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Notice of Special Meeting of Stockholders
 

Monday, June 29, 2015
10:00 a.m., Pacific Time

1129 N. McDowell Blvd., Petaluma, CA 94954
 
NOTICE IS HEREBY GIVEN that a Special Meeting of Stockholders (the “Special Meeting”) of Oculus Innovative Sciences, Inc., a
Delaware corporation (the “Company”) will be held on June 29, 2015 at 10:00 a.m. Pacific Daylight Savings Time, at the Company’s
principal executive offices located at 1129 N. McDowell Blvd., Petaluma, California 94954, for the following purposes, as more fully
described in the proxy statement accompanying this notice:
 

1. To (i) approve an amendment to the Company’s Restated Certificate of Incorporation, as amended, and authorize the Company’s
Board of Directors, if in their judgment it is necessary, to effect a reverse stock split of the Company’s outstanding common stock,
$0.0001 par value per share, at a whole number ratio in the range of 1-for-5 to 1-for-9, such ratio to be determined in the discretion of
the Company’s Board of Directors, and to proportionally decrease the total number of shares that the Company is authorized to issue
by a factor of 1-for-5 to 1-for-9, such ratio to be determined in the sole discretion of Company’s Board of Directors, in conjunction
with the proposed reverse split, and (ii) authorize the Company’s Board of Directors to file such amendment, if in their judgment it is
necessary, that would effect the foregoing; and

 
2. To transact such other business as may properly come before the meeting or any adjournment or adjournments thereof.

 
Only stockholders of record at the close of business on May 21, 2015 are entitled to notice of and to vote at the Special Meeting and any
adjournments or postponements thereof. For ten days prior to the Special Meeting, a complete list of stockholders entitled to vote at the
Special Meeting will be available for inspection at the Company’s principal executive offices, 1129 N. McDowell Blvd., Petaluma,
California 94954.
 
All stockholders are cordially invited to attend the Special Meeting in person. Whether or not you plan to attend, please sign and return the
proxy in the envelope enclosed for your convenience, or vote your shares by telephone or by the Internet as promptly as possible.
Telephone and Internet voting instructions can be found on the attached proxy. Should you receive more than one proxy because your
shares are registered in different names and addresses, each proxy should be signed and returned to assure that all your shares will be voted.
You may revoke your proxy at any time prior to the Special Meeting. If you attend the Special Meeting and vote in person, your proxy will
be revoked and only your vote in person at the Special Meeting will be counted.
 
This Proxy Statement and our Annual Report for the fiscal year ended March 31, 2014, are available at http://ir.oculusis.com/annuals.cfm.
You can also access these materials by scanning the QR codes on the last page of this Proxy Statement, or by contacting our Investor
Relations department by email at ir@oculusis.com.
 
  

By Order of the Board of Directors,

 
Robert Miller
Chief Financial Officer and Corporate Secretary
Petaluma, California
June 8, 2015

 
 

 
Your Vote is Important to us. Regardless of whether you plan to attend, we urge all stockholders to vote on the matters described in the
accompanying proxy statement. We hope that you will promptly vote and submit your proxy by dating, signing and returning the enclosed
proxy card. This will not limit your rights to attend or vote at the Special Meeting.
 
 

 



 

 
Proxy Summary

 

 
General Voting and Meeting Information

 

 
This Proxy Statement and accompanying form of proxy are being mailed to stockholders on or about June 10, 2015, and are to be used at
the Special Meeting of Stockholders on June 29, 2015. It is important that you carefully review the proxy materials and follow the
instruction below to cast your vote on all voting matters.
 
Voting Methods

 

 
Even if you plan to attend the Special Meeting of Stockholders in person, please vote as soon as possible by using one of the following
advance voting methods. Make sure to have your proxy card or voting instruction form in hand and follow the instructions.
 
You can vote in advance through one of three ways:
 

Via the Internet* – Visit the website listed on your proxy card/voting instruction form

 
By Telephone* – Call the telephone number listed on your proxy card/voting instruction form

 
By Mail – If you are a shareowner of record and receive a notice regarding the availability of proxy materials, you may

request a written proxy card by following the instructions in the notice. Then sign, date, and return your
proxy card/voting instruction form in the enclosed envelope

*If you are a beneficial owner you may vote via the telephone or internet if your bank, broker, or other nominee makes those methods
available, in which case they will include the instructions with the proxy materials. If you are a stockholder of record, Oculus will include
instructions on how to vote via internet or telephone directly on your proxy voting card.
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Voting at the Special Meeting

 

 
Stockholders of record may vote at the Special Meeting. Beneficial owners may vote in person if they have a legal proxy. Even if you plan
to attend the Special Meeting, we recommend that you also submit your proxy or voting instructions or vote by telephone or the
Internet so that your vote will be counted if you later decide not to attend the meeting.
 
 
Voting Matters and Board Recommendations

 

 
Stockholders are being asked to vote on the following matter at the Special Meeting:
 
 
Proposal  Recommendation
Amendment to Restated Certificate of Incorporation, as Amended, to Effect a Reverse Stock Split  FOR   

 
To (i) approve an amendment to our Restated Certificate of Incorporation, as amended, and to
authorize our Board of Directors, if in their judgment it is necessary, to effect a reverse stock split of
our outstanding common stock, $0.0001 par value per share, at a whole number ratio in the range of 1-
for-5 to 1-for-9, such ratio to be determined in the discretion of our Board of Directors, and to
proportionally decrease the total number of shares that we are authorized to issue by a factor of 1-for-
5 to 1-for-9, such ratio to be determined in the sole discretion of our Board of Directors, in
conjunction with the proposed reverse split, and to (ii) authorize our Board of Directors to file such
amendment, if in their judgment it is necessary, that would effect the foregoing

  

 
Questions and Answers

 

 
1.   What is a proxy statement, what is a proxy and how does it work?

 

A proxy statement is a document that the U.S. Securities and Exchange Commission requires us to give you when we ask you to sign a
proxy card designating someone other than you to vote the stock you own. The written document you sign indicating who may vote
your shares of common stock is called a proxy card and the person you designate to vote your shares is called a proxy. The Board of
Directors is asking to act as your proxy. By signing and returning to us the proxy card enclosed you are designating us as your proxy to
cast your votes at the Special Meeting of Stockholders. We will cast your votes as you indicate on the enclosed proxy card.
 
Our employees, officers and directors may solicit proxies. We have retained D.F. King & Co., Inc. to solicit proxies for us. We have
agreed to compensate D.F. King a fee of $7,500, as well as reimburse $4.50 per incoming/outgoing stockholder telephone call. We have
also agreed to reimburse D.F. King for other reasonable expenses. We will bear the cost of soliciting proxies and will reimburse
brokerage houses and other custodians, nominees and fiduciaries for their reasonable, out-of-pocket expenses for forwarding proxy and
solicitation material to the owners of our common stock.
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2.   Who is entitled to vote at the Special Meeting of Stockholders?
 

Only stockholders who were Oculus Innovative Sciences, Inc. stockholders of record at the close of business on May 21, 2015, (the
“Record Date”) may vote at the Special Meeting of Stockholders. As of the close of business on the Record Date, there were 15,045,080
shares of our common stock outstanding. Each stockholder is entitled to one vote for each share of our common stock held as of the
Record Date.

 
3.   What is the difference between a stockholder of record and a beneficial owner?

 

If your shares are registered directly in your name with Oculus’ transfer agent, Computershare, Inc., you are considered, with respect to
those shares, a stockholder of record. As a stockholder of record, a Proxy Statement and proxy card have been sent directly to you by us.
 
If your shares are held in a brokerage account or by a bank or other nominee, you are considered the beneficial owner of your shares of
common stock. This Proxy Statement has been forwarded to you by your broker, bank or nominee who is considered, with respect to
those shares, the stockholder of record. As the beneficial owner, you have the right to direct your broker, bank or nominee how to vote
your shares by using the voting instruction form included in the mailing.
 

4.   What does it mean if I receive more than one proxy card?
 

If you hold your shares in multiple registrations, or in both registered and street name, you will receive a proxy card for each account.
Please mark, sign, date and return each proxy card you receive. If you choose to vote by telephone or Internet, please vote each proxy
card you receive.
 

5.   How will my shares be voted?
 

To designate how you would like to vote, fill out the proxy card indicating how you would like your votes cast.
 
If you sign and return the enclosed proxy, but do not specify how to vote, we will vote your shares as follows:

 
Ø “FOR” Proposal No. 1 to effect the Reverse Stock Split.

 
6.   Can I change my vote or revoke my proxy?

 

You may change your vote or revoke your proxy at any time prior to the vote at the Special Meeting. If you submitted your proxy by
mail, you must file with our Secretary, at Oculus Innovative Sciences, Inc., 1129 N. McDowell Blvd., Petaluma, California 94954, a
written notice of revocation or deliver a valid, later-dated proxy. If you submitted your proxy by telephone or the Internet, you may
change your vote or revoke your proxy with a later telephone or Internet proxy, as the case may be. Attendance at the Special Meeting
will not have the effect of revoking a proxy unless you give written notice of revocation to the Secretary before the proxy is
exercised or you vote by written ballot at the Special Meeting.
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7.   What is a broker non-vote and what is the impact of not voting?
 

A broker “non-vote” occurs when a nominee holding shares of common stock for a beneficial owner, such as a bank or broker, does not
vote on one or more proposals because the nominee does not have discretionary voting power on that matter, which is also referred to as
holding shares in street name. We believe that Proposal No. 1 is a routine proposal on which a broker or other nominee is generally
empowered to vote. Thus, if you are a beneficial owner holding shares through a broker, bank or other holder of record and you do not
vote on this proposal, your broker may cast a vote on your behalf for this Proposal.
 
If you are a stockholder of record and you do not cast your vote, no votes will be cast on your behalf on any of the items of business at
the Special Meeting.
 

8.   What constitutes a quorum?
 

A quorum is the minimum number of stockholders necessary to conduct the Special Meeting. The presence at the Special Meeting, in
person or by proxy, of the holders of a majority of common stock outstanding on the Record Date will constitute a quorum. As of the
close of business on the Record Date, there were 15,045,080 shares of our common stock outstanding. Abstentions and broker “non-
votes” are counted as present or represented for the purpose of determining the presence of a quorum.

 
9.  What is the vote required for Proposal No. 1 to pass?

 

The affirmative “FOR” vote of a majority of the outstanding shares of common stock entitled to vote at the Special Meeting is needed (i)
to approve an amendment to our Restated Certificate of Incorporation, as amended, and to authorize our Board of Directors, if in their
judgment it is necessary, to effect a reverse stock split of our outstanding common stock, $0.0001 par value per share, at a whole number
ratio in the range of 1-for-5 to 1-for-9, such ratio to be determined in the discretion of our Board of Directors, and to proportionally
decrease the total number of shares that we are authorized to issue by a factor of 1-for-5 to 1-for-9, such ratio to be determined in the
sole discretion of our Board of Directors, in conjunction with the proposed reverse split, and (ii) the authorization of our Board of
Directors to file such amendment, if in their judgment it is necessary, that would effect the foregoing. A properly executed proxy
marked “ABSTAIN” with respect to this proposal will not be voted, although it will be counted for purposes of determining the number
of shares of common stock entitled to vote. Accordingly, an abstention will have the effect of a negative vote. Because Proposal No. 1 is
a routine proposal on which a broker or other nominee is generally empowered to vote, broker “non-votes” likely will not result from this
Proposal. Thus, if you are a beneficial owner holding shares through a broker, bank or other holder of record and you do not vote on this
proposal, your broker may cast a vote on your behalf for this Proposal.
 
We do not know of any other matters that may come before the Special Meeting other than the proposal included herein. If any other
matters are properly presented at the Special Meeting, the persons named as proxies in the accompanying proxy card intend to vote or
otherwise act in accordance with their judgment on the matter.
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Proposal No. 1 – Reverse Stock Split
 

 
To approve an amendment to the Company’s Restated Certificate of Incorporation, as amended, and to authorize the Company’s
Board of Directors, if in their judgment it is necessary, to effect a reverse stock split of the Company’s common stock, $0.0001 par
value per share, at a whole number ratio in the range of 1-for-5 to 1-for-9, such ratio to be determined in the discretion of the
Company’s Board of Directors.
 
General

 

Our Board of Directors has unanimously adopted a resolution approving, declaring advisable and recommending to the stockholders to
approve an amendment to the Company’s Restated Certificate of Incorporation, as amended, and to authorize our Board of Directors, if in
their judgment it is necessary, to effect a reverse stock split of our outstanding common stock, $0.0001 par value per share, at any whole
number ratio not less than 1-for-5 (every five shares would be combined into one) and not greater than 1-for-9 (every nine shares would be
combined into one), with the exact ratio to be set within such range in the discretion of our Board of Directors (the “Reverse Stock Split”).
The principal effect of the Reverse Stock Split will be to decrease proportionately the number of our authorized and outstanding shares of
common stock, such split to combine a number of outstanding shares of our common stock between five and nine, such number consisting
of only whole shares, into one share of common stock based on the Reverse Stock Split ratio selected by our Board of Directors.
 
Approval of this proposal will grant the Board the authority, without further action by the stockholders, to carry out the amendment to the
Restated Certificate of Incorporation, as amended, after the date stockholder approval for the amendment is obtained but before the
anniversary of the shareholder approval of the Reverse Stock Split, June 29, 2016, with the exact timing and Reverse Stock Split ratio
within such timeframe to be determined in the sole discretion of the Board and within the range approved by our stockholders. If the
Reverse Stock Split is not effectuated before the anniversary of the shareholder approval of the Reverse Stock Split, June 29, 2016, the
Reverse Stock Split cannot be effectuated unless again approved by our stockholders. Upon such action of the Board, the Reverse Stock
Split will become effective upon the filing of an amendment to our Restated Certificate of Incorporation, as amended, with the Secretary of
State of the State of Delaware (the “Certificate of Amendment”), whereby each share of common stock outstanding at the effective time of
the Reverse Stock Split, will, without any action on the part of the holder thereof, become equal to no less than one-fifth of a share of our
common stock and no greater than one-ninth of a share of our common stock.
 
The Board of Directors reserves the right, even after stockholder approval, to abandon or postpone the filing of the Certificate of
Amendment if the Board of Directors determines that the action is not in the best interests of the Company and our stockholders. If the
amendment effecting the Reverse Stock Split proposal subsequently approved by the stockholders is not implemented by the Board of
Directors before the anniversary of the shareholder approval of the Reverse Stock Split, June 29, 2016, the proposal will be deemed
abandoned, without any further effect. In that case, the Board of Directors may again seek stockholder approval at a future date for a
reverse stock split if it deems a reverse stock split to be advisable at that time.
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The amendment to our Restated Certificate of Incorporation, as amended, to effect the Reverse Stock Split will not change the terms of our
common stock. After the Reverse Stock Split, the par value of our common stock will remain unchanged at $0.0001 per share and shares of
common stock will have the same voting rights and will be identical in all other respects to the common stock currently authorized. Our
authorized common stock will be proportionally decreased in conjunction with the Reverse Stock Split. Each stockholder’s percentage
ownership of the new, post-split common stock will not be altered except for the effect of eliminating fractional shares. The common stock
issued pursuant to the Reverse Stock Split will remain fully paid and non-assessable. The Reverse Stock Split is not intended as, and will
not have the effect of, a “going private transaction” covered by Rule 13e−3 under the Exchange Act. Following the Reverse Stock Split, we
will continue to have the same number of stockholders and we will still be subject to the periodic reporting requirements of the Exchange
Act.
 
Certain of our officers and directors have an interest in this Reverse Stock Split as a result of their ownership of shares of stock of the
Company, as discussed in further detail in the section entitled “Security Ownership of Certain Beneficial Owners” set forth below.
 
Effective Date of Reverse Stock Split

 

The Reverse Stock Split will become effective upon the filing of the Certificate of Amendment with the Secretary of State of the State of
Delaware which states that, upon the filing of the Certificate of Amendment, each share of common stock then issued and outstanding
would automatically become and be converted into not less than one-fifth and not greater than one-ninth of a share of common stock, as
determined in the sole discretion of our Board of Directors.
 
The exact date of the Reverse Stock Split will be determined by the Board in its sole discretion, unless the Board abandons the Reverse
Stock Split in its sole discretion. If the Reverse Stock Split is not effectuated before the anniversary of the shareholder approval of the
Reverse Stock Split, June 29, 2016, the Reverse Stock Split cannot be effectuated unless again approved by the stockholders.
 
The text of the form of the Certificate of Amendment relating to this proposal, which we would file with the Secretary of State of the State
of Delaware to effect the Authorized Share Increase, is attached to this Proxy Statement as Appendix B.
 
Background and Reasons for the Reverse Stock Split

 

The Board recommends the Reverse Stock Split for the following reasons:
 

· The Board believes that the Reverse Stock Split is the most effective means of increasing the per-share market price of our common
stock in order to maintain our listing on The NASDAQ Capital Market; and

 
· The Board believes that a higher per-share market price of our common stock could encourage investor interest in our Company and

promote greater liquidity for our stockholders.
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Our common stock is listed on The NASDAQ Capital Market under the symbol “OCLS.” We believe our listing on The NASDAQ Capital
Market supports and maintains the liquidity of our common stock and company recognition for our stockholders.
 
In order for our common stock to continue to be quoted on The NASDAQ Capital Market, we must satisfy the continued listing
requirements established by The NASDAQ Stock Market LLC (“NASDAQ”). Among other requirements, we are required to maintain a
minimum bid price of $1.00 per share for our common stock.
 
On March 6, 2015, we received a letter from the Listing Qualifications staff from NASDAQ notifying us that, for the last 30 consecutive
business days, we failed to comply with NASDAQ Listing Rule 5550(a)(2), which requires us to maintain a minimum bid price of $1.00
per share for our common stock. In accordance with Listing Rule 5810(c)(3)(A), NASDAQ granted us a compliance period of 180 calendar
days, or until September 2, 2015, to regain compliance with the Listing Rule. If at any time during this 180 day period the closing bid price
of our common stock is at least $1.00 for a minimum of 10 consecutive business days, we will regain compliance with the Listing Rule and
NASDAQ will close the matter.
 
The Board of Directors’ primary objective in proposing the Reverse Stock Split is to increase the per-share market price of our common
stock in order to maintain our listing on The NASDAQ Capital Market. Effecting the Reverse Stock Split would reduce our total shares of
common stock outstanding, which the Board believes will increase the price per share of our common stock and therefore, better enable us
to maintain the listing of our common stock on The NASDAQ Capital Market. However, the effect of the Reverse Stock Split on the
market value of our common stock cannot be predicted with any certainty, and there can be no assurance that the market price per post-split
share will either exceed or remain in excess of the $1.00 minimum bid price for a sustained period of time. The Reverse Stock Split itself
does not affect our market value, and the market price of our common stock may also be based on other factors that are unrelated to the
number of shares outstanding, including our future performance.
 
If we are unable to regain compliance with the NASDAQ Listing Rules, we may be delisted from The NASDAQ Capital Market. If we are
delisted and cannot obtain listing or quotation on another major market or exchange, our stock’s liquidity would likely suffer, and we would
likely experience reduced investor interest. Such factors may result in a decrease in our stock’s trading price. Delisting from The NASDAQ
Capital Market also may restrict us from securing additional financing.
 
While our stock price could trade above the minimum bid price of $1.00 on its own accord without engaging in the Reverse Stock Split,
our Board believes that it is in our best interests and in the interests of our stockholders to seek approval of the proposed amendment to our
Restated Certificate of Incorporation, as amended to effect the Reverse Stock Split in order to increase the likelihood that we regain
compliance with the minimum bid price requirement before our stock is delisted from NASDAQ.
 
Determination of Reverse Stock Split Ratio

 

The Board of Directors believes that stockholder approval of a range of potential exchange ratios (rather than a single exchange ratio) is in
the best interests of our Company and stockholders because it provides the Board of Directors with the flexibility to achieve the desired
results of the Reverse Stock Split and because it is not possible to predict market conditions at the time the Reverse Stock Split would be
implemented. The ratio to be selected by the Board of Directors in its sole discretion will be a whole number ratio not less than 1-for-5 and
not more than 1-for-9.
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In determining the Reverse Stock Split ratio, the Board of Directors will consider, among other factors:
 

· The historical and projected performance of our common stock;
· Prevailing market conditions;
· General economic and other related conditions in our industry and in the marketplace;
· The projected impact of the selected Reverse Stock Split ratio on trading liquidity in our common stock and our ability to maintain

the listing of our common stock on The NASDAQ Capital Market;
· Our capitalization (including the number of shares of our common stock issued and outstanding);
· The prevailing trading price for our common stock and the volume level thereof; and
· Potential devaluation of our market capitalization as a result of a Reverse Stock Split.

 
The purpose of asking for authorization to implement the Reverse Stock Split at a ratio to be determined by our Board of Directors, as
opposed to a ratio fixed in advance, is to give the Board of Directors the flexibility to take into account then-current market conditions and
changes in price of our common stock and to respond to other developments that may be deemed relevant when considering the appropriate
ratio.
 
Material Effects of the Proposed Reverse Stock Split

 

The Board believes that the Reverse Stock Split will increase the per-share market price of common stock in order to, among other things,
maintain our listing on The NASDAQ Capital Market and generate interest in our Company among investors. The Board cannot predict,
however, the effect of the Reverse Stock Split upon the market price for our common stock, and the history of similar reverse stock splits
for companies that have effected reverse stock splits is varied. The market price per share of our common stock after the Reverse Stock
Split may not rise in proportion to the reduction in the number of shares of common stock outstanding resulting from the Reverse Stock
Split, which would reduce our market capitalization. The market price per post-split share may not remain in excess of the $1.00 minimum
bid price as required by The NASDAQ Capital Market, or we may not otherwise meet the additional requirements for continued listing on
The NASDAQ Capital Market. The market price of our common stock may also be based on our performance and other factors, the effect
of which the Board cannot predict.
 
The Reverse Stock Split will affect all of our stockholders uniformly and will not affect any stockholder’s percentage ownership interests
or proportionate voting power, except to the extent that the Reverse Stock Split results in any of the stockholders owning a fractional share.
In lieu of issuing fractional shares, we will round up each fractional share to the nearest whole post-split share.
 
The principal effects of the Reverse Stock Split will be that
 

(i) each outstanding share of common stock issued and outstanding will automatically be changed into not less than one-fifth and
not greater than one-ninth of a share of common stock, as determined in the discretion of our Board of Directors;
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(ii) the number of shares of common stock subject to our outstanding options and warrants entitling the holders thereof to purchase
shares of common stock will be reduced by a factor not less one-fifth and not greater than one-ninth of common stock, as
determined in the discretion of our Board of Directors and any applicable exercise price will be appropriately adjusted, resulting
in the same aggregate price being required to be paid upon exercise thereof immediately preceding the Reverse Stock Split; and

(iii) the number of shares reserved for issuance pursuant to our stock plans will be reduced by a factor not less than one-fifth and not
greater than one-ninth of a share of common stock, as determined in the discretion of our Board of Directors, of the number of
shares currently included in each such plan.

 
The Reverse Stock Split will not change the terms of our common stock. After the Reverse Stock Split, the par value of our common stock
will remain unchanged at $0.0001 per share and shares of common stock will have the same voting rights and will be identical in all other
respects to the common stock currently authorized. Our authorized common stock will be proportionally decreased in conjunction with the
Reverse Stock Split. Each stockholder’s percentage ownership of the new common stock will not be altered except for the effect of
eliminating fractional shares. The common stock issued pursuant to the Reverse Stock Split will remain fully paid and non-assessable. The
Reverse Stock Split is not intended as, and will not have the effect of, a “going private transaction” covered by Rule 13e−3 under the
Exchange Act. Following the Reverse Stock Split, we will continue to have the same number of stockholders and we will still be subject to
the periodic reporting requirements of the Exchange Act.
 
The Reverse Stock Split would result in some stockholders owning “odd-lots” of less than 100 shares of our common stock. Brokerage
commissions and other costs of transactions in odd-lots are generally higher than the costs of transactions in “round-lots” of even multiples
of 100 shares.
 
Potential Advantages of the Reverse Stock Split

 

Maintain our Listing on The NASDAQ Capital Market. We believe the delisting of our common stock from The NASDAQ Capital Market
would be undesirable for our stockholders and potentially detrimental to our business. If our common stock is delisted from The NASDAQ
Capital Market, our common stock would likely be quoted on the OTCQX, OTCQB or OTCBB tier of the OTC Markets. It is the Board’s
opinion that these alternative markets have significantly lower trading volume and are much less efficient than The NASDAQ Capital
Market. As a result, investors may find it more difficult to trade, or to obtain frequent quotations, as to the market value of our common
stock. Trading on other markets can therefore negatively impact the liquidity and marketability of our common stock and our ability to
obtain future financing on favorable terms.
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We believe that a Reverse Stock Split would result in an increase in the price per share or our common stock, and thereby help us meet the
minimum bid price of $1.00 per share for our common stock as required by the NASDAQ Listing Rules. While our stock price could trade
above $1.00 on its own accord without engaging in the Reverse Stock Split, our Board believes that it is in our best interests and in the
interests of our stockholders to seek approval of the proposed amendment to our Restated Certificate of Incorporation, as amended to effect
the Reverse Stock Split in order to increase the likelihood that we regain compliance prior to, and to avoid, delisting from NASDAQ. Even
if our common stock’s closing bid price were to satisfy the minimum closing bid price requirements prior to approval of this proposal, we
may still effect the Reverse Stock Split if our stockholders approve this proposal and our Board determines that effecting the Reverse Stock
Split would be in the best interests of our Company and our stockholders.
 
Increase our Common Stock Price to a Level More Appealing for Investors. The Board believes an increase in the stock price of our
common stock as a result of the Reverse Stock Split may enhance the appeal of our common stock to the financial community, including
institutional investors and the general investing public, and improve our Company’s marketability, thus enhancing our liquidity. We believe
that a number of institutional investors and investment funds are reluctant to invest in lower-priced securities and that brokerage firms may
be reluctant to recommend lower-priced stock to their clients, which may be due in part to a perception that lower-priced securities are less
promising as investments, are less liquid, or are less likely to be followed by institutional securities research firms. We believe that the
anticipated increased stock price immediately following and resulting from the Reverse Stock Split may encourage further interest in our
common stock.
 
Facilitate Potential Future Financings. By preserving our listing on The NASDAQ Capital Market, we can continue to consider and
pursue future financing options to support our business that would not be likely be available to us if our common stock was not listed on a
national exchange. We believe being listed on a national securities exchange, such as The NASDAQ Capital Market, is valued highly by
many long-term and institutional investors. A listing on a national securities exchange also has the potential to create better liquidity and
reduce volatility for buying and selling shares of our stock, which benefits our current and future stockholders.
 
Potential Disadvantages of the Reverse Stock Split

 

The Reverse Stock Split May Not Increase our Stock Price over the Long-Term . As noted above, the principal purpose of the Reverse Stock
Split is to increase the per-share market price of our common stock above the $1.00 per share minimum bid price requirement under the
NASDAQ Listing Rules. We cannot assure you, however, that the Reverse Stock Split will accomplish this objective for any meaningful
period of time. While we expect that the reduction in the number of outstanding shares of common stock will proportionally increase the
market price of our common stock, we cannot assure you that the Reverse Stock Split will increase the market price of our common stock
by a multiple of the Reverse Stock Split ratio chosen by our Board of Directors in its sole discretion, or result in any permanent or sustained
increase in the market price of our stock, which is dependent upon many factors, including our business and financial performance, general
market conditions, and prospects for future success. Thus, while our stock price might meet the continued listing requirements for The
NASDAQ Capital Market initially, we cannot assure you that it will continue to do so.
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The Reverse Stock Split May Lead to a Decrease in our Overall Market Capitalization. Should the market price of our common stock
decline after the Reverse Stock Split, the percentage decline may be greater, due to the smaller number of shares outstanding, than it would
have been prior to the Reverse Stock Split. A reverse stock split is often viewed negatively by the market and, consequently, can lead to a
decrease in our overall market capitalization. If the per share market price does not increase in proportion to the Reverse Stock Split ratio,
then the value of our Company, as measured by our stock capitalization, will be reduced. In some cases, the per-share stock price of
companies that have effected reverse stock splits subsequently declined back to pre-reverse split levels, and accordingly, we cannot assure
you that the total market value of your shares will remain the same after the Reverse Stock Split is effected, or that the Reverse Stock Split
will not have an adverse effect on our stock price due to the reduced number of shares outstanding after the Reverse Stock Split.
 
The Reverse Stock Split May Decrease the Liquidity of the Common Stock. Although the Board believes that the anticipated increase in the
market price of our common stock could encourage interest in our common stock and possibly promote greater liquidity for our
stockholders, such liquidity could also be adversely affected by the reduced number of shares outstanding after the Reverse Stock Split.
Our outstanding shares will be reduced by a factor of 1-for-5 to 1-for-9, such ratio to be determined in the sole discretion of our Board of
Directors, which may lead to reduced trading and a smaller number of market makers for our common stock.
 
Potential Consequences that the Reverse Stock Split Will Fail to Achieve the Desired Effects

 

Stockholders should note that the effect of the Reverse Stock Split upon the market price of our common stock cannot be accurately
predicted. In particular, we cannot assure you of the per-share market price for shares of our common stock after the Reverse Stock Split.
Furthermore, we cannot assure you that the market price of our common stock immediately after the proposed Reverse Stock Split will be
maintained for any period of time. Even if an increased per-share price can be maintained, the Reverse Stock Split may not achieve the
desired results that have been outlined above. Moreover, because some investors may view the Reverse Stock Split negatively, we cannot
assure you that the Reverse Stock Split will not adversely impact the market price of our common stock or, alternatively, that the market
price following the Reverse Stock Split will either exceed or remain in excess of the current market price. While we expect the Reverse
Stock Split to be sufficient to prevent NASDAQ from delisting our common stock, it is possible that, even if the Reverse Stock Split results
in a bid price for our common stock that exceeds the minimum requirement of $1.00 per share, we may not be able to continue to satisfy the
additional criteria for continued listing of our common stock on The NASDAQ Capital Market.
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We would also need to satisfy additional criteria to continue to have our common stock eligible for continued listing on The NASDAQ
Capital Market. These criteria require, in addition to the requirement of the minimum bid price of $1.00 per share for our common stock,
require us to maintain:
 

· Stockholders’ equity of at least $2.5 million or a market value of listed securities of $35 million, or net income from continuing
operations (in the latest fiscal year or in 2 of the last 3 fiscal years) of $500,000;

· Public float of at least 500,000 shares with a market value of at least $1 million (public float defined under NASDAQ’s rules as the
shares held by persons other than officers, directors and beneficial owners of greater than 10% of our total outstanding shares);

· At least 300 public holders of our common stock;
· At least two market makers for our common stock; and
· Compliance with certain corporate governance requirements.

 
We believe that we satisfy all of these other continued listing requirements of The NASDAQ Capital Market as of the mailing date of this
Proxy Statement. However, we cannot assure you that we will be successful in continuing to meet all requisite continued listing criteria.
 
We believe that the Reverse Stock Split may result in greater liquidity for our stockholders. However, it is also possible that such liquidity
could be adversely affected by the reduced number of shares outstanding after the Reverse Stock Split.
 
Procedure for Effecting the Reverse Stock Split and Exchange of Stock Certificates

 

If the Reverse Stock Split is approved by our stockholders, and if at such time the Board determines it is in the best interests of our
Company and our stockholders to effect the Reverse Stock Split, the Board will determine the whole number ratio, within the range
approved by our stockholders, of the Reverse Stock Split to be implemented. We will file the Certificate of Amendment with the Secretary
of State of the State of Delaware at such time as the Board of Directors deems appropriate to effect the Reverse Stock Split. The Board of
Directors may delay effecting the Reverse Stock Split without re-soliciting stockholder approval. The Reverse Stock Split would become
effective at such time as the Certificate of Amendment is filed with the Secretary of State of the State of Delaware. Upon the filing of the
Certificate of Amendment, all of our existing common stock will be converted into new common stock as set forth in the amendment.
 
As soon as practicable after the effective date of the Reverse Stock Split, stockholders will be notified that the Reverse Stock Split has
been effected. Computershare, our transfer agent, will act as exchange agent for purposes of implementing the exchange of stock
certificates. Holders of pre-split shares will be asked to surrender to the exchange agent certificates representing pre-split shares in
exchange for certificates representing post-split shares in accordance with the procedures to be set forth in a letter of transmittal that will be
delivered to our stockholders. No new certificates will be issued to a stockholder until the stockholder has surrendered to the exchange
agent his, her or its outstanding certificate(s) together with the properly completed and executed letter of transmittal. STOCKHOLDERS
SHOULD NOT DESTROY ANY STOCK CERTIFICATES AND SHOULD NOT SUBMIT ANY CERTIFICATES UNTIL
REQUESTED TO DO SO. Stockholders whose shares are held by their stockbroker do not need to submit old share certificates for
exchange. These shares will automatically reflect the new quantity of shares based on the Reverse Stock Split ratio. Beginning on the
effective date of the Reverse Stock Split, each certificate representing pre-split shares will be deemed for all corporate purposes to evidence
ownership of post-split shares.
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Fractional Shares

We will not issue fractional certificates for post-split shares in connection with the Reverse Stock Split. In lieu of issuing fractional shares,
we will pay in cash the value of each fractional share.
 
Discretionary Authority of the Board to Abandon the Reverse Stock Split

If the proposed Reverse Stock Split is approved by our stockholders at the Special Meeting, our Board of Directors may, in its sole
discretion, at any time prior to the anniversary of the shareholder approval of the Reverse Stock Split, June 29, 2016, authorize a reverse
stock split at a whole number ratio not less than 1-for-5 and not greater than 1-for-9, with the exact ratio to be set within such range in the
discretion of our Board of Directors, and file the Certificate of Amendment with the Secretary of State of the State of Delaware. The Board
reserves the right to abandon the Reverse Stock Split without further action by our stockholders at any time before the effectiveness of the
Certificate of Amendment, even if the Reverse Stock Split has been authorized by our stockholders at the Special Meeting. By voting in
favor of the Reverse Stock Split, you are expressly also authorizing our Board to determine not to proceed with, and abandon, the Reverse
Stock Split if it should so decide.
 
Criteria to be Used for Decision to Apply the Reverse Stock Split

If the stockholders approve the Reverse Stock Split, the Board will be authorized to proceed with the Reverse Stock Split. In determining
whether to proceed with the Reverse Stock Split, the Board will consider a number of factors, including market conditions, existing and
expected trading prices of our common stock, the NASDAQ Capital Market listing requirements, our additional funding requirements, and
the amount of our authorized but unissued common stock.
 
Material United States Federal Income Tax Consequences of the Reverse Stock Split

The following discussion describes the material United States Federal income tax consequences to “U.S. holders” (as defined below) of our
common stock relating to the Reverse Stock Split. This discussion is based upon the Internal Revenue Code of 1986, as amended (the
“Code”), Treasury Regulations, judicial authorities, published positions of the Internal Revenue Service and other applicable authorities, all
as currently in effect and all of which are subject to change or differing interpretations (possibly with retroactive effect). We have not
obtained a ruling from the IRS or an opinion of legal or tax counsel with respect to the tax consequences of the Reverse Stock Split. The
following discussion is for informational purposes only and is not intended as tax or legal advice. Each holder should seek advice based on
the holder’s particular circumstances from an independent tax advisor.
 
For purposes of this discussion, the term “U.S. holder” means a beneficial owner of our common stock that is for United States Federal
income tax purposes:
 

· An individual citizen or resident of the United States;
· A corporation (or other entity treated as a corporation for United States Federal income tax purposes) organized under the laws of

the United States, any state, or the District of Columbia;
· An estate with income subject to United States Federal income tax regardless of its source; or
· A trust that (a) is subject to primary supervision by a United States court and for which United States persons control all substantial

decisions or (b) has a valid election in effect under applicable Treasury Regulations to be treated as a United States person.
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This discussion assumes that a U.S. holder holds our common stock as a capital asset within the meaning of Code Section 1221. This
discussion does not address all of the tax consequences that may be relevant to a particular stockholder of our Company or to stockholders
of our Company that are subject to special treatment under United States Federal income tax laws including, but not limited to, banks,
financial institutions, tax-exempt organizations, insurance companies, regulated investment companies, real estate investment trusts,
persons that are broker-dealers, traders in securities who elect the mark-to-market method of accounting for their securities, certain former
citizens or long-term residents of the United States, or stockholders holding their shares of our common stock as part of a “straddle,”
“hedge,” “conversion transaction,” or other integrated transaction. This discussion also does not address the tax consequences to our
Company, or to stockholders that own 5% or more of our common stock, are affiliates of our Company, or are not U.S. holders. In addition,
this discussion does not address other United States Federal taxes (such as gift or estate taxes or alternative minimum taxes), the tax
consequences of the Reverse Stock Split under state, local, or foreign tax laws or certain tax reporting requirements that may be applicable
with respect to the Reverse Stock Split. No assurance can be given that the IRS would not assert, or that a court would not sustain, a
position contrary to any of the tax consequences set forth below.
 
If a partnership (or other entity treated as a partnership for United States Federal income tax purposes) is a Company stockholder, the tax
treatment of a partner in the partnership, or any equity owner of such other entity will generally depend upon the status of the person and
the activities of the partnership or other entity treated as a partnership for United States Federal income tax purposes.
 
Tax Consequences of the Reverse Stock Split Generally
 

We believe that the Reverse Stock Split will qualify as a “reorganization” under Section 368(a)(1)(E) of the Code, with the following
consequences:
 

· A U.S. holder will not recognize any gain or loss as a result of the Reverse Stock Split, except to the extent of any cash received in
lieu of a fractional share as described below (which fractional share will be treated as received and then exchanged for cash).

· A U.S. holder’s aggregate tax basis in the U.S. holder’s post-split shares, including any fractional share treated as received and then
exchanged for cash, will be equal to the aggregate tax basis in the U.S. holder’s pre-split shares exchanged therefor.

· A U.S. holder’s holding period for the post-split shares will include the period during which such stockholder held the pre-split
shares surrendered in the Reverse Stock Split.

 
A U.S. holder who receives cash in lieu of a fractional share of our common stock pursuant to the Reverse Stock Split should recognize
capital gain or loss in an amount equal to the difference between the amount of cash received and the U.S. holder’s tax basis in the shares
of our common stock surrendered that is allocated to such fractional share of our common stock. Such capital gain or loss should be long-
term capital gain or loss if the U.S. holder’s holding period for our common stock surrendered exceeded one year at the time the Reverse
Stock Split becomes effective. The deductibility of net capital losses by individuals and corporations is subject to limitations.
 
U.S. Information Reporting and Backup Withholding . Information returns generally will be required to be filed with the Internal Revenue
Service with respect to the receipt of cash in lieu of a fractional share of our common stock pursuant to the Reverse Stock Split in the case
of certain U.S. holders. In addition, U.S. holders may be subject to a backup withholding tax (at the current applicable rate of 28%) on the
payment of such cash if they do not provide their taxpayer identification numbers in the manner required or otherwise fail to comply with
applicable backup withholding tax rules. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding
rules may be refunded or allowed as a credit against the U.S. holder’s federal income tax liability, if any, provided the required information
is timely furnished to the IRS.
 
No Dissenter’s Rights

Under the Delaware General Corporation Law, stockholders will not be entitled to dissenter’s rights with respect to the proposed
amendment to our Restated Certificate of Incorporation, as amended, to effect the Reverse Stock Split, and we do not intend to
independently provide stockholders with any such right.
 
Required Vote

The affirmative vote of the majority of the outstanding shares of common stock entitled to vote is needed to approve this Proposal 1.  A
properly executed proxy marked “ABSTAIN” with respect to this proposal will not be voted, although it will be counted for purposes of
determining the number of shares of common stock entitled to vote. Accordingly, an abstention will have the effect of a negative vote.
Because Proposal No. 1 is a routine proposal on which a broker or other nominee is generally empowered to vote, broker “non-votes” likely
will not result from this Proposal. Thus, if you are a beneficial owner holding shares through a broker, bank or other holder of record and
you do not vote on this proposal, your broker may cast a vote on your behalf for this Proposal.
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Voting Recommendation

 
Our Board of Directors unanimously recommends a vote “FOR” the proposal to approve an amendment to our Restated Certificate of
Incorporation, as amended, and to authorize our Board of Directors to effect a reverse stock split of our outstanding common stock, $0.0001
par value per share, at a whole number ratio in the range of 1-for-5 to 1-for-9, such ratio to be determined in the discretion of our Board of
Directors, and to proportionally decrease the total number of shares that we are authorized to issue by a factor of 1-for-5 to 1-for-9 such
ratio to be determined in the sole discretion of our Board of Directors, in conjunction with the proposed reverse split, and the authorization
of our Board of Directors to file such amendment, if in their judgment it is necessary, that would effect the foregoing.
 
Forward Looking Statements Disclaimer
 
Forward-looking statements are subject to risks and uncertainties that could cause our actual results to differ materially from those
projected. These risks and uncertainties include, but are not limited to the risks described in our Annual Report on Form 10-K filed on June
30, 2014 and available at www.sec.gov. The words “may,” “will,” “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan,” “aim,”
“seek,” “should,” “likely,” and similar expressions as they relate to us or our management are intended to identify these forward-looking
statements. All statements by us regarding our expected financial position, revenues, cash flows and other operating results, business
strategy and similar matters are forward-looking statements. Our expectations expressed or implied in these forward-looking statements
may not turn out to be correct. Any forward-looking statement speaks only as of the date as of which such statement is made, and, except as
required by law, we undertake no obligation to update any forward-looking statement to reflect events or circumstances, including
unanticipated events, after the date as of which such statement was made.
 

Security Ownership of Certain Beneficial Owners

The following tables sets forth certain information as of May 21, 2015, as to shares of our common stock beneficially owned by: (1) each
person who is known by us to own beneficially 5% or more of our common stock, (2) each of our Named Executive Officers, (3) each of
our current directors and (4) all of our directors and executive officers as a group.
 
We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the footnotes below, we believe,
based on the information furnished to us, that the persons and entities named in the table below have sole voting and investment power with
respect to all shares of common stock that they beneficially own, subject to applicable community property laws.
 
In computing the number of shares of common stock beneficially owned by a person and the percentage ownership of that person, we
deemed outstanding shares of common stock subject to options held by that person that are currently exercisable or exercisable within 60
days after May 21, 2015. We did not deem these shares outstanding, however, for the purpose of computing the percentage ownership of
any other person.
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Stockholders Known by Us to Own 5% or More of Our Common Stock
 

Name and Address of Beneficial Owner
Amount and Nature of
beneficial ownership

Percentage of Shares
Beneficially Owned1

Frigate Ventures LP2

5950 Berkshire Lane, Suite 210
Dallas, Texas 75225

and
M5V Advisors Inc.

111 Peter Street, Suite 904
Toronto, ON

M5V 2H1

831,2503 5.5%

 
 (1) On May 21, 2015, we had 15,045,080 shares of common shares issued and outstanding.
   
 (2) Frigate Ventures LP is a Texas limited partnership who serves as a co-investment advisor to a private fund who purchased the

shares. Admiralty Advisors LLC, a Texas limited liability company, serves as the general partner of Frigate Ventures LP. Mr.
Bruce Winson, a United States citizen, is the principal of Frigate Ventures LP and Admiralty Advisors LLC. M5V Advisors Inc.
is an Ontario, Canada corporation who serves as a co-investment advisor to a private fund who purchased the shares. Mr. Adam
Spears and Mr. Moez Kassam, each a Canadian citizen, are the directors of M5V Advisors Inc. Frigate and M5V serve as co-
investment advisors to the private fund and may direct the vote and disposition of the 831,250 shares of common stock held by
the private fund. As the general partner of Frigate, Admiralty may direct the vote and disposition of the 831,250 shares of
common stock held by the Fund. As the principal of Frigate and Admiralty, Mr. Winson may direct the vote and disposition of
the 831,250 shares of common stock held by the private fund. As directors of M5V, Mr. Spears and Mr. Kassam may each direct
the vote and disposition of the 831,250 shares of common stock held by the private fund.

   
 (3) We relied, in part, Schedule 13G filed jointly with the SEC on January 21, 2015, by Frigate Ventures LP, Admiralty Advisors

LLC, Mr. Bruce R. Winson, M5V Advisors Inc., Mr. Adam Spears and Mr. Moez Kassam. According to the filed Schedule 13G,
Frigate Ventures LP beneficially owns 831,250 shares of the Issuer’s common stock (Common Stock), and (ii) Admiralty
Advisors LLC and Bruce Winson each beneficially own 831,250 shares of the Common Stock, and (iii) M5V Advisors Inc.
beneficially owns 831,250 shares of Common Stock, and (iv) Adam Spears and Moez Kassam each beneficially own 831,250
shares of Common Stock.
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Officers and Directors
 

Name and Address of
Beneficial Owner1 Nature of Beneficial Ownership

Shares
Owned

Shares-rights
to acquire2

Total
Number

Percentage of
Shares

Beneficially
Owned3

Jim Schutz4 President, Chief Executive Officer, and Director 20,885 243,323 264,208 1.7%

Robert Miller5 Chief Financial Officer 10,429 268,041 268,470 1.8%

Bruce Thornton6 Executive Vice President of International
Operations and Sales 0 197,378 197,378 1.3%

Sharon Barbari7 Director 0 63,967 63,967 *

Russ Harrison8 Director 0 70,022 70,022 *

Jerry McLaughlin9 Lead Independent Director 0 120,272 120,272 *

Jay Birnbaum10 Director 0 158,025 158,025 1.0%
Directors and 

Officers as a group
 31,314 1,121,028 1,152,342 7.1%

 
 

* Indicates ownership of less than 1.0%.

(1) Unless otherwise stated, the address of each beneficial owner listed on the table is c/o Oculus Innovative Sciences, Inc., 1129 N.
McDowell Blvd., Petaluma, California 94954.

(2) Represents shares subject to outstanding stock options and warrants currently exercisable or exercisable, or currently vested or that
will vest, within 60 days of May 21, 2015.

(3) On May 21, 2015, we had 15,045,080 shares of common shares issued and outstanding.

(4) Mr. Schutz is our President and Chief Executive Officer. He is also a member of our Board of Directors. Mr. Schutz beneficially
owns 20,885 shares of common stock and 243,323 shares of common stock issuable upon the exercise of options that are
exercisable within 60 days of May 21, 2015.

(5) Mr. Miller is our Chief Financial Officer. Mr. Miller beneficially owns 10,429 shares of common stock, which includes 8,572
shares held by The Miller 2005 Grandchildren’s Trust, for which Mr. Miller and his wife, Margaret I. Miller, are the trustees. Mr.
Miller and Ms. Miller share voting and dispositive control over the shares held by The Miller 2005 Grandchildren’s Trust. Mr.
Miller also beneficially owns 268,041 shares of common stock issuable upon the exercise of options that are exercisable within 60
days of May 21, 2015.

(6) Mr. Thornton is our Executive Vice President of International Operations and Sales. Mr. Thornton beneficially owns 0 shares of
common stock and 197,378 shares of common stock issuable upon the exercise of options that are exercisable within 60 days of
May 21, 2015.

(7) Ms. Barbari is a member of our Board of Directors. She beneficially owns 0 shares of common stock and 63,967 shares of common
stock issuable upon the exercise of options that are exercisable within 60 days of May 21, 2015.
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(8) Mr. Harrison is a member of our Board of Directors. He beneficially owns 0 shares of common stock and 70,022 shares of
common stock issuable upon the exercise of options that are exercisable within 60 days of May 21, 2015.

(9) Mr. McLaughlin is a member of our Board of Directors and was appointed as Lead Independent Director on March 26, 2014. He
beneficially owns 0 shares of common stock and 120,272 shares of common stock issuable upon the exercise of options that are
exercisable within 60 days of May 21, 2015.

(10) Dr. Birnbaum is a member of our Board of Directors. He beneficially owns 0 shares of common stock and 158,025 shares of
common stock issuable upon the exercise of options that are exercisable within 60 days of May 21, 2015.

 
Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers and directors, and persons who own more than 10% of
a registered class of our equity securities, to file reports of ownership on Forms 3, 4 and 5 with the SEC. Officers, directors and greater than
10% stockholders are required to furnish us with copies of all Forms 3, 4 and 5 they file.
 
Based solely on our review of the copies of such forms we have received and written representations from certain reporting person that
they filed all required reports, we believe that all of our officers, directors and greater than 10% stockholders complied with all Section
16(a) filing requirements applicable to them with respect to transactions during fiscal year 2015.
 

Questions and Answers

Below you will find general information on Stockholder Proposals, “Householding” of Proxy Materials, and more specific instructions on
how to vote, which can be found on your proxy voting card.
 
Stockholder Proposals and Additional Information

As disclosed in the Company’s proxy statement for its 2014 Annual Meeting dated September 10, 2014:
 

How do I submit a Stockholder Proposal to be Included in the Proxy Statement?
 
You must submit your proposal to our Secretary no later than April 3, 2015 – 120 calendar days before the anniversary of our 2014 Annual
Proxy Statement mailing. This is to comply with Rule 14a-8 under the 1934 act.
 
What if the date of the 2015 Annual Meeting is significantly different?
 
If the date of the Annual Meeting is changed by more than 30 days, the proposal must be submitted to our Secretary by the close of
business on the later of:
 

· 90 days prior to the Annual Meeting,
· or 7 days following the first public announcement of the Annual Meeting date
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Who Presents the Proposal at the Meeting?
 
The Stockholder proponent, or a representative who is qualified under state law, must appear in person at the 2015 Annual Meeting of
Stockholders to present the proposal.
 
How Should I Send my Proposal?
 
Please send your proposal to our Secretary at:
 

Oculus Innovative Sciences
Attn. Bob Miller
1129 North McDowell Blvd.
Petaluma, California 94954
 

We strongly suggest that proposals are sent by Certified Mail – Return Receipt Requested.
 
 
What Must be Included in My Notice that I send to the Secretary?
 

1. A brief description of the proposed business

2. The text of the proposal

3. Reasons for conducting the business at the meeting

4. Name and address (as they appear on our books) of the stockholder proposing such business

5. The beneficial owner (if any) on whose behalf the proposal is made

6. Any material interest of the stockholder in such business

7. Any other information required by proxy proposal submission rules of the SEC

       
“Householding” of Proxy Materials

The SEC has adopted rules that permit companies and intermediaries, such as brokers, to satisfy delivery requirements for proxy statements
with respect to two or more stockholders sharing the same address by delivering a single proxy statement addressed to those stockholders.
This process, which is commonly referred to as ‘‘householding,’’ potentially provides extra convenience for stockholders and cost savings
for us. Under this procedure, multiple stockholders who share the same last name and address will receive only one copy of the annual
proxy materials, unless they notify us that they wish to continue receiving multiple copies. We have undertaken householding to reduce our
printing costs and postage fees.
 
If you wish to opt-out of householding and continue to receive multiple copies of the proxy materials at the same address, you may do so at
any time prior to thirty days before the mailing of proxy materials, which will typically be mailed in July of each year, by notifying us in
writing at: Secretary, Oculus Innovative Sciences, Inc., 1129 N. McDowell Blvd., Petaluma, California 94954, or by contacting us at (707)
283-0550. You also may request additional copies of the proxy materials by notifying us in writing at the same address or contacting us at
(707) 283-0550, and we will undertake to deliver such additional copies promptly. If you share an address with another stockholder and
currently are receiving multiple copies of the proxy materials, you may request householding by notifying us at the above referenced
address or telephone number.
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Other Matters

Your Board of Directors does not know of any other business that will be presented at the Special Meeting. If any other business is
properly brought before the Special Meeting, your proxy holders will vote on it as they think best unless you direct them otherwise in your
proxy instructions.
 
Whether or not you intend to be present at the Special Meeting, we urge you to submit your signed proxy promptly.
 
By Order of the Board of Directors.
 

 
Robert Miller
Chief Financial Officer and Corporate Secretary
 
Petaluma, California
June 8, 2015
 
Stockholders may make requests in writing for additional copies of this Proxy Statement or a copy of our 2014 Annual Report on
Form 10-K as filed with the SEC on June 30, 2014, to our Secretary, Oculus Innovative Sciences, Inc., 1129 N. McDowell Blvd.,
Petaluma, California 94954. The request must include a representation by the stockholder that as of the Record Date, the
stockholder was entitled to vote at the Special Meeting. The Notice of Special Meeting, Proxy Statement, and our 2014 Annual
Report on Form 10-K are also available at www.oculusis.com.
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Thank You
 

for being a shareowner of Oculus Innovative Sciences, Inc.
 
 

Learn more at http://ir.oculusis.com/
 
 

 

    
Our Special Meeting Proxy
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Listing
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Important Notice Regarding the Availability of Proxy Materials for the Special Meeting: The Notice & Proxy Statement is/are
available at www.proxyvote.com .

 

 

OCULUS INNOVATIVE SCIENCES, INC. 
Special Meeting of Stockholders 

June 29, 2015 at 10:00 AM 
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

 

The undersigned hereby authorizes Robert Miller or Jim Schutz, as Proxies with full power in each to act without the other and
with the power of substitution in each, to represent and to vote all the shares of stock the undersigned is entitled to vote at the
Special Meeting of Stockholders of Oculus Innovative Sciences, Inc. (the "Company") to be held at the Company's executive
offices located at 1129 N. McDowell Blvd., Petaluma, California 94954 on Monday, June 29, 2015 at 10:00 a.m. Pacific Time, or
at any adjournment or postponement thereof, and instructs said Proxies to vote as follows.

 

PLEASE MARK, DATE, SIGN AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE.

 

Continued and to be signed on reverse side
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Appendix B
 

CERTIFICATE OF AMENDMENT
TO THE

RESTATED CERTIFICATE OF INCORPORATION, AS AMENDED
OF

OCULUS INNOVATIVE SCIENCES, INC.
 
Oculus Innovative Sciences, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the “Corporation”) does hereby certify that:
 
FIRST: The Original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on
November 20, 2006 under the name OIS Reincorporation Sub, Inc. On December 15, 2006, the Corporation filed with the Secretary of
State of the State of Delaware a Certificate of Merger pursuant to with Oculus Innovative Sciences, Inc., a California Corporation, merged
with and into the Corporation with the Corporation surviving such merger. On January 30, 2007, the Corporation filed the Restated
Certificate of Incorporation with the Secretary of State of the State of Delaware. The Restated Certificate of Incorporation was amended by
filing a certificate of Amendment on October 22, 2008, on March 22, 2013, and on December 4, 2014.
 
SECOND: That at a meeting of the Board of Directors of the Corporation resolutions were duly adopted setting forth a proposed
amendment of the Corporation’s Restated Certificate of Incorporation, as amended, declaring said amendment to be advisable and calling a
meeting of the stockholders of the Corporation for consideration thereof. The resolution setting forth the proposed amendment is as
follows:
 
RESOLVED, that Subsection A of Article FOURTH of the Restated Certificate of Incorporation, as amended of this Corporation be hereby
amended by deleted and substituted by the following Subsection A of Article FOURTH:
 

“A. Authorized Stock. The Corporation is authorized to issue two classes of stock to be designated respectively Preferred Stock
(“Preferred Stock”) and Common Stock (“Common Stock”). Effective at 5:00 p.m. Eastern Time on _____ __, 201_, the total
number of shares of all classes of capital stock the Corporation shall have authority to issue is _________ (________). The total
number of shares of Preferred Stock the Corporation shall have the authority to issue is seven hundred fourteen thousand two
hundred eighty six (714,286). The total number of shares of Common Stock the Corporation shall have the authority to issue is
___________ (________). The Preferred Stock and the Common Stock each shall have a par value of one one-hundredth of one
cent ($0.0001) per share. The number of authorized shares of Common Stock or Preferred Stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the then outstanding
shares of Common Stock, without a vote of the holders of Preferred Stock, or of any series thereof, unless a vote of any such holders
of Preferred Stock is required pursuant to the provisions established by the Board of Directors of the Corporation (the “Board of
Directors”) in the resolution or resolutions providing for the issue of such Preferred Stock, and if such holders of such Preferred
Stock are so entitled to vote thereon, then, except as may otherwise be set forth in this Restated Certificate of Incorporation, the only
stockholder approval required shall be the affirmative vote of a majority of the combined voting power of the Common Stock and
the Preferred Stock so entitled to vote.
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Effective at 5:00 p.m. Eastern Time on March 29, 2013 (such time, on such date, the “Effective Time”) of this Certificate of
Amendment pursuant to the DGCL, the Corporation shall effect a one-for-seven reverse split whereby each seven (7) shares of the
Corporation’s Common Stock, $0.0001 par value per share, issued and outstanding immediately prior to the Effective Time (the
“Old Common Stock”) shall automatically, without further action on the part of the Corporation or any holder of Old Common
Stock, be reclassified, combined, converted and changed into one (1) fully paid and nonassessable share of common stock, $0.0001
par value per share (the “New Common Stock”), subject to the treatment of fractional share interests as described below. The
conversion of the Old Common Stock into New Common Stock will be deemed to occur at the Effective Time. At the Effective
Time, the number of authorized shares of the Corporation’s Common Stock shall also be proportionally decreased by a ratio of 1:7,
to a number equal to 15,000,001 authorized shares, consisting of 714,286 shares of Preferred Stock and 14,285,715 shares of
Common Stock. From and after the Effective Time, certificates representing the Old Common Stock shall represent the number of
shares of New Common Stock into which such Old Common Stock shall have been converted pursuant to this Certificate of
Amendment. In connection with the reverse split, no fractional shares shall be issued. In lieu of fractional shares, any fractional
share that would result from this action will be rounded up to the nearest whole share of New Common Stock.
 
Effective at 5:00 p.m. Eastern Time on _______ _____, 201__, the date of filing with the Secretary of State of the State of Delaware
(such time, on such date, the “Effective Time”) of this Certificate of Amendment pursuant to the DGCL, the Corporation shall
effect a one for-____ reverse split whereby each ______(__) shares of the Corporation’s Common Stock, $0.0001 par value per
share, issued and outstanding immediately prior to the Effective Time (the “Old Common Stock”) shall automatically, without
further action on the part of the Corporation or any holder of Old Common Stock, be reclassified, combined, converted and changed
into one (1) fully paid and nonassessable share of common stock, $0.0001 par value per share (the “New Common Stock”), subject
to the treatment of fractional share interests as described below. The conversion of the Old Common Stock into New Common
Stock will be deemed to occur at the Effective Time. At the Effective Time, the number of authorized shares of the Corporation’s
Common Stock shall also be proportionally decreased by a ratio of 1-for-__, consisting of 714,286 shares of Preferred Stock and
________ shares of Common Stock. From and after the Effective Time, certificates representing the Old Common Stock shall
represent the number of shares of New Common Stock into which such Old Common Stock shall have been converted pursuant to
this Certificate of Amendment. In connection with the reverse split, no fractional shares shall be issued. In lieu of fractional shares,
any fractional share that would result from this action will be rounded up to the nearest whole share of New Common Stock.”
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THIRD: That thereafter, pursuant to resolution of the Corporation’s Board of Directors, a special meeting of the stockholders of the
Corporation was duly called and held upon notice in accordance with Section 222 of the General Corporation Law of the State of Delaware
at which meeting the necessary number of shares as required by statute were voted in favor of the amendment.
 
FOURTH: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the
State of Delaware.
 

In WITNESS WHEREOF, Oculus Innovative Sciences, Inc. has caused this Certificate to be signed by its duly authorized officer
this day of _______ __, 201__.

 
 
  

OCULUS INNOVATIVE SCIENCES, INC.
 
 
By: ____________________________________

Jim Schutz
President and Chief Executive Officer
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