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

Appointment of Pravin U. Dugel, M.D., as President and Chief Executive Officer

On April 14, 2024 (the “Transition Date”), the board of directors of Ocular Therapeutix, Inc. (the “Company”) appointed Pravin U. Dugel, M.D., to serve
as President and Chief Executive Officer of the Company. Dr. Dugel will continue to serve as Executive Chairman and as a Class III director of the
Company.

Dr. Dugel, age 60, has served as the Company’s Executive Chairman since February 2024. Dr. Dugel previously served as President of IVERIC bio, Inc., a
biopharmaceutical company, from May 2021 to October 2023, and as Executive Vice President, Chief Strategy and Business Officer of IVERIC from

April 2020 to May 2021. Prior to IVERIC, Dr. Dugel was a managing partner at Retinal Consultants of Arizona from 1994 to 2019. Dr. Dugel serves on the
board of Oculis Holding AG, a publicly traded biopharmaceutical company, and previously served on the boards of IVERIC from January 2023 until its
acquisition by Astellas and Aerpio Pharmaceuticals, Inc. from March 2017 until its acquisition by Aadi Bioscience, Inc. in August 2021. Dr. Dugel also
served as a clinical professor at the USC Eye Institute in the Keck School of Medicine at the University of Southern California and was a founding member
of the Spectra Eye Institute in Sun City, Arizona. Dr. Dugel holds a B.A. from Columbia University in Comparative Literature and Molecular Biology and
an M.D. from the UCLA School of Medicine, and he completed his residency in ophthalmology at the USC Eye Institute. He completed a medical retina
fellowship at the Bascom Palmer Eye Institute and a surgical eye fellowship at the USC Eye Institute.

There is no arrangement or understanding between Dr. Dugel and any other person pursuant to which Dr. Dugel was appointed as the President and Chief
Executive Officer of the Company. There are no related party transactions between the Company and Dr. Dugel reportable under Item 404(a) of Regulation
S-K and no family relationships between Dr. Dugel and any of the Company’s directors or officers.

Antony C. Mattessich

On the Transition Date, Dr. Dugel succeeded Antony C. Mattessich as the Company’s President and Chief Executive Officer, and Mr. Mattessich resigned
from the board of directors of the Company. Mr. Mattessich’s resignation was not the result of any disagreement with the Company on any matter relating
to its operations, policies or practices.

In connection with Mr. Mattessich’s separation from the Company, in accordance with the terms of his employment agreement and subject to his execution
of a separation and release of claims agreement, Mr. Mattessich is entitled to receive (i) his base salary for 24 months following his last date of employment
(the “Separation Date*); (ii) to the extent allowed by applicable law and the terms of the applicable policies, group health insurance coverage for a period
of up to 18 months following the Separation Date; (iii) the acceleration of vesting of his time-based equity awards outstanding as of the Separation Date by
24 months; and (iv) the extension of the period during which he may exercise all of his outstanding option awards from three months to 24 months.

Appointment of Nadia Waheed, M.D. as Chief Medical Officer

On April 16, 2024, the Company announced that Nadia Waheed, M.D., had been appointed to serve as Chief Medical Officer of the Company, effective
upon the anticipated commencement of her employment with the Company on May 20, 2024. Effective upon the commencement of Dr. Waheed’s
employment, Rabia Gurses Ozden, M.D., will cease to serve as the company’s Chief Medical Officer.

Amendment of 2019 Inducement Stock Incentive Plan

On April 16, 2024, the board of directors amended the Company’s 2019 Inducement Stock Incentive Plan, as amended, to increase the aggregate number of
shares issuable thereunder from 3,804,000 to 4,804,000 shares of common stock.
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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 hereunto duly authorized.

OCULAR THERAPEUTIX, INC.

Date: April 18, 2024 By: /s/ Donald Notman

Donald Notman
Chief Financial Officer




Exhibit 99.1
OCULAR THERAPEUTIX, INC.
Amendment No. 3 to 2019 Inducement Stock Incentive Plan

Ocular Therapeutix, Inc’s 2019 Inducement Stock Incentive Plan (the “Plan”), pursuant to Section 11(d) thereof, is hereby amended as set forth
below.

1. The first sentence of Section 4(a) of the Plan be, and hereby is, deleted in its entirety and replaced with the following in lieu thereof:

“Subject to adjustment under Section 9, Awards may be made under the Plan for up to 4,804,000 shares of common stock, $0.0001 par value per
share, of the Company (the “Common Stock™).”

Except as set forth above, all other terms of the Plan shall remain unchanged and in full force and effect.

Adopted by the Board of Directors: April 16, 2024




