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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 May 2, 2019, Scott L. Glenn resigned from the Board of Directors (the “Board”) of Evoke Pharma, Inc. (the “Company”).
Mr. Glenn’s decision to resign from the Board did not result from any disagreement with the Company concerning any matter relating to its operations,
policies or practices. In connection with this resignation, pursuant to the Amended and Restated Bylaws of the Company, the Board voted to decrease the
size of the Board from seven to six members. In addition, the Board has determined to reassign Todd Brady, M.D., Ph.D. from Class I of the Board to Class II
of the Board and, accordingly, Dr. Brady will stand for
re-election at the 2021 Annual Meeting of Stockholders. Further, the Board appointed Dr. Brady as a member of the Audit Committee to replace Mr. Glenn as
an Audit Committee member.

Item 5.07

Submission of Matters to a Vote of Security Holders.

The Company held its annual meeting of stockholders (the “Annual Meeting”) on May 2, 2019. As of the close of business on March 4, 2019, the
record date for the Annual Meeting, there were 17,427,533 shares of common stock entitled to vote, of which there were 12,484,814 shares present at the
Annual Meeting in person or by proxy. At the Annual Meeting, stockholders voted on four matters: (i) the election of two Class III Directors for a term of
three years expiring at the 2022 Annual Meeting of Stockholders, (ii) the ratification of the appointment of BDO USA, LLP as the Company’s independent
registered public accounting firm for the year ending December 31, 2019, (iii) the approval of, on an advisory basis, the compensation of the Company’s
named executive officers; and (iv) the recommendation of a non-binding advisory resolution on the frequency of stockholder votes on executive
compensation. The voting results were as follows:
•

Election of two Class III Directors for a term of three years expiring at the 2022 Annual Meeting of Stockholders
Malcolm R. Hill

For

3,935,601

Withheld

905,352

Ann D. Rhoads

For

4,764,521

Withheld

76,432

There were 7,643,861 broker non-votes related to each of the two director nominees for election.
The two nominees for Class III Director were elected.
•

Ratification of the appointment of BDO USA, LLP as the Company’s independent registered public accounting firm for the year ending
December 31, 2019
Shares Voted

For

12,065,918

Against

403,688

Abstain

15,208

There were no broker non-votes related to the appointment of BDO USA, LLP.
The appointment of BDO USA, LLP was ratified.
•

The approval of, on an advisory basis, the compensation of the Company’s named executive officers
Shares Voted

For

4,362,372

Against

456,340

Abstain

22,241

There were 7,643,861 broker non-votes related to the compensation of our named executive officers.
The foregoing proposal was approved.
•

Ratification of the proposal to approve, on an advisory basis, a non-binding resolution as to the frequency of votes on executive compensation
Shares Voted

1 Year
3,249,462

2 Years
317,690

3 Years
1,219,330

Abstain
54,471

There were 7,643,861 broker non-votes related to the non-binding resolution as to the frequency of votes on executive compensation.
The option to hold executive compensation votes every year was approved on an advisory basis, and the Board determined to hold future
advisory votes on executive compensation every year.
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