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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 February 18, 2019, Christopher P. Prior, Ph.D., the Chief Executive Officer and a member of the Board of Directors (the “Board”) of Innovate
Biopharmaceuticals, Inc. (the “Company”), resigned as Chief Executive Officer and as a director of the Company, effective February 19, 2019. In connection
with Dr. Prior’s resignation, on February 19, 2019, Dr. Prior and the Company entered into a Separation and Release Agreement (the “Separation Agreement”)
pursuant to which Dr. Prior will (subject to his not revoking the Separation Agreement and continued compliance with existing confidentiality and noncompete obligations) be entitled to the severance payments set forth in his amended and restated employment agreement, dated March 11, 2018, with the
Company, including an amount equal to 12 months of his current base salary and certain health care reimbursement benefits, and, additionally, continued
vesting of his outstanding time-based equity awards for the 12-month period following the separation. On February 19, 2019, Dr. Prior also entered into a
Consulting Agreement with the Company pursuant to which he will provide advisory services as requested by the Company for a 12 month term at a rate of
$350 per hour.
On February 18, 2019, the Board appointed the Company’s current Executive Chairman, Sandeep Laumas, M.D., to the additional position of Chief
Executive Officer of the Company, effective upon the resignation of Dr. Prior. Dr. Laumas will not be entitled to any additional compensation as a result of
his appointment as Chief Executive Officer. Additional information about Dr. Laumas can be found in the Company’s definitive proxy statement filed with
the Securities and Exchange Commission on October 16, 2018. In connection with this appointment, the Company has entered into an amendment to the
Amended and Restated Executive Employment Agreement, dated March 11, 2018, by and between the Company and Dr. Laumas (the “Employment
Agreement”) to provide that any subsequent cessation of Dr. Laumas’s status as Chief Executive Officer will not constitute “Good Reason” under Dr.
Laumas’s Employment Agreement.
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