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Explanatory Note

This Amendment No. 2 on Form 8-K/A (this “Amendment”) amends the Current Report on Form 8-K of Ocean Biomedical, Inc. (f/k/a Aesther Healthcare
Acquisition Corp.) (the “Company™), originally filed by the Company with the Securities and Exchange Commission (“SEC”) on February 15, 2023 (the
“Original Filing”), and amended by Amendment No. 1 filed with the SEC on February 15, 2023, in which the Company reported, among other events, the
consummation of the Business Combination (as defined in the Original Report) on February 14, 2023.

This Amendment is being filed solely for the purpose of supplementing the Original Report to include (i) the consolidated financial statements of Ocean
Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) (“Legacy Ocean”) as of December 31, 2022 and 2021, (ii) the related Management’s Discussion
and Analysis of Financial Condition and Results of Operations of Legacy Ocean as of December 31, 2022 and 2021, and (iii) the pro forma consolidated
financial statements as of December 31, 2022.

This Amendment does not amend any other item of the Original Report or purport to provide an update or a discussion of any developments at the
Company or its subsidiaries subsequent to the filing of the Original Report. The information previously reported in or filed with the Original Report is
hereby incorporated by reference to this Amendment.




Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.

The consolidated financial statements of Legacy Ocean as of December 31, 2022 and 2021, and the related notes thereto, are attached to this Amendment as
Exhibit 99.2 and are incorporated herein by reference.

Also included as Exhibit 99.3 and incorporated herein by reference is the Management’s Discussion and Analysis of Financial Condition and Results of
Operations of Legacy Ocean as of December 31, 2022 and 2021.

(b) Pro Forma Financial Information.

The pro forma consolidated financial statements as of December 31, 2022 are attached to this Amendment as Exhibit 99.4 and are incorporated herein by

reference.

(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#%F 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#*t 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.
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Offer Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Chirinjeev Kathuria, dated February 22, 2021.

Chirinjeev Kathuria dated August 2, 2021.

Offer Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Daniel Behr, dated February 22, 2021.

Daniel Behr dated August 2, 2021.

Offer Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Gurinder Kalra, dated February 22, 2021.

and Gurinder Kalra dated April 22, 2022.

Offer Letter between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Inderjote Kathuria, dated February 22, 2021.

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.

Robert Sweeney dated April 22, 2022.

Consulting Agreement between Jonathan Kurtis and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.), dated February 22,
2021,

Amendment to Consulting Agreement between Jonathan Kurtis and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated
August 2, 2021.

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.

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.

(n/k/a Ocean Biomedical Holdings, Inc.)_dated August 31, 2021.
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2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated August 25, 2022.

Exclusive License Agreement BROWN ID 3039 — Bi Specific Antibody Anti-CTL.A4 between Elkurt Inc. and Ocean Biomedical, Inc.
(n/k/a Ocean Biomedical Holdings, Inc.) dated July 31, 2020.

2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated July 1, 2022.
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2502) between Elkurt Inc. and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) dated August 25, 2022.

Exclusive License Agreement BROWN ID 2502 — (Chitl)_Small Molecule Antifibrotic between Elkurt Inc. and Ocean Biomedical, Inc.
(n/k/a Ocean Biomedical Holdings, Inc.) dated July 31, 2020.

and Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.).

Exclusive License Agreement RTH #154 “PfsL.SP-1 a Vaccine for Falciparum Malaria” RIH #305 “Antibodies to Pfgarp Kill Plasmodium

Ocean Biomedical Holdings, Inc.) dated January 25, 2021.

First Amendment to Exclusive License Agreement RIH #154 “PfsL.SP-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.

Second Amendment to Exclusive License Agreement RIH #154 “PfsL.SP-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.
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Holdings, Inc.)_dated March 25, 2022.

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.

Holdings, Inc.)_dated August 26, 2022.

Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street Capital, LL.C dated February
22, 2022.

LLC dated April 22, 2022.

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

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.

Loan Agreement between Ocean Biomedical, Inc. (n/k/a Ocean Biomedical Holdings, Inc.) and Second Street Capital, LL.C dated April 22,
2022.

LLC dated September 30, 2022.

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.

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.

Warrant Exchange Agreement between Second Street Capital, LL.C, 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.

Warrant No. 2022-1 to Subscribe to Common Shares issued by the Registrant to Second Street Capital, LL.C

Warrant No. 2022-2 to Subscribe to Common Shares issued by the Registrant to Second Street Capital, LL.C.

Warrant No. 3 to Subscribe to Common Shares issued by the Registrant to Second Street Capital, LLC.

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.

Corp. (n/k/a Ocean Biomedical, Inc.)_(File No. 333-258012) on September 2, 2021).
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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.) (File No. 001-40793)_on September 17, 2021).

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

Corp. (n/k/a Ocean Biomedical, Inc.)_(File No. 333-258012) on September 2, 2021).

Letter from MaloneBailey LLP regarding the change in the Registrant’s certifying accountant, dated February 14, 2023.

List of Subsidiaries.
Unaudited Pro Forma Condensed Combined Financial Information.

Consolidated Financial Statements of Legacy Ocean as of December 31, 2022 and 2021.

Management’s Discussion and Analysis of Financial Condition and Results of Operations of Legacy Ocean as of December 31, 2022 and
2021.

Pro Forma Consolidated Financial Statements as of December 31, 2022.

Cover Page Interactive Data File (embedded within the Inline XBRL document)

**  Filed herewith.

*  Previously filed.

T 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: March 31, 2023 OCEAN BIOMEDICAL, INC.

By:  /s/Elizabeth Ng
Name: Elizabeth Ng
Title: Chief Executive Officer




LOAN AGREEMENT

This LOAN AGREEMENT dated as of March 29, 2023 (this “Agreement”), is entered by and between
Ocean Biomedical, Inc., a Delaware corporation (“Borrower” or “Company”) and Second Street Capital, LLC, a
California limited liability company (“Lender”). All capitalized terms used herein and not otherwise defined shall
have the meanings provided hereof.

The parties agree as follows:

1. THE ADVANCE.

1:1 Advance. Subject to the terms and conditions of this Agreement, Lender will make Advances to
Borrower in the principal amount of $1,000,000.00. Of this amount, $700,000 will be provided on March 29, 2023
and $300,000 will be advanced by April 10, 2023. Lender will transfer the amount of the Advance to Borrower’s
bank account. The proceeds of the Advance shall be used to pay the Borrower’s independent accountant fees.

1.2 Payments.

(a) Interest. Interest shall accrue on the principal amount of the Advance from the date of the
Advance until the Advance is repaid in full, at the fixed rate of interest equal to 15% per annum, calculated upon a
year of 360 days and actual days elapsed. Borrower will repay interest on the Advance on the day the repayment is
made in full.

(b) Maturity. Borrower shall make the repayment the earlier of (i) three (3) business days from
the Borrower’s financing, including, but not limited to the convertible debt instrument or net proceeds from the
Backstop Agreement, or (ii) within 45 days from the date of the Advance and the execution of this Agreement.

(c) Warrant. As an inducement to the Lender to provide the Advance, the Borrower will grant
to Lender a Warrant to purchase 200,000 common stock shares of the Company at $10.34 per share. The shares
underlying the Warrant will be registered with the Securities and Exchange Commission (the “SEC”). The Warrant
will be issued on Borrower’s form and will be exercisable for 5 years from the date of issuance. The Lender will have
the option to exercise the Warrants without payment of the exercise price and receive only that number of shares
which represents the value of the difference between the fair market value of the shares and the exercise price (i.e.,
“net issuance” or “cashless exercise”). The Warrant and the foregoing provision are earned upon delivery of the
Advance.

13 Fees. Borrower will pay Lender a $150,000 loan fee that will be paid at Maturity.

1.4 Collateral. Within 7 days of the effectiveness of the Registration, Poseidon Bio, Inc. (“Poseidon™)
will pledge to Lender as collateral for the repayment of the Advance, by delivering into an escrow account, a number
of registered, freely saleable shares of the Company equivalent to the loan amount at a price of $10.34 per share,
which is 96,712 shares (the “Pledged Shares”).

L5 Registration. The Company will file within 15 days of closing, and using commercially best
efforts to obtain SEC effectiveness 15 days thereafter, of registration statement covering the shares underlying the
Warrant and the Pledged Shares (the “Registration™).

2. CLOSINGS.

2:1 Conditions to the Advance. Lender’s obligation to fund the Advance is conditioned upon the
following: (a) no Event of Default shall have occurred and be continuing or would exist after the funding of such
Advance, (b) no event or condition shall exist that has had or could be reasonably expected to have a Material Adverse
Effect, and (c) the representations and warranties contained in this Agreement and the other Transaction Documents
of Borrower shall be true and correct as if made on the date of funding of such Advance.
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3 REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants to Lender as follows for
so long as the Advance is outstanding: (a) Borrower is not in default under any agreement under which Borrower
owes any money, or any agreement, the violation or termination of which could have a Material Adverse Effect; (b)
Borrower has taken all action and obtained all consents necessary to authorize the execution, delivery and performance
of the Transaction Documents; (¢) the execution and performance of the transaction documents do not conflict with,
or constitute a default under, any agreement to which Borrower is party or by which Borrower is bound or a legal
requirement; (d) the information provided to Lender on or prior to the date of the Advances to the best of our
knowledge is true and correct in all material respects; (¢) all financial statements and other information provided to
Lender fairly present Borrower’s financial condition, and there has not been a material adverse change in the financial
condition of Borrower since the date of the most recent of the financial statements submitted to Lender; (f) Borrower
is not party to any litigation and is not the subject of any government investigation, and Borrower has no knowledge
of any pending litigation or investigation or the existence of circumstances that reasonably could be expected to give
rise to such litigation or investigation; (g) no representation or other statement made by Borrower to Lender in any
Transaction Document or any certificate or instrument delivered by Borrower to Lender in connection herewith
contains any untrue statement of a material fact or omits to state a material fact necessary to make any statements
made to Lender not misleading.

Lender has provided the Company with an investment letter relating to the issuance by the Company of the
Warrant and shares of the Company common stock underlying the Warrant.

4. AFFIRMATIVE COVENANTS.

4.1 Financial Information. Borrower will provide Lender as soon as available the annual audit and
corresponding consolidated financial statements.

4.2 Good Standings; Existence; Compliance with Laws. Borrower and each Subsidiary will maintain
its corporate existence and good standing and will maintain in force all licenses and agreements necessary or
appropriate to the conduct of its business. Borrower and each Subsidiary will pay all taxes on or before the date such
taxes are due and will comply with all Legal Requirements.

43 Financial Covenants. None.

44 Notices. Borrower shall provide to Lender, (i) prompt notice of the expected initial public offering
or a subsequent financing if the initial public offering is not completed; and (ii) notice thereof, a report of any legal
actions pending or threatened against Borrower or any Subsidiary that could result in damages or costs to Borrower
or any Subsidiary of $50,000 or more.

. EVENTS OF DEFAULT. Any one or more of the following shall constitute an “Event of Defaulf’ under
this Agreement: (a) any failure (i) to pay all or any part of the principal or interest or other amounts payable hereunder
on the date due and payable, or (ii) to comply with any agreement or covenant set forth in this Agreement or any other
Transaction Document, or (iii) to comply with the terms of any material agreement to which Borrower is a party or
by which it is bound, or any agreement pursuant to which Borrower has incurred Indebtedness; or (b) the occurrence
of an Insolvency Event or if any portion of Borrower’s assets is attached, seized, subjected to a writ or distress warrant,
or is levied upon, or comes into the possession of any trustee, receiver or person acting in a similar capacity, or
becomes subject to levy or judicial proceeding; or (c) any representation made to Lender in this Agreement or any
other Transaction Document, or any information given to Lender by or on behalf of Borrower, shall be incorrect in
any material respect; or (d) if Borrower ceases operations or ceases to conduct business or Borrower is enjoined,
restrained, or in any way prevented by court order from continuing to conduct all or any material part of its business
affairs.

6. REMEDIES. Upon the occurrence of an Event of Default, all unpaid principal, accrued interest and other
amounts owing hereunder shall, at the option of Lender, be immediately due and payable and collectible by or on




behalf of Lender (and all unpaid principal, accrued interest and other amounts owing hereunder shall automatically,
without any action on the part of Lender, become due and payable in respect of any Event of Default under Section 5.

i WAIVERS; INDEMNITY. Borrower waives notice of default, presentment and demand for payment, notice
of dishonor, protest and notice of protest under this Agreement and any other Transaction Document. Borrower shall
pay all costs of collection and enforcement of this Agreement when incurred, including reasonable attorneys” fees,
costs and expenses incurred before, after or in connection with of an insolvency.

8. NOTICES. Unless otherwise provided in this Agreement, all notices or demands by any party relating to
this Agreement or any other Transaction Document shall be in writing, shall be deemed effectively given: (a) upon
personal delivery to the party to be notified, (b) when sent by confirmed electronic mail or facsimile if sent during
normal business hours of the recipient; if not, then on the next business day, (c) five (5) days after having been sent
by certified mail, return receipt requested, postage prepaid, or (d) one (1) day after deposit with a nationally recognized
overnight courier, specifying next day delivery. All communications shall be sent to Borrower or to Lender, as the
case may be, at the address as set forth below or at such other address as such party may designate by written notice
to the other party hereto:

If to Borrower: Ocean Biomedical, Inc.
99 Almaden Blvd. Suite 333
San Jose, CA 95113
Email: eng@oceanbiomedical.com
gkalra@oceanbiomedical.com

rswes oceanbiomedi m

If to Lender: Second Street Capital, LLC
Eric Hardgrave
1960 The Alameda
San Jose, CA 95126

Email: eric@acuityventures.com

The parties hereto may change the address at which they are to receive notices hereunder, by notice in writing in the
foregoing manner given to the other.

9. JURY WAIVER; JUDICIAL REFERENCE. LENDER AND BORROWER WAIVE ANY RIGHT TO A
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF THIS AGREEMENT, THE
TRANSACTION DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN OR
THEREIN, INCLUDING WITHOUT LIMITATICN CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY
CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS. EACH PARTY RECOGNIZES AND
AGREES THAT THE FOREGOING WAIVER CONSTITUTES A MATERIAL INDUCEMENT FOR IT TO
ENTER INTO THIS AGREEMENT. EACH PARTY REPRESENTS AND WARRANTS THAT IT HAS
REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL
COUNSEL. IF THIS JURY WAIVER IS FOR ANY REASON UNENFORCEABLE, THE PARTIES AGREE TO
RESOLVE ALL CLAIMS, CAUSES AND DISPUTES THROUGH JUDICIAL REFERENCE PURSUANT TO
CODE OF CIVIL PROCEDURE SECTION 638 ET SEQ, BEFORE A MUTUALLY ACCEPTABLE REFEREE IN
CALIFORNIA SITTING WITHOUT A JURY OR, IF THE PARTIES CANNOT AGREE ON A REFEREE, THEN
ONE APPOINTED BY THE PRESIDING JUDGE OF THE CALIFCRNIA SUPERIOR COURT FOR SANTA
CLARA COUNTY, CALIFORNIA. NOTHING IN THIS SECTION SHALL RESTRICT A PARTY FROM
EXERCISING PRE-JUDGMENT REMEDIES OR ITS RIGHTS UNDER THE UNIFORM COMMERCIAL CODE.

10. MISCELLANEOUS. Lender may assign all or any part of its interest in this Agreement and the Advances
to any Person, or grant a participation of any interest in this Agreement, without notice to, or the consent of, Borrower.
This Agreement can be amended only by an instrument signed by Lender and Borrower. All prior agreements,
understandings and negotiations with respect to any of the matters contained in or related to this Agreement are
superseded by this Agreement. Borrower may not assign any obligation hereunder without Lender’s consent, which




may be granted or withheld in Lender’s sole discretion. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which shall constitute one instrument. In the event that any
signature is executed and delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file or
electronic signature complying with the U.S. federal ESIGN Act of 2000, such signature shall create a valid and
binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and
effect as if such facsimile or “.pdf” or electronic signature page were an original hereof. Each provision of this
Agreement shall be severable from every other provision of this Agreement for the purpose of determining the legal
enforceability of any specific provision. All covenants, representations and warrants made in this Agreement shall
continue in full force and effect so long as any obligations hereunder remain outstanding. This Agreement shall be
governed by the internal laws of the State of California, without regard to conflicts of laws rules.

[ CONFIDENTIALITY. In handling any confidential information, Lender and all employees and agents of
Lender, including but not limited to accountants, shall exercise the same degree of care that it exercises with respect
to its own proprietary information of the same types to maintain the confidentiality of any non-public information
thereby received or received pursuant to this Agreement except that disclosure of such information may be made (a)
to the subsidiaries or affiliates of Lender in connection with their present or prospective business relations with
Borrower, (b) to prospective transferees or purchasers of any interest in the Advances, (c) as required by law,
regulations, rule or order, subpoena, judicial order, or similar order, (d) as may be required in connection with the
examination, audit, or similar investigation of Lender, and (€) as Lender may determine in connection with the
enforcement of any remedies hereunder. Confidential information hereunder shall not include information that either:
(i) is in the public domain or in the knowledge or possession of Lender when disclosed to Lender, or becomes part of
the public domain after disclosure to Lender through no fault of Lender; or (ii) is disclosed to Lender by a third party,
provided Lender does not have actual knowledge that such third party is prohibited from disclosing such information.

12. DEFINIT :
“Advance” means the cash advance made under Section 1.1.
“Closing Date” means the date of this Agreement.

“Legal Requirement” means any statute, ordinance, code, law, rule, regulation, order or other requirement,
standard, procedure enacted, adopted or applied by any Governmental Authority, including, decisions, orders, writs,
awards, or injunctions of an arbitrator or a court or other Governmental Authority.

“Material Adverse Effect’ means a material adverse effect on (i) the business operations, condition (financial
or otherwise) or prospects of Borrower, (ii) the ability of Borrower to repay the Obligations or otherwise perform its
obligations under the Transaction Documents, or (iii) Borrower’s interest in, or the value, perfection or priority of
Lender's security interest in the Collateral.

“Maturity” means Three (3) business days of the Borrower’s financing, including, but not limited to next
equity event, sale or merger, subsequent loans or within 45 days from the date of the single Advance and the execution
of this Agreement.

“Obligations” means all present and future indebtedness, guarantees, liabilities, and other obligations of
Borrower to Lender under this Agreement and the other Transaction Documents, or otherwise.

“Person” means any individual, sole proprietorship, partnership, limited liability company, joint venture,
trust, unincorporated organization, association, corporation, institution, public benefit corporation, firm, joint stock
company, estate, entity or governmental agency.

“Transaction Documents” means this Agreement, the Warrant to purchase common stock, and any other
agreements, documents and instruments entered into in connection with this Agreement.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREQF, the undersigned have executed this Agreement as of the first day above written.

BORROWER:

OCEAN BIOMEDICAL, INC

AP [

B

Name: Chirinjeev Kathuria

Title:

Executive Chairman

LENDER:

SECOND STREET CAPITAL, LLC

By:

Name: Eric Hardgrave

Title: Managing Member




IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the first day above written.

BORROWER:

OCEAN BIOMEDICAL, INC

By:

Name: Elizabeth Ng

Title: Chief Executive Officer

LENDER:

SECOND STREETCAPITAL, Z i
By: )
&

Name: Eric Hardgr}/

Title: Managing Member
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the shareholders and the Board of Directors of Ocean Biomedical, Inc.
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Ocean Biomedical, Inc. and subsidiaries (the “Company”) as of December 31, 2022 and
2021, the related consolidated statements of operations, stockholders’ deficit, and cash flows, for each of the two years in the period ended December 31,
2022, and the related no