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☐ Written
communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
   
☐ Soliciting
material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item
3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of
Listing.
 

On
 January 17, 2024, Ocean Biomedical, Inc. (the “Company”) was notified (the “Notification Letter”)
 by The Nasdaq Stock Market, LLC
(“Nasdaq”) that for the last thirty (30) consecutive business days, the Company’s
 Market Value of Listed Securities (“MVLS”) has been below the
minimum requirement of $35 million for continued listing
on the Nasdaq Capital Market under Nasdaq Listing Rule 5550(b)(2). The Notification Letter
has no immediate effect on the listing or
 trading of the Company’s common stock and the common stock will continue to trade on the Nasdaq Capital
Market under the symbol
“OCEA.”
 

Under
Nasdaq Listing Rule 5810(c)(3)(C), Company has 180 calendar days, or until July 15, 2024, to regain compliance with Nasdaq Listing Rule
5550(b)(2). To regain compliance with Nasdaq Listing Rule 5550(b)(2), the Company’s MVLS must close at $35 million or more for
a minimum of ten
consecutive business days. If the Company does not regain compliance with Rule 5550(b)(2) by July 15, 2024, the Company
 will receive written
notification from Nasdaq that its securities are subject to delisting. In the event of such a notification, the
Company may appeal the delisting determination
to a Hearings Panel.
 

The
Company intends to monitor its MVLS and consider available options to regain compliance with Nasdaq’s continued listing standards.
While the
Company is exercising diligent efforts to maintain the listing of the Common Stock on the Nasdaq Capital Market, there can
be no assurance that the
Company will be successful in maintaining its listing of its common stock on the Nasdaq Capital Market.
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Pursuant
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the undersigned
hereunto duly authorized.
 
Date:
January 19, 2024
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  By: /s/
Elizabeth Ng
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    Chief
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