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Item 5.07 Submission of Matters to a Vote of Security Holders.

On December 23, 2020, Ocugen, Inc. (the “Company™) held its 2020 Annual Meeting of Stockholders (the “Annual Meeting”) virtually,
which was adjourned until January 13, 2021 solely with respect to the voting on Item 2, the approval and adoption of an amendment to the Company’s
Sixth Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”) to increase the number of authorized shares of common
stock, par value $0.01 (the “Common Stock”) (“Item 2”). A total of 98,824,057 shares of the Company’s Common Stock, or 60.99% of the Common
Stock issued and outstanding as of October 28, 2020, the record date for the Annual Meeting (the “Record Date”), were represented virtually or by
proxy at the Annual Meeting.

The following is a brief description of the final voting results for each of the proposals submitted to a vote of the stockholders at the Annual
Meeting on December 23, 2020.

(a) Item 1 — Approval and Adoption of an Amendment to the Certificate of Incorporation to Effect a Reverse Stock Split at a Ratio of Not
Less than 1-for-4 and Not Greater than 1-for-20. The stockholders did not approve an amendment to the Company’s Certificate of Incorporation at
the discretion of the Company’s board of directors (the “Board”) to effect a reverse stock split of outstanding Common Stock at a reverse split ratio
ranging from 1-for-4 and 1-for-20 as selected by the Board. The voting results were as follows:

Broker Non-
Votes For Votes Against Abstentions Votes
57,469,906 39,918,646 1,435,505 0

(b) Item 3 — Election of Three Class III Directors. The stockholders elected each director nominee to the Board to serve as a director
until the 2023 Annual Meeting of Stockholders or until his or her respective successor is elected and qualified, as follows:

Broker Non-
Name For Withheld Votes
Kirsten M. Castillo 48,913,102 5,326,086 44,584,869
Prabhavathi Fernandes, Ph.D. 47,790,654 6,448,534 44,584,869
Suha Taspolatoglu, M.D. 47,934,831 6,304,357 44,584,869

(c)  Item 4 — Ratification of Independent Registered Public Accountant. The stockholders ratified the appointment of Ernst &
Young LLP as the Company’s independent registered public accounting firm for the 2020 fiscal year, as follows:

Broker Non-
Votes For Votes Against Abstentions Votes
92,716,063 3,223,928 2,884,066 0

(d) Item 5— Approval, on an advisory basis, of the compensation of the Company’s named executive officers. The stockholders
approved, on an advisory basis, the compensation of the Company’s named executive officers, as follows:

Broker Non-
Votes For Votes Against Abstentions Votes
36,491,381 15,066,115 2,681,692 44,584,869

(e) Item 6 — Advisory vote on the Frequency of Future Advisory Votes on Executive Compensation. The Company’s stockholders
voted, on an advisory basis, to hold future advisory stockholder votes on executive compensation every year until the next required advisory
vote on the frequency of holding future advisory votes on executive compensation, as follows:

One Two Three Broker Non-
Year Years Years Abstentions Votes

40,488,526 1,939,419 9,165,191 2,646,052 44,584,869




Disclosure Regarding Frequency of Stockholder Advisory Vote on Executive Compensation

The Company will include an advisory vote to approve executive compensation on an annual basis until the next required vote on the

frequency of future advisory votes to approve executive compensation, which will occur no later than the Company’s Annual Meeting of Stockholders
in 2026.

Adjournment With Respect to Item 2

On December 23, 2020, the Annual Meeting was adjourned prior to voting on Item 2 to provide additional time to amend the Company’s
Definitive Proxy Statement filed on October 30, 2020 (the “Proxy Statement™) with respect to Item 2 and for stockholders to consider and vote on the
amended Item 2. On December 23, 2020 , the Company amended its Proxy Statement to restate Item 2 (the “Proxy Amendment”). The Proxy
Amendment modified the proposed amendment of the Certificate of Incorporation by decreasing the proposed aggregate number of shares of
Common Stock that the Company would be authorized to issue from 500,000,000 shares to 400,000,000 shares. As amended, the proposed number of
authorized shares represents an increase of 200,000,000 shares of Common Stock over the 200,000,000 shares currently authorized in the Certificate
of Incorporation. The Proxy Amendment was disseminated to stockholders of the Company as of the Record Date on or about December 23, 2020.
The Annual Meeting will reconvene at 11:00 a.m. Eastern Time on January 13, 2021.
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