of one year
after you cease to be employed by the Company or any Affiliate, you shall not, directly or indirectly, engage in any work or other
activity—whether as owner, stockholder, partner, officer, consultant, or otherwise—involving a trademark, product, or process that,
in the opinion of the Company’s President, is similar to a trademark, product or process on which you worked for the Company (or
any Affiliate) or obtained knowledge about while working for the Company at any time during the period of employment, if such
work or other activity is then, or reasonably expected to become, competitive with that of the Company (or any Affiliate). The
restriction in the preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to
such work or activity and have received a release in writing from the Board of Directors of the Company allowing you to engage in
such work or activity. The Company’s President shall have sole discretion to determine whether your work or activity for another
employer involves trademarks, products, or processes that are similar to trademarks, products, or processes that you worked on for
the Company. Ownership by you of five percent (5%) or less of the outstanding shares of stock of any company either (i) listed on a
national securities exchange, or (ii) having at least one hundred (100) stockholders shall not make you a “stockholder” within the
meaning of that term as used in this paragraph. For one year after you cease to work for the Company, you will not engage in any
work or activity that will cause you to inevitably disclose to anyone not employed by the Company (or an Affiliate) any trade secret
or confidential information that belongs to the Company or one of its Affiliates. Nothing in this paragraph shall limit the rights or
remedies of the Company arising, directly or indirectly, from such competitive employment, including, without limitation, claims
based upon breach of fiduciary duty, misappropriation, or theft of confidential information. The term “Affiliate” shall mean the
Company and any entity controlling, controlled by, or under common control with the Company.

9. Conflicting Contracts. You represent and warrant that you are not now under any obligation resulting from any contract or
arrangement, to any person, firm, or corporation, which is inconsistent or in conflict with this Agreement. Likewise you represent
and warrant that you are not now under any obligation resulting from any contract or arrangement to any person, firm, or
corporation which would prevent, limit, or impair in any way the performance by you of your obligations to the Company.

10. Solicitation. For a period of one year after you cease to be employed by the Company (or a Company affiliate):

(a) You agree not to solicit, directly or indirectly, business related to the development or sales of pharmaceutical products from any
entity, organization, or person which is contracted with the Company, which has been doing business with the Company or from
which the Company was soliciting at the time of your termination, or a firm which you knew or had reason to know that the
Company was going to solicit business at the time you ceased to be employed by the Company. The restriction set forth in the
preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to such solicitation
and have received a release in writing from the Board of Directors of the Company to engage in such solicitation.

(b) You agree not to solicit, recruit, hire, or assist in the hiring of any employee of the Company to work for you or another person,
firm, corporation, or business in competition with, or reasonably likely to become in competition with, the Company.

11. Return of Documents. Upon termination of your employment for any reason, you shall immediately return to the Company all
documents and things belonging to the Company. This includes, but is not limited to, trade secrets, confidential information,
knowledge, data or know-how, and software containing such information, whether or not the documents are marked “Confidential.”

12. Remedies. You acknowledge that in the event of breach of this Agreement by you, actual damages to the Company will be
impossible to calculate, the Company’s remedies at law will be inadequate, and the Company will suffer irreparable harm.
Therefore, you agree that any of the covenants contained in this Agreement may be specifically enforced through injunctive relief,
but such right to injunctive relief shall not preclude the Company from other remedies which may be available to it. You further
agree that should you fail to keep any of the promises made by you in this Agreement, or any way violate this Agreement, the



Company shall be entitled to recover all monies the Company is required to spend, including attorneys fees, to enforce the
provisions of this Agreement.

13. Debarment. You represent and warrant that you have not been debarred and will notify the Company immediately if you are
debarred, pursuant to subsection 306(a) or 306(b) of the Federal Food, Drug, and Cosmetic Act.

14. Notice. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and if sent by
registered or certified mail to your residence or to the Company’s principal office in the case of the Company.

15. Waiver. The waiver by either party of any provision of this Agreement shall not operate or be construed as a waiver of any
subsequent breach.

16. Entire Agreement. This Agreement contains the entire agreement of the parties and may not be changed orally, but only by an
agreement in writing signed by the party against whom enforcement of any waiver, change, modification, extension, or discharge is
sought.

17. Governance. This Agreement shall be governed by the laws of the State of Tennessee. Any dispute arising out of this
Agreement shall be resolved, at the Company’s sole option, by courts sitting in Nashville, Tennessee, and you waive any objection
to such venue.

18. Enforceability. In the event that any provision of this Agreement shall be held by a court to be unenforceable, such provision
will be enforced to the maximum extent permissible, and the remaining portions of this Agreement shall remain in full force and
effect.

19. Survival. Notwithstanding any termination of your employment, this Agreement shall survive and remain in effect in
accordance with its terms.

This letter agreement may be signed in one or more counterparts, each of which shall be an original and all of which will constitute
one and the same instrument.

Sincerely yours,

CUMBERLAND PHARMACEUTICALS INC.

     
 

 
By:

 
/s/ A.J. Kazimi
Chief Executive Officer

Accepted as to all terms and conditions
as of the 25th of March, 2010:   
/s/ David L. Lowrance   

Exhibit A

Option Agreement

The Company’s standard option agreement shall be forthcoming at the appropriate time and shall incorporate the following several
terms:

1. Subject to the terms therein, the Company will provide a grant of options under its 2007 Long-Term Incentive Compensation
Plan to purchase up to seven thousand (7,000) of its shares of common stock.

2. As determined and approved by the Board of Directors, up to 1,750 options will vest on each 31st of December over the four-
year period from 2010-2013.

3. The options awarded will have an Exercise Price of Fair Market Value on Date of Grant.

4. The options awarded will have a term of five years from Date of Grant.

It is important that, after you receive your option agreement and other related documents, you read and understand the terms and
conditions of the option agreement. The Company recommends that you always seek guidance from your personal accountant or
tax advisor prior to initiating any exercise or action involving your option agreement.



March 23, 2010

Martin E. Cearnal 
2525 West End Avenue, Suite 950 
Nashville, TN 37203

  Re: Employment of Martin E. Cearnal as Senior Vice President and Chief Commercial Officer by Cumberland Pharmaceuticals
Inc.

Dear Marty:

Effective January 1, 2010, this letter agreement (the “Agreement”) will evidence the terms and conditions under which you will be
employed by Cumberland Pharmaceuticals Inc. (the “Company”). In consideration of your appointment as Senior Vice President
and Chief Commercial Officer of the Company, and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows:

1. Compensation. The Company agrees to compensate you as follows:

(a) The Company agrees to pay you on a salary basis for services performed based on an annual rate of one hundred sixty thousand
dollars ($160,000.00), payable in arrears in equal monthly installments on the last day of each calendar month of 2010. For each
year, thereafter, you will be paid on a salary basis for services performed based on an annual rate determined by the Company in its
sole discretion; provided, however, that any obligation to make payments under this Section 1(a) will cease upon termination of
your employment for any reason. Notwithstanding the foregoing, nothing in this Section 1(a) alters or is intended to alter the at-will
nature of your employment as described in Section 3 of this Agreement.

(b) You will be eligible to participate in any Company-wide employee benefits as approved by the Board of Directors. The terms of
your eligibility and participation will be governed by the provisions of the employee benefit plans, as such plans may be amended
from time to time in the discretion of the Company’s Board of Directors.

(d) You may be eligible for any Company bonus program, based upon performance in meeting your individual objectives and the
Company’s overall performance, both as determined and approved by the Board of Directors of the Company. Any such bonus will
be discretionary and will be subject to the terms of the applicable bonus program, the terms of which program may be modified
from year to year in the sole discretion of the Company’s Board of Directors.

(e) You will receive a grant of options, as set forth in Exhibit A, to purchase Cumberland common shares pursuant to an option
agreement. Such options will be subject to the option agreement and the terms set forth in the option plan under which they are
awarded. You may, at the Company’s sole discretion, receive additional grants of options, which will be subject to an option
agreement and the option plan under which they are awarded.

(f) Except as set forth in Section 2, the Company shall not be liable to you for any expense incurred by you unless you receive the
Company’s prior written consent to reimburse you for such expense.

2. Additional Payments. During the term hereof, you shall be entitled to receive prompt reimbursement for all reasonable and
documented expenses incurred in the performance of services in accordance with the expense reimbursement policy of the
Company. Such reimbursement policy shall require adequate documentation by you of the expenses and payment by the Company
of such amounts shall be made within a reasonable period after the close of the year in which the expenses were incurred.

3. Employment at Will. This Agreement is not intended to and shall not be understood in any manner as affecting or modifying the
at-will status of your employment with the Company. As an at-will employee either you or the Company may terminate the
employment relationship at any time with or without cause or notice. The obligations of Sections 4, 5, 6, 7, 8, 10, 11 and 12 herein
shall survive the termination of the employment relationship or of this Agreement.

4. Confidentiality. All knowledge and information, not already available to the public, which you acquire, have acquired, or will
acquire in the course of your employment with the Company with respect to the Company’s business, work methods, or pending
regulatory matters, or other Company matters that are treated by the Company as confidential, shall be regarded by you as trade
secrets, whether or not they are classifiable legally as trade secrets, and shall be treated by you as strictly confidential. Such
knowledge and information shall not either directly or indirectly be used, disclosed, or made accessible to anyone by you for any
purpose, except in the ordinary course of the Company’s business under circumstances in which you are authorized to use or
disclose such information. No disclosures of such confidential information shall be made outside of those you are authorized to
make in the regular and ordinary course of your duties unless and until you receive prior written permission of the Board of
Directors of the Company to make such disclosure.

5. Discoveries and Improvements. During the time that you are employed by the Company, all confidential information, trade
secrets, or proprietary information and all other discoveries, inventions, software programs, processes, methods and improvements
that are conceived, developed, or otherwise made by you , alone or with others, that relate in any way to the Company’s present or
planned business or products (collectively the “Developments”), whether or not patentable or subject to copyright protection and
whether or not reduced to tangible form or reduced to practice, shall be the sole property of the Company. You agree to disclose all
Developments promptly, fully and in writing to the Company. You agree to keep and maintain adequate and current dated and
witnessed written records of all such Developments, in the form of notes, sketches, drawings, or reports, which records shall be



promptly submitted to the Company and shall be and remain the property of the Company at all times. You agree to assign, and
hereby do assign, to, the Company all your right, title and interest throughout the world in and to all Developments. You agree that
all Developments shall constitute “Works for Hire” (as such are defined under the U.S. Copyright Laws) and hereby assign to the
Company all copyrights, patents and other proprietary rights you may have in any Developments without any obligation on the part
of the Company to pay royalties or any other consideration to you for such Developments.

6. Publication. All documents and other writings produced by you during the period of your employment, which relate to work you
are doing or have done for the Company or to the business of the Company or its affiliates, shall belong to the Company. You will
not publish outside of the Company any such writing without the prior written consent of the Board of Directors of the Company.
You will, without further compensation, execute at any time (whether or not you are still employed by the Company) all documents
requested of you relating to the protection of such rights, including the assignment of such rights to the Company.

7. Litigation. You shall notify the Company within three business days if no longer employed and immediately if still employed by
the Company if you are contacted by any person relating to any claim or litigation against the Company. You shall not
communicate in any manner with any person related to any claim or litigation against the Company without the prior consent of the
Board of Directors of the Company unless compelled to do so by law.

8. Competition. For so long as you are employed by the Company or any Affiliate (as defined below) and for a period of one year
after you cease to be employed by the Company or any Affiliate, you shall not, directly or indirectly, engage in any work or other
activity—whether as owner, stockholder, partner, officer, consultant, or otherwise—involving a trademark, product, or process that,
in the opinion of the Company’s President, is similar to a trademark, product or process on which you worked for the Company (or
any Affiliate) or obtained knowledge about while working for the Company at any time during the period of employment, if such
work or other activity is then, or reasonably expected to become, competitive with that of the Company (or any Affiliate). The
restriction in the preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to
such work or activity and have received a release in writing from the Board of Directors of the Company allowing you to engage in
such work or activity. The Company’s President shall have sole discretion to determine whether your work or activity for another
employer involves trademarks, products, or processes that are similar to trademarks, products, or processes that you worked on for
the Company. Ownership by you of five percent (5%) or less of the outstanding shares of stock of any company either (i) listed on a
national securities exchange, or (ii) having at least one hundred (100) stockholders shall not make you a “stockholder” within the
meaning of that term as used in this paragraph. For one year after you cease to work for the Company, you will not engage in any
work or activity that will cause you to inevitably disclose to anyone not employed by the Company (or an Affiliate) any trade secret
or confidential information that belongs to the Company or one of its Affiliates. Nothing in this paragraph shall limit the rights or
remedies of the Company arising, directly or indirectly, from such competitive employment, including, without limitation, claims
based upon breach of fiduciary duty, misappropriation, or theft of confidential information. The term “Affiliate” shall mean the
Company and any entity controlling, controlled by, or under common control with the Company.

9. Conflicting Contracts. You represent and warrant that you are not now under any obligation resulting from any contract or
arrangement, to any person, firm, or corporation, which is inconsistent or in conflict with this Agreement. Likewise you represent
and warrant that you are not now under any obligation resulting from any contract or arrangement to any person, firm, or
corporation which would prevent, limit, or impair in any way the performance by you of your obligations to the Company.

10. Solicitation. For a period of one year after you cease to be employed by the Company (or a Company affiliate):

(a) You agree not to solicit, directly or indirectly, business related to the development or sales of pharmaceutical products from any
entity, organization, or person which is contracted with the Company, which has been doing business with the Company or from
which the Company was soliciting at the time of your termination, or a firm which you knew or had reason to know that the
Company was going to solicit business at the time you ceased to be employed by the Company. The restriction set forth in the
preceding sentence shall not apply if you have disclosed to the Company in writing all the known facts relating to such solicitation
and have received a release in writing from the Board of Directors of the Company to engage in such solicitation.

(b) You agree not to solicit, recruit, hire, or assist in the hiring of any employee of the Company to work for you or another person,
firm, corporation, or business in competition with, or reasonably likely to become in competition with, the Company.

11. Return of Documents. Upon termination of your employment for any reason, you shall immediately return to the Company all
documents and things belonging to the Company. This includes, but is not limited to, trade secrets, confidential information,
knowledge, data or know-how, and software containing such information, whether or not the documents are marked “Confidential.”

12. Remedies. You acknowledge that in the event of breach of this Agreement by you, actual damages to the Company will be
impossible to calculate, the Company’s remedies at law will be inadequate, and the Company will suffer irreparable harm.
Therefore, you agree that any of the covenants contained in this Agreement may be specifically enforced through injunctive relief,
but such right to injunctive relief shall not preclude the Company from other remedies which may be available to it. You further
agree that should you fail to keep any of the promises made by you in this Agreement, or any way violate this Agreement, the
Company shall be entitled to recover all monies the Company is required to spend, including attorneys fees, to enforce the
provisions of this Agreement.

13. Debarment. You represent and warrant that you have not been debarred and will notify the Company immediately if you are
debarred, pursuant to subsection 306(a) or 306(b) of the Federal Food, Drug, and Cosmetic Act.



14. Notice. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and if sent by
registered or certified mail to your residence or to the Company’s principal office in the case of the Company.

15. Waiver. The waiver by either party of any provision of this Agreement shall not operate or be construed as a waiver of any
subsequent breach.

16. Entire Agreement. This Agreement contains the entire agreement of the parties and may not be changed orally, but only by an
agreement in writing signed by the party against whom enforcement of any waiver, change, modification, extension, or discharge is
sought.

17. Governance. This Agreement shall be governed by the laws of the State of Tennessee. Any dispute arising out of this
Agreement shall be resolved, at the Company’s sole option, by courts sitting in Nashville, Tennessee, and you waive any objection
to such venue.

18. Enforceability. In the event that any provision of this Agreement shall be held by a court to be unenforceable, such provision
will be enforced to the maximum extent permissible, and the remaining portions of this Agreement shall remain in full force and
effect.

19. Survival. Notwithstanding any termination of your employment, this Agreement shall survive and remain in effect in
accordance with its terms.

This letter agreement may be signed in one or more counterparts, each of which shall be an original and all of which will constitute
one and the same instrument.

Sincerely yours,

CUMBERLAND PHARMACEUTICALS INC.

     
 

 
By:

 
/s/ A.J. Kazimi
Chief Executive Officer

Accepted as to all terms and conditions
as of the 25th of March, 2010:   
/s/ Martin E. Cearnal   

Exhibit A

Option Agreement

The Company’s standard option agreement shall be forthcoming at the appropriate time and shall incorporate the following several
terms:

1. Subject to the terms therein, the Company will provide a grant of options under its 2007 Long-Term Incentive Compensation
Plan to purchase up to ten thousand (10,000) of its shares of common stock.

2. As determined and approved by the Board of Directors, up to 2,500 options will vest on each 31st of December over the four-
year period from 2010-2013.

3. The options awarded will have an Exercise Price of Fair Market Value on Date of Grant.

4. The options awarded will have a term of five years from Date of Grant.

It is important that, after you receive your option agreement and other related documents, you read and understand the terms and
conditions of the option agreement. The Company recommends that you always seek guidance from your personal accountant or
tax advisor prior to initiating any exercise or action involving your option agreement.


