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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.
 
Oculus Innovative Sciences, Inc.
 
On January 10, 2013, our Board of Directors unanimously approved a proposal to spin-off our novel biotechnology business to
stockholders as a separate company named Ruthigen, Inc. We continue to work with our securities counsel and bankers to formulate a
comprehensive plan for the spin-off.
 
On February 1, 2013, our Board of Directors approved management changes intended to strengthen our capabilities and align our resources
to further the plan for a spin-off, dividend to shareholders and preparations for a public offering of Ruthigen, Inc.
 
Appointment of New Chief Executive Officer
 
On February 1, 2013, our Board of Directors appointed Jim Schutz as our President and Chief Executive Officer. Mr. Schutz will also
continue as a director of our Company.
 
On February 1, 2013, Hojabr Alimi stepped down from his position as our President and Chief Executive Officer. Concurrently, he was
appointed President and Chief Executive Officer of Ruthigen, Inc., a wholly-owned subsidiary of our Company, located in Santa Rosa,
California. Mr. Alimi will remain Chairman of our Board of Directors to assist during this transitional time.
 
Hojabr Alimi, age 51, is one of the founders of our Company. He held the position of President and Chief Executive Officer of our
Company from 1999-February 2013. He has also served as a director of our Company since 1999, and was appointed Chairman of the
Board of Directors in June 2006. Prior to co-founding our Company with his spouse in 1999, Mr. Alimi was a corporate microbiologist for
Arterial Vascular Engineering. Mr. Alimi received a B.A. in biology from Sonoma State University.
 
Jim Schutz, age 49, has most recently held the position of our Chief Operating Officer and General Counsel, and has served in various
other capacities as an executive officer of our Company since August 2003. He has also served as a director of our Company since May
2004. From August 2001 to August 2003, Mr. Schutz served as General Counsel at Jomed (formerly EndoSonic Corp.), an international
medical device company. From 1999 to July 2001, Mr. Schutz served as in-house counsel at Urban Media Communications Corporation,
an Internet/telecom company based in Palo Alto, California. Mr. Schutz received a B.A. in economics from the University of California,
San Diego and a J.D. from the University of San Francisco School of Law.
 
The Compensation Committee of our Board of Directors has determined that compensation will remain the same for Mr. Schutz and Mr.
Alimi.
 
Ruthigen, Inc., a wholly-owned subsidiary of Oculus Innovative Sciences, Inc.
 
On January 18, 2013, our wholly-owned subsidiary, Ruthigen, Inc., was incorporated in the State of Nevada. Ruthigen, Inc. has established
independent offices in Santa Rosa, California.
 
Appointment of New Officers
 
On February 1, 2013, our Board of Directors appointed Mr. Alimi as President and Chief Executive Officer of Ruthigen, Inc., a wholly-
owned subsidiary of our Company. Concurrently, he was appointed Chairman of the Board of Directors of Ruthigen, Inc.
 
On February 1, 2013, our Board of Directors appointed Sameer Harish as Chief Financial Officer of Ruthigen, Inc.
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Prior to joining Ruthigen, Sameer Harish, age 37, served as the principal of Harish Life Science Advisors since December 2011, an
independent consulting firm which he founded that provided financial, strategic, and market research advisory services to life science
companies. From 2005-2011, he held the position of a senior equity research analyst covering the medical devices and diagnostics sectors
at ThinkEquity and Needham & Co. From 2002-2005, Mr. Harish worked as a research analyst at Symmetry Capital, a health care focused
hedge fund, where he guided investments in the medical device, biotech, and diagnostic companies. Mr. Harish also held research and
laboratory positions at Guidant (now part of Abbott Laboratories) and Synteni (acquired by Incyte Corporation). Mr. Harish received a
B.A. from the University of California, Berkeley, where he studied molecular and cell biology with an emphasis in immunology.
 
Employment Letter with Sameer Harish
 
In connection with Mr. Harish’s appointment as Chief Financial Officer, on February 1, 2013, we entered into an employment letter with
Mr. Harish (the “ Employment Letter”). Pursuant to the terms of the Employment Letter, Mr. Harish is entitled to receive an annual base
salary of $225,000 in addition to 350,000 shares of Ruthigen common stock in the form of founder’s shares. Mr. Harish will be eligible to
participate in benefit programs offered by us, including medical, dental, vision and retirement plans, on the same terms as our other
executives. Pursuant to the terms of the Employment Letter, in the event of a merger, consolidation, sale of assets greater than 50% of
Ruthigen that occurs after Ruthigen’s planned initial public offering, or other change of control of Ruthigen after its planned initial public
offering (an “Event”), and should Mr. Harish be terminated without cause within one year after such Event, Mr. Harish will be entitled to
full vesting of outstanding shares, common or restricted, and/or stock options held by Mr. Harish as of his date of termination after the
Event. The foregoing description of the Employment Letter is qualified in its entirety by reference to the full text of the Employment
Letter, which is filed herewith as Exhibit 10.1 and incorporated herein by reference.
 
Appointment of New Directors
 
On February 1, 2013, the Board of Directors of Ruthigen, Inc. is pleased to announce the appointments of Richard Conley and Gregory
French to its Board. Messrs. Conley and French will continue to serve as directors of Oculus Innovative Sciences, Inc. in addition to their
duties as recently appointed board members of Ruthigen.
 
There are no arrangements or understandings between either Mr. Conley or Mr. French and any other persons pursuant to which each
director was respectively appointed to serve on the Board.
 
Richard Conley, age 62, most recently held the position of Chief Operating Officer at Kautz Family Vineyards, a wine production and
marketing and hospitality company, from December 2008 to July 2011. From 2001 to September 2009, he served as Executive Vice
President and Chief Operating Officer at Don Sebastiani & Sons International Wine Negociants, a branded wine marketing company. From
1994 to March 2001, he served as Senior Vice President and Chief Operating Officer at Sebastiani Vineyards, a California wine producer,
where he was originally hired as Chief Financial Officer in 1994. Mr. Conley received a B.S. in finance and accounting from Western
Carolina University and an M.B.A. from St. Mary’s University. Mr. Conley is a valuable addition to the Board of Ruthigen, Inc. due to his
depth of financial, accounting, operating and transactional experience.
 
Gregory French, age 51, co-owns G&C Enterprises LLC, a real estate and investment company, which he founded in 1999. He held various
engineering and senior management positions at several medical device companies, including Advanced Cardiovascular Systems,
Peripheral Systems Group and Arterial Vascular Engineering. Mr. French received a B.S.I.E. from the California Polytechnic State
University, San Luis Obispo. He is a valuable addition to the Board of Ruthigen, Inc. due to his extensive experience in the healthcare
industry which enables him to offer a depth of operating, experience, and senior management experience to the Board and management.
 
This report contains forward-looking statements. Forward-looking statements include, but are not limited to, statements that express our
intentions, beliefs, expectations, strategies, predictions or any other statements related to our future activities, our planned spin-off, or
future events or conditions. These statements are based on current expectations, estimates and projections about our business based, in part,
on assumptions made by management. These statements are not guarantees of future performances and involve risks, uncertainties and
assumptions that are difficult to predict. Therefore, actual outcomes and results may differ materially from what is expressed or forecasted
in the forward-looking statements due to numerous factors, including those risks discussed in our Annual Report on Form 10-K and in other
documents that we file from time to time with the SEC. These risks include, but are not limited to, the uncertainties associated with
effecting a spin-off of a separate public company, and the discretion of our Board of Directors to delay or cancel the spin-off prior to
execution. Any forward-looking statements speak only as of the date on which they are made, and we do not undertake any obligation to
update any forward-looking statement to reflect events or circumstances after the date of this report, except as required by law.
 
 
 Item 9.01 Financial Statements and Exhibits.
   
10.1 Offer of Employment Letter between Oculus Innovative Sciences, Inc. and Sameer Harish, effective as of February 1,

2013
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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.
 

 
  Oculus Innovative Sciences, Inc.
  (Registrant)
   
   
Date: February 4, 2013  /s/ Robert Miller                                   
  Name: Robert Miller
  Title: Chief Financial Officer
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Exhibit 10.1
 

 
January 29, 2013
 
Sameer Harish
[Address]
 

Re:      Offer of Employment as Chief Financial Officer
 
Dear Mr. Harish:
 
Oculus Innovative Sciences, Inc. (the “Company”) is pleased to offer you (the “Executive”) the position of Chief Financial Officer (“CFO”)
of Ruthigen, Inc. (“Ruthigen”), a wholly-owned subsidiary of the Company, reporting directly to the Chief Executive Officer of Ruthigen.
The purpose of this letter is to outline the terms and conditions of your employment, so please review this offer letter carefully. Your
signature in the space provided at the end of this letter indicates that you accept our offer of employment on these terms.
 
Salary/Benefits: You will be paid a salary rate of two hundred and twenty five thousand ($225,000) USD per year commencing on the
Employment Date (as defined below). In addition, you will receive 350,000 shares of Ruthigen’s common stock in the form of founder’s
shares. Shares will vest monthly over 60-months as further defined by the Ruthigen’s Board of Directors at a future date. You will be
eligible to participate in the Company’s medical, dental, vision and retirement (401(k)) plans on the same terms as other Company
executives.
 
Duration: This is a full time position subject to change with or without notice.
 
Employment Date: We would like you to begin employment in this new position on February 1, 2013.
 
Employment At-Will: Employment with the Company is not for a specific term and can be terminated by you or by the Company at any
time for any reason, with or without cause. Any contrary representations which may have been made or which may be made to you are
superseded by this offer.
 
Termination Upon Sale of Business: In the event of a merger, consolidation, sale of assets of greater than 50% of Ruthigen that occurs
after Ruthigen’s planned initial public offering, or other change of control of Ruthigen after its planned initial public offering (a “Change in
Control Event”), and should the Executive be terminated without cause within one year after such Change in Control Event, the Executive
shall be entitled to full vesting of outstanding shares, common or restricted, and/or stock options held by the Executive as of his date of
termination after the Change in Control Event. Other than the foregoing, there shall be no accelerated vesting in any Change in Control
Event.
 
Indemnification: The Company shall indemnify the Executive, to the maximum extent permitted by applicable law and by its Restated
Certificate of Incorporation, as may be amended from time to time, against all costs, charges and expenses incurred or sustained by the
Executive in connection with any action, suit or proceeding to which he may be made a party by reason of being an officer, director or
employee of the Company or of any subsidiary or affiliate of the Company or any other corporation for which the Executive serves in good
faith as an officer, director, or employee at the Company’s request. Further, the Company shall maintain a directors & officers liability
insurance policy covering the Executive to the extent the Company provides such coverage for its other executives.
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Confidential and Proprietary Information: The Company expects that you work all your business hours exclusively for Ruthigen, and
that you will not directly or indirectly engage in any other employment, consulting or business activity elsewhere. This policy is further
detailed in a certain Confidentiality Agreement, a copy of which is attached for your signature. The Company has a firm policy against its
employees using any trade secrets or other proprietary information of third parties or previous employers in the course of performing their
duties for the Company. This policy is set forth in a certain separate agreement entitled “Proprietary Information and Inventions
Agreement,” a copy of which is attached for your signature. During your employment with Ruthigen and with the Company, you may not
disclose to the Company or use, or induce the Company to use, any trade secrets or other proprietary information of others, including your
prior employers. By accepting employment with the Company, you agree that you will not, in the performance of your duties at the
Company, utilize or disclose any proprietary information of former employers and that you will take with you no tangible items such as
drawings or reports when you leave your current employer. This offer letter sets forth the entire agreement between you and the Company
concerning your employment and neither you nor the Company shall be bound by any condition or understanding with the respect to your
employment other than is expressly provided in this letter. This offer can only be amended in writing, signed by the Company and you.
 
Your employment is contingent upon the following: (1) signing the attached Proprietary Information and Inventions Agreement, (2) signing
the attached Confidentiality Agreement, (3) providing the Company with legally required proof of identity and authorization to work in the
United States, and (4) any and all other documents customarily executed at the time of starting employment.
 
We look forward to having you join the Ruthigen team and believe it will be a challenging and rewarding opportunity. Please indicate your
acceptance of this offer by signing and returning one copy of this letter to me.
 
Sincerely,
 
 

/s/ Hojabr Alimi   
Hojabr Alimi
Chief Executive Officer of Ruthigen, Inc.
 
 
 

Agreed and accepted:
 

/s/ Sameer Harish  Date: 2/1/2013
Sameer Harish   
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