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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 June 17, 2019, Evoke Pharma, Inc. (“Evoke”) agreed to allow its five current employees to exchange their existing options to purchase shares of
Evoke common stock granted under the Evoke Pharma, Inc. 2013 Equity Incentive Award Plan (the “Equity Plan”) for a lesser number of new stock options,
as described below. All of the existing stock options that were surrendered by the employees had exercise prices significantly above the recent trading prices
of Evoke’s common stock and the average market price of Evoke’s common stock over the prior 12 months.
Employees received three new options for every four eligible options surrendered. This “exchange ratio” (3-for-4) was applied on a grant-by-grant
basis. As a result, 2,456,999 stock options were exchanged for 1,842,746 replacement stock options.
Each new option issued to the employees has a grant date of June 17, 2019, and a per share exercise price equal to the closing price per share of
Evoke’s common stock on the grant date. The new stock options are subject to a new vesting schedule and will vest monthly over four years, commencing
June 17, 2019, subject to the holder’s continuous service to Evoke through the applicable vesting date. The new stock options retain the same expiration
date as the surrendered stock options to which they relate, and will be treated as non-qualified stock options for U.S. tax purposes.
The other terms and conditions of the new options will be governed by the terms and conditions of the Equity Plan and the stock option
agreements entered into thereunder. The Equity Plan and the form of stock option agreement used thereunder have been previously filed by Evoke with the
Securities and Exchange Commission.
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