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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.

On May 13, 2024, the Audit Committee of the board of directors (the “Audit Committee”) of Evoke Pharma, Inc. (“the “Company”) determined, based on 
the recommendation of management, that the Company’s previously issued financial statements as of and for the year ended December 31, 2023, and 
quarterly reports as of and for the periods ended June 30, 2023 and September 30, 2023 (the “Affected Periods”) should no longer be relied upon due to an 
error identified in the Affected Periods in the classification of a note payable issued to Eversana Life Science Services, LLC (“Eversana”) pursuant to the 
Loan Agreement, dated January 21, 2020 (the “Eversana Credit Facility”) and related accrued interest payable (the "Aggregate Note Payable"). The 
maturity date of all amounts, including interest, borrowed under the Eversana Credit Facility will be 90 days after the expiration or earlier termination of 
the Commercial Services Agreement, dated January 21, 2020, by and between the Company and Eversana (the “Eversana Agreement”). As previously 
disclosed, either Eversana or the Company may terminate the Eversana Agreement if, among other reasons, the net profit is negative for any two 
consecutive calendar quarters beginning with the with the measurement date of June 30, 2023 (the “Net Profit Quarterly Termination Right”). Beginning 
with the quarter ended June 30, 2023 and as of the balance sheet date for each of the Affected Periods, the Company’s net profits were negative for the two 
preceding calendar quarters and therefore either Eversana or the Company could have exercised the Net Profit Quarterly Termination Right during the 60-
day period following the end of each of the Affected Periods. As such, the Aggregate Note Payable balance should have been classified within current 
liabilities rather than long-term liabilities (the "Classification Error") for the Affected Periods. The effect of the Classification Error did not impact Total 
Assets, Total Liabilities, Stockholder's Equity (Deficit) in the balance sheets or the statements of operations, stockholder's equity (deficit) or cash flows for 
the Affected Periods.
 
The error was identified during quarterly review procedures. 
  
As a result of the information described above, the Company’s management has concluded that the Company’s disclosure controls and procedures were not 
effective at the reasonable assurance level and the Company’s internal control over financial reporting was not effective as of the end of each of the periods 
covered by the Affected Periods, and the “Management’s Report on Internal Control Over Financial Reporting” included under Item 9A of Part II of the 
Company’s Form 10-K for the year ended December 31, 2023 (the “Amended Report”) should be revised to reflect this updated determination.
 
In connection with the above, the Company has identified a material weakness in internal control over financial reporting related to this matter. 
 
The Company expects to file restated financial statements for the Affected Periods on Form 10-K/A, as soon as reasonably practical. The Company’s 
remediation plan will be described in more detail in an amendment to the Amended Report. Because of this restatement, the previously-issued financial 
statements for the Affected Periods, as well as the relevant portions of any communication which describes or are based on such financial statements, 
should no longer be relied upon. 
 
The Audit Committee, along with management, discussed with BDO USA, P.C., its independent registered public accounting firm, the matters disclosed in 
this filing pursuant to this Item 4.02.
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