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PART I – FINANCIAL INFORMATION

Item 1. Financial Statements

Ocuphire Pharma, Inc.
Condensed Balance Sheets

(in thousands, except share amounts and par value)
 
  As of  

  

June 30,
2023

(unaudited)   
December 31,

2022  
Assets       
Current assets:       
Cash and cash equivalents  $ 39,977  $ 42,634 
Accounts receivable (Note 9)   135   1,298 
Contract assets and unbilled receivables (Note 9)   2,595   3,552 
Prepaids and other current assets   732   1,453 
Short-term investments   22   49 
Total current assets   43,461   48,986 
Property and equipment, net   4    6  
Total assets  $ 43,465  $ 48,992 
         
Liabilities and stockholders’ equity         
Current liabilities:         

Accounts payable  $ 2,323  $ 1,069 
Accrued expenses   3,438   1,684 

Total current liabilities   5,761   2,753 
Total liabilities   5,761   2,753 
         
Commitments and contingencies (Note 3 and Note 8)       
         
Stockholders’ equity         
Preferred stock, par value $0.0001; 10,000,000 shares authorized as of June 30, 2023 and December 31, 2022; no shares
issued and outstanding at June 30, 2023 and December 31, 2022.   —   — 
Common stock, par value $0.0001; 75,000,000 shares authorized as of June 30, 2023 and December 31, 2022; 20,985,784
and 20,861,315 shares issued and outstanding at June 30, 2023 and December 31, 2022, respectively.   2    2  
Additional paid-in capital   119,934   117,717 
Accumulated deficit   (82,232)   (71,480)
Total stockholders’ equity   37,704   46,239 
Total liabilities and stockholders’ equity  $ 43,465  $ 48,992 
 
See accompanying notes.
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Ocuphire Pharma, Inc.
Condensed Statements of Comprehensive Loss

(in thousands, except share and per share amounts)
(Unaudited)

 
For the Three Months Ended

June 30,   
For the Six Months Ended

June 30,  
  2023   2022   2023   2022  
License and collaborations revenue  $ 3,674  $ —  $ 5,423  $ — 
                 
Operating expenses:                 

General and administrative   4,340   1,776   6,625   3,512 
Research and development   4,723   3,162   10,318   7,934 

Total operating expenses   9,063   4,938   16,943   11,446 
Loss from operations   (5,389)   (4,938)   (11,520)   (11,446)
Interest expense   —   (4 )   —   (9)
Other income (expense), net   428    15   768   (67)
Loss before income taxes   (4,961)   (4,927)   (10,752)   (11,522)
Benefit (provision) for income taxes   —   —   —   — 
Net loss   (4,961)   (4,927)   (10,752)   (11,522)
Other comprehensive loss, net of tax   —   —   —   — 
Comprehensive loss  $ (4,961)  $ (4,927)  $ (10,752)  $ (11,522)
Net loss per share:                 
Basic and diluted (Note 10)  $ (0.24)  $ (0.25)  $ (0.51)  $ (0.60)
Number of shares used in per share calculations:                 
Basic and diluted   20,959,807    19,502,563    20,949,763   19,197,213 

See accompanying notes.
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Ocuphire Pharma, Inc.
Condensed Statements of Changes in Stockholders’ Equity

(in thousands, except share amounts)
(Unaudited)

  Common Stock   
Additional

Paid–In   Accumulated   Total  
  Shares   Amount   Capital   Deficit   Equity  
                
Balance at December 31, 2021   18,845,828   $ 2   $ 111,588  $ (89,368)  $ 22,222 
Issuance of common stock in connection with the at-the-market
program   336,544   —   1,208   —   1,208 
Issuance costs   —   —   (35)   —   (35)
Stock–based compensation   6,970   —   445    —   445  
Exercise of stock options   24,309   —   27   —   27 
Net and comprehensive loss   —   —   —   (6,595)   (6,595)
Balance at March 31, 2022   19,213,651    2    113,233   (95,963)   17,272 
Issuance of common stock in connection with the at-the-market
program   877,927   —   1,858   —   1,858 
Issuance costs   —   —   (53)   —   (53)
Stock–based compensation   8,024   —   445    —   445  
Net and comprehensive loss   —   —   —   (4,927)   (4,927)
Balance at June 30, 2022   20,099,602   $ 2   $ 115,483  $ (100,890)  $ 14,595 

                    
Balance at December 31, 2022   20,861,315   $ 2   $ 117,717  $ (71,480)  $ 46,239 
Issuance costs   —   —   (2)   —   (2)
Stock-based compensation   68,646   —   804    —   804  
Exercise of warrants   17,869   —   —   —   — 
Net and comprehensive loss   —   —   —   (5,791)   (5,791)
Balance at March 31, 2023   20,947,830    2    118,519   (77,271)   41,250 
Issuance costs   —   —   (7 )   —   (7 )
Stock-based compensation   37,954   —   1,422   —   1,422 
Net and comprehensive loss   —   —   —   (4,961)   (4,961)
Balance at June 30, 2023   20,985,784   $ 2   $ 119,934  $ (82,232)  $ 37,704 

See accompanying notes.
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 Ocuphire Pharma, Inc.
Condensed Statements of Cash Flows

(in thousands)
(Unaudited)

  
For the Six Months Ended

June 30,  
  2023   2022  
Operating activities       
Net loss  $ (10,752)  $ (11,522)
Adjustments to reconcile net loss to net cash used in operating activities:         

Stock-based compensation   2,226   890  
Depreciation   2    2  
Unrealized loss from short-term investments   27   93 
Change in assets and liabilities:         

Accounts receivable   1,163   — 
Contract assets and unbilled receivables   957   — 
Prepaid and other assets   721    574  
Accounts payable   1,254   302
Accrued and other liabilities   1,745   (318)

Net cash used in operating activities   (2,657)   (9,979)
Investing activities         
Net cash used in investing activities   —   — 
Financing activities         
Proceeds from issuance of common stock in connection with the at-the-market program   —   3,066 
Issuance costs   —   (85)
Payments made in connection with short-term loan   —   (538)
Exercise of Series B warrants   —   — 
Exercise of stock options   —   27 
Net cash provided by financing activities   —   2,470 
Net decrease in cash and cash equivalents   (2,657)   (7,509)
Cash and cash equivalents at beginning of period   42,634   24,534 
Cash and cash equivalents at end of period  $ 39,977  $ 17,025 
Supplemental disclosure of cash flow information:         
Cash paid for income taxes  $ —  $ — 
Cash paid for interest  $ —  $ 9  
Supplemental non-cash financing transactions:         
Unpaid issuance and deferred offering costs  $ 9   $ 3  
 
See accompanying notes.
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Notes to Condensed Financial Statements

 
1. Company Description and Summary of Significant Accounting Policies

Nature of Business

Ocuphire Pharma, Inc. (the “Company” or “Ocuphire”) is a clinical-stage ophthalmic biopharmaceutical company focused on developing novel therapies for
the treatment of unmet needs of patients with retinal and refractive eye disorders.

The Company’s lead retinal product candidate, APX3330, is a first-in-class small-molecule inhibitor of Ref-1 (reduction oxidation effector factor-1 protein).
Ref-1 is a regulator of transcriptor factors such as HIF-1α and NF-kB. Inhibiting REF-1 reduces levels of vascular endothelial growth factor (“VEGF”) and
inflammatory cytokines which are known to play key roles in ocular angiogenesis and inflammation. Through inhibition of Ref-1, APX3330 normalizes the
levels of VEGF to physiologic levels, unlike biologics that abolish the VEGF levels required for normal function. APX3330 is an oral tablet administered
twice per day for the treatment of diabetic retinopathy (“DR”) and diabetic macular edema (“DME”). A Phase 2 study in subjects with DR or DME has
recently completed and an End-of-Phase 2 meeting is confirmed with the FDA in Q4 2023.

DR affects approximately 10 million people with diabetes and is projected to impact 14.6 million Americans by 2050. DR is classified as Non-Proliferative
Diabetic Retinopathy (“NPDR”), the early stage of the disease in which symptoms may be mild or nonexistent or Proliferative Diabetic Retinopathy
(“PDR”) which is the more advanced stage of diabetic eye disease that can be highly symptomatic with loss of vision. Approximately 80% of DR patients
have NPDR that will progress to PDR if left untreated. Despite the risk for visual loss associated with this disease, over 90% of NPDR patients currently
receive no course of treatment apart from observation by their eye care specialist until they develop sight-threatening complications. This is due to the
burdensome and frequent eye injections currently required with currently approved therapies for this disease. APX3330, as an oral tablet, has the potential to
be an early, non-invasive treatment for the 8 million NPDR patients in the US.

The Company has also in-licensed APX2009 and APX2014, which are second-generation analogs of APX3330. The unique dual mechanism of action of
these Ref-1 inhibitors of reducing angiogenesis and inflammation could potentially be beneficial in treating other retinal diseases such as age-related macular
degeneration (“AMD”), and geographic atrophy (“GA”). Ocuphire is currently evaluating local delivery routes in addition to the systemic (oral) route as part
of its pipeline expansion in retinal therapies.

In November 2022, the Company entered into a license and collaboration agreement (the “Nyxol License Agreement”) with FamyGen Life Sciences, Inc.
(acquired by Viatris, Inc. (“Viatris”) in January 2023) pursuant to which it granted Viatris an exclusive license to develop, manufacture, import, export and
commercialize its refractive product candidate phentolamine ophthalmic solution 0.75% (Nyxol® Eye Drops or “Nyxol”). Nyxol is a once-daily eye drop
formulation of phentolamine mesylate designed to reduce pupil diameter and improve visual acuity. Nyxol can potentially be used across multiple
indications such as reversal of pharmacologically-induced mydriasis (“RM”) (dilation of the pupil), presbyopia (age-related blurry near vision) and dim light
or night vision disturbances (“DLD”) (halos, glares and starbursts).

The Company’s headquarters is located in Farmington Hills, Michigan.

Reverse Merger with Rexahn

On June 17, 2020, Ocuphire, Rexahn Pharmaceuticals, Inc. (“Rexahn”), Razor Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of
Rexahn (“Merger Sub”), entered into an Agreement and Plan of Merger and Reorganization, as amended on June 29, 2020 (as amended, the “Merger
Agreement”), pursuant to which, among other things, and subject to the satisfaction or waiver of certain conditions set forth in the Merger Agreement,
Merger Sub would merge with and into Ocuphire, with Ocuphire continuing as a wholly-owned subsidiary of Rexahn and the surviving corporation of the
merger (the “Merger”). The Merger closed on November 5, 2020. Upon completion of the Merger, Rexahn changed its name to Ocuphire Pharma, Inc. and
changed its ticker symbol on the Nasdaq Capital Market to “OCUP”.

Global Economic Conditions

Generally, worldwide economic conditions remain uncertain, particularly due to the effects of the conflict between Russia and Ukraine, disruptions in
the banking system and financial markets, lingering COVID‑19 pandemic, increased inflation and rising interest rates. The general economic and
capital market conditions both in the U.S. and worldwide, have been volatile in the past and at times have adversely affected the Company’s access to
capital and increased the cost of capital. The capital and credit markets may not be available to support future capital raising activity on favorable
terms. If economic conditions decline, the Company’s future cost of equity or debt capital and access to the capital markets could be adversely
affected.

 
Additionally, the Company’s operating results could be materially impacted by changes in the overall macroeconomic environment and other economic factors.
Changes in economic conditions, supply chain constraints, logistics challenges, labor shortages, the conflict in Ukraine, disruptions in the banking system and
financial markets, and steps taken by governments and central banks, particularly in response to the COVID-19 pandemic as well as other stimulus and spending
programs, have led to higher inflation, which has led to an increase in costs and has caused changes in fiscal and monetary policy, including increased interest rates.
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Notes to Condensed Financial Statements

Basis of Presentation

The accompanying condensed financial statements have been prepared by the Company, without audit, pursuant to the rules and regulations of the Securities and
Exchange Commission (“SEC”). Certain information and footnote disclosures normally included in financial statements prepared in accordance with U.S. generally
accepted accounting principles (“GAAP”) have been condensed or omitted pursuant to such rules and regulations.

 
The December 31, 2022 condensed balance sheet was derived from audited financial statements and may not include all disclosures required by GAAP; however, the
Company believes that the disclosures are adequate to make the information presented not misleading. These unaudited condensed financial statements should be
read in conjunction with the audited financial statements and the notes thereto for the fiscal year ended December 31, 2022.
 
In the opinion of management, all adjustments, consisting of only normal recurring adjustments that are necessary to present fairly the financial position, results of
operations, and cash flows for the interim periods, have been made. The results of operations for the interim periods are not necessarily indicative of the operating
results for the full fiscal year or any future periods.
 
On December 31, 2021, the Company merged its wholly-owned subsidiary, OcuSub Inc, with and into the Company, with the Company remaining as the surviving
entity. The merger of the Company’s wholly-owned subsidiary did not have a financial impact in the periods presented. Upon closing of this merger, the Company
did not have any remaining entities that required consolidation for financial statement reporting purposes. All significant intercompany accounts and transactions
were eliminated in the preparation of the condensed financial statements prior to the December 31, 2021 merger with OcuSub Inc.
 
Liquidity

The accompanying condensed financial statements have been prepared on the basis that the Company will continue as a going concern. From its inception, the
Company has devoted substantially all of its efforts to drug development and conducting clinical trials.

As of June 30, 2023, the Company had $40.0 million in cash and cash equivalents.  The Company believes its current available cash and cash equivalents will be
sufficient to fund the Company’s planned expenditures and meet its obligations for at least 12 months following August 11, 2023, which is the date that these
condensed financial statements are available to be issued.

In the future, the Company may need to raise additional funds until it is able to generate sufficient revenues to fund its development activities. The Company’s
future operating activities, coupled with its plans to raise capital or issue debt financing, may provide additional liquidity in the future, however these actions are
not solely within the control of the Company and the Company is unable to predict the outcome of these actions to generate the liquidity ultimately required.

Use of Estimates

The preparation of condensed financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts
reported in the condensed financial statements and accompanying notes. Actual results could differ from those estimates.
 
Segment Information

Operating segments are components of an enterprise for which separate financial information is available and is evaluated regularly by the Company’s chief
operating decision maker in deciding how to allocate resources and assessing performance. The Company’s chief operating decision maker is its Chief Executive
Officer  or such person functioning in such role. The Company’s Chief Executive Officer views the Company’s operations and manages its business in one
operating segment, which is the business of development of products related to vision performance and health. Accordingly, the Company has a single reporting
segment.

Cash and Cash Equivalents
 
The Company considers all highly liquid investments with an original maturity of 90 days or less at the time of deposit to be cash equivalents.
 
Concentration of Credit Risk

Financial instruments that potentially subject the Company to a concentration of credit risk consist of cash and cash equivalents. The Company’s cash is held or
managed by two financial institutions in the United States. Amounts on deposit exceed Federal Deposit Insurance Corporation (“FDIC”) limits. Management
follows approved policies established by its Board of Directors to reduce credit risk associated with the Company’s cash deposit accounts. In addition, the
Company limits its exposure through the kind, quality and concentration of its investments. As of June 30, 2023, the Company had cash equivalents of $39.5
million that were not eligible for coverage by the FDIC.
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Notes to Condensed Financial Statements

Short-term Investments

The Company determines the appropriate classification of its investments in debt and equity securities at the time of purchase and are recorded on a settlement date
basis. The Company’s short-term investments are comprised of equity securities, which in accordance with the fair value hierarchy described below are recorded at
fair value using Level l inputs on the balance sheets.  Subsequent changes in fair values are recorded in other income (expense), net on the  condensed statements of
comprehensive loss. The Company classifies investments available to fund current operations as current assets on its balance sheets. The Company did not
recognize any impairments on its investments to date through June 30, 2023.

Revenue Recognition
 
The Company follows the provisions of Accounting Standards Codification (“ASC”) 606, Revenue from Contracts with Customers. The guidance provides a
five-step model to determine how revenue is recognized. The Company has entered into license agreements which have revenue recognition implications (See
Note 9 – License and Collaboration Agreements).
 
In determining the appropriate amount of revenue to be recognized, the Company performs the following steps: (i) identification of the contracts with a customer;
(ii) determination of the performance obligations in the contract; (iii) measurement of the transaction price, including potential constraints on variable
consideration; (iv) allocation of the transaction price to the performance obligations based on estimated stand-alone selling prices; and (v) recognition of revenue
when (or as) the Company satisfies a performance obligation.
  
A performance obligation is a promise in a contract to transfer a distinct good or service to the customer and is the unit of account in ASC 606. Performance
obligations may include license rights, development and other services. Significant management judgment is required to determine the level of effort required
under an arrangement and the period over which the Company expects to complete its performance obligations under the arrangement. If the Company cannot
reasonably estimate when its performance obligations are either completed or become inconsequential, then revenue recognition is deferred until the Company
can reasonably make such estimates. Revenue is then recognized over the remaining estimated period of performance using the cumulative catch-up method.

As part of the accounting for these arrangements, the Company must develop assumptions that require judgment to determine the stand-alone selling price of each
performance obligation identified in the contract. The Company uses key assumptions to determine the stand-alone selling price, which may include forecasted
revenues, development timelines, reimbursement rates for personnel costs, discount rates and probabilities of technical and regulatory success. The Company
allocates the total transaction price to each performance obligation based on the relative standalone selling prices of the promised goods or service underlying each
performance obligation.

Licenses of intellectual property and research and development services: If the license to the Company’s intellectual property is determined to be distinct from
the other performance obligations identified in the arrangement, the Company recognizes revenues from non-refundable, up-front fees allocated to the license
when the license is transferred to the customer, and the customer can use and benefit from the license. For licenses that are bundled with other obligations, such as
research and development services, the Company utilizes judgment to assess the nature of the combined performance obligation to determine whether the
combined performance obligation is satisfied over time or at a point in time and, if over time, the appropriate method of measuring progress for purposes of
recognizing revenue from non-refundable, up-front fees. For research and development services that are distinct from a license transfer obligation, the Company
determines whether the services are satisfied over time or at a point in time and, if over time, the appropriate method of measuring progress for purposes of
recognizing revenue from such services. The Company evaluates the measure of progress each reporting period and, if necessary, adjusts the measure of
performance and related revenue recognition. 

Milestone payments: At the inception of each arrangement that includes milestone payments, the Company evaluates whether the milestones are considered
probable of being achieved and estimates the amount to be included in the transaction price using the most likely amount method. If it is probable that a significant
revenue reversal would not occur, the value of the associated milestone (such as a regulatory submission) is included in the transaction price. Milestone payments
that are not within the control of the Company, such as approvals from regulators, are not considered probable of being achieved until such contingency occurs
(such as receipt of those approvals).

Royalties: For arrangements that include sales-based royalties, including milestone payments based on the level of sales, and the license is deemed to be the
predominant item to which the royalties relate, the Company recognizes revenue at the later of (a) when the related sales occur, or (b) when the performance
obligation to which some or all of the royalty has been allocated has been satisfied (or partially satisfied).

Contract Assets and Unbilled Receivables

The Company recognizes contract assets and unbilled receivables when goods or services are transferred to the customer before the customer pays or before
reimbursement for payment is billed or due, excluding any amounts presented as an account receivable. The Company recorded contract assets and unbilled
receivables in connection with a license and collaboration agreement in the amount of $2.6 million as of June 30, 2023. See Note 9- License and Collaboration
Agreements.
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Accounts Receivable and Allowances for Doubtful Accounts

 The Company records a provision for doubtful accounts, when appropriate, based on historical experience and a detailed assessment of the collectability of its
accounts receivable. In estimating the allowance for doubtful accounts, the Company considers, among other factors, the aging of the accounts receivable, its
historical write-offs, the credit worthiness of each customer, and economic conditions that could affect the collectability of the balances in the future. Account
balances are charged off against the allowance when the Company believes that it is probable that the receivable will not be recovered. Actual write-offs may be
in excess of the Company’s estimated allowance. The Company has not incurred any bad debt expense to date and no allowance for doubtful accounts has been
recorded during the periods presented.

General and Administrative Expenses

General and administrative expenses (“G&A”) consist primarily of personnel-related costs, including salaries and stock-based compensation costs, for personnel in
functions not directly associated with research and development activities. Other significant costs include legal fees relating to intellectual property and corporate
matters, professional fees for accounting and tax services, settlement costs with third parties and other services provided by business consultants.

Research and Development 

Research and development expenses (“R&D”) consist of costs incurred in performing research and development activities, including compensation for research and
development employees and consultants, costs associated with preclinical studies and clinical trials, regulatory activities, manufacturing activities to support clinical
activities, license fees, fees paid to external service providers that conduct certain research and development, and an allocation of R&D related overhead expenses.
R&D costs include costs that are reimbursed under the Nyxol License Agreement.

Other Income (Expense), net

Other income (expense), net reflected in this line item includes payments made by the Company in connection with the Contingent Value Rights Agreement
discussed further below with former Rexahn shareholders. In addition, other income (expense), net includes interest earned from cash and cash equivalent
investments, realized and unrealized gains (losses) from equity investments and reimbursements in connection with grants and other sources when they occur.
 
Stock-Based Compensation

The Company accounts for stock-based compensation in accordance with the provisions of the Financial Accounting Standards Board (“FASB”) Accounting
Standards Codification (“ASC”) 718, Compensation — Stock Compensation. Accordingly, compensation costs related to equity instruments granted are recognized
at the grant date fair value. The Company records forfeitures when they occur. Stock-based compensation arrangements to non-employees are accounted for in
accordance with the applicable provisions of ASC 718.

Fair Value Measurements
 
The Company follows accounting guidance that emphasizes that fair value is a market-based measurement, not an entity-specific measurement. Fair value is defined
as “the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date.” Fair
value measurements are defined on a three-level hierarchy:
 

● Level 1 inputs: Unadjusted quoted prices for identical assets or liabilities in active markets;

● Level 2 inputs: Quoted prices for similar assets and liabilities in active markets, quoted prices in markets that are not active, or inputs which are
observable, whether directly or indirectly, for substantially the full term of the asset or liability; and

● Level 3 inputs: Unobservable inputs that reflect the Company’s own assumptions about the assumptions market participants would use in
pricing the asset or liability in which there is little, if any, market activity for the asset or liability at the measurement date.

As of June 30, 2023 and December 31, 2022, the fair values of cash and cash equivalents, accounts receivable, contract assets, unbilled receivables, prepaid and other
assets, accounts payable, accrued expenses approximated their carrying values because of the short-term nature of these assets or liabilities. The fair value of the
short-term investments, while outstanding, were based on observable Level 1 inputs in the form of quoted market prices from a major stock exchange. The fair value
of the warrant liabilities, while outstanding, were based on a Black-Scholes option model using Level 3 inputs. There were no transfers between fair value hierarchy
levels during the three and six months ended June 30, 2023 and 2022.

The fair value of financial instruments measured on a recurring basis is as follows (in thousands):
 
  As of June 30, 2023  
Description  Total   Level 1   Level 2   Level 3  
Assets:             
Short-term investments  $ 22  $ 22  $ —  $ — 
Total assets at fair value  $ 22  $ 22  $ —  $ — 
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  As of December 31, 2022  
Description  Total   Level 1   Level 2   Level 3  
Assets:             
Short-term investments  $ 49  $ 49  $ —  $ — 
Total assets at fair value  $ 49  $ 49  $ —  $ — 

The following table provides a roll-forward of short-term investments measured at fair value on a recurring basis using observable level 1 inputs for the six months
ended June 30, 2023 and 2022 (in thousands):

  2023   2022  
Short-term investments       
Balance as of beginning of period  $ 49  $ 219  
Unrealized loss   (27)   (93)
Balance as of end of period  $ 22  $ 126  

Rexahn Warrants

The fair value of the warrant liabilities associated with the Rexahn warrants was de minimis during the periods presented.  The last of the Rexahn warrants
classified as liabilities expired in April 2023 unexercised.  See Note 2 – Merger for additional background.

There were no financial instruments measured on a non-recurring basis for any of the periods presented.

Recent Accounting Pronouncements

In June 2016, the FASB issued Accounting Standards Update (“ASU”) 2016-13, “Financial Instruments – Credit Losses”. The ASU sets forth a current expected
credit loss (CECL) model which requires the Company to measure all expected credit losses for financial instruments held at the reporting date based on historical
experience, current conditions, and reasonable supportable forecasts. This replaces the existing incurred loss model and is applicable to the measurement of credit
losses on financial assets measured at amortized cost and applies to some off-balance sheet credit exposures. The Company adopted this ASU on January 1, 2023
and it did not have a significant impact on its condensed financial statements.

In August 2020, FASB issued ASU 2020-06, Debt—Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging—Contracts in
Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity , which, among other things, provides
guidance on how to account for contracts on an entity’s own equity. This ASU eliminates the beneficial conversion and cash conversion accounting models for
convertible instruments. It also amends the accounting for certain contracts in an entity’s own equity that are currently accounted for as derivatives because of
specific settlement provisions. In addition, this ASU modifies how particular convertible instruments and certain contracts that may be settled in cash or shares
impact the diluted EPS computation. The amendments in this ASU are effective for public business entities that meet the definition of an SEC filer, excluding
entities eligible to be smaller reporting companies as defined by the SEC, for fiscal years beginning after December 15, 2021, including interim periods within
those fiscal years. For all other entities, the amendments are effective for fiscal years beginning after December 15, 2023, including interim periods within those
fiscal years. The Company adopted this ASU on January 1, 2023 and the adoption did not have a material impact on its condensed financial statements.

In November 2021, the FASB issued ASU 2021-10, Government Assistance (Topic 832) - Disclosures by Business Entities about Government Assistance, to
increase the transparency of government assistance including the disclosure of the types of assistance, an entity’s accounting for the assistance, and the effect of
the assistance on an entity’s financial statements. The amendments in this ASU are effective for all entities within their scope for financial statements issued for
annual periods beginning after December 15, 2021. The Company adopted this guidance on January 1, 2022 and it did not have a material impact to the
condensed financial statements.
 
2. Merger
  
On November 5, 2020, the Company completed the Merger transaction with Rexahn. In connection with the Merger, the Company, Shareholder Representatives
Services LLC, as representative of the Rexahn stockholders prior to the Merger, and Olde Monmouth Stock Transfer Co., Inc., as the rights agent, entered into a
Contingent Value Rights Agreement (the “CVR Agreement”).
 
Pursuant to the terms of the Merger and the CVR Agreement, Rexahn stockholders of record as of immediately prior to the effective time of the Merger received one
contingent value right (“CVR”) for each share of Rexahn common stock held.
 
Each CVR entitles such holders to receive, for each calendar quarter (each, a “CVR Payment Period”) during the 15-year period after the closing (the “CVR Term”),
an amount equal to the following:
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● 90% of all payments received by Rexahn or its affiliates during such CVR Payment Period from or on behalf of BioSense Global LLC (“BioSense”)
pursuant to that certain License and Assignment Agreement, dated as of February 25, 2019, by and between BioSense and Rexahn, as amended by
Amendment No. 1, dated August 24, 2019, and as further amended by Amendment No. 2, dated March 10, 2020, minus certain permitted deductions;

 
● 90% of all payments received by Rexahn or its affiliates during such CVR Payment Period from or on behalf of Zhejiang HaiChang Biotechnology Co.,

Ltd. (“HaiChang”) pursuant to that certain Exclusive License Agreement, dated as of February 8, 2020, by and between HaiChang and Rexahn, minus
certain permitted deductions; and

  
● 75% of the sum of (i) all cash consideration paid by a third party to Rexahn or its affiliates during the applicable CVR Payment Period in connection

with the grant, sale or transfer of rights to Rexahn’s pre-closing intellectual property (other than a grant, sale or transfer of rights involving a sale or
disposition of the post-Merger combined company) that is entered into during the 10-year period after the closing (“Parent IP Deal”), plus (ii) with
respect to any non-cash consideration received by Rexahn or its affiliates from a third party during the applicable CVR Payment Period in connection
with any Parent IP Deal, all amounts received by Rexahn or its affiliates for such non-cash consideration at the time such non-cash consideration is
monetized by Rexahn or its affiliates, minus (iii) certain permitted deductions.

 
The CVRs are not transferable, except in certain limited circumstances, will not be certificated or evidenced by any instrument, will not accrue interest and will not be
registered with the SEC or listed for trading on any exchange. The CVR Agreement will continue in effect until the later of the end of the CVR Term and the payment
of all amounts payable thereunder. As of June 30, 2023, no payments subject to the CVR had been received beyond those previously reported in the second and third
quarters of calendar year 2021.  In addition, no milestones had been accrued as there were no potential milestones yet considered probable beyond those previously
reported. 

Former Rexahn Warrants
 
Following the closing of the Merger, 231,433 outstanding, unexercised Rexahn warrants to purchase common stock remained outstanding, the majority of which were
subsequently repurchased according to the terms of the original warrant agreements.  As of June 30, 2023, 58,597 of the Rexahn warrants remained outstanding with
an exercise price of $38.40 per share with an average remaining contractual life of 0.6 years and were accounted for and classified as equity.

3. Commitments and Contingencies
 
Apexian Sublicense Agreement
 
On January 21, 2020, the Company entered into a sublicense agreement with Apexian Pharmaceuticals, Inc., pursuant to which it obtained exclusive worldwide
patent and other intellectual property rights. In exchange for the patent and other intellectual rights, the Company agreed to certain milestone payments and royalty
payments on future sales (See Note 8 — Apexian Sublicense Agreement). As of June 30, 2023, there was sufficient uncertainty with regard to any future cash
milestone payments under the sublicense agreement that no liabilities were recorded related to the sublicense agreement.

Facility Leases

The Company has a short-term, non-cancellable facility lease (the “HQ Lease”) for its headquarters. The HQ Lease qualified for the short-term lease exception
under ASC 842, Leases. The monthly base rent, as amended, for the HQ Lease is approximately $3,000. The rent expense associated with the HQ Lease
amounted to  $9,000 during each of the three months ended June 30, 2023 and 2022. The rent expense associated with the HQ Lease amounted to $18,000 and
$21,000 during the six months ended June 30, 2023 and 2022, respectively. The total remaining expected rental payments under the HQ Lease amount to $18,000
through its current expiration date of December 31, 2023.

Other

In the ordinary course of business, from time to time, the Company may be subject to a broad range of claims and legal proceedings that relate to contractual
allegations, patent infringement and other claims. In addition, the Company from time to time may be potentially committed to reimburse third parties for costs
incurred associated with business development related transactions upon the achievement of certain milestones. The Company establishes accruals when applicable
for matters and commitments which it believes losses are probable and can be reasonably estimated. To date, no loss contingency for such matters and potential
commitments have been recorded. Although it is not possible to predict with certainty the outcome of these matters or potential commitments, the Company is of
the opinion that the ultimate resolution of these matters and potential commitments will not have a material adverse effect on its results of operations or financial
position.
 
4. Supplemental Balance Sheet Information
 
Prepaid and Other Assets
 
Prepaid and other assets consist of the following as of (in thousands):

11



Index
Notes to Condensed Financial Statements

  
June 30,

2023   
December 31,

2022  
Prepaids  $ 687   $ 1,373 
Other   45   80 
Total prepaids and other assets  $ 732   $ 1,453 

Property and Equipment, net
 
Property and equipment held for use by category are presented in the following table as of (in thousands):

  
June 30,

2023   
December 31,

2022  
Equipment  20  $ 20 
Furniture   5    5  
Total property and equipment  25   25 
Less accumulated depreciation   (21)   (19)
Property and equipment, net  4   $ 6  

Depreciation expense was $1,000 during each of the three months ended June 30, 2023 and 2022. Depreciation expense was $2,000 during each of the six months
ended June 30, 2023 and 2022.

Accrued Expenses
 
Accrued expenses consist of the following as of (in thousands):
 
  June 30,   December 31,  
  2023   2022  
Income taxes  $ —  $ 315  
Payroll   300    782  
Professional services   141    208  
R&D services and supplies   1,773   212 
Severance   1,179   — 
Other   45   167  
Total  $ 3,438  $ 1,684 

On April 19, 2023, the Company terminated the employment of Mina Sooch, the President and Chief Executive Officer of the Company. 

Short-Term Loan

The Company entered into an unsecured short-term loan (the “Loan”) agreement in the amount of $0.6 million in November 2021 related to financing an
insurance policy. The Loan was payable in six monthly installments of $108,000 beginning in December 2021. The Loan had an annual interest rate of 5.5% per
annum.  Interest expense in the amount of $4,000 and $9,000 was recognized in connection with the Loan during the three and six months ended June 30, 2022,
respectively. No interest expense was recognized during the three and six months ended June 30, 2023.

5. Related Party Transactions
 
On April 8, 2022, Ocuphire entered into a consulting agreement with Jay Pepose, a director of the Company.  The consulting agreement provided for $10,000 a
month in cash payments, effective as of April 1, 2022.  Additionally, on April 8, 2022, in connection with the consulting arrangement, Dr. Pepose received a stock
option grant for 50,000 options, of which 25% vested on March 31, 2023, with the remainder vesting in equal monthly installments over 36 months. The consulting
agreement was amended on September 19, 2022 to provide for vesting acceleration for stock-based awards in the event of a change in control. The consulting
agreement was also amended effective December 1, 2022 to increase the cash payment to $25,000 per month.

The Company incurred related consulting expenses of $75,000 and $150,000 during the three and six months ended June 30, 2023, respectively. The Company
incurred related consulting expenses of $30,000 during the three and six months ended June 30, 2022. As of June 30, 2023 and December 31, 2022, $25,000 of
the related consulting expenses were unpaid, respectively.

On April 19, 2023, Ocuphire appointed Richard Rodgers, a director of the Company, as interim President and Chief Executive Officer.  In connection with his
appointment, Ocuphire and Mr. Rodgers entered into a letter agreement concerning Mr. Rodgers’s services (the “Letter Agreement”). The Letter Agreement
provides that Mr. Rodgers will receive (i) a $40,000 monthly salary, and (ii) is eligible for a potential prorated bonus at the discretion of Ocuphire’s Board of
Directors, at the end of his term as interim President and Chief Executive Officer. Mr. Rodgers also received 50,000 restricted stock units under the Company’s
2020 Equity Incentive Plan which will vest 12 months following the grant date.
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The Company incurred related consulting expenses of $95,000 during the three and six months ended June 30, 2023. As of June 30, 2023, $80,000 of the
related consulting expenses were unpaid.

6. Stockholders’ Equity
 
At-The-Market Program

On February 4, 2021, Ocuphire filed a Form S-3 shelf registration under the Securities Act of 1933 which was declared effective by the SEC on February 12, 2021
(the “2021 Shelf”) under which the Company may offer and sell, from time to time in its sole discretion, securities having an aggregate offering price of up to $125
million. In connection with the 2021 Shelf, on March 11, 2021, Ocuphire entered into a sales agreement with JonesTrading Institutional Services LLC
(“JonesTrading”) under which the Company may offer and sell, from time to time at its sole discretion, to or through JonesTrading, acting as agent and/or principal,
shares of its common stock having an aggregate offering price of up to $40 million (the “2021 ATM”). During the three and six months ended June 30, 2022,
877,927 and 1,214,471 shares of common stock were sold under the 2021 ATM for aggregate gross proceeds in the amount of $1.9 million and $3.1 million,
respectively, before deducting issuance expenses, including the placement agent’s fees, legal and accounting expenses, in the amount of $ 53,000 and $88,000,
respectively. There were no sales of common stock under the 2021 ATM during the three and six-month periods ended June 30, 2023.

Registered Direct Offering

On June 4, 2021, the Company entered into a placement agency agreement with A.G.P./Alliance Global Partners (“AGP”). Pursuant to the terms of the placement
agency agreement, AGP on June 8, 2021 sold an aggregate of 3,076,923 shares of the Company’s common stock and warrants to purchase 1,538,461 shares of the
Company’s common stock (the “RDO Warrants”). The RDO Warrants are equity classified, have an exercise price of $ 6.09 per share, are exercisable from the initial
issuance date of June 8, 2021, and will expire five years following the initial issuance date. As of June 30, 2023, 1,538,461 RDO Warrants were outstanding.

Pre-Merger Financing

On June 17, 2020, Ocuphire, Rexahn and certain investors entered into a Securities Purchase Agreement, which was amended and restated in its entirety on June 29,
2020 (as amended and restated, the “Securities Purchase Agreement”). Pursuant to the Securities Purchase Agreement, the investors invested a total of $21.15
million in cash, including $300,000 invested by five directors of Ocuphire Pharma, Inc., prior to the Merger and one director of Rexahn upon closing of the Merger
(the “Pre-Merger Financing”). The Pre-Merger Financing also included the issuance of Series A Warrants and Series B Warrants discussed further below.

Series A Warrants

The Series A Warrants were issued on November 19, 2020 at an initial exercise price of $4.4795 per share, were immediately exercisable upon issuance and have a
term of five years from the date of issuance. The Series A Warrants are exercisable for 5,665,838 shares of common stock in the aggregate (without giving effect to
any limitation on exercise contained therein) and were outstanding as of June 30, 2023. The Series A Warrants were accounted for and classified as equity on the
accompanying condensed balance sheets.

Series B Warrants

The Series B Warrants had an exercise price of $0.0001, were exercisable upon issuance and would have expired on the day following the later to occur of (i) the
Reservation Date (as defined therein) or (ii) the date on which the investor’s Series B Warrants would have been exercised in full (without giving effect to any
limitation on exercise contained therein). None of the Series B Warrants were outstanding as of June 30, 2023. During the six months ended June 30, 2023, 17,869
warrants were exercised for  shares of common stock. The Series B Warrants were accounted for and classified as equity on the accompanying condensed balance
sheets while outstanding.

7. Stock-based Compensation
 
Stock-based compensation expense was included in general and administrative and research and development costs as follows in the accompanying condensed
statements of comprehensive loss for the three and six-month periods indicated below (in thousands):
 

  

Three Months 
Ended

June 30,   

Six Months 
Ended

June 30,  
  2023   2022   2023   2022  
General and administrative  $ 1,166  $ 276   $ 1,634  $ 571  
Research and development   256    169    592    319  
Total stock-based compensation  $ 1,422  $ 445   $ 2,226  $ 890  
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Ocuphire Stock Options
 
Inducement Plan 
  
On February 22, 2021, the Company adopted the Ocuphire Pharma, Inc. Inducement Plan (the “Inducement Plan”), pursuant to which the Company reserved
325,258 shares of its common stock to be used exclusively for grants of awards to individuals who were not previously employees or directors of the Company, as
an inducement material to the individual’s entry into employment with the Company within the meaning of Rule 5635(c)(4) of the Nasdaq Listing Rules.

2020 Equity Incentive Plan
 
The stockholders of the Company approved the 2020 Equity Incentive Plan (the “2020 Plan”) for stock-based awards. The 2020 Plan became effective on
November 5, 2020.  Under the 2020 Plan, (i) 1,000,000 new shares of common stock were reserved for issuance and (ii) up to 70,325 additional shares of common
stock may be issued, consisting of (A) shares that remain available for the issuance of awards under prior equity plans and (B) shares of common stock subject to
outstanding stock options or other awards covered by prior equity plans that have been cancelled or expire on or after the date that the 2020 Plan became effective.
The 2020 Plan permits the grant of incentive and non-statutory stock options, appreciation rights, restricted stock, restricted stock units, performance stock and net
loss awards, and other stock‑based awards.
 
2018 Equity Incentive Plan 
 
Prior to the 2020 Plan, the Company had adopted a 2018 Equity Incentive Plan (the “2018 Plan”) in April 2018 under which 1,175,000 shares of the Company’s
common stock were reserved for issuance to employees, directors and consultants. Upon the effective date of the 2020 Plan, no additional shares were available for
issuance under the 2018 Plan.

2020 Plan Evergreen Provision 
 
Under the 2020 Plan, the shares reserved automatically increase on January 1 of each year, for a period of not more than ten years from the date the 2020 Plan is
approved by the stockholders of the Company, commencing on January 1, 2021 and ending on (and including) January 1, 2030, by an amount equal to 5% of the
shares of common stock outstanding as of December 31st of the preceding calendar year. Notwithstanding the foregoing, the Board of Directors may act prior to
January 1st of a given year to provide that there will be no January 1 increase in the share reserve for such year or that the increase in the share reserve for such year
will be a lesser number of shares of common stock than would otherwise occur pursuant to the preceding sentence. On January 1, 2023, 1,043,066 shares were
added to the 2020 Plan as a result of the evergreen provision. 
 
Stock Options

During the three and six months ended June 30, 2023, 98,195 and 763,578 stock options were granted to directors, officers, employees and consultants,
respectively, generally vesting over a five (5) to forty-eight (48) month period. During the three and six months ended June 30, 2022, 174,000 and 726,305 stock
options were granted to directors, officers, employees and consultants, respectively, generally vesting over a twelve (12) to forty-eight (48) month period.

The Company recognized $1,186,000 and $418,000 in stock-based compensation expense related to stock options during the three months ended June 30, 2023
and 2022, respectively, and $1,686,000 and $835,000 during the six months ended June 30, 2023 and 2022, respectively. Stock-based compensation expense
during the three and six-month periods ended June 30, 2023 included a one-time charge of $0.4 million attributed to the modification of the Company’s former
Chief Executive Officer’s stock options with respect to their exercisability provisions.

During the six months ended June 30, 2022, 24,309 stock options were exercised with an intrinsic value of $59,000. There were no exercises during the three and
six months ended June 30, 2023.

As of June 30, 2023 and December 31, 2022, 3,444,656 and 2,936,044 stock options were outstanding, respectively.
 
The weighted average fair value per share of options granted during the three and six months ended June 30, 2023 was $3.36 and $2.83, respectively. The weighted
average fair value per share of options granted during the three and six months ended June 30, 2022 was $1.71 and $2.15, respectively. The Company measures the
fair value of stock options with service-based vesting criteria to employees, directors, consultants and directors on the date of grant using the Black-Scholes option
pricing model. The Company does not have sufficient share trading history to support an internal calculation of volatility and expected term. As such, the Company
has used a weighted average volatility considering the volatilities of several guideline companies.
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For purposes of identifying similar entities, the Company considered characteristics such as industry, length of trading history, and stage of life cycle. The assumed
dividend yield was based on the Company’s expectation of not paying dividends in the foreseeable future. The average expected life of the options was based on the
contractual term for agreements that allow for exercise of vested options through the end of the contractual term upon termination of continuous service, and for all
other agreements, was based on the midpoint between the vesting date and the end of the contractual term according to the “simplified method” as described in
Staff Accounting Bulletin 110. The risk-free interest rate is determined by reference to implied yields available from U.S. Treasury securities with a remaining term
equal to the expected life assumed at the date of grant. The Company records forfeitures when they occur.

The weighted average assumptions used in the Black-Scholes option pricing model are as follows during the three and six months ended June 30, 2023 and 2022: 

  

Three Months 
Ended

June 30,   

Six Months 
Ended

  June 30,  
  2023   2022   2023   2022  

Expected stock price volatility   94.4%  96.2%  95.3%  98.8%
Expected life of options (years)   5.8   5.7   6.1   5.9 
Expected dividend yield   0%  0%  0%  0%
Risk free interest rate   3.7%  3.3%  3.7%  2.1%

During the three and six months ended June 30, 2023, 374,757 and 620,824 stock options vested, respectively, inclusive of the vesting acceleration of stock options
attributed to the departure of the Company’s former Chief Executive Officer in the amount of 145,418. During the three and six months ended June 30, 2022,
204,406 and 267,103 stock options vested, respectively.

During the three and six months ended June 30, 2023, 254,966 options were forfeited, inclusive of the stock option forfeited in connection with the departure of the
Company’s former Chief Executive Officer in the amount of 249,633. During the three and six months ended June 30, 2022, 6,000 and 14,288 options were
forfeited, respectively.
 
Restricted Stock Units
 
During the three and six months ended June 30, 2023, the Company granted an aggregate of 124,880 and 416,464 restricted stock units (“RSUs”), respectively, to
certain officers and employees under the 2020 Plan. The weighted average grant date per unit fair value of the RSUs granted during the three and six months ended
June 30, 2023 was $5.09 and $3.98, respectively. The vesting period of the RSUs range from a one year period to a four year period where 25 percent of the RSUs
vest annually on each anniversary of the grant date, subject to the recipient’s continued service on such dates. There were no RSUs granted during the comparable
periods in the prior year.

During the three and six months ended June 30, 2023, 33,614 RSUs vested and 100,842 RSUs were forfeited during the three and six months ended June 30, 2023,
respectively, attributed solely to the departure of the Company’s former Chief Executive Officer. The total expense for the three and six months ended June 30,
2023 related to these RSUs was $208,000 and $265,000, respectively.

Common Stock Issued for Services 
 
The Company granted stock for services in the amount of 4,340 and 72,986 common shares during the three and six months ended June 30, 2023, respectively, to
board members who elected to receive their board retainers in the form of stock for services with a grant date fair value of $6.38 and $3.77 per share, respectively.
The Company granted stock for services in the amount of 14,147 and 22,171 common shares during the three and six months ended June 30, 2022, respectively,
to board members who elected to receive their board retainers in the form of stock for services with a grant date fair value of $1.92  and $2.40 per share,
respectively.

The stock-based compensation related to these services amounted to $28,000 and $27,000 during the three months ended June 30, 2023 and 2022, respectively,
and $275,000 and $55,000 during the six months ended June 30, 2023 and 2022, respectively.
  
General

As of June 30, 2023, 1,040,766 shares were available for future issuance under the 2020 Plan and Inducement Plan, in the aggregate. No shares were available for
future issuance under the 2018 Plan. Unrecognized stock-based compensation cost was $4.0 million as of June 30, 2023. The unrecognized stock-based expense is
expected to be recognized over a weighted average period of 1.4 years.
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8. Apexian Sublicense Agreement

On January 21, 2020, the Company entered into a sublicense agreement (as amended on June 4, 2020, the “Apexian Sublicense Agreement”) with Apexian,
pursuant to which it obtained exclusive worldwide patent and other intellectual property rights that constitute a Ref-1 Inhibitor program relating to therapeutic
applications to treat disorders related to ophthalmic and diabetes mellitus conditions. The lead compound in the Ref-1 Inhibitor program is APX3330, which the
Company intends to develop as an oral tablet therapeutic to treat diabetic retinopathy initially, and potentially later to treat diabetic macular edema, geographic
atrophy and age-related macular degeneration. In connection with the Apexian Sublicense Agreement, the Company issued a total of 891,422 shares of its common
stock to Apexian and to certain affiliates of Apexian in calendar year 2020. As a result of the common stock issued pursuant to the Apexian Sublicense Agreement,
Apexian is considered by Ocuphire to be a related party.

The Company also agreed to make one-time milestone payments under the Apexian Sublicense Agreement for each of the first ophthalmic indication and the first
diabetes mellitus indication for the development and regulatory milestones, and once for each of several sales milestones. These milestone payments include (i)
payments for specified developmental and regulatory milestones (including completion of the first Phase 2 trial and the first Phase 3 pivotal trial in the United States,
and filing and achieving regulatory approval from the FDA for the first New Drug Application for a compound) totaling up to $ 11 million in the aggregate and (ii)
payments for specified sales milestones of up to $20 million in the aggregate, which net sales milestone payments are payable once, upon the first achievement of
such milestone. Lastly, the Company also agreed to make a royalty payment equal to a single-digit percentage of its net sales of products associated with the covered
patents under the Apexian Sublicense Agreement. If it is not terminated pursuant to its terms, the Apexian Sublicense Agreement shall remain in effect until
expiration of the last to expire of the covered patents.
 
None of the milestone or royalty payments were triggered or deemed probable as of June 30, 2023 or December 31, 2022.

9. License and Collaboration Agreements

Nyxol License Agreement

On November 6, 2022, the Company entered into the Nyxol License Agreement, pursuant to which it granted Famy an exclusive, perpetual, sub-licensable license to
develop, manufacture, import, export and commercialize (i) Nyxol for treating (a) reversal of mydriasis, (b) night vision disturbances or dim light vision, and (c)
presbyopia, and (ii) Nyxol and low dose pilocarpine for treating presbyopia (together, the “Nyxol Products”) worldwide except for certain countries and jurisdictions in
Asia (the “Viatris Territory”). The Company retains the exclusive right to develop, manufacture, have manufactured, import, export and commercialize the Nyxol
Products outside of the Viatris Territory. In January 2023, Famy was acquired by Viatris Inc., and Viatris has assumed all of Famy’s obligations under the Nyxol
License Agreement.

Under the terms of the Nyxol License Agreement, the Company in partnership with Viatris, will develop the Nyxol Products in the United States. Viatris will
reimburse the Company for budgeted costs related to the development of the Nyxol Products through FDA approval. Viatris will be responsible for developing the
Nyxol Products in countries and jurisdictions in the Viatris Territory outside of the United States. The parties established a joint steering committee, which oversees
and makes decisions regarding the development of the Nyxol Products. The committee is composed of an equal number of representatives of Viatris and Ocuphire.
Viatris will commercialize the Nyxol Products in the Viatris Territory for each indication that receives regulatory approval.

Pursuant to the Nyxol License Agreement, the Company received a one-time non-refundable cash payment of $35 million in November 2022 for the exclusive,
perpetual, sub-licensable license to develop, manufacture, import, export and commercialize the Nyxol Products in the Viatris Territory. In addition, with respect to
each Nyxol Product, the Company will be eligible to receive potential additional payments of up to $130 million in the aggregate upon achieving certain specified
regulatory or net sales milestones, with the first potential payment of $10 million to be made following approval by the FDA of Nyxol for reversal of mydriasis. The
Company will also receive tiered royalties, starting at low double-digit royalties up to low twenty percent royalties, based on the aggregate annual net sales of all Nyxol
Products in the United States, and will receive low double-digit royalties based on all annual net sales in the Viatris Territory outside of the United States. The royalty
payments will continue on a country-by-country basis from the date of the first commercial sale of the first Nyxol Product in a country of the Viatris Territory until
December 31, 2040.

Either party may terminate the Nyxol License Agreement upon written notice in the case of the other party’s material breach (subject to applicable cure periods) or if
the other party becomes subject to an insolvency event. In addition, the Company may terminate the agreement in its entirety if Viatris or its affiliates commences an
action challenging the validity, enforceability or scope of any of Ocuphire’s patents that are exclusively licensed under the Nyxol License Agreement. Additionally, if
Viatris determines not to pursue development or commercialization of a Nyxol Product in a country or jurisdiction in the Viatris Territory, Viatris may terminate the
license with respect to such Nyxol Product in such country or jurisdiction.

Both Ocuphire and Viatris have agreed to indemnify the other party against certain losses and expenses relating to any breach of the indemnifying party’s obligations,
representations, warranties or covenants under the Nyxol License Agreement.

The Nyxol License Agreement was accounted for under the provisions of ASC 606. In accordance with the provisions under ASC 606, the Company identified two
distinct performance obligations at the effective date: (1) the license to its intellectual property (“license transfer”) and (2) research and development services.
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The aggregate transaction price associated with the Nyxol License Agreement, as adjusted for variable consideration subsequent to December 31, 2022, was $40.0
million which comprised the initial license transfer fee of $35.0 million and the $5.0 million payment anticipated under the research and development services that
were not subject to cancellation. The transaction price was allocated between performance obligations based on their relative standalone selling price (“SSP”). The
performance obligations for research and development services through the non-cancellation period were fully met by the Company as of the first quarter of 2023.

The SSP for the license transfer and for the research and development services was determined to be $287.8 million and $5.0 million, respectively. The SSP for the
license transfer was determined based on a discounted royalty cash flow approach, taking into consideration assumptions, including projected worldwide net profit for
each of the respective programs based on probability assessments, projections based on internal forecasts, industry data, and information from other guideline
companies within the same industry and other relevant factors. The SSP for the research and development services was determined using a cost-plus margin approach,
based on anticipated expenditure outlays within the first 120-day non-cancellation window. On a relative SSP basis, $39.3 million and $0.7 million of the transaction
price was allocated to the license transfer and to the research and development services obligations, respectively.

Recognition of Revenue

The Company determined that the licenses transferred represented functional intellectual property. As such, the revenue related to the licenses was recognized at the
point in time in which the license/know-how was delivered to Viatris (as successor to Famy) which occurred during the fourth quarter of 2022. The Company
determined that revenue related to the research and development services constrained to the 120-day non-cancellation period was to be recognized over time as the
services are rendered based on an estimated percentage of completion input model.

Revenue recognized under the Nyxol License Agreement during the three and six months ended June 30, 2023 was $3.7 million and $5.4 million, respectively.

Regulatory Milestones under the Nyxol License Agreement

The Company has evaluated the regulatory milestones that may be received in connection with the Nyxol License Agreement. There is uncertainty that the events to
obtain the regulatory milestones will be achieved given the nature of clinical development and the stage of the development of the Nyxol Products. The remaining
regulatory milestones will be constrained until it is probable that a significant revenue reversal will not occur.

Sales Milestone and Royalty Payments

Sales milestones and royalties relate predominantly to a license of intellectual property granted to Viatris and are determined by sales or usage-based thresholds. The
sales milestones and royalties are accounted for under the royalty recognition constraint and will be accounted for as constrained variable consideration. The Company
applies the royalty recognition constraint for each commercial milestone and will not recognize revenue for each until the subsequent sale of a licensed product
(achievement of each) occurs.

Each of the remaining regulatory and sales milestone performance obligations and royalty payments were fully constrained as of June 30, 2023 and no revenue was
recognized.

A reconciliation of the closing balance of the contract assets and unbilled receivables associated with the Nyxol License Agreement is as follows as of June 30, 2023
(in thousands):

Contract Assets and Unbilled Receivables    
Balance as of December 31, 2022  $ 3,552 
Revenue recognized   5,423 
Reclassification to accounts receivable related to costs billed under the Nyxol License Agreement   (6,380)
Balance as of June 30, 2023  $ 2,595 

The remaining amounts in contract assets and unbilled receivables as of June 30, 2023 attributed to the research and development services are expected to be settled
during the third quarter of 2023.

BioSense License and Assignment Agreement

On March 10, 2020, pre-Merger, Rexahn entered into an amendment to its collaboration and license agreement, (as amended, the “BioSense License and Assignment
Agreement”) with BioSense to advance the development and commercialization of RX-3117 for all human uses in the Republic of Singapore, China, Hong Kong,
Macau, and Taiwan (the “BioSense Territory”). Under the terms of the BioSense License and Assignment Agreement, the Company (i) granted BioSense an exclusive
license to develop and commercialize pharmaceutical products containing RX-3117 as a single agent for all human uses in the BioSense Territory and (ii) assigned and
transferred all of the former Rexahn patents and patent applications related to RX-3117 in the BioSense Territory. The upfront payment consisted of an aggregate of
$1,650,000, of which $1,550,000 was paid to Rexahn prior to the Merger and the remaining $100,000 during calendar year 2021.
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Under the BioSense License and Assignment Agreement, the Company is eligible to receive additional milestone payments in an aggregate of up to $84,500,000 upon
the achievement of development, regulatory and commercial goals and will also be eligible to receive tiered royalties at low double-digit rates on annual net sales in the
BioSense Territory. The Company determined that none of the milestone payments under the BioSense License and Assignment Agreement were probable of payment
as of June 30, 2023, and as a result, no revenue related to the milestones was recognized as the achievement of events entitling the Company to any milestone payments
were highly susceptible to factors outside of the Company’s control. Future sales-based royalties related to the exclusive license to develop RX-3117 will be recognized
in the period the underlying sales transaction occurs.
 
Payments received under the BioSense License and Assignment Agreement are subject to the CVR Agreement described in Note 2 – Merger.
 
Processa License Agreement
 
On June 16, 2021, the Company entered into a license agreement (the “Processa License Agreement”) with Processa Pharmaceuticals, Inc. (“Processa”), pursuant to which
the Company has agreed to grant Processa an exclusive license to develop, manufacture and commercialize RX-3117 globally, excluding the BioSense Territory.
 
Processa will make future payments to the Company upon the achievement of certain development and regulatory milestones, which primarily consist of dosing a patient
in pivotal trials or having a drug indication approved by a regulatory authority in the United States or another country. In addition, Processa will pay the Company mid-
single-digit royalties based on annual sales under the license and will make one-time sales milestone payments based on the achievement during a calendar year of certain
thresholds for annual sales. Processa is also required to give the Company 32% of any milestone payments received based on any sub-license agreement Processa may
enter into with respect to the Processa License Agreement. The Company determined that none of the milestone payments under the Processa License Agreement were
probable of payment as of June 30, 2023, and as a result, no revenue related to the milestones was recognized, as the achievement of events entitling the Company to any
milestone payments were highly susceptible to factors outside of the Company’s control.
 
Processa is required to use commercially reasonable efforts, at its sole cost and expense, to conduct development activities in one or more countries, including meeting
specific diligence milestones that consist of: (i) first patient administered drug in a clinical trial of a licensed product prior to the three (3) year anniversary of the effective
date; and (ii) first patient administered drug in a pivotal clinical trial of a licensed product or first patient administered drug in a clinical trial for a second indication of a
licensed product prior to the five (5) year anniversary of the effective date. Either party may terminate the agreement in the event of a material breach of the agreement
that has not been cured following written notice and a 120-day opportunity to cure such breach, and Processa may terminate the agreement for any reason upon 120 days
prior written notice to Ocuphire.
  
Future payments received under the Processa License Agreement will be subject to the CVR Agreement described in Note 2– Merger.

10. Net loss per share
 
Basic loss per share of common stock is computed by dividing net loss by the weighted average number of shares of common stock outstanding during the period. 
Diluted earnings or loss per share of common stock is computed similarly to basic earnings or loss per share except the weighted average shares outstanding are
increased to include additional shares from the assumed exercise of any common stock equivalents, if dilutive. The Company’s warrants,   stock options, RSUs and
any unissued common stock for services, while outstanding, are considered common stock equivalents for this purpose. Diluted earnings is computed utilizing the
treasury method for the warrants, stock options, RSUs and any unissued common stock for services. No incremental common stock equivalents were included in
calculating diluted loss per share because such inclusion would be anti-dilutive given the net loss reported for the periods presented.

The following potential common shares were not considered in the computation of diluted net loss per share as their effect would have been anti-dilutive for the three
and six-month periods presented below:
 
  June 30,  
  2023   2022  
Series A, Series B, and RDO warrants   7,204,299   7,283,000 
Stock options   3,444,656   2,784,544 
RSUs   282,008   — 
Unissued common stock for services   —   14,147 
Former Rexahn warrants   58,597   63,734 
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11. Income Taxes
 
The effective tax rate for the three and six months ended June 30, 2023 and 2022 was zero percent. As of June 30, 2023, a full valuation allowance has been
established to reduce the Company’s net deferred income tax assets. As such, no tax benefit related to the Company’s pre-tax loss was recognized for any of the
periods presented.

The Company’s corporate returns are subject to examination for tax years beginning in 2019 for federal income tax purposes and subject to examination in various
state jurisdictions. The Company does not have any reserves for income taxes that represent the Company’s potential liability for uncertain tax positions.

12. Deferred Compensation Plan
 
Effective October 1st, 2021, the Company began offering a 401(k) plan (“401K Plan”) to its employees. All employees are eligible to participate in the 401K Plan.
The Company makes matching contributions equal to 100% on the first 3% of compensation that is deferred as an elective deferral and an additional 50% on the
next 2% of compensation. The Company’s matching contributions are made on a payroll-by-payroll basis. During the three months ended June 30, 2023 and 2022,
the Company contributed $22,000 and $20,000 to the 401K Plan, respectively. During the six months ended June 30, 2023 and 2022, the Company contributed
$56,000 and $45,000 to the 401K Plan, respectively.
 
13. Subsequent Events
 
On August 10, 2023, the Company entered into a common stock purchase agreement with Lincoln Park Capital Fund, LLC (“Lincoln Park”) for an equity line
financing (the “Purchase Agreement”).  The Purchase Agreement provides that, subject to the terms and conditions set forth therein, the Company has the sole
right, but not the obligation, to direct Lincoln Park to purchase up to $50 million of shares of the Company’s common stock from time to time over the 30-month
term of the Purchase Agreement. Concurrently with entering into the Purchase Agreement, the Company also entered into a registration rights agreement with
Lincoln Park (the “Registration Rights Agreement”), pursuant to which the Company agreed to register the resale of the shares of the Company’s common stock
that have been and may be issued to Lincoln Park under the Purchase Agreement pursuant to a registration statement. Upon the execution of the Purchase
Agreement, the Company issued 246,792 shares of the Company’s common stock to Lincoln Park as consideration for its commitment to purchase shares of the
Company’s common stock under the Purchase Agreement. Lincoln Park has agreed not to cause or engage in any manner whatsoever, any direct or indirect short
selling or hedging of the Company’s common stock.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion of our financial condition and results of operations should be read in conjunction with the unaudited financial statements and notes
included in Part I “Financial Information”, Item I “Financial Statements” of this Quarterly Report on Form 10-Q (the “Report”) and the audited financial statements and
related footnotes included in our Annual Report on Form 10-K for the year ended December 31, 2022.

Forward-Looking Statements

Certain statements contained in this Report are not statements of historical fact and are forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements give current
expectations or forecasts of future events or our future financial or operating performance. We may, in some cases, use words such as “anticipate,” “believe,” “could,”
“estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “should,” “will,” “we expect,” “we anticipate,” “would” or the negative of those
terms, and similar expressions that convey uncertainty of future events or outcomes to identify these forward-looking statements.

These forward-looking statements reflect our management’s beliefs and views with respect to future events, are based on estimates and assumptions as of the date
of this Report and are subject to risks and uncertainties, many of which are beyond our control, that could cause our actual results to differ materially from those in these
forward-looking statements. We discuss many of these risks in greater detail under Part I, Item 1A “Risk Factors” in our Annual Report on Form 10-K for the year ended
December 31, 2022 and subsequent reports filed with or furnished to the Securities and Exchange Commission (the “SEC”). Moreover, we operate in a very competitive
and rapidly changing environment. New risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all
factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-
looking statements we may make. Given these uncertainties, you should not place undue reliance on these forward-looking statements.

Any forward-looking statement made by us in this Report speaks only as of the date hereof or as of the date specified herein. We undertake no obligation to
publicly update any forward-looking statement, whether as a result of new information, future developments or otherwise, except as may be required by applicable laws or
regulations.

Overview
 

We are a clinical-stage ophthalmic biopharmaceutical company focused on developing novel therapies for the treatment of unmet needs of patients with retinal
and refractive eye disorders.
 
APX3330
 

Our lead retinal product candidate, APX3330, is a first-in-class small-molecule inhibitor of Ref-1 (reduction oxidation effector factor-1 protein). Ref-1 is a
regulator of transcriptor factors such as HIF-1α and NF-kB. Inhibiting REF-1 reduces levels of vascular endothelial growth factor (VEGF) and inflammatory cytokines
which are known to play key roles in ocular angiogenesis and inflammation. Through inhibition of Ref-1, APX3330 normalizes the levels of VEGF to physiologic
levels, unlike biologics that abolish the VEGF levels required for normal function. APX3330 is an oral tablet administered twice per day for the treatment of diabetic
retinopathy (“DR”) and diabetic macular edema (“DME”).

DR affects approximately 10 million people with diabetes and is projected to impact 14.6 million Americans by 2050. DR is classified as Non-Proliferative
Diabetic Retinopathy (“NPDR”), the early stage of the disease in which symptoms may be mild or nonexistent or Proliferative Diabetic Retinopathy (“PDR”) which
is the more advanced stage of diabetic eye disease that can be highly symptomatic with loss of vision. Approximately 80% of the DR patients have NPDR that will
progress to PDR if left untreated. Despite the risk for visual loss associated with this disease, over 90% of NPDR patients currently receive no course of treatment
apart from observation by their eye care specialist until they develop sight-threatening complications. This is due to the burdensome and frequent eye injections
currently required with currently approved therapies for this disease. APX3330 as an oral tablet has the potential to be an early, non-invasive treatment for the 8
million NPDR patients in the US.

 
In January 2023, we reported top-line efficacy and safety results from the ZETA-1 Phase 2 trial conducted in 103 subjects (51 treated with 600 mg daily dose

of APX3330) in DR, including moderately severe non-proliferative DR (“NPDR”) and mild proliferative DR (“PDR”), as well as patients with DME without loss of
central vision. Although administration of APX3330 daily did not meet the study’s primary endpoint of % of patients with a ≥ 2-step improvement in Early Treatment of
Diabetic Retinopathy Study (“ETDRS”) diabetic retinopathy severity scale (“DRSS”) in the study eye at week 24 compared to placebo, statistical significance was
achieved on a key pre-specified secondary endpoint of preventing clinically meaningful progression of diabetic retinopathy (defined by binocular 3 or more steps
worsening on the DRSS scale, calculated as the sum of the change in DRSS in the study eye and fellow eye) after 24 weeks of treatment. Given the systemic delivery of
APX3330, an endpoint that evaluates the effects on both eyes is a potential FDA registration endpoint for future trials. The binocular ≥3-step worsening in DRSS
endpoint will be confirmed at an End-of-Phase 2 (“EOP2”) meeting with the FDA in the fourth quarter of 2023.
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Prior to Ocuphire in-licensing the APX3330 product candidate, it had been studied by other sponsors in a total of 11 clinical trials (6 Phase 1 and 5 Phase 2) in a
total of over 420 healthy volunteers or patients (with over 340 APX3330-treated) for inflammatory (hepatic) and oncology indications, and had demonstrated evidence of
target engagement, consistent pharmacokinetics, durability, and favorable safety and tolerability. Treatment-related adverse events were uncommon, and most were mild in
severity. No clinically significant changes were observed in liver, kidney, or heart function. There were no treatment-related effects on hematologic or blood chemistry
evaluations. APX3330 demonstrated favorable safety and tolerability in the ZETA-1 trial, consistent with the safety data from the prior 11 clinical trials.
 

We also in-licensed APX2009 and APX2014, which are second-generation analogs of APX3330. The unique dual mechanism of action of these Ref-1
inhibitors of reducing angiogenesis and inflammation could potentially be beneficial in treating other retinal diseases such as age-related macular degeneration (“AMD”),
and geographic atrophy (“GA”). We are currently evaluating local delivery routes in addition to the systemic (oral) route as part of its pipeline expansion in retinal
therapies.
 
Nyxol
 

In November 2022, we entered into a license and collaboration agreement (the “Nyxol License Agreement”) with FamyGen Life Sciences, Inc. (acquired by
Viatris, Inc. (“Viatris”) in January 2023)  pursuant to which we granted Viatris an exclusive license to develop, manufacture, import, export and commercialize our
refractive product candidate phentolamine ophthalmic solution 0.75% (Nyxol® Eye Drops or “Nyxol”) for treating (a) reversal of mydriasis, (b) night vision disturbances
or dim light vision, and (c) presbyopia, and (ii) Nyxol and low dose pilocarpine for treating presbyopia (together, the “Nyxol Products”) worldwide except for certain
countries and jurisdictions in Asia (the “Viatris Territory”).
 

Under the terms of the Nyxol License Agreement, Ocuphire in partnership with Viatris, will develop the Nyxol Products in the United States. Viatris will
reimburse us for budgeted costs related to the development of the Nyxol Products through FDA approval.  Viatris will be responsible for developing the Nyxol Products
in countries and jurisdictions in the Viatris Territory outside of the United States.
 

Nyxol is a once-daily eye drop formulation of phentolamine mesylate designed to reduce pupil diameter and improve visual acuity. Nyxol can potentially be used
across multiple indications such as treatment of pharmacologically-induced mydriasis (“RM”) (dilation of the pupil), presbyopia (age-related blurry near vision) and dim
light or night vision disturbances (“DLD”) (halos, glares and starbursts). Our management believes these multiple indications potentially represent a significant market
opportunity. Nyxol has been studied in a total of 12 clinical trials (3 Phase 1, 5 Phase 2 and 4 Phase 3) in a total of over 1100 patients (with over 650 Nyxol-treated) and
has demonstrated promising clinical data across the three targeted refractive indications.
 

We submitted a new drug application (“NDA”) to the U.S. Food and Drug Administration (“FDA”) in November 2022 under the 505(b)(2) pathway for Nyxol for
RM with a Prescription Drug User Fee Act (PDUFA) goal date of September 28, 2023. Upon approval of Nyxol for RM, as per the Nyxol License Agreement, we will
receive a $10 million milestone payment.
 

We reported positive topline data from multiple late-stage clinical trials for Nyxol in RM, presbyopia and DLD. We reported positive top-line data from Phase 3
trials in RM: MIRA-2 in March 2021, MIRA-3 in March 2022 and MIRA-4 in April 2022. We also reported positive top-line data from a Phase 2 trial of Nyxol for
treatment of presbyopia, both as monotherapy and with low-dose pilocarpine (pilocarpine hydrochloride ophthalmic solution 0.4%, “LDP”) as adjunctive therapy (VEGA-
1). We reported top-line data from a Phase 3 trial in DLD in May 2022 (LYNX-1). Funded by our partner, Vitaris, the first phase 3 registration trial of Nyxol for the
treatment of presbyopia (VEGA-2), as monotherapy and with LDP as adjunctive therapy, was started in late December 2022, and topline results from this trial are expected
in Q4 2023. Also funded by our partner Viatris, registration trials are planned for presbyopia and DLD as well as a supportive long-term safety trial for chronic use of
Nyxol in refractive indications.
 
Strategic Outlook
 

We will continue to explore opportunities to acquire additional ophthalmic assets, expand current pipeline to other retinal indications with APX3330, APX2009
and APX2014, and to seek strategic partners for late-stage development, regulatory preparation and commercialization of APX3330 in key global markets. To date, our
primary activities have been conducting research and development activities, planning clinical trials, performing business and financial planning, recruiting personnel
and raising capital. We do not have any products approved for sale, and we do not expect to consistently generate significant revenues, other than license and
collaborations revenue, until, and unless, the FDA or other regulatory authorities approve and we successfully commercialize APX3330. Until such time, if ever, as we
can consistently generate substantial product revenue, we expect to finance our cash needs through a combination of equity and debt financings as well as through
collaborations, strategic alliances and licensing arrangements.
 

Through June 30, 2023, we have funded our operations primarily through equity financings that totaled $54.1 million in gross proceeds, of which $21.15
million was received in connection with the merger (“Merger”) with Rexahn Pharmaceuticals, Inc. (“Rexahn”) and through the issuance of convertible notes in private
placements that totaled $8.5 million in gross proceeds net cash. In addition, we have received a one-time non-refundable licensee fee payment of $35.0 million in the
fourth quarter of 2022 and reimbursement for costs related to development in connection with the Nyxol License Agreement.
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Our net loss was $10.8 million for the six months ended June 30, 2023 as compared to a net loss of $11.5  million for the six months ended June 30, 2022. As of
June 30, 2023, we had an accumulated deficit of $82.2 million. Furthermore, we anticipate that our expenses will increase as we:
 
 • continue clinical trials for APX3330, Nyxol and for any other product candidate in our future pipeline;
 • continue preclinical studies for APX3330, APX2009 and APX2014, Nyxol and for any other product candidate in our future pipeline;
 • develop additional product candidates that we identify, in-license or acquire;
 • seek regulatory approvals for any product candidates that successfully complete clinical trials;
 • contract to manufacture our product candidates;
 • maintain, expand and protect our intellectual property portfolio;
 • hire additional staff, including clinical, scientific, operational and financial personnel, to execute our business plan;
 • add operational, financial and management information systems and personnel, including personnel to support our product development and potential

future commercialization efforts;
 • continue to operate as a public company; and
 • establish on our own or with partners, a sales, marketing and distribution infrastructure to commercialize any products for which we may obtain

regulatory approval.

Our net income (loss) will likely continue to fluctuate significantly from quarter to quarter and year to year, depending on the timing of our preclinical studies,
clinical trials, expenditures on other research and development activities (and reimbursement thereof), and from potential milestone payments received from and revenue
earned under the Nyxol License Agreement or any other license and collaboration agreements that we enter into, and potential payments we that may become payable
from time to time under the Apexian Sublicense Agreement.
 
Recent Developments

Clinical Milestones
 
APX3330
 

In January 2023, we announced topline efficacy and safety results from ZETA-1, a Phase 2b trial of APX3330 in diabetic retinopathy patients. In ZETA-1,
APX3330 demonstrated statistical significance on a key pre-specified endpoint, binocular DRSS worsening, which is a potential registration endpoint for DR and
demonstrated favorable safety and tolerability.
 
Nyxol
 

In January 2023, we announced the initiation of the VEGA-2 Phase 3 pivotal trial, the first of two Phase 3 registration trials intended to support a presbyopia
indication for Nyxol alone and Nyxol with LDP. The study has completed enrollment period and topline results from this trial are expected in Q4 2023. Funded by our
partner Viatris, registration trials are planned for presbyopia and DLD, as well as a supportive long-term safety trial for chronic use of Nyxol in refractive indications.
 
Regulatory Update
 

In January 2023, we announced that the FDA has accepted for review the NDA for Nyxol for the treatment of pharmacologically-induced mydriasis (RM). The
FDA assigned a Prescription Drug User Fee Act (PDUFA) action date of September 28, 2023. If approved for RM by the FDA, Viatris would owe Ocuphire a $10
million milestone payment under the Nyxol License Agreement.
 

In July 2023, we announced the confirmation of the End-of-Phase 2 meeting with the FDA for APX3330 in Q4 2023.

CEO Transition
 

On April 19, 2023, the Company terminated the employment of Mina Sooch, the former President and Chief Executive Officer of the Company, and appointed
Richard Rodgers as the Company’s interim President and Chief Executive Officer. On June 8, 2023, the Company entered into a Separation and Release Agreement with
Ms. Sooch.
 

22



Index

Ocuphire Pharma, Inc.
Form 10-Q

Purchase Agreement with Lincoln Park Capital Fund, LLC (“Lincoln Park”)
 

On August 10, 2023, we entered into a common stock purchase agreement (the “Purchase Agreement”) with Lincoln Park, which provides that, upon the
terms and subject to the conditions and limitations set forth therein, Ocuphire has the sole right, but not the obligation, to direct Lincoln Park to purchase up to $50
million of shares of our common stock, par value $0.0001 (the “Common Stock”), from time to time over the 30-month term of the Purchase Agreement. Concurrently
with entering into the Purchase Agreement, Ocuphire also entered into a registration rights agreement with Lincoln Park (the “Registration Rights Agreement”),
pursuant to which we agreed to register the resale of the shares of our Common Stock that have been and may be issued to Lincoln Park under the Purchase Agreement
pursuant to a registration statement. Upon the execution of the Purchase Agreement, we issued 246,792 shares of Common Stock to Lincoln Park as consideration for
its commitment to purchase shares of our Common Stock under the Purchase Agreement. Lincoln Park has agreed not to cause or engage in any manner whatsoever,
any direct or indirect short selling or hedging of our Common Stock.

  
Global Economic Conditions
 

Generally, worldwide economic conditions remain uncertain, particularly due to the effects of the conflict between Russia and Ukraine, disruptions in the
banking system and financial markets, lingering COVID-19 pandemic, increased inflation and increased interest rates. The general economic and capital market
conditions both in the U.S. and worldwide, have been volatile in the past and at times have adversely affected our access to capital and increased the cost of capital. The
capital and credit markets may not be available to support future capital raising activity on favorable terms. If economic conditions decline, our future cost of equity or
debt capital and access to the capital markets could be adversely affected.
 

Additionally, our operating results could be materially impacted by changes in the overall macroeconomic environment and other economic factors. Changes in
economic conditions, supply chain constraints, logistics challenges, labor shortages, the conflict in Ukraine, disruptions in the banking system and financial markets, and
steps taken by governments and central banks, particularly in response to the COVID-19 pandemic as well as other stimulus and spending programs, have led to higher
inflation, which has led to an increase in costs and has caused changes in fiscal and monetary policy, including increased interest rates.
 
Financial Operations Overview
 
License and Collaborations Revenue
 

License and collaborations revenue to date was derived from a one-time non-refundable payment and reimbursement of expenses earned under the Nyxol
License Agreement, and to a much lesser degree, from license agreements with BioSense Global LLC (“BioSense”) and Processa Pharmaceuticals, Inc. (“Processa”) in
connection with the Rexahn RX-3117 drug compound. We anticipate that we will recognize revenue as we earn reimbursement for research and development services in
connection with the Nyxol License Agreement and we may earn additional revenues from potential milestone and royalty payments from the agreements with Viatris ,
BioSense, Processa, or from other license agreements entered into the future; however, the attainment of milestones or level of sales required to earn royalty payments is
highly uncertain for the reasons explained below.
 

To date, outside of the license and collaborations revenue referenced above, we do not expect to generate significant revenue unless or until regulatory approval
is obtained and commercialization begins for APX3330 or Nyxol. If we fail to complete the development of APX3330, Nyxol, or any other product candidate we may
pursue in the future, in a timely manner, or fail to obtain regulatory approval, our ability to generate significant revenue would be compromised.

Operating Expenses
 

Ocuphire’s operating expenses are classified into two categories: general and administrative and research and development.
 
General and Administrative Expenses
 

General and administrative expenses consist primarily of personnel-related costs, including salaries, benefits and stock-based compensation costs, for personnel
in functions not directly associated with research and administrative activities. Other significant costs include insurance coverage for directors and officers and other
property and liability exposures, legal fees relating to intellectual property and corporate matters, professional fees for accounting and tax services, other services
provided by business consultants and legal settlements.
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Research and Development Expenses
 

To date, our research and development expenses have related primarily to the clinical stage development of APX3330 and Nyxol. Research and development
expenses consist of costs incurred in performing research and development activities, including compensation and benefits for research and development employees and
costs for consultants, costs associated with preclinical studies and clinical trials, regulatory activities, manufacturing activities to support clinical activities, license fees,
nonlegal patent costs, fees paid to external service providers that conduct certain research and development, and an allocation of overhead expenses.
 

Pursuant to the Nyxol License Agreement, our budgeted research and development expenses related to the development of Nyxol are fully reimbursed by
Viatris. However, all research and development costs, including those related to Nyxol, are expensed as incurred and costs incurred by third parties are expensed as the
contracted work is performed. We accrue for costs incurred as the services are being provided by monitoring the status of the study or project, and the invoices are
received from our external service providers. We adjust our accrual as actual costs become known. Research and development activities are central to our business
model.
 

We expect that APX3330 and Nyxol will have higher development costs during the later stages of clinical development, as compared to costs incurred during
their earlier stages of development, primarily due to the increased size and duration of the later-stage clinical trials. We expect our research and development expenses to
increase over the next several years. However, it is difficult for us to determine with certainty the duration, costs and timing to complete our current or future preclinical
programs and clinical trials of APX3330, Nyxol, and other product candidates. The duration, costs and timing of clinical trials and development of APX3330, Nyxol and
other product candidates will depend on a variety of factors that include, but are not limited to, the following:
 

• per patient trial costs;
• the number of patients that participate in the trials;
• the number of sites included in the trials;
• the countries in which the trials are conducted;
• the length of time required to enroll eligible patients;
• the number of doses that patients receive;
• the drop-out or discontinuation rates of patients;
• potential additional safety monitoring or other studies requested by regulatory agencies;
• the duration of patient follow-up;
• the phase of development of the product candidate;
• arrangements with contract research organizations and other service providers; and
• the efficacy and safety profile of the product candidates.

 
Interest Expense
 

Interest expense consists of interest costs on principal related to a short-term loan (related to financing an insurance policy) during the period it was outstanding.
The short-term loan had an annual interest rate of 5.5%. The short-term loan was fully repaid in May 2022.
 
Other Income (Expense), net
 

Other income (expense), net reflected in this line item includes interest earned from cash and cash equivalent investments, realized and unrealized gains (losses)
from equity investments and reimbursements in connection with grants and other sources when they occur. In addition, other income (expense), net also includes
payments when made by us in connection with the Contingent Value Rights Agreement (the “CVR Agreement”) with former Rexahn shareholders.
 
Provision for Income Taxes
 

Provision for income taxes consists of federal and state income taxes in the United States, as well as deferred income taxes and changes in related valuation
allowance reflecting the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts
used for income tax purposes. A full valuation allowance has been provided on the net deferred tax assets as of June 30, 2023 and December 31, 2022.
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Results of Operations
 
Comparison of Three Months Ended June 30, 2023 and 2022
 

The following table summarizes Ocuphire’s operating results for the periods indicated (in thousands):
 
  For the Three Months Ended  
  June 30,  
  2023   2022   Change  
          
License and collaborations revenue  $ 3,674  $ —  $ 3,674 
             
Operating expenses:             

General and administrative   4,340   1,776   2,564 
Research and development   4,723   3,162   1,561 

Total operating expenses   9,063   4,938   4,125 
Loss from operations   (5,389)   (4,938)   (451)
Interest expense   —   (4)   4  
Other income, net   428    15   413  
Loss before income taxes   (4,961)   (4,927)   (34)
Provision for income taxes   —   —   — 
Net loss  $ (4,961)  $ (4,927)  $ (34)

License and Collaborations Revenue

License and collaborations revenue was $3.7 million for the three months ended June 30, 2023. There was no license and collaborations revenue during the
three months ended June 30, 2022. Revenue during the second quarter of 2023 was derived from the reimbursement of research and development services under the
Nyxol License Agreement.

General and Administrative
 

General and administrative expenses for the three months ended June 30, 2023 were $4.3 million compared to $1.8 million for the three months ended June 30,
2022. The increase period over period of $2.6 million was primarily attributable to severance costs associated with the departure of our former Chief Executive Officer in
the amount of $1.2 million, stock-based compensation of $0.9 million, professional services of $0.1 million, legal support of $0.1 million and personnel related and other
costs of $0.3 million on a net basis. General and administrative expenses included $1.2 million and $0.3 million in stock-based compensation expense during the three
months ended June 30, 2023 and 2022, respectively.
 
Research and Development
 

The following table illustrates the components of our research and development expenses for the periods presented (in thousands):
 
  For the Three Months Ended  
  June 30,  
  2023   2022   Change  
          
External costs:          

Nyxol  $ 3,366  $ 1,786  $ 1,580 
APX 3330:   767    858    (91)
Unallocated   180    136    44 

Total external cost   4,313   2,780   1,533 
Internal costs:             

Employee related expenses   401    371    30 
Facilities, supplies and other   9    11   (2)

Total internal costs   410    382    28 
Total research and development expenses  $ 4,723  $ 3,162  $ 1,561 

Research and development expenses for the three months ended June 30, 2023 were $4.7 million compared to $3.2 million for the three months ended June 30,
2022. The $1.6 million increase was primarily attributable to increased clinical costs of $1.4 million for the Nyxol VEGA-2 trial offset by decreased clinical costs for prior
Nyxol trials and the APX3330 ZETA-1 trial period over period as well as increased consulting and other costs of $0.2 million on a net basis during the current three month
period. Pursuant to the Nyxol License Agreement, our budgeted research and development expenses related to the development of Nyxol are fully reimbursed by Viatris.
Research and development expenses also included $0.3 million and $0.2 million in stock-based compensation expense during the three months ended June 30, 2023 and
2022, respectively.
 
Interest Expense
 

Interest expense for the three months ended June 30, 2022 of $4,000 was comprised of interest on principal related to a short-term loan (related to financing an
insurance policy). There was no interest expense during the current three month period.
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Other Income, net

During the three months ended June 30, 2023, Ocuphire had other income, net of $0.4 million related primarily to interest income in connection with our cash
and cash equivalents on-hand.
 

During the three months ended June 30, 2022, Ocuphire had other income, net of $15,000 which consisted of interest income related to cash and cash equivalents
of $22,000 and realized currency gains of $2,000, offset in part by unrealized losses from our short-term investments of $9,000.
 
Comparison of Six Months Ended June 30, 2023 and 2022
 

The following table summarizes Ocuphire’s operating results for the periods indicated (in thousands):
 
  For the Six Months Ended  
  June 30,  
  2023   2022   Change  
          
License and collaborations revenue  $ 5,423  $ —  $ 5,423 
             
Operating expenses:             

General and administrative   6,625   3,512   3,113 
Research and development   10,318   7,934   2,384 

Total operating expenses   16,943   11,446   5,497 
Loss from operations   (11,520)   (11,446)   (74)
Interest expense   —   (9)   9  
Other income (expense), net   768    (67)   835  
Loss before income taxes   (10,752)   (11,522)   770  
Provision for income taxes   —   —   — 
Net loss  $ (10,752)  $ (11,522)  $ 770  

License and Collaborations Revenue

License and collaborations revenue was $5.4 million for the six months ended June 30, 2023.  There was no license and collaboration revenue during the six
months ended June 30, 2022. Revenue during the six month period in 2023 was derived primarily from the reimbursement of research and development services under
the Nyxol License Agreement.

General and Administrative
 

General and administrative expenses for the six months ended June 30, 2023 were $6.6 million compared to $3.5 million for the six months ended June 30, 2022.
The increase period over period of $3.1 million was primarily attributable to severance costs associated with the departure of our former Chief Executive Officer of $1.2
million, stock-based compensation of $1.1 million, professional services of $0.2 million, legal support of $0.2 million, business development activities of $0.1 million and
personnel related and other costs of $0.3 million on a net basis. General and administrative expenses totaled $1,634,000 and $571,000 in stock-based compensation
expense during the six months ended June 30, 2023 and 2022, respectively.
 
Research and Development
 

The following table illustrates the components of our research and development expenses for the periods presented (in thousands):
 
  For the Six Months Ended  
  June 30,  
  2023   2022   Change  
          
External costs:          

Nyxol  $ 7,167  $ 4,880  $ 2,287 
APX 3330:   1,653   1,938   (285)
Unallocated   378    273    105  

Total external cost   9,198   7,091   2,107 
Internal costs:             

Employee related expenses   1,108   775    333  
Facilities, supplies and other   12   68   (56)

Total internal costs   1,120   843    277  
Total research and development expenses  $ 10,318  $ 7,934  $ 2,384 
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Research and development expenses for the six months ended June 30, 2023 were $10.3 million compared to $7.9 million for the six months ended June 30,
2022. The $2.4 million increase was primarily attributable to increased clinical costs of $1.2 million for the Nyxol VEGA-2 trial offset by decreased clinical costs for prior
Nyxol trials and the APX3330 ZETA-1 trial and increased manufacturing activities of $0.4 million for APX3330 period over period. Additionally, higher payroll and
consulting costs of $0.5 million and other operating expenses of $0.3 million, on net basis, contributed to the expense increase during the current six month period.
Pursuant to the Nyxol License Agreement, our budgeted research and development expenses related to the development of Nyxol are fully reimbursed by Viatris.
Research and development expenses also included $0.6 million and $0.3 million in stock-based compensation expense during the six months ended June 30, 2023 and
2022, respectively.
 
Interest Expense
 

Interest expense for the six months ended June 30, 2022 of $9,000 was comprised of interest on principal related to a short-term loan (related to financing an
insurance policy). There was no interest expense during the current six month period.
 
Other Income (Expense), net
 

During the six months ended June 30, 2023, Ocuphire had other income (expense), net of $0.8 million related primarily to interest income in connection with our
cash and cash equivalents on-hand.
 

During the six months ended June 30, 2022, Ocuphire had other expense, net of $67,000 stemming principally from net unrealized losses from our short-term
investments of $93,000, offset in part by interest income of $24,000 related to cash and cash equivalents on hand and realized currency gains of $2,000.
 
Liquidity and Capital Resources
 
Capital Resources
 

As of June 30, 2023, our principal sources of liquidity consisted of cash and cash equivalents of $40.0 million. We believe that our cash on hand will be sufficient
to fund our operations for at least twelve months beyond the date of this filing. As of June 30, 2023, our cash and cash equivalents on-hand were held at two large
financial institutions.
 
Historical Capital Resources
 

Our primary source of cash to fund our operations has been various equity offerings in the amount of $54.1 million and the issuance of convertible notes in the
amount of $8.5 million, inclusive of the promissory notes exchanged for Ocuphire convertible notes (the “Ocuphire Convertible Notes”). In addition, during the fourth
quarter of 2022, we received a one-time non-refundable cash payment of $35.0 million and recently received reimbursement for costs related to development in connection
with the Nyxol License Agreement.
 
At-The-Market Program
 

On February 4, 2021, we filed a Form S-3 shelf registration under the Securities Act which was declared effective by the SEC on February 12, 2021 (the “2021
Shelf”) under which the Company may offer and sell, from time to time in our sole discretion, securities having an aggregate offering price of up to $125 million. In
connection with the 2021 Shelf, on March 11, 2021, we entered into a sales agreement with JonesTrading Institutional Services LLC (“JonesTrading”) under which we
may offer and sell, from time to time at our sole discretion, to or through JonesTrading, acting as agent and/or principal, shares of our common stock having an
aggregate offering price of up to $40 million (the “ATM”). A total of 4,627,870 shares of common stock were sold under the ATM for net proceeds through June 30,
2023 in the amount of $17.3 million. No shares of common stock were sold under the ATM during the fourth quarter of 2022 or during the first two quarters of 2023.
 
Registered Direct Offering
 

On June 4, 2021, we entered into a placement agency agreement with A.G.P./Alliance Global Partners (“AGP”). Pursuant to the terms of the placement agency
agreement, AGP on June 8, 2021, sold an aggregate of 3,076,923 shares of our common stock and warrants to purchase 1,538,461 shares of our common stock (the
“RDO Warrants”) at an offering price of $4.875 per share and 0.50 RDO Warrants, for gross proceeds of $15.0 million, before deducting AGP’s fees and related
offering expenses in the amount of $1.1 million. The purchase agreement contains customary representations, warranties and agreements by Ocuphire, customary
conditions to closing, indemnification obligations of Ocuphire, other obligations of the parties and termination provisions.
 

The RDO Warrants have an exercise price of $6.09 per share, are exercisable upon the initial issuance date of June 8, 2021, and will expire five years following
the initial exercise date. Subject to limited exceptions, a holder of a RDO Warrant will not have the right to exercise any portion of its RDO Warrants if the holder,
together with its affiliates, would beneficially own in excess of 4.99% (or, at the election of a holder prior to the date of issuance, 9.99%) of the number of shares of
common stock outstanding immediately after giving effect to such exercise; provided, however, that upon prior notice to us, the holder may increase or decrease the
beneficial ownership limitation, provided further that in no event shall the beneficial ownership limitation exceed 9.99%. As of June 30, 2023, 1,538,461 RDO Warrants
were still outstanding. The offering of the securities was made pursuant to our effective shelf registration statement on Form S-3.
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Pre-Merger Financing
 
Securities Purchase Agreement
 

On June 17, 2020, Ocuphire, Rexahn and certain investors entered into a Securities Purchase Agreement, which was amended and restated in its entirety on June
29, 2020 (as amended and restated, the “Securities Purchase Agreement”). Pursuant to the Securities Purchase Agreement, the investors invested a total of $21.15 million
in cash, including $300,000 invested by directors of Ocuphire Pharma, Inc. prior to the Merger, and one director of Rexahn, upon closing of the Merger (the “Pre-Merger
Financing”). Pursuant to the Pre-Merger Financing, (i) Ocuphire issued and sold to the investors shares of common stock of Ocuphire Pharma, Inc. prior to the Merger (the
“Initial Shares”) which converted pursuant to the exchange ratio in the Merger into an aggregate of 1,249,996 shares (the “Converted Initial Shares”) of common stock, (ii)
Ocuphire deposited into escrow, for the benefit of the investors, additional shares of common stock of Ocuphire Pharma, Inc. prior to the Merger (the “Additional Shares”)
which converted pursuant to the exchange ratio in the Merger into an aggregate of 3,749,992 shares of common stock (the “Converted Additional Shares”), which
Converted Additional Shares were delivered (or became deliverable) to the investors on November 19, 2020, and (iii) we agreed to issue to each investor on the tenth
trading day following the consummation of the Merger (x) Series A Warrants representing the right to acquire shares of common stock equal to the sum of (A) the
Converted Initial Shares purchased by the investor, (B) the Converted Additional Shares delivered or deliverable to the investor, without giving effect to any limitation on
delivery contained in the Securities Purchase Agreement and (C) the initial number of shares of common stock, if any, underlying the Series B Warrants issued to the
investor and (y) additional warrants to purchase shares of common stock.
 
Waiver Agreements
 

Effective February 3, 2021, each investor that invested in the Pre-Merger Financing (each, a “Holder”) entered into a Waiver Agreement with the Company
(collectively, the “Waiver Agreements”). Pursuant to the Waiver Agreements, the Holders and Ocuphire agreed to waive certain rights, finalize the exercise price and
number of Series A Warrants and Series B Warrants, eliminate certain financing restrictions, extend the term of certain leak-out agreements, and, in the case of certain
Holders, grant certain registration rights for the shares underlying the warrants.
 

The Waiver Agreements provide for the permanent waiver of the full ratchet anti-dilution provisions, contained in the Series A Warrants (as certain of the anti-
dilution provisions had previously caused liability accounting treatment for the Series A Warrants). Upon the effective date of the Waiver Agreement, the Series A
Warrants were reclassified to equity.
 

Pursuant to the Waiver Agreements, the number of shares underlying all of the Series B Warrants was fixed to 1,708,335 in the aggregate with respect to all
Holders.
 
Series A Warrants
 

The Series A Warrants were issued on November 19, 2020 at an initial exercise price of $4.4795 per share, were immediately exercisable upon issuance and have
a term of five years from the date of issuance. The Series A Warrants are exercisable for 5,665,838 shares of common stock in the aggregate (without giving effect to any
limitation on exercise contained therein). As of June 30, 2023, 5,665,838 Series A Warrants were still outstanding.
 

At issuance, the Series A Warrants contained certain provisions that could have resulted in a downward adjustment of the initial exercise price and an upward
adjustment in the number of shares underlying the warrants if Ocuphire were to have issued or sold, or made an agreement to issue or sell, any shares of common stock for
a price lower than the exercise price then in effect. Pursuant to the terms of the Waiver Agreements, these provisions are no longer in effect.
 
Series B Warrants
 

The Series B Warrants had an exercise price of $0.0001, were exercisable upon issuance and would have expired on the day following the later to occur of (i) the
Reservation Date (as defined therein) or (ii) the date on which the investor’s Series B Warrants would have been exercised in full (without giving effect to any limitation
on exercise contained therein). The Series B Warrants were initially exercisable for 665,836 shares of common stock in the aggregate (without giving effect to any
limitation on exercise contained therein) and ultimately became exercisable for 1,708,335 shares of common stock upon execution of the Waiver Agreements. As of June
30, 2023, none of the Series B Warrants remained outstanding.
 

At issuance, the Series B Warrants contained certain provisions that could have resulted in the issuance of additional Series B Warrants depending on the dollar
volume-weighted average prices of a share of Common Stock during a 45-trading day reset period. Pursuant to the terms of the Waiver Agreements, those provisions were
no longer in effect.
 
Ocuphire Convertible Notes
 

From May 2018 through March 2020, we issued the Ocuphire Convertible Notes for aggregate gross proceeds of $8.5 million, inclusive of the promissory notes
exchanged for Ocuphire Convertible Notes. The final closing of the Ocuphire Convertible Notes occurred on March 10, 2020. The Ocuphire Convertible Notes had an
interest rate of 8% per annum. On November 4, 2020, all of Ocuphire’s outstanding notes were converted into 977,128 shares of Ocuphire common stock in connection
with the completion of the Merger.
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Cash Flows
 

The following table summarizes Ocuphire’s cash flows for the periods indicated (in thousands):
 
  For the Six Months Ended  
  June 30,  
  2023   2022  
        
Net cash used in operating activities  $ (2,657)  $ (9,979)
Net cash provided by (used in) investing activities   —   — 
Net cash provided by financing activities   —   2,470 
Net decrease in cash and cash equivalents  $ (2,657)  $ (7,509)

Cash Flow from Operating Activities
 

For the six months ended June 30, 2023, cash used in operating activities of $2.7 million was attributable to a net loss of $10.8 million, partially offset by $2.2
million in non-cash operating expenses and a net change cash source of $5.8 million in Ocuphire’s net operating assets and liabilities. The non-cash expenses consisted
principally of stock-based compensation of $2.2 million and unrealized loss on short-term investments of $27,000. The change in operating assets and liabilities was
primarily attributable to an increase in Ocuphire’s accounts payable and accrued expenses, and by decreases in our accounts receivable, contract assets, unbilled
receivables and prepaid expenses, all associated with  Ocuphire’s operating expenses under the normal course of business.
 

For the six months ended June 30, 2022, cash used in operating activities of $10.0 million was attributable to a net loss of $11.5 million, partially offset by $1.0
million in non-cash operating expenses, and a net change of approximately $0.6 million in Ocuphire’s net operating assets and liabilities. The non-cash expenses consisted
principally of stock-based compensation of $0.9 million and unrealized loss on short-term investments of $0.1 million. The change in operating assets and liabilities was
primarily attributable to a net cash source of $0.6 million attributed to a net decrease in our prepaid expenses associated with the fluctuations of Ocuphire’s operating
expenses and timing of payments.
 
Cash Flow from Investing Activities
 

There were no sources or uses from investing activities during the periods presented.
 
Cash Flow from Financing Activities
 

Net cash provided by financing activities during the six months ended June 30, 2022 was $2.5 million that consisted principally of proceeds received from the
2021 ATM net of issuance costs in the amount of $3.0 million, offset in part by payments made on the short-term loan of $0.5 million. There were no sources or uses from
financing activities during the six month period ending June 30, 2023.
 
 Liquidity and Capital Resource Requirements
 

As of June 30, 2023, we had cash and cash equivalents of $40.0 million. License and collaborations revenue inception to date was derived from a one-time non-
refundable payment of $35 million and reimbursement and expected reimbursement of expenses earned under the Nyxol License Agreement, and to a much lesser degree,
from license agreements with BioSense Global LLC (“BioSense”) and Processa Pharmaceuticals, Inc. (“Processa”) in connection with the Rexahn RX-3117 drug
compound. We anticipate that we will recognize revenue as we earn reimbursement for research and development services in connection with the Nyxol License
Agreement and we may earn additional revenues from future potential milestone and royalty payments from the agreements with Viatris, BioSense, Processa, or from
other license agreements entered into the future; however, the attainment of milestones or level of sales required to earn royalty payments is highly uncertain for the
reasons explained below.
 

To date, outside of the license and collaborations revenue referenced above, we do not expect to generate significant revenue unless or until regulatory approval is
obtained and commercialization begins for APX3330 or Nyxol. If we fail to complete the development of APX3330, Nyxol, or any other product candidate we may pursue
in the future, in a timely manner, or fail to obtain regulatory approval, our ability to generate significant revenue would be compromised.

In addition, on August 10, 2023, we entered into a common stock purchase agreement (the “Purchase Agreement”) with Lincoln Park Capital Fund, LLC
(“Lincoln Park”), which provides that we have the sole right, but not the obligation, to direct Lincoln Park to purchase up to $50 million of shares of our common stock,
from time to time over the 30-month term of the Purchase Agreement. Concurrently with entering into the Purchase Agreement, we also entered into a registration rights
agreement with Lincoln Park (the “Registration Rights Agreement”), pursuant to which we agreed to register the resale of the shares of our common stock that have been
and may be issued to Lincoln Park under the Purchase Agreement pursuant to a registration statement. We intend to file a prospectus supplement to our Registration
Statement (File No. 333-252715) on August 11, 2023 with the Commission. Per the terms of the Purchase Agreement, we will be unable to sell shares of our common
stock to Lincoln Park if the sale price falls below $0.25 per share. Therefore, there is no assurance that we will have full access to the facility during the term of the
Purchase Agreement.
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To the extent that we raise additional capital through the sale of equity or convertible debt securities, the ownership interest of our stockholders will be diluted,
and the terms of these securities may include liquidation, warrants, or other preferences that adversely affect your rights as a common stockholder. Debt financing, if
available, may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital
expenditures or declaring dividends. If we raise additional funds through future collaborations, strategic alliances or licensing arrangements with pharmaceutical partners,
we may have to relinquish valuable rights to our technologies, future revenue streams or grant licenses on terms that may not be favorable to us. If we are unable to raise
additional funds through equity or debt financings or through collaborations, strategic alliances or licensing arrangements when needed, we may be required to delay,
limit, reduce or terminate our product development, future commercialization efforts, or grant rights to develop and market our product candidates that we would
otherwise prefer to develop and market ourselves.
 
Future Capital Requirements
 

Pursuant to the Nyxol License Agreement, our budgeted research and development expenses related to the development of Nyxol are fully reimbursed by
Viatris. The development of APX3330 is subject to numerous uncertainties, and we have based these estimates on assumptions that may prove to be substantially
different than what we currently anticipate and could result in cash resources being used sooner than what we currently expect. Additionally, the process of advancing
early-stage product candidates and testing product candidates in clinical trials is costly, and the timing of progress in these clinical trials is uncertain. Our ability to
successfully transition to profitability will be dependent upon achieving a level of product sales adequate to support our cost structure. We cannot give any assurance that
we will ever be profitable or generate positive cash flow from operating activities.
 
 Contractual Obligations and Commitments
 
 Facility Lease

We lease a facility under a non-cancellable operating lease that expires on December 31, 2023, as amended, for a base rent in the amount of $3,000 per month.
 
 Apexian Sublicense Agreement
 

On January 21, 2020, we entered into the Apexian Sublicense Agreement, pursuant to which we obtained exclusive worldwide patent and other intellectual
property rights that constitute a Ref-1 Inhibitor program relating to therapeutic applications to treat disorders related to ophthalmic and diabetes mellitus conditions.
The lead compound in the Ref-1 Inhibitor program is APX3330, which we intend to develop as an oral tablet therapeutic to treat NPDR.  The unique, dual mechanism
of action of Ref-1 inhibitors (e.g., APX3330, APX2009 and APX2014) of reducing angiogenesis and inflammation could potentially be beneficial in treating other
retinal diseases such as AMD, and  GA. Ocuphire is currently evaluating local delivery routes in addition to the systemic (oral) route as part of its pipeline expansion
into retina.
 

In connection with the Apexian Sublicense Agreement, we issued 843,751 shares of our common stock to Apexian and certain of Apexian’s affiliates.
 

We agreed to make one-time milestone payments under the Apexian Sublicense Agreement for each of the first ophthalmic indication and the first diabetes
mellitus indication. These milestone payments include (i) payments for specified developmental and regulatory milestones (including completion of the first Phase 2
trial (if such trial meets a primary endpoint) and the first Phase 3 pivotal trial in the United States, and filing and achieving regulatory approval from the FDA for the
first New Drug Application for a compound) totaling up to $11 million in the aggregate and (ii) payments for specified sales milestones of up to $20 million in the
aggregate, each of which net sales milestone payments is payable once, upon the first achievement of such milestone.
 

Lastly, we also agreed to make royalty payments equal to a single-digit percentage of our net sales of products covered by the patents under the Apexian
Sublicense Agreement. None of the milestone or royalty payments were triggered as of the date of this Report.
 
 Other Commitments
 

In the course of normal operations, we entered into cancellable purchase commitments with our suppliers for various key research, clinical and manufacturing
services. The purchase commitments covered by these arrangements are subject to change based on our research and development efforts.
 
 Other Funding Requirements
 

 As noted above, certain of our cash requirements relate to the funding of our ongoing research and development of APX3330, inclusive of any potential
milestone and royalty obligations under our intellectual property licenses. See “Part I, Item 1— Business—APX3330 Clinical Experience Summary —Ocuphire Clinical
Development Plan —Potential Clinical Plans for APX3330—Future In-Licensing and Acquisition Opportunities—Manufacturing—Apexian Sublicense Agreement—
Review and Approval of Drugs in the United States” in our Annual Report on Form 10-K for the year ended December 31, 2022 for a discussion of design, development,
pre-clinical and clinical activities that we may conduct in the future, including expected cash expenditures required for some of those activities, to the extent we are able to
estimate such costs.
 

30



Index

Ocuphire Pharma, Inc.
Form 10-Q

 Our other cash requirements within the next twelve months include accounts payable, accrued expenses, purchase commitments and other current liabilities. Our
other cash requirements greater than twelve months from various contractual obligations and commitments may include operating leases and contractual agreements with
third-party service providers for clinical research, product development, manufacturing, commercialization, supplies, payroll, equipment maintenance, and audits for
periods into calendar year 2024. Refer to Note 3 – Commitments and Contingencies included in “Part 1, Item 1 – Financial Statements” of this Report for further detail of
our lease obligation and license agreements with regard to the timing of expected future payments.
 
           We expect to satisfy our short-term and long-term obligations through cash on hand, from future equity and debt financings, and from reimbursement payments,
potential milestone and royalty payments under the Nyxol License Agreement and any future collaborations and license agreements, until we generate an adequate level
of revenue from commercial sales to cover expenses, if ever.
 
Critical Accounting Policies and Estimates
 

Our financial statements are prepared in accordance with U.S. GAAP. These accounting principles require us to make estimates and judgments that can affect the
reported amounts of assets and liabilities as of the date of the financial statements as well as the reported amounts of revenue and expense during the periods presented.
We believe that the estimates and judgments upon which we rely are reasonably based upon information available to us at the time that we make these estimates and
judgments. To the extent that there are material differences between these estimates and actual results, our financial results will be affected. The accounting policies that
reflect our more significant estimates and judgments and which we believe are the most critical to aid in fully understanding and evaluating our reported financial results
are described below.
 

Our significant accounting policies are discussed in Note 1 — Company Description and Summary of Significant Accounting Policies, included in “Part I, Item 1
– Financial Statements” of this Report. We believe that the following accounting policies and estimates are the most critical to aid in fully understanding and evaluating
our reported financial results. These estimates require our most difficult, subjective, or complex judgments because they relate to matters that are inherently uncertain. We
have reviewed these critical accounting policies and estimates and related disclosures with the Audit Committee of our Board of Directors. We have not made any
material changes to date, nor do we believe there is a reasonable likelihood of a material future change to the accounting methodologies for the areas described below.
 
 License and Collaborations Revenue

We account for license and collaborations revenue in accordance with the provisions of the Financial Accounting Standards Board (“FASB”) Accounting
Standards Codification (“ASC”) 606, Revenue from Contracts with Customers. The guidance provides a unified model to determine how revenue is recognized. We have
entered into license and collaboration agreements which have revenue recognition implications. We recognize license and collaborations revenue by first allocating the
transaction price of a contract to each performance obligation under the contract based on its stand-alone price. The stand-alone price of each performance obligation is
based on its fair value utilizing a discounted cash flow approach, taking into consideration assumptions, including projected worldwide net profit for each of the
respective programs based on probability assessments, projections based on internal forecasts, industry data, and information from other guideline companies within the
same industry and other relevant factors. We do not expect to have in the future, significant variable consideration adjustments related to our existing license and
collaborations revenue recognized. For discussion about the determination of license and collaborations revenue, see Note 9 — License and Collaboration Agreements
included in “Part 1, Item 1 – Financial Statements” of this Report.

Stock-based Compensation
 

Ocuphire accounts for stock-based compensation in accordance with the provisions of ASC 718, Compensation — Stock Compensation. Accordingly,
compensation costs related to equity instruments granted are recognized at the grant date fair value which is not subject to remeasurement. We record equity instrument
forfeitures when they occur. For discussions about the application of grant date fair value associated with our stock-based compensation, see Note 7 — Stock-based
Compensation included in “Part 1, Item 1 – Financial Statements” of this Report.

Income Tax Assets and Liabilities

A full valuation allowance has been provided on our net deferred tax assets given the uncertainty of future taxable income and other related factors impacting
the realizability of our remaining net deferred tax assets. For additional information, see Note 12 — Income Taxes included in “Part II, Item 8 – Consolidated Financial
Statements and Supplementary Data” in our Annual Report filed on Form 10-K for the year ended December 31, 2022, and see Note 11 — Income Taxes included in
“Part 1, Item 1 – Financial Statements” of this Report.

Contingencies

We are subject to numerous contingencies arising in the ordinary course of business, including obligations related to certain license agreements. For additional
information, see Note 3 — Commitments and Contingencies included in “Part 1, Item 1 – Financial Statements” of this Report.
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Recent Accounting Pronouncements

Refer to Note 1— “Company Description and Summary of Significant Accounting Policies” to our condensed financial statements included in “Part 1, Item 1 –
Financial Statements” in this Report for a discussion of recently issued accounting pronouncements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Not applicable for smaller reporting companies.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information we are required to disclose in our Exchange Act reports is recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our
management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required disclosure.

We designed and evaluated our disclosure controls and procedures recognizing that any controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance and not absolute assurance of achieving the desired control objectives. Also, the design of a control system must reflect the fact that
there are resource constraints and that the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no
evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if any, have
been detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple error or
mistake. The design of any system of controls is based, in part, upon certain assumptions about the likelihood of future events and there can be no assurance that any
design will succeed in achieving its stated goals under all potential future conditions.

Under the supervision of and with the participation of our management, including our principal executive officer and principal financial officer, we evaluated the
effectiveness of our disclosure controls and procedures, as such term is defined in Rules 13a-15(e) and 15(d)- 15(e) promulgated under the Exchange Act as of June 30,
2023. Based on this evaluation, our principal executive officer and principal financial officer concluded that our disclosure controls and procedures were effective as of
June 30, 2023.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) during the quarter ended June 30,
2023, that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

PART II – OTHER INFORMATION

Item  1. Legal Proceedings

 From time to time, we may be involved in various claims and legal proceedings relating to claims arising out of our operations. We are not currently a party to
any legal proceedings that, in the opinion of our management, are likely to have a material adverse effect on our business. Regardless of outcome, litigation can have an
adverse impact on us because of defense and settlement costs, diversion of management resources and other factors.

Item 1A. Risk Factors

Other than as set forth below, there have been no material changes in our risk factors previously disclosed in Part I, Item 1A “Risk Factors” in our Annual Report
on Form 10-K for the year ended December 31, 2022.  You should carefully consider the risks and uncertainties described below and therein.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable to our Company.

Item 5. Other Information

None.
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Item 6. Exhibits
 

EXHIBIT   
NUMBER  DESCRIPTION OF DOCUMENT

3.1  Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Appendix G to the Registrant’s Definitive
Proxy Statement on Schedule 14A, filed on April 29, 2005).

   
3.2  Certificate of Amendment of Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the

Registrant’s Current Report on Form 8-K, filed on May 5, 2017).
   
3.3  Certificate of Amendment of Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the

Registrant’s Current Report on Form 8-K, filed on August 30, 2018).
   
3.4  Certificate of Amendment of Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the

Registrant’s Current Report on Form 8-K, filed on April 12, 2019).
   
3.5  Certificate of Amendment of Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Registrant’s

Current Report on Form 8-K, filed on November 6, 2020).
   
3.6  Certificate of Amendment of Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.2 to the Registrant’s

Current Report on Form 8-K, filed on November 6, 2020).
   
3.7  Second Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.3 to the Registrant’s Current Report on Form 8-

K, filed on November 6, 2020).
   
3.8  First Amendment to Second Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s Current

Report on Form 8-K filed on June 10, 2022).
   
3.9  Second Amendment to Second Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s

Current Report on Form 8-K filed on June 17, 2022).
   
3.10  Third Amendment to Second Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s

Current Report on Form 8-K filed on June 2, 2023).
   
10.1+  Interim President and CEO Consulting Letter Agreement by and between Ocuphire Pharma, Inc. and Richard Rodgers, dated April 20, 2023

(incorporated by reference to Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q filed on May 15, 2023).
   
10.2  Second Amended and Restated Non-Employee Director Compensation Policy (incorporated by reference to Exhibit 10.2 to the Registrant’s

Quarterly Report on Form 10-Q filed on May 15, 2023).
   
10.3+  Separation and Release Agreement by and between Ocuphire Pharma, Inc. and Mina Sooch, dated June 8, 2023.
   
31.1  Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
   
31.2  Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
   
32.1*  Certification of Principal Executive Officer and Principal Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
   
101.INS  Inline XBRL Instance Document.
   
101.SCH  Inline XBRL Taxonomy Extension Schema Document.
   
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document.
   
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document.
   
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document.
   
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document.
   
104  Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)

+ Indicates management contract or compensatory plan.
* Documents are furnished not filed.
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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 thereunto duly
authorized.

Dated: August 11, 2023

Ocuphire Pharma, Inc.

By: /s/ Richard J. Rodgers  
 Richard J. Rodgers  
 Interim Chief Executive Officer  
 (Principal Executive Officer)  

By: /s/ Amy Rabourn  
 Amy Rabourn  
 Senior Vice President of Finance  
 (Principal Financial Officer)  
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Exhibit 10.3
 

SEPARATION AND RELEASE AGREEMENT
 

THIS SEPARATION AND RELEASE AGREEMENT (this “Agreement”) is made and entered as of June 8, 2023 by and between OCUPHIRE PHARMA, INC., a
Delaware corporation (the “Company”) and MINA SOOCH (“Executive).
 

RECITALS
 

WHEREAS, Executive has been employed as the President and Chief Executive Officer of the Company pursuant to an Amended and Restated Employment
Agreement dated June 17, 2020 as amended by a First Amendment to Amended and Restated Employment Agreement dated March 26, 2023 (the “Employment Agreement”);
and
 

WHEREAS, the Company and Executive (collectively, the “Parties” and each, without distinction, a “Party”) have mutually agreed to terminate Executive’s
existing employment relationship with the Company on the terms and conditions set forth in this Agreement.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the foregoing premises and for other good and valuable consideration, the receipt and sufficiency of which are hereby
expressly acknowledged, the Parties, intending to be legally bound, hereby agree as follows:
 

ARTICLE 1
 EMPLOYMENT TERMINATION, PAYMENTS AND RESIGNATION

 
1.1          Termination of Employment. Executive’s employment with the Company was terminated by  the Board without cause on April 19, 2023 (the “Separation

Date”). Effective as of the Separation Date, Executive hereby resigns from every office of the Company and the Company’s subsidiaries held by Employee. For clarity, this
resignation does not apply to Executive’s Membership on the Board of Directors and Subcommittees of the Board. The Company has paid Executive’s compensation for
hours worked through the Separation Date, subject to withholding and in accordance with the Company’s payroll practices. In addition, the Company has or will reimburse
Executive for Executive’s documented business expenses remaining on the Company’s books, which were properly reviewed and approved according to the Company’s
policies in effect on the Separation Date. In addition, Executive has received any other benefits to which Executive was entitled under the terms of any applicable benefit plan
or program for Executive’s service through the Separation Date. Executive has received or will receive the above payments regardless of whether Executive signs this
Agreement and regardless of whether this Agreement becomes effective in accordance with Section 2.2. All of Executive’s benefits through the Company ended on the
Separation Date. Executive will receive the 2nd Quarter payment for Membership on the Board of Directors in the amount of $10,500.
 

1.2          Resignation Consideration. As consideration for Executive’s agreements and releases set forth herein, and provided that Executive executes and delivers
this Agreement and the release becomes effective and irrevocable following the expiration of the Revocation Period set forth below in Section 2.2, and Executive remains in
compliance with Executive’s obligations under this Agreement, then the Company shall cause the following to occur:
 

(a)          The Company will pay Executive a one-time lump sum equivalent to Executive’s Annual Base Salary (as defined in the Employment Agreement)
as in effect as of the Separation Date (i.e., $583,000.00), which shall be paid in accordance with the Company’s normal payroll practices on the first regular payroll date after
the release becomes effective and irrevocable following the expiration of the Revocation Period set forth below in Section 2.2, subject to payroll deductions and all required
withholdings.
 



(b)          The Company will pay Executive an amount equal to $95,756.00, as the prorated portion of the Executive’s cash bonus amount for 2023, payable
by the Company on the first payroll date after the release becomes effective and irrevocable following the expiration of the Revocation Period set forth below in Section 2.2.
 

(c)          The Company will pay Executive a one-time lump sum payment of five hundred thousand dollars ($500,000), which shall be paid in accordance
with the Company’s normal payroll practices on the first regular payroll date six (6) months after the release becomes effective and irrevocable following the expiration of the
Revocation Period set forth below in Section 2.2, subject to payroll deductions and all required withholdings, and contingent on continued compliance with this Agreement.
 

(d)         If Executive timely and accurately elects to continue health benefits pursuant to the applicable provisions of federal law commonly referred to as
“COBRA,” the Company will pay Executive a monthly payment equal to 100% of the COBRA premiums necessary to continue the Executive’s and the Executive’s covered
dependents’ health insurance coverage in effect for the Executive (and the Executive’s covered dependents) on the Separation Date subject to all required withholding, from
the Separation Date until the earliest of: (i) twelve (12) months following the Separation Date; (ii) the date when Executive becomes eligible for substantially equivalent
health insurance coverage in connection with new employment; or (iii) the date Executive ceases to be eligible for COBRA continuation coverage. The payments will be made
in accordance with the Company’s normal payroll practices and will commence on the first regular payroll date after the release becomes effective and irrevocable following
the expiration of the Revocation Period set forth below in Section 2.2. Notwithstanding the foregoing, if at any time the Company determines that its payment of COBRA
premiums on the Executive’s behalf would result in a violation of applicable law (including, but not limited to, the 2010 Patient Protection and Affordable Care Act, as
amended by the 2010 Health Care and Education Reconciliation Act), or not available for other reasons, then in lieu of paying COBRA premiums, the Company shall pay the
Executive on the last day of each remaining month of the COBRA payment period, a fully taxable cash payment equal to the premium for such month, in the gross amount of
$1,968), subject to applicable tax withholding, for the remainder of the COBRA payment period.
 

(e)          Executive’s stock options that would have vested pursuant to time vesting conditions if Executive had remained employed under the Employment
Agreement through the period ending on the twelve (12) month anniversary of the Separation Date (i.e., options to purchase 145,418 shares of the Company’s Common
Stock) will immediately vest on the Separation Date and become exercisable in accordance with the applicable Original Stock Option Award Documents (as defined in the
Employment Agreement). Once exercisable, all stock options shall remain exercisable until the expiration date of such stock options as set forth in the applicable Original
Stock Option Award Documents or April 19, 2026, whichever is later. All of the Executive’s stock options that were vested and exercisable at the Separation Date shall
remain exercisable until the expiration date of such stock options as set forth in the applicable Original Stock Option Award Documents or April 19, 2026, whichever is later.
Except as otherwise expressly provided herein, all stock options shall continue to be subject to the Original Stock Option Award Documents.
 

(f)          All restricted stock or other equity award subject to time vesting conditions as set forth in the terms of the Original Award Documents (as defined
in the Employment Agreement) (i.e., 33,614 shares of the Company’s Common Stock) will immediately vest as of the Separation Date and be issued to Executive no later
than March 15, 2024. Except as otherwise expressly provided herein or in the Employment Agreement, all such restricted stock or other equity awards shall be subject to, and
administered in accordance with, the Original Award Documents.
 

1.3         Conflict With Other Agreements. In the event of any conflict between the terms and conditions of this Agreement and the terms and conditions of the
Employment Agreement, the terms and conditions set forth in this Agreement shall control. In the event of any conflict between this Agreement and the terms and conditions
of the stock option agreement or restricted stock unit agreement entered into by Executive with the Company for the Stock Options (as defined below) RSUs (as defined
below) (the “Award Agreement”), the terms and conditions of this Agreement shall control over the terms of the Award Agreement.
 



1.4          Acknowledgement. Except as provided in this Article 1, the Parties acknowledge and agree that Executive is not, and shall not after the Separation Date,
be eligible for any additional payment by the Company of any bonus, salary, vacation pay, retirement pension, severance pay, back pay, or other remuneration or
compensation of any kind in respect of employment by the Company or its affiliates. Executive has returned to the Company all of the Company’s documents and materials
provided as an employee, apparatus, equipment and other physical property in Executive’s possession on June 5, 2023. Executive will not delete or wipe any files from the
Company laptop in Executive’s possession or any other Company electronic resource, and Executive has not done so prior to signing this Agreement.
 

1.5          Indemnification. The Parties hereby reaffirm the indemnification provision of Section 3(d)(iii) of the Employment Agreement and any right to
indemnification afforded under applicable state and federal law.
 

1.6          Statement Regarding Resignation; SEC Matters. Executive acknowledges that the Company may be required to file a copy of this Agreement as an
exhibit to a Form 8-K, Form 10-K or Form 10-Q filed with the SEC (the “Exchange Act Reports”). Executive agrees that the Exchange Act Reports may contain a statement
summarizing the terms and conditions of this Agreement and the fact that Executive’s employment with the Company terminated as of the Separation Date (the “Exchange
Act Statement”). Executive will cooperate with the Company in providing information with respect to all reports required to be filed by the Company with the SEC as they
relate to required information with respect to Executive. Further, following the Separation Date, Executive will remain in compliance with the terms of the Company’s insider
trading policy with respect to purchases and sales of the Company’s securities.
 

1.7          Company Securities. As of the date hereof, Executive is the current holder of the following stock options issued by the Company to Executive (the “Stock
Options”):
 

Grant
Date

Exercise
Price Per

Share

# of Shares of Common
Stock Subject to

Option
# of Vested Shares as of

the Separation Date
Applicable Stock

Plan
October 1, 2018 $0.90 89,142 89,142 2018 Equity Incentive Plan

December 27, 2019 $1.21 90,860 90,860 2018 Equity Incentive Plan
November 11, 2020 $4.05 116,459 97,159 2020 Equity Incentive Plan

January 28, 2022 $2.90 200,000 108,324 2020 Equity Incentive Plan
January 10, 2023 $3.50 201,683 63,026 2020 Equity Incentive Plan

As of the date hereof, Executive is the current holder of the following restricted stock units issued by the Company to Executive (the “RSUs”):
 

Grant
Date

# of Shares of Common
Stock Subject to

RSUs

# of Shares that will Vest
as of the Separation Date

Applicable Stock
Plan

January 10, 2023 134,456 33,614 2020 Equity Incentive Plan

ARTICLE 2
RELEASES AND NON-DISPARAGEMENT

 
2.1          Executive Release of Claims. In consideration for the separation consideration set forth in this Agreement, Executive, on behalf of Executive, Executive’s

heirs, executors, legal representatives, spouse and assigns (the “Executive Releasing Parties”), hereby fully and forever releases the Company and the Company’s past and
present officers, directors, employees, investors, stockholders, administrators, subsidiaries, affiliates, predecessor and successor corporations, assigns, attorneys and insurers
(each a “Company Released Party”, and collectively, the “Company’s Released Parties”) of and from any claim, duty, obligation or cause of action relating to any matters of
any kind, whether presently known or unknown, suspected or unsuspected, that any of them may possess arising from any omissions, acts or facts that have occurred through
the date that Executive signs this Agreement, including, without limitation, any and all claims:
 

(a)          which arise out of, result from, or occurred in connection with Executive’s employment by the Company or any of its affiliated entities, the
termination of that employment relationship, any events occurring in the course of that employment, the Employment Agreement, or any events occurring prior to the
execution of this Agreement;
 



(b)          for discrimination, harassment and/or retaliation; breach of contract, both express and implied; breach of a covenant of good faith and fair dealing,
both express and implied; negligent or intentional infliction of emotional distress; negligent or intentional misrepresentation; negligent or intentional interference with
contract or prospective economic advantage; slander, libel or invasion of privacy; violation of public policy; fraud, misrepresentation or conspiracy; and false imprisonment;
 

(c)          (i) wrongful discharge of employment, any and all claims for wrongful discharge of employment, and/or (ii) violation of any federal, state or
municipal statute relating to employment or employment discrimination, including, without limitation, (A) Title VII of the Civil Rights Act of 1964, as amended, (B) the Civil
Rights Act of 1866, as amended, (C) the Civil Rights Act of 1991, as amended, (D) the Employee Retirement and Income Security Act of 1974, as amended, (E) the Age
Discrimination in Employment Act of 1967, as amended (the “ADEA”), including, without limitation, by the Older Workers Benefit Protection Act, as amended
(“OWBPA”), (F) the OWBPA, (G) the Americans with Disabilities Act of 1990, as amended, (H) any applicable state Persons with Disabilities Civil Rights Act, as amended,
(I) any applicable state Whistleblowers Protection Act, as amended, (J) Genetic Information Nondiscrimination Act (GINA), and (K) the Immigration Reform and Control
Act (IRCA);
 

(d)         under Michigan common law or state statute including, but not limited to, those alleging wrongful discharge, express of implied breach of contract,
negligence, invasion of privacy, intentional infliction of emotional distress, fraud, defamation, or any claims arising out of the Michigan Elliott-Larsen Civil Rights Act
(ELCRA), the Michigan Persons with Disabilities Civil Rights Act, the Payment of Wages and Fringe Benefits Act, the Michigan Whistleblowers Protection Act (WPA), the
Bullard-Plawecki Employee Right to Know Act, the Michigan Workforce Opportunity Wage Act, the Michigan Occupational Safety and Health Act (MIOSHA), the
Michigan Social Security Number Privacy Act, the Michigan Internet Privacy Protection Act, all as amended together with all of their respective implementing regulations,
and/or any other federal, state, local or foreign law (statutory, regulatory or otherwise) that may be legally waived and released;
 

(e)           The Discrimination in Employment Act, the Persons With Disabilities Employment Protection Act, the Delaware Whistleblowers’ Protection Act,
the Wage Payment and Collection Act, the Delaware Fair Employment Practices Act, Delaware’s social media law (all as amended) or any other laws and regulations relating
to discrimination or employment;
 

(f)           for back pay or other unpaid compensation;
 

(g)           relating to equity of the Company; and/or
 

(h)           for attorneys’ fees and costs.
 
To the fullest extent permitted by law, Executive will not take any action that is contrary to the covenants and agreements Executive has made in this Agreement. Executive
represents that Executive has not filed any lawsuit, arbitration, or other claim against any of the Company’s Released Parties. Executive states that Executive knows of no
violation of state, federal, or municipal law or regulation by any of the Company’s Released Parties, and knows of no ongoing or pending investigation, charge, or complaint
by any agency charged with enforcement of state, federal, or municipal law or regulation. While nothing in this Agreement prevents state or federal agencies from enforcing
laws within their jurisdictions, Executive agrees Executive shall not receive any individual monetary damages, recovery and/or relief of any type related to any released
claim(s), whether pursued by Executive or any governmental agency, other person or group; provided that nothing in the Agreement prevents Executive from participating in
the whistleblower program maintained by the U.S. Securities and Exchange Commission and receiving a whistleblower award thereunder. Notwithstanding anything in this
Agreement to the contrary, nothing herein releases any claim for indemnification, contribution, defense or coverage, from or through the Company or its insurers, under the
Company’s Amended and Restated Certificate of Incorporation, the Company’s Amended and Restated Bylaws, applicable law, or applicable insurance policies, with respect
to prior actions or inactions relating in any way to Executive’s duties as an employee or officer of the Company. Executive hereby agrees that the release set forth in this
Agreement shall be and remain in effect in all respects as a complete general release as to the matters released. Each Company Released Party is an intended third party
beneficiary of this Agreement and entitled to enforce the release in this Section 2.1 as if such Company Released Party was a Party to this Agreement.
 



(i)          Release of Executive: The Company releases Executive of all liability without limitation for any asserted or unasserted claim, known or unknown,
through the date this Agreement becomes final and non-revokable by Executive.
 

(j)           This General Release does not preclude Executive from enforcing the terms of this Agreement.
 

2.2          Acknowledgement of Waiver of Claims Under ADEA. Executive acknowledges that Executive is waiving and releasing any rights Executive may have
under the OWBPA and the ADEA, and that this waiver and release is knowing and voluntary. Executive acknowledges that the consideration given for this waiver and release
is in addition to anything of value to which Executive was already entitled. Executive further acknowledges that Executive has been advised by this writing that (a) Executive
should consult with an attorney prior to executing this Agreement; (b) Executive has at least twenty-one (21) days within which to consider this Agreement, and that if
Executive signed this Agreement before expiration of that review period, Executive did so knowingly and voluntarily and with the intent of waiving Executive’s right to
utilize the full review period; and (c) Executive has seven (7) days following Executive’s execution of this Agreement to revoke this Agreement (the “Revocation Period”).
Communication of any such revocation by Executive to the Company shall be provided in writing and mailed by certified or registered mail with return receipt requested and
shall be addressed to the Company at its principal corporate offices to the attention of the Chairman. This Agreement shall not be effective until the Revocation Period has
expired without any revocation being communicated in writing by Executive to the Company.
 

2.3         No Admission of Liability. Neither this Agreement nor any statement contained herein shall be deemed to constitute an admission of liability on the part of
the parties herein released. This Agreement’s execution and implementation may not be used as evidence, and shall not be admissible in a subsequent proceeding of any kind,
except one alleging a breach of this Agreement.
 

2.4          Mutual Non-Disparagement. Executive recognizes that the Company’s goodwill and reputation are assets of great value to the Company which were
obtained through great cost, time and effort. In addition, the goodwill and reputation of Executive, as the Founder and former CEO and President of the Company, is equally
as valuable to Executive as a legacy of her hard work and dedication to the Company and her leadership as a Woman Entrepreneur. Therefore, Executive agrees that for a
period of eighteen (18) months following the signing of this Agreement, Executive will not disparage, libel or defame, the Company or any of the members of the Board, or
Company Executives. The Company agrees to instruct its active executive officers and active members of the Board of Directors of the Company, in each case, as of the Date
of this Agreement, and for a period of eighteen (18) months from the date of signing this Agreement, not to disparage Executive in any manner that is reasonably expected to
be harmful to Employer’s personal or business reputation, including any direct or indirect statement that Executive was terminated for any reason other than “without cause”.
The foregoing shall not be violated by truthful statements in response to, or pursuant to, legal process, required governmental testimony or filings, or administrative or arbitral
proceedings (including, without limitation, depositions in connection with such proceedings).
 

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

 
3.1          Representations and Warranties of Executive. Executive warrants and represents to the Company that Executive:

 
(a)          has been advised to consult with legal counsel in entering into this Agreement;

 
(b)          has entirely read this Agreement;

 
(c)          has voluntarily executed this Agreement without any duress or undue influence and with the full intent of releasing all claims;

 



(d)          has received no promise, inducement or agreement not herein expressed with respect to this Agreement or the terms of this Agreement;
 

(e)          is the only person (other than Executive’s heirs) who is or may be entitled to receive or share in any damages or compensation on account of or
arising out of Executive’s relationship with, or providing services to, the Company or any of its affiliated entities, the termination of that relationship or services, any actions
taken in the course of that relationship or services, and any events related to that relationship or services or occurring prior to the execution of this Agreement;
 

(f)          understands and agrees that in the event any injury, loss, or damage has been sustained by Employee which is not now known or suspected, or in
the event that the losses or damage now known or suspected have present consequences not known or suspected, this Agreement shall nevertheless constitute a full and final
release as to the parties herein released, and that this Agreement shall apply to all such unknown or unsuspected injuries, losses, damages or consequences; and expressly
acknowledges that Executive’s entry into this Agreement is in exchange for consideration in addition to anything of value to which Executive is already entitled.
 

3.2          Authority. Executive represents and warrants that Executive has the capacity to act on Executive’s own behalf and on behalf of all who might claim
through Executive to bind them to the terms and conditions of this Agreement. Executive represents and warrants that Executive has not assigned any claim released under this
Agreement, and there are no liens or claims of lien or assignments in law or equity or otherwise of or against any of the claims or causes of action released herein.
 

3.3          No Other Representations. Neither Party has relied upon any representations or statements made by the other Party hereto which are not specifically set
forth in this Agreement.
 

ARTICLE 4
MISCELLANEOUS

 
4.1        Non-Competition/Non-Solicitation. The duration of the non-solicitation and non-competition covenants set forth in Sections 6(c) and 6(d) of the

Employment Agreement (the “Restrictive Covenants”), respectively, is reduced to the period from the Separation Date until six (6) months after the Separation Date. In
addition, the definition of “Competitor” for purposes of the Restrictive Covenants is revised to mean:

any enterprise (including a person, firm, business, division, or other unit, whether or not incorporated) that is engaged in preclinical or clinical stage
therapeutics focused on  presbyopia, reversal of mydraisis, night vision disturbance and diabetic retinopathy.

 
4.2          Severability. Should any provision of this Agreement be declared or be determined by any arbitrator or court of competent jurisdiction to be illegal or

invalid, the validity of the remaining parts, terms or provisions shall not be affected thereby and said illegal or invalid part, term, or provision shall be deemed not to be a part
of this Agreement.
 

4.3          Entire Agreement. This Agreement and the Option Agreement represent the entire agreement and understanding between the Company and Executive
concerning Executive’s separation from the Company, and supersedes and replaces any and all prior agreements and understandings concerning Executive’s relationship with
the Company and Executives’ compensation by the Company, including without limitation the Employment Agreement, provided, however, that this Agreement does not
supersede or modify any continuing obligations of Executive under the Employment Agreement that do not conflict with the terms and conditions of this Agreement or the
Option Agreement, including without limitation, the rights and obligations set forth in Section 6 of the Employment Agreement, all of which shall continue in full force and
effect except as modified here. This Agreement may only be amended by a writing signed by Executive and the Company.
 



4.4        Assignment. This Agreement may not be assigned by Executive without the prior written consent of the Company. The Company may assign this
Agreement without Executive’s consent in connection with a merger or sale of its assets and/or to a corporation controlling, controlled by or under common control with the
Company. This Agreement shall inure to the benefit of, and be binding upon, each Party’s respective heirs, legal representatives, successors and assigns.
 

4.5        Arbitration. Any dispute arising out of this Agreement or prior employment shall be resolved by final and binding arbitration in accordance with the
Commercial Arbitration Rules of the American Arbitration Association before a single arbitrator with the hearing to take place in the Southeastern Michigan area. The
arbitrator shall have sole authority to determine issues of arbitrability. The Parties retain the right to seek injunctive and other equitable relief in Oakland County Circuit Court
or the Federal District Court for the Eastern District of Michigan or from the Arbitrator.
 

4.6         Governing Law; Consent to Jurisdiction, Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance with the internal laws
of the State of Michigan, without regard to its principles of conflicts of laws. Each of the Parties hereto irrevocably submits to the exclusive jurisdiction of the state and federal
courts of the State of Michigan for the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement and the transactions contemplated
hereby. Service of process in connection with any such suit, action or proceeding may be served on each Party hereto anywhere in the world by the same methods as are
specified for the giving of notices under this Agreement. Each of the Parties hereto irrevocably consents to the jurisdiction of any such court in any such suit, action or
proceeding and to the laying of venue in such court. Each Party hereto irrevocably waives any objection to the laying of venue of any such suit, action or proceeding brought
in such courts and irrevocably waives any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum. EACH OF
THE PARTIES HERETO WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS AGREEMENT AND
REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER. The prevailing Party in any such suit, action, or proceeding shall be
entitled to recover its reasonable attorney’s fees and costs.
 

4.7         Counterparts/Electronic Execution and Delivery. This Agreement may be executed in one or more counterparts and by facsimile or by electronic
delivery, each of which shall constitute an original and all of which together shall constitute one and the same instrument. Signatures of the Parties transmitted by facsimile or
via .pdf format shall be deemed to be their original signatures for all purposes. The words “execution,” “signed,” “signature,” and words of like import shall be deemed to
include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed
signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic
Signatures in Global and National Commerce Act, Michigan’s Uniform Electronic Transactions Act, or any other similar state laws based on the Uniform Electronic
Transactions Act. This Agreement and any signed agreement or instrument entered into in connection with this Agreement, and any amendments hereto or thereto, to the
extent delivered by means of a facsimile machine or electronic mail (any such delivery, an “Electronic Delivery”), will be treated in all manner and respects as an original
agreement or instrument and will be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. At the request of any
Party hereto or to any such agreement or instrument, each other Party hereto or thereto will re-execute original forms thereof and deliver them to all other Parties. No Party
hereto or to any such agreement or instrument will raise the use of Electronic Delivery to deliver a signature or the fact that any signature or agreement or instrument was
transmitted or communicated through the use of Electronic Delivery as a defense to the formation of a contract, and each such Party forever waives any such defense, except
to the extent such defense related to lack of authenticity.
 

SIGNATURES ON THE FOLLOWING PAGE



IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of the date first written above.
 
THE COMPANY:  EXECUTIVE:  

  
OCUPHIRE PHARMA, INC.   
    
By: /s/ Cam Gallagher  /s/ Mina Sooch           
Name: Cam Gallagher Mina Sooch
Title: Chairman of the Compensation Committee Date: June 8, 2023

SIGNATURE TO
SEPARATION AND RELEASE AGREEMENT



Exhibit 31.1
 

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULE 13a-14(a) OR 15d-14(a), AS ADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES OXLEY ACT OF 2002
 
I, Richard J. Rodgers, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q for the period ended June 30, 2023 of Ocuphire Pharma, Inc.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors

and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: August 11, 2023 /s/ Richard J. Rodgers
 Name: Richard J. Rodgers
 Title: Interim Chief Executive Officer
 (Principal Executive Officer)



Exhibit 31.2
 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO EXCHANGE ACT RULE 13a-14(a) OR 15d-14(a), AS ADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES OXLEY ACT OF 2002
 
I, Amy Rabourn, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q for the period ended June 30, 2023 of Ocuphire Pharma, Inc.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors

and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: August 11, 2023 /s/ Amy Rabourn
 Name: Amy Rabourn
 Title: Senior Vice President of Finance
 (Principal Financial Officer)



Exhibit 32.1
 

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)
 

In connection with the Quarterly Report on Form 10-Q for the quarter ended June 30, 2023 (the “Report”) of Ocuphire Pharma, Inc., a Delaware corporation (the
“Company”) as filed with the Securities and Exchange Commission, Richard J. Rodgers, as Interim Chief Executive Officer of the Company, and Amy Rabourn, as Senior
Vice President of Finance of the Company, each hereby certifies, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that to the best of his
and her knowledge and belief:
 

(1)  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.

/s/ Richard J. Rodgers  
Richard J. Rodgers  
Interim Chief Executive Officer  
(Principal Executive Officer)  

/s/ Amy Rabourn  
Amy Rabourn  
Senior Vice President of Finance  
(Principal Accounting Officer)  
  
Dated: August 11, 2023  


