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Item 1.01 Entry into a Material Definitive Agreement.

As previously announced, on September 27, 2019, Ocugen, Inc., formerly known as Histogenics Corporation (the “Company” or “Ocugen”),
completed its business combination with Ocugen, Inc. (“Old Ocugen”), whereby Old Ocugen merged into a subsidiary of the Company (the “Merger”), the
Company changed its name to “Ocugen, Inc.” and the business conducted by the Company became the business conducted by Old Ocugen. Immediately prior
to the Merger, Ocugen and Old Ocugen completed a previously announced private placement transaction with certain accredited investors (the “Investors”)
pursuant to that certain Securities Purchase Agreement (the “Securities Purchase Agreement”) dated June 13, 2019, as amended, by and among the Company,
Old Ocugen and the Investors for an aggregate purchase price of approximately $25.0 million (the “Pre-Merger Financing”), whereby, among other things,
the Company agreed to issue on the fifth trading day following the consummation of the Merger, (a) Series A Warrants representing the right to acquire shares
of Ocugen’s common stock (“Common Stock”) up to the amount issuable in exchange for 200% of the Converted Initial Shares plus the Converted
Additional Shares without giving effect to any limitation on delivery contained in the Securities Purchase Agreement, purchased by the holder (the “Series A
Warrants”), (b) additional Series B warrants to purchase shares of Common Stock (the “Series B Warrants”), and (c) Series C warrants to purchase 50 million
shares of Common Stock (the “Series C Warrants” and together with the Series A Warrants and the Series B Warrants, the “Warrants”). On October 4, 2019,
pursuant to the Securities Purchase Agreement, Ocugen issued the Series A Warrants, the Series B Warrants and the Series C Warrants.

On November 5, 2019, the Company entered into an agreement with each Investor that amends the terms of each of the Warrants held by each such
Investor (collectively, the “Amendments”). Capitalized terms used and not otherwise defined herein have the meanings set forth in the Warrants or the
Amendments, as applicable. Pursuant to the Amendments, the Company and each Investor agreed, among other things, to the following:

The Series C Warrants were amended such that they are exercisable, in the aggregate for up to 20 million shares of Common Stock. They
had previously been exercisable for up to 50 million shares of Common Stock.

Section 1(d) of each of the Series C Warrants was also amended to permit the Investors, in lieu of making any cash payment otherwise
contemplated to be made to the Company upon the exercise of the Series C Warrant, to elect instead to receive upon such exercise up to 20
million shares of Common Stock. Prior to the Amendments, the Series C Warrants had permitted the exercise without any cash payment of
up to 50 million shares of Common Stock in the event that the Weighted Average Price of the Common Stock was less than or equal to
$1.20 per share on any five Trading Days following the issuance of the Series C Warrants.

The Amendments provide that the Series B Warrants will not be exercisable until the completion of a ten Trading Day period following the
effectiveness of the registration statement covering the resale of the Warrant Shares (the “Registration Statement”).

Each Series B Warrant includes a “Reset Period,” pursuant to which the number of shares issuable upon exercise of the Series B Warrants
may be increased based on a discount to the lowest volume-weighted average prices during the applicable Reset Period. Among other
things, the Reset Period is triggered by the effectiveness of the Registration Statement. The Amendment provided that the effectiveness of
the Registration Statement would not trigger a Reset Period until the completion of a ten Trading Day period following the SEC’s declaring
it effective.

Each Series A Warrant was amended such that an equity financing involving a research or non-profit foundation or organization qualified
under Section 501(c) of the Internal Revenue Code of 1986, as amended, in an amount of gross proceeds not to exceed $10,000,000 and
closing on or prior to May 31, 2020, will be excluded from the anti-dilution adjustment to the exercise price and number of Warrant Shares
set forth in Section 2(a) of each Series A Warrant.

Concurrently with the effectiveness of the Amendments, the Investors exercised an aggregate of 3,797,329 Series C Warrants, pursuant to
Section 1(d) thereof, as amended, each for one share of Common Stock. After giving effect to such exercises, the number of shares of Common Stock issued
and outstanding is 16,003,916 shares.




Additionally, each of the Investors agreed that through 4:00 p.m. ET on January 27, 2020, subject to certain exceptions, neither such Investor nor
such Investor’s affiliates shall sell, dispose or otherwise transfer, directly or indirectly, on any Trading Day (any such date, a “Date of Determination”), shares
of Common Stock of the Company, Warrant Shares or shares of common stock of the Company underlying any other Convertible Securities, held by each
such Investor on the effective date of the Amendment, in an amount, when each Investor's trading limitations are aggregated, representing more than a
specified percentage of the composite trading volume of Common Stock as reported by Bloomberg, LP on each applicable Date of Determination (which
percentage shall be 35% until market close on November 19, 2019 and 42% thereafter until market close on January 27, 2020). The foregoing restriction
does not apply to any actual “long” (as defined in Regulation SHO of the Securities Exchange Act of 1934 (the “Exchange Act”)) sales by any Investor or its
affiliates at a price greater than $3.00 (in each case, as adjusted for stock splits, stock dividends, stock combinations, recapitalizations or other similar events
occurring after the date of the Amendment) or to any actual “long” sales of shares of Common Stock purchased in open market transactions by any Investor
or its affiliates.

The foregoing description is not complete and is qualified in its entirety by reference to the full text of the form of Amendment to Warrants to
Purchase Common Stock, which is filed herewith as Exhibit 4.1, and incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.
The disclosure set forth in under Item 1.01 above is incorporated herein by reference.
Item 7.01 Regulation FD Disclosure.

Attached as Exhibit 99.1 and furnished for purposes of Regulation FD is a press release related to the Amendments issued by the Company on
November 6, 2019.

The information in this Item 7.01 (including Exhibit 99.1) is being furnished solely to satisfy the requirements of Regulation FD and shall not be
deemed to be “filed” for purposes of Section 18 of the Exchange Act or otherwise subject to the liabilities of that Section, nor shall it be deemed to be
incorporated by reference in any filing under the Securities Act of 1933 or the Exchange Act.

Item 9.01 Financial Statements and Exhibits

The following exhibits are being filed herewith:

(d) Exhibits

Exhibit

No. Document
4.1 Form of Amendment to Warrants to Purchase Common Stock

99.1 Press Release of Ocugen, Inc. dated November 6, 2019




SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: November 6, 2019

OCUGEN, INC.

By: /s/ Shankar Musunuri

Name: Shankar Musunuri
Title: Chief Executive Officer and Chairman




Exhibit 4.1

AMENDMENT TO WARRANTS
TO PURCHASE COMMON STOCK

This AMENDMENT TO WARRANTS TO PURCHASE COMMON STOCK (this “Amendment”) is dated as of November 5, 2019, by
and among Ocugen, Inc., a Delaware corporation formerly known as Histogenics Corporation (the “Company”), and [ ] (the “Holder”). The Holder
and the other purchasers of the Warrants (defined below) are referred to herein collectively as the “Holders.”

WHEREAS, the Company previously entered into an Agreement and Plan of Merger and Reorganization, as amended (the “Merger
Agreement”), pursuant to which, effective on September 27, 2019, a wholly owned subsidiary of the Company merged with and into Ocugen OpCo, Inc, a
Delaware corporation formerly known as Ocugen, Inc. (“OpCo”), with OpCo surviving as a wholly owned subsidiary of the Company (the “Merger”);

WHEREAS, in connection with the Merger, the Company previously entered into that certain Securities Purchase Agreement dated as of
June 13, 2019 (the “Securities Purchase Agreement”) with the Holder and certain other investors party thereto (the “Other Holders” and together with the
Holder, the “Holders™) pursuant to which, among other things, (i) the Company issued and sold to the Holders certain shares of common stock, par value
$0.01 per share (“Common Stock”), described therein as the “Ocugen Financing Shares,” and (ii) the Company, as of October 4, 2019, issued and sold to the
Holders (a) warrants designated “Series A Warrants” representing the right to acquire an amount of Common Stock up to the amount issuable in exchange for
200% of the Ocugen Financing Shares upon consummation of the Merger (the “Series A Warrants”), (b) warrants designated “Series B Warrants”
representing the right to acquire additional shares of Common Stock as specified therein (the “Series B Warrants™), and (c) warrants designated “Series C
Warrants” representing the right to acquire up to 50 million shares of Common Stock in the aggregate (the “Series C Warrants,” and together with the
Series A Warrants and the Series B Warrants, the “Warrants”) (such transactions, the “Pre-Merger Financing”);

WHEREAS, in order to amend the terms of the Warrants issued in connection with the Pre-Merger Financing, Section 9 of each Warrant
requires the written consent of the Company and the Holders representing at least a majority of the shares of Common Stock underlying the Warrants then
outstanding (the “Required Holders”); and

WHEREAS, the Company and the Holder desire to amend the terms of the Warrants and to take such other actions as are set forth herein;

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth herein, the parties hereto, intending to be legally
bound, agree, as of the Effective Time (as defined below), as follows:

1. Amendments to Series A Warrant. The Series A Warrant held by the Holder is hereby amended as follows:
a. Section 17(s) is hereby amended by deleting the word “or” immediately prior to clause (iv) and adding the following as a new clause (v):

“or (v) to a research or non-profit foundation or organization, in each case qualified under Section 501(c) of the Internal Revenue Code of
1986, as amended, in connection with an equity financing of the Company with gross




proceeds to the Company not to exceed Ten Million Dollars ($10,000,000) and which closes on or before May 31, 2020.”

b. Clause (ii) of Section 17(s) is hereby amended to delete the words “; provided, that the terms of such SPA Warrants and Series B Warrants
are not amended, modified or changed on or after the Subscription Date” and insert the words “; provided, that the terms of such SPA Warrants and Series B
Warrants are not amended, modified or changed on or after November 6, 2019”.

2. Amendments to Series B Warrant. The Series B Warrant held by the Holder is hereby amended as follows:

a. The first sentence of the introductory paragraph of such Warrant is hereby amended to delete the words “at any time or times on or after the
date hereof” and the first sentence Section 1(a) of such Warrant is hereby amended to delete the words “at any time or times on or after the Issuance Date.” In
each case, such sentences are further amended by inserting, in place of such deleted words, the words “at any time or times on or after the completion of ten
(10) Trading Days immediately following the date on which the Registration Statement (as defined below) covering the resale of the Warrant Shares (defined
below) is declared effective by the SEC (as defined below)”.

b. Clause (1) of Section 17(q) is hereby amended and restated in its entirety as follows:

(1) each date that follows the completion of ten (10) Trading Days after each date on which a Registration Statement registering any
Registrable Securities for resale by the Holder is declared effective by the SEC and/or is available;

3. Amendments to Series C Warrant. The Series C Warrant held by the Holder is hereby amended as follows:
a. Such Warrant is hereby amended such that, notwithstanding anything in the Series C Warrant held by the Holder to the contrary (other than
the provisions of Section 1(f)(1) of the Series C Warrant, which shall not be amended), the Series C Warrant is exercisable for an aggregate of up to [ ]

(@) Warrant Shares.

b. The penultimate paragraph of Section 1(d) is hereby amended and restated in its entirety to say: “Notwithstanding the foregoing, from and
after November 6, 2019 and prior to the Expiration Date, the Holder may, in its sole discretion exercise this Warrant in whole or in part and, in lieu of making
any cash payment otherwise contemplated to be made to the Company upon such exercise in payment of the Aggregate Exercise Price, elect instead to receive
upon such exercise a number of shares of Common Stock equal to the number of Warrant Shares.

4. Exercise by Holder of Series C Warrant. Effective immediately following the Effective Time, the Holder hereby exercises, pursuant to the
penultimate sentence of Section 1(d) of the Series C Warrant (as amended pursuant to this Amendment), the Series C Warrant held by the Holder for [ ]
Warrant Shares, which represents the maximum number of Warrant Shares permitted to be exercised up to the Maximum Percentage (as defined in the

Series C Warrant). The Company shall deliver to the Holder the above indicated number of Warrant Shares in accordance with the terms of the Series C
Warrant, as amended pursuant to this Amendment. The Company hereby acknowledges the aforementioned exercise by the Holder and hereby directs
Broadridge Corporate Issuer Solutions, Inc. to issue the above indicated number of Warrant Shares in accordance with the Transfer Agent Instructions

(1) NTD: Number of Warrant Shares to equal 40% of the Holder’s Warrant Shares.
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dated September 27, 2019 from the Company and acknowledged and agreed to by Broadridge Corporate Issuer Solutions, Inc. The Company hereby
acknowledges and agrees to honor any subsequent exercises pursuant to the terms of the Series C Warrant, as amended pursuant to this Amendment.

5. Leak-Out Agreement.

a. The Holder agrees with the Company that from the Effective Time through 4:00 p.m. ET on January 27, 2020, neither the Holder, nor any
affiliate of such Holder which (x) had or has knowledge of the transactions contemplated by the Securities Purchase Agreement and/or the Warrants, (y) has
or shares discretion relating to such Holder’s investments or trading or information concerning such Holder’s investments, including in respect of the Warrant
Shares, or (z) is subject to such Holder’s review or input concerning such affiliate’s investments or trading (together, the “Holder’s Trading Affiliates™),
collectively, shall sell, dispose or otherwise transfer, directly or indirectly, (including, without limitation, any sales, short sales, swaps or any derivative
transactions that would be equivalent to any sales or short positions) on any Trading Day (any such date, a “Date of Determination”), shares of Common
Stock of the Company, Warrant Shares or shares of common stock of the Company underlying any other Convertible Securities, held by the Holder on the
effective date of this Amendment (collectively, the “Restricted Securities”), in an amount representing more than [ 1% (the “Restriction Percentage”) of
the composite trading volume of Common Stock as reported by Bloomberg, LP on each applicable Date of Determination; provided, that the foregoing
restriction shall not apply to any actual “long” (as defined in Regulation SHO of the 1934 Act) sales by the Holder or any of the Holder’s Trading Affiliates at
a price greater than $3.00 (in each case, as adjusted for stock splits, stock dividends, stock combinations, recapitalizations or other similar events occurring
after the date hereof); provided, further, the foregoing restriction shall not apply to any actual “long” sales of shares of Common Stock purchased in open
market transactions by the Holder or any of the Holder’s Trading Affiliates. Notwithstanding anything to the contrary contained in this Section 5(a), from
4:00:01 p.m. ET on November 19, 2019 through 4:00 p.m. ET on January 27, 2020, the Restriction Percentage shall be [ ]1%® instead of [ ]%®.

b. Notwithstanding anything in this Section 5 to the contrary, the Holder may, directly or indirectly, sell or transfer all, but not less than all, of
any Restricted Securities to any Person (an “Assignee”) in a transaction which does not need to be reported on the consolidated tape on the Principal Market,
without complying with (or otherwise limited by) the restrictions set forth in this Section 5; provided, that as a condition to any such sale or transfer an
authorized signatory of the Company and such Assignee duly execute and deliver a leak-out agreement having operative provisions at least as restrictive as
this Section 5.

6. Effectiveness. Notwithstanding anything to the contrary contained herein, the amendments to the Warrants set forth herein as well as all other rights,
benefits and obligations set forth herein shall only be effective upon the execution of this Amendment by the Company and the Holder, and substantially
identical amendments by the Company and each Other Holder who, together with the Holder, hold all of the Warrants (the time of effectiveness, the
“Effective Time”).

7. Securities Act Exemption. Neither the Holder nor anyone acting on behalf of the Holder has received any commission or remuneration directly or
indirectly in connection with or in order to solicit or facilitate the transactions contemplated by this Amendment. The Holder understands that the
transactions contemplated hereby, to the extent they may, individually or in the aggregate, be considered an exchange of securities, are intended to be exempt
from registration by virtue of Section 3(a)(9) of the 1933 Act.

(2) NTD: Amount to equal each investor’s pro rata piece of 35%.
(3) NTD: Amount to equal each investor’s pro rata piece of 42%.
(4) NTD: Amount to equal each investor’s pro rata piece of 35%.




The Holder understands that the Company is relying upon the truth and accuracy of the representations, warranties, agreements, acknowledgments and
understandings of the Holder set forth in the Securities Purchase Agreement for purposes of qualifying for the exemption under Section 3(a)(9) of the 1933
Act as well as qualifying for exemptions under applicable state securities laws.

8. Holder Acting Independently. The obligations of the Holder under this Amendment are several and not joint with the obligations of any Other
Holder under any other agreement, and the Holder shall not be responsible in any way for the performance of the obligations of any Other Holder under any
such other agreement. Nothing contained herein or in any other agreement, and no action taken by the Holder pursuant hereto, shall be deemed to constitute
the Holder and any Other Holders as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Holder and any
Other Holders are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by this Amendment or any
other agreement and the Company acknowledges that the Holder and the Other Holders are not acting in concert or as a group with respect to such obligations
or the transactions contemplated by this Amendment or any other agreement. The Company and the Holder confirm that the Holder has independently
participated in the negotiation of the transactions contemplated hereby with the advice of its own counsel and advisors. The Holder shall be entitled to
independently protect and enforce its rights, including, without limitation, the rights arising out of this Amendment, and it shall not be necessary for any
Other Holder to be joined as an additional party in any proceeding for such purpose.

9. Filing of Form 8-K. Prior to 9:00 am ET on November 6, 2019 (the “8-K Filing Deadline”), (i) the Company shall file with the SEC a Current
Report on Form 8-K (the “8-K Filing”) disclosing the material terms of the transactions contemplated hereby and the material terms of the other substantially
similar agreements with Other Holders (the “Other Warrant Amendments”) to be entered into contemporaneously herewith, and attaching the form of this
Amendment to the Form 8-K and (ii) the Company shall file with the SEC a prospectus supplement to the Registration Statement reflecting the amended
terms of the Warrants contemplated hereby such that the Registration Statement, after giving effect to such prospectus supplement, registers for resale all of
the shares of Common Stock issuable upon exercise of the Warrants (as amended pursuant to this Amendment). For the avoidance of doubt, the Company
acknowledges and agrees that the prospectus supplement filed pursuant to clause (ii) of the immediately preceding sentence shall be subject to the terms and
conditions set forth in the Registration Rights Agreement. The Company expressly acknowledges and agrees that, following the earlier of the date of the 8-K
Filing and the 8-K Filing Deadline, neither the Holder nor any of its affiliates shall have any duty of confidentiality, trust or confidence with respect to, or a
duty not to trade on the basis of, any information related to this Amendment or the Other Warrant Amendments.

10. MEN. The Company represents and warrants as of the date hereof and covenants and agrees from and after the date hereof that none of the terms
offered to any Other Holder with respect to any of the transactions contemplated by this Amendment, including, without limitation, trading restrictions set
forth in Section 5 above (or any amendment, modification, waiver or release thereof) (each a “Settlement Document”), is or will be more favorable to such
Other Holder than those of the Holder and this Amendment. If, and whenever on or after the date hereof, the Company enters into a Settlement Document
with terms that are not substantially identical to this Amendment, then (i) the Company shall provide notice thereof to the Holder promptly following the
occurrence thereof and (ii) the terms and conditions of this Amendment shall be, without any further action by the Holder or the Company, automatically
amended and modified in an economically and legally equivalent manner such that the Holder shall receive the benefit of the more favorable terms and/or
conditions (as the case may be) set forth in such Settlement Document, provided that upon written notice to the Company at any time the Holder may elect
not to accept the benefit of any such amended or modified term or condition, in which event the term or condition contained in this Amendment shall apply to
the Holder as it was in effect




immediately prior to such amendment or modification as if such amendment or modification never occurred with respect to the Holder. The provisions of this
paragraph shall apply similarly and equally to each Settlement Document.

11. Effect of Amendment. The Company and the Holder hereby agree and acknowledge that except as provided in this Amendment, the Warrants held
by the Holder shall remain in full force and effect and have not been modified or amended in any respect, it being the intention of the Company and the
Holder that this Amendment and the Warrants be read, construed and interpreted as one and the same instrument.

12. References to Warrants. The Warrants held by the Holder are hereby modified in such a manner as to be consistent with all modifications and

agreements contained herein and to the extent that all references therein to and descriptions therein of such Warrants shall be deemed to refer to and describe
such Warrants as amended by this Amendment.

13. Capitalized Terms. All capitalized terms not otherwise defined in this Amendment shall have the meanings ascribed to such terms in the Warrants.
14. Miscellaneous. Sections 8 through 13 and Section 15 of the Warrants is applicable to this Amendment and are incorporated herein by reference.
15. Counterparts. This Amendment may be executed (including by facsimile) in any number of counterparts and by any combination of the parties

hereto in separate counterparts, each of which counterparts shall be an original and all of which taken together shall constitute one and the same Agreement.
[signature page follows]
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IN WITNESS WHEREQOF, the parties hereto have executed this Amendment as of the day and year first above written.

COMPANY:
OCUGEN, INC.
By:
Name:
Title:
HOLDER:
[ 1
By:
Name:
Title:

[Signature Page to Amendment Warrants to Purchase Common Stock]
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Ocugen Announces Warrant Restructuring
Reduced Series C warrant shares to 20 million from 50 million

MALVERN, PA, November 6, 2019 (GLOBE NEWSWIRE) - Ocugen, Inc., (NASDAQ: OCGN), a clinical stage biopharmaceutical company focused on
discovering, developing and commercializing a pipeline of innovative therapies that address rare and underserved eye diseases, today announced that it has
entered into an amendment (the “Amendment”) to each of the warrants issued pursuant to the Securities Purchase Agreement dated June 13, 2019 with certain
Investors to restructure each of the warrants held by each such investor. The effect of the Amendment is primarily that the Series C warrant holders have agreed to
cancel the right to receive 30 million warrant shares for no consideration.

Shankar Musunuri, Ph.D., MBA, Chairman, CEO and Co-Founder commented: “We believe that this warrant restructuring significantly benefits our current
stockholders and further addresses the dilution that would have resulted from the previous agreement. We believe our shares are significantly undervalued and
this decision reflects our continued commitment to increasing value for our stockholders We also want to thank the investors that agreed to cancel a
substantial portion of their security holdings through this Amendment.”

Please refer to the Form 8-K filed with the Securities and Exchange Commission for full details of the restructuring. The summary terms are as follows:

Series C Warrants were amended such that they are exercisable, in the aggregate, for up to only 20 million shares of Common Stock. They had
previously been exercisable for up to 50 million shares of Common Stock.

Each of the Series C Warrants was also amended to permit the Investors, in lieu of making any cash payment, to elect instead to receive upon such
exercise up to 20 million shares of Common Stock. The amendment replaces the prior provision where the Series C Warrants could be exercised without
any cash payment for up to 50 million shares of Common Stock in the event the volume-weighted trading price for the Common Stock was less than or
equal to $1.20 per share on any five trading days following the issuance.

Each Series A Warrant was amended such that an equity financing involving a research or non-profit foundation or organization in an amount of up to
$10,000,000 and closing on or prior to May 31, 2020, will be excluded from the anti-dilution adjustment.

The Series B Warrants were amended such that they will not be exercisable until the completion of a ten trading day period following the effectiveness of

the registration statement covering the resale of the Warrant Shares. The period during which the Maximum Eligibility Number is being determined will
also be pushed out for ten trading days.

Finally, the Investors agreed to a leak-out provision that limits the number of shares that can be traded until January 27, 2020, which corresponds to the
end of the period during which the Maximum Eligibility Number in the Series B Warrants is calculated.




Conference Call Information

Ocugen plans to host a conference call at 8:30 a.m. ET on Friday, November 8, 2019 to discuss its corporate and financial results for the third quarter ended
September 30, 2019. The call can be accessed by dialing (844) 987-9316 (domestic) or (602) 563-8454 (international) and providing the conference ID
9979278. To access a live audio webcast of the call on the “Investors” section of the Ocugen website, please click here. A replay of the webcast will be
archived on Ocugen’s website for approximately 45 days following the call.

About Ocugen, Inc.

Ocugen, Inc. is a clinical stage biopharmaceutical company focused on discovering, developing and commercializing a pipeline of innovative therapies that
address rare and underserved eye diseases. The Company offers a robust and diversified ophthalmology portfolio that includes novel gene therapies,
biologics, and small molecules and targets a broad range of high-need retinal and ocular surface diseases. Ocugen is leveraging its groundbreaking modifier
gene therapy platform to address genetically diverse inherited retinal disorders (IRDs) and dry AMD, based on nuclear hormone receptor genes NR2E3
(OCU400) and RORA (OCU410), respectively. OCU400 has received two orphan drug designations (ODD) targeting two distinct IRDs. Ocugen is also
developing novel biologic therapies for wet-AMD, DME and diabetic retinopathy (OCU200), as well as for retinitis pigmentosa (OCU100). The Company’s
late-stage Phase 3 trial for patients with ocular graft versus host disease (0GVHD)(OCU300) leverages Ocugen’s patented OcuNanoE — Ocugen’s ONE
Platform™ technology to enhance the efficacy of topical ophthalmic therapeutics. OCU300 is the first and only therapeutic with ODD for oGVHD, providing
certain regulatory and economic benefits. For more information, please visit www.ocugen.com.

Cautionary Note on Forward-Looking Statements

This press release contains forward-looking statements within the meaning of The Private Securities Litigation Reform Act of 1995, which are subject to risks
and uncertainties. We may, in some cases, use terms such as “predicts,” “believes,” “potential,” “proposed,” “continue,” “estimates,” “anticipates,” “expects,”
“plans,” “intends,” “may,” “could,” “might,” “will,” “should” or other words that convey uncertainty of future events or outcomes to identify these forward-
looking statements. Such statements are subject to numerous important factors, risks and uncertainties that may cause actual events or results to differ
materially from the Company’s current expectations. These and other risks and uncertainties are more fully described in our periodic filings with the
Securities and Exchange Commission (the “SEC”), including the risk factors described in the section entitled “Risk Factors” in the Registration Statement on
Form S-4 (Reg. No. 333-232147), as amended, filed with the SEC by Ocugen, Inc. (f/k/a Histogenics Corporation). Any forward-looking statements that the
Company makes in this press release speak only as of the date of this press release. The Company assumes no obligation to update forward-looking

statements contained in this press release whether as a result of new information, future events or otherwise, after the date of this press release.
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