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Item
4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed
Interim Review.
 
On
November 9, 2023, Ocean Biomedical, Inc. (“Ocean
Biomedical”) received information related to an interpretation of the Staff of the U.S. Securities
and Exchange Commission (the “SEC”) that Ocean Biomedical understands is applicable to SPAC-related
 companies that have entered into “forward
purchase agreements,” “pre-paid forward transactions,” and/or “backstop
agreements” (collectively, “Forward Purchase Agreements”). The interpretation
relates to the accounting and reporting
for certain Forward Purchase Agreements for which the repurchase price has been partially prepaid; in particular,
that the prepayment
amount may not be reported as an asset.
 
On
 November 10, 2023, the Audit Committee of Ocean Biomedical, after considering the recommendations of management, concluded that Ocean
Biomedical’s previously issued consolidated financial statements as of and for the quarters ended March 31, 2023 and June 30, 2023
 (collectively, the
“Previous Financial Statements”), included in Ocean Biomedical’s Quarterly Report on Form 10-Q for
 the quarter ended March 31, 2023, its Quarterly
Report on Form 10-Q for the quarter ended June 30, 2023, its Registration Statement on
Form S-1 (Registration No. 333-271392) effective June 22, 2023,
and its Registration on Form S-1 (Registration No. 333-272859) effective
July 7, 2023, should no longer be relied upon. Similarly, any other previously
filed or furnished reports, related earnings releases,
guidance, investor presentations, or similar communications of the Company describing the Previous
Financial Statements should no longer
be relied upon.
 
The
 determination relates to Ocean Biomedical’s interpretation of the aforementioned accounting guidance applicable to the Company’s
 OTC Equity
Prepaid Forward Transaction, amended and restated as of February 12, 2023, with Vellar Opportunity Fund SPV LLC-Series 3 (as
 assigned in part to
Meteora Special Opportunity Fund I, LP, Meteora Select Trading Opportunities
Master, LP and Meteora Capital Partners, LP (collectively “Meteora”) and
Polar Multi-Strategy Master Fund (“Polar”),
 the “Backstop Agreement”). The Company determined that the prepayment amount under the Backstop
Agreement, currently recorded
as the backstop forward purchase agreement asset in the condensed consolidated balance sheets of the Previous Financial
Statements, should
be accounted for in the Stockholders’ Deficit section of the condensed consolidated balance sheets, and that the value of the prepaid
forward transaction, including the minimum maturity consideration, should be accounted for as liabilities in its condensed consolidated
balance sheet for
the relevant periods.
 
The
 Company’s management and the Audit Committee have discussed the matters described herein with Deloitte & Touche LLP, the Company’s
independent registered public accounting firm.
 
Item
9.01 Financial Statements and Exhibits.
 
(d)
Exhibits
 
Exhibit   Description
     
104   Cover
Page Interactive Data File (embedded within the Inline XBRL document).
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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.
 
Date:
November 14, 2023
 
  OCEAN BIOMEDICAL, INC.
     
  By: /s/
Elizabeth Ng
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Ng
    Chief
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