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WASHINGTON, D.C. 20549
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On November 18, 2008, the Board of Directors of Noven Pharmaceuticals, Inc. (the "Company") approved and adopted an amendment and
restatement of the Company's By-Laws (the "Amended By-Laws"). The following is a summary of the key amendments of the Amended
By-Laws, which became effective immediately upon the Board's approval and adoption:

* Article II's advance stockholder notice provisions were amended to (i) change the time prior to which a stockholder's notice must be delivered
or mailed and received by the Secretary of the Company for such notice to be effective, and (ii) provide a more detailed description of the
information that must be set forth in a stockholder's notice when a stockholder wishes to bring business before an annual stockholders' meeting
or to nominate a director.

* Article II's provisions governing actions by written consent of stockholders without a meeting were amended to include a procedure for fixing
a record date for determining stockholders entitled to consent to corporate action without a meeting and related procedures to determine the
validity and effectiveness of such written consent.

* In addition, the Amended By-Laws contain certain other amendments, including amendments to (i) the provisions of Article II governing the
adjournment and postponement of stockholders' meetings, and (ii) the provisions governing the Company's indemnification of its directors and
officers set forth in Article VI.

The foregoing summary of the Amended By-Laws is qualified in its entirety by reference to the full text of the Amended By-Laws, attached
hereto as Exhibit 3.1, which is incorporated herein by reference.
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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.

Noven Pharmaceuticals, Inc.

November 24, 2008 By: /s/ Jeff Mihm

Name: Jeff Mihm

Title: Vice President, General Counsel and Corporate
Secretary




Top of the Form

Edgar Filing: NOVEN PHARMACEUTICALS INC - Form 8-K

Exhibit No.

3.1

Exhibit Index

Description

By-Laws of Noven Pharmaceuticals, Inc., as amended and
restated as of November 18, 2008.



