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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On June 8, 2023, Ocuphire Pharma, Inc. (the “Company”) entered into a Separation and Release Agreement with Ms. Sooch, the Company’s former Chief Executive Officer
(the “Separation and Release Agreement”).

Pursuant to the Separation and Release Agreement, Ms. Sooch will receive certain benefits in connection with Ms. Sooch being terminated without cause on April 19, 2023. 
The Company has agreed: (1) to pay Ms. Sooch an initial lump sum equal to $678,756, which includes Ms. Sooch’s $583,000 annual base salary plus a $95,756 pro rata
bonus for 2023, (2) to pay Ms. Sooch a second lump sum of $500,000 six months after the release becomes effective and irrevocable, (3) that Ms. Sooch’s outstanding stock
options will (a) vest as if Ms. Sooch was employed by the Company through April 19, 2024 and (b) remain exercisable until the expiration date of such stock options as set
forth in the applicable Original Stock Option Award Documents or through April 19, 2026, whichever is later, (4) that Ms. Sooch’s restricted stock units will vest as if Ms.
Sooch was employed by the Company through April 19, 2024, and (5) to pay the monthly cost of premiums for continued health insurance coverage during the twelve-
month period following Ms. Sooch’s separation from the Company, provided Ms. Sooch does not qualify for health care coverage from another employer during that period.
The Separation and Release Agreement contains non-competition
and non-solicitation provisions, a mutual release of claims, and a mutual non-disparagement provision.
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Dated: June 14, 2023  
 By: /s/ Richard Rodgers
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