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Item 5.            Other Events

            On December 17, 2002, the stockholders of Evolve Software, Inc., or the Company, approved a reverse stock split of the
Company�s Common Stock at a ratio of 1 for 40.  The effective time of the reverse stock split is December 19, 2002.  The reverse stock
split affects all shares of Common Stock and the exercise price of and the number of shares underlying stock options and Common Stock
warrants of the Company outstanding immediately prior to the effective time of the reverse stock split.  The number of shares of Series A
and Series B Preferred Stock outstanding will remain the same, but the conversion price of such Preferred Stock will be appropriately
adjusted to take into account the reverse stock split.  The Company will pay cash in lieu of fractional shares based on the per share
closing sales price of the Company�s Common Stock on December 18, 2002.  The reverse stock split will reduce the number of
outstanding shares of the Company�s Common Stock from approximately 46.5 million to approximately 1.2 million.  Computershare
Trust Company, Inc. has been retained to manage the exchange of stock certificates.  The record holders of the Company�s Common
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Stock will receive a letter of transmittal from Computershare Trust Company, Inc., the Company�s transfer agent, for use in exchanging
stock certificates.
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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: December 19, 2002 Evolve Software, Inc.

By:  /s/         Arthur T. Taylor

Name:   Arthur T. Taylor
Title:     Chief Financial Officer and Vice President
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