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Item 3.03 Material Modification to Rights of Security Holders.

The information contained in Item 5.03 below is incorporated by reference into this Item 3.03.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On July 31, 2024, Evoke Pharma, Inc. (the “Company”) filed an amendment (the “Amendment”) to its amended and restated certificate of
incorporation to effectuate a reverse stock split of the Company’s common stock, par value $0.0001 per share (the “Common Stock”). Pursuant to the
Amendment, at the effective time of 12:01 a.m. Eastern Time on August 1, 2024, each twelve (12) shares of Common Stock issued and outstanding will be
combined into one (1) validly issued, fully paid and non-assessable share of Common Stock (the “Reverse Stock Split”). The par value per share remains
the same. Trading of the Common Stock on a Reverse Stock Split-adjusted basis will begin at the opening of trading on the Nasdaq Capital Market on
August 1, 2024. The new CUSIP number for the Common Stock following the Reverse Stock Split is 30049G302.

The Reverse Stock Split will affect all stockholders uniformly and will not alter any stockholder’s percentage interest in the Company’s equity,
except to the extent that the Reverse Stock Split would result in a stockholder owning a fractional share. No fractional shares will be issued in connection
with the Reverse Stock Split. Stockholders who would otherwise be entitled to a fractional share of Common Stock are instead entitled to receive a
proportional cash payment. The Reverse Stock Split does not decrease the number of authorized shares of Common Stock, which will remain 100,000,000
shares. The Reverse Stock Split will reduce the number of shares outstanding from approximately 8,818,511 to approximately 734,867 subject to
adjustment for fractional shares.

In addition, proportionate adjustments will be made to the per share exercise price and the number of shares issuable upon the exercise of all
outstanding stock options and warrants to purchase shares of Common Stock and the number of shares of Common Stock reserved for issuance pursuant to
the Company’s equity incentive compensation plans.

The Reverse Stock Split ratio was selected pursuant to the authority granted to the board of directors of the Company by stockholders at the Annual
Meeting of Stockholders held on May 22, 2024. A copy of the Amendment filed with the Secretary of State of the State of Delaware is filed as Exhibit 3.1
to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
3.1 Certificate of Amendment to Amended and Restated Certification of Incorporation of Evoke Pharma, Inc.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



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.

EVOKE PHARMA, INC.

Date:  August 1, 2024 By: /s/ Matthew J. D'Onofrio

Name: Matthew J. D'Onofrio
Title: Chief Executive Officer



Exhibit 3.1
CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
EVOKE PHARMA, INC.

Evoke Pharma, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware (the “DGCL”), does hereby certify:

1. The name of the Corporation is Evoke Pharma, Inc. The original Certificate of Incorporation of Evoke Pharma, Inc. was filed with the
Secretary of State of Delaware on January 29, 2007.

2. This Certificate of Amendment hereby amends and restates Article FOURTH of the Corporation’s Amended and Restated Certificate of
Incorporation to read in its entirety as follows:

FOURTH: The Corporation is authorized to issue two classes of stock to be designated, respectively, Common Stock,
par value $0.0001 per share (“Common Stock™) and Preferred Stock, par value $0.0001 per share (“Preferred Stock™). The total
number of shares the Corporation shall have the authority to issue is One Hundred Five Million (105,000,000) shares, One Hundred
(100,000,000) shares of which shall be Common Stock and Five Million (5,000,000) shares of which shall be Preferred Stock.

(1) Common Stock. The voting, dividend and liquidation rights of the holders of the Common Stock are subject to
and qualified by the rights of the holders of the Preferred Stock of any series as may be designated by the Board of Directors upon
any issuance of the Preferred Stock. The holders of the Common Stock are entitled to one vote for each share held at all meetings of
stockholders. There shall be no cumulative voting. Dividends may be declared and paid on the Common Stock from funds lawfully
available therefor as and when determined by the Board of Directors and subject to any preferential dividend rights of any then
outstanding Preferred Stock. Upon the dissolution or liquidation of the Corporation, whether voluntary or involuntary, holders of the
Corporation will be entitled to receive ratably all assets of the Corporation available for distribution to stockholders, subject to any
preferential rights of any then outstanding Preferred Stock.

Effective at 12:01 a.m., Eastern Time, on August 1, 2024 (the “Effective Time’) pursuant to the DGCL of this Certificate
of Amendment of the Amended and Restated Certificate of Incorporation of the Corporation, as amended, each 12 shares of the
Corporation’s common stock, par value $0.001 per share, one issued and outstanding immediately prior to the Effective Time (the
“Old Shares”) shall automatically be combined into one validly issued, fully paid and non-assessable share of common stock
without any further action by the Corporation or the holder thereof, subject to the treatment of fractional share interests as described
below (the “Reverse Stock Split”’). The Corporation shall not issue fractional shares in connection with the Reverse Stock Split.
Holders of Old Shares who would otherwise be entitled to receive a fraction of a share on account of the Reverse Stock Split shall
receive, upon surrender of the stock certificates formerly representing the Old Shares, in lieu of such fractional share, an amount in
cash equal to the product of (1) the closing sale price per share of the common stock as reported by The Nasdaq Capital Market on
the last trading day preceding the Effective Date by (2) the number of Old Shares held by such holder that would otherwise have
been exchanged for such fractional share interests.

2) Preferred Stock. Preferred Stock may be issued from time to time in one or more series, each of such series to
have such terms as stated in the resolution or resolutions providing for the establishment of such series adopted by the Board of
Directors of the Corporation as hereinafter provided. Authority is hereby expressly granted to the Board of Directors of the
Corporation to issue, from time to time, shares of Preferred Stock in one or more series, and, in connection with the establishment
of any such series, by adopting a resolution or resolutions providing for the issuance of the shares thereof and by filing a certificate
of designations relating thereto in accordance with the DGCL, to determine and fix the number of shares of such series and such
voting powers, full or limited, or no voting powers, and such other powers, designations, preferences and relative, participating,
optional and other special rights, and the qualifications, limitations and restrictions thereof, if any,



including, without limitation, dividend rights, conversion rights, redemption privileges and liquidation preferences, as shall be
stated in such resolution or resolutions, all to the fullest extent permitted by the DGCL. Without limiting the generality of the
foregoing, the resolution or resolutions providing for the establishment of any series of Preferred Stock may, to the extent permitted
by law, provide that such series shall be superior to, rank equally with or be junior to the Preferred Stock of any other series. The
powers, preferences and relative, participating, optional and other special rights of each series of Preferred Stock, and the
qualifications, limitations or restrictions thereof, if any, may be different from those of any and all other series at any time
outstanding. Except as otherwise expressly provided in the resolution or resolutions providing for the establishment of any series of
Preferred Stock, no vote of the holders of shares of Preferred Stock or Common Stock shall be a prerequisite to the issuance of any
shares of any series of the Preferred Stock authorized by and complying with the conditions of this Amended and Restated
Certificate of Incorporation.

3. This Certificate of Amendment was duly adopted in accordance with Section 242 of the DGCL. The Board of Directors of the Corporation
duly adopted resolutions setting forth and declaring advisable this Certificate of Amendment and directed that such amendment be considered
by the stockholders of the Corporation. An annual meeting of stockholders was duly called upon notice in accordance with Section 222 of the
DGCL and held on May 22, 2024, at which meeting the necessary number of shares were voted in favor of such amendment. The
stockholders of the Corporation duly adopted this Certificate of Amendment.

IN WITNESS WHEREQOF, this Certificate of Amendment of Amended and Restated Certificate of Incorporation has been executed as of this
31% day of July, 2024.

EVOKE PHARMA, INC.

Date:  July 31, 2024 By: /s/ Matthew J. D'Onofrio

Name: Matthew J. D'Onofrio
Title: Chief Executive Officer







