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On December 18, 2014, Cipher Pharmaceuticals Inc. (the “Company”), announced that its Board of Directors has approved a By-Law (the “Advance Notice
By-Law”) that requires advance notice to the Company where director nominations are made by shareholders of the Company, subject to specified
exceptions. Copies of the press release containing such announcement and of the Advance Notice By-Law are attached hereto as Exhibit 99.1 and
Exhibit 99.2, respectively, and incorporated herein by reference.
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EXHIBIT INDEX
99.1

Press Release dated December 18, 2014 announcing Adoption of Advance Notice By-Law

99.2

Cipher Pharmaceuticals, Inc. By-Law 3 (Advance Notice By-Law)
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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, thereunto duly authorized.
Date: December 18, 2014
CIPHER PHARMACEUTICALS, INC.
By:
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/s/ Norman Evans
Norman Evans
Chief Financial Officer

Exhibit 99.1

FOR IMMEDIATE RELEASE

Toronto Stock Exchange Symbol: CPH
NASDAQ Symbol: CPHR
CIPHER PHARMACEUTICALS INC. ANNOUNCES
ADOPTION OF ADVANCE NOTICE BY-LAW

MISSISSAUGA, Ontario, December 18, 2014 — Cipher Pharmaceuticals Inc. (the “Company”) (TSX: CPH; NASDAQ: CPHR) (“Cipher” or “the Company”)
announced today that its Board of Directors has approved a By-Law (the “Advance Notice By-Law”) that requires advance notice to the Company where
director nominations are made by shareholders of the Company, subject to specified exceptions. The Advance Notice By-law is similar to the Advance
notice by-laws adopted by many other Canadian public companies and will help to ensure that all shareholders receive adequate notice of the nominations to
be considered at a meeting and can thereby exercise their voting rights in an informed manner.
Under the Advance Notice By-Law, advance notice of nominations must be given to the Company.
·

in the case of an annual meeting of shareholders, not less than 30 days prior to the date of the annual meeting; provided, however, that in the event
that the annual meeting is to be held on a date that is less than 50 days after the date on which the first public announcement of the date of the
annual meeting was made, notice may be made not later than the close of business on the 10 th day following such public announcement; and

·

in the case of a special meeting of shareholders (which is not also an annual meeting,) not later than the close of business on the 15 th day following
the day on which the first public announcement of the date of the special meeting was made.

For an effective nomination to occur, a shareholder is required to provide the Company with certain information, enumerated in the Advance Notice By-Law,
about the nominating shareholder and its proposed nominees in the time frames set out above. The by-law does not apply to nominations made by or at the
direction or request of one or more shareholders pursuant to a proposal submitted to the Company in accordance with the Business Corporations Act
(Ontario) (the “Act”) or a requisition of meeting submitted to the directors in accordance with the Act.
The Advance Notice By-Law is effective immediately. Shareholders will be asked at the next shareholder meeting to confirm and ratify the Advance Notice
By-Law, a copy of which has been filed under the Company’s profile at www.sedar.com.

About Cipher Pharmaceuticals Inc.
Cipher Pharmaceuticals (NASDAQ:CPHR; TSX:CPH) is a growing specialty pharmaceutical company with three commercial products and a fourth in
development, which are improved formulations of successful marketed drugs. We acquire products that fulfill high unmet medical needs, manage the required
clinical development and regulatory approval process, and market those products either directly or through partners. Our core capabilities include clinical
and regulatory affairs, product licensing, supply chain management, and marketing and sales. Since the Company was founded in 2000, we have achieved
regulatory marketing approval in the U.S. and Canada for all three of our original products and completed eight marketing partnerships, generating growing
revenue streams and shareholder value.
Forward-Looking Statements
Statements made in this news release may be forward-looking and therefore subject to various risks and uncertainties. The words “may”, “will”, “could”,
“should”, “would”, “suspect”, “outlook”, “believe”, “plan”, “anticipate”, “estimate”, “expect”, “intend”, “forecast”, “objective”, “hope” and
“continue” (or the negative thereof), and words and expressions of similar import, are intended to identify forward-looking statements. Certain material
factors or assumptions are applied in making forward-looking statements and actual results may differ materially from those expressed or implied in such
statements. Factors that could cause results to vary include those identified in the Company’s Annual Information Form, Form 40-F and other filings with
Canadian and U.S. securities regulatory authorities. These factors include, but are not limited to; the applicability of patents and proprietary technology;
patent litigation and patent infringement; regulatory approval of products in the Company’s pipeline; marketing of products; meeting projected drug
development timelines and goals; product liability and insurance; dependence on strategic partnerships and licensees; concentration of the Company’s
revenue; substantial competition and rapid technological change in the pharmaceutical industry; the publication of negative results of clinical trials of the
Company’s products; the ability to access capital; the ability to attract and retain key personnel; changes in government regulation or regulatory approval
processes; dependence on contract research organizations; third party reimbursement; the success of the Company’s strategic investments; the possibility of
shareholder dilution; market price volatility of securities; and the existence of significant shareholders. All forward-looking statements presented herein
should be considered in conjunction with such filings. Except as required by Canadian or U.S. securities laws, the Company does not undertake to update
any forward-looking statements; such statements speak only as of the date made.
For more information, please contact:
In Canada:
Craig Armitage
TMX Equicom
(416) 815-0700 ext 278
carmitage@tmxequicom.com

In the United States:
Michael Moore
TMX Equicom
(858) 886-7813
mmoore@tmxequicom.com
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Exhibit 99.2
CIPHER PHARMACEUTICALS INC.
BY-LAW 3
BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of Cipher Pharmaceuticals Inc. (the “Corporation”) as follows:
1.

By-law 1 of the by-laws of the Corporation is hereby amended by adding thereto, following section 8 thereof, the following:
“8.1 Nomination of Directors
Subject only to the Act and the articles of the Corporation, only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Corporation. Nominations of persons for election to the board may be made at any annual meeting of
shareholders, or at any special meeting of shareholders if one of the purposes for which the special meeting was called was the election of directors,
(a)

by or at the direction of the board or an authorized officer of the Corporation, including pursuant to a notice of meeting;

(b)

by or at the direction or request of one or more shareholders pursuant to a proposal made in accordance with the provisions of the Act or a
requisition of the shareholders made in accordance with the provisions of the Act; or

(c)

by any person (a “Nominating Shareholder”): (i) who, at the close of business on the date of the giving of the notice provided for below in
this section 8.1 and on the record date for notice of such meeting, is entered in the securities register as a holder of one or more shares
carrying the right to vote at such meeting or who beneficially owns shares that are entitled to be voted at such meeting; and (ii) who
complies with the notice procedures set forth in this section 8.1:
A.

In addition to any other applicable requirements, for a nomination to be made by a Nominating Shareholder, the Nominating
Shareholder must have given timely notice thereof in proper written form to the corporate secretary of the Corporation at the principal
executive offices of the Corporation in accordance with this section 8.1.

B.

To be timely, a Nominating Shareholder’s notice to the corporate secretary of the Corporation must be made (a) in the case of an
annual meeting of shareholders, not less than thirty (30) days prior to the date of the annual meeting of shareholders; provided,
however, that in the event that the annual meeting of shareholders is called for a date that is less than fifty (50) days after the date (the
“Notice Date”) on which the first public announcement of the date of the annual meeting was made, notice by the Nominating
Shareholder may be made not later than the close of business on the tenth (10th) day following the Notice Date; and (b) in the case of a

special meeting (which is not also an annual meeting) of shareholders called for the purpose of electing directors (whether or not
called for other purposes), not later than the close of business on the fifteenth (15th) day following the day on which the first public
announcement of the date of the special meeting of shareholders was made.
C.

To be in proper written form, a Nominating Shareholder’s notice to the corporate secretary of the Corporation must set forth: (a) as to
each person whom the Nominating Shareholder proposes to nominate for election as a director, (i) the name, age, business address and
residence address of the person, (ii) the principal occupation or employment of the person, (iii) the class or series and number of shares
in the capital of the Corporation which are controlled or which are owned beneficially or of record by the person as of the record date
for the meeting of shareholders (if such date shall then have been made publicly available and shall have occurred) and as of the date
of such notice, (iv) the citizenship of the person (v) any relationships, agreements or arrangements, including financial, compensation
and indemnity related relationships, agreements or arrangements, between the person or any affiliates or associates of, or any person or
entity acting jointly or in concert with, the person or the Nominating Shareholder, and (vi) any other information relating to the person
that would be required to be disclosed in a dissident’s proxy circular in connection with solicitations of proxies for election of
directors pursuant to the Act and Applicable Securities Laws (as defined below); and (b) as to the Nominating Shareholder giving the
notice, (i) their name, business and residential address, direct or indirect beneficial ownership in, or control or direction over, any class
or series of securities of the Corporation, including the number or principal amount and the date(s) on which such securities were
acquired, (ii) their interests in, or rights or obligations associated with, an agreement, arrangement or understanding, the purpose or
effect of which is to alter, directly or indirectly, the person’s economic interest in a security of the Corporation or the Nominating
Shareholder’s economic exposure to the Corporation, (iii) any proxy, contract, arrangement, understanding or relationship pursuant to
which such Nominating Shareholder has a right to vote any shares of the Corporation, (iv) a representation that the Nominating
Shareholder is a holder of record of securities of the Corporation, or a beneficial owner, entitled to vote at the meeting, (v) a
representation as to whether such person intends to deliver a proxy circular and/or form of proxy to any shareholder of the Corporation
in connection with such nomination or otherwise solicit proxies or votes from shareholders of the Corporation in support of such
nomination, and (vi) any other information relating to such Nominating Shareholder that would be required to be made in a dissident’s
proxy circular in connection with solicitations of proxies for election of directors pursuant to the Act and Applicable Securities Laws
(as defined below). The Corporation may require any proposed nominee to furnish such other information, including a written consent
to act, as may reasonably be required by the Corporation to determine the eligibility of
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such proposed nominee to serve as an independent director of the Corporation or that could be material to a reasonable shareholder’s
understanding of the independence, or lack thereof, of such proposed nominee.
D.

No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the provisions of this
section 8.1; provided, however, that nothing in this section 8.1 shall be deemed to preclude discussion by a shareholder (as distinct
from the nomination of directors) at a meeting of shareholders of any matter in respect of which it would have been entitled to submit a
proposal pursuant to the provisions of the Act. The chairperson of the meeting shall have the power and duty to determine whether a
nomination was made in accordance with the procedures set forth in the foregoing provisions and, if any proposed nomination is not
in compliance with such foregoing provisions, to declare that such defective nomination shall be disregarded.

E.

For purposes of this section 8.1, (i) “public announcement” shall mean disclosure in a press release reported by a national news service
in Canada, or in a document publicly filed by or on behalf of the Corporation under its profile on the System of Electronic Document
Analysis and Retrieval at www.sedar.com; and (ii) “Applicable Securities Laws” means the applicable Securities Act of each relevant
province and territory of Canada, as amended from time to time, the rules, regulations and forms made or promulgated under any such
statute and the published national instruments, multilateral instruments, policies, bulletins and notices of the securities commission
and similar regulatory authority of each province and territory of Canada.

F.

Notwithstanding any other provision of the by-laws of the Corporation, notice given to the corporate secretary of the Corporation
pursuant to this section 8.1 may only be given by personal delivery, facsimile transmission or by email (at such email address as
stipulated from time to time by the corporate secretary of the Corporation for purposes of this notice), and shall be deemed to have
been given and made only at the time it is served by personal delivery, email (at the address as aforesaid) or sent by facsimile
transmission (provided that receipt of confirmation of such transmission has been received) to the corporate secretary at the address of
the principal executive offices of the Corporation; provided that if such delivery or electronic communication is made on a day which
is not a business day or later than 5:00 p.m. (Toronto time) on a day which is a business day, then such delivery or electronic
communication shall be deemed to have been made on the subsequent day that is a business day.

G.

Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in this section 8.1.”
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2.

By-law 1, as amended from time to time, of the by-laws of the Corporation and this By-Law 3 shall be read together and shall have effect, so far as
practicable, as though all the provisions thereof were contained in one by-law of the Corporation. All terms contained in this by-law which are
defined in By-law 1, as amended from time to time, of the by-laws of the Corporation shall, for all purposes hereof, have the meanings given to such
terms in the said By-law, unless expressly stated otherwise or the context otherwise requires.

This by-law shall come into force upon being passed by the Board.
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