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Explanatory Note
 

We
 are filing this Amendment No. 1 to our Current Report on Form 8-K (File No. 001-40793), as originally filed with the Securities and Exchange
Commission (“SEC”) on February 14, 2023 (the “Original Filing”), for the sole purpose of filing with the SEC exhibits not previously
 filed with the
Original Filing because of a limitation on the number of exhibits that may accompany it on the Edgar servers. Save for
the aforementioned inclusion of
additional exhibits to the Original Filing, nothing herein amends the Original Filing.

 
 



 
 

INTRODUCTORY
NOTE
 

On
February 14, 2023 (the “Closing Date”), the registrant, formerly known as Aesther Healthcare Acquisition Corp.
(“Aesther”), consummated the
previously announced Business Combination (as defined below) pursuant to that certain
 Agreement and Plan of Merger, dated August 31, 2022, as
amended on December 5, 2022 by Amendment No. 1 (as amended, the “Business
Combination Agreement”), by and among the registrant, AHAC Merger
Sub, Inc., a Delaware corporation (“Merger Sub”),
Aesther Healthcare Sponsor, LLC (the “Sponsor”), in its capacity as purchaser representative, Ocean
Biomedical Holdings,
 Inc., formerly known as Ocean Biomedical, Inc., a Delaware corporation (“Legacy Ocean”), and Dr. Chirinjeev Kathuria,
 in his
capacity as seller representative (“Dr. Kathuria”). Pursuant to the Business Combination Agreement, on the
Closing Date, Merger Sub merged with and into
Legacy Ocean, with Legacy Ocean continuing as the surviving entity and a wholly-owned subsidiary
of the registrant (the “Merger,” and, together with the
other transactions and ancillary agreements contemplated by
the Business Combination Agreement, the “Business Combination”). In connection with the
closing of the Business Combination
(the “Closing”), the Company changed its name from “Aesther Healthcare Acquisition Corp.” to “Ocean
Biomedical,
Inc.” Unless the context requires otherwise, in this Current Report on Form 8-K, the terms “we,” “us,”
 the “registrant” and the “Company” refer to the
Ocean Biomedical, Inc., as the post-Business Combination company,
together with its consolidated subsidiaries.
 

On
the Closing Date, in connection with the Closing:
 

  ● the
Company issued to the holders of Legacy Ocean’s securities as of immediately prior to the Closing approximately 23,355,432
shares of the
Company’s Class A common stock (with a per-share value of $10.00) with an aggregate value equal to $233,554,320,
as adjusted as required by
the Business Combination Agreement to take into account net working capital, closing net debt and Legacy
 Ocean’s transaction expenses, in
exchange for all of the issued and outstanding capital stock of Legacy Ocean;

     
  ● the
Sponsor’s 2,625,000 shares of the Company’s Class B common stock converted on a one-for-one basis into 2,625,000 shares
of the Company’s

Class A common stock pursuant to the Company’s Third Amended and Restated Certificate of Incorporation
(the “Amended Certificate”);
     
  ● the
 Company issued to the Sponsor 1,365,000 additional shares of the Company’s Class A common stock in connection with the Sponsor

obtaining two (2) three-month extensions beyond the September 16, 2022 deadline to complete an initial business combination;
     
  ● all
shares of the Company’s Class A common stock were reclassified as common stock pursuant to the Company’s Amended Certificate;
and
     
  ● the
 Company issued to Second Street Capital, LLC (“Second Street”), Legacy Ocean’s lender, three (3) warrants
 (the “Converted Ocean

Warrants”) for the number of shares of the Company’s common stock equal to the economic
value of the Legacy Ocean warrants previously issued
to Second Street in exchange for the termination of the Legacy Ocean warrants.
The Converted Ocean Warrants are exercisable for a total of
511,712 shares of the Company’s common stock at an exercise price
of $8.06 per share and 102,342 shares of the Company’s common stock at an
exercise price of $7.47 per share.

 
In
 addition, pursuant to Business Combination Agreement, the holders of Legacy Ocean’s common stock shall be entitled to receive from
 the

Company, in the aggregate, up to an additional 19,000,000 shares of the Company’s common stock (the “Earnout Shares”)
as follows: (a) in the event that
the volume-weighted average price (the “VWAP”) of the Company exceeds $15.00 per
share for twenty (20) out of any thirty (30) consecutive trading days
beginning on the Closing Date until the 36-month anniversary of
the Closing Date, the holders of Legacy Ocean securities pre-Closing shall be entitled to
receive an additional 5,000,000 shares of the
Company’s common stock, (b) in the event that the VWAP of the Company exceeds $17.50 per share for
twenty (20) out of any thirty
(30) consecutive trading days beginning on the Closing Date until the 36-month anniversary of the Closing Date, the holders
of Legacy
Ocean’s securities pre-Closing shall be entitled to receive an additional 7,000,000 shares of the Company’s common stock
and (c) in the event
that the VWAP of the Company exceeds $20.00 per share for twenty (20) out of any thirty (30) consecutive trading
days beginning on the Closing Date
until the 36-month anniversary of the Closing Date, the holders of Legacy Ocean’s securities
 pre-Closing shall be entitled to receive an additional
7,000,000 shares of the Company’s common stock. In addition, for each issuance
of Earnout Shares, the Company will also issue to Sponsor an additional
1,000,000 shares of the Company’s common stock.
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A
description of the Business Combination and the terms of the Business Combination Agreement is included in the definitive proxy statement
(the
“Proxy Statement”) filed by Aesther with the Securities and Exchange Commission (the “SEC”)
on January 12, 2023, in the section entitled “Shareholder
Proposal No. 1: The Business Combination Proposal” beginning
on page 129 and is incorporated herein by reference.

 
The
foregoing descriptions of the Business Combination Agreement does not purport to be complete and is qualified in its entirety by reference
to

the full text of the Business Combination Agreement, which is attached hereto as Exhibits 2.1 and 2.2 (the Business Agreement and
Amendment No. 1
thereto) and is incorporated herein by reference.

 
All
references herein to the “Board” refer to the board of directors of the Company, all references to “Aesther”
refer to the Company prior to the

Closing, and all references to “Legacy Ocean” refer to Ocean Biomedical, Inc. prior to
 the Closing. In addition, certain capitalized terms used but not
defined in this Report have the same meanings set forth in the Proxy
Statement.

 
This
 Report contains summaries of the material terms of various agreements and documents executed in connection with the transactions

described
herein. The summaries of these agreements and documents are subject to, and are qualified in their entirety by, reference to these agreements
and
documents, which are filed as exhibits hereto and incorporated herein by reference.

 
Item
1.01 Entry into a Material Definitive Agreement
 
Business
Combination Agreement
 

The
 “Introductory Note” above and Item 2.01 of this Report describe the consummation of the Business Combination and various
 other
transactions and events contemplated by the Business Combination Agreement which took place on February 14, 2023 and such
 descriptions are
incorporated herein by reference.

 
Lock-Up
Agreements
 

Simultaneously
with the Closing, the Company entered into lock-up agreements with Poseidon Bio, LLC (“Poseidon”), the controlling
stockholder
of Legacy Ocean, and Dr. Kathuria providing for a lock-up period commencing on the Closing Date and ending on the earlier
of (x) one year from the
Closing or (y) subsequent to the Closing, (i) if the reported last sale price of the Company’s common
stock equals or exceeds $12.00 per share (as adjusted
for stock splits, stock dividends, right issuances, reorganizations, recapitalizations
and the like) for any 20 trading days within any 30-trading day period
commencing at least 150 days after the Business Combination and
(ii) the date the Company consummates a liquidation, merger, share exchange or other
similar transaction with an unaffiliated third party
 that results in all of the Company’s stockholders having the right to exchange their shares of the
Company’s common stock
for cash, securities or other property. The foregoing description of the lock-up agreements is qualified in its entirety by reference
to the text of the lock-up agreements, which are filed as Exhibits 10.1 and 10.2 hereto and incorporated herein by reference.

 
Non-Competition
Agreement
 

Simultaneously
with the Closing, Dr. Kathuria entered into non-competition agreement pursuant to which he agreed not to compete with the Company,
Legacy
Ocean and their respective subsidiaries, subject to certain requirements and customary conditions. The foregoing description of the non-competition
agreement is qualified in its entirety by reference to the text of the non-competition agreement, which is filed as Exhibit 10.3
hereto and incorporated herein
by reference.
 
Indemnification
Agreements
 

In
 connection with the Business Combination, the Company entered into new agreements to indemnify its directors and officers. These
agreements
require the Company to indemnify these individuals for certain expenses (including attorneys’ fees), judgments, fines and settlement
amounts
reasonably incurred by such person in any action or proceeding, including any action by or in our right, on account of any services
undertaken by such
person on behalf of the Company or that person’s status as a member of the Company’s Board or as an officer
of the Company to the maximum extent
allowed under Delaware law. The foregoing description of the indemnification agreement is
 qualified in its entirety by reference to the text of the
indemnification agreement, which is filed as Exhibit 10.24 hereto
and incorporated herein by reference.
 
Item
2.01 Completion of Acquisition or Disposition of Assets
 

The
information set forth in the “Introductory Note” above is incorporated herein by reference.
 

3



 
 

At
the special meeting in lieu of the 2022 annual meeting of the stockholders of Aesther held on February 3, 2023 (the “Special
Meeting”), the
Aesther stockholders considered, approved and adopted, among other matters, the Business Combination Agreement
and the Business Combination. On
February 14, 2023, the parties consummated the Business Combination.

 
On
January 11, 2023, the record date for the Special Meeting, there were 13,225,000 shares of Aesther’s common stock, par value $0.0001
per

share, issued and outstanding, consisting of (i) 10,600,000 public shares of Class A common stock and (ii) 2,625,000 shares of Class
B common stock held
by the Sponsor. In addition, Aesther had issued 5,250,000 public warrants to purchase Class A common stock (originally
sold as part of the units issued in
Aesther’s initial public offering (“IPO”)) along with 5,411,000 warrants
issued to the Sponsor in a private placement (the “Private Placement Warrants”) on
the IPO closing date. Prior to
 the Special Meeting, holders of 10,389,093 shares of Aesther’s Class A common stock included in the units issued in
Aesther’s
 IPO exercised their right to redeem those shares for cash at a price of approximately $10.56 per share, for an aggregate of approximately
$58,847,564.50. The per share redemption price was paid out of Aether’s trust account, which, after taking into account
the redemptions but before any
transaction expenses, had a balance immediately prior to the Closing of approximately $52,066,689.50.

 
Aesther’s
 units automatically separated into their component securities upon consummation of the Business Combination and, as a result, no

longer
trade as a separate security. On February 15, 2023, the Company’s common stock and warrants shall begin trading on
The Nasdaq Stock Market
(“Nasdaq”) under the trading symbols “OCEA” and “OCEAW,” respectively.
Prior the Closing, each unit of Aesther sold in its IPO consisted of one public
share of Class A common stock and one public warrant
which entitled the holder thereof to purchase one share of Class A common stock at an exercise
price of $11.50 per share. Upon the Closing,
Aesther’s Certificate of Incorporation, as amended, was replaced with the Amended Certificate, which, among
other things, reclassified
all shares of Class A common stock as common stock.

 
Immediately
after giving effect to the Business Combination, there were 34,756,339 shares of common stock and warrants to purchase 11,275,054

shares of common stock of the Company issued and outstanding.
 
The
ownership of the Company immediately following the Business Combination is as follows:

 
    Share ownership in the Company (1)(2)  
Stockholder   Shares     %  
Legacy Ocean equity holders (3)     23,355,432      64.0 
Public Stockholders     3,465,515      9.5 
Sponsor     2,625,000      7.2 
Extension Shares     1,365,000      3.7 
Syndicated Forward Purchase Agreement     4,485,466      12.3 
Shares Consideration     1,200,000      3.3 
      36,496,413      100.0 

 
  (1) Reflects
redemptions of 5,570,965 public shares of Aesther Class A common stock in connection with the Business Combination.
     
  (2) Excludes
(a) an estimated 5,250,000 shares underlying the public warrants beneficially held by the public stockholders, (b) 5,411,000 shares

underlying the Private Placement Warrants, and (c) 614,054 shares underlying the Converted Ocean Warrants.
     
  (3) Reflects
 closing adjustments to the merger consideration required by the terms of the Business Combination Agreement, including net

working
capital adjustments, closing net debt adjustment and transaction expenses in excess of $6,000,000.
 

FORM
10 INFORMATION
 

Item
2.01(f) of Form 8-K states that if the registrant was a shell company, as Aesther was immediately before the Business Combination, then
the
registrant must disclose the information that would be required if the registrant were filing a general form for registration of
 securities on Form 10.
Accordingly, the Company, as the successor issuer to Aesther, is providing the information below that would be
included in a Form 10 if the Company
were to file a Form 10. Please note that the information provided below relates to the Company as
the combined company after the consummation of the
Business Combination, unless otherwise specifically indicated or the context otherwise
requires.
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Cautionary
Note Regarding Forward-Looking Statements
 

Certain
statements in this Report are “forward-looking statements” within the meaning of the United States Private Securities Litigation
Reform
Act of 1995 and are being made pursuant to the safe harbor provisions contained therein. These forward-looking statements relate
to current expectations
and strategies, future operations, future financial positioning, future revenue, projected costs, prospects,
current plans, current objectives of management
and expected market growth, and involve known and unknown risks, uncertainties and other
 factors that may cause actual results, levels of activity,
performance or achievements to be materially different from expectations,
 estimates, and projections expressed or implied by these forward-looking
statements and, consequently, you should not rely on these forward-looking
statements as a guarantee, an assurance, a prediction or a definitive statement
of fact or probability of future events. In some cases,
you can identify forward-looking statements through the use of words or phrases such as “may”,
“should”, “could”,
 “predict”, “potential”, “plan”, “seeks”, “believe”, “will likely result”,
 “expect”, “continue”, “will continue”, “will”, “will be”,
“anticipate”,
 “seek”, “estimate”, “intend”, “plan”, “projection”, “would”,
 “outlook”, and similar expressions, or the negative version of those words or
phrases or other comparable words or phrases
of a future or forward-looking nature, but the absence of such words does not mean that a statement is not
forward-looking. These forward-looking
statements are not historical facts, but instead they are predictions, projections and other statements about future
events are based
upon estimates and assumptions that, while considered reasonable by the Company and its management, are inherently uncertain. These
forward-looking
statements are provided for illustrative purposes only and actual events and circumstances are difficult or impossible to predict and
will
differ from assumptions.

 
Forward-looking
statements in this Report include, but are not limited to, statements about the:
 

  ● our
future financial performance;
     
  ● estimates
regarding expenses, future revenue, capital requirements and needs for additional financing;
     
  ● the
success, cost and timing of product development activities and clinical trials of product candidates, including the progress of,
and

results from, planned clinical trials;
     
  ● the
 success, cost and timing of completing IND-enabling studies of preclinical product candidates, and the timing of planned

Investigational
New Drug Application, or IND, submissions for such candidates;
     
  ● plans
to initiate, recruit and enroll patients in, and conduct planned clinical trials at the projected pace;
     
  ● the
intended benefits of our business model;
     
  ● our
ability to acquire licenses or otherwise obtain new product candidates to add to our portfolio for clinical development;
     
  ● plans
and strategy to obtain and maintain regulatory approvals of product candidates;
     
  ● plans
and strategy to obtain funding for operations, including funding necessary to complete further development and, upon successful

development,
if approved, commercialize any product candidates;
     
  ● the
potential benefit of any future orphan drug designations for product candidates;
     
  ● our
ability to compete with companies currently marketing or engaged in the development of treatments for fibrosis;
     
  ● plans
and strategy regarding obtaining and maintaining intellectual property protection for product candidates and the duration of such

protection;
     
  ● plans
and strategy regarding the manufacture of product candidates for clinical trials and for commercial use, if approved;
     
  ● plans
and strategy regarding the commercialization of any products that are approved for marketing;
     
  ● the
size and growth potential of the markets for product candidates, and our ability to serve those markets, either alone or in combination

with others;
     
  ● expectations
regarding government and third-party payor coverage and reimbursement;
     
  ● success
in retaining or recruiting, or changes required in, officers, key employees or directors;
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  ● officers
and directors allocating their time to other businesses and potentially having conflicts of interest with our business, as a result
of

which they would then receive expense reimbursements;
     
  ● public
securities’ potential liquidity and trading;
     
  ● impact
from the outcome of any known and unknown litigation;
     
  ● future
financial performance, including financial projections and business metrics and any underlying assumptions thereunder;
     
  ● future
business or product expansion, including estimated revenues and losses, projected costs, prospects and plans;
     
  ● trends
in the healthcare industry;
     
  ● ability
to scale in a cost-effective manner;
     
  ● ability
to obtain and maintain intellectual property protection;
     
  ● future
capital requirements and sources and uses of cash; and
     
  ● impact
of competition and developments and projections relating to competitors and industry.

 
Many
factors may cause actual results to differ materially from these forward-looking statements including, but not limited to:
 

  ● the
risk of changes in applicable laws or regulations;
     
  ● the
risk of the need and ability to raise additional capital and the terms on which such capital is received;
     
  ● the
risk of our inability to succeed in clinical development or obtain FDA approval of lead pipeline indications;
     
  ● increased
regulatory costs and compliance requirements in connection with drug development;
     
  ● the
risk of our potential inability to comply with FDA post-approval requirements;
     
  ● the
risk of failure to comply with manufacturing regulations or unexpected increases in manufacturing costs;
     
  ● the
risk of the inability of our products to achieve broad market acceptance of existing or planned products and services and achieving

sufficient production volumes at acceptable quality levels and prices;
     
  ● the
risk of increased competition from other pharmaceutical and biotechnology companies, academic institutions, government agencies,

and other research organizations;
     
  ● new
FDA approved drugs that compete with us in targeted indications;
     
  ● the
risk of failure of third party service providers to comply with contractual duties;
     
  ● the
risk of failure to comply with international, federal and state healthcare;
     
  ● the
impact of COVID-19 on operations including its preclinical studies and clinical trials;
     
  ● risks
related to the ongoing COVID-19 pandemic and response, including supply chain disruptions;
     
  ● the
possibility that we may be adversely impacted by other economic, business, and/or competitive factors
     
  ● changes
in the markets in which we compete, including with respect to our competitive landscape, technology evolution, or regulatory

changes;
     
  ● the
risk that we may fail to keep pace with rapid technological developments to provide new and innovative products and services or

make
substantial investments in unsuccessful new products and services;
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  ● the
risk that the addressable market we intend to target does not grow as expected;
     
  ● the
risk of our inability to expand and diversify our manufacturing customer base;
     
  ● changes
in domestic and global general economic conditions;
     
  ● the
risk of loss of any key executives;
     
  ● the
risk of loss of any relationships with key partners;
     
  ● the
risk of loss of any relationships with key suppliers;
     
  ● the
risk of our inability to protect patents and other intellectual property;
     
  ● the
risk of lower than expected adoption rates;
     
  ● the
risk of the inability to develop, license or acquire new therapeutics;
     
  ● the
risk of the inability to initiate and increase engagement with distributors;
     
  ● the
risk of fluctuations in results of our major manufacturing customers;
     
  ● the
risk of our inability to execute our business plans and strategies, including growth strategies;
     
  ● the
risk that we experience difficulties in managing growth and expanding operations;
     
  ● the
risk that we may not be able to develop and maintain effective internal controls;
     
  ● the
risk of our inability to maintain sufficient inventory and capacity to meet customer demand;
     
  ● the
risk of our inability to deliver expected cost and manufacturing efficiencies;
     
  ● the
risk that we will need to raise additional capital to execute our business plan, which may not be available on acceptable terms or
at all;
     
  ● the
risk of product liability or regulatory lawsuits or proceedings relating to our business;
     
  ● the
risk of cyber security or foreign exchange losses;
     
  ● general
economic conditions and geopolitical uncertainty;
     
  ● future
exchange and interest rates; and
     
  ● other
risks and uncertainties indicated in the Proxy Statement, including those in the section entitled “Risk Factors”
beginning on page 50

and other documents filed or to be filed with the SEC by the Company.
 

The
foregoing list of factors is not exhaustive. You should carefully consider the foregoing factors and the other risks and uncertainties
that are
described in the section entitled “Risk Factors” in the Proxy Statement and the amendments thereto, which
are incorporated herein by reference, as well as
other documents to be filed by us from time to time with the SEC. These filings identify
and address other important risks and uncertainties that could
cause actual events and results to differ materially from those contained
in the forward-looking statements. Forward-looking statements speak only as of the
date they are made. Readers are cautioned not to put
 undue reliance on forward-looking statements, and while we may elect to update these forward-
looking statements at some point in the
future, they assume no obligation to update or revise these forward-looking statements, whether as a result of new
information, future
events or otherwise, except as required by applicable law. We are not giving any assurance that we will achieve our expectations. These
forward-looking statements should not be relied upon as representing our assessments as of any date subsequent to the date of this press
 release.
Accordingly, undue reliance should not be placed upon the forward-looking statements.
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Business
 

The
 business conducted by Aesther prior to the Closing is described in the Proxy Statement in the section entitled “Information
 about the
Company” beginning on page 169, which is incorporated herein by reference.

 
The
 business conducted by the Company is described in the Proxy Statement in the section entitled “The Business of Ocean Biomedical”

beginning on page 174, which is incorporated herein by reference.
 

Risk
Factors
 
The
risks associated with the Company’s business are described in the Proxy Statement in the section entitled “Risk Factors”
beginning on page

50, which is incorporated herein by reference.
 
Financial
Information
 
Selected
Historical Financial Information

 
The
selected historical financial information of Aesther as of and for the nine months ended September 30, 2022 and for the period from June
17,

2021 (inception) through December 31, 2021, is included in the Proxy Statement in the section entitled “Selected Historical
Financial Information of the
Company” beginning on page 26 and is incorporated herein by reference.

 
The
selected historical financial information of Legacy Ocean as of and for the years ended December 31, 2021 and 2020, and for the nine
months

ended September 30, 2021 and 2020 is included in the Proxy Statement in the section entitled “Selected Historical Financial
 Information of Ocean
Biomedical” beginning on page 28 and is incorporated herein by reference.

 
Unaudited
Pro Forma Condensed Combined Financial Information

 
The
unaudited pro forma condensed combined financial information of the Company for the year ended December 31, 2021 and as of and for the

nine months ended September 30, 2022 is set forth in Exhibit 99.1 hereto and is incorporated herein by reference.
 
Comparative
Per Share Data

 
The
table setting forth the per share data of Aesther and Legacy Ocean on a stand-alone basis for the period ended December 31, 2021 and
the

nine months ended September 30, 2022 after giving effect to the business combination is set forth in Exhibit 99.1
hereto and is incorporated herein by
reference.
 
Management’s
Discussion and Analysis of Financial Condition and Results of Operations

 
Management’s
 discussion and analysis of the financial condition and results of operations of Aesther prior to the Business Combination is

included
 in the Proxy Statement in the section entitled “The Company’s Management’s Discussion and Analysis of Financial
Condition and Results of
Operations” beginning on page 171 and is incorporated herein by reference.

 
Management’s
discussion and analysis of the financial condition and results of operations of Legacy Ocean prior to the Business Combination is

included
in the Proxy Statement in the section entitled “Ocean Biomedical’s Management’s Discussion and Analysis of Financial
Condition and Results of
Operations” beginning on page 235 and is incorporated herein by reference.

 
On
February 14, 2023, the Company consummated the Business Combination and received approximately $0 in total cash proceeds from
the trust.
 

Properties
 

The
Company maintains its principal executive offices at 55 Claverick St., Room 325, Providence, RI 02903. The Company does not have any
manufacturing facilities or personnel at this time. It currently relies, and expects to continue to rely, on contract manufacturing organizations
 for the
manufacture of its product candidates undergoing preclinical testing, as well as for clinical testing and commercial manufacturing
if its product candidates
receive marketing approval. The Company’s research and development efforts have taken place in state-of-the-art
 facilities at its academic partners,
principally at Brown University, which are being used under the sponsored research agreements. The
Company anticipates relying on these facilities going
forward through sponsored research arrangements with Brown University and with
other university partners such as Stanford University. In addition, the
Company expects to access laboratory facilities and resources
 through various contract research organization partners such as Lonza Group AG, with
whom the Company is currently engaged.
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Security
Ownership of Certain Beneficial Owners and Management

 
The
following table sets forth information regarding the beneficial ownership of the Company’s common stock upon the Closing by:
 

  ● each
person known by the Company to be the beneficial owner of more than 5% of the Company’s issued and common stock;
     
  ● each
of the Company’s executive officers and directors;
     
  ● all
of the Company’s executive officers and directors as a group.

 
Beneficial
ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security

if he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that are currently
exercisable or
exercisable within 60 days. The beneficial ownership of the Company’s common stock is based on 36,496,413
 shares of common stock issued and
outstanding as of February 14, 2023 (the date of the Closing). There are currently no shares
of Company preferred stock issued and outstanding. Currently,
there are warrants to purchase approximately 11,275,054 shares of
common stock of the Company issued and outstanding.

 
In
computing the number of shares beneficially owned by a person or entity and the percentage ownership of that person or entity in the
 table

below, all shares subject to options or warrants held by such person or entity were deemed outstanding if such warrants are currently
 exercisable, or
exercisable within 60 days of February 14, 2023 (the date of the Closing). These shares were not deemed outstanding,
 however, for the purpose of
computing the percentage ownership of any other person or entity.

 
Unless
 otherwise indicated, we believe that all persons named in the table have sole voting and investment power with respect to all shares

beneficially owned by them.
 

Name of Beneficial Owner(1)  
Number of Shares

Beneficially Owned(2)    
Percentage Of

Outstanding Shares  
             
             
Directors and Executive Officers of the Company:              
Dr. Chirinjeev Kathuria, M.D. (3) (4) (5)     23,299,608      63.8%
Elizabeth Ng(3)     —      — 
Gurinder Kalra     —      — 
Inderjote Kathuria, M.D.     —      — 
Daniel Behr     —      — 
Jonathan Kurtis, M.D., Ph.d. (3)(7)     4,166      * 
William Owens(3)(7)     4,166      * 
Jerome Ringo(3)(7)     4,166      * 
Michelle Berrey(3)(7)     4,166      * 
Martin D Angle(3)(7)     4,166      * 
Robert J. Sweeney(3)     —      - 
Michael L. Peterson(3)(7)     4,166      * 
Dr. Jack A. Elias(3)(7)     4,166      * 
Suren Ajjarapu(3) (6)(7)     3,990,000      10.9%
All Directors and Executive Officers of the Company as a Group (13 Individuals) (8)     27,322,936      74.9%
               
Five Percent or Greater Holders of the Company:              
Poseidon Bio, LLC(4)     22,842,756      62.6%
Aesther Healthcare Sponsor, LLC(5)     3,990,000      10.9%
Entities affiliated with Meteora Capital(9)     2,391,954     6.6%
Entities affiliated with Polar(10)     1,775,000      4.9%
Entities affiliated with Vellar(11)     1,518,512      4.2%

 
* Less
than 1%
 
(1) Unless
otherwise noted, the business address of each of the following entities or individuals is c/o Ocean Biomedical, Inc., 55 Claverick
Street,

Room 325, Providence, Rhode Island 02903.
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(2) To
the best of the Company’s knowledge, based on information reported by such beneficial owner or contained in the Company’s
stockholder

records.
(3) Serves
as a member of the Company’s Board of Directors.
(4) Voting
and investment decisions with respect to securities held by Poseidon are made by the managing directors of such entity, who are Dr.

Chirinjeev Kathuria, Elizabeth Ng, Daniel Behr, Jack Elias and Jonathan Kurtis. None of such individuals individually has the power
 to direct
voting and investment decisions with respect to the shares held by Poseidon. Dr. Chirinjeev Kathuria owns all of the voting
equity of Poseidon.
The address of Poseidon is c/o Ocean Biomedical, Inc., 55 Claverick Street, Room 325, Providence, Rhode Island
02903. Ms. Ng, Dr. Inderjote
Kathuria and Messrs. Kalra, Behr and Kurtis own non-voting profit interests in Poseidon. See “Executive
Compensation – Narrative Disclosures –
2021 Profits Interest Grants” beginning on page 256 of the Proxy
Statement, which is incorporated herein by reference.

(5) Includes
22,842,756 shares held by Poseidon. Dr. Chirinjeev Kathuria owns all of the voting equity of Poseidon.
(6) Represents
shares held by the Sponsor. Suren Ajjarapu is the managing member of the Sponsor and may be deemed to have beneficial ownership

of
the common stock held directly by the Sponsor. Mr. Ajjarapu disclaims any beneficial ownership of the reported shares other than
to extent of
any pecuniary interest he may have therein, directly or indirectly. The address of the Sponsor is c/o Aesther Healthcare
Acquisition Corp., 515
Madison Avenue, Suite 8078, New York, New York 10022.

(7) Includes
options to purchase 4,166 shares of Company common stock, which are exercisable within sixty (60) days of February 14, 2023, pursuant
to a stock option award under the Incentive Plan for 75,000 shares of the Company’s common stock to be granted on February
14, 2023.

(8) Includes
 options to purchase 33,328 shares of Company common stock, which are exercisable within sixty (60) days of February 14, 2023,
pursuant to stock option awards under the Incentive Plan.

(9) Consists
of (i) 454,471 shares held by Meteora Special Opportunity Fund I, LP (“MSOF”), (ii) 908,943 shares held by Meteora Select
Trading
Opportunities Master, LP (“MSTO”) and (iii) 1,028,540 shares held by Meteora Capital Partners, LP (“MCP”).
Meteora Capital, LLC (“Meteora
Capital”) serves as investment manager to MSOF, MSTO and MCP. Voting and investment power
over the shares held by MSOF, MSTO and
MCP resides with its investment manager, Meteora Capital. Mr. Vik Mittal serves as the managing
 member of Meteora Capital and may be
deemed to be the beneficial owner of the shares held by such entities. Mr. Mittal, however,
disclaims any beneficial ownership of the shares held
by such entities. The business address of each of MSOF, MSTO, MCP, Meteora
Capital and Mr. Mittal is 1200 N. Federal Hwy., Ste. 200, Boca
Raton, FL 33432.

(10) Consists
of 1,775,000 shares held by Polar Multi-Strategy Master Fund. Polar Asset Management Partners Inc. serves as investment advisor
 to
Polar Multi-Strategy Master Fund and may be deemed to be the beneficial owner of the shares held by such entity. The business
address of Polar
Multi-Strategy Master Fund is 94 Solaris Avenue, PO Box 1348, Camana Bay, Grand Cayman, KY1-1108, Cayman Islands.
The business address
of Polar Asset Management Partners Inc. is 16 York Street, Suite 2900, Toronto, Ontario M5J 0E6. Mr. Paul Sabourin
is the Chairman and Chief
Investment Officer of Polar Asset Management Partners Inc.

(11) Consists
of 1,518,512 shares held by Vellar Opportunity Fund SPV LLC – Series 3. Cohen & Company Financial Management, LLC (“CCFM”)
is
the investment manager for Vellar, and Mr. Daniel Cohen is the Chief Investment Officer of CCFM. CCFM is a controlled subsidiary
of Dekania
Investors, LLC, which in turn is a controlled subsidiary of Cohen & Company LLC, which in turn is a controlled subsidiary
of Cohen & Company
Inc. Mr. Cohen disclaims any beneficial ownership of the shares held by these entities. The business address
of Vellar Opportunity Fund SPV LLC
– Series 3 is c/o Mourant Governance Services (Cayman) Limited 94, Solaris Avenue, Camana
Bay, PO Box 1348 Grand Cayman KY1-1108,
Cayman Islands. The business address for each of Cohen & Company Financial Management,
LLC; Dekania Investors, LLC; Cohen & Company
LLC; Cohen & Company Inc.; and Mr. Daniel Cohen is 3 Columbus Circle, 24th Floor,
New York NY 10019.

 
 
Directors
and Executive Officers

 
The
information set forth in Item 5.02 of this Report is incorporated herein by reference.
 

Executive
Compensation
 

Information
 regarding the compensation of the named executive officers of the Company as of December 31, 2022 (Ms. Ng, Dr. Inderjote
Kathuria and
Messrs Kalra and Behr) is included in the Proxy Statement in the section entitled “Executive Compensation” beginning
on page 253 and this
information is incorporated herein by reference.

 
Below
is information regarding the material components of the executive compensation program for the Company’s named executive officers
as

of December 31, 2022, who appear in the “2022 Summary Compensation Table” below.
 

2022
Summary Compensation Table
 

The
following table sets forth the compensation paid to the Company’s named executive officers for the fiscal year ended December 31,
2022.
 

Name and
Principal Position     Year      

Salary
$      

Bonus
$      

Stock
Awards

$      

Option
Awards

$      

Non-Equity
Incentive Plan
Compensation

$      

Nonqualified
Deferred

Compensation
Earnings

$      

All Other
Compensation

$      
Total

$  
                                                                
Elizabeth Ng
Chief Executive Officer     2022      —      —      —      —      —      —      —      — 
                                                                
Gurinder Kalra
Chief Financial Officer     2022      —      —      —      —      —      —      —      — 
                                                                
Inderjote Kathuria
Chief Strategy Officer     2022      —      —      —      —      —      —      —      — 
                                                                
Daniel Behr
Executive Vice President
and Head of External

    2022      —      —      —      —      —      —      —      — 



Innovation and Academic
Partnerships
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Offer
Letters in Place for Our Named Executive Officers
 

In
2021, the Company’s named executive officers entered into employment offer letters (the “2021 Offer Letters”)
 with Legacy Ocean which
remain in place after the Closing at the Company’s wholly-owned subsidiary, Ocean Biomedical Holdings,
Inc. (“Ocean Holdings”). Currently, none of the
named executive officers has any other employment agreements with
 the Company. The 2021 Offer Letters, along with profits interests grants to the
Company’s named executive officers in lieu of equity
grants promised under offer letters superseded by the 2021 Offer Letters, are described in the Proxy
Statement in the section entitled
“Executive Compensation – Narrative Disclosures – Offer Letters in Place for Our Named Executive Officers
“ beginning
on page 255, which is incorporated herein by reference.

 
Employee
Benefits and Equity Compensation Plans and Arrangements
 
Profits
Interest Grants
 

Poseidon
has granted profits interests intended to constitute “profits interests” within the meaning of IRS Revenue Procedure 93-27,
as clarified by
IRS Revenue Procedure 2001-43, to Legacy Ocean’s employees, who remain as employees of Ocean Holdings, pursuant
 to Poseidon’s Amended and
Restated Operating Agreement.

 
2022
Equity Incentive Plan
 

The
Company’s stockholders approved and adopted the Incentive Plan at the Special Meeting. Aesther’s board of directors approved
and adopted
the Incentive Plan prior to the Closing of the Business Combination. The Incentive Plan is described in the Proxy Statement
 in the section entitled
“Shareholder Proposal No. 4: The Incentive Plan Proposal,” beginning on page 159, which
 is incorporated herein by reference. That summary and the
foregoing description are qualified in their entirety by reference to the text
of the Incentive Plan, which is filed as Exhibit 10.4 hereto and incorporated
herein by reference.
 
2022
Employee Stock Purchase Plan
 

The
Company’s stockholders approved and adopted the 2022 Employee Stock Purchase Plan (the “ESPP”) at the Special
Meeting. The Company’s
Board approved and adopted the ESPP prior to the Closing of the Business Combination. The ESPP is described
 in the Proxy Statement in the section
entitled “Shareholder Proposal No 5: The Employee Stock Purchase Plan Proposal,”
beginning on page 164, which is incorporated herein by reference.
That summary and the foregoing description are qualified in
their entirety by reference to the text of the ESPP, which is filed as Exhibit 10.5 hereto and
incorporated herein by reference.

 
Director
Compensation
 

Information
regarding the compensation of the members of the board of directors of Aesther and Legacy Ocean and the proposed compensation of
the
Company’s Board following the Closing is included in the Proxy Statement in the section entitled “Director
Compensation” beginning on page 258 and
this information is incorporated herein by reference. During the fiscal year
ended December 31, 2022, Aesther and Legacy Ocean did not provide any
compensation to their directors for services on the Aesther
and Legacy Ocean board of directors, respectively.
 
Certain
Relationships and Related Person Transactions, and Director Independence
 
Certain
Relationships and Related Person Transactions

 
Information
regarding the related party transactions entered into by Aesther and Legacy Ocean are described in the Proxy Statement in the section

entitled “Certain Relationships and Related Transactions – The Company’s Related Party Transactions” and
 “Certain Relationships and Related
Transactions – Ocean Biomedical Related Party Transactions” beginning on
page 272 and which is incorporated herein by reference.
 
Policies
and Procedures for Related Person Transactions

 
Effective
upon the Closing, the Board adopted a written related party transactions policy (the “Policy”) setting forth the policies
and procedures

for the identification, review, consideration and approval or ratification of related person transactions. A related person
 transaction is a transaction,
arrangement or relationship, or any series of similar transactions, arrangements or relationships, in which
the Company and any related person are, were, or
will be participants and in which the amount involved exceeds $120,000. Transactions
involving compensation for services provided to the Company as an
employee or director are not covered by the Policy. A related person
is any executive officer, director, or beneficial owner of more than 5% of any class of
our voting securities, including any of their
 immediate family members and any entity owned or controlled by such persons. Information regarding the
Policy is described in the Proxy
Statement in the section entitled “Certain Relationships and Related Transactions – Policies for Approval of Related Party
Transactions” on page 274, which is incorporated herein by reference.
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Director
Independence
 
The
information set forth in Item 5.02 of this Report is incorporated herein by reference.
 
Legal
Proceedings

 
As
of the date of this Report, we were not a party to any material legal matters or claims. In the future, we may become party to legal
matters and

claims in the ordinary course of business, the resolution of which we do not anticipate would have a material adverse impact
on our financial position,
results of operations or cash flows.
 
Market
Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters

 
Information
about the market price, ticker symbols and dividends for the Company’s securities is set forth in the Proxy Statement in the section

titled “Price Range of Securities and Dividends” beginning on page 275, which is incorporated herein by reference.
 
As
 of the Closing, there were 32 holders of record of the Company’s common stock and 3 holders of record of the Company’s
 warrants to

purchase common stock. The number of holders of record does not include a substantially greater number of “street name”
holders or beneficial holders
whose common stock and warrants are held of record by banks, brokers and other financial institutions.

 
The
Company’s common stock shall begin trading on Nasdaq under the symbol “OCEA” and its warrants began trading
on Nasdaq under the

symbol “OCEAW” on February 15, 2023.
 
The
Company has not paid any cash dividends on shares of its common stock to date. The payment of any cash dividends is within the discretion

of the Company’s Board. It is currently expected that the Company will retain future earnings to finance operations and grow its
 business, and the
Company does not expect to declare or pay cash dividends for the foreseeable future.
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Equity
Compensation Plan Information
 

The
following table gives information about the Company’s common stock that may be issued upon the exercise of options, warrants and
rights under all of
our existing equity compensation plans as of December 31, 2022, including the Incentive Plan and the ESPP (together,
the “Plans”).
 

Plan Category  

Number of securities
to be issued upon

exercise of
outstanding options,
warrants and rights    

Weighted average
exercise price of

outstanding options,
warrants and rights    

Number of securities
remaining available
for future issuance

under the Plans
(excluding securities
reflected in column

(a))  
Equity compensation plans approved by stockholders(1)     (a)       (b)       (c)  

2022 Stock Option and Incentive Plan(2)     —    $ 0      4,360,000 
2022 Employee Stock Purchase Plan     —    $ 0      2,180,000 

Total equity compensation plans approved by stockholders     —    $ 0      6,540,000 
 
(1) The
Plans were approved by stockholders on February 3, 2023.
(2) Awards
under the Incentive Plan may be in the form of stock options, stock appreciation rights, stock bonuses, restricted stock or restricted
stock

units, performance share awards, phantom stock awards and cash awards.
 
Recent
Sales of Unregistered Securities
 

The
 information set forth in the “Introductory Note” above and the information set forth in Item 3.02 of this Report is incorporated
herein by
reference.
 
Description
of Registrant’s Securities

 
A
description of the Company’s securities is set forth in the Proxy Statement in the section entitled “Description of Securities”
beginning on page

265 and is incorporated herein by reference.
 
For
a description of changes related to the Company’s stock in connection with the Business Combination, see the material terms of
the Amended

Certificate and the general effect upon the rights of holders of the Company’s capital stock described in the section
 of the Proxy Statement entitled
“Shareholder Proposal No. 2 – The Charter Amendment Proposal” beginning on page
 154 which is incorporated herein by reference. A copy of the
Amended Certificate is filed as Exhibit 3.1 to this Report and is incorporated
herein by reference.

 
Indemnification
of Directors and Officers

 
The
information set forth under Item 1.01 of this Report with respect to the Indemnification Agreements is incorporated herein by reference.
 
The
Amended Certificate, which became effective upon the Closing, contains provisions that limit the liability of the Company’s directors
 and

officers for monetary damages to the fullest extent permitted under the Delaware General Corporation Law (the “DGCL”).
Consequently, the Company’s
directors and officers will not be personally liable to the Company or its stockholders for monetary
damages for any breach of fiduciary duties as directors
or officers, except liability for:

 
  ● any
transaction from which the director or officer derived an improper personal benefit;
     
  ● any
act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
     
  ● any
unlawful payment of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL;
     
  ● any
breach of a director’s duty of loyalty to the corporation or its stockholders; or
     
  ● in
the case of officers, any action by or in the right of the Company.
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Each
of the Company’s Amended Certificate and bylaws, which became effective upon the Closing, provides that the Company is required
 to
indemnify its directors and officers, in each case to the fullest extent permitted by Delaware law. Information about the indemnification
of directors and
officers is set forth in the Proxy Statement under the section titled “Management After the Business Combination
 – Limitation on Liability and
Indemnification Matters” beginning on page 264 and is incorporated herein by reference.
 
Financial
Statements, Supplementary Data, and Exhibits

 
The
information set forth under Item 9.01 of this Report is incorporated herein by reference.

 
Changes
in and Disagreements with Accountants on Accounting and Financial Disclosure

 
The
information set forth under Item 4.01 of this Report is incorporated herein by reference.

 
Item
2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

 
None.

 
Item
3.02. Unregistered Sales of Equity Securities.

 
The
information set forth in the “Introductory Note” above is incorporated by reference into this Item 3.02.
 
The
securities issued in connection with and/or pursuant to the Business Combination Agreement have not been registered under the Securities
Act

in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities
Act”) and/or
Regulation D promulgated thereunder.

 
The
issuance of Class A common stock upon the automatic conversion of the Class B common stock and the issuance of common stock upon the

automatic conversion of the Class A common stock at the Closing have not been registered under the Securities Act in reliance on the
exemption from
registration provided by Section 3(a)(9) of the Securities Act.

 
Information
regarding Aesther’s sale to the Sponsor of Class B common stock is included in the Proxy Statement in the section entitled “Certain

Relationships and Related Transactions – The Company’s Related Party Transactions” beginning on page 272, which
is incorporated herein by reference.
Such securities were issued pursuant to the exemption from registration contained in Section 4(a)(2)
of the Securities Act.

 
Information
 regarding the Converted Ocean Warrants is set forth in the Proxy Statement in the section entitled “Description of Securities
 –

Warrants – Second Street Capital Loan” beginning on page 267, which is incorporated herein by reference.
 

Item
3.03. Material Modification to Rights of Security Holders.
 

On
 the Closing Date, Aesther filed its Amended Certificate with the Secretary of State of the State of Delaware. The material terms of the
Amended Certificate and the general effect upon the rights of holders of the Company’s capital stock are described in the sections
of the Proxy Statement
entitled “Shareholder Proposal No. 2 – The Charter Amendment Proposal” beginning on page
154 and this information is incorporated herein by reference.
A copy of the Amended Certificate is filed as Exhibit 3.1 to this Report
and is incorporated herein by reference.

 
In
addition, upon the Closing, pursuant to the terms of the Business Combination Agreement, Aesther amended and restated its bylaws to make

certain changes that the Board deems appropriate for a public operating company, including, but not limited to, changes to provisions
relating to special
meetings in lieu of annual meetings, proxy solicitation and voting, director vacancies and removals, Board committees
and stockholder proposals. This
summary does not purport to be complete and is qualified in its entirety by reference to the text of
the Amended and Restated Bylaws of the Company, a
copy of which is filed as Exhibit 3.2 to this Report and is incorporated herein by
reference.

 
Item
4.01. Changes in Registrant’s Certifying Accountant.

 
On
February 14, 2023, the Audit Committee of the Board approved the engagement of Deloitte & Touche LLP (“Deloitte”)
as the Company’s

independent registered public accounting firm to audit the consolidated financial statements of the Company for
the year ended December 31, 2023. The
engagement is effective on the date of Aesther’s 10-K filing for the year ended December 31, 2022.

 
MaloneBailey
 LLP (“Malone”) served as the independent registered public accounting firm of the Company prior to the completion
 of the

Business Combination. Accordingly, Malone was informed that the Board approved Malone’s dismissal as the Company’s
independent registered public
accounting firm once it completes the audit of the Company’s financial statements for the year ended
December 31, 2022.
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Malone’s
 report on Aesther’s financial statements for the years ended December 31, 2021 and 2022 did not contain an adverse opinion or a
disclaimer of opinion, nor was the report qualified or modified as to uncertainty, audit scope or accounting principles.

 
Prior
to the appointment of Deloitte, (a) the Company had no disagreements with Malone, whether or not resolved, on any matter of accounting

principles or practices, financial statement disclosure, or auditing scope or procedure, which, if not resolved to the satisfaction of
Malone, would have
caused Malone to make reference to the subject matter of the disagreement in connection with its reports; (b) no such
disagreement was discussed with our
Board as a whole; and (c) there have been no “reportable events” as defined in Item 304(a)(1)(v)
of Regulation S-K.

 
The
Company has provided Malone with a copy of the foregoing disclosure and has requested that Malone furnish the Company with a letter

addressed
to the SEC stating whether or not it agrees with the statements made herein, each as required by applicable SEC rules. A copy of Malone’s
letter
to the SEC is filed as Exhibit 16.1 to this Current Report on Form 8-K.

 
During
the years ended December 31, 2021 and 2022 and the subsequent interim period through February 14, 2023, the Company did not consult

with Deloitte regarding any of the matters or events set forth in Item 304(a)(2)(i) and (ii) of Regulation S-K.
 
Item
5.01. Changes in Control of Registrant.

 
The
information in the section above entitled “Introductory Note” and in Item 2.01 of this Report is incorporated by reference
into this Item 5.01.

As a result of the Business Combination, Poseidon and Dr. Kathuria assumed control of the Company from the Sponsor.
 

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

Effective
upon the Closing, the following persons were appointed as executive officers and directors of the Company. The appointment of the
directors
was approved by the stockholders of Aesther at the Special Meeting, as described in the Proxy Statement in the section entitled “Shareholder
Proposal No. 6 – Election of Directors Proposal” beginning on page 167. For biographical information concerning the executive
officers and directors, see
the disclosure in the Proxy Statement in the sections “Business of Ocean Biomedical – Executive
Officers and Directors of Ocean Biomedical” beginning
on page 231, which information is incorporated herein by reference,
 and the biographies below. Following the Closing, pursuant to the terms of the
Business Combination Agreement, an independent director
mutually agreed upon by the Company and Legacy Ocean will be appointed to the Board.

 
Name   Age   Position(s)
Executive
Officers:        
Elizabeth
Ng, MBA   66   Chief
Executive Officer and Class III Director
Gurinder
Kalra, MBA   57   Chief
Financial Officer
Inderjote
Kathuria, M.D.   56   Chief
Strategy Officer
Daniel
Behr, MBA   64   Executive
Vice President and Head of External Innovation and Academic

Partnerships
Robert
Sweeney   57   Chief
Accounting Officer
Employee
Director:        
Dr.
Chirinjeev Kathuria, M.D.   58   Founder,
Executive Chairman, Class III Director
Non-Employee
Directors:        
Martin
D. Angle(1)(2)   72   Class
II Director
Suren
Ajjarapu   52   Class
III Director
Michelle
Berrey, M.D., MPH(1)(2)(3)   56   Class
I Director
Dr.
Jack A. Elias, M.D.   71   Class
II Director
Jonathan
Kurtis, M.D., Ph.D.   55   Class
I Director
William
Owens(1)(3)   72   Class
I Director
Michael
Peterson   60   Class
II Director
Jerome
Ringo(2)(3)   67   Class
I Director

 
(1) Member
of Audit Committee
(2) Member
of Compensation Committee
(3) Member
of Nominating and Corporate Governance Committee
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Suren
Ajjarapu served as Aesther’s Chairman and Chief Executive Officer from Aesther’s inception in June 2021 until the
 Closing of the
Business Combination. He has served as the Chairman of the Board, Chief Executive Officer and Secretary of TRxADE HEALTH,
INC., formerly Trxade
Group, Inc. (NASDAQ:MEDS)(“TRxADE”) since its acquisition of Trxade Group, Inc., a Nevada corporation
(“Trxade Nevada”) (Aesther’s predecessor
company) on January 8, 2014, and as the Chairman of the Board, Chief
Executive Officer and Secretary of Trxade Nevada since its inception. Since March
2021, Mr. Ajjarapu has served on the Board of OceanTech
Acquisitions I Corp., a Special Purpose Acquisition Company (SPAC)(NASDAQ:OTECU). Mr.
Ajjarapu was a Founder, CEO and Chairman of Sansur
 Renewable Energy, Inc., a company involved in developing wind power sites in the Midwest,
United States, from 2009 to 2012. Mr. Ajjarapu
was a Founder, President and Director of Aemetis, Inc., a biofuels company (AMTX.OB) and a Founder,
Chairman and Chief Executive Officer
of International Biofuels, a subsidiary of Aemetis, Inc., from 2006 to 2009. Mr. Ajjarapu was Co-Founder, COO,
and Director Global Information
Technology, Inc., an IT outsourcing and systems design company, headquartered in Tampa, Florida with major operations
in India from 1995
to 2006. Mr. Ajjarapu holds an MS in Environmental engineering from South Dakota State University, Brookings, South Dakota, and an
MBA
from the University of South Florida, specializing in International Finance and Management. Mr. Ajjarapu is also a graduate of the Venture
Capital
and Private Equity program at Harvard University. We believe that we can capitalize on Mr. Ajjarapu’s previous experiences
with public companies and in
advising and expanding startups to help guide and prepare the Company for life as a publicly-traded company,
and as such, believe that Mr. Ajjarapu is well
qualified to serve on the Board.

 
Michael
L. Peterson served on Aesther’s board of directors from September 2021 until the Business Combination. Mr. Peterson has
served as the

president of Nevo Motors, Inc. since December 2020, which is in the process of commercializing a range extender generator
technology for the heavy-duty
electric vehicle market. Mr. Peterson previously served as the president of the Taipei Taiwan Mission of
The Church of Jesus Christ of Latter-day Saints, in
Taipei, Taiwan from June 2018 to June 2021. Since February 2021, Mr. Peterson has
served on the board of directors and as the Chairman of the Audit
Committee of Indonesia Energy Corporation Limited (NYSE American: INDO).
Mr. Peterson served as an independent member of the Board of Directors
of Trxade from August 2016 to May 2021. Mr. Peterson served as
 the CEO of PEDEVCO Corp. (NYSE American:PED), a public company engaged
primarily in the acquisition, exploration, development and production
 of oil and natural gas shale plays in the US from May 2016 to May 2018. Mr.
Peterson served as CFO of PEDEVCO between July 2012 and May
2016, and as Executive Vice President of Pacific Energy Development (PEDEVCO’s
predecessor) from July 2012 to October 2014, and
 as PEDEVCO’s President from October 2014 to May 2018. Mr. Peterson joined Pacific Energy
Development as its Executive Vice President
in September 2011, assumed the additional office of Chief Financial Officer in June 2012, and served as a
member of its board of directors
 from July 2012 to September 2013. Mr. Peterson formerly served as Interim President and CEO (from June 2009 to
December 2011) and as
 director (from May 2008 to December 2011) of Pacific Energy Development, as a director (from May 2006 to July 2012) of
Aemetis, Inc.
 (formerly AE Biofuels Inc.), a Cupertino, California-based global advanced biofuels and renewable commodity chemicals company
(AMTX.OB),
and as Chairman and Chief Executive Officer of Nevo Energy, Inc. (NEVE) (formerly Solargen Energy, Inc.), a Cupertino, California-based
developer of utility-scale solar farms which he helped form in December 2008 (from December 2008 to July 2012). From 2005 to 2006, Mr.
Peterson
served as a managing partner of American Institutional Partners, a venture investment fund based in Salt Lake City. From 2000
to 2004, he served as a First
Vice President at Merrill Lynch, where he helped establish a new private client services division to work
exclusively with high net worth investors. From
September 1989 to January 2000, Mr. Peterson was employed by Goldman Sachs & Co.
in a variety of positions and roles, including as a Vice President.
Mr. Peterson received his MBA at the Marriott School of Management
and a BS in statistics/computer science from Brigham Young University. His skills
in managing businesses in public corporations, financial
planning and strategic management will be a great asset for the Company and, as such, we believe
that Mr. Peterson is well qualified
to serve on the Board.
 

In
accordance with the terms of the Company’s Amended Certificate and bylaws that became effective upon the Closing, the Company’s
Board is
divided into three staggered classes of directors and each is assigned to one of the three classes. At each annual meeting of
 the stockholders, a class of
directors will be elected for a three-year term to succeed the directors of the same class whose terms are
 then expiring. The terms of the directors will
expire upon the election and qualification of successor directors at the annual meeting
of stockholders to be held during the years 2023 for Class I directors,
2024 for Class II directors and 2025 for Class III directors.
The Company’s Amended Certificate and bylaws that became effective upon Closing provide
that the number of directors shall be fixed
from time to time by a resolution of the majority of the Board.
 
Board
Committees and Independence
 

Effective
 upon the Closing, the Company established an Audit Committee, a Compensation Committee and a Nominating and Corporate
Governance committee,
each of which operates pursuant to a charter adopted by the Company’s Board. The composition and functioning of all of Company
committees complies with all applicable requirements of the Sarbanes-Oxley Act of 2002, and with Nasdaq and SEC rules and regulations.
 More
information about Board committees is in the Proxy Statement in the section entitled “Management after the Business Combination
– Committees of New
Ocean Biomedical Board of Directors” beginning on page 261 which is incorporated herein by reference.

 
Information
about the Company’s director independence, including its compliance with Nasdaq rules and Rule 10A-3 under the Exchange Act is

in the Proxy Statement in the section entitled “Management After the Business Combination – Composition of Our Board of
 Directors – Director
Independence” beginning on page 260, which is incorporated herein by reference.

 
Because
we are eligible to be a “controlled company”
within the meaning of Nasdaq Listing Rule 5615(c) and our Board has chosen to
rely on this

exception, we are exempt from certain Nasdaq listing rules that would otherwise require us to have a majority independent
board and fully independent
standing nominating and compensation committees. We determined that we are such a “controlled company”
because Dr. Kathuria holds more than 50% of
the voting power for the election of our directors. Pursuant to the terms of the Business
Combination Agreement, we plan to add an eleventh director
agreed upon by Aesther and Legacy Ocean, who we expect will be independent,
making a majority of our Board independent.

 
 

Director
Compensation
 
Information
 about the Company’s expected non-employee director compensation policy, including cash retainers and equity awards, is in the

Proxy
 Statement in the section entitled “Director Compensation – Non-Employee Director Compensation Policy” beginning
 on page 258, which is
incorporated herein by reference.
 
Item
5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

 
The
information set forth in Item 3.03 of this Report is incorporated by reference into this Item 5.03.

 
Item
5.05. Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.



 
In
connection with the Business Combination, the Company expects the Board to adopt and approve a new Code of Business Conduct and Ethics

applicable to all employees, officers, and directors of the Company. A copy of the Code of Business Conduct and Ethics will be found
in the Investors
section of the Company’s website at https://www.oceanbiomedical.com.
 
Item
5.06. Change in Shell Company Status.

 
As
 a result of the Business Combination, the Company ceased to be a shell company as of the Closing. The material terms of the Business

Combination are described in the Proxy Statement in the section entitled “Shareholder Proposal No. 1 — The Business Combination
Proposal” beginning
on page 129, in the information set forth under “Introductory Note” above, and in the information
set forth under Item 2.01 in this Report, each of which is
incorporated herein by reference.
 

16



 
 

Item
9.01. Financial Statement and Exhibits.
 
(d)
Exhibits.
 
Exhibit
No.   Description
     
2.1   Agreement and Plan of Merger, dated as of August 31, 2022 by and between Aesther Healthcare Acquisition Corp. (n/k/a Ocean

Biomedical, Inc.), AHAC Merger Sub Inc., Aesther Healthcare Sponsor, LLC, Dr. Chirinjeev Kathuria and Ocean Biomedical, Inc. (n/k/a
Ocean Biomedical Holdings, Inc.) (incorporated by reference from Exhibit 2.1 to the Form 8-K filed by Aesther Healthcare Acquisition
Corp. (n/k/a Ocean Biomedical, Inc.) (File No. 001-40793) on September 8, 2022).

     
2.2*   Amendment
to Agreement and Plan of Merger, dated as of December 5, 2022, by and between Aesther Healthcare Acquisition Corp. (n/k/a

Ocean Biomedical,
Inc.), AHAC Merger Sub Inc., Aesther Healthcare Sponsor, LLC, Dr. Chirinjeev Kathuria and Ocean Biomedical, Inc.
(n/k/a Ocean Biomedical
Holdings, Inc.).

     
3.1**   Third Amended and Restated Certificate of Incorporation.
     
3.2**   Amended
and Restated Bylaws.
     
4.1   Warrant Agreement, dated September 14, 2021, by and between Continental Stock Transfer & Trust Company and Aesther Healthcare

Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) and Form of Warrant Certificate (incorporated by reference from Exhibit 4.1 to the Form
8-K filed by Aesther Healthcare Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) (File No. 001-40793) on September 17, 2021).

     
10.1**   Lock-Up Agreement, dated as of February 14, 2023, by and between the Registrant and Dr. Chirinjeev Kathuria.
     
10.2**   Lock-Up Agreement, dated as of February 14, 2023, by and between the Registrant and Poseidon Bio, LLC.
     
10.3**   Non-Competition and Non-Solicitation Agreement, dated as of February 14, 2023, by and between the Registrant and Dr. Chirinjeev

Kathuria.
     
10.4#**†   2022 Stock Option and Incentive Plan and Form of Non-Qualified Stock Option Agreement for Non-Employee Directors.
     
10.5#**   2022 Employee Stock Purchase Plan.
     
10.6#   Senior Executive Cash Incentive Bonus Plan (incorporated by reference from Exhibit 10.3 to the Form S-1/A filed by Ocean Biomedical,

Inc. (n/k/a Ocean Biomedical Holdings, Inc.) (File No. 333-256950) on April 11, 2022).
     
10.7#**†   Offer
Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Elizabeth Ng, dated February 22, 2021.
     
10.8#**   Amendment
to February 22, 2021 Offer of Employment between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and

Elizabeth Ng
dated August 2, 2021.
     
10.9#**†   Offer
Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Chirinjeev Kathuria, dated February 22, 2021.
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10.10#**   Amendment
to February 22, 2021 Offer of Employment between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and

Chirinjeev Kathuria
dated August 2, 2021.
     
10.11#**†   Offer
Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Daniel Behr, dated February 22, 2021.
     
10.12#**   Amendment
to February 22, 2021 Offer of Employment between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and

Daniel Behr dated
August 2, 2021.
     
10.13#**†   Offer
Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Gurinder Kalra, dated February 22, 2021.
     
10.14#**   Amendment
to February 22, 2021 Offer Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Gurinder

Kalra dated
August 2, 2021.
     
10.15#**   Second
Amendment to February 22, 2021 Offer of Employment between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.)

and Gurinder
Kalra dated April 22, 2022.
     
10.16#**†   Offer
Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Inderjote Kathuria, dated February 22, 2021.
     
10.17#**   Amendment
to February 22, 2021 Offer of Employment between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and

Inderjote Kathuria
dated August 2, 2021.
     
10.18#**†   Offer
of Employment between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Robert Sweeney dated June 14, 2021.
     
10.19#**   Amendment
to June 14, 2021 Offer of Employment between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Robert

Sweeney dated
August 2, 2021.
     
10.20#**   Second
Amendment to June 14, 2021 Offer of Employment between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and

Robert
Sweeney dated April 22, 2022.
     
10.21**   Consulting
Agreement between Jonathan Kurtis and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.), dated February 22,

2021,
     
10.22**   Amendment
to Consulting Agreement between Jonathan Kurtis and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated

August 2,
2021.
     
10.23**   Amendment
No. 2 to Consulting Agreement between Jonathan Kurtis and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.)

effective
as of December 31, 2021.
     
10.24**   Form
of Director and Officer Indemnification Agreement, by and between the Registrant and each of its directors, the Chief Executive

Officer
and the Chief Financial Officer.
     
10.25**†   Exclusive License Agreement BROWN ID 2465, 2576, 2587 (FRG) Antibody between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated July 31, 2020.
     
10.26**   First Amendment to Exclusive License Agreement (BROWN ID 2465, 2576, 2587) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a

Ocean Biomedical Holdings, Inc.) dated March 21, 2021.
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10.27**   Second Amendment to Exclusive License Agreement (BROWN ID 2465, 2576, 2587) between Elkurt Inc. and Ocean Biomedical, Inc.

(n/k/a Ocean Biomedical Holdings, Inc.) dated August 31, 2021.
     
10.28**   Third Amendment to Exclusive License Agreement (BROWN ID 2465, 2576, 2587) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a

Ocean Biomedical Holdings, Inc.) dated March 25, 2022.
     
10.29**†   Fourth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 1, 2022.
     
10.30**   Fifth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 2, 2022.
     
10.31**†   Sixth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated August 25, 2022.
     
10.32**†   Exclusive License Agreement BROWN ID 3039 – Bi Specific Antibody Anti-CTLA4 between Elkurt Inc. and Ocean Biomedical, Inc.

(n/k/a Ocean Biomedical Holdings, Inc.) dated July 31, 2020.
     
10.33**   First Amendment to Exclusive License Agreement (BROWN ID 3039) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated March 21, 2021.
     
10.34**   Second Amendment to Exclusive License Agreement (BROWN ID 3039) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated August 31, 2021.
     
10.35**   Third Amendment to Exclusive License Agreement (BROWN ID 3039) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated March 25, 2022.
     
10.36**†   Fourth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 1, 2022.
     
10.37*   Fifth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 2, 2022.
     
10.38*†   Sixth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated August 25, 2022.
     
10.39*†   Exclusive License Agreement BROWN ID 2613 Bispecific (FRG)xAnti-PD-1 (FRGxPD-1) between Elkurt Inc. and Ocean Biomedical,

Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 31, 2020.
     
10.40*   First Amendment to Exclusive License Agreement (BROWN ID 2613) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated March 21, 2021.
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10.41*   Second Amendment to Exclusive License Agreement (BROWN ID 2613) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated August 31, 2021.
     
10.42*   Third Amendment to Exclusive License Agreement (BROWN ID 2613) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated March 25, 2022.
     
10.43*†   Fourth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 1, 2022.
     
10.44*   Fifth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 2, 2022.
     
10.45*†   Sixth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated August 25, 2022.
     
10.46*†   Exclusive License Agreement BROWN ID 2502 – (Chit1) Small Molecule Antifibrotic between Elkurt Inc. and Ocean Biomedical, Inc.

(n/k/a Ocean Biomedical Holdings, Inc.) dated July 31, 2020.
     
10.47*   First Amendment to Exclusive License Agreement (BROWN ID 2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated March 21, 2021.
     
10.48*   Second Amendment to Exclusive License Agreement (BROWN ID 2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated August 31, 2021.
     
10.49*   Third Amendment to Exclusive License Agreement (BROWN ID 2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean

Biomedical Holdings, Inc.) dated March 25, 2022.
     
10.50*†   Fourth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 1, 2022.
     
10.51*   Fifth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 2, 2022.
     
10.52*†   Sixth Amendment to Exclusive License Agreements (BROWN ID 2465, 2576, 2587, BROWN ID 3039, BROWN ID 2613, BROWN ID

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated August 25, 2022.
     
10.53*†   Exclusive License Agreement Brown ID 3085J – Compositions and Treatments for Malaria, dated September 13, 2022, between Elkurt, Inc.

and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.).
     
10.54*†   Exclusive License Agreement RIH #154 “PfsLSP-1 a Vaccine for Falciparum Malaria” RIH #305 “Antibodies to Pfgarp Kill Plasmodium

Falciparum Malaria Parasites and Protect Against Infection and Severe Disease” between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a
Ocean Biomedical Holdings, Inc.) dated January 25, 2021.
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10.55*   First Amendment to Exclusive License Agreement RIH #154 “PfsLSP-1 a Vaccine for Falciparum Malaria” RIH #305 “Antibodies to

Pfgarp Kill Plasmodium Falciparum Malaria Parasites and Protect Against Infection and Severe Disease” between Elkurt Inc. and Ocean
Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated April 1, 2021.

     
10.56*   Second Amendment to Exclusive License Agreement RIH #154 “PfsLSP-1 a Vaccine for Falciparum Malaria” RIH #305 “Antibodies to

Pfgarp Kill Plasmodium Falciparum Malaria Parasites and Protect Against Infection and Severe Disease” between Elkurt Inc. and Ocean
Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated September 10, 2021.

     
10.57*   Third Amendment to Exclusive License Agreement (RIH #154) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical

Holdings, Inc.) dated March 25, 2022.
     
10.58*   Fourth Amendment to Exclusive License Agreement RIH #154 “PfsLSP-1 a Vaccine for Falciparum Malaria” RIH #305 “Antibodies to

Pfgarp Kill Plasmodium Falciparum Malaria Parasites and Protect Against Infection and Severe Disease” between Elkurt Inc. and Ocean
Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 1, 2022.

     
10.59*   Fifth Amendment to Exclusive License Agreement (RIH #154) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical

Holdings, Inc.) dated August 26, 2022.
     
10.60*   Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street Capital, LLC dated February

22, 2022.
     
10.61*   First Amendment to Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street Capital,

LLC dated April 22, 2022.
     
10.62*   Second Amendment to Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street

Capital, LLC dated September 30, 2022.
     
10.63*   Third Amendment to Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street Capital,

LLC dated December 30, 2022.
     
10.64*   Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street Capital, LLC dated April 22,

2022.
     
10.65*   First Amendment to Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street Capital,

LLC dated September 30, 2022.
     
10.66*   Second Amendment to Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street

Capital, LLC dated December 30, 2022.
     
10.67*   Third Amendment to Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street Capital,

LLC dated January 10, 2023.
     
10.68*†   Warrant Exchange Agreement between Second Street Capital, LLC, Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and

Aesther Healthcare Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) dated November 17, 2022.
     
10.69*   Warrant No. 2022-1 to Subscribe to Common Shares issued by the Registrant to Second Street Capital, LLC
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10.70*   Warrant No. 2022-2 to Subscribe to Common Shares issued by the Registrant to Second Street Capital, LLC.
     
10.71*   Warrant No. 3 to Subscribe to Common Shares issued by the Registrant to Second Street Capital, LLC.
     
10.72*+†   Development and Manufacturing Services Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.), Lonza

Sales AG and Lonza AG dated December 15, 2020.
     
10.73   Promissory Note, dated June 30, 2021, issued to Aesther Healthcare Sponsor, LLC by Aesther Healthcare Acquisition Corp. (n/k/a Ocean

Biomedical, Inc.) (incorporated by reference from Exhibit 10.2 to the Form S-1/A filed by Aesther Healthcare Acquisition Corp. (n/k/a
Ocean Biomedical, Inc.) (File No. 333-258012) on September 2, 2021).

     
10.74   Securities Subscription Agreement, dated June 30, 2021, between Aesther Healthcare Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) and

Aesther Healthcare Sponsor, LLC (incorporated by reference from Exhibit 10.5 to the Form S-1/A filed by Aesther Healthcare Acquisition
Corp. (n/k/a Ocean Biomedical, Inc.) (File No. 333-258012) on September 2, 2021).

     
10.75   Investment Management Trust Agreement, dated September 14, 2021, by and between Continental Stock Transfer & Trust Company and

Aesther Healthcare Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) (incorporated by reference from Exhibit 10.1 to the Form 8-K filed by
Aesther Healthcare Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) (File No. 001-40793) on September 17, 2021).

     
10.76   Registration Rights Agreement, dated September 14, 2021, by and among Aesther Healthcare Acquisition Corp. (n/k/a Ocean Biomedical,

Inc.) and the Sponsor (incorporated by reference from Exhibit 10.2 to the Form 8-K filed by Aesther Healthcare Acquisition Corp. (n/k/a
Ocean Biomedical, Inc.) (File No. 001-40793) on September 17, 2021).

     
10.77   Private Placement Warrants Purchase Agreement, dated September 14, 2021, by and between Aesther Healthcare Acquisition Corp. (n/k/a

Ocean Biomedical, Inc.) and the Sponsor (incorporated by reference from Exhibit 10.4 to the Form 8-K filed by Aesther Healthcare
Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) (File No. 001-40793) on September 17, 2021).

     
10.78   OTC Equity Prepaid Forward Transaction Letter Agreement, dated August 31, 2022, by and between Aesther Healthcare Acquisition Corp.

(n/k/a Ocean Biomedical, Inc.), Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc) and Vellar Opportunity Fund SPV LLC –
Series 3 (incorporated by reference from Exhibit 10.1 to the Form 8-K filed by Aesther Healthcare Acquisition Corp. (n/k/a Ocean
Biomedical, Inc.) (File No. 001-40793) on September 7, 2022).

     
10.79   Common Stock Purchase Agreement, dated as of September 7, 2022, by and between Aesther Healthcare Acquisition Corp. (n/k/a Ocean

Biomedical, Inc.) and White Lion Capital LLC (incorporated by reference from Exhibit 10.1 to the Form 8-K filed by Aesther Healthcare
Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) (File No. 001-40793) on September 9, 2022).

     
10.80   Registration
 Rights Agreement, dated as of September 7, 2022, by and between Aesther Healthcare Acquisition Corp. (n/k/a Ocean

Biomedical, Inc.)
and White Lion Capital LLC (incorporated by reference from Exhibit 10.2 to the Form 8-K filed by Aesther Healthcare
Acquisition Corp.
(n/k/a Ocean Biomedical, Inc.) (File No. 001-40793) on September 9, 2022).

     
10.81   Amended and Restated OTC Equity Prepaid Forward Transaction Letter Agreement, dated February 10, 2023, by and between Aesther

Healthcare Acquisition Corp. (n/k/a Ocean Biomedical, Inc.), Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Vellar
Opportunity Fund SPV LLC – Series 3 (incorporated by reference from Exhibit 10.1 to the Form 8-K filed by Aesther Healthcare
Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) (File No. 001-40793) on February 10, 2023).

     
10.82   Amended and Restated OTC Equity Prepaid Forward Transaction Letter Agreement, dated February 12, 2023, by and between Aesther

Healthcare Acquisition Corp. (n/k/a Ocean Biomedical, Inc.), Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Vellar
Opportunity Fund SPV LLC – Series 3 (incorporated by reference from Exhibit 10.1 to the Form 8-K filed by Aesther Healthcare
Acquisition Corp. (n/k/a Ocean Biomedical, Inc.) (File No. 001-40793) on February 13, 2023).
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14.1   Code of Ethical Business Conduct (incorporated by reference from Exhibit 14.1 to the Form S-1/A filed by Aesther Healthcare Acquisition

Corp. (n/k/a Ocean Biomedical, Inc.) (File No. 333-258012) on September 2, 2021).
     
16.1*   Letter from MaloneBailey LLP regarding the change in the Registrant’s certifying accountant, dated February 14, 2023.
     
21.1*   List of Subsidiaries.
     
99.1*   Unaudited Pro Forma Condensed Combined Financial Information.
     
104   Cover
Page Interactive Data File (embedded within the Inline XBRL document)
 
* Filed
herewith.
   
** Previously filed. 
   
† Certain
of the exhibits and schedules to this Exhibit have been omitted in accordance with Item 601(a)(5) of Regulation S-K. The Registrant
agrees to

furnish a copy of all omitted exhibits and schedules to the SEC upon request; provided, however, that the Registrant may
request confidential treatment
pursuant to Rule 24b-2 of the Exchange Act, as amended, for any schedule or exhibit so furnished.

   
# Represents
management compensation plan, contract or arrangement.
   
+ As
permitted by Regulation S-K, Item 601(b)(10)(iv) of the Securities Exchange Act of 1934, as amended, certain confidential portions
of this exhibit

have been redacted from the publicly filed document. The Registrant agrees to furnish supplementally an unredacted
 copy of the exhibit to the
Securities and Exchange Commission upon its request.
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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.

 
Date: February
14, 2023 OCEAN
BIOMEDICAL, INC.
       
    By: /s/
Elizabeth Ng
    Name: Elizabeth
Ng
    Title: Chief
Executive Officer
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Exhibit
16.1

 

 
February
13, 2023
 
U.S.
Securities and Exchange Commission
100
F Street, N.E.
Washington,
DC 20549
 
We
have read the statements under Item 4.01 of the Current Report on Form 8-K of Aesther Healthcare Acquisition Corp. to be filed with the
Securities and
Exchange Commission on or about February 14, 2023. We agree with all statements pertaining to us. We have no basis on
which to agree or disagree with
the other statements contained therein.
 

MaloneBailey,
LLP
www.malonebailey.com
Houston,
Texas
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Exhibit
99.1

 
UNAUDITED
PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

 
Introduction
 
The
 following unaudited pro forma combined financial information presents the combination of the financial information of Aesther
 Healthcare
Acquisition Corp. (“Aesther” or “AHAC”), n/k/a Ocean Biomedical, Inc. and Ocean
Biomedical, Inc., n/k/a Ocean Biomedical Holdings, Inc. (“Ocean
Biomedical” or “Legacy Ocean”)
adjusted to give effect to the transactions that were entered into in completion of, or that are contemplated by that certain
Agreement and Plan of Merger dated August 31, 2022, as amended on December 5, 2022 (as amended, the “Business Combination
Agreement”), by and
among AHAC, AHAC Merger Sub, Inc. (“Merger Sub”), Aesther Healthcare Sponsor, LLC,
in its capacity as purchaser representative, Ocean Biomedical,
and Dr. Chirinjeev Kathuria, in his capacity as seller
 representative. The unaudited pro forma combined financial information has been prepared in
accordance with Article 11 of Regulation
S-X as amended by the final rule, Release No. 33-10786 “Amendments to Financial Disclosures about Acquired
and Disposed
Businesses.”
 
AHAC
is a blank check company formed under the laws of the State of Delaware on June 17, 2021 under the name Aesther Healthcare Acquisition
Corp.
 
Ocean
 Biomedical is a biopharmaceutical company that seeks to bridge the “bench-to-bedside” gap between medical research discoveries
 and patient
solutions.
 
The
unaudited pro forma condensed combined balance sheet as of September 30, 2022 combines the historical balance sheet of AHAC as of September
30,
2022 with the historical balance sheet of Ocean Biomedical as of September 30, 2022 on a pro forma basis as if the Business Combination
and related
transactions, summarized below, had been consummated on September 30, 2022.
 
AHAC
and Ocean Biomedical have the same fiscal years ending December 31. The unaudited pro forma condensed combined statements of operations
for
the nine months ended September 30, 2022 and for the year ended December 31, 2021 combine the historical statements of operations
of AHAC and Ocean
Biomedical for such periods on a pro forma basis as if the Business Combination and related transactions, summarized
below, had been consummated on
January 1, 2021, the beginning of the earliest period presented.
 
The
unaudited pro forma combined balance sheet as of September 30, 2022 and the unaudited pro forma combined statements of operations for
the nine
months ended September 30, 2022 and for the year ended December 31, 2021 are presented as if the following occurred:
 
  ● the
merger of Merger Sub, the wholly owned subsidiary of AHAC, with and into Ocean Biomedical, with Ocean Biomedical as the surviving

company;
     
  ● the
redesignation of AHAC’s 2,625,000 Founder Shares as common stock of the post-business combination company (“New
Ocean Biomedical”);
     
  ● the
issuance of shares of New Ocean Biomedical common stock as follows: 23,355,432 shares to the stockholders of Ocean Biomedical;
     
  ● the
 Company issued to Second Street Capital, LLC (“Second Street”), Legacy Ocean’s lender, three (3) warrants
 (the “Converted Ocean

Warrants”) for the number of shares of the Company’s common stock equal to the economic
value of the Legacy Ocean warrants previously issued
to Second Street in exchange for the termination of the Legacy Ocean warrants.
The Converted Ocean Warrants are exercisable for a total of
511,712 shares of the Company’s common stock at an exercise price
of $8.06 per share and 102,342 shares of the Company’s common stock at an
exercise price of $7.47 per share;

     
  ● the
execution of the Vellar Backstop Agreement, pursuant to which Vellar and other syndicate members purchased an aggregate
8,000,000 shares

of AHAC Class A common stock through a broker in the open market, including from holders that previously elected
to redeem their shares of
AHAC Class A common stock;

     
  ● Vellar
and other syndicate members’ purchase of an aggregate 1,200,000 shares of AHAC Class
A common stock through a broker in the open

market, including from holders that previously
elected to redeem their shares of AHAC Class A common stock, with the proceeds from such
purchase remitted back to Vellar and the syndicate members ; and

     
  ● the
Sponsor’s receipt of 1,365,000 shares of New Ocean Biomedical common stock in consideration for the extension loans
upon the completion

of the Business Combination
 
 



 
 
The
 historical financial information of AHAC was derived from the unaudited financial statements of AHAC as of and for the nine months ended
September 30, 2022 and from the audited financial statements for the period from inception (June 17, 2021) through December 31,
2021. The historical
financial information of Ocean Biomedical was derived from the unaudited consolidated financial statements of Ocean
Biomedical as of and for the nine
months ended September 30, 2022; and from the audited consolidated financial statements for the year
ended December 31, 2021. This information should
be read together with AHAC’s and Ocean Biomedical’s audited and unaudited
financial statements and related notes, the sections entitled “The Company’s
Management’s Discussion and Analysis
 of Financial Condition and Results of Operations” and “Ocean Biomedical’s Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and other financial information included in Schedule 14A filed January
12, 2023.
 
The
pro forma combined financial statements have been presented for informational purposes only and are not necessarily indicative of what
AHAC’s and
Ocean Biomedical’s financial position or results of operations actually would have been had the transaction been
completed as of the date indicated. In
addition, the pro forma data does not purport to project the future financial position or operating
results of New Ocean Biomedical. The actual financial
position and results of operations may differ significantly from the pro forma
amounts reflected herein due to a variety of factors.
 
Accounting
for the Business Combination
 
The
Business Combination is accounted for as a reverse recapitalization in accordance with Generally Accepted Accounting Principles (“GAAP”).
Under
this method of accounting, AHAC, who is the legal acquirer, is treated as the “acquired” company for financial
reporting purposes and Ocean Biomedical is
treated as the accounting acquirer. Ocean Biomedical has been determined to be the accounting
acquirer based on evaluation of the following facts and
circumstances:
 
● Ocean
Biomedical’s existing stockholders have 63.5% of the voting interest of New Ocean Biomedical;
   
● Ocean
Biomedical’s senior management comprises the senior management of New Ocean Biomedical;
   
● the
directors nominated by Ocean Biomedical represents the majority of the board of directors of New Ocean Biomedical;
   
● Ocean
Biomedical’s operations comprises the ongoing operations of New Ocean Biomedical; and
   
● “Ocean
Biomedical, Inc.” is the name being used by New Ocean Biomedical.
 
The
business combination is accounted for as the equivalent of a capital transaction in which Ocean Biomedical has issued stock for the net
 assets of
AHAC. The net assets of AHAC are stated at historical cost, with no goodwill or other intangible assets recorded. Operations
 prior to the Business
Combination are Ocean Biomedical.
 
Basis
of Pro Forma Presentation
 
The
 unaudited pro forma condensed combined financial information reflects the Company stockholders’ approval of the Business Combination
 on
February 3, 2023, the redemption of 10,389,093 shares of the Company’s Class A Stock at approximately $10.33 per share
based on trust figures prior to
the Closing on February 14, 2023, and the Closing of the Business Combination on February 14,
2023.
 
The
 following summarizes the pro forma shares of Post-Combination Company Common Stock issued and the table below shows the issued and
outstanding
at the Closing:
 
    Share ownership in New Ocean Biomedical  
Stockholder   Shares     %  
Legacy Ocean equity holders     23,355,432      63.5%
AHAC Public Stockholders     210,907      0.6%
AHAC Sponsor(s)     2,625,000      7.1%
Extension Shares     1,365,000      3.7%
Shares Consideration     1,200,000      3.3%
Syndicated Forward Purchase Agreement     8,000,000      21.8%
      36,756,339      100.0%
 
 



 
 

UNAUDITED
PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS
OF SEPTEMBER 30, 2022

(In
thousands)
 

    (A)     (B)                

   

Ocean
Biomedical
Historical    

AHAC
Historical    

Transaction
Accounting

Adjustments        
Pro Forma
Combined  

Assets                                
Current assets:                                
Cash and cash equivalents   $ 116    $ 472    $ 4,146    (1)   $ 3,684 
                    (1,050)   (5)       
Deferred Acquisition Costs     1,018      -      (1,018)   (2)     - 
Prepaid expenses and other assets     -      128      -          128 
Total current assets     1,134      600      2,078          3,812 
                                 
Forward purchase agreement     -      -      51,127    (1)     51,127 
Cash held in trust     -      108,529      (108,529)   (1)     - 
Total assets   $ 1,134    $ 109,129    $ (55,324)       $ 54,939 
                                 
Liabilities and stockholders’ equity                                
Current liabilities:                                
Accounts payable   $ 9,999    $ 181    $ -        $ 10,180 
Accrued expenses and other current liabilities     182      860      -       1,042 
Short term loans     789      1,050      (1,050)   (5)     789 
Total current liabilities     10,970      2,091      (1,050)         12,011 
                                 
Deferred underwriting commissions     -      3,150            3,150 
Total liabilities     10,970      5,241      (1,050)         15,161 
                                 
Commitments and contingencies                                
AHAC Class A common stock subject to possible redemption     -      108,529      (108,529)   (1)     - 
                                 
Stockholders’ (deficit) equity                                
AHAC preferred stock     -      -      -          - 
Legacy Ocean common stock     -      -      -          - 
AHAC Class A common stock     -      -      4    (3)     4 
AHAC Class B common stock            1      (1)   (3)     - 
Additional paid-in capital     70,770      (2,330)     99,182    (1)     166,914 
                    (1,018)   (2)       
                    (3)   (3)       
                    (2,312)   (4)       
                    2,625    (5)       
Retained earnings (accumulated deficit)     (80,606)     (2,312)     (43,909)   (1)     (127,140)
                    2,312    (4)       
                    (2,625)   (5)       
Total stockholders’ (deficit)
equity     (9,836)     (4,641)     54,255          39,778 
Total liabilities and stockholders’
(deficit) equity   $ 1,134    $ 109,129    $ (55,324)       $ 54,939 

 
(A)
Obtained from the unaudited balance sheet of Ocean Biomedical as of September 30, 2022.
 
(B)
Obtained from the unaudited balance sheet of AHAC as of September 30, 2022.
 
 



 
 

UNAUDITED
PRO FORMA COMBINED STATEMENT OF OPERATIONS
FOR
THE YEAR ENDED DECEMBER 31, 2021

(Dollars
in thousands, except per share data)
 

    Ocean                    
    Biomedical     AHAC     Transaction          
    Historical     Historical     Accounting         Pro Forma  
    (A)     (B)     Adjustments     Note 2   Combined  

                             
Revenue   $ -    $ -    $ -        $ - 
Operating expenses:                                
Research and development     33,933      -      -          33,933 
Selling, general and administrative     28,412      567      -          28,979 
Total operating expenses     62,345      567      -          62,912 
Income(Loss) from operations     (62,345)     (567)     -          (62,912)
Other income (expense):                                
Other income (expense):     1      -      (43,909)   (dd)     (43,908)
Interest, net     -      2      (2)   (aa)     - 
Loss on Extinguishment of Debt     -      -      (2,625)   (cc)     (2,625)
Total other income (expense)     1      2      (46,536)         (46,533)
Income (loss) before income tax expense     (62,344)     (565)     (46,536)         (109,445)
Income tax expense     -      -      —          - 
Net income (loss)   $ (62,344)   $ (565)   $ (46,536)       $ (109,445)
Basic and diluted weighted average shares outstanding, Class
A Common Stock     17,487,290      5,649,746      36,756,339    (bb)     36,756,339 
                                 
Class A common stock - basic and diluted net loss per share   $ (3.57)   $ (0.10)              $ (2.98)
Basic and diluted weighted average shares outstanding, Class
B Common Stock            2,451,777      (2,451,777)   (bb)       
Class B common stock - basic and diluted net loss per share          $ (0.23)                  

 
(A)
Obtained from the audited statement of operations of Ocean Biomedical ended December 31, 2021.
 
(B)
Obtained from the audited statement of operations of AHAC ended December 31, 2021.
 
 



 
 

UNAUDITED
PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
NINE
MONTHS ENDED SEPTEMBER 30, 2022

(Dollars
in thousands, except per share data)
 

   
Ocean

Biomedical     AHAC     Transaction            
    Historical     Historical     Accounting         Proforma  
    (A)     (B)     Adjustments     Note 2   Combined  

Revenue   $ -    $ -    $ -        $ - 
Operating expenses:                                
Research and development     8,248      -                 8,248 
Selling, general and administrative     6,935      1,867      -          8,802 
Total operating expenses     15,183      1,867      -          17,050 
Loss from operations     (15,183)     (1,867)     -          (17,050)
Other income (expense):                                
Other income (expense):     (1,193)     -      -          (1,193)
Interest, net     -      499      (499)   (aa)     - 
Total other income (expense)     (1,193)     499      (499)         (1,193)
Income (loss) before income tax expense     (16,376)     (1,368)     (499)         (18,243)
Income tax expense     -      -      -          - 
Net income (loss)   $ (16,376)   $ (1,368)   $ (499)       $ (18,243)
Basic and diluted weighted average shares outstanding, Class
A Common Stock     17,496,370      10,600,000      36,756,339    (bb)     36,756,339 

                                 
Class A common stock - basic and diluted net loss per share     (0.94)   $ (0.13)              $ (0.50)
Basic and diluted weighted average shares outstanding, Class
B Common Stock            2,625,000      (2,625,000)   (bb)     - 
Class B common stock - basic and diluted net loss per share          $ (0.52)                  

 
 

(A)
Obtained from the unaudited statement of operations for nine months ended of Ocean Biomedical as of September 30, 2022.
 
(B)
Obtained from the unaudited statement of operations for nine months ended of AHAC as of September 30, 2022.
 
 



 
 
NOTES
TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 
1.
Basis of Presentation
 
The
Business Combination is accounted for as a reverse recapitalization in accordance with GAAP. Under this method of accounting, AHAC, who
is the
legal acquirer, and treated as the “acquired” company for financial reporting purposes and Ocean Biomedical is the
accounting acquirer. This determination
was primarily based on the following facts and circumstances: (i) Ocean Biomedical’s existing
 stockholders have 63.5% of the voting interest of New
Ocean Biomedical; (ii) Ocean Biomedical’s senior management comprises
the senior management of New Ocean Biomedical; (iii) the directors nominated
by Ocean Biomedical represent a majority of the board of
directors of New Ocean Biomedical; (iv) Ocean Biomedical’s operations comprise the ongoing
operations of New Ocean Biomedical;
and (v) “Ocean Biomedical, Inc.” is the name being used by New Ocean Biomedical. Accordingly, for accounting
purposes,
the Business Combination is the equivalent of a capital transaction in which Ocean Biomedical is issuing stock for the net assets of
AHAC. The
net assets of AHAC are stated at historical cost, with no goodwill or other intangible assets recorded. Operations prior to
the Business Combination are
those of Ocean Biomedical. The unaudited pro forma condensed combined balance sheet as of September 30,
2022 assumes the Business Combination
occurred on September 30, 2022. The unaudited pro forma condensed combined statements of operation
for the nine months ended September 30, 2022 and
for the twelve months ended December 31, 2021 present the pro forma effect of the Business
Combination as if it had been completed on January 1, 2021,
the beginning of the earliest period presented. These periods are presented
on the basis of Ocean Biomedical as the accounting acquirer.
 
The
unaudited pro forma condensed combined balance sheet as of September 30, 2022 has been prepared using, and should be read in conjunction
with, the
following:
 
●
AHAC’s unaudited balance sheet as of September 30, 2022 and the related notes for the nine months ended September 30, 2022;
and
 
●
Ocean Biomedical’s unaudited balance sheet as of September 30, 2022 and the related notes for the period ended September 30, 2022;
and
 
The
unaudited pro forma condensed combined statement of operations for the nine months ended September 30, 2022 and for the twelve months
ended
December 31, 2021 have been prepared using, and should be read in conjunction, with the following:
 
● 
 AHAC’s audited statement of operations for the period since inception (June 17, 2021) through December 31, 2021, and unaudited
 statement of
operations for the nine months ended September 30, 2022, and the related notes; and
 
●
Ocean Biomedical’s audited statement of operations for the period ended December 31, 2021, and unaudited statement of operations
for the nine months
ended September 30, 2022 and the related notes.
 
 



 
 
Management
has made significant estimates and assumptions in its determination of the pro forma adjustments. As the unaudited pro forma condensed
combined financial information has been prepared based on these preliminary estimates, the final amounts recorded may differ materially
 from the
information presented.
 
The
unaudited pro forma condensed combined financial information does not give effect to any anticipated synergies, operating efficiencies,
tax savings or
cost savings that may be associated with the Business Combination. The pro forma adjustments reflecting the consummation
of the Business Combination
are based on certain available information as of the date of these unaudited pro forma combined financial
 statements and certain assumptions and
methodologies that AHAC believes are reasonable under the circumstances. The unaudited condensed
pro forma adjustments, which are described in the
accompanying notes, may be revised as additional information becomes available and
is evaluated. Therefore, it is likely that the actual adjustments will
differ from the pro forma adjustments and it is possible the difference
may be material. AHAC believes that its assumptions and methodologies provide a
reasonable basis for presenting all of the significant
effects of the Business Combination based on information available to management at the time and that
the pro forma adjustments give
appropriate effect to those assumptions and are properly applied in the unaudited pro forma condensed combined financial
information.
 
The
 unaudited pro forma condensed combined financial information is not necessarily indicative of what the actual results of operations and
 financial
position would have been had the Business Combination taken place on the dates indicated, nor are they indicative of the future
consolidated results of
operations or financial position of New Ocean Biomedical. They should be read in conjunction with the historical
financial statements and notes thereto of
AHAC and Ocean Biomedical.
 
General
Description of the Business Combination Agreement
 
On
August 31, 2022, AHAC entered into an Agreement and Plan of Merger by and among AHAC Merger Sub Inc., a Delaware corporation and wholly-
owned
subsidiary of AHAC (“Merger Sub”), Ocean Biomedical, Inc., a Delaware corporation (“Ocean Biomedical”),
Aesther Healthcare Sponsor, LLC,
(“Sponsor”) in its capacity as Purchaser Representative, and Dr. Chirinjeev Kathuria,
 in his capacity as Seller Representative, that was amended on
December 5, 2022 (as amended, the “Business Combination Agreement”),
 pursuant to which at the closing of the transactions contemplated by the
Business Combination Agreement (the “Closing”),
 Merger Sub merged with and into Ocean Biomedical (the “Merger”), with Ocean Biomedical
continuing as the surviving
 corporation and wholly-owned subsidiary of AHAC. AHAC changed its name to Ocean Biomedical, Inc. at the Closing
(collectively, the “Business
Combination”). We refer to AHAC and its consolidated subsidiaries following the Business Combination as “New Ocean
Biomedical.” The Business Combination is accounted for as a reverse recapitalization.
 
Merger
Consideration
 
As consideration for the Merger, the holders of Ocean
Biomedical’s common stock and warrants collectively received from AHAC, in the aggregate, a
number of shares of New Ocean Biomedical
common stock (with a per-share value of $10.00) with an aggregate value equal to (a) $240 Million U.S.
Dollars ($240,000,000) minus $1,250,545
 Ocean warrant calculation minus (b) $4,029,505, the amount by which the net working capital is less than
negative $500,000, plus
(c) $0.00, the amount by which the net working capital exceeds $500,000 (but not less than zero), minus (d) $0.00, by which the
closing net debt exceeds $1,500,000, minus (e) $1,165,513, the amount by which Ocean Biomedical’s transaction expenses exceed
$6,000,000.
 
Earnout
Shares
 
In
addition, holders of Ocean Biomedical’s common stock are entitled to receive from New Ocean Biomedical, in the aggregate, an additional
19,000,000
shares of New Ocean Biomedical common stock (the “Earnout Shares”) as follows: (a) in the event that the
VWAP of New Ocean Biomedical exceeds
$15.00 per share for twenty (20) out of any thirty (30) consecutive trading days beginning on the
closing date of the Business Combination until the 36-
month anniversary of the closing date, the holders of Ocean Biomedical common
stock pre-Closing shall be entitled to receive an additional 5,000,000
shares of New Ocean Biomedical common stock, (b) in the event
that the VWAP of New Ocean Biomedical exceeds $17.50 per share for twenty (20) out
of any thirty (30) consecutive trading days beginning
on the closing date of the Business Combination until the 36-month anniversary of the closing date,
the holders of Ocean Biomedical common
stock pre-Closing shall be entitled to receive an additional 7,000,000 shares of New Ocean Biomedical common
stock and (c) in the
event that the VWAP of New Ocean Biomedical exceeds $20.00 per share for twenty (20) out of any thirty (30) consecutive trading
days
 beginning on the closing date of the Business Combination until the 36-month anniversary of the closing date, the holders of Ocean Biomedical
common stock pre-Closing shall be entitled to receive an additional 7,000,000 shares of New Ocean Biomedical common stock. In
 addition, for each
issuance of Earnout Shares, New Ocean Biomedical will also issue to Sponsor an additional 1,000,000 shares of New
Ocean Biomedical common stock.
 
 



 
 
Both
 the number of Earn-Out Shares and the price per share is subject to adjustment to reflect the effect of any stock split, reverse stock
 split, stock
dividend, reorganization, recapitalization, reclassification, combination, exchange of shares or other like change with
respect to the common stock (i.e.,
dilutive activities).
 
The
 accounting for the Earnout Shares was first evaluated under Accounting Standards Codification (“ASC”) 718 to determine
 if the arrangement
represents a share-based payment arrangement. Because the Earnout Shares are issued to all of Ocean
Biomedical’s Shareholders (before the merger) and
the Sponsor and there are no service conditions nor any requirement of the
participants to provide goods or services, we determined that the Earnout Shares
are not within the scope of ASC 718. In reaching
this conclusion, the Company focused on the fact that the Earnout Shares are not provided to any holder
of options or unvested stock
but rather the arrangement is provided only to vested equity holders.
 
Next,
we determined that the Earnout Shares represent a freestanding equity-linked financial instrument to be evaluated under ASC 480
and ASC 815-40.
Based upon the analysis, we concluded that the Earnout Shares should not be classified as a liability under ASC
480.
 
Under
ASC 815-40, an entity must first evaluate whether an equity-linked instrument is considered indexed to the reporting entity’s stock.
This analysis,
which is performed under ASC 815-40-15, is a two-step test that includes evaluation of both exercise contingencies and
settlement provisions. The Earnout
Share arrangement contains contingencies – the daily volume weighted average stock price on
the basis of a specific price per share. The contingency is
based on an observable market or an observable index other than one based
on New Ocean Biomedical’s stock. With respect to settlement provisions, the
number of Earn Out Shares is adjusted only for
dilutive activities, which are an input into the pricing of a fixed-for-fixed option on equity shares under
ASC 815-40-15-7E(c). It is
important to note that, in absence of dilutive activities, there will be either zero or 19 million shares issuable under the Earnout
Share arrangement; therefore, the triggering events for issuance of shares is only an exercise contingency to be evaluated under step
1 of ASC 815-40-15.
 
 



 
 
We
 next considered the equity classification conditions
 in ASC 815-40-25 and concluded that all of them were met. Therefore, the Earnout Share
arrangement is appropriately classified in equity.
 
As
the merger is accounted for as a reverse recapitalization, the fair value of the Earnout Share arrangement as of the merger date is accounted
for as an
equity transaction (as a deemed dividend) as of the closing date of the merger.
 
Warrants
 
There
are outstanding an aggregate of 5,250,000 Public Warrants and 5,411,000 Private Placement Warrants held by our Sponsor. Each of our outstanding
whole warrants is exercisable commencing 30 days following the Closing (February 14, 2023) (or, if later, upon the effectiveness
of a registration statement
registering the New Ocean Biomedical common stock issuable upon exercise of the warrants) for one share
of New Ocean Biomedical common stock.
Therefore, if we assume that each outstanding whole warrant is exercised and one share of New Ocean
Biomedical common stock is issued as a result of
such exercise, with payment to New Ocean Biomedical of the exercise price of $11.50
per whole warrant for one whole share, our fully-diluted share
capital would increase by a total of 10,661,000 shares, with approximately
 $122,601,500 million paid to us to exercise the warrants, assuming cash
exercise.
 
On
February 22, 2022, Ocean Biomedical entered into a Loan Agreement with Second Street Capital, LLC (the “Second Street Loan”),
pursuant to which
Ocean Biomedical borrowed $600,000, which was used to pay a $15,000 loan fee and certain accrued expenses of
Ocean Biomedical. The Second Street
Loan accrues interest at the rate of 15% per annum, with principal and interest due at maturity.
Ocean Biomedical was required to repay the Second Street
Loan on the earlier of (i) 5 business days after Ocean Biomedical’s
next financing or (ii) May 23, 2022. Ocean Biomedical issued to Second Street Capital,
LLC a warrant to purchase 312,500 shares
of Ocean Biomedical’s common stock, with an exercise price of $11.00 per share, exercisable until February 22,
2026. For
a period of 180 days from the closing of Ocean Biomedical’s next financing, Second Street Capital, LLC has the right to
put the warrants to
Ocean Biomedical in exchange for a payment of $250,000.
 
On
April 22, 2022, Ocean Biomedical entered into a second Loan Agreement with Second Street Capital, LLC (the “Second Street Loan
2”), pursuant to
which it borrowed $200,000, which was used to pay a $15,000 loan fee, $15,000 fee for amending the Second Street
 Loan Agreement to extend the
maturity date, and $20,000 next day loan fee. The Second Street Loan 2 accrues interest at the rate of 15%
per annum, with principal and interest due at
maturity. Ocean Biomedical issued to Second Street Capital, LLC a warrant to purchase 62,500
 shares of Ocean Biomedical’s common stock, with an
exercise price of $11.00 per share, exercisable until February 22, 2026. There
 is no put option associated with this loan. We were required to repay the
Second Street Loan 2 on the earlier of (i) 5 business days
after Ocean Biomedical’s next financing or (ii) November 18, 2022.
 
On
September 30, 2022, the Second Street Loan 2 was further amended to extend the maturity date to December 30, 2022, and to issue to Second
Street
Capital, LLC an additional warrant to purchase 75,000 shares of Ocean Biomedical’s common stock, with an exercise price
of $10.20 per share, exercisable
until September 30, 2026.
 
On
December 30, 2022, the Second Street Loan and the Second Street Loan 2 were further amended to extend the maturity date to February 15,
2023. No
additional warrants were issued to Second Street Capital, LLC in connection with the extension. We are required to repay the
Second Street Loan and the
Second Street Loan 2 on the earlier of (i) 5 business days after Ocean Biomedical’s next financing or
(ii) February 15, 2023.
 
Ocean
 Biomedical’s lender, Second Street Capital, LLC, has aggregate warrants for 450,000 shares of Ocean Biomedical common stock (“Ocean
Warrants”). As a condition to closing the Business Combination, AHAC issued Second Street Capital, LLC a warrant for
a number of shares of New
Ocean Biomedical common stock equal to the economic value of the Ocean Warrants (a “Converted Ocean
Warrant”) in exchange for the termination of
the Ocean Warrants. The Converted Ocean Warrant are exercisable for 511,712 shares
of New Ocean Biomedical common stock at an exercise price of
$8.06 per share and 102,342 shares of New Ocean Biomedical common stock
at an exercise price of $7.47 per share.
 
 



 
 
Class
B Units Profit Interest
 
In
December 2020, the sole stockholder of Ocean Biomedical contributed 100% of his founders shares in the amount of 17,112,298 shares to
Poseidon Bio,
LLC (“Poseidon”) which became the sole stockholder of Ocean Biomedical. In February 2021, Poseidon transferred
342,244 shares of Ocean Biomedical’s
common stock back to Ocean Biomedical’s founder. In February 2021, Poseidon amended
 and restated its operating agreement to allow additional
members into Poseidon by issuing Class A units and Class B units in which Ocean
Biomedical’s founder is the sole Class A unit holder who holds 100% of
the voting power of Poseidon. In addition, certain executives
and employees were granted Class B unit profit interests in Poseidon. These profit interests
grants in Ocean Biomedical’s controlling
 shareholder were deemed to be transactions incurred by the shareholder and within the scope of Financial
Accounting Standards Board (“FASB”)
Accounting Standards Codification (“ASC”) 718, Stock Compensation. As a result, the related transactions by the
stockholder
 were pushed down into Ocean Biomedical’s condensed consolidated financial statements. As of September 30, 2022, Ocean Biomedical’s
founder held 100% of the voting power and 68% of the equity interests in Poseidon. The Business Combination had no impact on the Poseidon
Class B
units and Ocean Biomedical does not anticipate that Poseidon will make any additional grants of Class B units after the Closing.
 
Extension
Share Award
 
Sponsor
received at Closing, as part of obtaining two (2) three-month extensions beyond the September 16, 2022 deadline to complete an initial
business
combination, additional shares of AHAC Class A common stock (collectively, an “Extension Share Award”). At
September 30, 2022, the first extension
share payment of $1,050,000 was paid.
 
2.
Adjustments to Unaudited Pro Forma Combined Financial Information
 
The
unaudited pro forma condensed combined financial information has been prepared to illustrate the effect of the Business Combination and
has been
prepared for informational purposes only.
 
The
historical financial statements have been adjusted in the unaudited pro forma condensed combined financial information to give pro forma
effect to
events that are directly attributable to the Business Combination. Ocean Biomedical and AHAC have not had any historical relationship
 prior to the
Business Combination. Accordingly, no pro forma adjustments were required to eliminate activities between the companies.
 
The
pro forma combined provision for income taxes does not necessarily reflect the amounts that would have resulted had New Ocean Biomedical
filed
consolidated income tax returns during the periods presented.
 
The
pro forma basic and diluted earnings per share amounts presented in the unaudited pro forma condensed combined statement of operations
are based
upon the number of New Ocean Biomedical’s shares outstanding, assuming the Business Combination had been completed on
 January 1, 2021, the
beginning of the earliest period presented.
 
Adjustments
to Unaudited Pro Forma Condensed Combined Balance Sheet
 
(1)
Reflects the transactions relating to the business combination, the purchase of shares under the Vellar Backstop Agreement and release
of funds to
Ocean at the business combination. AHAC
 and Ocean Biomedical entered into an OTC Equity Prepaid Forward Transaction (the “Vellar Backstop
Agreement”) with Vellar
 Opportunity Fund SPV LLC – Series 3 (“Vellar”). The Vellar Backstop Agreement was entered into on August 31, 2022
concurrently
with the execution and prior to the announcement of the Business Combination Agreement. The Vellar Backstop Agreement is intended to
provide AHAC with additional issued and outstanding shares and cash (in the short-term) following the closing of the Business Combination
because it
evidences Vellar’s intent to purchase shares from AHAC stockholders that elected to redeem their shares. This is intended
to help AHAC obtain sufficient
cash at the Closing of the Business Combination Agreement to meet the minimum cash condition therein,
reduce redemption related risks and generally
facilitate the consummation of the Business Combination. However, if Vellar purchases any
 shares pursuant to the Vellar Backstop Agreement,
immediately following the Closing, AHAC will need to prepay to Vellar an amount equal
 to the number of shares to be purchased by Vellar times the
redemption price (as determined in accordance with the AHAC Charter), and,
as a result, AHAC’s cash reserves would be reduced significantly.
 
 



 
 
The Vellar Backstop Agreement was evaluated under
 the Guidance of ASC 480. The Vellar Backstop Agreement is evaluated as a forward purchase
contract that meets the definition of
a derivative and is initially valued at an estimated closing date fair value of $51.1 million. The value of the Vellar
Backstop
Agreement was calculated using the Options Method which makes use of the Binomial Lattice Model for evaluation. The valuation
was prepared
as if it was entered into on September 30, 2022 and the principal assumptions of the evaluation are as follows: risk free
interest of 4.15%; zero dividends;
and a period of three years.
 
Pursuant
 to Vellar Backstop Agreement, Vellar purchased 8,000,000 shares of AHAC Class A common stock through a broker in the open market
and
including from holders that previously elected to redeem their shares of AHAC Class A common stock during the redemption period.
The value of the
agreement at settlement date under conditions of the contract as if they occurred at the reporting date is an asset
of $82.6 million (i.e. 8,000,000 shares
unsold at the reporting date x $10.33 (redemption price))

 
                    Net Changes  

Cash and Cash Equivalents   Cash From Trust  $ 96,182      (i)
           
    Payment to Vellar for Forward Purchase  $ (82,640)     (ii)
           
    Payment to Vellar for Share Consideration  $ (12,396)     (iv)
           

   
Additional shares not redeemed - Cash

From Trust  $ 3,000      (v)
       $ 4,146 
                           
Cash Held in Trust   Transfer of Cash From Trust  $ (108,529)     (i)
       $ (108,529)
                           
Forward Purchase Agreement   Valuation for Backstop Agreement  $ 82,640      (ii)
           
    Valuation Adjustment  $ (31,513)     (ii)
       $ 51,127 
                           
AHAC Class A common Stock
subject to possible redemption   Transfer of Common Stock  $ (108,529)     (iii)
       $ (108,529)
                           
Additional Paid in Capital   Decrease for redemption of Stock  $ (12,347)     (i)
           
    Increase for Transfer of Common Stock  $ 108,529      (iii)
           

   
Additional shares not redeemed - Cash

From Trust  $ 3,000      (v)
       $ 99,182 
                           
Retained Earnings   Valuation Adjustment  $ (31,513)     (ii)
           
    Share Consideration  $ (12,396)     (iv)
       $ (43,909)
                           
(i) To record the release of cash from the Trust Account for redeemed shares                      
Total number of redeemable
shares   10,500,000                    110,907 
Shares Redeemed         10,389,093                
Price per redeemable share $   10.33                      
Total Shares purchased per the
Vellar Backstop Agreement         8,000,000                
Total Shares issued for Shares
Consideration         1,200,000              9,200,000 
Total Shares outstanding after
the Vellar Backstop Agreement        9,310,907                
Total Cash Deposited from the
Trust to the Company       $ 96,182                
                           
(ii) To record the payment to
Vellar for purchase of shares   Shares Purchased times redeemable Price  $ 82,640                
                          
    Valuation of Agreement  $ 51,127                
    Adjustment for Valuation  $ 31,513                
                           
(iii) To record the stock subject to redemption to Additional Paid in Capital   $ 108,529                
                           
(iv) Share Consideration   1,200,000   $ 12,396                
                           
(v) Additional Shares not
redeemed - Cash From Trust       $ 3,000                

 
 



 
 
(2)
 Represents estimated direct and incremental transaction costs incurred by AHAC and Ocean Biomedical related to the Business Combination.
The
deferred acquisition costs are reflected as a reduction of additional paid in capital as the amounts would be capitalized and deferred
in the amount of $1.02
Million. This
 adjustment also reflects the payment of $0.3 million in accrued expenses recognized by AHAC related to a contemplated business
combination,
these relate to the transaction costs incurred by AHAC during the nine-month period ending September 30, 2022, including, but not limited
to, advisory fees, legal fees, and registration fees.
 
(3)
Reflects the recapitalization of Ocean Biomedical through the issuance of 23,355,432 shares ($233,554,437 divided by $10.00,
excluding fractional
shares) of New Ocean Biomedical common stock at par value of $0.0001 and the conversion of Class B common stock
to common stock. Below is the
computation of the merger consideration calculation at closing. This takes into account all closing
adjustments to the merger consideration calculations,
including net working capital adjustments, closing net debt adjustment and transaction
expenses in excess of $6,000,000. The adjustments were calculated
based on the closing.
 
Merger Consideration   $ 240,000,000 
Less Agreed Upon Ocean Warrant Valuation for Closing (a)     1,250,545 
Adjusted Merger Consideration   $ 238,749,455 
        
(b) Net Working Capital Adjustment Minus   $ (4,029,505)
(c) Closing Net Debt Adjustment     - 
(d) Transaction expenses in excess of $6 million     (1,165,513)
Potential Adjusted Merger Consideration   $ 233,554,437 
        
(a) The parties have agreed to value the Ocean Warrant at Closing at a value of $1,250,455       
        
(b) Minus the amount , if any, by which the Target Net Working
Capital ($0.00) Amount exceeds the Net Working Capital
by more than $500,000 (“Net Working Capital Threshold”)       
        
Current Assets   $ - 
Current Liabilities     4,529,505 
Net Working Capital at Closing     (4,529,505)
Less Net Working Capital Threshold     500,000 
Net Working Capital Adjustment   $ (4,029,505)
        
(c) The amount, if any, by which the Company Net Debt exceeds $1,000,000 (“Net Debt Threshold”)       
        
All indebtedness of Target Company   $ 1,000,000 
Company Closing Cash     183,000 
Net Debt at Closing     817,000 
Company Net Debt Threshold     1,000,000 
Excess of Company Net Debt over Threshold   $ - 
        
(d) The amount, if any by which the Company Transaction Expenses exceed $6,000,000 (“Company Transaction Expense
Threshold”)       
        
Transaction Expenses at Closing   $ 7,165,513 
Company Transaction Expense Threshold     6,000,000 
Excess of Transaction Expenses over Threshold   $ 1,165,513 
 
 



 
 
(4)
Reflects the elimination of the historical accumulated deficit of AHAC, the legal acquirer, in the amount of $2.3 million.
 
(5)
Reflects the repayment of the Extension Loan to Aesther Healthcare Sponsor, LLC of $1.05 million
and issuance of extension shares per the below
calculation.
 

         
Number of

Shares     Total          
Total

Extension  

   
Amount of

Loan    
Per loan
Dollar    

Extension
Shares    

Per Share
Value    

Share
Valuation  

First Extension September 17, 2022   $ 1,050,000      0.25      262,500    $ 10.00    $ 2,625,000 
 
Adjustments
to the Unaudited Pro Forma Condensed Combined Statement of Operations (in thousands, except share and per share data)
 
The
pro forma adjustments included in the unaudited pro forma condensed combined statement of operations for the nine months ended September
30,
2022 and year ended December 31, 2021 are as follows:
 
(aa)
Represents the elimination of historical interest income earned on the Trust Account.
 
(bb)
 Represents the conversion of 2,625,000 AHAC Class B shares; 1,365,000 Extension Shares and 23,355,432 shares of New Ocean Biomedical
common stock issued in the Business Combination; non-redemption of 210,907 AHAC Class A Shares; Shares Consideration of 1,200,000;
and backstop
shares of 8,000,000.
 
(cc)
Represents the amount of the value of the extension shares of $2.6 million shown as Loss on Extinguishment of Debt. See Footnote
(5).
 
(dd) Represents the excess of cash paid to
Vellar for the Vellar Backstop Agreement that exceeds the fair value of the agreement ($31.513 million) and
shares consideration
($12.396 million).
 
3.
Net income per Share
 
Represents
the net income per share calculated using the historical weighted average shares outstanding, and the issuance of additional shares in
connection
with the Business Combination, assuming the shares were outstanding since January 1, 2021, the beginning of the earliest period
 presented. As the
Business Combination is being reflected as if it had occurred at the beginning of the period presented, the calculation
 of weighted average shares
outstanding for basic and diluted net income per share assumes that the shares issuable relating to the Business
Combination have been outstanding for the
entire period presented.
 

   
For
the Nine Months

Ended September 30, 2022  
Pro forma net loss   $ (18,243)
Basic and Diluted weighted average shares     36,756,339 
Net income (loss) per share – Basic and Diluted   $ (0.50)
 
 



 
 

   
Twelve
Months Ended

December 31, 2021  
Pro forma net income   $ (109,445)
Basic and diluted weighted average shares outstanding     36,756,339 
Net income (loss) per share – Basic and Diluted   $ (2.98)
 
At
the Business Combination there is one class of stock, common stock (Class B common stock converts to common stock). Warrants representing
private
(5,411,000), Public (5,250,000) and Ocean Biomedical (614,055) were not used in the computation of Basic and diluted weighted
 average shares
outstanding, because the effect of inclusion would be anti-dilutive.
 
Stockholder   Shares  
Legacy Ocean equity holders     23,355,432 
AHAC Public Stockholders     210,907 
AHAC Sponsor(s)     2,625,000 
Extension Shares     1,365,000 
Shares Consideration     1,200,000 
Syndicated Forward Purchase Agreement     8,000,000 
Basic and diluted weighted average shares outstanding     36,756,339 
 
COMPARATIVE
PER SHARE DATA
 
The
following table sets forth selected historical comparative unit and share information for AHAC and Ocean Biomedical, respectively, and
unaudited pro
forma condensed combined per share information of AHAC after giving effect to the Business Combination.
 
The
 unaudited AHAC and Ocean Biomedical pro forma combined per share information is derived from, and should be read in conjunction with,
 the
unaudited pro forma condensed combined financial statements and related notes.
 
The
unaudited pro forma combined earnings per share information below does not purport to represent the earnings per share which would have
occurred
had the companies been combined during the periods presented, nor earnings per share for any future date or period. The unaudited
pro forma combined
book value per share information below does not purport to represent what the value of AHAC and Ocean Biomedical would
have been had the companies
been combined during the period presented.
 

    Historical   Combined  

   
Ocean

Biomedical       AHAC          
As of and for the Nine Months Ended September 30, 2022                          
Book value per share – basic and diluted   $ (0.94) (1)   $ (0.13) (1)   $ (0.50) (2)  
Weighted average redeemable common shares outstanding – basic and diluted     -        10,600,000             
Weighted average non-redeemable common shares outstanding – basic and diluted     17,496,370        2,765,000       36,756,339     
Net income(loss) per share – redeemable, basic and diluted     -      (0.13)            
Net income(loss) per share – non-redeemable, basic and diluted   $ (0.94)     $ (0.52)    $ (0.50)    
                             
As of and for the Twelve Months Ended December 31, 2021                            
Book value per share – basic and diluted      N/A  (3)      N/A  (3)      N/A  (3)  
Weighted average redeemable common shares outstanding – basic and diluted     -        10,600,000       -     
Weighted average non-redeemable common shares outstanding – basic and diluted     17,496,370        2,765,000       36,756,339     
Net income(loss) per share – redeemable, basic and diluted            (0.10)            
Net income(loss) per share – non-redeemable, basic and diluted   $ (3.57)     $ (0.23)    $ (2.98)    
 
(1)
 Historical book value per share is equal to total stockholders’ equity (excluding shares of preferred stock) divided by shares
 outstanding as of
September 30, 2022.
 
(2)
Pro forma book value per share is equal to pro forma stockholders’ equity divided by pro forma shares outstanding at closing.
 
(3)
A pro forma balance sheet for the year ended December 31, 2021 is not required to be included herein and as such, no such calculation
is included in
this table.
 
 

 


