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Item 1.01 Entry into a Material Definitive Agreement.
 
On August 2, 2013, we entered into a separation agreement with our wholly-owned subsidiary, Ruthigen, Inc., that contains key provisions
relating to our ongoing relationship with Ruthigen, and more specifically governs our relationship with Ruthigen following the completion
of Ruthigen’s intended initial public offering. We previously announced our entry into a license and supply agreement and a shared
services agreement with Ruthigen. Each of these agreements has been entered into in the overall context of Ruthigen’s separation from our
Company. The effective date for all three agreements is the closing date of Ruthigen’s intended initial public offering, if any should occur.
 
Effectiveness and Term  - Because we will continue to own, at least initially, the majority of Ruthigen’s outstanding common stock
following Ruthigen’s intended initial public offering, the separation agreement contains certain limitations on our ability to control various
aspects of Ruthigen’s business and operations in order for Ruthigen to operate as independently as possible from us to unlock the value
proposition of RUT58-60, which Ruthigen expects to result in financial gain to us and Ruthigen, if Ruthigen is successful. The separation
agreement takes effect upon the closing of Ruthigen’s intended initial public offering and terminates 8.5 years following the closing of
Ruthigen’s intended initial public offering, unless the parties mutually agree to terminate it earlier, and, as a general matter, most of the
material restrictions and obligations contained in the separation agreement lapse when we and our subsidiaries (other than Ruthigen) own
less than 19.9%, or the ownership threshold for purposes of the agreement, of the outstanding shares of Ruthigen’s common stock.
 
Expense Allocation and Reimbursement - The separation agreement sets forth the methodology for the allocation of the operational and
offering related expenses incurred prior to and in connection with Ruthigen’s intended initial public offering for which Ruthigen is required
to reimburse us. Ruthigen will also reimburse us for expenses such as salaries and benefits advanced or paid on Ruthigen’s behalf, or for
Ruthigen’s benefit, during a transition period following the closing of Ruthigen’s intended initial public offering.
 
Marketing and Transfer Restrictions - In order for the parties to control the flow of the Ruthigen shares held by us into the market to
attempt to minimize price volatility and instability in the trading market for Ruthigen’s shares, the separation agreement contains a series of
restrictions on our ability to transfer the Ruthigen shares we own. As a general matter, transfers of the Ruthigen shares we own are
primarily expected to be conducted through private marketing efforts in private placement transactions, except in the cases prescribed in the
separation agreement. For example, we are restricted from engaging in marketing efforts related to the transfer of the Ruthigen shares we
own and we are required to refer indications of interest from third parties regarding the transfer of the Ruthigen shares we own to Ruthigen,
in each case, except during certain prescribed periods set forth in the separation agreement. With respect to transfer restrictions, we are
restricted from transferring any of the Ruthigen shares we own during the one-year lock up period immediately following Ruthigen’s
intended initial public offering. Following the one-year lock up period, transfers by us of the Ruthigen shares we own must be conducted
with the consent of Ruthigen’s board of directors or within the prescribed requirements for such transfers set forth in the separation
agreement. These prescribed requirements include that the transfers must be in private placement transactions, that the purchase price
discount may not exceed 15% or 20% of the prevailing market price depending on the type of transferee, the amount of shares transferred
in a given transfer (or series of transfers comprising a single transaction) may not exceed the greater of 5% of Ruthigen’s outstanding
shares or $1,500,000 in net proceeds to us, as well as certain other requirements set forth in the separation agreement. Ruthigen has also
agreed to assist us in consummating transfers of the Ruthigen shares we own, because Ruthigen expects to be well-informed as to where the
investor demand for Ruthigen’s shares resides and Ruthigen believes its involvement may be beneficial to us and the trading market for
Ruthigen’s shares. In addition to the prescribed manner for us to conduct transfers described above, if, following a minimum of 41.5
months following the closing of Ruthigen’s intended initial public offering, we have not consummated transfers of the Ruthigen shares we
own resulting in at least $3.8 million in net proceeds to us, then we have a one-time transfer and registration right to transfer the Ruthigen
shares we own in an amount equal to the difference between $3.8 million and the net proceeds received by us resulting from transfers of
the Ruthigen shares we own as of the time we elect to exercise our one-time right. Transfers conducted using this one-time right must be
conducted with the consent of Ruthigen’s board of directors or within the prescribed requirements for such transfers set forth in the
separation agreement, including, for example, that the purchase price discount may not exceed 30% of the prevailing market price, the
amount of shares transferred may not exceed $3,800,000 in net proceeds to us, as well as certain other requirements set forth in the
separation agreement. The separation agreement also provides for certain cooling off periods between marketing attempts and/or successful
transfers, the length of which are dependent upon whether and how many Ruthigen shares we transfer.
 
Distribution - Ruthigen believes that a distribution of Ruthigen shares by us to our shareholders would be advantageous to the market for
Ruthigen’s shares by increasing liquidity, would accelerate Ruthigen’s ability to become independent from us by decreasing our ownership
of Ruthigen’s common stock and would be beneficial for our stockholders who would have a direct opportunity to participate in the
Ruthigen value proposition. We have advised Ruthigen that, following the completion of Ruthigen’s intended initial public offering and
subject to the expiration of any applicable lock-up periods or other agreements we have or may have with Ruthigen, we do not have any
near term plans to distribute the Ruthigen shares held by us to our stockholders. The decision to conduct any such distribution is at the sole
discretion of our board of directors. There is no assurance that such a distribution will ever occur. However, pursuant to the separation
agreement, we have agreed, from time to time, to retain investment bankers and tax advisors to re-evaluate the advisability of conducting a
plan of distribution of the Ruthigen shares we own and Ruthigen has agreed to register any shares that we may distribute in the future.
Presently, it is expected that any potential distribution will be taxable to our Company and our stockholders.
 
Registration Rights – The separation agreement provides us with certain “piggy back” registration rights if Ruthigen proposes to publicly
register any of its common stock following the completion of Ruthigen’s intended initial public offering, subject to certain conditions and
limitations, including cut back rights in the discretion of Ruthigen’s board of directors. In addition, following transfers by us of the
Ruthigen shares, we have certain demand registration rights requiring Ruthigen to register all of the Ruthigen shares we have transferred.
In addition, as described under “Marketing and Transfer Restrictions” above, if, following a minimum of 41.5 months following the closing
of Ruthigen’s intended initial public offering have lapsed under the separation agreement and we have not consummated transfers of the
Ruthigen shares we own resulting in at least $3.8 million in net proceeds to us, then we have a one-time transfer and registration right that
requires Ruthigen, subject to certain conditions and limitations, to register the difference between $3.8 million and the Ruthigen shares
transferred by us pursuant to the separation agreement as of the time we elect to exercise our one-time right.
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Standstill – We have agreed that, subject to the ownership threshold, we shall not, and shall not act in concert with any person to, make or
participate in a solicitation of proxies or powers of attorney or similar rights to vote any of the Ruthigen shares we own or to deposit the
Ruthigen shares we own in a voting trust.
 
Restrictions Relating to Debt – We have agreed that, subject to the ownership threshold, we shall disclose in writing the existence of the
transfer and other restrictions involving the Ruthigen shares we own, which are set forth in the separation agreement, to potential lenders in
the context of our potential negotiations to incur debt in the future, where such debt would be collateralized by the Ruthigen shares we
own.
 
WTI Loans –Ruthigen’s primary assets serve as collateral under certain loan and security agreements, or the WTI loan agreements,
between us and Venture Lending & Leasing V, Inc. and Venture Lending & Leasing VI, Inc. The separation agreement provides that if we
default under the WTI loan agreements and Ruthigen is required to make payments or transfer its assets to Venture Lending & Leasing V,
Inc. and Venture Lending & Leasing VI, Inc. on our behalf, then Ruthigen is not required to make payments that it may owe to us until
such time as we reimburse Ruthigen or Ruthigen is otherwise made whole after having met our obligations under the WTI loan agreements.
 
Voting – We have agreed that, subject to the ownership threshold, we shall vote or consent all of the Ruthigen shares we own in the same
manner as the majority of the minority holders of Ruthigen’s common stock (non-Oculus holders).
 
Equity Plan, Oculus Equity and Corporate Governance – We and Ruthigen have agreed on the principal terms of Ruthigen’s equity
incentive plan, including the formula for the number of shares reserved under the plan, the vesting schedule of awards under the plan,
timing, size and award type of the initial grants to be made following the closing of Ruthigen’s intended initial public offering, and the
formula for the evergreen refresh provision and other share caps on certain types of awards and future equity plans. The separation
agreement clarifies that options for common stock of our Company held by employees and directors of Ruthigen shall continue to vest as
long as the individuals continue in service to Ruthigen. In addition, the separation agreement provides that Ruthigen’s restated articles of
incorporation and bylaws for purposes of operating as a public company will contain provisions for a staggered board of directors and
plurality voting for the election of directors.
 
Indemnification - The separation agreement provides that each party will indemnify, defend and hold harmless the other party and its
affiliates for third party claims asserted against the other party, and that we will indemnify, defend and hold harmless Ruthigen and its
affiliates from and against any and all direct losses relating to the WTI loan agreements.
 
Directors’ and Officers’ Insurance  – The separation agreement provides that, so long as we shall maintain a directors’ and officers’
insurance program covering the past and present officers and directors of our Company, the program shall be standard in our industry and if
there is a change to the program, then we shall provide prior notice.  In addition, we have agreed not to exclude any former Oculus director
from any insurance policy coverage if such coverage is made available to our Company’s then existing directors and officers.
 
Miscellaneous – The separation agreement also contains customary provisions regarding confidentiality, access to information, books and
records, dispute resolution and the release of claims that pre-date the effective date of the separation agreement.
 
The foregoing description of the terms of the separation agreement does not purport to be a complete description and is qualified in its
entirety by reference to the full text of the separation agreement which is attached to this Current Report on Form 8-K as Exhibit 10.1 and
incorporated herein by reference in its entirety.
 
Item 2.02 Results of Operations and Financial Condition.
 
On August 8, 2013, we issued a press release announcing financial results for our fiscal quarter ended June 30, 2013. The full text of the
press release is furnished as Exhibit 99.1. The information contained in the press release shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liability of that section.
 
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 Separation Agreement by and between Oculus Innovative Sciences, Inc. and Ruthigen, Inc., dated August 2, 2013.
  
99.1 Press Release issued by Oculus Innovative Sciences, Inc., dated August 8, 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: August 8, 2013
/s/ Robert Miller
Name: Robert Miller
Title: Chief Financial Officer
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Exhibit 10.1
 

SEPARATION AGREEMENT
 
This Separation Agreement (this “Agreement”), by and between Ruthigen, Inc., a Nevada corporation (“Ruthigen”), and Oculus

Innovative Sciences, Inc., a Delaware corporation (“Oculus” and, together with Ruthigen, the “Parties” and each, a “Party”), is made and
entered into as of August 2, 2013, and shall be effective as of the closing of the IPO (as defined herein) (the “Effective Date”).

 
RECITALS

 
WHEREAS, Ruthigen is currently a wholly-owned subsidiary of Oculus;
 
WHEREAS, the board of directors of Oculus has determined that it is appropriate, desirable and in the best interests of Oculus and

its shareholders, to separate its businesses into two publicly-traded companies (the “Separation”), all as more fully described in this
Agreement and both the License and Supply Agreement, dated May 23, 2013, and the Shared Services Agreement, dated May 23, 2013, by
and between the Parties (together, the “Ancillary Agreements”);

 
WHEREAS, in order to effect the Separation, Oculus is contemplating the initial public offering (the “IPO”) of Ruthigen’s

common stock, par value $0.0001 per share (the “Common Stock”), immediately following which Oculus will continue to hold certain
shares of Common Stock (the “Ruthigen Shares”); and

 
WHEREAS, the Parties desire to set forth certain terms and conditions with respect to the Separation and Oculus’ ownership of

the Ruthigen Shares.
 
NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements set forth herein, the Parties

agree as follows:
 

ARTICLE I
THE SEPARATION

 
Section 1.1 General. Subject to the terms and conditions of this Agreement, the Parties shall use, and shall cause their respective

Affiliates (as defined below) to use, their respective reasonable best efforts to consummate the transactions contemplated hereby.
“Affiliate” shall mean, when used with respect to a specified person, a person that directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with such specified person, including, without limitation, a subsidiary,
where “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of
such person, whether through ownership of voting securities or other interests, by contract or otherwise; provided, that if control is deemed
solely on the basis of ownership of voting securities or other interests, such ownership must be in excess of fifty percent (50%) of the then
outstanding shares of common stock or the combined voting power of such person; provided further, that (i) neither Ruthigen nor Oculus
shall be considered an Affiliate of each other or of each other’s Affiliates, (ii) insofar as an officer or director of any Affiliate is an officer
or director of Ruthigen or Oculus, in reference to such other Party, the term shall exclude such officer or director in such capacity of such
other Party, and (iii) no respective Oculus or Ruthigen shareholder shall be considered an Affiliate of Oculus or Ruthigen unless such
shareholder is a subsidiary of Oculus or Ruthigen respectively.

 
Section 1.2 Assumption of Liabilities. Oculus and Ruthigen shall accept, assume (or, as applicable, retain), perform, discharge,

pay and fulfill, in accordance with their respective terms,
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(i) all of Oculus’ direct, out-of-pocket expenses advanced on Ruthigen’s behalf in connection with the IPO, which expenses shall

be those documented on Oculus’ computerized books of account in the ordinary course (and will appear on Ruthigen’s financial
statements), subject to agreement by Oculus and Ruthigen, which expenses shall be reimbursed to Oculus by Ruthigen upon the closing of,
and from the proceeds raised in, the IPO;

 
(ii) Oculus and Ruthigen shall develop and agree on the Oculus global budget, a portion of which shall include Ruthigen’s (the

“Ruthigen Budget”) and include (a) all other Ruthigen corporate, operational expenses, such as salaries, expense allocations and related
items prior to the IPO (which expenses shall not be reimbursed by Ruthigen), (b) transaction costs related to the IPO, which expenses shall
be reimbursed in accordance with clause (i) immediately above, and (c) pre-IPO third party costs incurred by Ruthigen which are associated
with Ruthigen’s FDA pre-IPO required expenses, pre-clinical studies, clinical consulting and related matters, which expenses shall not be
reimbursed by Ruthigen; provided, however, that the Ruthigen Budget shall be approved by management of Oculus and Ruthigen, the
board of directors of Ruthigen and the Oculus Special Transaction Committee; and

 
(iii) in compliance with the Shared Services Agreement, Ruthigen shall pay expenses advanced or paid by Oculus on Ruthigen’s

behalf or for Ruthigen’s benefit during the transition process following the closing of the IPO, such as salaries, benefits, and other
expenses, which expenses shall be reimbursed to Oculus by Ruthigen with 30 days of receipt of an invoice for such expenses.

 
Section 1.3 Governmental Approvals; Consents.
 
(a) To the extent that the Separation requires any notices, reports or other filings to be made, or any consents, registrations,

approvals, permits or authorizations to be obtained from any governmental authority (“Governmental Approvals ”), the Parties shall use
reasonable best efforts to obtain any such Governmental Approvals.

 
(b) The Parties shall use reasonable best efforts to obtain any consents or waivers from third parties required in connection with the

transactions contemplated by this Agreement.
 
Section 1.4 Termination of Agreements. Except with respect to obligations under this Agreement and the Ancillary Agreements

(and agreements expressly contemplated herein or therein to survive by their terms), the Parties hereby terminate any and all written or oral
agreements, arrangements, commitments or understandings, between or among them, as of the Effective Date; and each Party shall, at the
reasonable request of the other Party, take, or cause to be taken, such other actions as may be necessary to effect the foregoing.

 
Section 1.5 Disclaimer of Representations and Warranties . ON BEHALF OF THE PARTIES AND THEIR RESPECTIVE

AFFILIATES, THE PARTIES UNDERSTAND AND AGREE THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN ANY
ANCILLARY AGREEMENT, NO PARTY TO THIS AGREEMENT, ANY ANCILLARY AGREEMENT OR ANY OTHER
AGREEMENT OR DOCUMENT CONTEMPLATED BY THIS AGREEMENT HEREBY OR THEREBY, IS REPRESENTING OR
WARRANTING IN ANY WAY AS TO THE BUSINESSES OR LIABILITIES CONTRIBUTED, TRANSFERRED, DISTRIBUTED OR
ASSUMED AS CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTS OR GOVERNMENTAL APPROVALS
REQUIRED IN CONNECTION HEREWITH OR THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY SECURITY
INTERESTS OF, OR ANY OTHER MATTER CONCERNING, ANY ASSETS OF SUCH PARTY, OR AS TO THE ABSENCE OF
ANY DEFENSES OR RIGHT OF SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO ANY CLAIM OR OTHER
ASSET, INCLUDING ANY ACCOUNTS RECEIVABLE, OF ANY PARTY, OR AS TO THE LEGAL SUFFICIENCY OF ANY
CONTRIBUTION, DISTRIBUTION, ASSIGNMENT, DOCUMENT, CERTIFICATE OR INSTRUMENT DELIVERED HEREUNDER
TO CONVEY TITLE TO ANY ASSET OR THING OF VALUE UPON THE EXECUTION, DELIVERY AND FILING HEREOF OR
THEREOF.
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ARTICLE II

 
Stock Transfer Restrictions; Registration Rights

 
Section 2.1 Lock-Up Period. As of the Effective Date and expiring twelve months following the closing of the IPO (the “Lock-

Up Period”), Oculus and its Affiliates shall not, without the consent of the managing underwriter of the IPO and the board of directors of
Ruthigen, directly or indirectly, (1) offer, pledge, assign, encumber, announce the intention to sell, sell, contract to sell (including any short
sale), sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase,
distribute to its shareholders or any other individual or entity, or otherwise transfer or dispose of, any of the Ruthigen Shares, or (2) enter
into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of any of the Ruthigen
Shares, whether the consideration for any such transaction described in clause (1) or (2) above (each, a “Transfer”) is cash or otherwise.

 
Section 2.2 Additional Marketing and Transfer Restrictions.
 
(a) Marketing Restrictions. If during the Term Oculus and its Affiliates own greater than 19.9% of the issued and outstanding

Common Stock, Oculus and its Affiliates shall not, and shall not engage an investment banker, investor relations firm or firms performing
similar functions to, directly or indirectly, market or Transfer the Ruthigen Shares outside of an Oculus Transfer Period (as defined below)
or the Registration Transfer Period (as defined below), without the prior written consent of Ruthigen’s board of directors (the “Consent”).
However, for purposes of clarity, it is understood that Oculus may engage investment bankers, investor relations firms or firms performing
similar functions for its own marketing, fundraising or similar purposes (other than those involving the Ruthigen Shares) and Oculus’
communications with such firms, or the third parties with whom Oculus or such firms are communicating, may include information
regarding Ruthigen, including information for due diligence purposes and communications with auditors, subject to customary
confidentiality agreements, and furthermore, Oculus may disclose information regarding Ruthigen as required by law. Outside of an Oculus
Transfer Period or the Registration Period, in the event that anyone approaches or inquires of Oculus or its Affiliates regarding the Transfer
or potential Transfer of the Ruthigen Shares, Oculus shall direct such inquiries to Ruthigen.

 
(b) Consent Restriction. Commencing on the expiration of the Lock-Up Period and during the Term that Oculus and its Affiliates

own greater than 19.9% of the issued and outstanding Common Stock, Oculus and its Affiliates shall not enter into any Transfer without
the Consent, other than pursuant to Sections 2.2(c) or 2.2(d) below. The expense allocation provisions set forth in Section 2.2(c)(3) shall
apply with equal force to this Section 2.2(b), if the first completed Transfer is pursuant to this Section 2.2(b), rather than pursuant to Section
2.2(c).

 
(c) Additional Transfer Restrictions. Commencing two years after the closing of the IPO and during the Term that Oculus and its

Affiliates own greater than 19.9% of the issued and outstanding Common Stock, Oculus may deliver to Ruthigen a written request to
Transfer some or all of the Ruthigen Shares through a private placement transaction (a “Transfer Request”). Once the Transfer Request is
submitted, Ruthigen may take up to 120 calendar days, through private marketing efforts, to Transfer such Ruthigen Shares on behalf of
Oculus (the “Ruthigen Transfer Period”). If no Transfer is completed during the Ruthigen Transfer Period, then Oculus shall have 90
calendar days, through private marketing efforts (meaning Oculus shall not make public statements regarding any proposed Transfer of the
Ruthigen Shares), to Transfer such Ruthigen Shares (the “Oculus Transfer Period”). A Transfer completed pursuant to Section 2.2(c) must
meet the following requirements, unless the Consent is provided otherwise:
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1. Any Transfer hereunder shall be a private placement transaction that complies with Rule 144, or Section 4(1) and any other

applicable SEC regulations and rules, which may be marketed only through private marketing efforts (meaning Oculus shall not
make public statements regarding any proposed Transfer of the Ruthigen Shares). For the avoidance of doubt, Oculus shall not
publicly announce or market its intention to sell the Ruthigen Shares.

 
2. The Ruthigen Shares may be sold at a discount, if necessary, that, relative to the most recent closing price of the Common Stock

prior to the pricing of the Transfer, does not exceed (1) 20% if 80% or more (measured by dollars invested) of the purchasers are
institutional investors, defined for the purposes of this Agreement as entities whose sole business is investing in companies, and (2)
15% if 20% or more (measured by dollars invested) of the purchasers are not institutional investors.

 
3. Oculus shall pay the reasonable, documented expenses incurred by Oculus and Ruthigen in connection with the marketing and any

proposed or completed Transfer and any associated registration of the Ruthigen Shares, including but not limited to, expenses for
marketing, travel, road shows, retention of investment bankers, registration statement or other offering documents including any
blue sky fees in connection with the registration of the Ruthigen Shares, legal and other expenses; provided, however, that Ruthigen
shall pay the reasonable, documented expenses related to any registration statement or other offering documents including any blue
sky fees or registration for (i) the first completed Transfer, whether under this Section 2.2(c) or Section 2.2(b), and (ii) a registration
conducted pursuant to Section 2.2(d).

 
4. During the Oculus Transfer Period, Oculus may engage investment bankers or other professionals performing similar functions to

assist with a Transfer. In connection with such engagement, Oculus may agree to a “tail period” that exceeds the time of the Oculus
Transfer Period; provided, however, that any Transfers outside of the Oculus Transfer Period are subject to the Consent.

 
5. A Transfer (or series of Transfers conducted as part of the same transaction) may not exceed the greater of (1) five percent of the

outstanding Common Stock on the business day prior to the date of the Transfer agreement, or (2) $1,500,000 in net proceeds to
Oculus.

 
6. The terms of a Transfer may not include any additional compensation payable by Ruthigen in equity or cash to any transferee.

 
7. Whether Ruthigen or Oculus has initiated a Transfer meeting the requirements of this Section 2.2(c), both parties shall cooperate to

consummate such Transfer expeditiously.
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(d) Registration Transfer. If during the Term that Oculus and its Affiliates own greater than 19.9% of the issued and outstanding

Common Stock and upon the expiration of the second Oculus Transfer Period, Oculus has received less than $3,800,000 in net proceeds
from Transfers of the Ruthigen Shares, Oculus may make a one-time demand to Ruthigen to register and Transfer the Ruthigen Shares in an
aggregate amount up to $3,800,000 minus the net proceeds received by Oculus at the time of such demand (the “Registration Transfer
Request”). Oculus and Ruthigen shall cooperate and communicate in a manner to enable Ruthigen to deliver such amount of registered and
freely tradable Ruthigen Shares within three days following a Transfer under this Section 2.2(d). The period of time commencing on the
date of the Registration Transfer Request and continuing through the date of a Transfer completed under this Section 2.2(d) shall be the
“Registration Transfer Period.” A Transfer completed pursuant to Section 2.2(d) must meet the following requirements, unless the Consent
is provided otherwise:

 
1. The Ruthigen Shares may be sold at a discount, if necessary, that, relative to the most recent closing price of the Common Stock

prior to the pricing of the Transfer, does not exceed 30%.
 

2. The expense allocation provisions set forth in Section 2.2(c)(3) shall apply with equal force to this Section 2.2(d).
 

3. Oculus may engage investment bankers or other professionals performing similar functions to assist with a Transfer. In connection
with such engagement, Oculus may agree to a “tail period” that exceeds the time of the Registration Transfer Period; provided,
however, that any Transfers outside of the Registration Transfer Period are subject to the Consent.

 
4. The terms of a Transfer may not include any additional compensation payable by Ruthigen in equity or cash to any transferee.

 
(e) Cooling Off Period. Notwithstanding any provision of Section 2.2, unless the parties agree otherwise in writing, (i) if the net

proceeds of the Ruthigen Shares Transferred by Oculus in any Transfer consummated under Section 2.2(b) or 2.2(c) is less than $1,500,000
or no Transfer was consummated under Section 2.2(b) or 2.2(c), then Oculus shall wait at least three and one half months (105 days)
following the consummation of such Transfer or the expiration of the Oculus Transfer Period, as the case may be, before Oculus may
request another Transfer, (ii) if the net proceeds of the Ruthigen Shares Transferred by Oculus in any Transfer consummated under Section
2.2(b) or 2.2(c) is at least $1,500,000, then Oculus shall wait at least eight months following the consummation of such Transfer, before
Oculus may request another Transfer, and (iii) following the expiration of the Registration Transfer Period, if any, then Oculus shall wait
at least eight months following the consummation of such Transfer thereunder.

 
(f) Distribution. Following the expiration of the Lock-Up Period, Oculus shall from time to time, Oculus shall retain investment

bankers and tax experts to re-evaluate the advisability of conducting a plan of distribution of all or a portion of the Ruthigen Shares by
Oculus to Oculus’ shareholders (a “Distribution”). Any Distribution shall be subject to the Consent and shall comply with the notification
requirements set forth in NASDAQ Listing Rule 5250(e)(6) and Rule 10b-17 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), among other applicable rules and regulations, in connection with the Distribution. If there is a Distribution, Ruthigen
covenants to take all then-required actions to ensure that the Ruthigen Shares distributed in the Distribution are unrestricted and freely
tradable by the distributees in the Distribution, consistent with the rules and regulations of the SEC and the applicable stock exchange
customary for such Distribution transactions.
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Section 2.3 Registration Rights.
 
(a) Ruthigen Registration; Piggyback. If during the Term Oculus and its Affiliates own greater than 19.9% of the issued and

outstanding Common Stock and after the Lock-Up Period, Ruthigen proposes to register any of its Common Stock under the Securities Act
of 1933 (“Securities Act”) in connection with the public offering of such securities solely for cash (other than in (i) a registration relating to
the sale or issuance of securities to employees of Ruthigen or a subsidiary pursuant to a stock option, stock purchase, or similar employee
benefit plan or (ii) a registration relating to an SEC Rule 145 transaction), Ruthigen shall, at such time, promptly give Oculus notice of
such registration. Upon Oculus’ request given within twenty (20) days after such notice is given by Ruthigen, Ruthigen shall, subject to the
provisions below, cause to be registered all of the Ruthigen Shares Oculus has requested to be included in such registration. Ruthigen shall
have the right to terminate or withdraw any registration initiated by it under this Section 2.3(a) before the effective date of such registration,
whether or not Oculus has elected to include Ruthigen Shares in such registration. However, Oculus shall have registration rights under this
Section 2.3(a) for only up to 33% (thirty three percent) of all shares or the value of all securities, if not shares, offered by Ruthigen in any
such Ruthigen underwritten securities offering. Notwithstanding the foregoing, Ruthigen shall not be required to include any of the
Ruthigen Shares in such registration unless Oculus accepts the terms of the securities offering agreed between Ruthigen and its
underwriters, and then only in such quantity as Ruthigen’s board of directors, in its sole discretion, determines will not jeopardize the
success of the securities offering by Ruthigen. Expenses incurred in connection with Section 2.3(a) shall be paid by the party who incurred
such expenses.

 
(b) Demand Registration for Completed Transfers. If during the Term (i) a Transfer is consummated under Section 2.2(b) or

2.2(c) of this Agreement that contains an agreement requiring Ruthigen to register the Ruthigen Shares Transferred, and (ii) Ruthigen
receives a request from Oculus, Oculus on behalf of the transferees, or the transferees in such Transfer to register such shares; then
Ruthigen shall file a Form S-1, S-3 or equivalent registration statement with respect to the resale by such transferees of the Ruthigen Shares
Transferred, as soon as practicable, and in any event within thirty (30) calendar days after the date such request is given, subject to the
limitations below. Ruthigen shall use its commercial best efforts to have the SEC declare same effective within ninety (90) calendar days
after the date of such request.

 
(c) Demand Registration after Second Oculus Transfer Period . Section 2.2(d) sets forth additional registration rights provided

to Oculus following the expiration of the second Oculus Transfer Period, subject to certain conditions.
 
(d) Exceptions To Registration Obligations. Notwithstanding the foregoing obligations, if Ruthigen furnishes to Oculus a

certificate signed by Ruthigen’s chief executive officer stating that in the good faith judgment of Ruthigen’s board of directors it would be
materially detrimental to Ruthigen and its stockholders for a registration statement requested pursuant to Section 2.2(d) or 2.3 either to be
filed or to become effective, because such action would (i) materially interfere with a significant acquisition, corporate reorganization, or
other similar transaction involving Ruthigen; (ii) require premature disclosure of material information that Ruthigen has a bona fide
business purpose for preserving as confidential; or (iii) render Ruthigen unable to comply with requirements under the Securities Act or
Exchange Act, then Ruthigen shall have the right to defer taking action with respect to such filing, and any time periods with respect to
filing or effectiveness thereof shall be tolled correspondingly, for a period of not more than thirty (30) calendar days after Oculus’ request;
provided, however, that Ruthigen may not invoke this right more than once in any twelve (12) month period; and provided further that
Ruthigen shall not register any securities for its own account or that of any other stockholder during such thirty (30) calendar day period,
other than (i) a registration relating to the sale or issuance of securities to employees of Ruthigen pursuant to a stock option, stock purchase,
or similar employee benefit plan or (ii) a registration relating to an SEC Rule 145 transaction.
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(e) Expenses of Certain Registrations. The expenses of registrations conducted under Sections 2.2(b), 2.2(d) or 2.3(b) shall be

governed by the expense allocation provisions set forth in Sections 2.2(b), 2.2(c)(3) and 2.2(d)(2), as applicable, depending on the type of
registration conducted.

 
Section 2.4 Standstill. If during the Term Oculus and its Affiliates own greater than 19.9% of the issued and outstanding

Common Stock:
 
(a) Oculus and its Affiliates shall not, and shall not act in concert with any person to, make, or in any manner participate in, directly

or indirectly, a “solicitation” of “proxies” or “consents” (as such terms are used in the rules of the Securities and Exchange Commission) or
powers of attorney or similar rights to vote any shares of Common Stock in connection with any vote or other action on any matter; and

 
(b) Other than as set forth herein, Oculus and its Affiliates shall not, and shall not act in concert with any person to, deposit any of

the Ruthigen Shares in a voting trust or subject any of the Ruthigen Shares to any arrangement or agreement with any person with respect to
the voting of the Ruthigen Shares.

 
Section 2.5 Restrictions Relating to Debt.
 
(a) If during the Term Oculus and its Affiliates own greater than 19.9% of the issued and outstanding Common Stock and Oculus

or its Affiliates uses as collateral for any Indebtedness of Oculus or its Affiliates any Ruthigen Shares (the “ Collateral”), Oculus shall
disclose in writing to any creditor, as part of the loan and security agreement with such creditor holding such Collateral, that the Ruthigen
Shares are subject to the restrictions on Transfer contained in Articles II and III of this Agreement. Until registered or otherwise
Transferred consistent with the terms of this Agreement, the Ruthigen Shares shall bear restrictive legends referencing the restrictions on
Transfer contained in this Agreement. Pursuant to Section 8.2, if such creditor forecloses on the Collateral, such creditor shall assume all of
the obligations of Oculus under this Agreement. Ruthigen shall be a third party beneficiary of these restrictions. The term “Indebtedness”
means, with respect to Oculus, (i) all obligations for borrowed money, (ii) all obligations evidenced by bonds, debentures, notes or other
similar instruments, or upon which interest payments are customarily made, (iii) all obligations to pay the deferred purchase price of
property or services, but excluding obligations to trade creditors incurred in the ordinary course of business and not past due by more than
ninety (90) days, (iv) all capital lease obligations , (v) the principal balance outstanding under any synthetic lease, tax retention operating
lease, off-balance sheet loan or similar off-balance sheet financing product, (vi) all obligations to purchase securities (or other property)
which arise out of or in connection with the issuance or sale of the same or substantially similar securities (or property), (vii) all contingent
or non-contingent obligations to reimburse any bank or other person in respect of amounts paid under a letter of credit or similar instrument,
(viii) all equity securities of such person subject to repurchase or redemption otherwise than at the sole option of such person, (ix) all
“earnouts” and similar payment obligations, (x) all indebtedness secured by a lien on any asset, whether or not such indebtedness is
otherwise an obligation, (xi) all obligations under any foreign exchange contract, currency swap agreement, interest rate swap, cap or collar
agreement or other similar agreement or arrangement designed to alter the risks arising from fluctuations in currency values or interest
rates, in each case whether contingent or matured, and (xii) all obligations or liabilities of others guaranteed by Oculus.
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(b) If (i) Oculus defaults under its loan and security agreements, as amended and supplemented from time to time (the “WTI Loan

Agreements”) with Venture Lending & Leasing V, Inc. or Venture Lending & Leasing VI, Inc. (each, a “Lender” and collectively, the
“Lenders”), and (ii) Ruthigen is required to make payments or transfer its assets, whether in the form of cash or other assets, to a Lender on
Oculus’ behalf to satisfy Oculus’ obligations for such default, then Ruthigen shall not be required to make any payments due to Oculus
under this Agreement or any Ancillary Agreement until such time as Oculus reimburses Ruthigen in the amount of Ruthigen’s payments or
transferred assets to such Lender or Ruthigen is made whole in respect to having met Oculus’ default obligations (which may occur by
Ruthigen’s not making payments to Oculus which are otherwise due under any Ancillary Agreement or this Agreement), it being
understood that all such payments shall be resumed once Ruthigen has been made whole for the payment made by it for Oculus’ default
under the WTI Loan Agreements.

 
ARTICLE III

VOTING; MANAGEMENT; COMPENSATION; AND EQUITY INCENTIVE PLAN
 
Section 3.1 Voting Agreement. If during the Term Oculus and its Affiliates own greater than 19.9% of the issued and outstanding

Common Stock:
 
(a) at any duly called meeting of the stockholders of Ruthigen (or any adjournment or postponement thereof), and in any action by

written consent of the stockholders of Ruthigen, Oculus and its Affiliates, as the case may be, shall, if a meeting is held, appear at the
meeting, in person or by proxy, or otherwise cause the Ruthigen Shares to be counted as present thereof for purposes of establishing a
quorum, and Oculus and its Affiliates, as the case may be, shall vote or consent (or cause to be voted or consented), in person or by proxy,
all of the Ruthigen Shares in the same manner as the majority of the votes cast by the holders of all other shares of the issued and
outstanding Common Stock, excluding for all purposes with respect to such vote or consent all shares of Common Stock or other securities
owned, directly or indirectly, by Ruthigen employees, members of Ruthigen’s board of directors, and/or Ruthigen officers and/or their
Affiliates; and

 
(b) Oculus and its Affiliates shall not enter into any agreement, commitment or arrangement with any person the effect of which

would be inconsistent with or violative of the provisions and agreements contained in this Section 3.1.
 
Section 3.2 No Ownership Interest. Nothing in this Agreement shall be deemed to vest in Ruthigen any direct or indirect

ownership or incidence of ownership of or with respect to the Ruthigen Shares. All rights, ownership and direct or indirect economic
benefits of and relating to the Ruthigen Shares shall remain vested in and belong to Oculus.

 
Section 3.3 Matters Affecting Compensation Guidelines and Equity Incentive Plan  If during the Term Oculus and its

Affiliates own greater than 19.9% of the issued and outstanding Common Stock:
 
(a) Equity Plan.
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(i) Eligibility and Type of Awards . Prior to the Effective Date, Ruthigen shall create and Oculus shall approve the Ruthigen, Inc.

2013 Employee, Director and Consultant Equity Incentive Plan, consistent with the general principles described herein and in the form
attached as Exhibit A hereto (the “Equity Plan”). The Equity Plan provides for the grant to employees, directors and consultants of
Ruthigen of Common Stock, stock options and other Stock-Based Awards (as defined in the Equity Plan) issuable for Common Stock;
provided, however, restricted stock units (a form of Stock-Based Award under the Equity Plan, “ RSUs”) and stock options shall be the only
form of equity that may be granted pursuant to Section 3.3(b) below on the Post Closing Grant Date (as defined below) and stock options
shall be the only form of equity that may be granted thereafter. All RSUs and stock options shall be subject to vesting schedules of not less
than three years on a quarterly basis, vesting ratably for the applicable vesting period, unless otherwise set forth in this Section 3.3. In
addition, at the sole discretion of the Ruthigen board of directors, the vesting of any awards granted under the Equity Plan may be
accelerated (a) for any grantee upon a change of control, and (b) for any key employee if the key employee (X) is terminated by Ruthigen
without “Cause” (as defined in the Equity Plan, except that for employment agreements entered into prior to the date of this Agreement, the
definitions of “Cause” set forth in such employment agreements shall govern, or (Y) terminates his employment for “good reason,” (as
defined in such grantee’s employment agreement), in each case (X) or (Y) other than due to the death or disability of the grantee. Ruthigen
shall withhold (or cause to be withheld, as the case may be) from any amounts otherwise due or payable under or pursuant to any award
granted under the Equity Plan such federal, state and local income, employment, or other taxes as shall be required to be withheld pursuant
to any applicable law or regulation.

 
(ii) Shares Reserved. The Equity Plan shall become effective as of the closing of the IPO and shall reserve for aggregate issuance

21.47% (twenty one and 47/100th percent) of the Common Stock outstanding on a post-money basis immediately following the closing of
the IPO (the “Overall Plan Number”), as supported by the Radford Study provided to the Oculus Special Transaction Committee. RSUs
granted under the Equity Plan shall be counted as 1.5 (one and one half) shares for purposes of calculating both (i) the Overall Plan Number
and (ii) the shares granted as part of the Closing Current Employee Portion (as defined below); provided, however, that Performance-Based
RSUs (as defined below) shall be counted as 1.0 (one) share for purposes of calculating the Overall Plan Number.

 
(iii) Evergreen. The Equity Plan shall contain an annual evergreen refresh provision, pursuant to which a refresh shall occur on a

calendar year basis, on the first day of each calendar year, with the first refresh to occur on January 1, 2015. Pursuant to Paragraph 3(b) of
the Equity Plan, subject to incentive stock option rules and IRS requirements, the refresh shall provide for the reservation of an additional
number of shares equal to the lesser of (x) 5% of the Common Stock outstanding on a post-money basis immediately following the closing
of the IPO, which number of shares shall be calculated upon the closing of the IPO and inserted into the Equity Plan; (y) 5% of the number
of outstanding shares of Common Stock on the date of the applicable evergreen refresh; or (z) an amount determined by the Ruthigen board
of directors.

 
(iv) Shareholder Proposals to Increase Shares under Equity Plan. If, in any calendar year beginning on January 1, 2015, (a) the

number of shares added to those reserved for aggregate issuance under the Equity Plan pursuant to clause (x) of Section 3.3(a)(iii) hereof
(as reflected in the corresponding clause (i) of Paragraph 3(b) of the Equity Plan), if any, is less than (b) 5% of the Common Stock
outstanding on the date that Ruthigen files its proxy statement for its annual meeting of shareholders for such year, then Ruthigen may
submit a proposal to its shareholders to increase the number of shares reserved for aggregate issuance under the Equity Plan by the number
equal to (b) minus (a).

 
(b) Post IPO Closing Grants under the Equity Plan.
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(i) RSUs and Stock Options. Of the Overall Plan Number, a number of shares equal to 11% of the Common Stock outstanding on a

post-money basis immediately following the closing of the IPO shall be reserved for the planned post-closing equity grants to employees,
directors and consultants of Ruthigen who are in service to Ruthigen on the closing of the IPO (the “Closing Current Employee Portion”),
in amounts determined by the Ruthigen board of directors. It is understood that Ruthigen intends to make such grants on the 46th day
following the closing of the IPO (such grant date, the “Post Closing Grant Date”). The Ruthigen board of directors may elect to make the
Closing Current Employee Portion grants as a combination of stock options and/or RSUs, but under the Equity Plan the combination of
grantable stock options and/or RSUs in the Closing Current Employee Portion shall never exceed 11% of the Common Stock outstanding
on a post-money basis immediately following the closing of the IPO.

 
(ii) Performance-based RSUs. In addition to the Closing Current Employee Portion, 1.47% of the Common Stock outstanding on a

post money basis immediately following the closing of the IPO shall be reserved for grants of “Performance-Based RSUs” to employees,
directors and consultants of Ruthigen who are in service to Ruthigen on the closing of the IPO, in amounts determined by the Ruthigen
board of directors. The Performance-Based RSUs shall be granted on the Post Closing Grant Date and shall vest, if at all, in equal one-third
installments, upon certification by the Compensation Committee of the Ruthigen board of directors, of the following: (1) enrollment of the
first patient in the first pivotal clinical trial for Ruthigen’s “lead drug candidate” (as such is described in the Ruthigen S-1 Registration
Statement filed with the SEC in 2013), (2) enrollment of the first patient in the second pivotal clinical trial for Ruthigen’s lead drug
candidate, and (3) completion of the clinical study report containing the results of the second pivotal clinical trial for Ruthigen’s lead drug
candidate.

 
(c) Total Equity Plan Share Limitation. For the avoidance of doubt, the specific percentages and numbers set forth in this Section

3.3 shall not be exceeded and the same shall apply to the Equity Plan and any future equity plans adopted by Ruthigen during the Term of
this Agreement while Oculus and its Affiliates own greater than 19.9% of the issued and outstanding Common Stock.

 
Section 3.4 Oculus Options. Notwithstanding the terms of any option agreements (or option plans governing such option

agreements) granting employees or directors of Ruthigen stock options to purchase the common stock of  Oculus (the “Oculus Options”),
such individuals shall continue to vest in their Oculus Options until termination of service as an employee, director or consultant
of Ruthigen and such Oculus Options shall expire on the earlier of (a) 90 days following such termination of service with Ruthigen, (b) 90
days following the date Oculus notifies the individual that Oculus and its Affiliates own less than 19.9% of the issued and outstanding
Common Stock, and (c) the option expiration date set forth in the applicable option agreement.

 
Section 3.5 Election of Directors. Prior to the Effective Date, Ruthigen shall prepare and Oculus shall approve provisions for a

classified board of directors and plurality voting for the election of directors in Ruthigen’s amended and restated bylaws and amended and
restated articles of incorporation, which will take effect on or about the Effective Date. Such classified board and plurality voting
provisions shall be substantially as those set forth in Oculus’ bylaws and certificate of incorporation.

 
Section 3.6 Directors’ and Officers’ Insurance . It is Oculus’ intention to purchase a directors’ and officers’ insurance program

for at least six years following the Effective Date.  So long as Oculus maintains a directors’ and officers’ insurance program covering the
past and present officers and directors of Oculus and their respective successors and assigns, same shall have terms and conditions, limits,
and retentions that are standard in Oculus’ industry for similarly sized companies at similar stages of development.   If there shall be any
change in such insurance policy so that any such ex-Oculus director who is a Ruthigen director on the Effective Date (an “ex-Oculus
director”) is not covered by such policy, then Oculus shall notify any adversely affected ex-Oculus director at least five (5) business days
prior to such adverse action being effective in order to enable such ex-Oculus director to obtain individual tail or other insurance coverage. 
Oculus shall not exclude any ex-Oculus director (including such individual in his capacity as an ex-Oculus officer) from any insurance
policy coverage if such coverage is made available to Oculus’ then existing directors and officers.
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ARTICLE IV
TERM

 
Section 4.1 Term. This Agreement shall commence on the Effective Date and expire on the earlier of (a) the agreement of the

Parties to terminate the Agreement, and (b) eight and one-half (8.5) years after its Effective Date (the “Term”), at which time this
Agreement shall immediately terminate and cease to be of further force and effect, except with respect to Sections 5, 6, 7, and 8, all of
which shall survive in accordance with their terms.

 
ARTICLE V

ADDITIONAL COVENANTS
 
Section 5.1 Confidentiality.
 
(a) Until three (3) years following the earlier of the Term or other termination of this Agreement, each Party agrees to hold, and to

cause its respective Affiliates, directors, officers, employees, agents, accountants, counsel and other advisors and representatives to hold, in
strict confidence, and undertake all reasonable precautions to safeguard and protect the confidentiality of, all information concerning the
other Party that is in its possession or furnished by the other Party or its respective Affiliates, directors, officers, employees, agents,
accountants, counsel and other advisors and representatives at any time pursuant to this Agreement or otherwise (the “Information”), and
shall not use any such Information other than for such purposes as shall be expressly permitted hereunder or in any Ancillary Agreement,
except to the extent that such Information has been (i) in the public domain through no fault of such Party, (ii) lawfully acquired from other
sources, which are not bound by a confidentiality obligation, by such Party, or (iii) independently generated without reference to or use of
any proprietary or confidential information of the other Party.

 
(b) Each Party agrees not to release or disclose, or permit to be released or disclosed, any such Information to any other individual

or entity, except its directors, officers, employees, agents, accountants, counsel and other advisors and representatives who need to know
such Information and who are informed and advised that the Information is confidential and subject to the obligations hereunder, except in
compliance with Section 5.2. Without limiting the foregoing, when any Information is no longer needed for the purposes contemplated by
this Agreement, after request of the other Party, a Party will promptly either (i) destroy all copies of the Information in such Party’s
possession, custody or control (including any that may be stored in any data storage device computer, or other similar device, to the extent
not commercially impractical to destroy such copies) including, without limitation, any copies, summaries, analyses, compilations, reports,
extracts or other reproductions, in whole or in part, of such written, electronic or other tangible material or any other materials in written,
electronic or other tangible format based on, reflecting or containing Information prepared by such Party, or (ii) return to the requesting
Party, at the expense of the requesting Party, all copies of the Information furnished to such Party by or on behalf of the requesting Party.
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Section 5.2 Protective Arrangements . If a Party either (i) determines after consultation with counsel, in the opinion of such

counsel that it is required by law to disclose any Information or (ii) receives any demand under lawful process or from any governmental
authority to disclose or provide Information of the other Party that is subject to the confidentiality provisions hereof, then such Party shall
notify the other Party prior to disclosing or providing such Information and shall cooperate at the expense of the requesting Party (and to
the extent legally permissible) in seeking any reasonable protective arrangements requested by such other Party. Subject to the foregoing,
the Party receiving such request may thereafter (1) furnish only that portion of the Information that is legally required, (2) give notice to the
other Party of the Information to be disclosed as far in advance as is practical, and (3) exercise reasonable best efforts to obtain reliable
assurance that the confidential nature of such Information shall be maintained.

 
Section 5.3 Provision of Corporate Records; Equipment. Upon the prior written request by Ruthigen for specific and identified

books and records which relate to Ruthigen or the conduct of its business prior to the Effective Date, as the case may be, (the “Ruthigen
Books and Records”), Oculus shall provide, as soon as practicable but no later than thirty (30) days following the date of such request, for
the transport of the Ruthigen Books and Records in its possession or control, except to the extent such items are already in the possession of
Ruthigen or a Ruthigen Affiliate, at the expense of Ruthigen to a location provided by Ruthigen. Any and all computers and office
equipment and supplies used exclusively by or in the exclusive possession of Ruthigen’s employees as of the Effective Date, all of which
shall be identified and agreed by the Parties as of the Effective Date and listed in a written Exhibit B hereto, shall remain in the exclusive
possession of and for the exclusive use of Ruthigen’s employees after the IPO.

 
Section 5.4 Access to Information. Except as otherwise provided in any Ancillary Agreement, as of the Effective Date, Oculus

shall deliver to Ruthigen and its authorized accountants, counsel and other designated representatives all records, books, contracts,
instruments, computer data and other data and information relating to the business operations of Ruthigen (collectively, “Operations Data”)
within Oculus’ possession or control (including using reasonable best efforts to give access to persons or firms possessing such
information) insofar as such access is reasonably required by Ruthigen for the conduct of its business, subject to appropriate restrictions for
classified or privileged information. Upon delivery of the Operations Data, Ruthigen shall be responsible for same including without
limitation, the maintenance thereof. Oculus may retain a copy of all such Operations Data for its legitimate business purposes, including,
without limitation, audit, accounting, claims (including claims for indemnification hereunder), litigation and tax purposes, as well as for
purposes of fulfilling disclosure and reporting obligations and for performing under this Agreement and the transactions contemplated
hereby.

 
Section 5.5 Production of Witnesses. At all times after the consummation of the IPO, each of Oculus and Ruthigen shall use

reasonable best efforts to make available to the other, upon prior written request, its officers, directors, employees and agents as witnesses
to the extent that such persons may reasonably be required in connection with any Action.

 
Section 5.6 Privileged Matters. To allocate the interests of each Party with respect to privileged information, the Parties agree as

follows:
 
(a) Oculus shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged

information which relates solely to the business of Oculus, whether or not the privileged information is in the possession of or under the
control of Oculus or Ruthigen. Oculus shall also be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection
with privileged information that relates solely to the subject matter of any claims constituting Oculus Liabilities (as defined herein), now
pending or which may be asserted in the future, in any lawsuits or other Actions initiated against or by Oculus, whether or not the
privileged information is in the possession of or under the control of Oculus or Ruthigen.
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(b) Ruthigen shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged

information which relates solely to the business of Ruthigen, whether or not the privileged information is in the possession of or under the
control of Oculus or Ruthigen. Ruthigen shall also be entitled, in perpetuity, to control the assertion or waiver of all privileges in
connection with privileged information which relates solely to the subject matter of any claims constituting Ruthigen Liabilities (as defined
herein), now pending or which may be asserted in the future, in any lawsuits or other Actions initiated against or by Ruthigen, whether or
not the privileged information is in the possession of or under the control of Oculus or Ruthigen.

 
(c) Oculus and Ruthigen agree that they shall have a shared privilege, with equal right to assert or waive, subject to the restrictions

of this Section 5.6, with respect to all privileges not allocated pursuant to the terms of Sections 5.6(a) and (b). All privileges relating to any
claims, proceedings, litigation, disputes or other matters which involve both Oculus and Ruthigen in respect of which Oculus and Ruthigen
retain any responsibility or liability under this Agreement shall be subject to a shared privilege.

 
(d) If the other Party has a shared privilege, no Party may waive any privilege which could be asserted under any applicable law,

without the consent of the other Party, except to the extent reasonably required in connection with any litigation with third parties or as
provided in Section 5.6(e) below. Such consent shall be in writing, or shall be deemed to be granted unless written objection is made within
twenty (20) days after notice upon the other Party requesting such consent.

 
(e) In the event of any litigation or dispute between the Parties or their Affiliates regarding the subject matter hereof, either Party

may waive a privilege in which the other Party has a shared privilege, without obtaining the consent of the other Party, provided that such
waiver of a shared privilege shall be effective only as to the use of information with respect to the litigation or dispute between the Parties
and/or their Affiliates, and shall not operate as a waiver of the shared privilege with respect to third parties.

 
(f) If a dispute arises between the Parties regarding the subject matter hereof whether a privilege should be waived to protect or

advance the interest of either Party, each Party shall negotiate in good faith, shall endeavor to minimize any prejudice to the rights of the
other Party, and shall not unreasonably withhold consent to any request for waiver by the other Party. No Party will withhold consent to
waiver for any purpose except to protect its own legitimate interests.

 
(g) Upon receipt by any Party of any subpoena, discovery or other request which arguably calls for the production or disclosure of

information subject to a shared privilege or as to which the other Party has the sole right hereunder to assert a privilege, or if any Party
obtains knowledge that any of its current or former directors, officers, agents or employees has received any subpoena, discovery or other
request which arguably calls for the production or disclosure of such privileged information, such Party shall promptly notify the other
Party of the existence of the request and shall provide the other Party a reasonable opportunity to review the information and to assert any
rights it may have under this Section 5.6 or otherwise to prevent the production or disclosure of such privileged information.

 
(h) The transfer of all Information pursuant to this Agreement is made in reliance on the Parties maintaining the confidentiality of

privileged information and to assert and maintain applicable privileges hereunder. The access to information being granted, the agreement
to provide witnesses and individuals and the transfer of privileged information between the Parties hereunder shall not be deemed a waiver
of any privilege that has been or may be asserted under this Agreement or otherwise.
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Section 5.7 Publication. Oculus hereby permits Ruthigen to publish and disclose in any forms, schedules or other documents

required to be filed with the Securities and Exchange Commission by Ruthigen, Oculus’ identity and ownership of the Ruthigen Shares and
the nature of its commitments, arrangements and understandings pursuant to this Agreement and any Ancillary Agreement.

 
Section 5.8 Legal Names. As soon as reasonably practicable and in any event within sixty (60) days of the Effective Date, each

Party shall (i) cease to make any use of the other Party’s respective name and any trademarks related thereto or containing or comprising
the foregoing, including any name or mark confusingly similar thereto or dilutive thereof (the “Marks”), (ii) take steps reasonably
necessary, and fully cooperate with the other Party and its Affiliates, to remove the Marks from any corporate, trade, and assumed names
and cancel any recordation of such names with any governmental authority, and change any corporate, trade, and assumed name that uses
the Marks to a name that does not include the Marks or any variation, derivation, or colorable imitation thereof, and (iii) remove, strike
over or otherwise obliterate all Marks from (or otherwise not use in) all materials owned by each Party and its Affiliates, including without
limitation, any business cards, stationery, packaging materials, displays, signs, promotional and advertising materials, and other materials or
media including any internet usage or domain names that include the Marks. For the avoidance of doubt, the “Ruthigen” name and the
Ruthigen logo are deemed to be Marks of Ruthigen, and the “Oculus” name and the Oculus logo are deemed to be Marks of Oculus.

 
Section 5.9 Further Assurances. From time to time, as and when requested by a Party, the other Party shall execute and deliver,

or cause to be executed and delivered, all such documents and instruments, and shall take, or cause to be taken, all such further or other
actions, including, without limitation, the filing and/or recording of documents and instruments with governmental entities, as may be
reasonably necessary for the purpose of carrying out the intent of this Agreement and consummating the transactions contemplated hereby.

 
ARTICLE VI

RELEASES AND INDEMNIFICATION
 

Section 6.1 Release of Pre-Effective Date Claims.
 
(a) Except as otherwise provided in this Agreement or any Ancillary Agreement, Oculus, for itself and each of its Affiliates and all

persons who at any time on or prior to the Effective Date were directors, officers, agents or employees of Oculus or any of its Affiliates (in
each case, in their respective capacities as such Oculus person(s)), together with their respective heirs, executors, administrators, successors
and assigns, as of the Effective Date, acquits, releases and forever discharges Ruthigen, its Affiliates and all persons who at any time on or
prior to such date were directors, officers, agents or employees of Ruthigen or any of its Affiliates (in each case, in their respective
capacities as such), together with their respective heirs, executors, administrators, successors and assigns, from and against and all claims
and liabilities which Oculus may have against them arising out of or related to the subject matter of this Agreement and the Ancillary
Agreements (the “Oculus Liabilities”).
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(b) Except as otherwise provided in this Agreement or any Ancillary Agreement, Ruthigen, for itself and each of its Affiliates and

all persons who at any time on or prior to the consummation of the IPO were directors, officers, agents or employees of Ruthigen or any of
its Affiliates (in each case, in their respective capacities as such Ruthigen person(s)), together with their respective heirs, executors,
administrators, successors and assigns, as of the Effective Date, acquits, releases and forever discharges Oculus, its Affiliates and all
persons who at any time on or prior to such date were directors, officers, agents or employees of Oculus or any of its Affiliates (in each
case, in their respective capacities as such), together with their respective heirs, executors, administrators, successors and assigns, from and
against all claims and liabilities which Ruthigen may have against them arising out of or related to the subject matter of this Agreement and
the Ancillary Agreements (the “Ruthigen Liabilities”).

 
(c) Nothing contained in Section 6.1(a) and Section 6.1(b) shall impair or otherwise affect any right of any Party or its Affiliates, as

applicable, to enforce this Agreement, any Ancillary Agreement or any agreements, arrangements, commitments or understandings
unrelated to the Separation and explicitly contemplated in this Agreement or any Ancillary Agreement to continue in effect after the
Separation. In addition, nothing contained in Section 6.1(a) and Section 6.1(b) shall release any person from:

 
(i) any liability assumed, transferred by, or assigned or allocated to, a Party or its Affiliate pursuant to or contemplated by this

Agreement or any Ancillary Agreement;
 
(ii) any liability provided in or resulting from any other contract or understanding that is entered on or after the Effective Date

between one Party (and/or its Affiliate(s)), on the one hand, and the other Party (and/or its Affiliate(s)), on the other hand; and
 
(iii) any liability that the Parties may have with respect to indemnification or contribution pursuant to this Agreement or otherwise

for claims brought against the Parties by a third party, which liability shall be governed by the relevant indemnification or contribution
provisions of this Article VI and, if applicable, the appropriate provisions of the Ancillary Agreements.

 
(d) No Party shall, and no Party shall permit any of its Affiliates to, make any claim or demand, or commence any Action asserting

any claim or demand, including any claim of contribution or indemnification, against any other Party or any of such Party’s Affiliates, or
any other person released pursuant to Section 6.1(a) and/or Section 6.1(b), with respect to any and all liabilities released pursuant to Section
6.1(a) and Section 6.1(b). If a Party breaches this Section 6.1(d), such breaching Party shall be liable for all related expenses, including
without limitation, court costs, reasonable attorneys’ fees, and all other legal expenses incurred by the other Party in connection with such
breach.

 
(e) It is the intent of each Party, by virtue of the provisions of this Section 6.1, to provide for a full and complete release and

discharge of all liabilities released hereunder existing or arising from all acts and events occurring or failing to occur or alleged to have
occurred or to have failed to occur and all conditions existing or alleged to have existed with respect thereto on or before the consummation
of the IPO, whether such released liabilities are known or unknown, between one Party (and/or such Party’s Affiliates) and the other Party
(and/or such other Party’s Affiliates), including any contractual agreements or arrangements existing or alleged to exist with respect to such
released liabilities between or among any such persons on or before the Effective Date, except as otherwise set forth in this Agreement.
With respect to such released liabilities described in the immediately preceding sentence, insofar as it applies, each Party releases and
waives any and all rights it has or may have against the other Party, now and forever, under California Civil Code Section 1542 which
provides that “A general releases does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the
time of executing the release, which if known by him or her must have materially affected his or her settlement with the debtor.”
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(f) If any person makes a claim hereunder as a result of its affiliation or association with a Party (including any director, officer or

employee of a Party) and initiates an Action with respect to claims released by this Section 6.1, the Party seeking to enforce a released claim
hereunder shall pay the reasonable costs incurred and expenses of defense (including legal fees) by the other Party against whom such
Action is brought.

 
Section 6.2 Indemnification by Oculus.
 
(a) Except as otherwise provided in this Agreement or any Ancillary Agreement, following the Effective Date, Oculus shall

indemnify, defend and hold harmless Ruthigen and its Affiliates, including each of their respective directors and officers, and each of the
heirs, executors, successors and assigns of any of the foregoing (collectively, the “Ruthigen Indemnitees”), from and against any and all
direct losses of the Ruthigen Indemnitees relating to, arising out of or resulting from any of the following:

 
(i) those certain agreements by and among Venture Lending & Leasing V, Inc., Venture Lending & Leasing VI, Inc. (collectively,

the “Lenders”) and Ruthigen or those certain agreement by and among one or more of the Lenders and Oculus, and any legal, accounting,
banking, processing, delivery or other fees and expenses, costs, and expenses (including reasonable attorneys’ fees and expenses) incurred
by Ruthigen in connection with negotiation, payment, collection or enforcement of the foregoing (collectively, the “WTI Claims”). WTI
Claims shall constitute Third Party Claims; and

 
(ii) Any and all liabilities and related losses of the Ruthigen Indemnitees relating to, arising out of or resulting from a Third Party

Claim.
 
Section 6.3 Indemnification by Ruthigen. Except as otherwise provided in this Agreement or any Ancillary Agreement, after the

Effective Date, Ruthigen shall indemnify, defend and hold harmless Oculus and its Affiliates, including each of their respective directors
and officers, and each of the heirs, executors, successors and assigns of any of the foregoing (collectively, the “Oculus Indemnitees”), from
and against any and all liabilities and related losses of the Oculus Indemnitees relating to, arising out of or resulting from a Third Party
Claim.

 
Section 6.4 Reduction for Insurance Proceeds and Other Recoveries.
 
(a) The amount that any Party is required to provide indemnification (the “Indemnifying Party”) to or on behalf of the Party

entitled to such indemnification (the “Indemnitee”) pursuant to this Article VI, shall be reduced (retroactively or prospectively) by
insurance proceeds or other amounts actually recovered from third parties on behalf of such Indemnitee in respect of the Liability or related
loss. If an Indemnitee receives a payment as required by this Agreement from an Indemnifying Party in respect of any Liability or related
loss and subsequently receives insurance proceeds in respect of such Liability or related loss, then such Indemnitee shall hold such
insurance proceeds in trust for the benefit of the Indemnifying Party (or Indemnifying Parties) and shall pay to the Indemnifying Party, as
promptly as practicable after receipt, a sum equal to the amount of such insurance proceeds received, up to the aggregate amount of any
payments received from the Indemnifying Party pursuant to this Agreement in respect of such indemnifiable loss of such insurance
proceeds.

 
(b) An insurer who would otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect thereto

or, solely by virtue of the indemnification provisions hereof, have any subrogation rights with respect thereto, it being expressly understood
and agreed that no insurer or any other third party shall be entitled to a “windfall” (i.e., a benefit they would not be entitled to receive in the
absence of the indemnification provisions) by virtue of the indemnification provisions hereof. Notwithstanding the foregoing, each of
Ruthigen and Oculus shall be required to use reasonable best efforts to collect or recover any available insurance proceeds.
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Section 6.5 Procedures For Indemnification of Third Party Claims.
 
(a) If (1) one Party as an Indemnitee shall receive notice or otherwise learn of the assertion against it by a third party (including

any governmental authority) of any claim or of the commencement by any such person of any Action based upon a duty or obligation
alleged to be due by the other Party to such third party, (ii) such other Party has breached such duty or obligation (collectively, a “ Third
Party Claim”), and (iii) with respect to such Third Party Claim the other Party as an Indemnifying Party may be obligated to provide
indemnification to such Indemnitee, then such Indemnitee shall give such Indemnifying Party and each Party to this Agreement, written
notice thereof as soon as reasonably practicable, but no later than thirty (30) days after becoming aware of such Third Party Claim. Any
such notice shall describe the Third Party Claim in reasonable detail. If any Party shall receive notice or otherwise learn of the assertion of
a Third Party Claim which may reasonably be determined to be a Liability of a Party, such Party shall give the other Party to this Agreement
written notice thereof within thirty (30) days after becoming aware of such Third Party Claim. Any such notice shall describe the Third
Party Claim in reasonable detail. Notwithstanding the foregoing, the failure of any Indemnitee or other Party to give notice as provided in
this Section 6.5(a) shall not relieve the related Indemnifying Party of its obligations under this Article VI, except to the extent that such
Indemnifying Party is actually prejudiced by such failure to give notice.

 
(b) An Indemnifying Party shall defend any Third Party Claim, at such Indemnifying Party’s own expense and with such

Indemnifying Party’s own counsel; provided, that if the defendants in any such claim include both the Indemnifying Party and one or more
Indemnitees and in such Indemnitees’ reasonable judgment an actual conflict of interest or one is likely to be asserted between such
Indemnitees and such Indemnifying Party in respect of such claim, then such Indemnitees shall have the right to employ separate counsel,
in which event the reasonable fees and expenses of such separate counsel (but not more than one separate counsel for all Indemnitees and in
any instance reasonably satisfactory to the Indemnifying Party) shall be paid by the Indemnifying Party. Within thirty (30) days after the
receipt of notice from an Indemnitee in accordance with Section 6.5(a) (or sooner, if the nature of such Third Party Claim so requires), the
Indemnifying Party shall notify the Indemnitee of its election whether the Indemnifying Party will assume responsibility for defending such
Third Party Claim. After notice from an Indemnifying Party to an Indemnitee of its election to assume the defense of a Third Party Claim,
such Indemnitee shall have the right to employ separate counsel and to participate in (but not control) the defense, compromise, or
settlement thereof, but the fees and expenses of such counsel shall be the expense of such Indemnitee.

 
(c) With respect to any Third Party Claim, the Indemnifying Party and Indemnitees agree, and shall cause their respective counsel

(if applicable), to cooperate fully (in a manner that will preserve all attorney-client privilege or other privileges) to mitigate any such claim
and minimize the defense costs associated therewith.

 
(d) If an Indemnifying Party fails to assume the defense of a Third Party Claim within thirty (30) days after its receipt of written

notice of such claim, upon delivering notice to such effect to the Indemnifying Party, the Indemnitee will have the right to undertake the
defense, compromise or settlement of such Third Party Claim on behalf of and for the account of the Indemnifying Party subject to the
limitations as set forth in this Section 6.5; provided, however, that such Third Party Claim shall not be compromised or settled without the
prior written consent of the Indemnifying Party, which consent shall not be unreasonably withheld, delayed or conditioned. If the
Indemnitee assumes the defense of any Third Party Claim, it shall keep the Indemnifying Party reasonably informed of the progress of any
such defense, compromise or settlement. In such instance, the Indemnifying Party shall reimburse all out of pocket costs and expenses of
the Indemnitee in the event it is ultimately determined that the Indemnifying Party is obligated to indemnify the Indemnitee with respect to
such Third Party Claim. In no event shall an Indemnifying Party be liable for any settlement effected without its consent, which consent
will not be unreasonably withheld, delayed or conditioned.
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Section 6.6 Additional Matters.
 
(a) In the event of payment by or on behalf of any Indemnifying Party to any Indemnitee in connection with any Third Party Claim,

such Indemnifying Party shall be subrogated to and shall stand in the place of such Indemnitee as to any events or circumstances in respect
of which such Indemnitee may have any right, defense or claim relating to such Third Party Claim against any claimant or plaintiff
asserting such Third Party Claim or against any other person. Such Indemnitee shall cooperate with such Indemnifying Party in a
reasonable manner, and at the cost and expense (including allocated costs of in-house counsel) of such Indemnifying Party, in prosecuting
any subrogated right, defense or claim.

 
(b) In the event of an Action involving a Third Party Claim in which the Indemnifying Party is not a named defendant, if the

Indemnifying Party shall so request, the Parties shall endeavor to substitute the Indemnifying Party for the named defendant, and add the
Indemnifying Party as a named defendant if at all practicable. If such substitution or addition cannot be achieved for any reason or is not
requested, the named defendant shall allow the Indemnifying Party to manage the Action as set forth in this section and subject to Section
6.5 with respect to liabilities, the Indemnifying Party shall fully indemnify the named defendant against all costs of defending the Action
(including court costs, sanctions imposed by a court, attorneys’ fees, experts’ fees and all other external expenses, and the allocated costs of
in- house counsel), the costs of any judgment or settlement, and the cost of any interest or penalties relating to any judgment or settlement.

 
Section 6.7 Survival of Indemnities. The rights and obligations of each Party and its respective Indemnitees under this Article VI

shall survive the sale or other transfer by any Party or its Affiliates of any businesses or the assignment by it of any and all liabilities.
 

ARTICLE VII
DISPUTE RESOLUTION

 
Section 7.1 Disputes. Oculus and Ruthigen recognize that disputes, disagreements, claims and controversies (for purposes of this

Article VII, each, a “Dispute”) as to certain matters may from time to time arise during the Term which relate to either Party’s rights and
obligations hereunder. It is the objective of the Parties to establish procedures to facilitate the resolution of such Disputes in an expedient
manner by cooperation and without resort to litigation. In the event of such Dispute, either Party may, by written notice to the other, have
such Dispute referred to their respective chief executive officers for attempted resolution by good faith negotiations. If the chief executive
officers are not able to resolve such Dispute within fourteen (14) days after receipt of notice, then at the request of any Party the Dispute
shall be resolved as provided in Section 7.2.
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Section 7.2 Arbitration. Any Dispute arising out of or relating to this Agreement, including, without limitation, Disputes relating

to breach, validity or termination hereof, that has not been resolved in accordance with Section 7.1 herein shall, at the request of any Party,
be finally resolved by binding arbitration in the manner described below to be held in San Francisco, California. The arbitration shall be
conducted in accordance with the then current Commercial Arbitration Rules (CAR) of the American Arbitration Association (AAA). The
place of arbitration shall be San Francisco, California. The arbitration shall be conducted in English by a single arbitrator selected in
accordance with the CAR. Discovery and disclosure in the arbitration shall be limited in that there shall be no depositions taken before
hearing. Hearing of testimony shall be completed within one hundred twenty (120) days after the appointment of the arbitrator. The
arbitrator shall issue a written reasoned decision within thirty (30) days after the close of hearings. The arbitrator shall have the power to
award injunctive relief, as well as the costs and expenses of arbitration (excluding attorneys’ fees) to the Parties in the proportion that the
arbitrator deems appropriate. The arbitrator is not authorized to award punitive, exemplary, or multiple damages. Any award issued by the
arbitrator shall be enforceable in any court of competent jurisdiction.

 
Section 7.3 Arbitration Confidentiality. The arbitration proceeding shall be confidential and the arbitrator shall issue appropriate

protective orders to safeguard each Party’s confidential Information. Except as required by law or regulation or in connection with the
enforcement of an award, no Party shall make (or instruct the arbitrator to make) any public disclosure with respect to the proceedings or
any arbitral award or decision of the arbitrator without prior written consent of the other Party. The existence of any Dispute submitted to
arbitration and other aspects of any arbitration proceedings, and any awards and the contents thereof, shall be kept in confidence by the
Parties and the arbitrator, except as may be required in connection with the enforcement of such award or as otherwise required by
applicable law or regulatory authority.

 
ARTICLE VIII

MISCELLANEOUS
 

Section 8.1 Governing Law;Venue. This Agreement and the rights and obligations of the Parties hereunder are governed by, and
construed and enforced in accordance with, the laws of the State of California, without regard to principles of conflict of laws. All actions
brought to enforce this Agreement shall be brought in courts located in the county of San Francisco, California or courts of the United
States located in the Northern District of California.

 
Section 8.2 Amendment; Successors and Assigns . This Agreement may be amended only by a written instrument executed by

both Parties. This Agreement shall be binding upon, and shall inure to the benefit of, the Parties and their respective successors and assigns.
Notwithstanding the foregoing, this Agreement shall not be assignable, in whole or in part, by any Party without the prior written consent of
the other Party, and any attempt to assign any rights or obligations arising under this Agreement without such consent shall be null and
void; provided, that so long as such assignment is not to a competitor of the other Party (a competitor is defined as a person who derives
twenty percent (20%) or more of its revenues from the same or substantially the same products or reasonable substitutes for same as the
non-assigning Party), (i) a Party may assign this Agreement in connection with a merger transaction in which such Party is not the surviving
entity or the sale by such Party of all or substantially all of its assets, and (ii) upon the effectiveness of such assignment, the assigning Party
shall be released from all of its obligations under this Agreement if the surviving entity of such merger or the transferee of such assets shall
agree in writing, in form and substance reasonably satisfactory to the other Party, to be bound by all terms of this Agreement as if named as
a “Party” hereto.
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Section 8.3 Counterparts; Entire Agreement . This Agreement may be executed in one or more counterparts, including by

facsimile, PDF or other form of electronic signature, all of which together shall be considered one and the same instrument. This Agreement
shall constitute the entire agreement between the Parties with respect to the subject matter contained in this Agreement, and supersede any
and all prior negotiations, understandings and agreements between the Parties with respect to such subject matter, whether oral or written.

 
Section 8.4 Notice. Any and all notices and other communications concerning this Agreement shall be in writing and addressed as

follows:
 
if to Ruthigen:
Ruthigen, Inc.
2455 Bennett Valley Road, Suite C116
Santa Rosa, CA 95404
Attn: CEO
 
with a copy to:
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
666 Third Avenue
New York, NY 10017
Attn: Ivan K. Blumenthal, Esq.
 
If to Oculus:
Oculus Innovative Sciences, Inc.
1129 N. McDowell
Petaluma, CA 94954
Attn: CEO
 
with a copy to:
Attn: J.F. Petruzzelli
K&L Gates LLP
630 Hansen Way
Palo Alto, California 94304

 
or at such other address as may be designated in writing pursuant to the terms hereof to the other Party. All such notices and other
communications shall be sent by one of the following means - certified U.S. mail, return receipt requested, by a nationally recognized
overnight delivery service, by facsimile or by email if sent to the Party recipient’s regular business email address and facsimile number, and
shall be deemed delivered: if sent by U.S. Mail, five (5) days after certification thereof; if sent by facsimile, upon verification of receipt; if
sent by overnight delivery service, one (1) business day after delivery to the courier; or if sent by email, on the business day sent if during
the normal business hours of the recipient and otherwise on the next business day; provided, that if sent by facsimile or email, a copy of
such notice or other communication shall be sent at the same time as such facsimile or email notice by another means permitted by this
Section.

 
Section 8.5 Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid, void

or unenforceable, the remaining provisions hereof, or the application of such provision in jurisdictions other than those as to which it has
been held invalid or unenforceable, shall remain in full force and effect and shall in no way be affected, impaired or invalidated thereby, so
long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner adverse to any Party. Upon
such determination, the Parties shall negotiate in good faith in an effort to agree upon such a suitable and equitable provision to effect the
original intent of the Parties.
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Section 8.6 Headings. The article, section and paragraph headings contained in this Agreement are for reference purposes only

and shall not affect in any way the meaning or interpretation of this Agreement.
 
Section 8.7 Specific Performance. Irreparable damage could occur in the event that the provisions of this Agreement were not

performed in accordance with their specific terms. Accordingly, solely with respect thereto and regardless of the arbitration provisions
hereof, the Parties shall be entitled to seek injunctive relief from a California court with jurisdiction of the parties and subject matter to
enforce specifically the terms and provisions hereof or other equitable remedies in addition to any other remedy or relief to which they may
be entitled.

 
Section 8.8 No Partnership, Agency or Joint Venture.  This Agreement is not intended to create, and does not create, any

agency, partnership, joint venture or any like relationship between the Parties. Without limiting the generality of the foregoing sentence,
Oculus is entering into this Agreement solely on its own behalf and shall not have (x) any obligation to perform on behalf of any other
holder of Common Stock or (y) any liability (regardless of the legal theory advanced) for any breach of this Agreement by any other holder
of Common Stock and (b) by entering into this Agreement does not intend to form a “group” for purposes of Rule 13d-5(b)(1) of the
Securities Exchange Act of 1934, as amended, or any other similar provision of applicable law.

 
 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, this Separation Agreement has been executed by the Parties as of the date indicated above.
 
 
 

RUTHIGEN, INC.
 
By: /s/ Hoji Alimi                         

Name: Hoji Alimi
Title: CEO
 
 

OCULUS INNOVATIVE SCIENCES, INC.
 
By: /s/ Jim Schutz                      

Name: Jim Schutz
Title: CEO
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EXHIBIT A

 
Ruthigen, Inc. 2013 Employee, Director and Consultant Equity Incentive Plan
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EXHIBIT B

 
List for Section 5.3
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Exhibit 99.1
 

 
FOR IMMEDIATE RELEASE

 
Oculus Innovative Sciences Reports Revenues of $3.4 Million for First Quarter of Fiscal 2014

 
· EBITDAS for first quarter was ($713,000), which includes $477,000 of Ruthigen-related expenses in the quarter
· Oculus’ wholly owned subsidiary, Ruthigen, files a registration statement on Form S-1A on August 8, 2013
· Cash position of $5.4 million at June 30, 2013

 
Conference Call Begins at 4:30 p.m. (EDT) Today

 
 
 
PETALUMA, Calif.--(August 8, 2013)--Oculus Innovative Sciences, Inc. (Nasdaq: OCLS) today announced financial results for the first
quarter of fiscal year 2014, ended June 30, 2013. Total revenues were $3.4 million for the first quarter were down $679,000 as compared to
$4.1 million for the same period in the prior year.
 
“This is a year of transition for Oculus, setting the stage to create long-term value and stronger revenue growth with several exciting near-
term opportunities,” said Jim Schutz, Oculus CEO. “First, our drug subsidiary, Ruthigen, continues to progress towards a planned IPO,
which we believe will add significant short-term value in the form of cash and potential for increased stock price. Second, Vetericyn’s
animal healthcare sales are picking back up after a slow spring with a strong start to the summer. Third, we see continued strong unit
growth in Latin America that has averaged 50% plus over the last three quarters as compared to the prior years’ quarters. Fourth, we
anticipate an FDA clearance for our new scar hydrogel and subsequent launch before the end of this fiscal year. And finally, international
sales, especially in Europe, should show solid growth before our fiscal year end as a result of additional product approvals and added
partners.  We believe the stage is set for a return to positive year-over-year revenue growth later this year and next.”
 
The decline in quarterly revenue growth was the result of three factors: 1) the delayed seasonal purchasing in the ranch and farm animal
sector for the Vetericyn™ animal healthcare products due to late winter storms, which negatively impacted sales in the months of April and
May, 2013; 2) lower dermatology sales due to the discontinuance of one partner and the launch of products by a new partner last year,
causing a revenue spike in the first quarter of FY 2013, which was not repeated this quarter; and 3) the structure of the Latin America-
Mexico partnership, completed in August last year, reduced Oculus’ short-term revenue growth despite a 53% increase in unit volume
sales.
 
Product revenue in the United States for the three months ended June 30, 2013, decreased $710,000, or 35%, due to a decline in sales in
U.S. dermatology and animal health care products. Oculus recorded revenue in the amounts of $741,000 and $1.1 million for the three
months ended June 30, 2013 and 2012, respectively, from Innovacyn, the company’s animal healthcare partner. The late winter Eastern and
Midwestern storms that occurred through spring have delayed seasonal sales to the ranch and farm animal sector for Q4 2013 and the first
two months of Q1 2014. The decline in U.S. dermatology revenues was due to the discontinuation of Oculus’ partnership with Onset
Dermatologics and revenue recognition in the launch of the Quinnova Pharmaceuticals’ Microcyn-based Atrapro® dermatology products in
the first quarter of 2012, which was a one-time event and did not repeat in the first quarter of 2013.
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Revenue in Mexico for the three months ended June 30, 2013, was $1.4 million, up $46,000, or 3%, as compared to the same period in the
prior year caused by the higher unit volume growth of 53% and the recognition of $375,000 related to the amortization of upfront license
fees paid by More Pharma, our exclusive partner in Mexico. The increase in units sold and the amortization was partially offset by about a
54% reduction in the overall average sales price per unit. Also, due to the transfer of the sales function in Mexico to More Pharma, the
company’s exclusive partner in Mexico, Oculus eliminated nearly all sales operating costs, thus improving the company’s long-term
operating profitability in Mexico.
 
Revenue in Europe and rest of world for the three months ended June 30, 2013, increased $2,000 as compared to the same period in the
prior year, with increases in sales in China, India and Singapore, partially offset by decreases in Europe and Middle East.
 
Oculus reported gross profit related to Microcyn® products of $2.1 million or 68% of product revenues, during the three months ended
June 30, 2013, compared to a gross profit of $2.8 million, or 74% of product revenues, for the same period in the prior year. Gross margins
were down due to the decline of margins in Mexico related to the More Pharma transaction, partially offset by higher gross margins in the
United States and Europe.
 
Total operating expenses decreased by $53,000, or 2%, to $3.3 million for the three months ended June 30, 2013. Operating expenses minus
non-cash expenses during the first quarter, were $3.0 million, with $3.0 million and remained flat when compared with $3.0 million for the
same period in the prior year. Research and development expenses were $507,000 for the three months ended June 30, 2013, down $25,000
due to lower preclinical expenses. Selling, general and administrative expense decreased $28,000, or 1%, to $2.8 million during the three
months ended June 30, 2013. The slight decrease was primarily due to lower selling expenses in Mexico, partially offset by higher expenses
related to Ruthigen and investor-related costs in the United States.
 
Loss from operations minus non-cash expenses for the three months ended June 30, 2013, was $713,000, including $477,000 of expenses
related to Ruthigen, compared to $22,000 for the same period in the prior year.
 
Net loss for the three months ended June 30, 2013, was $1.7 million, an increase of $2.2 million from a net income of $445,000 for the
same period in the prior year. Non-operating (expense) income declined $1.5 million from the same period last year to an expense of
$337,000 from an income of $1.2 million related to two separate non-cash adjustments related to stock issued to the company’s lender and
warrants issued to an investor, which are in the table reconciling GAAP measures to non-GAAP measures below. Stock-based
compensation charges were $347,000 and $400,000 for the quarters ended June 30, 2013, and 2012, respectively.
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As of June 30, 2013, Oculus had unrestricted cash and cash equivalents of $5.4 million, compared with $4.4 million as of June 30, 2012,
and $7.9 million as of March 31, 2013.
 
Conference Call
Oculus management will hold a conference call today to discuss first quarter fiscal 2013 results and to answer questions, beginning at 4:30
p.m. EDT. Individuals interested in participating in the conference call may do so by dialing 877-303-7607 for domestic callers or 973-638-
3203 for international callers. Those interested in listening to the conference call live via the Internet may do so at
http://ir.oculusis.com/events.cfm. Please log on approximately 30 minutes prior to the presentation in order to register and download the
appropriate software.
 
A telephone replay will be available for seven days following the conclusion of the call by dialing 855-859-2056 for domestic callers, or
404-537-3406 for international callers, and entering conference code 17450193. A webcast replay will be available on the site at
http://ir.oculusis.com/events.cfm for one year following the call.
 
About Oculus Innovative Sciences, Inc.
Oculus Innovative Science is a global healthcare company that designs, manufactures and markets prescription and non-prescription
products in 27 countries. The company's products are used to treat patients in surgical/advanced wound management, dermatology,
women’s health and animal health markets; addressing the unmet medical needs of these markets, while raising the standard of patient care
and lowering overall healthcare costs.  The company's headquarters are in Petaluma, California, with manufacturing operations in the
United States and Latin America. More information can be found at www.oculusis.com
 
Forward-Looking Statements
Except for historical information herein, matters set forth in this press release are forward-looking within the meaning of the "safe harbor"
provisions of the Private Securities Litigation Reform Act of 1995, including statements about the commercial and technology progress and
future financial performance of Oculus Innovative Sciences, Inc. and its subsidiaries (the “Company”). These forward-looking statements
are identified by the use of words such as “anticipates,” “believes,” “expects,” “may,” “plans,” and “will,” among others. Forward-looking
statements in this press release are subject to certain risks and uncertainties inherent in the Company's business that could cause actual
results to vary, including such risks that regulatory clinical and guideline developments may change, scientific data may not be sufficient to
meet regulatory standards or receipt of required regulatory clearances or approvals, clinical results may not be replicated in actual patient
settings, protection offered by the Company's patents and patent applications may be challenged, invalidated or circumvented by its
competitors, the available market for the Company's products will not be as large as expected, the Company's products will not be able to
penetrate one or more targeted markets, revenues will not be sufficient to fund further development and clinical studies, the Company may
not meet its future capital needs, the Company may not be able to obtain additional funding, as well as uncertainties relative to varying
product formulations and a multitude of diverse regulatory and marketing requirements in different countries and municipalities, the
uncertainties associated with an initial public offering of a separate public company, and the discretion of the Company’s Board of
Directors to delay or cancel the spinoff prior to execution, and other risks detailed from time to time in the Company's filings with the
Securities and Exchange Commission including its annual report on Form 10-K for the year ended March 31, 2013. The Company
disclaims any obligation to update these forward-looking statements, except as required by law.
 
Oculus and Microcyn® Technology are trademarks or registered trademarks of Oculus Innovative Sciences, Inc. All other trademarks and
service marks are the property of their respective owners.
 
Media and Investor Contact:
 
Oculus Innovative Sciences, Inc.
 
Dan McFadden
VP of Public and Investor Relations
(425) 753-2105
dmcfadden@oculusis.com
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OCULUS INNOVATIVE SCIENCES, INC. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
(In thousands, except share and per share amounts)

(Unaudited, except for the Year Ended March 31, 2013)
 

 June 30,   March 31,  
  2013   2013  

ASSETS       
Current assets:         

Cash and cash equivalents  $ 5,380  $ 7,900 
Accounts receivable, net   2,192   1,707 
Inventories, net   813   992 
Prepaid expenses and other current assets   566   935 

Total current assets   8,951   11,534 
Property and equipment, net   908   800 
Deferred offering costs   553   44 
Other assets   169   187 

Total assets  $ 10,581  $ 12,565 
LIABILITIES AND STOCKHOLDERS’ EQUITY         

Current liabilities:         
Accounts payable  $ 1,025  $ 808 
Accrued expenses and other current liabilities   648   703 
Current portion of cash settlement liability (See Note 3)   153   37 
Deferred revenue   2,277   2,320 
Current portion of long-term debt, net of debt discount of $469 (unaudited) and $521 at

June 30, 2013 and March 31, 2013, respectively   657   1,259 
Total current liabilities   4,760   5,127 

Deferred revenue   2,253   2,619 
Long-term debt, net of debt discount of $133 (unaudited) and $248 at June 30, 2013 and

March 31, 2013, respectively, less current portion   696   676 
Cash settlement liability, less current portion (See Note 3)   255   62 

Total liabilities   7,964   8,484 
Commitments and Contingencies         
Stockholders’ Equity         

Convertible preferred stock, $0.0001 par value; 5,000,000 shares authorized, none issued
and outstanding at June 30, 2013 (unaudited) and March 31, 2013,  respectively   –   – 

Common stock, $0.0001 par value; 14,285,715 shares authorized, 6,625,555 and
6,583,150 shares issued and outstanding at June 30, 2013 (unaudited) and March 31,
2013, respectively   1   1 

Additional paid-in capital   145,163   144,816 
Accumulated other comprehensive loss   (3,090)   (2,991)
Accumulated deficit   (139,457)   (137,745)

Total stockholders’ equity   2,617   4,081 
Total liabilities and stockholders’ equity  $ 10,581  $ 12,565 
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OCULUS INNOVATIVE SCIENCES, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Comprehensive Loss (Income)
(In thousands, except per share amounts)

(Unaudited)
 

  Three Months Ended June 30,  
  2013   2012  
Revenues         

Product  $ 2,721  $ 3,804 
Product licensing fees   433   12 
Service   218   235 

Total revenues   3,372   4,051 
Cost of revenues         

Product   1,021   988 
Service   151   179 

Total cost of revenues   1,172   1,167 
Gross profit   2,200   2,884 
Operating expenses         

Research and development   507   532 
Selling, general and administrative   2,819   2,847 

Total operating expenses   3,326   3,379 
Loss from operations   (1,126)   (495)
Interest expense   (250)   (288)
Interest income   1   1 
Loss due to change in fair value of common stock (See Note 3)   (309)   – 
Gain due to change in fair value of derivative liabilities   –   1,247 
Other expense, net   (28)   (20)
Net (loss) income  $ (1,712)  $ 445 
Preferred stock deemed dividend   –   (1,062)
Net loss available to common shareholders  $ (1,712)  $ (617)
Net loss per common share: basic and diluted  $ (0.26)  $ (0.14)
Weighted-average number of shares used in per common share calculations:         

Basic and diluted   6,619   4,514 
Other comprehensive loss         

Net (loss) income  $ (1,712)  $ 445 

Foreign currency translation adjustments   (99)   (120)
Comprehensive (loss) income  $ (1,811)  $ 325 
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OCULUS INNOVATIVE SCIENCES, INC. AND SUBSIDIARIES

Reconciliation of GAAP Measures to Non-GAAP Measures
(In thousands)
(Unaudited)

 

  
Three Months Ended

June 30,  
  2013   2012  
(1) Loss from operations minus non-cash expenses (EBITDAS):         
GAAP loss from operations as reported  $ (1,126)  $ (495)
Non-cash adjustments:         
Stock-based compensation   347   400 
Depreciation and amortization   66   73 
Non-GAAP loss from operations minus non-cash expenses (EBITDAS)  $ (713)  $ (22)
         
(2) Net loss minus non-cash expenses:         
GAAP net loss as reported   (1,712)  $ 445 
Non-cash adjustments:         
Stock-based compensation   347   400 
Depreciation and amortization   66   73 
Loss due to change in fair value of common stock   309   – 
Loss (gain) due to change in fair value of derivative instruments   –   (1,247)
Non-cash interest expense   167   150 
Non-GAAP net loss minus non-cash expenses  $ (823)  $ (179)
         
(3) Operating expenses minus non-cash expenses:         
GAAP operating expenses as reported  $ 3,326  $ 3,379 
Non-cash adjustments:         
Stock-based compensation   (322)   (368)
Depreciation and amortization   (29)   (42)
Non-GAAP operating expenses minus non-cash expenses  $ 2,975  $ 2,969 

 
Generally, a non-GAAP financial measure is a numerical measure of a company's performance, financial position or cash flow that either
excludes or includes amounts that are not normally excluded or included in the most directly comparable measure calculated and presented
in accordance with GAAP.
  
(1) Loss from operations minus non-cash expenses (EBITDAS) is a non-GAAP financial measure. The Company defines operating loss

minus non-cash expenses as GAAP reported operating loss minus operating depreciation and amortization, and operating stock-based
compensation. The Company uses this measure for the purpose of modifying the operating loss to reflect direct cash related
transactions during the measurement period.

  
(2) Net income (loss) minus non-cash expenses is a non-GAAP financial measure. The Company defines net income (loss) minus non-cash

expenses as GAAP reported net loss minus depreciation and amortization, stock-based compensation, a change in the fair value of
derivative instruments, and non-cash interest. The Company uses this measure for the purpose of modifying the net loss to reflect only
those expenses to reflect direct cash transactions during the measurement period.

  
(3) Operating expenses minus non-cash expenses is a non-GAAP financial measure. The Company defines operating expenses minus non-

cash expenses as GAAP reported operating expenses minus operating depreciation and amortization, and operating stock-based
compensation. The Company uses this measure for the purpose of identifying total operating expenses involving cash transactions
during the measurement period.
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