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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 March 3, 2021, the Compensation Committee (the "Committee") of the Board of Directors (“Board”) of AcelRx Pharmaceuticals, Inc. (the
“Company”), with approval of the Board with respect to the CEO, approved time-based stock options (“Stock Options™), restricted stock units (“RSUs”),
and performance options (“Performance Options”) for the Company’s named executive officers under the Company’s 2020 Equity Incentive Plan (the
“Plan”). The Stock Options and the Performance Options are evidenced by an option grant notice, option agreement and notice of exercise, which, together
with the Plan, set forth the terms and conditions of the options. The RSUs are evidenced by an RSU grant notice and award agreement which, together with
the Plan, set forth the terms and conditions of the RSUs.

The Performance Options are subject to the satisfaction of share price targets over a performance period from March 3, 2021 to December 31, 2024 (the
"Performance Period"). Each performance option represents the right to receive one share of the Company’s common stock upon achievement of the stock
price targets established by the Committee.

The number of Stock Options, RSUs, and Performance Options granted to the officers are set forth in the table below, along with a brief description of the
vesting conditions applicable to such equity awards.

Named Executive Officer Time-Based Stock Options (1) Restricted Stock Units (2) Performance Options (3)
Vincent J. Angotti, President and - 200,000 1,000,000
Chief Executive Officer

Pamela Palmer, M.D., Ph.D., Chief 137,500 68,750 68,750
Medical Officer

Raffi Asadorian, Chief Financial 137,500 68,750 68,750
Officer

Badri Dasu, Chief Engineering 100,000 50,000 50,000
Officer

(1) The time-based stock options shall vest as follows: one-fourth (1/4) shall vest on the one year anniversary of the date of grant, and the remaining
options shall vest in equal monthly installments over the remaining 36 months, in all cases subject to the person’s Continuous Service (as defined
in the Plan).

(2) The restricted stock units shall vest in three equal consecutive annual installments on March 3, 2022, March 3, 2023 and March 3, 2024, in all
cases subject to the person’s Continuous Service (as defined in the Plan).

(3) The performance options shall be earned as follows: (i) 33% of the performance options if the Company's average closing stock price measured
over a period of thirty consecutive trading days within the Performance Period equals or exceeds $4.00, (ii) an additional 33% of the performance
option if the Company's average closing stock price measured over a period of thirty consecutive trading days within the Performance Period
equals or exceeds $5.00, and (iii) 34% of the performance options if the Company's average closing stock price measured over a period of thirty
consecutive trading days within the Performance Period equals or exceeds $6.00. Once earned, the performance options will vest on the one-year
anniversary of the date on which the Committee certifies achievement of an applicable price target, in all cases subject to the person’s Continuous
Service (as defined in the Plan).

The foregoing is only a brief description of the material terms of the Stock Options, RSUs, and Performance Options, does not purport to be
complete and is qualified in its entirety by reference to the Plan, the form of option grant notice, option agreement, and notice of exercise under the Plan,
copies of which are filed as Exhibit 10.7 to the Company’s Quarterly Report on Form 10-Q filed with the SEC on August 10, 2020, and the form of RSU
grant notice and award agreement under the Plan, copies of which are filed as Exhibit 10.8 to the Company’s Quarterly Report on Form 10-Q filed with the
SEC on August 10, 2020.




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.

Date: March 9, 2021 ACELRX PHARMACEUTICALS, INC.
By: /s/ Raffi Asadorian
Raffi Asadorian
Chief Financial Officer




