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We currently outsource, and intend to continue to outsource, nearly all our discovery, clinical development, and manufacturing
functions to third- party providers or consultants. Outsourcing these functions has significant risks, and our failure to manage
these risks successfully could materially adversely affect our business, results of operations, and financial condition. Our
business model relies upon the use of third parties, such as vendors and consultants, to conduct our drug discovery, preclinical
testing, clinical trials, manufacturing, and all other aspects of clinical development. While our reliance on third parties allows us
to purposely employ a small number of full- time employees, we may not effectively manage and oversee the third parties that
our business depends upon and we have less control over our operations due to our reliance on third parties. While we believe
our business model significantly reduces overhead cost, we may not realize the efficiencies of this arrangement if we are unable
to effectively manage third parties or if our limited number of employees are unable to manage the operations of each of our
subsidiaries, including the development of their programs and product candidates. The failure to successfully and efficiently
outsource operational functions or appropriately manage the operations of our subsidiaries could materially adversely affect our
business, results of operations, and financial condition. Risks Related to Raising Additional Capital We will require substantial
additional capital to finance our operations. If we are unable to raise such capital when needed, or on acceptable terms, we may
be forced to delay, reduce and / or eliminate one or more of our research and drug development programs, future
commercialization efforts and / or other operations. Developing biopharmaceutical products, including conducting preclinical
studies and clinical trials, is a very time- consuming, expensive and uncertain process that takes years to complete. Our
operations have consumed substantial amounts of cash since inception. We have sufficient committed sources of additional
capital to fund our operations for more than a limited period of time. We expect our expenses to increase in connection with our
ongoing activities, particularly as we advance our preclinical and clinical development programs, seek regulatory approvals for
our product candidates, and launch and commercialize any products for which we receive regulatory approval. We also expect
to incur additional costs associated with operating as a public company. Accordingly, we will need to obtain substantial
additional funding in order to maintain our continuing operations. If we are unable to raise capital when needed or on acceptable
terms, we may be forced to delay, reduce or eliminate one or more of our research and drug development programs or future
commercialization efforts. Our actual capital requirements may vary significantly from what we expect, and we will in any
event require additional capital in order to complete clinical development of any of our current programs. Our monthly spending
levels will vary based on new and ongoing development and corporate activities. Because the length of time and the activities
associated with development of our product candidates are highly uncertain, we are unable to estimate the actual funds we will
require for development, marketing and commercialization activities. Our future funding requirements, immediate, near and
long- term, will depend on many factors, including, but not limited to: e the initiation, progress, timing, costs and results of
discovery, laboratory testing, manufacturing, preclinical studies and clinical trials for our current and future product candidates,
including whether and when to advance our diverse portfolio of product candidates; @ the development requirements of other
product candidates that we may pursue; @ the clinical development plans we establish for our product candidates; e the
timelines of our clinical trials and the overall costs to finish the clinical trials; ® the impact on timelines and costs due to the:
COHD—19pandemte-or-other-unforeseen events; ® the number and characteristics of product candidates that we develop; e the
outcome, timing and cost of meeting regulatory requirements established by the U. S. Food and Drug Administration, or FDA,
and other comparable foreign regulatory authorities; ® the cost of filing, prosecuting, defending and enforcing our patent claims
and other intellectual property rights; e the cost of defending intellectual property disputes, including patent infringement
actions brought by third parties against us or our product candidates; ® the extent to which we enter into additional collaboration
agreements with regard to product discovery or acquire or in- license products or technologies; ® the effect of competing
technological and market developments; @ the cost and timing of completion of commercial- scale outsourced manufacturing
activities; ® the cost of establishing sales, marketing and distribution capabilities for any product candidates for which we may
receive regulatory approval in regions where we choose to commercialize our products on our own; e the timing and amounts of
any milestone or royalty payments we may be required to make or may be entitled to receive under license agreements; @ the
costs of building out our infrastructure including hiring additional clinical, quality control and manufacturing personnel; ® the
costs and timing of future commercialization activities, including product manufacturing, marketing, sales and distribution, for
any of our product candidates for which we receive marketing approval; e the revenue, if any, received from commercial sales
of our product candidates for which we receive marketing approval; e the costs of operating as a public company; and e the
extent to which we acquire or in- license other product candidates and technologies. We cannot be certain that additional
funding will be available on acceptable terms, or at all. Until we can generate sufficient revenue to finance our cash
requirements, which we may never do, we expect to finance our future cash needs through a combination of public or private
equity offerings, debt financings, collaborations, strategic alliances, licensing arrangements and other marketing or distribution
arrangements. This additional funding may not be sufficient for us to fund any of our products through regulatory approval. To
the extent that we raise additional capital through the sale of common stock or securities convertible or exchangeable into
common stock, your ownership interest will be diluted. In addition, any debt financing may subject us to fixed payment
obligations and covenants limiting or restricting our ability to take specific actions, such as incurring additional debt, making
capital expenditures or declaring dividends. If we raise additional capital through marketing and distribution arrangements or
other collaborations, strategic alliances or licensing arrangements with third parties, we may have to relinquish certain valuable



intellectual property or other rights to our product candidates, technologies, future revenue streams or research programs or grant
licenses on terms that may not be favorable to us. We also may be required to seek collaborators for any of our product
candidates at an earlier stage than otherwise would be desirable or relinquish our rights to product candidates or technologies
that we otherwise would seek to develop or commercialize ourselves. Market volatility and unforeseen events, such as the
COHD—19pandemte-and-the conflict between Russia and Ukraine, could also adversely impact our ability to access capital as
and when needed. If we are unable to raise additional capital in sufficient amounts or on terms acceptable to us, we may have to
significantly delay, scale back or discontinue the development or commercialization of one or more of our product candidates or
one or more of our other research and development initiatives. Any of the above events could significantly harm our business,
prospects, financial condition and results of operations and cause the price of our common stock to decline. The Backstop
Agreement could impose cash constraints on us in the long- term. Pursuant to the OTC Equity Prepaid Forward Transaction (the
“ Backstop Agreement ) with Vellar Opportunity Fund SPV LLC — Series 3, Meteora Special Opportunity Fund I, LP, Meteora
Capital Partners, LP, Meteora Select Trading Opportunities Master, LP, and Polar Multi- Strategy Master Fund (the “ Backstop
Providers ), the Backstop Providers purchased shares of Aesther Class A common stock from shareholders of Aesther
including those that elected to exercise their option to redeem their shares. However, no later than three years after the Closing
of the Business Combination, we may be required to repurchase shares purchased by the Backstop Providers from Aesther’ s
redeeming shareholders, which could create a significant constraint on our cash and significantly reduce the amount of shares
that are outstanding in the long- term. As a result, we may lack sufficient cash to exploit lucrative business opportunities and
may need to resort to financing on burdensome terms. The issuance of our common stock to the Backstop Providers pursuant to
the Backstop Agreement could cause substantial dilution, which could materially affect the trading price of our common stock.
Pursuant to the Backstop Agreement, on the maturity date of the Backstop Agreement, the Backstop Providers will be entitled
to consideration of $ 2. 50 per share of our common stock sold back to us, which is payable in shares of our common stock. The
number of shares of our common stock that will be issued to the Backstop Providers will depend on the number of shares owned
by the Backstop Providers at the maturity date and the trading price of our common stock at that time. The issuance of such
common stock in connection with the payment of such consideration could result in substantial dilution and decreases to our
stock price. In addition, purchases pursuant to the Backstop Agreement may reduce the public “ float ” of our common stock
and the number of beneficial holders of our common stock, possibly making it difficult to maintain the quotation, listing or
trading of our securities on Nasdaq. If our common stock does not trade above the floor set in the Backstop Agreement we may
never receive cash from the Backstop Providers. The Backstop Agreement prohibits the Backstop Providers from selling our
shares of common stock that are subject to the restrictions set forth in the Backstop Agreement unless our common stock is
trading above $ 10. 34 per share, which means that no cash will be returned to us pursuant to any sales under the Backstop
Agreement unless and until our common stock is trading above $ 10. 34 and our Backstop Providers are otherwise able to sell
their shares. Therefore, we may never receive cash from the Backstop Providers during the term of the Backstop Agreement.
The issuance of our common stock in connection with the Common Stock Purchase Agreement could cause substantial dilution,
which could materially affect the trading price of our common stock. The Common Stock Purchase Agreement, by and between
us and White Lion Capital, LLC (“ White Lion ), dated as of September 7, 2022 (the “ Common Stock Purchase Agreement ),
grants us the right, but not the obligation, to require White Lion to purchase, from time to time, up to $ 75. 0 million of newly
issued shares of our common stock. To the extent that we exercise our right to sell such shares under the Common Stock
Purchase Agreement, we will need to issue new shares to White Lion. Although we cannot predict the number of shares of
common stock that would actually be issued in connection with any such sale, such issuances could result in substantial dilution
and decreases to our stock price. It is not possible to predict the actual number of shares of common stock, if any, we will sell
under the Common Stock Purchase Agreement to White Lion or the actual gross proceeds resulting from those sales. Subject to
the satisfaction of certain customary conditions including, without limitation, the effectiveness of a registration statement to be
filed with the SEC registering the shares to be sold to White Lion for resale, our right to sell shares to White Lion will
commence on the effective date of that registration statement and extend for a period of two years thereafter. During such term,
subject to the terms and conditions of the Common Stock Purchase Agreement, we may notify White Lion when we exercise
our right to sell shares. We generally have the right to control the timing and amount of any sales of our shares of common stock
to White Lion under the Common Stock Purchase Agreement. Sales of our shares of common stock, if any, to White Lion under
the Common Stock Purchase Agreement will depend upon market conditions and other factors to be determined by us. We may
ultimately decide to sell to White Lion all, some or none of the shares of common stock that may be available for us to sell to
White Lion pursuant to the Common Stock Purchase Agreement. Because the purchase price per share of common stock to be
paid by White Lion for the shares of common stock that we may elect to sell to White Lion under the Common Stock Purchase
Agreement, if any, will fluctuate based on the market prices of our common stock at the time we elect to sell shares of common
stock to White Lion pursuant to the Common Stock Purchase Agreement, if any, it is not possible for us to predict, prior to any
such sales, the number of shares of common stock that we will sell to White Lion under the Common Stock Purchase
Agreement, the purchase price per share that White Lion will pay for shares of common stock purchased from us under the
Common Stock Purchase Agreement, or the aggregate gross proceeds that we will receive from those purchases by White Lion
under the Common Stock Purchase Agreement. The number of shares of common stock ultimately offered for sale by White
Lion is dependent upon the number of shares of common stock, if any, we ultimately elect to sell to White Lion under the
Common Stock Purchase Agreement. However, even if we elect to sell shares of common stock to White Lion pursuant to the
Common Stock Purchase Agreement, White Lion may resell all, some or none of such shares at any time or from time to time in
its sole discretion and at different prices. We are not required or permitted to issue any shares of common stock under the
Common Stock Purchase Agreement if such issuance would breach our obligations under the rules or regulations of Nasdagq.
Further, White Lion will not be required to purchase any shares of our common stock if such sale would result in White Lion’ s



beneficial ownership exceeding 9. 99 % of our outstanding shares of common stock. Our inability to access a part or all of the
amount available under the Common Stock Purchase Agreement, in the absence of any other financing sources, could have a
material adverse effect on our business. The sale and issuance of shares of common stock to White Lion will cause dilution to
our existing securityholders, and the resale of the shares of common stock by White Lion, or the perception that such resales
may occur, could cause the price of our securities to fall. The purchase price per share of common stock to be paid by White
Lion for the shares of common stock that we may elect to sell to White Lion under the Common Stock Purchase Agreement, if
any, will fluctuate based on the market prices of our shares of common stock at the time we elect to sell shares of common stock
to White Lion pursuant to the Common Stock Purchase Agreement. Depending on market liquidity at the time, resales of such
shares of common stock by White Lion may cause the trading price of our shares of common stock to fall. If and when we elect
to sell shares of common stock to White Lion, sales of newly issued shares of common stock by us to White Lion could result in
substantial dilution to the interests of existing holders of our shares of common stock. Additionally, the sale of a substantial
number of shares of common stock to White Lion, or the anticipation of such sales, could make it more difficult for us to sell
equity or equity- related securities in the future at a time and at a price that we might otherwise wish to effect sales. We may use
proceeds from sales of our common stock made pursuant to the Common Stock Purchase Agreement in ways with which you
may not agree or in ways which may not yield a significant return. We will have broad discretion over the use of proceeds from
sales of our shares of common stock made pursuant to the Common Stock Purchase Agreement and you will not have the
opportunity, as part of your investment decision, to assess whether the proceeds are being used appropriately. However, we have
not determined the specific allocation of any net proceeds among these potential uses, and the ultimate use of the net proceeds
may vary from the currently intended uses. The net proceeds may be used for corporate purposes that do not increase our
operating results or enhance the value of our securities. The amount of our future losses is uncertain and our quarterly operating
results may fluctuate significantly or may fall below the expectations of investors or securities analysts, each of which may
cause our stock price to fluctuate or decline. Our quarterly and annual operating results may fluctuate significantly in the future
due to a variety of factors, many of which are outside of our control and may be difficult to predict, including the following: e
our ability to complete preclinical studies and successfully submit Investigational New Drug, or IND, applications or
comparable applications for our product candidates; ® the timing and success or failure of preclinical studies and clinical trials
for our product candidates or competing product candidates, or any other change in the competitive landscape of our industry,
including consolidation among our competitors or partners; ® whether we are required by the FDA or similar foreign regulatory
authorities to conduct additional clinical trials or other studies beyond those planned to support the approval and
commercialization of our product candidates or any future product candidates; ® our ability to successfully recruit and retain
subjects for clinical trials, and any delays caused by difficulties in such efforts inetading the-COVID-—9-pandemte-; ® our
ability to obtain marketing approval for our product candidates, and the timing and scope of any such approvals we may receive;
e the timing and cost of, and level of investment in, research and development activities relating to our product candidates,
which may change from time to time; ® the cost of manufacturing our product candidates, which may vary depending on the
quantity of production and the terms of our agreements with manufacturers; @ our ability to attract, hire and retain qualified
personnel; ® expenditures that we will or may incur to develop additional product candidates; @ the level of demand for our
product candidates should they receive approval, which may vary significantly; e the risk / benefit profile, cost and
reimbursement policies with respect to our product candidates, if approved, and existing and potential future therapeutics that
compete with our product candidates; ® general market conditions or extraordinary external events, such as recessions, natural
disasters, and / or the conflict between Russia and Ukraine sand+orthe-COVID-—9-pandemie-; @ the changing and volatile U.
S. and global socio- economic and political environments; and e future accounting pronouncements or changes in our
accounting policies or changes in tax laws. The cumulative effects of these factors could result in large fluctuations and
unpredictability in our quarterly and annual operating results. As a result, comparing our operating results on a period- to- period
basis may not be meaningful. This variability and unpredictability could also result in our failing to meet the expectations of
industry or financial analysts or investors for any period. If our revenue or operating results fall below the expectations of
analysts or investors or below any forecasts we may provide to the market, or if the forecasts we provide to the market are
below the expectations of analysts or investors, the price of our common stock could decline substantially. Such a stock price
decline could occur even when we have met any previously publicly stated guidance we may provide. Risks Related to Clinical
Development We are a biopharmaceutical company with a limited operating history, and many of our development programs are
in early stages of development. This may make it difficult to evaluate our prospects and likelihood of success. We are an early-
stage biopharmaceutical company with a limited operating history, have no products approved for commercial sale and have not
generated any revenue. All of our product candidates are in the preclinical stages of development and will require additional
preclinical studies or clinical development as well as regulatory review and approval, substantial investment, access to sufficient
commercial manufacturing capacity and significant marketing efforts before we can generate any revenue from product sales.
Our operations to date have been limited to organizing and staffing our company, business planning, raising capital, establishing
our intellectual property portfolio and performing research and development of our product candidates. Our approach to the
discovery and development of product candidates is unproven, and we do not know whether we will be able to develop any
products of commercial value. In addition, our product candidates will require substantial additional development and clinical
research time and resources before we would be able to apply for or receive regulatory approvals and begin generating revenue
from product sales. We have not yet demonstrated the ability to initiate or progress any product candidate through clinical trials.
We are still in preclinical development and may be unable to obtain regulatory approval, manufacture a commercial scale
product, or arrange for a third party to do so on our behalf, or conduct sales and marketing activities necessary for successful
product commercialization. Investment in biopharmaceutical product development is highly speculative because it entails
substantial upfront capital expenditures and significant risk that any potential product candidate will fail to demonstrate adequate



efficacy or an acceptable safety profile, gain regulatory approval and become commercially viable. In addition, as a business
with a limited operating history, we may encounter unforeseen expenses, difficulties, complications, delays and other known
and unknown factors and risks frequently experienced by early- stage biopharmaceutical companies in rapidly evolving fields.
Consequently, we have no meaningful history of operations upon which to evaluate our business, and predictions about our
future success or viability may not be as accurate as they could be if we had a longer operating history or a history of
successfully developing and commercializing drug and biological products. Our business is dependent on the success of our
product candidates that we advance into the clinic. We currently have no products that are approved for commercial sale and
may never be able to develop marketable products. If one or more of our product candidates encounters safety or efficacy
problems, development delays, regulatory issues or other problems, our development plans and business could be significantly
harmed. Before we can generate any revenue from sales of any of our product candidates, we must undergo additional
preclinical and clinical development, regulatory review and approval in one or more jurisdictions. In addition, if one or more of
our product candidates are approved, we must ensure access to sufficient commercial manufacturing capacity and conduct
significant marketing efforts in connection with any commercial launch. These efforts will require substantial investment, and
we may not have the financial resources to continue development of our product candidates. We may experience setbacks that
could delay or prevent regulatory approval of, or our ability to commercialize, our product candidates, including: e timely
completion of our preclinical studies and clinical trials; ® negative or inconclusive results from our preclinical studies or clinical
trials or the clinical trials of others for product candidates similar to ours, leading to a decision or requirement to conduct
additional preclinical testing or clinical trials or abandon a program; e the prevalence, duration and severity of potential product-
related side effects experienced by subjects receiving our product candidates in our clinical trials or by individuals using drugs
or therapeutics similar to our product candidates; ® delays in submitting INDs or comparable foreign applications or delays or
failure in obtaining the necessary approvals from regulators to commence a clinical trial, or a suspension or termination of a
clinical trial once commenced; ® conditions imposed by the FDA or comparable foreign authorities regarding the scope or
design of our clinical trials; @ delays in enrolling subjects in clinical trials; ® high drop- out rates of subjects from clinical trials;
e inadequate supply or quality of product candidates or other materials necessary for the conduct of our clinical trials; e greater
than anticipated clinical trial costs; @ inability to compete with other therapies; ® poor efficacy of our product candidates during
clinical trials; ® unfavorable FDA or other regulatory agency inspection and review of a clinical trial site; ® failure of our third-
party contractors or investigators to comply with regulatory requirements or otherwise meet their contractual obligations in a
timely manner, or at all; e delays related to the impact of recessions, man- made and / or natural disasters, pandemics, and / or
any other such events; e delays and changes in regulatory requirements, policy and guidelines, including the imposition of
additional regulatory oversight around clinical testing generally or with respect to our technology in particular; or @ varying
interpretations of data by the FDA and similar foreign regulatory agencies. We do not have complete control over many of these
factors, including certain aspects of clinical development and the regulatory submission process, potential threats to our
intellectual property rights and our manufacturing, marketing, distribution and sales efforts or that of any future collaborator.
Our underlying technology is unproven and may not result in marketable products. Our approach is designed to discover and
develop targeted treatments for non- small cell lung cancer, or NSCLC, glioblastoma, or GBM, and possibly other visceral
cancers, by targeting the prototypic chitinase- like protein Chi311 which we have found is induced in human cancers including
in primary lung cancer formation, in pulmonary melanoma metastasis, and in pulmonary breast cancer metastasis. These
findings are the basis for our OCX- 253, OCX- 410 (PD- 1), and OCX- 909 (CTLA- 4) programs. However, although multiple
preclinical studies are currently underway, to date, our approach has not been tested in clinical trials for the treatment of
NSCLC, GBM or other cancers. Our approach to drug discovery and development in the area of fibrosis, with initial focus on
targeting chitinase 1, or Chitl, is unproven and may not result in marketable products. Our approach is designed to discover and
develop targeted treatments for idiopathic pulmonary fibrosis, or IPF, Hermansky- Pudlak Syndrome, or HPS, and possibly
other fibrotic diseases, by targeting Chitl which we have found to be a master regulator of the TGF- 31 mediated fibrosis
response through various mechanisms. These findings are the basis for our OCF- 203 program. However, although multiple
preclinical studies are currently underway, to date, our approach has not been tested in clinical trials for the treatment of IPF,
HPS, or other fibrotic conditions. Our approach to therapeutics discovery and development in the area of malaria, with initial
focus on targeting P. falciparum glutamic- acid- rich protein, or PPFGARP, and P. falciparum schizont egress antigen, or PfSEA-
1, is unproven and may not result in marketable products. Our approach is designed to discover and develop therapeutics for the
treatment of malaria infections and short- term malaria prophylaxis, and to develop vaccines for immunization against malaria,
by targeting PFGARP and PfSEA- 1, as applicable. Our findings regarding PFGARP and PfSEA- 1 form the basis for our ODA-
611, ODA- 579 and OCF- 203 programs. However, although multiple preclinical studies are currently underway, to date, our
approach has not been tested in clinical trials for the treatment of malaria infections, to provide malaria prophylaxis or to provide
immunization against malaria. Our approach to the discovery and development of product candidates based on our Whole
Proteome Differential Screening target discovery platform represents a novel approach to product candidate development, which
creates significant challenges for us. Our future success depends on the successful development of our product candidates, some
of which may be discovered or developed by our Whole Proteome Differential Screening target discovery program, or WPDS.
WPDS is a new technology, and as such, it is difficult to predict whether WPDS will enable us to successfully identify or
develop product candidates. It is also difficult to accurately predict the developmental challenges we may incur for our product
candidates as they proceed through product discovery or identification, preclinical studies and clinical trials. It is difficult for us
to predict the time and cost of the development of product candidates identified by WPDS, and we cannot predict whether the
application of our technology, or any similar or competitive technologies, will result in the identification, development, and
regulatory approval of any products. There can be no assurance that any development problems we experience in the future
related to our technology or any of our research programs will not cause significant delays or unanticipated costs, or that such



development problems can be solved at all. Any of these factors may prevent us from completing our preclinical studies and
clinical trials that we may initiate or commercializing any product candidates we may develop on a timely or profitable basis, if
at all. Due to our business model, we must make decisions on the allocation of resources to certain programs and product
candidates; these decisions may prove to be wrong and may adversely affect our business. We may forego or delay pursuit of
opportunities with respect to additional research programs or product candidates or for indications other than those we are
currently targeting. To the extent we allocate resources to any particular product candidate, our ability to pursue development of
another product candidate may be hindered. Some of these opportunities may later prove to have greater commercial potential or
a greater likelihood of success. Therefore, our resource allocation decisions may cause us to fail to capitalize on viable
commercial products or profitable market opportunities, or expend resources on product candidates that are not viable. There can
be no assurance that we will ever be able to identify additional therapeutic opportunities for our product candidates or to develop
suitable potential product candidates through internal research programs, which could materially adversely affect our future
growth and prospects. We may focus our efforts and resources on potential product candidates or other potential programs that
ultimately prove to be unsuccessful. We may not be successful in our efforts to identify or discover additional product
candidates in the future. Although our business model relies in part on a plan to harness breakthrough inventions at research
universities and medical centers and develop them into therapeutics that can address unmet medical needs, there can be no
assurance that we will ever be able to identify additional candidate opportunities at these institutions or others. Even if we were
able to identify such opportunities, there can be no assurance that we will be able to in- license them or otherwise acquire rights
to them on terms that are beneficial to us. Furthermore, we could face competition for such opportunities from other companies
and from venture capital firms. Our research programs may initially show promise in identifying potential product candidates,
yet fail to yield product candidates for clinical development for a number of reasons, such as: ® our inability to design such
product candidates with the pharmacological properties that we desire or attractive pharmacokinetics; or ® potential product
candidates may, on further study, be shown to have harmful side effects or other characteristics that indicate that they are
unlikely to be medicines that will receive marketing approval and achieve market acceptance. Research programs to identify
new product candidates require substantial technical, financial and human resources. If we are unable to identify suitable
compounds for preclinical and clinical development, we will not be able to obtain product revenue in future periods, which
likely would result in significant harm to our financial position and adversely impact our stock price. We may not be able to file
INDs or IND amendments or comparable applications to commence clinical trials on the timelines we expect, and even if we are
able to, the FDA or other regulatory authorities may not permit us to proceed. We may not be able to file INDs or other
comparable applications for our product candidates on the timelines we expect. For example, we or our third party collaborators
may experience manufacturing delays or other delays with preclinical studies or FDA or other regulatory authorities may require
additional preclinical studies that we did not anticipate. Moreover, we cannot be sure that submission of an IND or other
comparable application will result in the FDA or other regulatory authorities allowing clinical trials to begin, or that, once
begun, issues will not arise that result in a decision by us, by institutional review boards or independent ethics committees, or by
the FDA or other regulatory authorities to suspend or terminate clinical trials, including as a result of a clinical hold.
Additionally, even if FDA or other regulatory authorities agree with the design and implementation of the clinical trials set forth
in an IND or comparable application, we cannot guarantee that they will not change their requirements or expectations in the
future. These considerations also apply to new clinical trials we may submit as amendments to existing INDs or to a new IND or
other comparable application. Any failure to file INDs or other comparable applications on the timelines we expect or to obtain
regulatory approvals for our trials may prevent us from completing our clinical trials or commercializing our products on a
timely basis, if at all. Preclinical and clinical development involves a lengthy, complex and expensive process, with an uncertain
outcome and results of earlier studies and trials may not be predictive of future preclinical studies or clinical trial results. To
obtain the requisite regulatory approvals to commercialize any product candidates, we must demonstrate through extensive
preclinical studies and clinical trials that our product candidates are safe and effective in humans. Clinical testing is expensive
and can take many years to complete, and its outcome is inherently uncertain. In particular, the general approach for FDA
approval of a new product is dispositive data from two well- controlled, Phase 3 clinical trials of the relevant drug in the relevant
patient population. Phase 3 clinical trials typically involve hundreds of patients, have significant costs and take years to
complete. A product candidate can fail at any stage of testing, even after observing promising signals of activity in earlier
preclinical studies or clinical trials. The results of preclinical studies and early clinical trials of our product candidates may not
be predictive of the results of later- stage clinical trials. In addition, initial success in clinical trials may not be indicative of
results obtained when such trials are completed. There is typically an extremely high rate of attrition from the failure of product
candidates proceeding through clinical trials. Product candidates in later stages of clinical trials may fail to show the desired
safety and efficacy profile despite having progressed through preclinical studies and initial clinical trials. A number of
companies in the biopharmaceutical industry have suffered significant setbacks in advanced clinical trials due to lack of efficacy
or unacceptable safety issues, notwithstanding promising results in earlier trials. Moreover, preclinical and clinical data are often
susceptible to varying interpretations and analyses, and many companies that have believed their product candidates performed
satisfactorily in preclinical studies and clinical trials have nonetheless failed to obtain marketing approval of their product
candidates. Most product candidates that commence clinical trials are never approved as products and there can be no assurance
that any of our clinical trials will ultimately be successful or support further clinical development in any of our product
candidates. Product candidates that appear promising in the early phases of development may fail to reach the market for several
reasons, including but not limited to: @ preclinical studies or clinical trials may show the product candidates to be less effective
than expected (e. g., a clinical trial could fail to meet its primary and / or secondary endpoint (s)) or to have unacceptable side
effects or toxicities, or unexpected adverse drug- drug interactions; e failure to establish clinical endpoints that applicable
regulatory authorities would consider clinically meaningful; e failure to execute the clinical trials caused by slow enrollment or



subjects dropping out; e failure to receive the necessary regulatory approvals; @ manufacturing costs, formulation issues,
pricing or reimbursement issues, or other factors that make a product candidate uneconomical; and e the proprietary rights of
others and their competing products and technologies that may prevent one of our product candidates from being
commercialized. In addition, differences in trial design between early- stage clinical trials and later- stage clinical trials make it
difficult to extrapolate the results of earlier clinical trials to later clinical trials. Moreover, clinical data are often susceptible to
varying interpretations and analyses, and many companies that have believed their product candidates performed satisfactorily in
clinical trials have nonetheless failed to obtain marketing approval of their products. Additionally, some of our trials may be
open- label studies, where both the patient and investigator know whether the patient is receiving the investigational product
candidate or either an existing approved drug or placebo. Most typically, open- label clinical trials test only the investigational
product candidate and sometimes do so at different dose levels. Open- label clinical trials are subject to various limitations that
may exaggerate any therapeutic effect, such as “ patient bias ” where patients in open- label clinical trials perceive their
symptoms to have improved merely due to their awareness of receiving treatment. Moreover, patients selected for early clinical
studies often include the most severe sufferers and their symptoms may have been bound to improve notwithstanding the new
treatment. In addition, open- label clinical trials may be subject to an *“ investigator bias ” where those assessing and reviewing
the physiological outcomes of the clinical trials are aware of which patients have received treatment and may interpret the
information of the treated group more favorably given this knowledge. Therefore, it is possible that positive results observed in
open- label trials will not be replicated in later placebo- controlled trials. In addition, the standards that the FDA and comparable
foreign regulatory authorities use when regulating us require judgment and can change, which makes it difficult to predict with
certainty how they will be applied. The standards are also different for the development of small molecule drug products and for
the development of biological products, both of which we are undertaking through our programs. Any analysis we perform of
data from preclinical and clinical activities is subject to confirmation and interpretation by regulatory authorities, which could
delay, limit or prevent regulatory approval. We may also encounter unexpected delays and / or increased costs due to new
government regulations. Examples of such regulations include future legislation or administrative action, or changes in FDA
policy during the period of product development and FDA regulatory review. It is impossible to predict whether legislative
changes will be enacted, or whether FDA or foreign regulations, guidance or interpretations will be changed, or what the impact
of such changes, if any, may be. The FDA may also require a panel of experts, referred to as an Advisory Committee, to
deliberate on the adequacy of the safety and efficacy data to support approval. The opinion of the Advisory Committee,
although not binding, may have a significant impact on our ability to obtain approval of any product candidates that we develop.
If we seek to conduct clinical trials in foreign countries or pursue marketing approvals in foreign jurisdictions, we must comply
with numerous foreign regulatory requirements governing, among other things, the conduct of clinical trials, manufacturing and
marketing authorization, pricing and third- party reimbursement. The foreign regulatory approval process varies among
countries and may include all of the risks associated with FDA approval described above as well as risks attributable to the
satisfaction of local regulations in foreign jurisdictions. Moreover, the time required to obtain approval may differ from that
required to obtain FDA approval. Approval by the FDA does not ensure approval by regulatory authorities outside the United
States and vice versa. The acceptance of study data from clinical trials conducted outside the United States or another
jurisdiction by the FDA or comparable foreign regulatory authority may be subject to certain conditions or may not be accepted
at all. If data from foreign clinical trials are intended to serve as the basis for marketing approval in the United States, the FDA
will generally not approve the application on the basis of foreign data alone unless (i) the data are applicable to the U. S.
population and U. S. medical practice, and (ii) the trials were performed by clinical investigators of recognized competence and
pursuant to good clinical practice, or GCP, regulations. Additionally, the FDA’ s clinical trial requirements, including sufficient
size of patient populations and statistical powering, must be met. Many foreign regulatory authorities have similar approval
requirements. Successful completion of clinical trials is a prerequisite to submitting a marketing application to the FDA and
similar marketing applications to comparable foreign regulatory authorities, for each product candidate and, consequently, the
ultimate approval and commercial marketing of any product candidates. We may experience negative or inconclusive results,
which may result in our deciding, or our being required by regulators, to conduct additional clinical studies or trials or abandon
some or all of our product development programs, which could have a material adverse effect on our business. We may incur
additional costs or experience delays in completing, or ultimately be unable to complete, the development of any of our product
candidates. We may experience delays in initiating or completing clinical trials. Clinical trials can be delayed or terminated for a
variety of reasons, including: @ regulators or institutional review boards, or IRBs, or ethics committees may not authorize us or
our investigators to commence a clinical trial or conduct a clinical trial at a prospective trial site; ® the FDA or other
comparable regulatory authorities may disagree with our clinical trial design, including with respect to dosing levels
administered in our planned clinical trials, which may delay or prevent us from initiating our clinical trials with our originally
intended trial design; @ we may experience delays in reaching, or fail to reach, agreement on acceptable terms with prospective
trial sites and prospective contract research organizations, or CROs, which can be subject to extensive negotiation and may vary
significantly among different CROs and trial sites; ® the number of subjects required for clinical trials of any product candidates
may be larger than we anticipate or subjects may drop out of these clinical trials or fail to return for post- treatment follow- up at
a higher rate than we anticipate; ® our third- party contractors may fail to comply with regulatory requirements or meet their
contractual obligations to us in a timely manner, or at all, or may deviate from the clinical trial protocol or drop out of the trial,
which may require that we add new clinical trial sites or investigators; ® we may need to address any subject safety concerns
that arise during the course of a clinical trial; @ we may experience delays and interruptions to our manufacturing supply chain,
or we could suffer delays in reaching, or we may fail to reach, agreement on acceptable terms with third- party service providers
on whom we rely; @ the cost of clinical trials of our product candidates may be greater than we anticipate; ® logistical issues
relating to any future clinical trials we may operate in developing countries; ® we may elect to, or regulators, IRBs, Data Safety



Monitoring Boards, or DSMBs, or ethics committees may require that we or our investigators, suspend or terminate clinical
research or trials for various reasons, including noncompliance with regulatory requirements or a finding that the participants are
being exposed to unacceptable health risks; ® we may not have the financial resources available to begin and complete the
planned trials, or the cost of clinical trials of any product candidates may be greater than we anticipate; ® the supply or quality
of our product candidates or other materials necessary to conduct clinical trials of our product candidates may be insufficient or
inadequate to initiate or complete a given clinical trial; and e the FDA or other comparable foreign regulatory authorities may
require us to submit additional data such as long- term toxicology studies, or impose other requirements before permitting us to
initiate a clinical trial. We could also encounter delays if a clinical trial is suspended or terminated by us, by the IRBs or ethics
committees of the institutions in which such clinical trials are being conducted, or by the FDA or other regulatory authorities.
Such authorities may suspend or terminate a clinical trial due to a number of factors, including failure to conduct the clinical
trial in accordance with regulatory requirements or our clinical trial protocols, inspection of the clinical trial operations or trial
site by the FDA or other regulatory authorities resulting in the imposition of a clinical hold, unforeseen safety issues or adverse
side effects, failure to demonstrate a benefit from the product candidates, changes in governmental regulations or administrative
actions or lack of adequate funding to continue the clinical trial. Moreover, principal investigators for our clinical trials may
serve as scientific advisors or consultants to us from time to time and receive compensation in connection with such services.
Under certain circumstances, we may be required to report some of these relationships to the FDA or comparable foreign
regulatory authorities. The FDA or comparable foreign regulatory authority may conclude that a financial relationship between
us and a principal investigator has created a conflict of interest or otherwise affected interpretation of the study. The FDA or
comparable foreign regulatory authority may therefore question the integrity of the data generated at the applicable clinical trial
site and the utility of the clinical trial itself may be jeopardized. This could result in a delay in approval, or rejection, of our
marketing applications by the FDA or comparable foreign regulatory authority, as the case may be, and may ultimately lead to
the denial of marketing approval of one or more of our product candidates. Our product development costs will increase if we
experience additional delays in preclinical or clinical testing or in obtaining marketing approvals. We do not know whether any
of our clinical trials will begin as planned, will need to be restructured or will be completed on schedule, or at all. If we do not
achieve our product development goals in the time frames we announce and expect, the approval and commercialization of our
product candidates may be delayed or prevented entirely. Significant clinical trial delays also could shorten any periods during
which we may have the exclusive right to commercialize our product candidates and may allow our competitors to bring
products to market before we do, potentially impairing our ability to successfully commercialize our product candidates and
harming our business and results of operations. Any delays in our clinical development programs may harm our business,
financial condition and results of operations significantly. Our clinical trials may reveal significant adverse events or unexpected
drug- drug interactions not seen in our preclinical studies and may result in a safety profile that could delay or prevent regulatory
approval or market acceptance of any of our product candidates. If significant adverse events or other side effects are observed
in our clinical trials, we may be required to abandon the trials or our development efforts altogether. In addition, we may
encounter unexpected drug- drug interactions in our planned trials, and may be required to further test those candidates,
including in drug- drug interaction studies, which may be expensive, time- consuming and result in delays to our programs.
Some potential therapeutics developed in the biopharmaceutical industry that initially showed therapeutic promise in early stage
trials have later been found to cause side effects that prevented their further development. Even if the side effects do not
preclude the product candidate from obtaining or maintaining marketing approval, undesirable side effects may inhibit market
acceptance of the approved product due to its tolerability versus other therapies. If we encounter difficulties enrolling patients in
our clinical trials, our clinical development activities could be delayed or otherwise adversely affected. Identifying and
qualifying patients to participate in clinical trials of our product candidates is critical to our success. The timing of completion of
our clinical trials depends in part on the speed at which we can recruit patients to participate in testing our product candidates,
and we may experience delays in our clinical trials if we encounter difficulties in enrollment. We may not be able to initiate or
continue clinical trials for our product candidates if we are unable to locate and enroll a sufficient number of eligible patients to
participate in these trials as required by the FDA or similar regulatory authorities outside the United States, or as needed to
provide appropriate statistical power for a given trial. We may experience difficulties in patient enrollment in our clinical trials
for a variety of reasons. The timely completion of clinical trials in accordance with their protocols depends, among other things,
on our ability to enroll a sufficient number of patients who remain in the trial until its conclusion. The enrollment of patients
depends on many factors, including: e the patient eligibility and exclusion criteria defined in the protocol; e the size of the
patient population required for analysis of the trial’ s primary endpoints and the process for identifying patients; e the
willingness or availability of patients to participate in our trials; e the proximity of patients to trial sites; ® the design of the trial;
e our ability to recruit clinical trial investigators with the appropriate competencies and experience; @ clinicians’ and patients’
perceptions as to the potential advantages and risks of the product candidate being studied in relation to other available
therapies, including any new products that may be approved for the indications we are investigating; @ reporting of the
preliminary results of any of our clinical trials; e the availability of competing commercially available therapies and other
competing product candidates’ clinical trials; ® our ability to obtain and maintain patient informed consents; ® the risk that
patients enrolled in clinical trials will drop out of the trials before completion; and e factors we may not be able to control, such
as eurrent-or-potential pandemics that may limit patients, principal investigators or staff or clinical site availability te—gthe
COHD—9pandemte)-. For example, we are initially developing OCF- 203 for the treatment of IPF, a rare disease. In the
United States, IPF is estimated to affect approximately 160, 000 patients. As a result, we may encounter difficulties enrolling
subjects in our clinical trials of OCF- 203 due in part to the small size of the patient population. In addition, our clinical trials
will compete with other clinical trials for product candidates that are in the same therapeutic areas as our product candidates, and
this competition will reduce the number and types of patients available to us, because some patients who might have opted to



enroll in our trials may instead opt to enroll in a trial being conducted by one of our competitors. Since the number of qualified
clinical investigators is limited, we expect to conduct some of our clinical trials at the same clinical trial sites that some of our
competitors use, which will reduce the number of patients who are available for our clinical trials in such clinical trial site. If
any of our product candidates is shown to have undesirable side effects, some patients may decline or drop out of our clinical
trials. Additionally, certain of our planned clinical trials may also involve invasive procedures which may lead some patients to
decline or to drop out of trials. Further, timely enrollment in clinical trials is reliant on clinical trial sites which may be adversely
affected by global health matters, including, among other things, pandemics. If patients are unable to follow the trial protocols
or if our trial results are otherwise disrupted due to the effects of a pandemic or actions taken to mitigate its spread, the integrity
of data from our trials may be compromised or not accepted by the FDA or other regulatory authorities, which would represent a
significant setback for the applicable program. The design or execution of our clinical trials may not support marketing
approval. The design or execution of a clinical trial can determine whether its results will support marketing approval, and flaws
in the design or execution of a clinical trial may not become apparent until the clinical trial is well advanced. It is possible that
we may need to amend our clinical trial designs, which would require us to resubmit our clinical trial protocols to IRBs and
FDA for reexamination and approval, and may impact the costs, timing or successful completion of such clinical trials.
Additionally, in some instances, there can be significant variability in safety or efficacy results between different trials with the
same product candidate due to numerous factors, including differences in trial protocols, size and type of the patient
populations, variable adherence to the dosing regimen or other protocol requirements and the rate of dropout among clinical trial
participants. We do not know whether any clinical trials we conduct will demonstrate consistent or adequate efficacy and safety
to obtain marketing approval to market our product candidates. Further, the FDA and comparable foreign regulatory authorities
have substantial discretion in the approval process and in determining when or whether marketing approval will be obtained for
any of our product candidates. Our product candidates may not be approved even if they achieve their primary endpoints in
future Phase 3 clinical trials or registrational trials. The FDA or comparable foreign regulatory authorities may disagree with our
trial designs and our interpretation of data from preclinical studies or clinical trials. In addition, any of these regulatory
authorities may change requirements for the approval of a product candidate even after reviewing and providing comments or
advice on a protocol for a pivotal Phase 3 or registrational clinical trial. In addition, any of these regulatory authorities may also
approve a product candidate for fewer or more limited indications than we request or may grant approval contingent on the
performance of costly post- marketing clinical trials. The FDA or comparable foreign regulatory authorities may not approve the
labeling claims that we believe would be necessary or desirable for the successful commercialization of our product candidates,
if approved. We intend to develop OCX- 253 and potentially other product candidates in combination with other therapies,
which exposes us to additional risks. We intend to develop OCX- 253 and potentially other product candidates in combination
with one or more approved or unapproved therapies to treat cancer or other diseases. Even if any product candidate we develop
were to receive marketing approval for use in combination with other approved therapies, the FDA or comparable foreign
regulatory authorities outside of the United States could still revoke approval of the therapy used in combination with our
product. If the therapies used in combination with our product candidates are replaced as the standard of care for the indications
we choose for any of our product candidates, the FDA or comparable foreign regulatory authorities may require us to conduct
additional clinical trials. The occurrence of any of these risks could result in our own products, if approved, being removed from
the market or being less successful commercially. Further, we will not be able to market and sell any product candidate we
develop in combination with an unapproved cancer therapy for a combination indication if that unapproved therapy does not
ultimately obtain marketing approval either alone or in combination with our product. In addition, unapproved cancer therapies
face the same risks described with respect to our product candidates currently in development and clinical trials, including the
potential for serious adverse effects, delay in their clinical trials and lack of FDA approval. If the FDA or comparable foreign
regulatory authorities do not approve these other products or revoke their approval of, or if safety, efficacy, quality,
manufacturing or supply issues arise with, the products we choose to evaluate in combination with our product candidate we
develop, we may be unable to obtain approval of or market such combination therapy. If we are unable to successfully validate,
develop and obtain regulatory approval for any required companion diagnostic tests for our product candidates or experience
significant delays in doing so, we may fail to obtain approval or may not realize the full commercial potential of these product
candidates. In connection with the clinical development of our product candidates for certain indications, we intend to engage
third parties to develop or obtain access to in vitro companion diagnostic tests to identify patient subsets within a disease
category who may derive benefit from our product candidates, as we are targeting certain genetically defined populations for our
treatments. For example, in the OCX- 253 program, we may develop a diagnostic tool for measuring the circulating Chi311 as a
method of stratifying patients for particular clinical studies. Such companion diagnostics may be used during our clinical trials
and may be required in connection with the FDA approval of our product candidates. To be successful, we or our collaborators
will need to address a number of scientific, technical, regulatory and logistical challenges. Companion diagnostics are subject to
regulation by the FDA and other regulatory authorities as medical devices and require separate regulatory approval prior to
commercialization. Given our limited experience in developing and commercializing diagnostics, we intend to rely on third
parties for the design, development and manufacture of companion diagnostic tests for our therapeutic product candidates that
may require such tests. If we enter into such collaborative agreements, we will be dependent on the sustained cooperation and
effort of our future collaborators in developing and obtaining approval for these companion diagnostics. We and our future
collaborators may encounter difficulties in developing and obtaining approval for the companion diagnostics, including issues
relating to selectivity / specificity, analytical validation, reproducibility, or clinical validation of companion diagnostics. We and
our future collaborators also may encounter difficulties in developing, obtaining regulatory approval for, manufacturing and
commercializing companion diagnostics similar to those we face with respect to our therapeutic product candidates themselves,
including issues with achieving regulatory clearance or approval, production of sufficient quantities at commercial scale and



with appropriate quality standards, and in gaining market acceptance. If we are unable to successfully develop companion
diagnostics for these therapeutic product candidates, or experience delays in doing so, the development of these therapeutic
product candidates may be adversely affected, these therapeutic product candidates may not obtain marketing approval or such
approval may be delayed, and we may not realize the full commercial potential of any of these therapeutics that obtain
marketing approval. As a result, our business, results of operations and financial condition could be materially harmed. In
addition, a diagnostic company with whom we contract may decide to discontinue developing, selling or manufacturing the
companion diagnostic test that we anticipate using in connection with development and commercialization of our product
candidates or our relationship with such diagnostic company may otherwise terminate. We may not be able to enter into
arrangements with another diagnostic company to obtain supplies of an alternative diagnostic test for use in connection with the
development and commercialization of our product candidates or do so on commercially reasonable terms, which could
adversely affect and / or delay the development or commercialization of our therapeutic product candidates. We may in the
future seek orphan drug designation for our product candidates, but we may be unable to obtain orphan drug designation and,
even if we obtain such designation, we may not be able to realize or maintain the benefits of such designation, including
potential marketing exclusivity of our product candidates, if approved. Regulatory authorities in some jurisdictions, including
the United States and other major markets, may designate products intended to treat conditions or diseases affecting relatively
small patient populations as orphan drugs. Under the Orphan Drug Act of 1983, the FDA may designate a drug or biologic
product candidate as an orphan drug if it is intended to treat a rare disease or condition, which is generally defined as having a
patient population of fewer than 200, 000 individuals in the United States, or a patient population greater than 200, 000 in the
United States where there is no reasonable expectation that the cost of developing the product will be recovered from sales in
the United States. Orphan drug designation must be requested before submitting a marketing application. In the United States,
orphan drug designation entitles a party to financial incentives such as opportunities for grant funding towards clinical trial
costs, tax advantages and user- fee waivers. After the FDA grants orphan drug designation, the generic identity of the drug or
biologic and its potential orphan use are disclosed publicly by the FDA. Orphan drug designation does not convey any
advantage in, or shorten the duration of, the regulatory review and approval process. Generally, if a product candidate with an
orphan drug designation receives the first marketing approval for the indication for which it has such designation, the product is
entitled to a period of marketing exclusivity, which precludes the FDA or foreign regulatory authorities from approving another
marketing application for a product that constitutes the same drug treating the same indication for a period of seven (7) years,
except in limited circumstances, such as a showing of clinical superiority to the product with orphan drug exclusivity or where
the manufacturer is unable to assure sufficient product quantity. Orphan drug exclusivity may be revoked if any regulatory
agency determines that the request for designation was materially defective or if the manufacturer is unable to assure sufficient
quantity of the product to meet the needs of patients with the rare disease or condition. We may seek orphan drug designation for
OCF- 203 for IPF and HPS, and some of our other future product candidates in additional orphan indications in which there is a
medically plausible basis for the use of these products. We may be unable to obtain and maintain orphan drug designation and,
even if we obtain such designation, we may not be able to realize the benefits of such designation, including potential marketing
exclusivity of our product candidates, if approved. Even if we obtain orphan drug exclusivity for a product candidate, that
exclusivity may not effectively protect the product candidate from competition because different drugs can be approved for the
same condition in the United States. Even after an orphan drug is approved, the FDA may subsequently approve another drug
for the same condition if the FDA concludes that the latter drug is not the same drug or is clinically superior in that it is shown
to be safer, more effective or makes a major contribution to patient care. If product liability lawsuits are brought against us, we
may incur substantial financial or other liabilities and may be required to limit commercialization of our product candidates. We
will face an inherent risk of product liability as a result of testing any of our other product candidates in clinical trials, and will
face an even greater risk if we commercialize any products. For example, we may be sued if our product candidates cause or are
perceived to cause injury or are found to be otherwise unsuitable during clinical trials, manufacturing, marketing or sale. Any
such product liability claims may include allegations of defects in manufacturing, defects in design, a failure to warn of dangers
inherent in the product, negligence, strict liability or a breach of warranties. Claims could also be asserted under state consumer
protection acts. If we cannot successfully defend ourselves against product liability claims, we may incur substantial liabilities
or be required to limit commercialization of our product candidates. Even successful defense would require significant financial
and management resources. Regardless of the merits or eventual outcome, liability claims may result in: @ inability to bring a
product candidate to the market; ® decreased demand for our products; e injury to our reputation; ® withdrawal of clinical trial
participants and inability to continue clinical trials; e initiation of investigations by regulators; e fines, injunctions or criminal
penalties; ® costs to defend the related litigation; @ diversion of management’ s time and our resources; ® substantial monetary
awards to trial participants; @ product recalls, withdrawals or labeling, marketing or promotional restrictions; ® loss of revenue;
e cxhaustion of any available insurance and our capital resources; ® the inability to commercialize any product candidate, if
approved; and e decline in our share price. Our inability to obtain sufficient product liability insurance at an acceptable cost to
protect against potential product liability claims could prevent or inhibit the commercialization of products we develop. We will
need to obtain additional insurance for clinical trials as our product candidates enter the clinic. However, we may be unable to
obtain, or may obtain on unfavorable terms, clinical trial insurance in amounts adequate to cover any liabilities from any of our
clinical trials. Our insurance policies may also have various exclusions, and we may be subject to a product liability claim for
which we have no coverage. We may have to pay any amounts awarded by a court or negotiated in a settlement that exceed our
coverage limitations or that are not covered by our insurance, and we may not have, or be able to obtain, sufficient capital to pay
such amounts. Even if our agreements with any future corporate collaborators entitle us to indemnification against losses, such
indemnification may not be available or adequate should any claim arise. We face substantial competition, which may result in
others discovering, developing or commercializing products before or more successfully than us. The development and



commercialization of new drug products is highly competitive. We may face competition with respect to any product candidates
that we seek to develop or commercialize in the future from major biopharmaceutical companies, specialty biopharmaceutical
companies, and biotechnology companies worldwide. Potential competitors also include academic institutions, venture capital
firms, hedge funds, government agencies, and other public and private research organizations that conduct research, seek patent
protection, and establish collaborative arrangements for research, development, manufacturing, and commercialization. There
are a number of large biopharmaceutical and biotechnology companies that are currently pursuing the development of products,
or already have products in the market, for the treatment of cancer, fibrosis, and malaria. Although we believe that our
approaches are unique, there is no assurance that they will demonstrate advantages or even parity against competitive products
from other companies, including those with significant financial resources such as BristolMyersSquibb, Merck, Genentech,
AstraZeneca / Daiichi Sankyo, Roche, Boehringer Ingelheim, GSK, AbbVie, Novartis, United Therapeutics and Horizon, as
well as emerging biotechnology companies such as Fibrogen, Pliant, Galecto Biotech and Endeavor Biomedicines, to name a
few. For additional information on our competitors please see Item 1 of this Annual Report on Form 10- K. Many of our current
or potential competitors, either alone or with their strategic partners, have significantly greater financial resources and expertise
in research and development, manufacturing, preclinical testing, conducting clinical trials, obtaining regulatory approvals, and
marketing approved products than we do. Mergers and acquisitions in the biopharmaceutical and biotechnology industries may
result in even more resources being concentrated among a smaller number of our competitors. Smaller or early- stage companies
may also prove to be significant competitors, particularly through collaborative arrangements with large and established
companies. These competitors also compete with us in recruiting and retaining qualified scientific and management personnel
and establishing clinical trial sites and patient registration for clinical trials, as well as in acquiring technologies complementary
to, or necessary for, our programs. Our commercial opportunity could be reduced or eliminated if our competitors develop and
commercialize products that are safer, more effective, more convenient, or less expensive than any products that we may
develop. Furthermore, products currently approved for other indications could be discovered to be effective treatments of
fibrosis as well, which could give such products significant regulatory and market timing advantages over our product
candidates. Our competitors also may obtain FDA or other regulatory approval for their products more rapidly than we may
obtain approval for ours, which could result in our competitors establishing a strong market position before we are able to enter
the market. Additionally, products or technologies developed by our competitors may render our potential product candidates
uneconomical or obsolete and we may not be successful in marketing any product candidates we may develop against
competitors. The availability of competitive products could limit the demand, and the price we are able to charge, for any
products that we may develop and commercialize. Risks Related to Manufacturing Because we rely on third- party
manufacturing and supply vendors, our supply of research and development, preclinical and clinical development materials may
become limited or interrupted or may not be of satisfactory quantity or quality. We rely on third- party contract manufacturers to
manufacture our product candidates for preclinical studies and clinical trials. We do not own manufacturing facilities for
producing any clinical trial product supplies. There can be no assurance that our preclinical and clinical development product
supplies will not be limited, interrupted, or of satisfactory quality or continue to be available at acceptable prices. In particular,
any replacement of a contract manufacturer could require significant effort and expertise because there may be a limited number
of qualified replacements. The manufacturing process for a product candidate is subject to FDA and foreign regulatory authority
review. Suppliers and manufacturers must meet applicable manufacturing requirements and undergo rigorous facility and
process validation tests required by regulatory authorities in order to comply with regulatory standards, such as current Good
Manufacturing Practices, or cGMPs. In the event that any of our manufacturers fails to comply with such requirements or to
perform its obligations to us in relation to quality, timing or otherwise, or if our supply of components or other materials
becomes limited or interrupted for other reasons, we may be forced to manufacture the materials ourselves, for which we
currently do not have the capabilities or resources, or enter into an agreement with another third- party, which we may not be
able to do on reasonable terms, if at all. In some cases, the technical skills or technology required to manufacture our product
candidates may be unique or proprietary to the original manufacturer and we may have difficulty transferring such skills or
technology to another third- party and a feasible alternative may not exist. These factors would increase our reliance on such
manufacturer or require us to obtain a license from such manufacturer in order to have another third- party manufacture our
product candidates. If we are required to change manufacturers for any reason, we will be required to verify that the new
manufacturer maintains facilities and procedures that comply with quality standards and with all applicable regulations and
guidelines. We will also need to verify, such as through a manufacturing comparability or bridging study, that any new
manufacturing process will produce our product candidate according to the specifications previously submitted to the FDA or
another regulatory authority. The delays associated with the verification of a new manufacturer could negatively affect our
ability to develop product candidates in a timely manner or within budget. To the extent that we enter into future manufacturing
arrangements with third parties, we will depend on these third parties to perform their obligations in a timely manner consistent
with contractual and regulatory requirements, including those related to quality control and assurance. If we are unable to obtain
or maintain third- party manufacturing for product candidates, or to do so on commercially reasonable terms, we may not be
able to develop and commercialize our product candidates successfully. Our or a third- party’ s failure to execute on our
manufacturing requirements and comply with cGMP could adversely affect our business in a number of ways, including: @ an
inability to initiate or continue clinical trials of product candidates under development; e delay in submitting regulatory
applications, or receiving regulatory approvals, for product candidates; ® loss of the cooperation of an existing or future
collaborator; e subjecting third- party manufacturing facilities or our manufacturing facilities to additional inspections by
regulatory authorities; ® requirements to cease distribution or to recall batches of our product candidates; and e in the event of
approval to market and commercialize a product candidate, an inability to meet commercial demands for our products. Changes
in methods of product candidate manufacturing or formulation may result in additional costs or delay. As product candidates



progress through preclinical to late stage clinical trials to marketing approval and commercialization, it is common that various
aspects of the development program, such as manufacturing methods and formulation, are altered along the way in an effort to
optimize yield, manufacturing batch size, minimize costs and achieve consistent quality and results. Such changes carry the risk
that they will not achieve these intended objectives. Any of these changes could cause our product candidates to perform
differently and affect the results of planned clinical trials or other future clinical trials conducted with the altered materials. This
could delay completion of clinical trials, require the conduct of bridging clinical trials or the repetition of one or more clinical
trials, increase clinical trial costs, delay approval of our product candidates and jeopardize our ability to commercialize our
product candidates and generate revenue. In addition, there are risks associated with large scale manufacturing for clinical trials
or commercial scale including, among others, cost overruns, potential problems with process scale- up, process reproducibility,
stability issues, compliance with good manufacturing practices, lot consistency and timely availability of raw materials. Even if
we obtain marketing approval for any of our product candidates, there is no assurance that our manufacturers will be able to
manufacture the approved product to specifications acceptable to the FDA or other comparable foreign regulatory authorities, to
produce it in sufficient quantities to meet the requirements for the potential commercial launch of the product or to meet
potential future demand. Additionally, if we advance a biological candidate into IND- enabling studies, the manufacturing
processes for biological products is more complex and expensive than with small molecule products and additional
manufacturing suppliers may be needed to manufacture clinical supplies for these programs. If our manufacturers are unable to
produce sufficient quantities for clinical trials or for commercialization, our development and commercialization efforts would
be impaired, which would have an adverse effect on our business, financial condition, results of operations and growth
prospects. The manufacture of drug products, and particularly biologics, is complex and our third- party manufacturers may
encounter difficulties in production. If any of our third- party manufacturers encounter such difficulties, our ability to provide
supply of our current product candidates or any future product candidates for clinical trials or our products for patients, if
approved, could be delayed or prevented. Manufacturing drugs, particularly biologics, especially in large quantities, is often
complex and may require the use of innovative technologies to handle living cells. Each lot of an approved biologic must
undergo thorough testing for identity, strength, quality, purity and potency. Manufacturing biologics requires facilities
specifically designed for and validated for this purpose, and sophisticated quality assurance and quality control procedures are
necessary. Slight deviations anywhere in the manufacturing process, including filling, labeling, packaging, storage and shipping
and quality control and testing, may result in lot failures, product recalls or spoilage. When changes are made to the
manufacturing process, we may be required to provide preclinical and clinical data showing the comparable identity, strength,
quality, purity or potency of the products before and after such changes. If microbial, viral or other contaminations are
discovered at the facilities of our manufacturers, such facilities may need to be closed for an extended period of time to
investigate and remedy the contamination, which could delay clinical trials and adversely harm our business. In addition, there
are risks associated with large scale manufacturing for clinical trials or commercial scale including, among others, cost overruns,
potential problems with process scale- up, process reproducibility, stability issues, compliance with good manufacturing
practices, lot consistency and timely availability of raw materials. Even if we obtain marketing approval for any of our current
product candidates or any future product candidates, there is no assurance that our manufacturers will be able to manufacture the
approved product to specifications acceptable to the FDA or other comparable foreign regulatory authorities, to produce it in
sufficient quantities to meet the requirements for the potential commercial launch of the product or to meet potential future
demand. If our manufacturers are unable to produce sufficient quantities for clinical trials or for commercialization, our
development and commercialization efforts would be impaired, which would have an adverse effect on our business, financial
condition, results of operations and growth prospectsRisks Related to Commercialization Even if a product candidate we
develop receives marketing approval, it may fail to achieve the degree of market acceptance by physicians, patients, third- party
payors and others in the medical community necessary for commercial success. Even if a product candidate we develop receives
marketing approval, it may nonetheless fail to gain sufficient market acceptance by physicians, patients, third- party payors,
such as Medicare and Medicaid programs and managed care organizations, and others in the medical community. In addition,
the availability of coverage by third- party payors may be affected by existing and future health care reform measures designed
to reduce the cost of health care. If the product candidates we develop do not achieve an adequate level of acceptance, we may
not generate significant product revenues and we may not become profitable. The degree of market acceptance of any product
candidate, if approved for commercial sale, will depend on a number of factors, including: e the efficacy and potential
advantages compared to alternative treatments; @ the ability to offer our products, if approved, for sale at competitive prices; ®
the convenience and ease of administration compared to alternative treatments; ® the willingness of the target patient population
to try new therapies and of physicians to prescribe these therapies; ® the price we pay or any of our future collaborators charge
for our products; e the recommendations with respect to our product candidates in guidelines published by various scientific
organizations applicable to us and our product candidates; e the strength of marketing and distribution support; e the ability to
obtain sufficient third- party coverage and adequate reimbursement; ® the prevalence and severity of any side effects; and e The
size and effectiveness of our sales, marketing and distribution support. If government and other third- party payors do not
provide coverage and adequate reimbursement levels for any products we commercialize, market acceptance and commercial
success would be reduced. The market opportunities for our product candidates may be relatively small since the patients who
may potentially be treated with our product candidates are those who are ineligible for or have failed prior treatments, and our
estimates of the prevalence of our target patient populations may be inaccurate. Cancer therapies are sometimes characterized by
line of therapy (first line, second line, third line, fourth line, etc.), and the FDA often approves new therapies initially only for a
particular line or lines of use. When cancer is detected early enough, first line therapy is sometimes adequate to cure the cancer
or prolong life without a cure. Whenever first line therapy, usually chemotherapy, antibody drugs, tumor- targeted small
molecules, hormone therapy, radiation therapy, surgery, or a combination of these, proves unsuccessful, second line therapy



may be administered. Second line therapies often consist of more chemotherapy, radiation, antibody drugs, tumor- targeted
small molecules, or a combination of these. Third line therapies can include chemotherapy, antibody drugs and small molecule
tumor- targeted therapies, more invasive forms of surgery and new technologies. In our oncology program, we may initially
seek approval of certain of our product candidates as a second or third line therapy, for use in patients with relapsed or refractory
metastatic cancer. Subsequently, for those product candidates that prove to be sufficiently safe and beneficial, if any, we would
expect to seek approval as a second line therapy and potentially as a first line therapy, but there is no guarantee that our product
candidates, even if approved as a second or subsequent line of therapy, would be approved for an earlier line of therapy, and,
prior to any such approvals, we may have to conduct additional clinical trials. Our projections of both the number of people who
have the cancers we are targeting, who may have their tumors genetically sequenced, as well as the subset of people with these
cancers in a position to receive a particular line of therapy and who have the potential to benefit from treatment with our product
candidates, are based on our beliefs and estimates. These estimates have been derived from a variety of sources, including
scientific literature, surveys of clinics, patient foundations or market research, and may prove to be incorrect. Further, new
therapies may change the estimated incidence or prevalence of the cancers that we are targeting. Consequently, even if our
product candidates are approved for a second or third line of therapy, the number of patients that may be eligible for treatment
with our product candidates may turn out to be much lower than expected. In addition, we have not yet conducted market
research to determine how treating physicians would expect to prescribe a product that is approved for multiple tumor types if
there are different lines of approved therapies for each such tumor type. We currently have no marketing and sales organization
and have no experience as a company in commercializing products, and we may have to invest significant resources to develop
these capabilities. If we are unable to establish marketing and sales capabilities or enter into agreements with third parties to
market and sell our products, we may not be able to generate product revenue. We have no internal sales, marketing or
distribution capabilities, nor have we commercialized a product. If any of our product candidates ultimately receive regulatory
approval, we expect to establish either an internal or external marketing and sales organization with technical expertise and
supporting distribution capabilities to commercialize each such product in major markets, which will be expensive and, to the
extent we establish such organization in house, time consuming. We have no prior experience as a company in the marketing,
sale and distribution of pharmaceutical products and there are significant risks involved in establishing or managing a sales
organization, including our ability to hire, retain and incentivize qualified individuals, generate sufficient sales leads, provide
adequate training to sales and marketing personnel and effectively manage a geographically dispersed sales and marketing team.
Any failure or delay in the development of our internal or external sales, marketing and distribution capabilities would adversely
impact the commercialization of these products. If we choose to collaborate with third parties that have direct sales forces and
established distribution systems, either to augment our own sales force and distribution systems or in lieu of our own sales force
and distribution systems, we may not be able to enter into collaborations or hire consultants or external service providers to
assist us in sales, marketing and distribution functions on acceptable financial terms, or at all. In addition, our product revenues
and our profitability, if any, may be lower if we rely on third parties for these functions than if we were to market, sell and
distribute any products that we develop ourselves. We likely will have little control over such third parties, and any of them may
fail to devote the necessary resources and attention to sell and market our products effectively. If we are not successful in
commercializing our products, either on our own or through arrangements with one or more third parties, we may not be able to
generate any future product revenue and we would incur significant additional losses. Risks Related to Our Reliance on Third
Parties For Our Product Development We rely on third parties to conduct all or certain aspects of our preclinical studies and
clinical trials. If these third parties do not successfully carry out their contractual duties, meet expected deadlines or comply with
regulatory requirements, we may not be able to obtain regulatory approval of or commercialize any potential product candidates.
We depend upon third parties to conduct all or certain aspects of our preclinical studies and clinical trials, under agreements with
universities, medical institutions, CROs, CMOs, strategic collaborators and others. We expect to continue to negotiate budgets
and contracts with such third parties, which may result in delays to our development timelines and increased costs. We will rely
especially heavily on third parties over the course of our preclinical studies and clinical trials, and, as a result, we control only
certain aspects of their activities. As a result, we have less direct control over the conduct, timing and completion of our
preclinical studies and clinical trials and the management of data developed through preclinical studies and clinical trials than
would be the case if we relied entirely upon our own staff. Nevertheless, we are responsible for ensuring that each of our studies
and trials are conducted in accordance with the applicable protocol, legal and regulatory requirements and scientific standards,
and our reliance on third parties does not relieve us of our regulatory responsibilities. We and these third parties are required to
comply with GCP and cGMP requirements, which are regulations and guidelines enforced by the FDA and comparable foreign
regulatory authorities for product candidates in clinical development. Regulatory authorities enforce these GCP and cGMP
requirements through periodic inspections of trial sponsors, clinical investigators, manufacturers and trial sites. If we or any of
these third parties fail to comply with applicable GCP or cGMP requirements, the clinical data generated in our clinical trials
may be deemed unreliable and the FDA or comparable foreign regulatory authorities may require us to suspend or terminate
these trials or perform additional preclinical studies or clinical trials before approving our marketing applications. We cannot be
certain that, upon inspection, such regulatory authorities will determine that any of our clinical trials comply with the GCP or
c¢GMP requirements. Our failure or any failure by these third parties to comply with these regulations may require us to repeat
clinical trials, which would delay the regulatory approval process. Failure by us or by third parties we engage to comply with
regulatory requirements can also result in fines, adverse publicity, and civil and criminal sanctions. Moreover, our business may
be implicated if any of these third parties violates federal or state fraud and abuse or false claims laws and regulations or
healthcare privacy and security laws. Any third parties conducting aspects of our preclinical studies, clinical trials or
manufacturing process will not be our employees and, except for remedies that may be available to us under our agreements
with such third parties, we cannot control whether or not they devote sufficient time and resources to our preclinical studies and



clinical programs. These third parties may also have relationships with other commercial entities, including our competitors, for
whom they may also be conducting clinical trials or other product development activities, which could affect their performance
on our behalf. If these third parties do not successfully carry out their contractual duties or obligations or meet expected
deadlines, if they need to be replaced or if the quality or accuracy of the preclinical or clinical data they obtain is compromised
due to the failure to adhere to our protocols or regulatory requirements or for other reasons or if due to federal or state orders e
absenteeismdue-to-the-COVID-—9-pandemie-or other such crises they are unable to meet their contractual and regulatory
obligations, our development timelines, including clinical development timelines, may be extended, delayed or terminated and
we may not be able to complete development of, obtain regulatory approval of or successfully commercialize our product
candidates. As a result, our financial results and the commercial prospects for our product candidates would be harmed, our
costs could increase and our ability to generate revenue could be delayed. If any of our relationships with these third- party
CROs, CMOs or others terminate, we may not be able to enter into arrangements with alternative CROs, CMOs or other third
parties or to do so on commercially reasonable terms. Switching or adding additional CROs or CMOs involves additional cost
and requires extensive time and focus of our management. In addition, there is a natural transition period when a new CRO or
CMO begins work. As a result, delays may occur, which can materially impact our ability to meet our desired development
timelines. Though we carefully manage our relationships with our CROs and CMOs, there can be no assurance that we will not
encounter similar challenges or delays in the future or that these delays or challenges will not have a material adverse impact on
our business, financial condition and prospects. We rely on third parties for blood and other tissue samples and other materials
required for our research and development activities, and if we are unable to reach agreements with these third parties our
research and development activities would be delayed. We rely on third parties, primarily hospitals, health clinics and academic
institutions, for the provision of blood and other tissue samples, clinical and laboratory supplies and other materials required in
our research and development activities. Obtaining these materials requires various approvals as well as reaching a commercial
agreement on acceptable terms with the hospital or other provider of the materials. While we expect to enter into agreements
with the institutions from which we receive our tissue samples, we do not have any exclusive arrangements with such sources
and there is no guarantee that we will be able to enter into or renew such agreements on commercially reasonable terms, if at all.
If we were unable to enter into or renew such agreements, we would be forced to seek new arrangements with new hospitals,
clinics or health institutions. If so, we may not be able to reach agreements with alternative partners or do so on terms acceptable
to us. If we are unable to enter into such agreements, our research and development activities will be delayed and our ability to
implement a key part of our development strategy will be compromised. We are a party to sublicense agreements pursuant to
which we are obligated to make substantial payments upon achievement of milestone events. The sublicense agreements may be
terminated in their entirety immediately upon notice for failure by us to meet certain milestone events by certain dates. We are a
party to various sublicense agreements that are important to our business and to our current and future product candidates. For
example, we sublicense all of the technologies forming our oncology, fibrosis and infectious disease programs from Elkurt, Inc.
(“ Elkurt ), a company formed by our scientific co- founders Jack A. Elias, M. D. and Jonathan Kurtis, M. D., Ph. D., both of
whom also serve on our board of directors. Elkurt licenses such technologies from Brown University and Rhode Island
University. These agreements contain obligations that require us to make substantial payments in the event certain milestone
events are achieved. All of our current product candidates are being developed through sublicense agreements from Elkurt. Our
rights to use currently licensed intellectual property from Elkurt are subject to the continuation of and our compliance with the
terms of our sublicense agreements with Elkurt. In spite of our efforts, Elkurt might conclude that we have materially breached
our obligations under one or more of such sublicenses and might therefore terminate any of such agreements, thereby removing
or limiting our ability to develop and commercialize products and technology covered by these agreements. For example, our
sublicense of the FRG Antibody from Elkurt (which licenses such technology from Brown University on substantially parallel
terms) is subject to termination by Elkurt in the event of a default by us that is not cured within 30 days. If any of our existing
sublicense agreements were to be terminated, our business and prospects could be substantially harmed. Additionally, the
sublicense agreements may be terminated in their entirety immediately upon notice for failure by us to meet certain milestone
events by certain dates. Each of the below listed sublicense agreements may be terminated if we do not complete a $ 10 million
equity or debt financing by 2025. In addition, the license agreements set forth the following milestone events and deadlines.
Failure by us to meet such milestone events by the listed deadlines trigger a termination right by the licensing party upon notice:
e The FRG License Agreement (BROWN ID 2465, 2576, 2587): the filing of an IND within one year after commencing IND-
enabling studies; completion of a Phase 1 clinical trial within one year following the filing of an IND; completion of a Phase 2
clinical trial within approximately four years following completion of a Phase 1 clinical trial; and completion of a Phase 3
clinical trial within three and a half years following completion of a Phase 2 clinical trial. @ The Anti- CTLA4 License
Agreement (BROWN ID 3039): the filing of an IND within two years after commencing IND- enabling studies; the completion
of a Phase 1 clinical trial within one year following the filing of an IND; completion of a Phase 2 clinical trial within
approximately four years following completion of a Phase 1 clinical trial; and the completion of a Phase 3 clinical trial within
approximately three years following the completion of a Phase 2 clinical trial. ® The FRGxPD- 1 License Agreement (BROWN
ID 2613): the filing of an IND within two years after commencing IND- enabling studies; the completion of a Phase 1 clinical
trial within one year following the filing of an IND; completion of a Phase 2 clinical trial within approximately four years
following completion of a Phase 1 clinical trial; and the completion of a Phase 3 clinical trial within three years following the
completion of a Phase 2 clinical trial. ® The Chitl License Agreement (BROWN ID 2502): the filing of an IND within two
years after commencing IND- enabling studies; the completion of a Phase 1 /2 clinical trial within two years following the
filing of an IND; and the completion of a Phase 3 clinical trial within approximately three years following the completion of a
Phase 1 /2 clinical trial. ® The PFGARP / PfSEA License Agreement (RIH # 154): the filing of an IND within two years after
commencing IND- enabling studies; the completion of a Phase 1 /2 clinical trial within one and a half years following the filing



of an IND; and the completion of a Phase 3 clinical trial within three years following completion of a Phase 1 /2 clinical trial. ®
The Brown Anti- PfGARP Small Molecules License Agreement (BROWN ID 3085J): the filing of an IND in 2027; the
commencement of Phase 1 /2 clinical trials in 2027; and the commencement of a Phase 3 clinical trial in 2029. A core element
of our business strategy also includes continuing to acquire or in- license additional technologies or product candidates. As a
result, we intend to periodically explore a variety of possible strategic collaborations or licenses in an effort to gain access to
additional product candidates, technologies or resources. Furthermore, license agreements we enter into in the future may not
provide exclusive rights to use intellectual property and technology in all relevant fields of use and in all territories in which we
may wish to develop or commercialize our technology and products. As a result, we may not be able to prevent competitors
from developing and commercializing competitive products in territories included in all of our licenses. Collaborations are and
will be important to our business. If we are unable to enter into new collaborations, or if these collaborations are not successful,
our business could be adversely affected. A part of our strategy is to maximize the value of our product candidates by evaluating
partnerships where we believe partners can add significant commercial and / or development capabilities. Further, we have
limited capabilities for product development and do not yet have any capability for commercialization. Accordingly, we have
and may in the future enter into collaborations with other organizations to provide us with important technologies and funding
for our programs and technology. The collaborations we enter into may pose a number of risks, including the following: e
collaborators have significant discretion in determining the efforts and resources that they will apply; e collaborators may not
perform their obligations as expected; ® collaborators may not pursue development and commercialization of any product
candidates that achieve regulatory approval or may elect not to continue or renew development or commercialization programs
or license arrangements based on clinical trial results, changes in the collaborators’ strategic focus or available funding, or
external factors, such as a strategic transaction that may divert resources or create competing priorities; ® collaborators may
delay clinical trials, provide insufficient funding for a clinical trial program, stop a clinical trial or abandon a product candidate,
repeat or conduct new clinical trials or require a new formulation of a product candidate for clinical testing; ® collaborators
could independently develop, or develop with third parties, products that compete directly or indirectly with our products and
product candidates if the collaborators believe that the competitive products are more likely to be successfully developed or can
be commercialized under terms that are more economically attractive than ours; e product candidates discovered in
collaboration with us may be viewed by our collaborators as competitive with their own product candidates or products, which
may cause collaborators to cease to devote resources to the commercialization of our product candidates; @ collaborators may
fail to comply with applicable regulatory requirements regarding the development, manufacture, distribution or marketing of a
product candidate or product; e collaborators with marketing and distribution rights to one or more of our product candidates
that achieve regulatory approval may not commit sufficient resources to the marketing and distribution of such product or
products; e collaborators may not provide us with timely and accurate information regarding development progress and activity
under any future license agreement, which could adversely impact our ability to report progress to our investors and otherwise
plan development of our product candidates; ® disagreements with collaborators, including disagreements over proprietary
rights, contract interpretation or the preferred course of development, might cause delays or terminations of the research,
development or commercialization of product candidates, might lead to additional responsibilities for us with respect to product
candidates, or might result in litigation or arbitration, any of which would be time- consuming and expensive; ® collaborators
may not properly maintain or defend our intellectual property rights or may use our proprietary information in such a way as to
invite litigation that could jeopardize or invalidate our intellectual property or proprietary information or expose us to potential
litigation; @ collaborators may infringe the intellectual property rights of third parties, which may expose us to litigation and
potential liability; e if a collaborator of ours is involved in a business combination, the collaborator might deemphasize or
terminate the development or commercialization of any product candidate licensed to it by us; and e collaborations may be
terminated by the collaborator, and, if terminated, we could be required to raise additional capital to pursue further development
or commercialization of the applicable product candidates. If the collaborations we enter into do not result in the successful
discovery, development and commercialization of product candidates or if one of our collaborators terminates its agreement with
us, we may not receive any future research funding or milestone or royalty payments under such collaboration. All of the risks
relating to product development, regulatory approval and commercialization described in this Annual Report on Form 10- K
also apply to the activities of our therapeutic collaborators. Additionally, if one of our existing or future collaborators terminates
its agreement with us, we may find it more difficult to attract new collaborators and our perception in the business and financial
communities could be adversely affected. In addition, to the extent that any of our existing or future collaborators were to
terminate a collaboration agreement, we may be forced to independently develop these product candidates, including funding
preclinical or clinical trials, assuming marketing and distribution costs and defending intellectual property rights, or, in certain
instances, abandon product candidates altogether, any of which could result in a change to our business plan and a material and
adverse effect on our business, financial condition, results of operations and prospects. We face significant competition in
seeking appropriate collaborators for our product candidates, and the negotiation process is time- consuming and complex. In
order for us to successfully establish a collaboration for one or more of our product candidates, potential collaborators must view
these product candidates as economically valuable in markets they determine to be attractive in light of the terms that we are
seeking and other available products for licensing by other companies. Collaborations are complex and time- consuming to
negotiate and document. In addition, there have been a significant number of recent business combinations among large
biopharmaceutical companies that have resulted in a reduced number of potential future collaborators. Our ability to reach a
definitive agreement for a collaboration will depend, among other things, upon our assessment of the collaborator’ s resources
and expertise, the terms and conditions of the proposed collaboration and the proposed collaborator’ s evaluation of a number of
factors. If we are unable to reach agreements with suitable collaborators on a timely basis, on acceptable terms, or at all, we
may have to curtail the development of a product candidate, reduce or delay its development program or one or more of our



other development programs, delay its potential commercialization or reduce the scope of any sales or marketing activities, or
increase our expenditures and undertake development or commercialization activities at our own expense. If we elect to increase
our expenditures to fund development or commercialization activities on our own, we may need to obtain additional expertise
and additional capital, which may not be available to us on acceptable terms, or at all. If we fail to enter into future
collaborations or do not have sufficient funds or expertise to undertake the necessary development and commercialization
activities, we may not be able to further develop our product candidates, bring them to market and generate revenue from sales
of drugs or continue to develop our technology, and our business may be materially and adversely affected. Even if we are
successful in our efforts to establish new strategic collaborations, the terms that we agree upon may not be favorable to us, and
we may not be able to maintain such strategic collaborations if, for example, development or approval of a product candidate is
delayed or sales of an approved product are disappointing. Any delay in entering into new strategic collaboration agreements
related to our product candidates could delay the development and commercialization of our product candidates and reduce their
competitiveness even if they reach the market. Risks Related to Our Intellectual Property Our success depends in part on our
ability to protect our intellectual property. It is difficult and costly to protect our proprietary rights and technology, and we may
not be able to ensure their protection. Our business will depend in large part on obtaining and maintaining patent, trademark and
trade secret protection of our proprietary technologies and our product candidates, their respective components, synthetic
intermediates, formulations, combination therapies, methods used to manufacture them and methods of treatment, as well as
successfully defending these patents against third- party challenges. We currently license or sublicense all of the intellectual
property underlying our product candidates from universities and from other institutions such as for example, Elkurt and Rhode
Island Hospital, and as such do not currently and solely maintain patents regarding the intellectual property we use. Our ability
to stop unauthorized third parties from making, using, selling, offering to sell or importing our product candidates is dependent
upon the extent to which we have rights under valid and enforceable patents that cover these activities and whether a court
would issue an injunctive remedy. If we are unable to secure and maintain patent protection for any product or technology we
develop, or if the scope of the patent protection secured is not sufficiently broad, our competitors could develop and
commercialize products and technology similar or identical to ours, and our ability to commercialize any product candidates we
may develop may be adversely affected. The patenting process is expensive and time- consuming, and we or our licensors may
not be able to file and prosecute all necessary or desirable patent applications at a reasonable cost or in a timely manner. In
addition, we or our licensors may not pursue, obtain, or maintain patent protection in all relevant markets. It is also possible that
we will fail to identify patentable aspects of our research and development output before it is too late to obtain patent protection.
Moreover, in some circumstances, we may not have the right to control the preparation, filing and prosecution of patent
applications, or to maintain the patents, covering technology that we license or sublicense from or license to third parties and are
reliant on our licensors, sublicensors or licensees. The strength of patents in the biotechnology and biopharmaceutical field
involves complex legal and scientific questions and can be uncertain. The patent applications that we in- license or may own in
the future may fail to result in issued patents with claims that cover our product candidates or uses thereof in the United States or
in other foreign countries. Even if the patents do successfully issue, third parties may challenge the validity, enforceability or
scope thereof, which may result in such patents being narrowed, invalidated or held unenforceable. Furthermore, even if they
are unchallenged, our patents and patent applications may not adequately protect our technology, including our product
candidates, or prevent others from designing around our claims. If the breadth or strength of protection provided by the patent
applications we hold with respect to our product candidates is threatened, it could dissuade companies from collaborating with
us to develop, and threaten our ability to commercialize, our product candidates. Further, if we encounter delays in our clinical
trials, the period of time during which we could market our product candidates under patent protection would be reduced. We
cannot be certain that we were the first to file any patent application related to our technology, including our product candidates,
and, if we were not, we may be precluded from obtaining patent protection for our technology, including our product candidates.
We cannot be certain that we are the first to invent the inventions covered by pending patent applications and, if we are not, we
may be subject to priority disputes. Furthermore, for United States applications in which all claims are entitled to a priority date
before March 16, 2013, an interference proceeding can be provoked by a third- party or instituted by the United States Patent
and Trademark Office, or USPTO, to determine who was the first to invent any of the subject matter covered by the patent
claims of our applications. Similarly, for United States applications in which at least one claim is not entitled to a priority date
before March 16, 2013, derivation proceedings can be instituted to determine whether the subject matter of a patent claim was
derived from a prior inventor’ s disclosure. We may be required to disclaim part or all of the term of certain patents or all of the
term of certain patent applications. There may be prior art of which we are not aware that may affect the validity or
enforceability of a patent or patent application claim. There also may be prior art of which we are aware, but which we do not
believe affects the validity or enforceability of a claim, which may, nonetheless, ultimately be found to affect the validity or
enforceability of a claim. No assurance can be given that if challenged, our patents would be declared by a court to be valid or
enforceable or that even if found valid and enforceable, would adequately protect our product candidates, or would be found by
a court to be infringed by a competitor’ s technology or product. We may analyze patents or patent applications of our
competitors that we believe are relevant to our activities, and consider that we are free to operate in relation to our product
candidates, but our competitors may achieve issued claims, including in patents we consider to be unrelated, which block our
efforts or may potentially result in our product candidates or our activities infringing such claims. The possibility exists that
others will develop products which have the same effect as our products on an independent basis which do not infringe our
patents or other intellectual property rights, or will design around the claims of patents that may issue that cover our products.
Recent or future patent reform legislation could increase the uncertainties and costs surrounding the prosecution of our patent
applications and the enforcement or defense of our issued patents. Under the enacted Leahy- Smith America Invents Act, or
America Invents Act, enacted in 2013, the United States moved from a “ first to invent  to a  first- to- file ” system. Under a *



first- to- file ” system, assuming the other requirements for patentability are met, the first inventor to file a patent application
generally will be entitled to a patent on the invention regardless of whether another inventor had made the invention earlier. The
America Invents Act includes a number of other significant changes to U. S. patent law, including provisions that affect the way
patent applications are prosecuted, redefine prior art and establish a new post- grant review system. The effects of these changes
are currently unclear as the USPTO only recently developed new regulations and procedures in connection with the America
Invents Act and many of the substantive changes to patent law, including the “ first- to- file ” provisions, only became effective
in March 2013. In addition, the courts have yet to address many of these provisions and the applicability of the act and new
regulations on specific patents discussed herein have not been determined and would need to be reviewed. However, the
America Invents Act and its implementation could increase the uncertainties and costs surrounding the prosecution of our patent
applications and the enforcement or defense of our issued patents, all of which could have a material adverse effect on our
business and financial condition. The degree of future protection for our proprietary rights is uncertain because legal means
afford only limited protection and may not adequately protect our rights or permit us to gain or keep our competitive advantage.
For example: e others may be able to make or use compounds that are similar to the compositions of our product candidates but
that are not covered by the claims of our patents or those of our licensors; ® we or our licensors, as the case may be, may fail to
meet our obligations to the U. S. government in regards to any in- licensed patents and patent applications funded by U. S.
government grants, leading to the loss of patent rights; @ we or our licensors, as the case may be, might not have been the first to
file patent applications for these inventions; @ others may independently develop similar or alternative technologies or duplicate
any of our technologies; e it is possible that our pending patent applications will not result in issued patents; ® it is possible that
there are prior public disclosures that could invalidate our or our licensors’ patents, as the case may be, or parts of our or their
patents; e it is possible that others may circumvent our owned or in- licensed patents; @ it is possible that there are unpublished
applications or patent applications maintained in secrecy that may later issue with claims covering our products or technology
similar to ours; e the laws of foreign countries may not protect our or our licensors’, as the case may be, proprietary rights to the
same extent as the laws of the United States; @ the claims of our owned or in- licensed issued patents or patent applications, if
and when issued, may not cover our product candidates; ® our owned or in- licensed issued patents may not provide us with any
competitive advantages, may be narrowed in scope, or be held invalid or unenforceable as a result of legal challenges by third
parties; @ the inventors of our owned or in- licensed patents or patent applications may become involved with competitors,
develop products or processes which design around our patents, or become hostile to us or the patents or patent applications on
which they are named as inventors; @ it is possible that our owned or in- licensed patents or patent applications omit individual
(s) that should be listed as inventor (s) or include individual (s) that should not be listed as inventor (s), which may cause these
patents or patents issuing from these patent applications to be held invalid or unenforceable; ® we have engaged in scientific
collaborations in the past and will continue to do so in the future. Such collaborators may develop adjacent or competing
products to ours that are outside the scope of our patents; ® we may not develop additional proprietary technologies for which
we can obtain patent protection; @ it is possible that product candidates or diagnostic tests we develop may be covered by third
parties’ patents or other exclusive rights; e the patents of others may have an adverse effect on our business; or @ given that all
of the preclinical developments of our oncology, fibrosis and malaria programs have, to date, been funded through grants
totaling more than $ 110 million (prior to in- licensing our product candidates), which include grants from the federal
government, it is possible that the federal government could invoke its march- in rights under 35 U. S. C. § 203 if it deems that
it is necessary for it, or for third parties it designates, to practice our patent rights in order to address a national public safety or
national security threat. The intellectual property that we have in- licensed has been discovered through government funded
programs and thus may be subject to federal regulations such as “ march- in ” rights, certain reporting requirements and a
preference for U. S.- based companies. Compliance with such regulations may limit our exclusive rights, and limit our ability to
contract with non- U. S. manufacturers. All of the intellectual property rights that we have in- licensed to date were discovered
through the use of U. S. government funding and are therefore subject to certain federal regulations. As a result, the U. S.
government may have certain rights, pursuant to the Bayh- Dole Act of 1980, or Bayh- Dole Act, and implementing regulations,
to the intellectual property embodied in our current product candidates, all of which are derived from our existing in- licensed
intellectual property. These U. S. government rights in certain inventions developed under a government- funded program
include a nonexclusive, non- transferable, irrevocable worldwide license to use inventions for any governmental purpose. In
addition, the U. S. government has the right to require us or our licensors to grant exclusive, partially exclusive, or nonexclusive
licenses to any of these inventions to a third party if it determines that: (i) adequate steps have not been taken to commercialize
the invention; (ii) government action is necessary to meet public health or safety needs; or (iii) government action is necessary to
meet requirements for public use under federal regulations (also referred to as “ march- in rights ”’). All of our product candidates
pursuant to the license agreements are subject to such march- in rights. The U. S. government also has the right to take title to
these inventions if we, or the applicable licensor, fail to disclose the invention to the government and fail to file an application to
register the intellectual property within specified time limits. These time limits have recently been changed by regulation and
may change in the future. Intellectual property generated under a government funded program is also subject to certain reporting
requirements, compliance with which may require us or the applicable licensor to expend substantial resources. In addition, the
U. S. government requires that any products embodying the subject invention or produced through the use of the subject
invention be manufactured substantially in the United States. The manufacturing preference requirement can be waived if the
owner of the intellectual property can show that reasonable but unsuccessful efforts have been made to grant licenses on similar
terms to potential licensees that would be likely to manufacture substantially in the United States or that under the circumstances
domestic manufacture is not commercially feasible. This preference for U. S. manufacturers may limit our ability to contract
with non- U. S. product manufacturers for products covered by such intellectual property. To the extent any of our future
intellectual property is generated through the use of U. S. government funding, the provisions of the Bayh- Dole Act may



similarly apply. If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would
be harmed. In addition to patent protection, we rely heavily upon know- how and trade secret protection, such as that involved in
our WPDS platform, and we intend to enter into non- disclosure agreements and invention assignment agreements with our
employees, consultants and third- parties, to protect our confidential and proprietary information, especially where we do not
believe patent protection is appropriate or obtainable. In addition to contractual measures, we expect to try to protect the
confidential nature of our proprietary information using physical and technological security measures. Such measures may not,
for example, in the case of misappropriation of a trade secret by an employee or third- party with authorized access, provide
adequate protection for our proprietary information. Our security measures may not prevent an employee or consultant from
misappropriating our trade secrets and providing them to a competitor, and recourse we take against such misconduct may not
provide an adequate remedy to protect our interests fully. Enforcing a claim that a party illegally disclosed or misappropriated a
trade secret can be difficult, expensive, and time- consuming, and the outcome is unpredictable. In addition, trade secrets may be
independently developed by others in a manner that could prevent legal recourse by us. For example, the way in which we use
our WPDS platform is proprietary and confidential. If one or more third parties obtain or are otherwise able to replicate these
techniques, an important feature and differentiator of our clinical development strategy will become available to potential
competitors. If any of our confidential or proprietary information, such as our trade secrets, were to be disclosed or
misappropriated, or if any such information was independently developed by a competitor, our competitive position could be
harmed. In addition, courts outside the United States are sometimes less willing to protect trade secrets. If we choose to go to
court to stop a third- party from using any of our trade secrets, we may incur substantial costs. These lawsuits may consume our
time and other resources even if we are successful. Although we take steps to protect our proprietary information and trade
secrets, including through contractual means with our employees and consultants, third parties may independently develop
substantially equivalent proprietary information and techniques or otherwise gain access to our trade secrets or disclose our
technology. Thus, we may not be able to meaningfully protect our trade secrets. It is our policy to require our employees,
consultants, outside scientific collaborators, sponsored researchers and other advisors to execute confidentiality agreements
upon the commencement of employment or consulting relationships with us. These agreements provide that all confidential
information concerning our business or financial affairs developed or made known to the individual or entity during the course
of the party’ s relationship with us is to be kept confidential and not disclosed to third parties except in specific circumstances. In
the case of employees, the agreements provide that all inventions conceived by the individual, and which are related to our
current or planned business or research and development or made during normal working hours, on our premises or using our
equipment or proprietary information, are our exclusive property. In addition, we take other appropriate precautions, such as
physical and technological security measures, to guard against misappropriation of our proprietary technology by third parties.
We have also adopted policies and conduct training that provides guidance on our expectations, and our advice for best
practices, in protecting our trade secrets. Risks Related to Third Party Intellectual Property We have entered into and may enter
into license, sublicense or other collaboration agreements in the future that may impose certain obligations on us. If we fail to
comply with our obligations under such agreements with third parties, we could lose license or sublicense rights that may be
important to our future business. In connection with our efforts to expand our pipeline of product candidates, we have entered
into and may enter into certain licenses, sublicenses or other collaboration agreements in the future pertaining to the in- license
of rights to additional candidates. Such agreements impose various diligence, milestone payment, royalty, insurance or other
obligations on us. If we fail to comply with these obligations, our licensor or collaboration partners may have the right to
terminate the relevant agreement, in which event we would not be able to develop or market the products covered by such
licensed or sublicensed intellectual property. Moreover, disputes may arise regarding intellectual property subject to a licensing
agreement, including: e the scope of rights granted under the license or sublicense agreement and other interpretation- related
issues; ® the extent to which our product candidates, technology and processes infringe on intellectual property of the licensor
that is not subject to the licensing agreement; ® the sublicensing of patent and other rights under our collaborative development
relationships; e our diligence obligations under the license or sublicense agreement and what activities satisfy those diligence
obligations; e the inventorship and ownership of inventions and know- how resulting from the joint creation or use of
intellectual property by our licensors and us and our partners; and e the priority of invention of patented technology. We are
currently party to various sublicense agreements that we depend on to operate our business, and our rights to use currently
licensed intellectual property are subject to the continuation of and our compliance with the terms of these agreements. In spite
of our efforts, our sublicensors might conclude that we have materially breached our obligations under such sublicense
agreements and might therefore terminate the sublicense agreements, thereby removing or limiting our ability to develop and
commercialize products and technology covered by such agreements. In the event that we breach any of our sublicense
agreements, or if any of the parties from whom we have sublicensed intellectual property breach the underlying license
agreements, we may not be entitled to the intellectual property that we sublicense. Moreover, in the event that our sublicensors
terminate such agreements, we may be unable to successfully prove that we have not materially breached our obligations if we
disagree with the assertion, and we may be required to expend significant resources to protect our rights to the intellectual
property even if our efforts to do so are ultimately unsuccessful. In addition, the agreements under which we currently license
and sublicense intellectual property or technology from third parties are complex, and certain provisions in such agreements
may be susceptible to multiple interpretations. The resolution of any contract interpretation disagreement that may arise could
narrow what we believe to be the scope of our rights to the relevant intellectual property or technology, or increase what we
believe to be our financial or other obligations under the relevant agreement, either of which could have a material adverse effect
on our business, financial condition, results of operations, and prospects. Moreover, if disputes over intellectual property that we
have sublicensed prevent or impair our ability to maintain our current sublicensing arrangements on commercially acceptable
terms, we may be unable to successfully develop and commercialize the affected product candidates, which could have a



material adverse effect on our business, financial conditions, results of operations, and prospects. In addition, we may have
limited control over the maintenance and prosecution of these in- licensed patents and patent applications, or any other
intellectual property that may be related to our in- licensed intellectual property. For example, we cannot be certain that such
activities by any future licensors have been or will be conducted in compliance with applicable laws and regulations or will
result in valid and enforceable patents and other intellectual property rights. We have limited control over the manner in which
our sublicensors initiate an infringement proceeding against a third- party infringer of the intellectual property rights, or defend
certain of the intellectual property that is sublicensed to us. It is possible that such infringement proceedings or defense activities
may be less vigorous than had we conducted them ourselves. Our collaborators may assert ownership or commercial rights to
inventions they develop from research we support or that we develop from our use of blood and other tissue samples and other
materials required for our research and development activities, which they provide to us, or otherwise arising from the
collaboration. We collaborate with several institutions, universities, medical centers, physicians and researchers in scientific
matters and expect to continue to enter into additional collaboration agreements. In certain cases, we do not have written
agreements with these collaborators, or the written agreements we have do may not cover all instances of medical development
that are researched by the counterparty. If we cannot successfully negotiate sufficient ownership and commercial rights to any
inventions that result from our use of a third- party collaborator’ s materials, or if disputes arise with respect to the intellectual
property developed with the use of a collaborator’ s samples, or data developed in a collaborator’ s study, we may be limited in
our ability to capitalize on the market potential of these inventions or developments. Third parties may assert that we are
employing their proprietary technology without authorization. There may be third- party patents of which we are currently
unaware with claims to compositions of matter, materials, formulations, methods of manufacture or methods for treatment that
encompass the composition, use or manufacture of our product candidates. There may be currently pending patent applications
of which we are currently unaware which may later result in issued patents that our product candidates or their use or
manufacture may infringe. In addition, third parties may obtain patents in the future and claim that use of our technologies
infringes upon these patents. If any third- party patent were held by a court of competent jurisdiction to cover our product
candidates, intermediates used in the manufacture of our product candidates or our materials generally, aspects of our
formulations or methods of use, the holders of any such patent may be able to block our ability to develop and commercialize
the product candidate unless we obtained a license or sublicense or until such patent expires or is finally determined to be held
invalid or unenforceable. In either case, such a license or sublicense may not be available on commercially reasonable terms or
at all. If we are unable to obtain a necessary license or sublicense to a third- party patent on commercially reasonable terms, or
at all, our ability to commercialize our product candidates may be impaired or delayed, which could in turn significantly harm
our business. Even if we obtain a license or sublicense, it may be nonexclusive, thereby giving our competitors access to the
same technologies licensed or sublicensed to us. In addition, if the breadth or strength of protection provided by our patents and
patent applications is threatened, it could dissuade companies from collaborating with us to license, sublicense, develop or
commercialize current or future product candidates. Parties making claims against us may seek and obtain injunctive or other
equitable relief, which could effectively block our ability to further develop and commercialize our product candidates. Defense
of these claims, regardless of their merit, would involve substantial litigation expense and would be a substantial diversion of
employee resources from our business. In the event of a successful claim of infringement against us, we may have to pay
substantial damages, including treble damages and attorneys’ fees for willful infringement, obtain one or more licenses or
sublicenses from third parties, pay royalties or redesign our infringing products, which may be impossible or require substantial
time and monetary expenditure. We cannot predict whether any such license or sublicense would be available at all or whether it
would be available on commercially reasonable terms. Furthermore, even in the absence of litigation, we may need to obtain
licenses or sublicenses from third parties to advance our research or allow commercialization of our product candidates. We may
fail to obtain any of these licenses or sublicenses at a reasonable cost or on reasonable terms, if at all. In that event, we would be
unable to further develop and commercialize our product candidates, which could harm our business significantly. Third parties
may assert that our employees, consultants or advisors have wrongfully used or disclosed confidential information or
misappropriated trade secrets. As is common in the biotechnology and biopharmaceutical industries, we collaborate with and /
or employ and intend to collaborate with and / or employ individuals who were previously affiliated with universities or other
biotechnology or biopharmaceutical companies, including those that operate in the same indications we do. Although no claims
against us are currently pending, and although we try to ensure that our employees and consultants do not use the proprietary
information or know- how of others in their work for us, we may be subject to claims that we or our employees, consultants or
independent contractors have inadvertently or otherwise used or disclosed intellectual property, including trade secrets or other
proprietary information, of a former employer or other third parties. Litigation may be necessary to defend against these claims.
If we fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property
rights or personnel. Even if we are successful in defending against such claims, litigation or other legal proceedings relating to
intellectual property claims may cause us to incur significant expenses, and could distract our technical and management
personnel from their normal responsibilities. In addition, there could be public announcements of the results of hearings,
motions or other interim proceedings or developments, and, if securities analysts or investors perceive these results to be
negative, it could have a substantial adverse effect on the price of our common stock. This type of litigation or proceeding could
substantially increase our operating losses and reduce our resources available for development activities. We may not have
sufficient financial or other resources to adequately conduct such litigation or proceedings. We may be unable to sustain the
costs of such litigation or proceedings as a result of our currently limited financial resources. Uncertainties resulting from the
initiation and continuation of patent litigation or other intellectual property related proceedings could adversely affect our ability
to compete in the marketplace. We may not be successful in obtaining or maintaining necessary rights to develop any future
product candidates on acceptable terms. Because our programs may involve additional product candidates that may require the



use of proprietary rights held by third parties, the growth of our business may depend in part on our ability to acquire, in- license
or use these proprietary rights. Our product candidates may also require specific formulations to work effectively and efficiently
and these rights may be held by others. We may develop products containing our drug substance and pre- existing
biopharmaceutical compounds. We may be unable to acquire or in- license any compositions, methods of use, processes or other
third- party intellectual property rights from third parties that we identify as necessary or important to our business operations.
We may fail to obtain any of these licenses at a reasonable cost or on reasonable terms, if at all, which would harm our business.
We may need to cease use of the compositions or methods covered by such third- party intellectual property rights, and may
need to seek to develop alternative approaches that do not infringe on such intellectual property rights which may entail
additional costs and development delays, even if we were able to develop such alternatives, which may not be feasible. Even if
we are able to obtain a license or sublicense, it may be nonexclusive, thereby giving our competitors access to the same
technologies licensed to us. In that event, we may be required to expend significant time and resources to develop or license
replacement technology. Additionally, we currently collaborate and intend to continue collaborating with academic institutions
to facilitate and / or complement our preclinical research and / or clinical development under written agreements with these
institutions. In certain cases, these institutions may provide us with an option to negotiate a license to any of the institution’ s
rights in technology resulting from the collaboration. Regardless of such options, if we are granted one, we may be unable to
negotiate a license within the specified timeframe or under terms that are acceptable to us. If we are unable to do so, the
institution may offer the intellectual property rights to others, potentially blocking our ability to pursue our program. If we are
unable to successfully obtain rights to required third- party intellectual property or to maintain the existing intellectual property
rights we have, we may have to abandon development of such program and our business and financial condition could suffer.
The licensing and acquisition of third- party intellectual property rights is a competitive area, and institutions, which may be
more established, or have greater resources than we do, may also be pursuing strategies to license or acquire third- party
intellectual property rights that we may consider necessary or attractive in order to commercialize our product candidates. More
established institutions may have a competitive advantage over us due to their size, cash resources and greater clinical
development and commercialization capabilities. There can be no assurance that we will be able to successfully complete such
negotiations and ultimately acquire the rights to the intellectual property surrounding the additional product candidates that we
may seek to acquire. Risks Related to Intellectual Property Litigation Third- party claims of intellectual property infringement
may prevent or delay our product discovery and development efforts. Our commercial success depends in part on our ability to
develop, manufacture, market and sell our product candidates and use our proprietary technologies without infringing the
proprietary rights of third parties. There is a substantial amount of litigation involving patents and other intellectual property
rights in the biotechnology and biopharmaceutical industries, as well as administrative proceedings for challenging patents,
including interference, derivation, inter partes review, post grant review, and reexamination proceedings before the USPTO or
oppositions and other comparable proceedings in foreign jurisdictions. We may be exposed to, or threatened with, future
litigation by third parties having patent or other intellectual property rights alleging that our product candidates and / or
proprietary technologies infringe their intellectual property rights. Numerous U. S. and foreign issued patents and pending
patent applications, which are owned by third parties, exist in the fields in which we are developing our product candidates. As
the biotechnology and biopharmaceutical industries expand and more patents are issued, the risk increases that our product
candidates may give rise to claims of infringement of the patent rights of others. Moreover, it is not always clear to industry
participants, including us, which patents cover various types of drugs, products or their methods of use or manufacture. Thus,
because of the large number of patents issued and patent applications filed in our fields, there may be a risk that third parties
may allege they have patent rights encompassing our product candidates, technologies or methods. If a third party claims that
we infringe its intellectual property rights, we may face a number of issues, including, but not limited to: @ infringement and
other intellectual property claims which, regardless of merit, may be expensive and time- consuming to litigate and may divert
our management’ s attention from our core business; ® substantial damages for infringement, which we may have to pay if a
court decides that the product candidate or technology at issue infringes on or violates the third- party’ s rights, and, if the court
finds that the infringement was willful, we could be ordered to pay treble damages and the patent owner’ s attorneys’ fees; ® a
court prohibiting us from developing, manufacturing, marketing or selling our product candidates, or from using our proprietary
technologies, unless the third- party licenses its product rights to us, which it is not required to do; e if a license is available
from a third- party, we may have to pay substantial royalties, upfront fees and other amounts, and / or grant cross- licenses to
intellectual property rights for our products and any license that is available may be nonexclusive, which could result in our
competitors gaining access to the same intellectual property; and e redesigning our product candidates or processes so they do
not infringe, which may not be possible or may require substantial monetary expenditures and time. Some of our competitors
may be able to sustain the costs of complex patent litigation more effectively than we can because they have substantially
greater resources. In addition, any uncertainties resulting from the initiation and continuation of any litigation could have a
material adverse effect on our ability to raise the funds necessary to continue our operations or could otherwise have a material
adverse effect on our business, results of operations, financial condition and prospects. Furthermore, because of the substantial
amount of discovery required in connection with intellectual property litigation or administrative proceedings, there is a risk that
some of our confidential information could be compromised by disclosure. We may be involved in lawsuits to protect or enforce
our patents or the patents of our licensors, which could be expensive, time- consuming and unsuccessful. Competitors may
infringe our patents or the patents of our current or future licensors. To counter infringement or unauthorized use, we may be
required to file infringement claims, which can be expensive and time- consuming. In addition, in an infringement proceeding, a
court may decide that one or more of our patents is not valid or is unenforceable, or may refuse to stop the other party from
using the technology at issue on the grounds that our patents do not cover the technology in question or for other reasons. An
adverse result in any litigation or defense proceedings could put one or more of our patents at risk of being invalidated, held



unenforceable, or interpreted narrowly and could put our patent applications at risk of not issuing. Defense of these claims,
regardless of their merit, would involve substantial litigation expense and would be a substantial diversion of employee
resources from our business. We may choose to challenge the patentability of claims in a third- party’ s U. S. patent by
requesting that the USPTO review the patent claims in an ex- parte re- examination, inter partes review or post- grant review
proceedings. These proceedings are expensive and may consume our time or other resources. We may choose to challenge a
third- party’ s patent in patent opposition proceedings in the European Patent Office, or EPO, or other foreign patent office. The
costs of these opposition proceedings could be substantial, and may consume our time or other resources. If we fail to obtain a
favorable result at the USPTO, EPO or other patent office then we may be exposed to litigation by a third- party alleging that
the patent may be infringed by our product candidates or proprietary technologies. In addition, because some patent applications
in the United States may be maintained in secrecy until the patents are issued, patent applications in the United States and many
foreign jurisdictions are typically not published until 18 months after filing, and publications in the scientific literature often lag
behind actual discoveries, we cannot be certain that others have not filed patent applications for technology covered by our
owned and in- licensed issued patents or our pending applications, or that we or, if applicable, a licensor were the first to invent
the technology. Our competitors may have filed, and may in the future file, patent applications covering our products or
technology similar to ours. Any such patent application may have priority over our owned and in- licensed patent applications or
patents, which could require us to obtain rights to issued patents covering such technologies. If another party has filed a U. S.
patent application on inventions similar to those owned by or in- licensed to us, we or, in the case of in- licensed technology, the
licensor may have to participate in an interference or derivation proceeding declared by the USPTO to determine priority of
invention in the United States. If we or one of our licensors is a party to an interference or derivation proceeding involving a U.
S. patent application on inventions owned by or in- licensed to us, we may incur substantial costs, divert management’ s time
and expend other resources, even if we are successful. Interference or derivation proceedings provoked by third parties or
brought by us or declared by the USPTO may be necessary to determine the priority of inventions with respect to our patents or
patent applications or those of our licensors. An unfavorable outcome could result in a loss of our current patent rights and could
require us to cease using the related technology or to attempt to license rights to it from the prevailing party. Our business could
be harmed if the prevailing party does not offer us a license on commercially reasonable terms or at all, or if a nonexclusive
license is offered and our competitors gain access to the same technology. Litigation or interference proceedings may result in a
decision adverse to our interests and, even if we are successful, may result in substantial costs and distract our management and
other employees. We may not be able to prevent, alone or with our licensors, misappropriation of our trade secrets or
confidential information, particularly in countries where the laws may not protect those rights as fully as in the United States.
Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is
a risk that some of our confidential information could be compromised by disclosure during this type of litigation. In addition,
there could be public announcements of the results of hearings, motions or other interim proceedings or developments. If
securities analysts or investors perceive these results to be negative, it could have a substantial adverse effect on the price of our
common stock. Risks Related to Intellectual Property Laws Obtaining and maintaining our patent protection depends on
compliance with various procedural, document submission, fee payment and other requirements imposed by governmental
patent agencies, and our patent protection could be reduced or eliminated for non- compliance with these requirements. Periodic
maintenance fees on any issued patent are due to be paid to the USPTO and foreign patent agencies in several stages over the
lifetime of the patent. The USPTO and various foreign governmental patent agencies require compliance with a number of
procedural, documentary, fee payment and other provisions during the patent application process and following the issuance of a
patent. While an inadvertent lapse can in many cases be cured by payment of a late fee or by other means in accordance with the
applicable rules, there are situations in which noncompliance can result in abandonment or lapse of the patent or patent
application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. Noncompliance events that could
result in abandonment or lapse of a patent or patent application include, but are not limited to, failure to respond to official
actions within prescribed time limits, non- payment of fees and failure to properly legalize and submit formal documents. In
certain circumstances, even inadvertent noncompliance events may permanently and irrevocably jeopardize patent rights. In
such an event, our competitors might be able to enter the market, which would have a material adverse effect on our business.
Any of our patents covering our product candidates could be found invalid or unenforceable if challenged in court or the
USPTO. If we or one of our licensors initiate legal proceedings against a third- party to enforce a patent covering one of our
product candidates, the defendant could counterclaim that the patent covering our product candidate, as applicable, is invalid
and / or unenforceable. In patent litigation in the United States, defendant counterclaims alleging invalidity and / or
unenforceability are commonplace, and there are numerous grounds upon which a third- party can assert invalidity or
unenforceability of a patent. Third parties may also raise similar claims before administrative bodies in the United States or
abroad, even outside the context of litigation. Such mechanisms include re- examination, inter partes review, post grant review,
and equivalent proceedings in foreign jurisdictions (e. g., opposition proceedings). Such proceedings could result in revocation
or amendment to our patents in such a way that they no longer cover our product candidates. The outcome following legal
assertions of invalidity and unenforceability is unpredictable. With respect to the validity question, for example, we cannot be
certain that there is no invalidating prior art, of which we, our patent counsel and the patent examiner were unaware during
prosecution. If a defendant were to prevail on a legal assertion of invalidity and / or unenforceability, or if we are otherwise
unable to adequately protect our rights, we would lose at least part, and perhaps all, of the patent protection on our product
candidates. Such a loss of patent protection could have a material adverse impact on our business and our ability to
commercialize or license our technology and product candidates. Likewise, without taking into account any possible patent term
adjustments or extensions, our current sublicensed patents sublicensed from Brown University and Rhode Island Hospital may
expire before, or soon after, our first product achieves marketing approval in the United States or foreign jurisdictions. Upon the



expiration of our current patents, we may lose the right to exclude others from practicing these inventions. The expiration of
these patents could also have a similar material adverse effect on our business, results of operations, financial condition and
prospects. We also have rights to pending patent applications covering our proprietary technologies or our product candidates,
but we cannot be assured that the USPTO or relevant foreign patent offices will grant any of these patent applications. Changes
in patent law in the U. S. and in foreign jurisdictions could diminish the value of patents in general, thereby impairing our ability
to protect our products. Changes in either the patent laws or interpretation of the patent laws in the United States could increase
the uncertainties and costs surrounding the prosecution of patent applications and the enforcement or defense of issued patents.
Assuming that other requirements for patentability are met, prior to March 16, 2013, in the United States, the first to invent the
claimed invention was entitled to the patent, while outside the United States, the first to file a patent application was entitled to
the patent. On March 16, 2013, under the Leahy- Smith America Invents Act, or the America Invents Act, enacted in September
2011, the United States transitioned to a first inventor to file system in which, assuming that other requirements for patentability
are met, the first inventor to file a patent application will be entitled to the patent on an invention regardless of whether a third
party was the first to invent the claimed invention. A third party that files a patent application in the USPTO on or after March
16, 2013, but before us could therefore be awarded a patent covering an invention of ours even if we had made the invention
before it was made by such third party. This will require us to be cognizant of the time from invention to filing of a patent
application. Since patent applications in the United States and most other countries are confidential for a period of time after
filing or until issuance, we cannot be certain that we or our licensors were the first to either (i) file any patent application related
to our product candidates or (ii) invent any of the inventions claimed in our or our licensor’ s patents or patent applications. The
America Invents Act also includes a number of significant changes that affect the way patent applications will be prosecuted and
also may affect patent litigation. These include allowing third party submission of prior art to the USPTO during patent
prosecution and additional procedures to attack the validity of a patent by USPTO administered post- grant proceedings,
including post- grant review, inter partes review, and derivation proceedings. Because of a lower evidentiary standard in USPTO
proceedings compared to the evidentiary standard in United States federal courts necessary to invalidate a patent claim, a third
party could potentially provide evidence in a USPTO proceeding sufficient for the USPTO to hold a claim invalid even though
the same evidence would be insufficient to invalidate the claim if first presented in a district court action. Accordingly, a third
party may attempt to use the USPTO procedures to invalidate our patent claims that would not have been invalidated if first
challenged by the third party as a defendant in a district court action. Therefore, the America Invents Act and its implementation
could increase the uncertainties and costs surrounding the prosecution of our owned or in- licensed patent applications and the
enforcement or defense of our owned or in- licensed issued patents, all of which could have a material adverse effect on our
business, financial condition, results of operations, and prospects. In addition, the patent positions of companies in the
development and commercialization of biopharmaceuticals are particularly uncertain. Recent U. S. Supreme Court rulings have
narrowed the scope of patent protection available in certain circumstances and weakened the rights of patent owners in certain
situations. This combination of events has created uncertainty with respect to the validity and enforceability of patents, once
obtained. Depending on future actions by the U. S. Congress, the federal courts, and the USPTO, the laws and regulations
governing patents could change in unpredictable ways that could have a material adverse effect on our existing patent portfolio
and our ability to protect and enforce our intellectual property in the future. We have limited foreign intellectual property rights
and may not be able to protect our intellectual property rights throughout the world. We have limited intellectual property rights
outside the United States. Filing, prosecuting and defending patents on product candidates in all countries throughout the world
would be prohibitively expensive, and our intellectual property rights in some countries outside the United States can be less
extensive than those in the United States. In addition, the laws of some foreign countries do not protect intellectual property
rights to the same extent as federal and state laws in the United States. Consequently, we may not be able to prevent third parties
from practicing our inventions in all countries outside the United States, or from selling or importing products made using our
inventions in and into the United States or other jurisdictions. Competitors may use our technologies in jurisdictions where we
have not obtained patent protection to develop their own products and, further, may export otherwise infringing products to
territories where we have patent protection but where enforcement is not as strong as that in the United States. These products
may compete with our products in jurisdictions where we do not have any issued patents and our patent claims or other
intellectual property rights may not be effective or sufficient to prevent them from competing. Many companies have
encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal
systems of certain countries, particularly certain developing countries, do not favor the enforcement of, and may require a
compulsory license to, patents, trade secrets and other intellectual property protection, particularly those relating to
biopharmaceutical products, which could make it difficult for us to stop the infringement of our patents or marketing of
competing products against third parties in violation of our proprietary rights generally. The initiation of proceedings by third
parties to challenge the scope or validity of our patent rights in foreign jurisdictions could result in substantial cost and divert our
efforts and attention from other aspects of our business. Proceedings to enforce our patent rights in foreign jurisdictions could
result in substantial costs and divert our efforts and attention from other aspects of our business, could put our patents at risk of
being invalidated or interpreted narrowly and our patent applications at risk of not issuing and could provoke third parties to
assert claims against us. We may not prevail in any lawsuits that we initiate and the damages or other remedies awarded, if any,
may not be commercially meaningful. Accordingly, our efforts to enforce our intellectual property rights around the world may
be inadequate to obtain a significant commercial advantage from the intellectual property that we develop or license. Patent
terms may be inadequate to protect our competitive position on our product candidates for an adequate amount of time. Patents
have a limited lifespan. In the United States, if all maintenance fees are timely paid, the natural expiration of a patent is
generally 20 years from its earliest U. S. non- provisional filing date. Various extensions such as patent term adjustments and /
or extensions, may be available, but the life of a patent, and the protection it affords, is limited. Even if patents covering our



product candidates are obtained, once the patent life has expired, we may be open to competition from competitive products.
Given the amount of time required for the development, testing and regulatory review of new product candidates, patents
protecting such candidates might expire before or shortly after such candidates are commercialized. As a result, our owned and
licensed patent portfolio may not provide us with sufficient rights to exclude others from commercializing products similar or
identical to ours. If we do not obtain patent term extension and data exclusivity for any product candidates we may develop, our
business may be materially harmed. Depending upon the timing, duration and specifics of any FDA marketing approval of any
product candidates we may develop, one or more of our U. S. patents may be eligible for limited patent term extension under the
Drug Price Competition and Patent Term Restoration Action of 1984, or the Hatch- Waxman Amendments. The Hatch-
Waxman Amendments permit a patent extension term of up to five years as compensation for patent term lost during the FDA
regulatory review process. A patent term extension cannot extend the remaining term of a patent beyond a total of 14 years from
the date of product approval, only one patent may be extended and only those claims covering the approved drug, a method for
using it, or a method for manufacturing it may be extended. However, we may not be granted an extension because of, for
example, failing to exercise due diligence during the testing phase or regulatory review process, failing to apply within
applicable deadlines, failing to apply prior to expiration of relevant patents, or otherwise failing to satisfy applicable
requirements. Moreover, the applicable time period or the scope of patent protection afforded could be less than we request. If
we are unable to obtain patent term extension or the term of any such extension is less than we request, our competitors may
obtain approval of competing products following our patent expiration, and our business, financial condition, results of
operations, and prospects could be materially harmed. If our trademarks and trade names are not adequately protected, then we
may not be able to build name recognition in our markets of interest and our business may be adversely affected. Our registered
or unregistered trademarks or trade names may be challenged, infringed, circumvented or declared generic or determined to be
infringing on other marks. We may not be able to protect our rights to these trademarks and trade names or may be forced to
stop using these names, which we need for name recognition by potential partners or customers in our markets of interest. At
times, competitors may adopt trade names or trademarks similar to ours, thereby impeding our ability to build brand identity and
possibly leading to market confusion. In addition, there could be potential trade name or trademark infringement claims brought
by owners of other trademarks or trademarks that incorporate variations of our registered or unregistered trademarks or trade
names. If we are unable to establish name recognition based on our trademarks and trade names, we may not be able to compete
effectively and our business may be adversely affected. We may license our trademarks and trade names to third parties, such as
distributors. Though these license agreements may provide guidelines for how our trademarks and trade names may be used, a
breach of these agreements or misuse of our trademarks and tradenames by our licensees may jeopardize our rights in or
diminish the goodwill associated with our trademarks and trade names. Our efforts to enforce or protect our proprietary rights
related to trademarks, trade names, trade secrets, domain names, copyrights or other intellectual property may be ineffective and
could result in substantial costs and diversion of resources and could adversely affect our competitive position, business,
financial condition, results of operations and prospects. Risks Related to Managing Our Business and Operations Our internal
computer systems, or those of our collaborators or other contractors or consultants, may fail or suffer security breaches, which
could result in a material disruption of our product development programs. Our internal computer systems and those of our
current and any future collaborators and other contractors or consultants are vulnerable to damage from computer viruses,
unauthorized access, natural disasters, terrorism, war and telecommunication and electrical failures. Such a material system
failure, accident or security breach could result in a disruption of our development programs and our business operations,
whether due to a loss of our trade secrets or other proprietary information or other similar disruptions. For example, the loss of
clinical trial data from an of our clinical trials could result in delays in our regulatory approval efforts and significantly increase
our costs to recover or reproduce the data. Additionally, during the COVID- 19 pandemic, there were have-beer-a number of
security breaches relating to companies providing or developing treatments or vaccines related to COVID- 19. To the extent that
any disruption or security breach were to result in a loss of, or damage to, our data or applications, or inappropriate disclosure of
confidential or proprietary information, we could incur liability, our competitive position could be harmed and the further
development and commercialization of our product candidates could be delayed. We could be subject to risks caused by
misappropriation, misuse, leakage, falsification or intentional or accidental release or loss of information maintained in the
information systems and networks of our company and our vendors, including personal information of our employees and study
subjects, and company and vendor confidential data. In addition, outside parties may attempt to penetrate our systems or those
of our vendors or fraudulently induce our personnel or the personnel of our vendors to disclose sensitive information in order to
gain access to our data and / or systems. We may experience threats to our data and systems, including malicious codes and
viruses, phishing and other cyberattack. The number and complexity of these threats continue to increase over time. If a material
breach of, or accidental or intentional loss of data from, our information technology systems or those of our vendors occurs, the
market perception of the effectiveness of our security measures could be harmed and our reputation and credibility could be
damaged. We could be required to expend significant amounts of money and other resources to repair or replace information
systems or networks. In addition, we could be subject to regulatory actions and / or claims made by individuals and groups in
private litigation involving privacy issues related to data collection and use practices and other data privacy laws and
regulations, including claims for misuse or inappropriate disclosure of data, as well as unfair or deceptive practices. The
development and maintenance of these systems, controls and processes is costly and requires ongoing monitoring and updating
as technologies change and efforts to overcome security measures become increasingly sophisticated. Moreover, despite our
efforts, the possibility of these events occurring cannot be eliminated entirely. As we outsource more of our information systems
to vendors, engage in more electronic transactions with payors and patients, and rely more on cloud- based information systems,
the related security risks will increase and we will need to expend additional resources to protect our technology and information
systems. In addition, there can be no assurance that our internal information technology systems or those of our third- party



contractors, or our consultants’ efforts to implement adequate security and control measures, will be sufficient to protect us
against breakdowns, service disruption, data deterioration or loss in the event of a system malfunction, or prevent data from
being stolen or corrupted in the event of a cyberattack, security breach, industrial espionage attacks or insider threat attacks
which could result in financial, legal, business or reputational harm. We or the third parties upon whom we depend may be
adversely affected by earthquakes or other natural disasters, as well as occurrences of civil unrest, and our business continuity
and disaster recovery plans may not adequately protect us from a serious disaster, including earthquakes, outbreak of disease or
other natural disasters and civil unrest. Our operations may be adversely affected by fire, climate events, or other manmade or
natural disasters or incidents, and our business continuity and disaster recovery plans may not adequately protect us from a
serious disaster or event. Such incidents or events may result in us being unable to fully utilize our facilities, or the
manufacturing facilities of our third- party contract manufacturers, or of our collaborators, and thus may have a material and
adverse effect on our ability to operate our business, particularly on a daily basis, and may have significant negative
consequences on our financial and operating conditions. Loss of access to these facilities may result in increased costs, delays in
the development of our product candidates or interruption of our business operations. Natural or manmade disasters could
further disrupt our operations, and have a material and adverse effect on our business, financial condition, results of operations
and prospects. If a natural disaster, power outage, fire or other event occurred that prevented us from using all or a significant
portion of our critical infrastructure, such as our research facilities or the research or manufacturing facilities of our third- party
collaborators, or that otherwise disrupted operations, it may be difficult or, in certain cases, impossible, for us to continue our
business for a substantial period of time. Our disaster recovery and business continuity plans may prove inadequate in the event
of a serious disaster or similar event. We may incur substantial expenses as a result of the limited nature of our disaster recovery,
insurance coverage, and business continuity plans, which could have a material adverse effect on our business. Risks Related to
Growing Our Organization We may encounter difficulties in managing our growth, which could adversely affect our operations.
As our clinical development and commercialization plans and strategies develop, and as we transition into operating as a public
company, we will need to expand our managerial, clinical, regulatory, sales, marketing, financial, development, manufacturing
and legal capabilities or contract with third parties to provide these capabilities for us. As our operations expand, we expect that
we will need to manage additional relationships with various strategic collaborators, suppliers and other third parties. Our future
growth would impose significant added responsibilities on members of management, including: e identifying, recruiting,
integrating, maintaining and motivating additional employees; ® managing our development and commercialization efforts
effectively, including the clinical and FDA review process for our product candidates, while complying with our contractual
obligations to contractors and other third parties; and @ improving our operational, financial and management controls, reporting
systems and procedures. Our ability to continue to develop and, if approved, commercialize our product candidates will depend,
in part, on our ability to effectively manage any future growth. Our management may also have to divert a disproportionate
amount of its attention away from day- to- day activities in order to devote a substantial amount of time to managing these
growth activities. We currently rely, and for the foreseeable future will continue to rely, in substantial part on certain
independent organizations, advisors and consultants to provide certain services, including contract manufacturers and companies
focused on research and development and discovery activities. There can be no assurance that the services of independent
organizations, advisors and consultants will continue to be available to us on a timely basis when needed, or that we can find
qualified replacements. In addition, if we are unable to effectively manage our outsourced activities or if the quality, accuracy or
quantity of the services provided is compromised for any reason, our pre- clinical and clinical trials may be extended, delayed or
terminated, and we may not be able to obtain, or may be substantially delayed in obtaining, regulatory approval of our product
candidates or otherwise advance our business. There can be no assurance that we will be able to manage our existing consultants
or find other competent outside contractors and consultants on economically reasonable terms, or at all. If we are not able to
effectively expand our organization by hiring new employees and expanding our groups of consultants and contractors, we may
not be able to successfully implement the tasks necessary to further develop and commercialize our product candidates and,
accordingly, may not achieve our research, development and commercialization goals. We may acquire additional technology
and complementary businesses in the future. Acquisitions involve many risks, any of which could materially harm our business,
including the diversion of management’ s attention from core business concerns, failure to effectively exploit acquired
technologies, failure to successfully integrate the acquired business or realize expected synergies or the loss of key employees
from either our business or the acquired businesses. The estimates of market opportunity and forecasts of market growth
included in this Annual Report on Form 10- K may prove to be inaccurate, and even if the markets in which we compete
achieve the forecasted growth, our business may not grow at similar rates, or at all. Market opportunity estimates and growth
forecasts included in this Annual Report on Form 10- K are subject to significant uncertainty and are based on assumptions and
estimates which may not prove to be accurate. The estimates and forecasts included in this Annual Report on Form 10- K
relating to size and expected growth of our target market may prove to be inaccurate. Even if the markets in which we compete
meet the size estimates and growth forecasts included in this Annual Report on Form 10- K, our business may not grow at
similar rates, or at all. Our growth is subject to many factors, including our success in implementing our business strategy, which
is subject to many risks and uncertainties. We may engage in strategic transactions, which could impact our liquidity, increase
our expenses, and present significant distractions to our management. We may consider engaging in a variety of different
business arrangements, including mergers and acquisitions, spin- outs, strategic partnerships, joint ventures, co- marketing, co-
promotion, distributorships, development and co- development, restructurings, divestitures, business combinations and
investments on a global basis. Any such transaction (s) may require us to incur non- recurring or other charges, may increase our
near- and long- term expenditures, grow and expand rapidly putting pressure on current resources and capabilities, and may pose
significant integration challenges or disrupt our management or business, which could adversely affect our operations and
financial results. Accordingly, there can be no assurance that we will undertake or successfully complete any transactions of the



nature described above, and any transaction that we do complete could expose us to liability, delays, and implementation
obstacles that could harm our business, financial condition, operating results, and prospects. We have no current commitment or
obligation to enter into any transaction described above other than ones to which we are already committed. Risks Related to
Employee Matters If we lose key management or scientific personnel, or if we fail to recruit additional highly skilled personnel,
our ability to develop current product candidates or identify and develop new product candidates will be impaired, could result
in loss of markets or market share and could make us less competitive. Our ability to compete in the highly competitive
biotechnology and biopharmaceutical industries depends upon our ability to attract and retain highly qualified managerial,
scientific and medical personnel. We are highly dependent on our management, including our scientific and medical personnel,
including Dr. Elias and Dr. Kurtis. The loss of the services of any of our executive officers, other key employees, and other
scientific and medical advisors, and our inability to find suitable replacements could result in delays in product development and
harm our business. To induce valuable employees to remain at our company, in addition to salary and cash incentives, we intend
to provide restricted stock awards and stock options that vest over time. The value to employees of restricted stock awards and
stock options that vest over time may be significantly affected by movements in our stock price that are beyond our control, and
may at any time be insufficient to counteract more lucrative offers from other companies. Despite our efforts to retain valuable
employees, members of our management, scientific and development teams may terminate their employment with us on short
notice. Our key employees are at- will employees, which means that any of our employees could leave our employment at any
time, with or without notice. In addition, we do not maintain key person insurance. Our success also depends on our ability to
continue to attract, retain and motivate highly skilled junior, mid- level and senior scientific and medical personnel. Our
employees, independent contractors, consultants, commercial partners, collaborators and vendors may engage in misconduct or
other improper activities, including noncompliance with regulatory standards and requirements. We are exposed to the risk of
employee fraud or other illegal activity by our employees, independent contractors, consultants, commercial partners,
collaborators and vendors. Misconduct by these parties could include intentional, reckless and / or negligent conduct that fails to
comply with the laws of the FDA and other similar foreign regulatory bodies, provide true, complete and accurate information
to the FDA and other similar foreign regulatory bodies, comply with manufacturing standards we have established, comply with
healthcare fraud and abuse laws in the United States and similar foreign fraudulent misconduct laws, or report financial
information or data accurately or to disclose unauthorized activities to us. If we obtain FDA approval of any of our product
candidates and begin commercializing those products in the United States, our potential exposure under such laws will increase
significantly, and our costs associated with compliance with such laws will also increase. These laws may impact, among other
things, our current activities with principal investigators and research patients, as well as proposed and future sales, marketing
and education programs. We adopted a code of ethical business conduct, but it is not always possible to identify and deter
misconduct by our employees, independent contractors, consultants, commercial partners and vendors, and the precautions we
take to detect and prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting
us from governmental investigations or other actions or lawsuits stemming from a failure to comply with these laws or
regulations. If any actions are instituted against us and we are not successful in defending ourselves or asserting our rights, those
actions could result in the imposition of civil, criminal and administrative penalties, damages, monetary fines, imprisonment,
disgorgement, possible exclusion from participation in government healthcare programs, additional reporting obligations and
oversight if we become subject to a corporate integrity agreement or other agreement to resolve allegations of non- compliance
with these laws, contractual damages, reputational harm, diminished profits and future earnings and the curtailment of our
operations. Risks Related to Tax and Accounting Matters Our ability to use our net operating loss carryforwards and certain tax
credit carryforwards may be subject to limitation. We may from time to time generate net operating loss carryforwards that
would be available to reduce future U. S. federal and state taxable income. Certain of these carryforwards may be carried
forward indefinitely for U. S. federal tax purposes. It is possible that we will not generate taxable income in time to use all or a
portion of these net operating loss carryforwards before their expiration or at all. Under legislative changes made in December
2017, U. S. federal net operating losses incurred in 2018 and in future years may be carried forward indefinitely, but may only
offset 80 % of our taxable income in any given year. In addition, our net operating loss carryforwards are subject to review and
possible adjustment by the IRS, and state tax authorities. The federal and state net operating loss carryforwards and certain other
attributes, such as research tax credits, may be subject to significant limitations under Section 382 and Section 383 of the U. S.
Internal Revenue Code of 1986, as amended (the ““ Code ™), respectively, and similar provisions of U. S. state law. Under those
sections of the Code, if a corporation undergoes an “ ownership change, ” the corporation’ s ability to use its pre- change net
operating loss carryforwards and other pre- change attributes to offset its post- change income or tax may be limited. In general,
an “ ownership change ” would occur if the percentage of our equity interests held by one or more of our *“ 5- percent
shareholders ” (as such term is used in Section 382 of the Code) increased by more than 50 percentage points over the lowest
percentage of our equity held by such 5- percent shareholders at any time during the relevant testing period (usually three years).
Similar rules may apply under state tax laws. Our ability to utilize our net operating loss carryforwards and other tax attributes
to offset future taxable income or tax liabilities may be limited as a result of future ownership changes. We identified a-material
weakness-weaknesses in the Company’ s internal control over financial reporting. If our remediation of this-these material
sreakness-weaknesses is not effective, or if we experience additional material weaknesses or otherwise fail to maintain an
effective system of internal controls ever financial reporting in the future, we may not be able to accurately report our
financial condition or results of operations. In connection with Legacy Ocean’ s preparation and the audits of its historical
financial statements, and the Company’ s preparation and the audit of its financial statements as of December 31, 2024 and
2023, the Company identified a-material weakness-weaknesses as defined under the Securities Exchange Act of 1934, as
amended, or the Exchange Act, and by the Public Company Accounting Oversight Board (United States) in its internal control
over financial reporting. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial



reporting, such that there is a reasonable possibility that a material misstatement of the company’ s financial statements will not
be prevented or detected on a timely basis. Specifically, the Company’ s material weakness-weaknesses was-were due to: e the
fact that its management does not have adequate staffing in its accounting department and has not yet designed and implemented
the appropriate processes and internal controls to support accurate and timely financial reporting ; and ® During the audit
process for December 31, 2024, management identified a material weakness in the design of the Company’ s internal
controls related to our review of third- party valuation deliverables regarding our convertible debt and warrant liability
. The Company is working to remediate the material weakness-weaknesses and is taking steps to strengthen its internal control
over financial reporting such as the Company’ s hiring of Jolie Kahn as its Chief Financial Officer in the first quarter of 2024.
Additionally, the Company plans to further develop and implement formal policies, processes and documentation procedures
relating to financial reporting, including the oversight of third- party service providers. The actions that the Company is taking
are subject to ongoing executive management review. If the Company is unable to successfully remediate the material weakness
weaknesses , or if in the future, we identify further material weaknesses in our internal controls over financial reporting, we
may not detect errors on a timely basis, and our financial statements may be materially misstated. We or our independent
registered public accounting firm may not be able to conclude on an ongoing basis that we have effective internal control over
financial reporting, which could harm our operating results, cause investors to lose confidence in our reported financial
information and cause the trading price of our stock to fall. In addition, as a public company, we will be required to file accurate
and timely quarterly and annual reports with the SEC under the Exchange Act. Any failure to report our financial results on an
accurate and timely basis could result in sanctions, lawsuits, delisting of our shares from Nasdaq or other adverse consequences
that would materially harm our business. In addition, we could become subject to investigations by Nasdaq, the SEC, and other
regulatory authorities, and become subject to litigation from investors and stockholders, which could harm our reputation and
our financial condition, or divert financial and management resources from our core business. Our independent registered public
accounting firm has not performed an evaluation of our internal control over financial reporting in accordance with the provision
of the Sarbanes- Oxley Act of 2002, as amended, or the Sarbanes- Oxley Act, because no such evaluation has been required.
Had an independent registered public accounting firm performed an evaluation of our internal control over financial reporting in
accordance with the provisions of the Sarbanes- Oxley Act, additional material weaknesses might have been identified. If we
fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our
financial results or prevent fraud. As a result, stockholders could lose confidence in our financial and other public reporting,
which would harm our business and the trading price of our common stock. Effective internal controls over financial reporting
are necessary for us to provide reliable financial reports and, together with adequate disclosure controls and procedures, are
designed to prevent fraud. Any failure to implement required new or improved controls, or difficulties encountered in their
implementation could cause us to fail to meet our reportlng obhgatlons In addltlon any testlng by us conducted in connection
with Section 404, er-any-s ent-testing g-firm-may reveal deficiencies in our
internal controls over ﬁnanmal reporting that are deemed to be materlal Weaknesses or that may require prospective or
retroactive changes to our financial statements or identify other areas for further attention or improvement. Inferior internal
controls could also cause investors to lose confidence in our reported financial information, which could have a negative effect
on the trading price of our stock. We are required to disclose changes made in our internal controls and procedures on a
quarterly basis and our management is requlred to assess the effectlveness of these controls annually. Hradditien-If we are no
longer considered an EGC , then we ou e pg-firar-will be required to attestte-have an

audit of the effectiveness of euﬂnternal controls over ﬁnanmal reportlng pttrsua-&t—te—Seet—teﬁ—494—hewever—t-hey—VHH—ﬂet—be
required-to-do-so-forsetongaswe-are-an EGE-. We could be an EGC for up to five years. An independent assessment of the

effectiveness of our internal controls over financial reporting could detect problems that our management’ s assessment might
not. Undetected material weaknesses in our internal controls over financial reporting could lead to restatements of our financial
statements and require us to incur the expense of remediation. Our disclosure controls and procedures may not prevent or detect
all errors or acts of fraud. We are subject to certain reporting requirements of the Exchange Act. Our disclosure controls and
procedures are designed to reasonably assure that information required to be disclosed by us in reports we file or submit under
the Exchange Act is accumulated and communicated to management, recorded, processed, summarized and reported within the
time periods specified in the rules and forms of the SEC. We believe that any disclosure controls and procedures or internal
controls and procedures, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that
the objectives of the control system are met. These inherent limitations include the realities that judgments in decision- making
can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented by
the individual acts of some persons, by collusion of two or more people or by an unauthorized override of the controls.
Accordingly, because of the inherent limitations in our control system, misstatements or insufficient disclosures due to error or
fraud may occur and not be detected. Risks Related to Marketing, Reimbursement, Healthcare Regulations and Ongoing
Government Regulatory Compliance Coverage and reimbursement may be limited or unavailable in certain market segments for
our product candidates, if approved, which could make it difficult for us to sell any product candidates profitably. Significant
uncertainty exists as to the coverage and reimbursement status of any products for which we may obtain regulatory approval. In
the United States, sales of any products for which we may receive regulatory marketing approval will depend, in part, on the
availability of coverage and reimbursement from third- party payors. Third- party payors include government authorities such as
Medicare, Medicaid, TRICARE, and the Veterans Administration, managed care providers, private health insurers, and other
organizations. Patients who are provided medical treatment for their conditions generally rely on third- party payors to
reimburse all or part of the costs associated with their treatment. Coverage and adequate reimbursement from governmental
healthcare programs, such as Medicare and Medicaid, and commercial payors are critical to new product acceptance. Patients
are unlikely to use our product candidates unless coverage is provided and reimbursement is adequate to cover a significant




portion of the cost. We cannot be sure that coverage and reimbursement will be available for, or accurately estimate the
potential revenue from, our product candidates or assure that coverage and reimbursement will be available for any product that
we may develop. Government authorities and other third- party payors decide which drugs and treatments they will cover and
the amount of reimbursement. Coverage and reimbursement by a third- party payor may depend upon a number of factors,
including the third- party payor’ s determination that use of a product is: ® a covered benefit under its health plan; e safe,
effective and medically necessary; ® appropriate for the specific patient; ® cost- effective; and e neither experimental nor
investigational. In the United States, no uniform policy of coverage and reimbursement for products exists among third- party
payors. As a result, obtaining coverage and reimbursement approval of a product from a government or other third- party payor
is a time- consuming and costly process that could require us to provide to each payor supporting scientific, clinical and cost-
effectiveness data for the use of our products on a payor- by- payor basis, with no assurance that coverage and adequate
reimbursement will be obtained. Even if we obtain coverage for a given product, the resulting reimbursement payment rates
might not be adequate for us to achieve or sustain profitability or may require co- payments that patients find unacceptably high.
Additionally, third- party payors may not cover, or provide adequate reimbursement for, long- term follow- up evaluations
required following the use of product candidates, once approved. It is difficult to predict what third- party payors will decide
with respect to the coverage and reimbursement for our product candidates, if approved. Changes to currently applicable laws
and state and federal healthcare reform measures that may be adopted in the future may result in additional reductions in
Medicare and other healthcare funding and otherwise affect the prices we may obtain for any product candidates for which we
may obtain regulatory approval or the frequency with which any such product candidate is prescribed or used. Our relationships
with healthcare providers and physicians and third- party payors will be subject to applicable anti- kickback, fraud and abuse
and other healthcare laws and regulations, which could expose us to criminal sanctions, civil penalties, contractual damages,
reputational harm and diminished profits and future earnings. Healthcare providers, physicians and third- party payors in the
United States and elsewhere play a primary role in the recommendation and prescription of biopharmaceutical products.
Arrangements with third- party payors, health care providers and customers can expose biopharmaceutical manufacturers to
broadly applicable fraud and abuse and other healthcare laws and regulations, including, without limitation, the federal Anti-
Kickback Statute, or AKS, and the federal False Claims Act, or FCA, which may constrain the business or financial
arrangements and relationships through which such companies sell, market and distribute biopharmaceutical products. In
particular, the research of our product candidates, as well as the promotion, sales and marketing of healthcare items and services,
as well as certain business arrangements in the healthcare industry, are subject to extensive laws designed to prevent fraud,
kickbacks, self- dealing and other abusive practices. These laws and regulations may restrict or prohibit a wide range of pricing,
discounting, marketing and promotion, structuring and commission (s), certain customer incentive programs and other business
arrangements generally. Activities subject to these laws also involve the improper use of information obtained in the course of
patient recruitment for clinical trials. The applicable federal, state and foreign healthcare laws and regulations laws that may
affect our ability to operate include, but are not limited to: @ the federal Anti- Kickback Statute, which prohibits, among other
things, knowingly and willfully soliciting, receiving, offering or paying any remuneration (including any kickback, bribe, or
rebate), directly or indirectly, overtly or covertly, in cash or in kind, to induce or reward, or in return for, either the referral of an
individual, or the purchase, lease, order or recommendation of any good, facility, item or service for which payment may be
made, in whole or in part, under a federal healthcare program, such as the Medicare and Medicaid programs. A person or entity
can be found guilty of violating the statute without actual knowledge of the statute or specific intent to violate it. In addition, a
claim submitted for payment to any federal health care program that includes items or services that were made as a result of a
violation of the federal Anti- Kickback Statute constitutes a false or fraudulent claim for purposes of the FCA. The Anti-
Kickback Statute has been interpreted to apply to arrangements between biopharmaceutical manufacturers on the one hand and
prescribers, purchasers, and formulary managers, among others, on the other. There are a number of statutory exceptions and
regulatory safe harbors protecting some common activities from prosecution; e the federal civil and criminal false claims laws,
including the FCA, and civil monetary penalty laws which prohibit, among other things, individuals or entities from knowingly
presenting, or causing to be presented, false, fictitious or fraudulent claims for payment to, or approval by Medicare, Medicaid,
or other federal healthcare programs; knowingly making, using or causing to be made or used a false record or statement
material to a false or fraudulent claim or an obligation to pay or transmit money or property to the federal government; or
knowingly concealing or knowingly and improperly avoiding or decreasing or concealing an obligation to pay money to the
federal government. A claim that includes items or services resulting from a violation of the federal Anti- Kickback Statute
constitutes a false or fraudulent claim under the FCA. Manufacturers can be held liable under the FCA even when they do not
submit claims directly to government payors if they are deemed to “ cause ” the submission of false or fraudulent claims. The
FCA also permits a private individual acting as a “ whistleblower ” to bring qui tam actions on behalf of the federal government
alleging violations of the FCA and to share in any monetary recovery; e the federal Health Insurance Portability and
Accountability Act of 1996, or HIPAA, which created additional federal criminal statutes that prohibit knowingly and willfully
executing, or attempting to execute, a scheme to defraud any healthcare benefit program or obtain, by means of false or
fraudulent pretenses, representations, or promises, any of the money or property owned by, or under the custody or control of,
any healthcare benefit program, regardless of the payor (e. g., public or private) and knowingly and willfully falsifying,
concealing or covering up by any trick or device a material fact or making any materially false statements in connection with the
delivery of, or payment for, healthcare benefits, items or services relating to healthcare matters. Similar to the federal AKS, a
person or entity can be found guilty of violating HIPAA without actual knowledge of the statute or specific intent to violate it; ®
HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act of 2009, or HITECH, and
their respective implementing regulations, which impose, among other things, requirements relating to the privacy, security and
transmission of individually identifiable health information on certain covered healthcare providers, health plans, and healthcare



clearinghouses, known as covered entities, as well as their respective “ business associates, ” those independent contractors or
agents of covered entities that perform services for covered entities that involve the creation, use, receipt, maintenance or
disclosure of individually identifiable health information. HITECH also created new tiers of civil monetary penalties, amended
HIPAA to make civil and criminal penalties directly applicable to business associates, and gave state attorneys general new
authority to file civil actions for damages or injunctions in federal courts to enforce the federal HIPAA laws and seek attorneys’
fees and costs associated with pursuing federal civil actions; e the federal Physician Payments Sunshine Act, created under the
ACA, and its implementing regulations, which require some manufacturers of drugs, devices, biologics and medical supplies for
which payment is available under Medicare, Medicaid or the Children’ s Health Insurance Program (with certain exceptions) to
report annually to CMS information related to payments or other transfers of value made to physicians (defined to include
doctors, dentists, optometrists, podiatrists and chiropractors) and teaching hospitals, as well as ownership and investment
interests held by physicians and their immediate family members. Effective January 1, 2022, these reporting obligations will
extend to include transfers of value made in the previous year to certain non- physician providers such as physician assistants
and nurse practitioners; ® federal consumer protection and unfair competition laws, which broadly regulate marketplace
activities and activities that potentially harm consumers; and e analogous state and foreign laws and regulations, such as state
anti- kickback and false claims laws, which may apply to sales or marketing arrangements and claims involving healthcare items
or services reimbursed by third- party payors, including private insurers, and may be broader in scope than their federal
equivalents; state and foreign laws that require biopharmaceutical companies to comply with the biopharmaceutical industry’ s
voluntary compliance guidelines and the relevant compliance guidance promulgated by the federal government or otherwise
restrict payments that may be made to healthcare providers and other potential referral sources; state and foreign laws that
require drug manufacturers to report information related to payments and other transfers of value to physicians and other
healthcare providers, marketing expenditures or drug pricing; state and local laws that require the registration of
biopharmaceutical sales representatives; and state and foreign laws governing the privacy and security of health information in
certain circumstances, many of which differ from each other in significant ways and often are not preempted by HIPAA, thus
complicating compliance efforts. The distribution of biopharmaceutical products is subject to additional requirements and
regulations, including extensive record- keeping, licensing, storage and security requirements intended to prevent the
unauthorized sale of biopharmaceutical products. The scope and enforcement of each of these laws is uncertain and subject to
rapid change in the current environment of healthcare reform, especially in light of the lack of applicable precedent and
regulations. Ensuring business arrangements comply with applicable healthcare laws, as well as responding to possible
investigations by government authorities, can be time- and resource- consuming and can divert a company’ s attention from the
business. It is possible that governmental and enforcement authorities will conclude that our business practices may not comply
with current or future statutes, regulations or case law interpreting applicable fraud and abuse or other healthcare laws and
regulations. If any such actions are instituted against us, and we are not successful in defending ourselves or asserting our rights,
those actions could have a significant impact on our business, including the imposition of significant civil, criminal and
administrative penalties, damages, fines, disgorgement, imprisonment, reputational harm, possible exclusion from participation
in federal and state funded healthcare programs, contractual damages and the curtailment or restricting of our operations, as well
as additional reporting obligations and oversight if we become subject to a corporate integrity agreement or other agreement to
resolve allegations of non- compliance with these laws. Further, if any of the physicians or other healthcare providers or entities
with whom we expect to do business are found to not be in compliance with applicable laws, they may be subject to significant
criminal, civil or administrative sanctions, including exclusions from government funded healthcare programs. Any action for
violation of these laws, even if successfully defended, could cause a biopharmaceutical manufacturer to incur significant legal
expenses and divert management’ s attention from the operation of the business. Prohibitions or restrictions on sales or
withdrawal of future marketed products could materially affect business in an adverse way. Even if we receive regulatory
approval of any product candidates, we will be subject to ongoing regulatory obligations and continued regulatory review, which
may result in significant additional expense and we may be subject to penalties if we fail to comply with regulatory
requirements or experience unanticipated problems with our product candidates. If any of our product candidates are approved,
they will be subject to ongoing regulatory requirements for manufacturing, labeling, packaging, storage, advertising, promotion,
sampling, record- keeping, conduct of post- marketing studies and submission of safety, efficacy and other post- market
information, including both federal and state requirements in the United States and requirements of comparable foreign
regulatory authorities. In addition, we will be subject to continued compliance with cGMP and GCP requirements for any
clinical trials that we conduct post- approval. Manufacturers and their facilities are required to comply with extensive FDA and
comparable foreign regulatory authority requirements, including ensuring that quality control and manufacturing procedures
conform to cGMP regulations. As such, we and our contract manufacturers will be subject to continual review and inspections to
assess compliance with cGMP and adherence to commitments made in any marketing application, and previous responses to
inspection observations. Accordingly, we and others with whom we work must continue to expend time, money, and effort in all
areas of regulatory compliance, including manufacturing, production and quality control. Any regulatory approvals that we
receive for our product candidates may be subject to limitations on the approved indicated uses for which the product may be
marketed or to the conditions of approval, or contain requirements for potentially costly post- marketing testing, including Phase
4 clinical trials and surveillance to monitor the safety and efficacy of the product candidate. The FDA may also require a risk
evaluation and mitigation strategy, or REMS, as a condition of approval of our product candidates, which could entail
requirements for long- term patient follow- up, a medication guide, physician communication plans or additional elements to
ensure safe use, such as restricted distribution methods, patient registries and other risk minimization tools. The FDA may
impose consent decrees or withdraw approval if compliance with regulatory requirements and standards is not maintained or if
problems occur after the product reaches the market. Later discovery of previously unknown problems with our product



candidates, including adverse events of unanticipated severity or frequency, or with our third- party manufacturers or
manufacturing processes, or failure to comply with regulatory requirements, may result in, among other things: e restrictions on
the marketing or manufacturing of our products, withdrawal of the product from the market or voluntary or mandatory product
recalls; @ manufacturing delays and supply disruptions where regulatory inspections identify observations of noncompliance
requiring remediation; e revisions to the labeling, including limitation on approved uses or the addition of additional warnings,
contraindications or other safety information, including boxed warnings; @ imposition of a REMS, which may include
distribution or use restrictions; ® requirements to conduct additional post- market clinical trials to assess the safety of the
product; e fines, warning letters or holds on clinical trials; e refusal by the FDA to approve pending applications or supplements
to approved applications filed by us or suspension or revocation of license approvals; ® product seizure or detention or refusal to
permit the import or export of our product candidates; and @ injunctions or the imposition of civil or criminal penalties. The
FDA’ s and other regulatory authorities’ policies may change and additional government regulations may be enacted that could
prevent, limit or delay regulatory approval of our product candidates. We cannot predict the likelihood, nature or extent of
government regulation that may arise from future legislation or administrative action, either in the United States or abroad. If we
are slow or unable to adapt to changes in existing requirements or the adoption of new requirements or policies, or if we are not
able to maintain regulatory compliance, we may lose any marketing approval that we may have obtained and we may not
achieve or sustain profitability. The FDA and other regulatory agencies actively enforce the laws and regulations prohibiting the
promotion of off- label uses. The FDA and other regulatory agencies strictly regulate the post- approval marketing, labeling,
advertising, and promotion of products that are placed on the market. The FDA and other regulatory agencies impose stringent
restrictions on sponsors’ communications regarding off- label use. Products may be promoted only for the approved indications
and in accordance with the provisions of the approved label. However companies may share truthful and not misleading
information that is not inconsistent with the labeling. The FDA and other agencies actively enforce the laws and regulations
prohibiting the promotion of off- label uses and a company that is found to have improperly promoted off- label uses may be
subject to significant liability. The federal government has levied large civil and criminal fines against companies for alleged
improper promotion of off- label use and has enjoined several companies from engaging in off- label promotion. Violation of the
Federal Food, Drug, and Cosmetic Act, or the FDCA, and other statutes, including the False Claims Act, and equivalent
legislation in other countries relating to the promotion and advertising of prescription products may also lead to investigations or
allegations of violations of federal and state and other countries’ health care fraud and abuse laws and state consumer protection
laws. Even if it is later determined we were not in violation of these laws, we may be faced with negative publicity, incur
significant expenses defending our actions and have to divert significant management resources from other matters. If we cannot
successfully manage the promotion of our product candidates, if approved, we could become subject to significant liability,
which would materially adversely affect our business and financial condition. Ongoing healthcare legislative and regulatory
reform measures may have a material adverse effect on our business and results of operations. Changes in regulations, statutes or
the interpretation of existing regulations could impact our business in the future by requiring, for example: (i) changes to our
manufacturing and distribution arrangements; (ii) additions or modifications to product labeling; (iii) the recall or
discontinuation of our products; or (iv) additional record- keeping requirements. If any such changes were to be imposed, they
could adversely affect the operation of our business. In the United States, there have been and continue to be a number of
legislative initiatives to contain healthcare costs. For example, in March 2010, the Patient Protection and Affordable Care Act,
or ACA, was passed, which substantially changed the way health care is financed by both governmental and private insurers,
and significantly impacted the U. S. biopharmaceutical industry. The ACA, among other things, addressed a new methodology
by which rebates owed by manufacturers under the Medicaid Drug Rebate Program are calculated for drugs that are inhaled,
infused, instilled, implanted or injected, increased the minimum Medicaid rebates owed by manufacturers under the Medicaid
Drug Rebate Program and extended the rebate program to individuals enrolled in Medicaid managed care organizations,
established annual fees and taxes on manufacturers of certain branded prescription drugs, and created a new Medicare Part D
coverage gap discount program, in which manufacturers must agree to offer 70 % (increased pursuant to the Bipartisan Budget
Act 0f 2018, or BBA, effective as of 2019) point- of- sale discounts off negotiated prices of applicable brand drugs to eligible
beneficiaries during their coverage gap period, as a condition for the manufacturer’ s outpatient drugs to be covered under
Medicare Part D. Since its enactment, there have been numerous judicial, administrative, executive, and legislative challenges to
certain aspects of the ACA, and we expect there will be additional challenges and amendments to the ACA in the future.
Various portions of the ACA are currently undergoing legal and constitutional challenges in the United States Supreme Court. It
is unclear how such litigation and other efforts to repeal and replace the ACA will impact the ACA and our business. In
addition, the fermerfirst Trump administration issued various Executive Orders which eliminated cost sharing subsidies and
various provisions that would impose a fiscal burden on states or a cost, fee, tax, penalty or regulatory burden on individuals,
healthcare providers, health insurers, or manufacturers of pharmaceuticals or medical devices. Additionally, Congress has
introduced several pieces of legislation aimed at significantly revising or repealing the ACA. It is unclear whether the ACA will
be overturned, repealed, replaced, or further amended. We cannot predict what affect further changes to the ACA would have on
our business. Other legislative changes have been proposed and adopted in the United States since the ACA was enacted. The
Budget Control Act of 2011, among other things, created measures for spending reductions by Congress. A Joint Select
Committee on Deficit Reduction, tasked with recommending a targeted deficit reduction of at least $ 1. 2 trillion for the years
2013 through 2021, was unable to reach the required goals, thereby triggering the legislation’ s automatic reduction to several
government programs, including aggregate reductions of Medicare payments to providers of 2 % per fiscal year. These
reductions went into effect on April 1, 2013 and, due to subsequent legislative amendments to the statute, including the BBA,
will remain in effect through 2030, unless additional congressional action is taken. However, these Medicare sequester
reductions have been suspended multiple times. Most recently, the Protecting Medicare and American Farmers from Sequester



Cuts Act impacts payments for all Medicare Fee for Services claims as follows: no payment adjustment through March 31,
2022; 1 % payment adjustment April 1- June 30, 2022; and 2 % payment adjustment beginning July 1, 2022. The sequester may
be delayed by future legislation. The BBA also amended the ACA, effective January 1, 2019, by increasing the point- of- sale
discount that is owed by pharmaceutical manufacturers who participate in Medicare Part D and closing the coverage gap in most
Medicare drug plans, commonly referred to as the *“ donut hole. ” On January 2, 2013, the American Taxpayer Relief Act of
2012 was signed into law, which, among other things, further reduced Medicare payments to several types of providers,
including hospitals, imaging centers and cancer treatment centers, and increased the statute of limitations period for the
government to recover overpayments to providers from three to five years. Moreover, increasing efforts by governmental and
third- party payors in the United States and abroad to cap or reduce healthcare costs may cause such organizations to limit both
coverage and the level of reimbursement for newly approved products and, as a result, they may not cover or provide adequate
payment for our product candidates. There has been increasing legislative and enforcement interest in the United States with
respect to specialty drug pricing practices. Specifically, there have been several recent U. S. Congressional inquiries and
proposed and enacted federal and state legislation designed to, among other things, bring more transparency to drug pricing,
reduce the cost of prescription drugs under Medicare, review the relationship between pricing and manufacturer patient
programs, and reform government program reimbursement methodologies for drugs. At the federal level, the former Trump
administration” s budget for fiscal year 2021 included a $ 135 billion allowance to support legislative proposals seeking to
reduce drug prices, increase competition, lower out- of- pocket drug costs for patients, and increase patient access to lower- cost
generic and biosimilar drugs. On March 10, 2020, the former Trump administration sent *“ principles ” for drug pricing to
Congress, calling for legislation that would, among other things, cap Medicare Part D beneficiary out- of- pocket pharmacy
expenses, provide an option to cap Medicare Part D beneficiary monthly out- of- pocket expenses, and place limits on
pharmaceutical price increases. The former Trump administration previously released a “ Blueprint ” to lower drug prices and
reduce out of pocket costs of drugs that contained proposals to increase manufacturer competition, increase the negotiating
power of certain federal healthcare programs, incentivize manufacturers to lower the list price of their products and reduce the
out of pocket costs of drug products paid by consumers. On November 30, 2020, HHS issued regulations excluding from the
definition of a “ discount *” eligible for Anti- Kickback Statute safe harbor protection certain reductions in price or other
remuneration from a manufacturer of prescription pharmaceutical products to plan sponsors under Medicare Part D or pharmacy
benefit managers under contract with them, modifying the existing discount safe harbor in particular contexts; and creating safe
harbors for certain point- of- sale reductions in price on prescription pharmaceutical products and for certain PBM service fees.
Following a lawsuit brought by the Pharmaceutical Care Management Association, the Biden Administration delayed the rule’ s
effective date to January 1, 2023. Subsequently, the Infrastructure Investment and Jobs Act, signed by President Biden on
November 15, 2021, has further delayed implementation to January 2026. On September 24, 2020, HHS and FDA issued a final
rule under Section 804 of the Food, Drug, and Cosmetic Act allowing commercial importation of certain prescription drugs from
Canada without the manufacturer’ s authorization. The validity final rule has been challenged in federal court by the
Pharmaceutical Research and Manufacturers of America, the Partnership for Safe Medicines and the Council for Affordable
Health Coverage. On November 20, 2020, CMS announced a new payment model, the Most Favored Nation Model and issued
a corresponding interim final rule, intended to lower prescription drug costs by paying no more for high- cost Medicare Part B
drugs and biologicals than the lowest price that drug manufacturers receive in other similar countries. The interim rule was
enjoined on December 29, 2020 and withdrawn by CMS on December 27, 2021. On November 20, 2020, CMS and the HHS
Office of the Inspector General issued two final rules implementing changes to the Physician Self- Referral Law, or Stark Law,
and the Anti- Kickback Statute. These new rules codify new value- based exceptions and safe harbors to the Stark Law and the
Anti- Kickback Statute, as well as offer additional clarification in the form of updated definitions. We continue to analyze and
monitor the potential impact of these new and amended exceptions and safe harbors. On December 23, 2020, the Health
Resources and Services Administration issued a final rule requiring federally qualified health centers in the 340B Drug Pricing
Program to pass drug discounts on to certain low- income patients as a condition of receiving federal grant funding. HHS has
solicited feedback on some of these measures and has implemented others under its existing authority. For example, in May
2019, CMS issued a final rule that would allow Medicare Advantage Plans the option of using step therapy, a type of prior
authorization, for Part B drugs beginning January 1, 2020. This final rule codified CMS’ s policy change that was effective
January 1, 2019. Although a number of these and other measures may require additional authorization to become effective,
Congress has indicated that it will continue to seek new legislative measures to control drug costs. Any reduction in
reimbursement from Medicare and other government programs may result in a similar reduction in payments from private
payers. In addition, individual states in the United States have also increasingly passed legislation and implemented regulations
designed to control pharmaceutical product pricing, including price or patient reimbursement constraints, discounts, restrictions
on certain product access and marketing cost disclosure and transparency measures, and, in some cases, designed to encourage
importation from other countries and bulk purchasing. Further, on May 30, 2018, the Right to Try Act was signed into law. The
law, among other things, provides a federal framework for certain patients to access certain investigational new drug products
that have completed a Phase 1 clinical trial and that are undergoing investigation for FDA approval. Under certain
circumstances, eligible patients can seek treatment without enrolling in clinical trials and without obtaining FDA permission
under the FDA expanded access program. There is no obligation for a pharmaceutical manufacturer to make its drug products
available to eligible patients as a result of the Right to Try Act. In November 2021, the Departments of Health and Human
Services, Labor, the Treasury, and the Office of Personnel Management proposed rules under the Consolidated Appropriations
Act 0of 2021 requiring health plans, health insurance issuers offering group or individual health insurance coverage, and health
benefits plans offered to federal employees to submit key drug pricing data with a goal of increasing transparency of drug cost,
with the ultimate goal of promoting competition and bringing down overall health care costs. On August 16, 2022 the Inflation



Reduction Act of 2022 was passed, which among other things, allows for CMS to negotiate prices for certain single- source
drugs and biologics reimbursed under Medicare Part B and Part D, beginning with ten high- cost drugs paid for by Medicare
Part D starting in 2026, followed by 15 Part D drugs in 2027, 15 Part B or Part D drugs in 2028, and 20 Part B or Part D drugs
in 2029 and beyond. The legislation subjects drug manufacturers to civil monetary penalties and a potential excise tax for failing
to comply with the legislation by offering a price that is not equal to or less than the negotiated “ maximum fair price ” under
the law or for taking price increases that exceed inflation. The legislation also caps Medicare beneficiaries” annual out- of-
pocket drug expenses at $ 2, 000. The effect of the Inflation Reduction Act of 2022 on our business and the healthcare industry
in general is not yet known. At the state level, legislatures are increasingly passing legislation and implementing regulations
designed to control biopharmaceutical and biologic product pricing, including price or patient reimbursement constraints,
discounts, restrictions on certain product access and marketing cost disclosure and transparency measures, and, in some cases,
designed to encourage importation from other countries and bulk purchasing. These laws, and future state and federal healthcare
reform measures may be adopted in the future, any of which may result in additional reductions in Medicare and other
healthcare funding and otherwise affect the prices we may obtain for any of our product candidates for which we may obtain
regulatory approval or the frequency with which any such product candidate is prescribed or used. Additionally, we expect to
experience pricing pressures in connection with the sale of any future approved product candidates due to the trend toward
managed healthcare, the increasing influence of health maintenance organizations, cost containment initiatives and additional
legislative changes. Inadequate funding for the FDA, the SEC and other government agencies could hinder their ability to hire
and retain key leadership and other personnel, prevent new products and services from being developed or commercialized in a
timely manner or otherwise prevent those agencies from performing normal business functions on which the operation of our
business may rely, which could negatively impact our business. The ability of the FDA to review and approve new products can
be affected by a variety of factors, including government budget and funding levels, passage of federal FDA user fee legislation
every five years, ability to hire and retain key personnel and accept the payment of user fees, public health emergencies, and
statutory, regulatory, and policy changes. Average review times at the agency have fluctuated in recent years as a result. In
addition, government funding of the SEC and other government agencies on which our operations may rely, including those that
fund research and development activities, is subject to the political process, which is inherently fluid and unpredictable.
Disruptions at the FDA and other agencies may also slow the time necessary for new drugs to be reviewed and / or approved by
necessary government agencies, which would adversely affect our business. For example, over the last several years, the U. S.
government has shut down several times, and certain regulatory agencies, such as the FDA and the SEC, have had to furlough
critical employees and stop critical activities. If a prolonged government shutdown occurs, it could significantly impact the
ability of the FDA to timely review and process our regulatory submissions, which could have a material adverse effect on our
business. Further, future government shutdowns could impact our ability to access the public markets and obtain necessary
capital in order to properly capitalize and continue our operations. We are subject to certain U. S. and foreign anti- corruption,
anti- money laundering, export control, sanctions, and other trade laws and regulations. We can face serious consequences for
violations. Among other matters, U. S. and foreign anti- corruption, anti- money laundering, export control, sanctions, and other
trade laws and regulations, which are collectively referred to as Trade Laws, prohibit companies and their employees, agents,
clinical research organizations, legal counsel, accountants, consultants, contractors, and other partners from authorizing,
promising, offering, providing, soliciting, or receiving directly or indirectly, corrupt or improper payments or anything else of
value to or from recipients in the public or private sector. Violations of Trade Laws can result in substantial criminal fines and
civil penalties, imprisonment, the loss of trade privileges, debarment, tax reassessments, breach of contract and fraud litigation,
reputational harm, and other consequences. We have direct or indirect interactions with officials and employees of government
agencies or government- affiliated hospitals, universities, and other organizations. We also expect our non- U. S. activities to
increase in time. We plan to engage third parties for clinical trials and / or to obtain necessary permits, licenses, patent
registrations, and other regulatory approvals and we can be held liable for the corrupt or other illegal activities of our personnel,
agents, or partners, even if we do not explicitly authorize or have prior knowledge of such activities. If we fail to comply with
environmental, health and safety laws and regulations, we could become subject to fines or penalties or incur costs that could
have a material adverse effect on the success of our business. Our research and development activities and our third- party
manufacturers’ and suppliers’ activities involve the controlled storage, use, and disposal of hazardous materials, including the
components of our product candidates and other hazardous compounds. We and our manufacturers and suppliers are subject to
laws and regulations governing the use, manufacture, storage, handling, and disposal of these hazardous materials. In some
cases, these hazardous materials and various wastes resulting from their use are stored at our and our manufacturers’ facilities
pending their use and disposal. We cannot eliminate the risk of contamination, which could cause an interruption of our
commercialization efforts, research and development efforts, and business operations, and cause environmental damage
resulting in costly clean- up and liabilities under applicable laws and regulations governing the use, storage, handling, and
disposal of these materials and specified waste products. Although we believe that the safety procedures utilized by us and our
third- party manufacturers for handling and disposing of these materials generally comply with the standards prescribed by these
laws and regulations, we cannot guarantee that this is the case or eliminate the risk of accidental contamination or injury from
these materials. In such an event, we may be held liable for any resulting damages and such liability could exceed our resources,
and state or federal or other applicable authorities may curtail our use of specified materials and / or interrupt our business
operations. Furthermore, environmental laws and regulations are complex, change frequently, and have tended to become more
stringent. We cannot predict the impact of such changes and cannot be certain of our future compliance. We do not currently
carry biological or hazardous waste insurance coverage. Compliance with governmental regulations regarding the treatment of
animals used in research could increase our operating costs, which would adversely affect the commercialization of our
products. The Animal Welfare Act, or AWA, is the federal law that covers the treatment of certain animals used in research.



Currently, the AWA imposes a wide variety of specific regulations that govern the humane handling, care, treatment and
transportation of certain animals by producers and users of research animals, most notably relating to personnel, facilities,
sanitation, cage size, and feeding, watering and shipping conditions. Third parties with whom we contract are subject to
registration, inspections and reporting requirements under the AWA. Furthermore, some states have their own regulations,
including general anti- cruelty legislation, which establish certain standards in handling animals. Comparable rules, regulations,
and or obligations exist in many foreign jurisdictions. If we or our contractors fail to comply with regulations concerning the
treatment of animals used in research, we may be subject to fines and penalties and adverse publicity, and our operations could
be adversely affected. Risks Related to Government Regulations Internationally Even if we obtain FDA approval of any of our
product candidates, we may never obtain approval or commercialize such products outside of the United States, which would
limit our ability to realize their full market potential. In order to market any products outside of the United States, we must
establish and comply with numerous and varying regulatory requirements of other countries regarding safety and efficacy.
Clinical trials conducted in one country may not be accepted by regulatory authorities in other countries, and regulatory
approval in one country does not mean that regulatory approval will be obtained in any other country. Approval procedures vary
among countries and can involve additional product testing and validation and additional administrative review periods. Seeking
foreign regulatory approvals could result in significant delays, difficulties and costs for us and may require additional preclinical
studies or clinical trials which would be costly and time consuming. Regulatory requirements can vary widely from country to
country and could delay or prevent the introduction of our products in those countries. Satisfying these and other regulatory
requirements is costly, time consuming, uncertain and subject to unanticipated delays. In addition, our failure to obtain
regulatory approval in any country may delay or have negative effects on the process for regulatory approval in other countries.
We do not have any product candidates approved for sale in any jurisdiction, including international markets, and we do not
have experience in obtaining regulatory approval in international markets. If we fail to comply with regulatory requirements in
international markets or to obtain and maintain required approvals, our ability to realize the full market potential of our products
will be harmed. EU drug marketing and reimbursement regulations may materially affect our ability to market and receive
coverage for our products in the European member states. We intend to seek approval to market our product candidates in both
the United States and in selected foreign jurisdictions. If we obtain approval in one or more foreign jurisdictions for our product
candidates, we will be subject to rules and regulations in those jurisdictions. In some foreign countries, particularly those in the
EU, the pricing of drugs is subject to governmental control and other market regulations which could put pressure on the pricing
and usage of our product candidates. In these countries, pricing negotiations with governmental authorities can take considerable
time after obtaining marketing approval of a product candidate. In addition, market acceptance and sales of our product
candidates will depend significantly on the availability of adequate coverage and reimbursement from third- party payors for our
product candidates and may be affected by existing and future health care reform measures. Much like the federal Anti-
Kickback Statute prohibition in the United States, the provision of benefits or advantages to physicians to induce or encourage
the prescription, recommendation, endorsement, purchase, supply, order or use of medicinal products is also prohibited in the
EU. The provision of benefits or advantages to induce or reward improper performance generally is governed by the national
anti- bribery laws of EU Member States, and in respect of the U. K. (which is longer a member of the EU), the U. K. Bribery
Act 2010. Infringement of these laws could result in substantial fines and imprisonment. EU Directive 2001 / 83 / EC, which is
the EU Directive governing medicinal products for human use, provides that, where medicinal products are being promoted to
persons qualified to prescribe or supply them, no gifts, pecuniary advantages or benefits in kind may be supplier, offered or
promised to such persons unless they are inexpensive and relevant to the practice of medicine or pharmacy. Breach of this
provision is an offence under the Human Medicines Regulations 2012, which is the national implementing legislation of
Directive 2001 / 83 / EC in the U. K. Payments made to physicians in certain EU Member States must be publicly disclosed.
Moreover, agreements with physicians often must be the subject of prior notification and approval by the physician’ s employer,
his or her competent professional organization and / or the regulatory authorities of the individual EU Member States. These
requirements are provided in the national laws, industry codes or professional codes of conduct, applicable in the EU Member
States. Failure to comply with these requirements could result in reputational risk, public reprimands, administrative penalties,
fines or imprisonment. In addition, in most foreign countries, including those in the European Economic Area, or EEA, the
proposed pricing for a drug must be approved before it may be lawfully marketed. The requirements governing drug pricing and
reimbursement vary widely from country to country. For example, the EU provides options for its member states to restrict the
range of medicinal products for which their national health insurance systems provide reimbursement and to control the prices
of medicinal products for human use. Reference pricing used by various EU member states and parallel distribution, or arbitrage
between low- priced and high- priced member states, can further reduce prices. A member state may approve a specific price for
the medicinal product or it may instead adopt a system of direct or indirect controls on the profitability of the company placing
the medicinal product on the market. In some countries, we may be required to conduct a clinical trial or other studies that
compare the cost- effectiveness of any of our product candidates to other available therapies in order to obtain or maintain
reimbursement or pricing approval. There can be no assurance that any country that has price controls or reimbursement
limitations for biopharmaceutical products will allow favorable reimbursement and pricing arrangements for any of our
products. Historically, products launched in the EU do not follow price structures of the United States and generally prices tend
to be significantly lower. Publication of discounts by third- party payors or authorities may lead to further pressure on the prices
or reimbursement levels within the country of publication and other countries. If pricing is set at unsatisfactory levels or if
reimbursement of our products is unavailable or limited in scope or amount, our revenues from sales and the potential
profitability of any of our product candidates in those countries would be negatively affected. We may incur substantial costs in
our efforts to comply with evolving global data protection laws and regulations, and any failure or perceived failure by us to
comply with such laws and regulations may harm our business and operations. The global data protection landscape is rapidly



evolving, and we may be or become subject to or affected by numerous federal, state and foreign laws and regulations, as well as
regulatory guidance, governing the collection, use, disclosure, transfer, security and processing of personal data, such as
information that we collect about participants and healthcare providers (including information relating to their representatives)
in connection with clinical trials. Processing of personal data, including health related information, is increasingly subject to
legislation and regulations in numerous jurisdictions around the world, including General Data Protection Regulation, (EU)
2016 /679, or GDPR, and each of the California Consumer Privacy Act of 2018, or CCPA, and the Health Insurance Portability
and Accountability Act, or HIPAA, in the United States, among many others. Our regulatory obligations in foreign jurisdictions
could harm the use or cost of our solution in international locations as data protection and privacy laws and regulations around
the world continue to evolve. Implementation standards and enforcement practices are likely to remain uncertain for the
foreseeable future, which may create uncertainty in our business, affect our or our service providers’ ability to operate in certain
jurisdictions or to collect, store, transfer use and share personal data, result in liability or impose additional compliance or other
costs on us. Any failure or perceived failure by us to comply with federal, state, or foreign laws or self- regulatory standards
could result in negative publicity, diversion of management time and effort and proceedings against us by governmental entities
or others. The CCPA, which went into effect on January 1, 2020, provides new data privacy rights for consumers and new
operational requirements for companies, which may increase our compliance costs and potential liability. The CCPA gives
California residents expanded rights to access and delete their personal information, opt out of certain personal information
sharing, and receive detailed information about how their personal information is used. The CCPA provides for civil penalties
for violations, as well as a private right of action for data breaches that is expected to increase data breach litigation. The CCPA
(a) allows enforcement by the California Attorney General, with fines set at $ 2, 500 per violation (i. e., per person) or $ 7, 500
per intentional violation and (b) authorizes private lawsuits to recover statutory damages for certain data breaches. Additionally,
on November 3, 2020, California voters approved the California Privacy Rights Act or CPRA ballot initiative. The CPRA,
which will come into effect on January 1, 2023, will significantly modify the CCPA and expand the privacy rights of California
residents. We cannot yet predict the impact of the CPRA on our business or operations, but it may require us to incur additional
costs and expenses. While there is currently an exception for protected health information that is subject to HIPAA and clinical
trial regulations, as currently written, the CCPA may impact certain of our business activities. The new California law may lead
to similar laws in other U. S. states or at a national level, which could increase our potential liability and adversely affect our
business. In addition to our operations in the United States, which may be subject to healthcare and other laws relating to the
privacy and security of health information and other personal information, may seek to conduct clinical trials in EEA and may
become subject to additional European data privacy laws, regulations and guidelines. The GDPR, became effective on May 25,
2018, and deals with the collection, use, storage, disclosure, transfer, or other processing of personal data, including personal
health data, regarding individuals in the EEA. The GDPR has extra- territorial application and applies not only to organizations
with a presence in the EU or the UK but also to businesses based outside the EU or the UK that carry out processing that is
related to (i) an offer of goods or services to individuals in the EU or the UK, or (ii) the monitoring of their behavior so long as
this takes place in the EU or the UK, even if the data is stored outside the EU or the UK. Running clinical trials involving
participants in the EU or the UK and processing personal data in the context of that activity will trigger the application of the
GDPR. The GDPR imposes a broad range of strict requirements on companies subject to the GDPR, including requirements
relating to having legal bases for processing personal information relating to identifiable individuals and restrictions on cross-
border data transfers unless a legal mechanism as set out in the GDPR can be relied on, such as transferring such information
outside the EEA, including to the United States, (as detailed further below) providing details to those individuals regarding the
processing of their personal health and other sensitive data, obtaining consent of the individuals to whom the personal data
relates, keeping personal information secure, having data processing agreements with third parties who process personal
information, responding to individuals’ requests to exercise their rights in respect of their personal information, reporting
security breaches involving personal data to the competent national data protection authority and affected individuals,
appointing data protection officers, conducting data protection impact assessments, and record- keeping. The EU and UK may
introduce further conditions, including limitations which could limit our ability to collect, use and share personal data (including
health and medical information), or could cause our compliance costs to increase. In addition, the GDPR imposes strict rules on
the transfer of personal data out of the EU / UK to third countries deemed to lack adequate privacy protections (including the
United States), unless an appropriate safeguard specified by the GDPR is implemented, such as the Standard Contractual
Clauses, or SCCs, approved by the European Commission, or a derogation applies. The Court of Justice of the European Union,
or CJEU, recently deemed that the SCCs are valid. However, the CJEU ruled that transfers made pursuant to the SCCs and other
alternative transfer mechanisms need to be analyzed on a case- by- case basis to ensure EU standards of data protection are met
in the jurisdiction where the data importer is based, and there continue to be concerns about whether the SCCs and other
mechanisms will face additional challenges. European regulators have issued recent guidance following the CJEU ruling that
imposes significant new diligence requirements on transferring data outside the EEA, including under an approved transfer
mechanism. This guidance requires an “ essential equivalency ” assessment of the laws of the destination country. If essentially
equivalent protections are not available in the destination country, the exporting entity must then assess if supplemental
measures can be put in place that, in combination with the chosen transfer mechanism, would address the deficiency in the laws
and ensure that essentially equivalent protection can be given to the data. Complying with this guidance will be expensive and
time consuming and may ultimately prevent us from transferring personal data outside the EEA, which would cause significant
business disruption. Until the legal uncertainties regarding how to legally continue transfers pursuant to the SCCs and other
mechanisms are settled, we will continue to face uncertainty as to whether our efforts to comply with our obligations under the
GDPR will be sufficient. This and other future developments regarding the flow of data across borders could increase the
complexity of transferring personal data across borders in some markets and may lead to governmental enforcement actions,



litigation, fines and penalties or adverse publicity, which could have an adverse effect on our reputation and business. In
addition, following the UK’ s exit from the European Union, or Brexit, on January 31, 2020 and the transition period through
December 31, 2020 during which the GDPR continued to apply in the UK, on January 1, 2021, the GDPR was brought into UK
law as the - UK GDPR.” On June 28, 2021, the EU Commission adopted two adequacy decisions for the UK, which enabled the
free flow of data from the EU to the UK, where the level of data protection is essentially the same as that guaranteed under EU
law. Nonetheless, there may be further developments about the regulation of particular issues such as UK- EU data transfers that
may require us to take steps to ensure the lawfulness of our data transfers. The GDPR increases substantially the penalties to
which we could be subject in the event of any non- compliance, including fines of up to 10, 000, 000 Euros or up to 2 % of our
total worldwide annual turnover for certain comparatively minor offenses, or up to 20, 000, 000 Euros or up to 4 % of our total
worldwide annual turnover, whichever is greater, for more serious offenses. The GDPR also confers a private right of action on
data subjects and consumer associations to lodge complaints with supervisory authorities, seek judicial remedies, and obtain
compensation for damages resulting from violations of the GDPR. The GDPR also introduces the right for non- profit
organizations to bring claims on behalf of data subjects. Further, national laws of member states of the EU are in the process of
being adapted to the requirements under the GDPR, thereby implementing national laws which may partially deviate from the
GDPR and impose different obligations from country to country, so that we do not expect to operate in a uniform legal
landscape in the EEA. Also, as it relates to processing and transfer of genetic data, the GDPR specifically allows national laws
to impose additional and more specific requirements or restrictions, and European laws have historically differed quite
substantially in this field, leading to additional uncertainty. The United Kingdom” s decision to leave the EU, often referred to as
Brexit, has created uncertainty with regard to data protection regulation in the United Kingdom. In particular, it is unclear how
data transfers to and from the United Kingdom will be regulated now that the United Kingdom has left the EU. In the event we
commence clinical trials in the EEA, the GDPR may increase our responsibility and liability in relation to personal data that we
process where such processing is subject to the GDPR, and we may be required to put in place additional mechanisms and
safeguards to ensure compliance with the GDPR, including as implemented by individual countries. Compliance with the GDPR
will be a rigorous and time- intensive process that may increase our cost of doing business or require us to change our business
practices, and despite those efforts, there is a risk that we may be subject to fines and penalties, litigation, and reputational harm
in connection with our European activities, as well as materially and adversely affecting our operations and business
performance. We expect that we will continue to face uncertainty as to whether our efforts to comply with any obligations under
European privacy laws will be sufficient. If we are investigated by a European data protection authority, we may face fines and
other penalties. Any such investigation or charges by European data protection authorities could have a negative effect on our
existing business and on our ability to attract and retain new clients or biopharmaceutical partners. We may also experience
hesitancy, reluctance, or refusal by European or multi- national clients or biopharmaceutical partners to continue to use our
products and solutions due to the potential risk exposure as a result of the current (and, in particular, future) data protection
obligations imposed on them by certain data protection authorities in interpretation of current law, including the GDPR. Such
clients or biopharmaceutical partners may also view any alternative approaches to compliance as being too costly, too
burdensome, too legally uncertain, or otherwise objectionable and therefore decide not to do business with us. Any of the
forgoing could materially harm our business, prospects, financial condition and results of operations. Additional laws and
regulations governing international operations could negatively impact or restrict our operations. If we expand our operations
outside of the United States, we must dedicate additional resources to comply with numerous laws and regulations in each
jurisdiction in which we plan to operate. The U. S. Foreign Corrupt Practices Act, or the FCPA, prohibits any U. S. individual
or business entity from paying, offering, authorizing payment or offering of anything of value, directly or indirectly, to any
foreign official, political party or candidate for the purpose of influencing any act or decision of the foreign entity in order to
assist the individual or business in obtaining or retaining business. The FCPA also obligates companies whose securities are
listed in the United States to comply with certain accounting provisions requiring the company to maintain books and records
that accurately and fairly reflect all transactions of the corporation, including international subsidiaries, and to devise and
maintain an adequate system of internal accounting controls for international operations. Compliance with the FCPA is
expensive and difficult, particularly in countries in which corruption is a recognized problem. In addition, the FCPA presents
particular challenges in the biopharmaceutical industry, because, in many countries, hospitals are operated by the government,
and doctors and other hospital employees are considered foreign officials. Certain payments to hospitals and healthcare
providers in connection with clinical trials and other work have been deemed to be improper payments to government officials
and have led to FCPA enforcement actions. Various laws, regulations and executive orders also restrict the use and
dissemination outside of the United States, or the sharing with certain non- U. S. nationals, of information products classified for
national security purposes, as well as certain products, technology and technical data relating to those products. If we expand
our presence outside of the United States, it will require us to dedicate additional resources to comply with these laws, and these
laws may preclude us from developing, manufacturing, or selling certain products and product candidates outside of the United
States, which could limit our growth potential and increase our development costs. The failure to comply with laws governing
international business practices may result in substantial civil and criminal penalties and suspension or debarment from
government contracting. The Securities and Exchange Commission, or SEC, also may suspend or bar issuers from trading
securities on U. S. exchanges for violations of the FCPA’ s accounting provisions. Risks Related to Our Securities There is a
limited public market for our common stock and warrants, the stock price of our common stock and warrants may be volatile or
may decline regardless of our operating performance and you may not be able to resell your common stock or warrants at or
above price you paid for them. There is a limited public market for our common stock and warrants. You may not be able to sell
your shares or warrants quickly or at the market price if trading in our common stock or warrants is not active. An active or
liquid market in common stock and warrants may not develop or, if it does develop, it may not be sustainable. As a result of



these and other factors, you may be unable to resell your shares of our common stock or warrants at or above price you paid for
them. Further, an inactive market may also impair our ability to raise capital by selling shares of our common stock and may
impair our ability to enter into strategic collaborations or acquire companies or products by using our shares of common stock as
consideration. The price of our common stock and warrants may be volatile, and you could lose all or part of your investment.
The trading price of our common stock and warrants may be highly volatile and could be subject to wide fluctuations in
response to various factors, some of which are beyond our control, including limited trading volume. In addition to the factors
discussed in this “ Risk Factors ” section and elsewhere in this Annual Report on Form 10- K, these factors include: e the
commencement, enrollment or results of any clinical trials of any of our programs; e any delay in identifying and advancing a
clinical candidate for our other development programs; e any delay in our regulatory filings of our product candidates and any
adverse development or perceived adverse development with respect to the applicable regulatory authority’ s review of such
filings, including without limitation the FDA’ s issuance of a *“ refusal to file ” letter or a request for additional information; e
adverse results or delays in our clinical trials; ® our decision to initiate a clinical trial, not to initiate a clinical trial or to terminate
an existing clinical trial; @ adverse regulatory decisions, including failure to receive regulatory approval of any product
candidate; ® changes in laws or regulations applicable to any product candidate, including but not limited to clinical trial
requirements for approvals; @ adverse developments concerning our manufacturers; ® our inability to obtain adequate product
supply for any approved product or inability to do so at acceptable prices; ® our inability to establish collaborations, if needed;

e our failure to commercialize our product candidates, if approved; e additions or departures of key scientific or management
personnel; ® unanticipated serious safety concerns related to the use any of our product candidates; ® introduction of new
products or services offered by us or our competitors; ® announcements of significant acquisitions, strategic partnerships, joint
ventures or capital commitments by us or our competitors; ® our ability to effectively manage our growth; e actual or
anticipated variations in quarterly operating results; ® our cash position; e our failure to meet the estimates and projections of
the investment community or that we may otherwise provide to the public; e publication of research reports about us or our
industry, or product candidates in particular, or positive or negative recommendations or withdrawal of research coverage by
securities analysts; ® changes in the market valuations of similar companies; ® changes in the structure of the healthcare
payment systems; ® overall performance of the equity markets; ® sales of our common stock and public warrants by us or our
stockholders in the future; e trading volume of our common stock and public warrants; ® changes in accounting practices; ®
ineffectiveness of our internal controls; @ disputes or other developments relating to proprietary rights, including patents,
litigation matters and our ability to obtain patent protectlon for our technologles ° s1gn1ﬁcant 1awsu1ts including patent or
stockholder litigation; e general political and economic conditions, ire S-any gotng v
and e other events or factors, many of which are beyond our control. In add1t10n the stock market in general and the market for
biopharmaceutical companies in particular, have experienced extreme price and volume fluctuations that have often been
unrelated or disproportionate to the operating performance of these companies. Broad market and industry factors, as well as
local or global socio- economic and political factors, including the conflict between Russia and Ukraine, may negatively affect
the market price of our common stock, regardless of our actual operating performance. If the market price of our common stock
and warrants does not exceed the price you paid for them, you may not realize any return on your investment in us and may lose
some or all of your investment. In the past, securities class action litigation has often been instituted against companies
following periods of volatility in the market price of a company’ s securities. This type of litigation, if instituted, could result in
substantial costs and a diversion of management’ s attention and resources. We are a “ controlled company ” within the meaning
of Nasdaq rules and the rules of the SEC. As a result, we qualify for exemptions from certain corporate governance
requirements that provide protection to shareholders of other companies. Poseidon Bio, LLC owns a majority of our outstanding
common stock. As a result, we are a “ controlled company ” within the meaning of the corporate governance standards of
Nasdaq. Under these rules, a company of which more than 50 % of the voting power is held by an individual, group or another
company is a “ controlled company ” and may elect not to comply with certain corporate governance requirements, including: ®
the requirement that a majority of our board of directors consist of *“ independent directors ” as defined under the rules of
Nasdagq; e the requirement that we have a compensation committee that is composed entirely of directors who meet the Nasdaq
independence standards for compensation committee members; and e the requirement that our director nominations be made, or
recommended to our full board of directors, by our independent directors or by a nominations committee that consists entirely of
independent directors. We currently rely on these exemptions. If we continue to utilize such exemptions available to controlled
companies, we may not have a majority of independent directors, our nominations committee and compensation committee may
not consist entirely of independent directors and such committees may not be subject to annual performance evaluations.
Accordingly, under these circumstances, you will not have the same protections afforded to shareholders of companies that are
subject to all of the corporate governance requirements of Nasdaq. We do not intend to pay dividends on our common stock so
any returns will be limited to the value of our stock. We currently anticipate that we will retain future earnings for the
development, operation and expansion of our business and do not anticipate declaring or paying any cash dividends for the
foreseeable future. Furthermore, future debt or other financing arrangements may contain terms prohibiting or limiting the
amount of dividends that may be declared or paid on our common stock. Any return to stockholders will therefore be limited to
the appreciation of their stock. Our principal stockholders and management own a significant percentage of our Cemmeon
common stock and are able to exert significant control over matters subject to stockholder approval. Our executive officers,
directors and their affiliates and our principal stockholders beneficially hold, in the aggregate, approximately 75 % of our
outstanding voting stock. These stockholders, acting together, would be able to significantly influence all matters requiring
stockholder approval. For example, these stockholders would be able to significantly influence elections of directors,
amendments of our organizational documents, or approval of any merger, sale of assets, or other major corporate transaction.
This may prevent or discourage unsolicited acquisition proposals or offers for our common stock that you may feel are in your




best interest as one of our stockholders. Our issuance of additional capital stock in connection with financings, acquisitions,
investments, our stock incentive plans, employee stock purchase plan or otherwise will dilute all other stockholders. We expect
to issue additional capital stock in the future that will result in dilution to all other stockholders. We expect to grant equity
awards to employees, directors, and consultants under our stock incentive plans and employee stock purchase plan. We may also
raise capital through equity financings in the future. As part of our business strategy, we may acquire or make investments in
complementary companies, products, or technologies and issue equity securities to pay for any such acquisition or investment.
Any such issuances of additional capital stock, including as a result of the exercise of any warrants to purchase shares of
common stock, may cause stockholders to experience significant dilution of their ownership interests and the per share value of
our common stock to decline. We will incur increased costs as a result of operating as a public company, and our management
will devote substantial time to compliance with its public company responsibilities and corporate governance practices. As a
public company, we will incur significant legal, accounting and other expenses that Legacy Ocean did not incur as a private
company, and these expenses may increase even more after we are no longer an emerging growth company, as defined in
Section 2 (a) of the Securities Act. We are subject to the reporting requirements of the Securities Exchange Act of 1934, as
amended, which require, among other things, that we file with the SEC annual, quarterly and current reports with respect to our
business and financial condition. In addition, the Sarbanes- Oxley Act, as well as rules subsequently adopted by the SEC and
Nasdagq to implement provisions of the Sarbanes- Oxley Act, impose significant requirements on public companies, including
requiring establishment and maintenance of effective disclosure and financial reporting controls and changes in corporate
governance practices. Further, in July 2010, the Dodd- Frank Wall Street Reform and Consumer Protection Act, or the Dodd-
Frank Act, was enacted. There are significant corporate governance and executive compensation related provisions in the Dodd-
Frank Act that require the SEC to adopt additional rules and regulations in these areas such as “ say on pay ” and proxy access.
EGCs are permitted to implement many of these requirements over a longer period. Stockholder activism, the current political
environment and the current high level of government intervention and regulatory reform may lead to substantial new
regulations and disclosure obligations, which may lead to additional compliance costs and impact the manner in which we
operate our business in ways we cannot currently anticipate. We expect the rules and regulations applicable to public companies
to substantially increase our legal and financial compliance costs and to make some activities more time- consuming and costly.
If these requirements divert the attention of our management and personnel from other business concerns, they could have an
adverse effect on our business. The increased costs will decrease our net income or increase our net loss, and may require us to
reduce costs in other areas of our business or increase the prices of our products or services. We cannot predict or estimate the
amount or timing of additional costs we may incur to respond to these requirements. The impact of these requirements could
also make it more difficult for us to attract and retain qualified persons to serve on our board of directors, our board committees
or as executive officers. Our management team has limited experience managing a public company. Most of the members of our
management team have limited to no experience managing a publicly traded company, interacting with public company
investors and complying with the increasingly complex laws pertaining to public companies. Our management team has not
worked together at prior companies that were publicly traded. Our management team may not successfully or efficiently manage
their new roles and responsibilities. Our transition to being a public company has subjected us to significant regulatory oversight
and reporting obligations under the federal securities laws and the continuous scrutiny of securities analysts and investors. These
new obligations and constituents will require significant attention from our senior management and could divert their attention
away from the day- to- day management of our business, which could have a material adverse effect on our business, financial
condition and results of operations. The Company’ s Third Amended and Restated Certificate of Incorporation requires, to the
fullest extent permitted by law, that derivative actions brought in our name, as applicable, against their respective directors,
officers, other employees or stockholders for breach of fiduciary duty and other similar actions may be brought only in the Court
of Chancery in the State of Delaware, which may have the effect of discouraging lawsuits against our directors, officers, other
employees or stockholders, as applicable. Pursuant to the Company’ s Third Amended and Restated Certificate of Incorporation
(“ the *“ Amended Certificate ), unless we consent in writing to the selection of an alternative forum, the Court of Chancery of
the State of Delaware will be the sole and exclusive forum for any state law claims for: (i) any derivative action or proceeding
brought on our behalf; (ii) any action asserting a claim of breach of a fiduciary duty or other wrongdoing by any of our directors,
officers, employees or agents to us or our stockholders; (iii) any action asserting a claim against us arising pursuant to any
provision of the General Corporation Law of the State of Delaware, the Amended Certificate and the Company’ s bylaws; (iv)
any action to interpret, apply, enforce or determine the validity of the Amended Certificate and the Company’ s bylaws; or (v)
any action asserting a claim governed by the internal affairs doctrine, in each case subject to the Court of Chancery having
personal jurisdiction over the indispensable parties named as defendants therein, or the Delaware forum provision. This
exclusive forum provision will not apply to any causes of action arising under the Securities Act or the Exchange Act or any
other claim for which the federal courts have exclusive jurisdiction. Unless we consent in writing to the selection of an alternate
forum, the United States District Courts shall be the sole and exclusive forum for resolving any complaint asserting a cause of
action arising under the Securities Act, or the federal forum provision, as our principal office is located in Providence, Rhode
Island. In addition, the Amended Certificate that any person or entity purchasing or otherwise acquiring any interest in shares of
our common stock is deemed to have notice of and consented to the Delaware forum provision and the federal forum provision;
provided, however, that stockholders cannot and will not be deemed to have waived our compliance with the federal securities
laws and the rules and regulations thereunder. The Delaware forum provision and the federal forum provision may impose
additional litigation costs on stockholders who assert the provision is not enforceable and may impose more general additional
litigation costs in pursuing any such claims, particularly if the stockholders do not reside in or near the State of Delaware. In
addition, these forum selection clauses in the Amended Certificate may limit our stockholders’ ability to bring a claim in a
judicial forum that they find favorable for disputes with us or our directors, officers or employees, which may discourage such



lawsuits against us and our directors, officers and employees even though an action, if successful, might benefit our
stockholders. In addition, while the Delaware Supreme Court ruled in March 2020 that federal forum selection provisions
purporting to require claims under the Securities Act be brought in federal court were “ facially valid ” under Delaware law,
there is uncertainty as to whether other courts will enforce our federal forum provision. If the federal forum provision is found to
be unenforceable, we may incur additional costs associated with resolving such matters. The federal forum provision may also
impose additional litigation costs on stockholders who assert the provision is not enforceable or invalid. The Court of Chancery
of the State of Delaware and the United States District Courts may also reach different judgments or results than would other
courts, including courts where a stockholder considering an action may be located or would otherwise choose to bring the
action, and such judgments may be more or less favorable to us than our stockholders. Section 27 of the Exchange Act creates
exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and
regulations thereunder. As a result, the exclusive forum provision will not apply to suits brought to enforce any duty or liability
created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. Section 22 of the
Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability
created by the Securities Act or the rules and regulations thereunder. Accordingly, both state and federal courts have jurisdiction
to entertain such claims. As noted above, the Amended Certificate provides that the federal district courts of the United States
will be the exclusive forum for the resolution of any complaint asserting a cause of action under the Securities Act. Due to the
concurrent jurisdiction for federal and state courts created by Section 22 of the Securities Act over all suits brought to enforce
any duty or liability created by the Securities Act or the rules and regulations thereunder, there is uncertainty as to whether a
court would enforce the exclusive forum provision. Investors also cannot waive compliance with the federal securities laws and
the rules and regulations thereunder. Anti- takeover provisions contained in the Amended Certificate and the Company’ s
bylaws, as well as provisions of Delaware law, could impair a takeover attempt. The Amended Certificate and the Company’ s
bylaws contain provisions that could delay or prevent a change of control of our company or changes in our board of directors
that our stockholders might consider favorable. Some of these provisions include: @ a board of directors divided into three
classes serving staggered three- year terms, such that not all members of the board will be elected at one time; ® a prohibition on
stockholder action through written consent, which requires that all stockholder actions be taken at a meeting of our
stockholders; @ a requirement that special meetings of stockholders be called only by the board of directors acting pursuant to a
resolution approved by the affirmative vote of a majority of the directors then in office; ® advance notice requirements for
stockholder proposals and nominations for election to our board of directors; ® a requirement that no member of our board of
directors may be removed from office by our stockholders except for cause and, in addition to any other vote required by law,
upon the approval of not less than two- thirds of all outstanding shares of our voting stock then entitled to vote in the election of
directors; @ a requirement of approval of not less than two- thirds of all outstanding shares of our voting stock to amend any
bylaws by stockholder action or to amend specific provisions of the Amended Certificate; ® the authority of the board of
directors to issue convertible preferred stock on terms determined by the board of directors without stockholder approval and
which convertible preferred stock may include rights superior to the rights of the holders of common stock; andThe Amended
Certificate contains a prohibition on us engaging in a business combination with an interested stockholder for a period of three
years following becoming an interested stockholder unless (i) approved by the Board prior to the person becoming an interested
stockholder, (ii) the interested stockholder owning at least 85 % of the voting stock of the company at the time the transaction
commenced or (iii) approved by the Board and at least 66 2 / 3 % of the outstanding stock of the company not owned by the
interested stockholder. An interested stockholder includes persons owning 15 % or more of the company’ s voting stock. In
addition, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the General
Corporation Law of the State of Delaware, which may prohibit certain business combinations with stockholders owning 15 % or
more of our outstanding voting stock. These anti- takeover provisions and other provisions in the Amended Certificate and the
Company’ s bylaws could make it more difficult for stockholders or potential acquirers to obtain control of our board of
directors or initiate actions that are opposed by the then- current board of directors and could also delay or impede a merger,
tender offer or proxy contest involving our company. These provisions could also discourage proxy contests and make it more
difficult for you and other stockholders to elect directors of your choosing or cause us to take other corporate actions you desire.
Any delay or prevention of a change of control transaction or changes in our board of directors could cause the market price of
our common stock to decline. Claims for indemnification by our directors and officers may reduce our available funds to satisfy
successful third- party claims against us and may reduce the amount of money available to us. The Amended Certificate and the
Company’ s bylaws provide that we will indemnify our directors and officers, in each case to the fullest extent permitted by
Delaware law. In addition, as permitted by Section 145 of the DGCL, the Amended Certificate, the Company’ s bylaws and the
indemnification agreements that we entered into with our directors and officers provide that: ® we will indemnify our directors
and officers for serving us in those capacities or for serving other business enterprises at its request, to the fullest extent
permitted by Delaware law. Delaware law provides that a corporation may indemnify such person if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the registrant and, with
respect to any criminal proceeding, had no reasonable cause to believe such person’ s conduct was unlawful; @ we may, in our
discretion, indemnify employees and agents in those circumstances where indemnification is permitted by applicable law; e we
are required to advance expenses, as incurred, to our directors and officers in connection with defending a proceeding, except
that such directors or officers shall undertake to repay such advances if it is ultimately determined that such person is not
entitled to indemnification; @ we are be obligated by our organizational documents to indemnify a person with respect to
proceedings initiated by that person against us or our other indemnitees, except with respect to proceedings authorized by our
board of directors or brought to enforce a right to indemnification; and e the rights conferred in the Amended Certificate and the
Company’ s bylaws are not exclusive, and we are authorized to enter into indemnification agreements with our directors,



officers, employees and agents and to obtain insurance to indemnify such persons. If securities or industry analysts do not
publish or cease publishing research or reports about us, our business or our market, or if they change their recommendations
regarding our securities adversely, the price and trading volume of our securities could decline. The trading market for our
common stock and warrants is influenced by the research and reports that industry or securities analysts may publish about us,
our business, market or competitors. Securities and industry analysts do not currently, and may never, publish research on us. If
no securities or industry analysts commence coverage of us, our share price and trading volume would likely be negatively
impacted. If any of the analysts who may cover us change their recommendation regarding our common stock or warrants
adversely or provide more favorable relative recommendations about our competitors, the price of shares of our common stock
and warrants would likely decline. If any analyst who may cover us were to cease coverage of us or fail to regularly publish
reports on it, our common stock and warrants could lose visibility in the financial markets, which in turn could cause the price
or trading volume of our common stock and warrants to decline. Future issuances of debt securities and equity securities may
adversely affect us, including the market price of our common stock and warrants and may be dilutive to existing stockholders.
In the future, we may incur debt or issue equity- ranking senior to our common stock. Those securities will generally have
priority upon liquidation. Such securities also may be governed by an indenture or other instrument containing covenants
restricting our operating flexibility. Additionally, any convertible or exchangeable securities that we issue in the future may have
rights, preferences and privileges more favorable than those of our common stock. Because our decision to issue debt or equity
in the future will depend on market conditions and other factors beyond our control, we cannot predict or estimate the amount,
timing, nature or success of our future capital raising efforts. As a result, future capital raising efforts may reduce the market
price of our common stock and warrants and be dilutive to existing stockholders. There can be no assurance that we will be able
to comply with the continued listing standards of Nasdaq. Our failure to meet the continued listing requirements of Nasdaq
could result in a delisting of our common stock and warrants. Following the Business Combination, our common stock and
warrants (other than warrants issued to Second Street Capital, LLC (the *“ Second Street Warrants )) were listed on Nasdaq
under the symbols “ OCEA ” and “ OCEAW, ” respectively. If we are not able to comply with the continued listing standard of
Nasdaq, we and our stockholders could face significant material adverse consequences including, but not limited to: e a limited
availability of market quotations for our securities; ® reduced liquidity for our securities; ® a determination that our common
stock is a ““ penny stock, ” which will require brokers trading in our common stock to adhere to more stringent rules and possibly
result in a reduced level of trading activity in the secondary trading market for our common stock; e a limited amount of analyst
coverage; and @ a decreased ability to issue additional securities or obtain additional financing in the future. The National
Securities Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale
of certain securities, which are referred to as “ covered securities. ” Since our common stock and warrants are listed on Nasdaq,
they will be covered securities. Although the states are preempted from regulating the sale of our securities, the federal statute
does allow the states to investigate companies if there is a suspicion of fraud, and, if there is a finding of fraudulent activity,
then the states can regulate or bar the sale of covered securities in a particular case. While we are not aware of a state, other than
the state of Idaho, having used these powers to prohibit or restrict the sale of securities issued by blank check companies, certain
state securities regulators view blank check companies unfavorably and might use these powers, or threaten to use these powers,
to hinder the sale of securities of blank check companies in their states. Further, if our securities were no longer listed on
Nasdagq, our securities would not be covered securities and we would be subject to regulation in each state in which we offer our
securities. If, after listing, we fail to satisfy the continued listing requirements of Nasdaq such as the corporate governance
requirements or the minimum closing bid price requirement, Nasdaq may take steps to delist its securities. Such a delisting
would likely have a negative effect on the price of the securities and would impair your ability to sell or purchase the securities
when you wish to do so. In the event of a delisting, we can provide no assurance that any action taken by it to restore
compliance with listing requirements would allow its securities to become listed again, stabilize the market price or improve the
liquidity of its securities, prevent its securities from dropping below the Nasdaq minimum bid price requirement or prevent
future non- compliance with Nasdaq’ s listing requirements. Additionally, if our securities are not listed on, or become delisted
from, Nasdaq for any reason, and are quoted on any of the markets offered by OTC Markets Group Inc., the liquidity and price
of these securities may be more limited than if they were quoted or listed on Nasdaq or another national securities exchange.
Our securityholders may be unable to sell their securities unless a market can be established or sustained. An active market for
our securities may not develop, which would adversely affect the liquidity and price our securities. The price of our securities
may vary significantly due to factors specific to us as well as to general market or economic conditions. Furthermore, an active
trading market for our securities may never develop or, if developed, it may not be sustained. Holders of our securities may be
unable to sell their securities unless a market can be established and sustained. The market price of our securities may decline as
a result market factors. Fluctuations in the price of our securities could contribute to the loss of all or part of your investment. If
an active market for our securities develops and continues, the trading price of our securities could be volatile and subject to
wide fluctuations in response to various factors, some of which are beyond our control. Any of the factors listed below could
have a material adverse effect on your investment in our securities and our securities may trade at prices significantly below the
price you paid for our securities. In such circumstances, the trading price of our securities may not recover and may experience a
further decline. The market price of our securities may decline as a result for a number of other reasons including: e if the effect
of the Business Combination on our business and prospects is not consistent with the expectations of securities or industry
analysts; @ if we do not achieve the perceived benefits of the Business Combination as rapidly or to the extent anticipated by
securities or industry analysts; @ actual or anticipated fluctuations in our quarterly financial results or the quarterly financial
results of companies perceived to be similar to us; @ changes in the market’ s expectations about our results of operations; e
success of competitors; ® changes in financial estimates and recommendations by securities analysts concerning us or the
biopharmaceutical industry in general; ® operating and share price performance of other companies that investors deem



comparable to us; e our ability to market new and enhanced products and technologies on a timely basis; ® changes in laws and
regulations affecting our business; ® our ability to meet compliance requirements; ® commencement of, or involvement in,
litigation involving us; @ changes in our capital structure, such as future issuances of securities or the incurrence of additional
debt; e the volume of our securities available for public sale; or ® any major change in our board of directors or management.
Certain existing stockholders purchased our securities at a price below the current trading price of such securities, and may
experience a positive rate of return based on the current trading price. Certain of our securityholders acquired shares of our
common stock or warrants at prices below the current trading price of our common stock, and may experience a positive rate of
return based on the current trading price. Such securityholders may be incentivized to sell their securities at prices below the
prevailing trading price of such securities because the prices at which they acquired their shares may be lower than prevailing
market prices and / or the prices at which public investors purchased our securities in the open market, and therefore such
shareholders may generate positive rates of return on their investment that would not be available to public shareholders that
acquired their securities at higher prices. Future sales, or the perception of future sales, by us or our stockholders in the public
market could cause the market price for our common stock to decline. The sale of shares of our common stock in the public
market, or the perception that such sales could occur, could harm the prevailing market price of shares of our common stock.
These sales, or the possibility that these sales may occur, also might make it more difficult for us to sell equity securities in the
future at a time and at a price that it deems appropriate. Following the Business Combination, we had a total of 33, 774, 467
shares of common stock outstanding (excluding any outstanding warrants). Shares held by our public stockholders are freely
tradable without registration under the Securities Act, and without restriction, following the Closing, by persons other than our
affiliates ” (as defined under Rule 144 of the Securities Act, “ Rule 144 ), including our directors, executive officers and other
affiliates. In addition, the shares of our common stock reserved for future issuance under the 2022 Stock Option and Incentive
Plan (the “ Incentive Plan ) and 2022 Employee Stock Purchase Plan (the “ ESPP ) will become eligible for sale in the public
market once those shares are issued, subject to any applicable vesting requirements, lockup agreements and other restrictions
imposed by law. The Incentive Plan and ESPP will initially reserve up to 6, 540, 000 shares of our common stock for issuance as
awards in accordance with the terms of the Incentive Plan and ESPP. We expect to file one or more registration statements on
Form S- 8 under the Securities Act to register shares of our common stock or securities convertible into or exchangeable for
shares of our common stock issued pursuant to the Incentive Plan or the ESPP. Any such Form S- 8 registration statements will
automatically become effective upon filing. Accordingly, shares registered under such registration statements will be available
for sale in the open market. The initial registration statement on Form S- 8 is expected to cover shares of our common stock. In
the future, we may also issue our securities in connection with investments or acquisitions. The amount of shares of our common
stock issued in connection with an investment or acquisition could constitute a material portion of the then- outstanding shares
of our common stock. Any issuance of additional securities in connection with investments or acquisitions may result in
additional dilution to our stockholders. We qualify as an *“ emerging growth company ” as well as a “ smaller reporting company
” within the meaning of the Securities Act, and if we take advantage of certain exemptions from disclosure requirements
available to emerging growth companies, this could make our securities less attractive to investors and may make it more
difficult to compare our performance with other public companies. We qualify as an *“ emerging growth company ” within the
meaning of the Section 2 (a) (19) of the Securities Act, as modified by the JOBS Act. As such, we may take advantage of
certain exemptions from various reporting requirements that are applicable to other public companies that are not emerging
growth companies for as long as we continue to be an emerging growth company, including, but not limited to, (i) not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley Act, (ii) reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements and (iii) exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved. As a result, our stockholders may not have access to certain information they may
deem important. We will remain an emerging growth company until the earliest of (i) the last day of the fiscal year in which the
market value of our common stock that is held by non- affiliates exceeds $ 700. 0 million as of the end of that year’ s second
fiscal quarter, (ii) the last day of the fiscal year in which we have total annual gross revenue of $ 1. 1 million or more during
such fiscal year (as indexed for inflation), (iii) the date on which we have issued more than $ 1. 0 million in non- convertible
debt in the prior three- year period or (iv) the last day of the fiscal year following the fifth anniversary of the date of the first
sale of our common stock, as defined by the JOBS Act. Investors may find our securities less attractive because we will rely on
these exemptions. If some investors find our securities less attractive as a result of its reliance on these exemptions, the trading
prices of our securities may be lower than they otherwise would be, there may be a less active trading market for its securities
and the trading prices of its securities may be more volatile. Further, Section 102 (b) (1) of the JOBS Act exempts emerging
growth companies from being required to comply with new or revised financial accounting standards until private companies
(that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities
registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS
Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply
to non- emerging growth companies but any such an election to opt out is irrevocable. We intend to take advantage of such
extended transition period, which means that when a standard is issued or revised and it has different application dates for public
or private companies, we, as an emerging growth company, can adopt the new or revised standard at the time private companies
adopt the new or revised standard. This may make comparison of our financial statements with another public company which is
neither an emerging growth company nor an emerging growth company which has opted out of using the extended transition
period difficult or impossible because of the potential differences in accounting standards used. Additionally, we qualify as a
smaller reporting company " as defined in Item 7A +65-H-of Regulation S- K promulgated by the SEC. Smaller reporting
companies may take advantage of certain reduced disclosure obligations, including, among other things, providing only two



years of audited financial statements. We will remain a smaller reporting company for so long as the market value of its
common stock held by non- affiliates is less than $§ 250. 0 million measured on the last business day of its second fiscal quarter,
or its annual revenue is less than $ 100. 0 million during the most recently completed fiscal year and the market value of its
common stock held by non- affiliates is less than $ 700. 0 million measured on the last business day of our second fiscal quarter.
To the extent we take advantage of such reduced disclosure obligations, it may also make comparison of its financial statements
with other public companies difficult or impossible. Following consummation of the Business Combination, we may be required
to take write- downs or write- offs, or we may be subject to restructuring, impairment or other charges that could have a
significant negative effect on our financial condition, results of operations and the price of our securities, which could cause you
to lose some or all of your investment. We may redeem unexpired public warrants prior to their exercise at a time that is
disadvantageous to the holders, thereby making your public warrants worthless. We have the ability to redeem outstanding
public warrants at any time after they become exercisable and prior to their expiration, at a price of $ 0. 01 per warrant, provided
that the last reported sales price of our common stock equals or exceeds $ 18. 00 per share for any 20 trading days within a 30-
trading day period ending on the third trading day prior to the date we give notice of redemption. If and when the public
warrants become redeemable by us, we may exercise its redemption right even if it is unable to register or qualify the underlying
securities for sale under all applicable state securities laws. Redemption of the outstanding public warrants could force the
holders (i) to exercise their public warrants and pay the exercise price therefer-at a time when it may be disadvantageous for
them to do so, (ii) to sell their public warrants at the then- current market price when you might otherwise wish to hold your
public warrants or (iii) to accept the nominal redemption price which, at the time the outstanding public warrants are called for
redemption, is likely to be substantially less than the market value of their public warrants. None of the private placement
warrants will be redeemable by us so long as they are held by their initial purchasers or their permitted transferees. If we do not
file and maintain a current and effective registration statement relating to the common stock issuable upon exercise of the
warrants, holders will only be able to exercise such warrants on a “ cashless basis. ” If we do not file and maintain a current and
effective prospectus relating to our common stock issuable upon exercise of the warrants at the time that holders wish to
exercise such warrants, they will only be able to exercise them on a ““ cashless basis ” provided that an exemption from
registration is available. As a result, the number of shares of our common stock that holders will receive upon exercise of the
warrants will be fewer than it would have been had such holder exercised its Warrant for cash. Further, if an exemption from
registration is not available, holders would not be able to exercise on a cashless basis and would only be able to exercise their
warrants for cash if a current and effective registration statement relating to our common stock issuable upon exercise of the
warrants is available. Under the terms of certain warrant agreements, we have agreed to use its best efforts to meet these
conditions and to file and maintain a current and effective registration statement relating to our common stock issuable upon
exercise of the warrants until the expiration of the warrants. However, we cannot assure you that it will be able to do so. If we
are unable to do so, the potential “ upside ” of the holder’ s investment in us may be reduced or the warrants may expire
worthless. There is no guarantee that the warrants will ever be in the money, and they may expire worthless and the terms of
warrants may be amended. The exercise price for the warrants (other than the Second Street Warrants) is $ 11. 50 per share of
common stock. There is no guarantee that the warrants will ever be in the money prior to their expiration, and as such, the
warrants may expire worthless. The exercise price for our public warrants is higher than in many similar blank check company
offerings in the past, and, accordingly, the public warrants are more likely to expire worthless. The exercise price of our public
warrants is higher than is typical with many similar blank check companies in the past. Historically, with regard to units offered
by blank check companies, the exercise price of a public warrant was generally a fraction of the purchase price of the units in
the initial public offering. The exercise price for our public warrants is $ 11. 50 per share, subject to adjustment as provided
therein. As a result, the public warrants are less likely to ever be in the money and more likely to expire worthless. The warrants
will become exercisable for our common stock, which would increase the number of shares eligible for future resale in the
public market and result in dilution to our stockholders. Our private placement warrants are exercisable for 5, 411, 000 shares of
common stock at $ 11. 50 per share and our public warrants are exercisable for 5, 250, 000 shares of common stock at $ 11. 50
per shares-- share . The Second Street Warrants are exercisable for 511, 712 shares of common stock at an exercise price of $ 8.
06 per share, 102, 342 shares of common stock at an exercise price of $ 7. 47 per share and 75, 000 shares of common stock at
an exercise price of § 10. 34. The additional shares of our common stock issued upon exercise of our warrants will result in
dilution to the then existing holders of our common stock and increase the number of shares eligible for resale in the public
market. Sales of substantial numbers of such shares in the public market could adversely affect the market price of our common
stock. The Excise Tax included in the Inflation Reduction Act of 2022 may decrease the value of our securities or decrease the
amount of funds available for distribution in connection with a liquidation. On August 16, 2022, President Biden signed into law
the Inflation Reduction Act of 2022 (the “ IR Act "), which, among other things, imposes a 1 % excise tax on certain
repurchases (including certain redemptions) of stock by publicly traded domestic (i. e., U. S.) corporations and certain domestic
subsidiaries of publicly traded foreign (i. e., non- U. S.) corporations (each, a “ covered corporation ). The excise tax will apply
to repurchases occurring in 2023 and beyond. The amount of the excise tax is generally 1 % of the fair market value of the
shares repurchased at the time of the repurchase. The U. S. Department of Treasury has authority to provide regulations and
other guidance to carry out, and prevent the abuse or avoidance of, the excise tax. On December 27, 2022, the U. S. Department
of the Treasury issued a notice that provides interim operating rules for the excise tax, including rules governing the calculation
and reporting of the excise tax, on which taxpayers may rely until the forthcoming proposed Treasury regulations addressing the
excise tax are published. Although such notice clarifies certain aspects of the excise tax, the interpretation and operation of other
aspects of the excise tax remain unclear, and such interim operating rules are subject to change. Because Ocean Biomedical is a
Delaware corporation and its securities are trading on Nasdagq, it is expected that Ocean Biomedical is a ““ covered corporation
for this purpose, and it is expected that Ocean Biomedical will be subject to the excise tax with respect to any redemptions of its



shares in connection with the Business Combination that are treated as repurchases for this purpose. The extent of the excise tax
that may be incurred would depend on a number of factors, including (i) whether the redemption is treated as a repurchase of
stock for purposes of the excise tax, (ii) the fair market value of the redemption treated as a repurchase of stock in connection
with the Business Combination, (iii) the nature and amount of the equity issued in connection with the Business Combination,
and (iv) the content of forthcoming regulations and other guidance from the U. S. Department of the Treasury. Generally,
issuances of stock by a repurchasing corporation in a year in which such corporation repurchases stock would reduce the amount
of excise tax imposed with respect to such repurchase. The excise tax is imposed on the repurchasing corporation itself, not the
shareholders from which shares are repurchased, and only limited guidance on the mechanics of any required reporting and
payment of the excise tax on which taxpayers may rely has been issued to date. The imposition of the excise tax could reduce
the amount of cash available to Ocean Biomedical to fund operations and to make distributions to shareholders. If the number of
securities redeemed exceeds the number of securities issued under the Business Combination Agreement, Backstop Agreement
and Common Stock Purchase Agreement, however, the amount of excise tax could be substantial. Consequently, the value of
your investment in our securities may decrease as a result of the excise tax. We may be the target of securities class action and
derivative lawsuits which could result in substantial costs. Securities class action lawsuits and derivative lawsuits are often
brought against public companies that have entered into merger or business combination agreements. Additionally, our share
price may be volatile and, in the past, companies that have experienced volatility in the market price of their stock have been
subject to securities litigation, including class action litigation. We may be the target of this type of litigation in the future. Even
if the lawsuits are without merit, defending against these claims can result in substantial costs and divert management time and
resources. An adverse judgment could result in monetary damages, which could have a negative impact on our liquidity and
financial condition. We cannot predict whether any such lawsuits will be filed. ITEM 1B. UNRESOLVED STAFF
COMMENTS. None . ITEM 1C. CYBERSECURITY. We are committed to protecting the confidentiality, integrity, and
availability of its information systems and the data they contain from cybersecurity threats. We acknowledge that
cybersecurity is a dynamic and evolving area of risk that requires ongoing assessment, management, and oversight. As
we grow in size and revenue, we intend to work with third party companies to assess, identify, manage, and mitigate
material cybersecurity threats, as well as to respond to and recover from cybersecurity incidents, all as necessary. We
recognize the importance of maintaining our technology and data systems. Our cybersecurity policies, standards,
processes, and practices are integrated across our operational departments. Cybersecurity Risk Management and
Strategy As one of the elements of our overall risk management program, we focus on the following key areas: Technical
Safeguards: We have commenced to implement technical safeguards, including by not limited to firewalls, anti- malware
functionality and access controls. Outside Consultants: We have identified and, as appropriate and when we have the
budget to do so, will utilize outside consultants, including contractors and other third parties, to among other things,
conduct regular testing of our networks and systems to identify vulnerabilities through penetration testing, while also
measuring and advising on potential improvements to our incident prevention, response, and documentation procedures.
We have not encountered cybersecurity threats or experienced previously cybersecurity incidents that have materially
affected or that we believe are reasonably likely to materially affect us, including our business strategy, results of
operations or financial condition. Governance Board of Directors Oversight Our Board is aware of the critical nature of
managing risks associated with cybersecurity threats. Management works with our Board to establish oversight
mechanisms to ensure effective governance in managing risks associated with cybersecurity threats because we recognize
the significance of these threats to our operational integrity and stakeholder confidence. The Board has delegated to our
Audit Committee the primary responsibility for oversight of cybersecurity risks. Management’ s Role Managing Risk
Our Executive Team plays a primary role in informing the Audit Committee on cybersecurity risks. These individuals
monitor activity and potential risks related to the day- to- day operations of the business, including reviewing results of
the work of our outside consultants. They will provide briefings to the Audit Committee on a periodic basis regarding
cybersecurity matters, including but not limited to the following:  Current cybersecurity landscape and emerging
threats; e Status of ongoing cybersecurity initiatives and strategies; ® Incident reporting, if any, and learning from any
cybersecurity events; ® Risk mitigation efforts and insurance, and ¢ Compliance with regulatory requirements and
industry standard . ITEM 2. PROPERTIES. Our executive offices are located at 55 Claverick St., Room 325, Providence, RI
02903. We do not have any manufacturing facilities or personnel at this time. We currently rely, and expect to continue to rely,
on contract manufacturing organizations for the manufacture of our product candidates undergoing preclinical testing, as well as
for clinical testing and commercial manufacturing if our product candidates receive marketing approval. Our research and
development efforts have taken place in state- of- the- art facilities at our academic partners, principally at Brown University,
which are being used under the sponsored research agreements. We anticipate relying on these facilities going forward through
sponsored research arrangements with Brown University and with other university partners. In addition, we expect to access
laboratory facilities and resources through various contract research organization partners such as Lonza Group AG, with whom
we are currently engaged. ITEM 3. LEGAL PROCEEDINGS. From time to time, we may become involved in legal proceedings
relating to claims arising from the ordinary course of business. Our management believes that there are currently no claims or
actions pending against us, the ultimate disposition of which could have a material adverse effect on our results of operations,
financial condition or cash flows, except as set forth in the financial statements included in this Annual Report. ITEM 4. MINE
SAFETY DISCLOSURES. Not applicable. PART II ITEM 5. MARKET FOR REGISTRANT’ S COMMON EQUITY,
RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES. Market Information The
Company’ s public shares and public warrants began trading on Nasdaq under the symbols “ OCEA ” and “ OCEAW, ”
respectively. The Company’ s publicly traded units automatically separated into their component securities upon the closing of
the Business Combination, and as a result, no longer trade as a separate security. As of Nevember22-December 31 , 2024, there



were approximately 60 holders of record of our common stock. These numbers of holders of record do not include a
substantially greater number of “ street name * holders or beneficial holders whose common stock and public warrants are held
of record by banks, brokers and other financial institutions. Dividends We have not paid any cash dividends on our common
stock to date and do not intend to pay cash dividends in the future. The payment of cash dividends in the future will be
dependent upon our revenues and earnings, if any, capital requirements and general financial condition. The payment of any
cash dividends will be within the discretion of our board of directors. Our board of directors is not currently contemplating and
does not anticipate declaring any stock dividends in the foreseeable future. Recent Sales of Unregistered Securities Set forth
below is information regarding securities issued by Aesther and Legacy Ocean in 2022 that were not registered under the
Securities Act. No underwriters were involved in the sales and the certificates representing the securities sold and issued contain
legends restricting transfer of the securities without registration under the Securities Act or an applicable exemption from
registration. Issuances of Capital Stock In connection with the Closing of the Business Combination, on February 14, 2023,
Aesther issued to Sponsor 1, 365, 000 shares of the Company’ s Class A common stock in connection with Sponsor obtaining
two (2) three- month extensions beyond the September 16, 2022 deadline to complete an initial business combination. Such
shares were reclassified as Ocean Biomedical common stock in connection with the Business Combination pursuant to the
Amended Certificate. These securities were issued pursuant to Section 4 (a) (2) of the Securities Act. Issuance of Warrants On
February 22, 2022, Legacy Ocean entered into a Loan Agreement (the “ Second Street Loan ) with Second Street Capital,
LLC (#he—* Second Street Fean-Capital ), where Legacy Ocean borrowed $ 0. 6 million, which was used to pay a $ 15, 000
loan fee and certain accrued expenses of Legacy Ocean. The Second Street Loan accrues interest at the rate of 15 % per annum,
with principal and interest due at maturity. Legacy Ocean was required to repay the Second Street Loan on the earlier of (i) 5
business days after Legacy Ocean’ s next financing or (i) May 23, 2022. Legacy Ocean issued to Second Street Capital, LLC a
warrant to purchase 312, 500 shares of Legacy Ocean’ 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 Legacy Ocean’ s next financing, Second Street Capital,
LLC has the right to put the warrants to Legacy Ocean in exchange for a payment of $ 0. 3 million. On April 22, 2022, the
February 2022 Second Street Loan Agreement was amended whereas the maturity date was extended from May 23, 2022 to
November 18, 2022. The Company recognized a loss and recorded the liability of $ 0. 3 million for the put option in its
consolidated financial statements for the fiscal year ended December 31, 2022. There was no impact in 2023 or 2024 . In April
2022, Legacy Ocean entered into a second Loan Agreement with-Seeend-Street-Capttal, E€-(the “ Second Street Loan 2 7)
with Second Street Capital , where Legacy Ocean borrowed $ 0. 2 million, which was used to pay a $ 15, 000 loan fee, $ 15,
000 fee for amending the Second Street Loan 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. Legacy Ocean issued to
Second Street Capital ;316-a warrant to purchase 62, 500 shares of Legacy Ocean’ 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. Legacy Ocean was
required to repay the April 2022 Second Street Loan on the earlier of (i) 5 business days after Legacy Ocean’ s next financing or
(i1) November 18, 2022. Legacy Ocean recognized a loss of $ 0. 4 million for the warrants issued based on the estimated fair
value of the awards on the date of grant in Legacy Ocean’ s consolidated financial statements for the fiscal year ended
December 31, 2022. On September 30, 2022, the Second Street Loan and the Second Street Loan 2 were amended whereas the
maturity date was extended from November 18, 2022 to December 30, 2022. In consideration of the extension, Legacy Ocean
issued to Second Street Capital ;F=E=€-a warrant to purchase 75, 000 shares of Legacy Ocean’ s common stock with an exercise
price of $ 10. 20 per share exercisable until September 30, 2026. Legacy Ocean recognized a loss of $ 435, 075 for the warrants
issued based on the estimated fair value of the awards on the date of the grant in Legacy Ocean’ s consolidated financial
statements for the period ended September 30, 2022. Legacy Ocean recognized a total expense in the amount of $ 1. 1 million of
which $ 0. 3 million was for the put option and $ 0. 8 million was for the warrants issued for the fiscal year ended December 31,
2022. On November 17,2022, Legacy Ocean, Aesther and Second Street Capital ;7E=E-entered into a Warrant Exchange
Agreement, pursuant to which Legacy Ocean and Aesther agreed as of the Closing of the Business Combination to issue
warrants (the “ Second Street Warrants ’) to Second Street Capital 75€-in exchange for warrants previously issued by Legacy
Ocean to Second Street Capital ;7/=€-. As of the Closing, the Second Street Warrants consisted of two warrants for the number
of shares of common stock equal to the economic value of the warrants previously issued to Second Street Capital ;7 ==E-in
exchange for the termination of such previously issued warrants. The Second Street Warrants are exercisable for a total of 511,
712 shares of the our common stock at an exercise price of $ 8. 06 per share and 102, 342 shares of our common stock at an
exercise price of $ 7. 47 per share. These transactions were effected without registration under the Securities Act in reliance on
the exemption from registration provided under Section 4 (a) (2) promulgated thereunder. On February 15, 2023, the Second
Street Loan and Second Street Loan 2 were further amended whereas the maturity dates were extended from February 15, 2023
to March 31, 2023. The Company is required to repay the principal and accrued interest of the Second Street Loan and Second
Street Loan 2 the earlier of (i) 5 business days after the Company’ s next financing or closing of the Business Combination or
(ii) March 31, 2023. In consideration of the extension of the Second Street Loan, the Company paid a $ 50, 000 extension fee
and issued to Second Street Capital ;FE€-a warrant to purchase 50, 000 shares of the Company’ s common stock with an
exercise price of $ 10. 34 per share exercisable until February 15, 2028. In consideration of the extension of the Second Street
Loan 2, the Company paid a § 25, 000 extension fee and issued to Second Street Capital ;386€-a warrant to purchase 25, 000
shares of the Company’ s common stock with an exercise price of $ 10. 34 per share exercisable until February 15, 2028. The
Company recognized a loss on extinguishment of debt of $ 0. 1 million for the shares issued and an expense for the fair value of
the warrants issued of $ 0. 1 million in its consolidated financial statements for the fiscal year ended December 31, 2023. These
transactions were effected without registration under the Securities Act in reliance on the exemption from registration provided
under Section 4 (a) (2) promulgated thereunder. In 2024, the Company entered into a settlement agreement with Second Street



Capital and McKra Investments 111 with regard to the full amount of $ 2. 7 million in aggregate principal amount of
promissory notes due , plus accrued and unpaid interest and fees. The Company will satisfy payment of past due loan fees by
the issuance of 225, 000 shares of restricted common stock. The Company will also satisfy the amount due for the principal
amount of the notes and accrued and unpaid interest through (i) the issuance of $ 1. 7 million worth of restricted common stock
(at a price per share equal to the 30 day vwap of a share of Company common stock as of July 22, 2024), and (ii) payment of the
remaining balance of $ 1. 7 million in cash at the time of closing of the Company’ s next financing with net proceeds to the
Company of more than $ 10 million either in a public offering or private transaction, or if such a closing does not occur on or
before September 30, 2024, in shares of restricted Common Stock of the Company (at a price per share equal to the 30 day vwap
of a share of Company common stock as of September 30, 2024). Since the Company did not close a financing transaction with
net proceeds to the Company of more than § 10 million prior to September 30, 2024, the Company did not pay the remaining
balance of $§ 1. 7 million in cash. Grants and Exercises of Stock Options and Restricted Stock Purchases of Equity Securities by
the Issuer and Affiliated Purchasers ITEM 6. [ RESERVED. ] ITEM 7. MANAGEMENT’ S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS. The following discussion and analysis of the Company’ s
financial condition and results of operations should be read in conjunction with our audited consolidated financial statements
and the notes related thereto which follow Item 16 of this Annual Report on Form 10- K. Certain information contained in the
discussion and analysis set forth below includes forward- looking statements. Our actual results may differ materially from
those anticipated in these forward- looking statements as a result of many factors, including those set forth under *“ Cautionary
Note Regarding Forward- Looking Statements, ” “ Item 1 A. Risk Factors ” and elsewhere in this Annual Report on Form 10- K.
MANAGEMENT” S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
On February 14, 2023, the registrant consummated the previously announced business combination (the “ Business
Combination ) 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 Ocean Biomedical, Inc.,
formerly known as Aesther Healthcare Acquisition Corp. (the “ Company ), 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. 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.
References to the “ Company ”, “ Ocean Biomedical ”, “ we ”, “ us ” and *“ our ” refer to the Legacy Ocean prior to the Closing
of the Business Combination and Ocean Biomedical, Inc., formerly known as Aesther Healthcare Corp., on a consolidated basis
with Legacy Ocean, for periods after the Closing of the Business Combination. Overview We are a biopharmaceutical company
that seeks to bridge the “ bench- to- bedside ” gap between medical research discoveries and patient solutions. We do this by
leveraging our strong relationships with research universities and medical centers to license their inventions and technologies
with the goal of developing them into products that address diseases with significant unmet medical needs. We believe that our
differentiated business model positions us to capture inventions created at these institutions that might otherwise fail to be
commercialized to benefit patients. Our team of accomplished scientists, business professionals and entrepreneurs bring together
the interdisciplinary expertise and resources required to develop and commercialize a diverse portfolio of assets. We are
organized around a licensing and subsidiary structure that we believe will enable us to create mutual value both for us and
potential licensing partners. We believe this structure, combined with the professional networks of our leadership team
members, allows us to opportunistically build a continuous pipeline of promising product innovations through our existing and
potential future relationships with research institutions. Our goal is to optimize value creation for each of our product candidates,
and we intend to continuously assess the best pathway for each as it progresses through the preclinical and clinical development
process — including through internal advancement, partnerships with established companies and spin- outs or initial public
offerings, (“ IPOs ) — in order to benefit patients through the commercialization of these products. Our current active assets
are licensed from Brown University and Rhode Island Hospital. Our scientific co- founders and members of our Board of
Directors (“ Board ), Dr. Jack A. Elias and Dr. Jonathan Kurtis, are both affiliated with Brown University and with Rhode
Island Hospital. Our strategy is to accelerate the flow of the academic discoveries and the required clinical development
required for these product candidates and advance them commercially. The number of potential opportunities at research
universities and medical centers is large, but only a small fraction of these opportunities is currently tapped in the market. The
gap remains wide and we believe this presents an attractive opportunity for us to become an industry leader by addressing a need
to accelerate the advancement of therapeutics that can address significant unmet medical needs. The core elements that we
believe differentiate our business model include: ® Harnessing inventions and technologies from research universities and
medical centers. We are experienced at identifying and sourcing breakthrough discoveries at academic and research institutions,
including our current partnerships with Brown University and Rhode Island Hospital. @ Developing new drug therapies through
an operationally efficient, evidence- based and milestone- driven approach. Once we select an asset for development, we pursue
what we believe are appropriate development strategies that we aim to execute efficiently by leveraging contract research and
contract manufacturing organizations, or contract research organizations (“ CROs ) and contract manufacturing organizations (“
CMOs ”), and other drug development experts and consultants. ® Building a diverse portfolio of product candidates. We are
evidence- based and program agnostic, meaning that our resources are driven strictly by program progress and milestone
achievements. Our approach is to develop multiple diverse programs in parallel which mitigates business risk. ® Providing
attractive economic upside to our partners at research universities and medical centers. We have a structure wherein our parent
company houses each program in a subsidiary. We believe this structure is optimal to provide attractive economic incentives to
the discovering institution and its researchers. ® Employing a multi- disciplinary approach to drug discovery and development
across our programs. Our business model is based on bringing together the appropriate disciplines and expertise needed for each



of our programs and leveraging learnings across programs and disease areas. ® Exploiting multiple commercialization options to
maximize each program’ s value. Throughout the development of our product candidates, we plan to continually assess that
program’ s potential paths to market, and we will endeavor to identify and maximize commercial value through various options,
including internal advancement, partnerships with established companies, and spin- outs or IPOs. @ Leadership team comprised
of academic, scientific and business innovators. We have assembled an industry- leading, multi- disciplinary team consisting of
physicians, scientists and business leaders with significant experience in progressing product candidates from early- stage
research through clinical trials, regulatory approval and ultimately to commercialization. Although our company has not yet
developed or commercialized any biopharmaceutical products, key members of our management team have experience doing so
in previous endeavors. We believe our differentiated business model will enable us to commercialize our products, if approved,
and will allow us to replicate our licensing partnerships through aligned incentive structures with research universities and
medical centers. Our pipeline consists of both preclinical and clinical- stage programs. We anticipate moving certain preclinical
product candidates in our oncology, fibrosis and / or infectious disease programs into the clinic in the next 12 to 24 months. On
December 31, 2020, we executed a Development and Manufacturing Services Agreement with Lonza AG and affiliate Lonza
Sales AG (“ Lonza ). We engaged Lonza (and Lonza affiliates) for the development and manufacture of certain products and
services along with assistance in developing the product OCX- 253. Under this agreement, Lonza will perform the following
key activities in two stages in support of our IND- enabling program plan: first, to perform a manufacturability assessment of the
OCX- 253 monoclonal antibody drug candidates, generate or arrange to be generated synthetic genes and single gene vectors
and vector constructions, and conduct gene vector construct testing; and second, to generate and assess growth and productivity
for cell lines to be used for synthesizing OCX- 253 drug candidate. The agreement provides that we will pay for all raw
materials and related fees. Further, the agreement stipulates immediate 100 % payment of invoices for any stage of work worth
less than GBP 50, 000, and deferral of 50 % of payment for any stage of work worth more than GBP 50, 000 to the release of
applicable batches or completion of applicable services. In December 2020, the sole stockholder of Legacy Ocean 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 Legacy Ocean. In February 2021, Poseidon transferred 342, 244 shares of Legacy Ocean’ s common stock back
to Legacy Ocean’ 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 Legacy Ocean’ 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 Legacy Ocean’ 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 our consolidated financial statements. As of March 31, 2023, Legacy Ocean’ s founder held 100 % of the voting
power and 69 % of the equity interests in Poseidon. The Business Combination will have no impact on the Poseidon Class B
units and we do not anticipate that Poseidon will make any additional grants. In March 2021, we authorized the issuance of
shares of common stock in Legacy Ocean to certain persons who were accredited investors (consisting of friends and family of
Legacy Ocean’ s employees) at an aggregate offering price of $ 1. 0 million. As of February 14, 2023, Legacy Ocean had issued
41, 828 shares of common stock at an aggregate offering price of § 1. 0 million. In February 2022, we entered into a Fean
Agreement-{the “Second Street Loan 2with Second Street Capital s HEESeeond-Street-Capital)-, pursuant to which we
borrowed $ 0. 6 million. The Second Street Loan accrues interest at the rate of 15 % per annum, with principal and interest due
at maturity. We issued to Second Street Capital a warrant to purchase 312, 500 shares of Legacy Ocean 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 our next
financing, Second Street Capital has the right to put the warrants to the Company in exchange for a payment of $ 0. 3 million.
We were originally required to repay the Second Street Loan on the earlier of (i) 5 business days after our next financing or (ii)
November 18, 2022. We recognized as interest expense in Other income / tess-expense ) $ 0. 3 million for the put option in the
first quarter of 2022. In May-April 2022, we entered into a second the Second Street Loan Agreement-2 with Second Street
Capital {the“Seeend-Streettoan2"-, pursuant to which the Company borrowed $ 0. 2 million. The Second Street Loan 2
accrues interest at the rate of 15 % per annum, with principal and interest due at maturity. We issued to Second Street Capital a
warrant to purchase 62, 500 shares of Legacy Ocean 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 originally required to repay the Second Street
Loan 2 on the earlier of (i) 5 business days after our next financing or (ii) November 18, 2022. We recognized as interest
expense in Other income A fess-expense ) $ 0. 4 million in the second quarter of 2022 for the warrants issued based on the
estimated fair value of the awards on the date of grant. On September 30, 2022, the Second Street Loan and Second Street Loan
2 were amended whereas the maturity dates were extended from November 18, 2022 to December 30, 2022. We were required
to repay the principal and accrued interest of the Second Street Loan and Second Street Loan 2 the earlier of (i) 5 business days
after our next financing or closing of the Business Combination or (ii) December 30, 2022. In consideration of the extensions,
we issued to Second Street Capital a warrant to purchase 75, 000 shares of Legacy Ocean common stock with an exercise price
of $ 10. 20 per share exercisable until September 30, 2026. ¥e-In September 2022, we recognized as interest expense in Other
other income A {ess-expense ) $ 0. 4 million for the warrants issued based on the estimated fair value of the awards on the date
of grant. On December 30, 2022, the Second Street Loan and the Second Street Loan 2 were further amended to extend the
maturity dates to February 15, 2023. No additional warrants were issued to Second Street Capital in connection with the
extensions. We were required to repay the Second Street Loan and the Second Street Loan 2 on the earlier of (i) 5 business days
after our next financing or (ii) February 15, 2023. We recognized a total expense in the amount of $ 1. 1 million as interest
expense in Other-other income A~ foss-expense ) for the fiscal year ended December 31, 2022 for the put option and warrants
issued to Second Street Capital of which $ 0. 3 million was for the put option and $ 0. 8 million was for the warrants issued for



the year ended December 31, 2022. The warrants issued to Second Street Capital were converted into warrants to purchase our
common stock, post- closing of the Business Combination, as described below under *“ Closing of Business Combination. ” On
January 10, 2023, the Second Street Loan 2 was further amended whereas increasing the loan amount from $ 0. 2 million to $ 0.
4 million. A loan fee of $ 15, 000 and a minimum return assessment fee of $ 35, 000 were charged and paid from the $ 0. 2
million loan advance for net proceeds of $ 0. 2 million. We were originally required to repay the principal and accrued interest
of the Second Street Loan 2 the earlier of (i) 5 business days after our next financing or closing of the Business Combination or
(i1) February 15, 2023. Effective February 15, 2023, the Second Street Loan and Second Street Loan 2 were further amended
whereas the maturity dates were extended from February 15, 2023 to March 31, 2023. We were required to repay the principal
and accrued interest of the Second Street Loan and Second Street Loan 2 the earlier of (i) 5 business days after our next
financing or (i1) March 31, 2023. In consideration of the extensions, we issued to Second Street Capital a warrant to purchase
75, 000 shares of our common stock with an exercise price of $ 10. 34 per share exercisable until March 31, 2028. An extension
fee of $ 0. 1 million was recorded and $ 0. 2 million was recognized as interest expense in Other-other income ~ oss-expense )
in our consolidated financial statements for the quarter ended March 31, 2023. Effective March 29, 2023, we entered into a
Loan Agreement with Second Street Capital (the “ March Second Street Loan ) pursuant to which we could borrow up to $ 1. 0
million to pay certain accrued expenses. Of this amount, we borrowed $ 0. 7 million. The loan bears interest at 15 % per annum
and is due as described under ““ Short- Term Loans ” below. We issued a warrant to the lender for 200, 000 shares of our
common stock, exercisable for five years at an exercise price of § 10. 34 and will pay up to $ 0. 2 million in loan fees at
maturity. Since the Company only borrowed $ 0. 7 million, the loan fee due is $ 0. 1 million at maturity. The estimated fair
value of the warrant was $ 0. 7 million that is amortized over the term of the loan. The Company recognized $ 50 thousand as
interest expense in ©Other-other income /~( foss-expense ) in its consolidated financial statements for the fiscal year ended
December 31, 2023. Effective March 31, 2023, the Second Street Loan and the Second Street Loan 2 were further amended to
extend the maturity dates to May 31, 2023, and we are currently required to repay the loans as described under “ Short- Term
Loans ” below. In addition, an additional warrant was issued to purchase 150, 000 shares of our common stock with an exercise
price of $ 11. 50 and a loan fee of § 0. 1 million was charged. We recognized as interest expense in Other-other income ~ toss
expense ) $ 0. 5 million for the warrants issued based on the estimated fair value of the awards on the date of grant in our
consolidated financial statements for the fiscal year ended December 31, 2023. Effective March 28, 2023, we entered into a
Loan Agreement (the “ McKra Loan ) with McKra Investments IIT (“ McKra ”) pursuant to which we borrowed $ 1. 0 million.
We issued a warrant to purchase 200, 000 shares of our common stock, with an exercise price of $ 10. 34 per share, exercisable
until March 27, 2028. We are required to pay a $ 0. 2 million loan and convenience fee due upon repayment of the loan.
Repayment of the loan is due as described under “ Short- Term Loans ” below. The Company has to amortize the fair value
calculation over the term of the loan on a straight- line basis by days. The estimated fair value of the warrant was $ 0. 8 million
that is amortized over the term of the loan. The Company recognized $ 0. 3 million as interest expense in ©ther-other income A
{ess-expense ) in its consolidated financial statements for the fiscal year ended December 31, 2023, including $ 0. 2 million
related to the amortization of debt issuance costs. Effective May 12, 2023, we entered into an Omnibus Amendment to Loan
Agreements with Second Street Capital (“ Second Street Loans Amendment ), pursuant to which the Second Street Loan, the
Second Street Loan 2, and the March Second Street Loan were each amended to extend the maturity dates of the loans. See
Short- Term Loans ” below for information regarding repayment of the loans. Effective May 12, 2023, we entered into an
Amendment to Loan Agreement with McKra (“ McKra Loan Amendment ), pursuant to which the McKra Loan was amended
to extend the maturity date of the loan. See *“ Short- Term Loans ” below for information regarding repayment of the loan. Since
Legacy Ocean’ s inception in 2019, we have devoted substantially all of our efforts to organizing, research and development
activities, business planning, building our intellectual property positions and providing general and administrative support for
these operations. We have not generated any revenue from product sales. We have incurred significant operating losses since
inception. Our ability to generate product revenues sufficient to achieve profitability will depend heavily upon the successful
development and eventual commercialization of one or more of our current products or any future products. Our net operating
losses were $ $6-9 . 2-5 million and $ +6-114 . +-5 million for the fiscal year ended December 31, 2024 and 2023 and-2022-,
respectively. As of December 31, 2024 and 2023 andPeeember34;2622- we had an accumulated deficit of $ 205. 5 million
and $ 196. | mithenand-$-8+—-6-million, respectively. Our current liabilities are $ 33. 9 million and $ 30. 0 million and-$42-7
mithenas of December 31, 2024 and 2023 and-Deeember3+-2022-, respectively. The current liabilities consisted of accrued
expenses including transaction costs, accounting and legal fees, accrued research and development costs, and short- term loans.
We expect that our expense and capital requirements will increase substantially in connection with ongoing activities to
commercialize our products in the future. We expect to continue to generate operating losses for the foreseeable future. Our
future viability is dependent on the success of our research and development and our ability to access additional capital to fund
our operations. There can be no assurance that our current operating plan will be achieved or that additional funding will be
available on terms acceptable to us, or at all. We are subject to risks and uncertainties common to early- stage companies in the
biotechnology industry including, but not limited to, new technological innovations, protection of proprietary technology,
dependence on key personnel, compliance with government regulations, and the ability to obtain additional capital to fund
operations. Our therapeutic products will require significant additional research and development efforts, including preclinical
and clinical testing and regulatory approval prior to commercialization. These efforts require additional capital, adequate
personnel and extensive compliance reporting capabilities. There can be no assurance that our research and development will be
successfully completed, that adequate protection for our intellectual property will be obtained, that any products developed will
obtain necessary government regulatory approval, or that any approved products will be commercially viable. In January 2019,
we formed three wholly- owned subsidiaries of Legacy Ocean. In February 2021, we formed a fourth wholly- owned subsidiary.
The subsidiaries were formed to organize our therapeutic programs in order to optimize multiple commercialization options and



to maximize each program’ s value. We anticipate that additional subsidiaries will also be formed in connection with future
programs to provide attractive economic upside to our partners at research universities and medical centers. Our license
agreements with Brown University and Rhode Island Hospital are licensed or sublicensed directly or indirectly, to the following
subsidiaries: ® Ocean ChitofibroRx Inc. (January 15, 2019) — Fibrosis program (one license with Elkurt / Brown University); ®
Ocean ChitoRx Inc (January 15, 2019) — Oncology programs (three licenses with Elkurt / Brown University); ® Ocean Sihoma
Inc. (January 15, 2019) — Malaria disease program (one license with Elkurt / Rhode Island Hospital); ® Ocean Promise, Inc.
(February 12, 2021) — Reserved for future programs . Future Operations As the Company experiences market conditions
which have made it difficult to raise capital for pre clinical pharmaceutical and other life science businesses, it is
considering alternatives to expand its business into other technology driven markets as a method of driving revenue and
providing capital to further fund its biotech expansion efforts. As such it is exploring opportunities in different business
segments including but not limited to data centers and artificial intelligence and other related areas . Impacts of Market
Conditions on Our Business Disruption of global financial markets and a recession or market correction, the ongoing military
conflict between Russia and Ukraine and the related sanctions imposed against Russia, and other global macroeconomic factors
such as inflation, could reduce the Company’ s ability to access capital, which could in the future negatively affect our liquidity
and could materially affect our business and the value of its common stock. Business Combination Agreement with Aesther
Healthcare Acquisition Corp. Closing of Business Combination On February 14, 2023 (the “ Closing Date ), the Company,
formerly known as Aesther Healthcare Acquisition Corp. (“ Aesther ” or “ AHAC ), consummated the Business Combination
pursuant to the Business Combination Agreement. 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 Company. In connection with the Closing, the Company changed its name from “ Aesther Healthcare
Acquisition Corp. ” to “ Ocean Biomedical, Inc. ” and Legacy Ocean changed its name from “ Ocean Biomedical, Inc. ” to *
Ocean Biomedical Holdings, Inc. ” 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. 6 million, 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; ® Aesther Healthcare
Sponsor, LLC.” s (the “ Sponsor ) 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 (the *“ Sponsor Extension Shares ); ® the
Backstop Parties (as defined below) purchased 1, 200, 000 shares of the Company’ s Class A common stock prior to the closing
that were not redeemed (the “ Share Consideration Shares ”); ® the Backstop Parties (as defined below) purchased 3, 535, 466
shares of the Company’ s Class A common stock prior to the closing that were not redeemed and are subject to the forward
purchase provisions of the Backstop Agreement (the “ Recycled Shares ”); ® 5, 570, 965 shares of the Company’ s Class A
Common Stock were redeemed immediately prior to Closing of the Business Combination; e the Company issued to Second
Street Capital, Legacy Ocean’ s lender, three (3) 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 new 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 Company issued to Polar (as defined below) 1, 350, 000 newly issued shares of its common stock that are subject to
the forward purchase provisions of the Backstop Agreement; and e all shares of the Company’ s Class A common stock were
reclassified as common stock pursuant to the Amended Certificate. 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’ s common stock 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’ s common stock 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”’ s common stock 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. Upon consummation of the Business
Combination, there was outstanding an aggregate of 5, 250, 000 Public Warrants and 5, 411, 000 Private Placement Warrants.
Each of our outstanding whole warrants is exercisable commencing 30 days following the Closing for one share of common
stock. The Business Combination is accounted for as a reverse recapitalization in accordance with U. S. generally accepted
accounting principles (“ U. S. GAAP ). Under this method of accounting, AHAC, who is the legal acquirer, is treated as the
acquired ”” company for financial reporting purposes and Legacy Ocean is treated as the accounting acquirer. The Business
Combination is accounted for as the equivalent of a capital transaction in which Legacy Ocean 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 Closing of the Business Combination are Legacy Ocean and operations post- Closing of the Business
Combination are the Company, on a consolidated basis with Legacy Ocean. On February 12, 2023, AHAC, Legacy Ocean and
Vellar Opportunity Fund SPV LLC — Series 3 (“ Vellar ) entered into an amended and restated OTC Equity Prepaid Forward
Transaction (the “ Backstop Agreement ), which amended and restated in their entirety earlier OTC Equity Prepaid Forward
Transactions entered into between the parties on August 31, 2022 and February 10, 2023. On February 13, 2023, AHAC, Vellar
and Legacy Ocean entered into separate assignment and novation agreements (the “ Assignment Agreements ”’) with Meteora
Special Opportunity Fund I, LP, Meteora Select Trading Opportunities Master, LP and Meteora Capital Partners, LP
(collectively “ Meteora ™), and Polar Multi- Strategy Master Fund (“ Polar ” and, together with Vellar and Meteora, the
Backstop Parties ), pursuant to which Vellar assigned to each of Meteora and Polar its rights and obligations in respect of one-
third of the shares of Class A common stock subject to the Backstop Agreement. Following the Assignment Agreements, the
rights and obligations of each Backstop Party under the Backstop Agreement were and are separate and distinct from the those
of the other Backstop Parties, with each Backstop Party acting independently of the others, without reference to or knowledge of
any other Backstop Party’ s actions or inactions. Pursuant to the Backstop Agreement, the Backstop Parties intended, but were
not obligated, to purchase up to 8, 000, 000 shares of the AHAC Class A common stock. The Backstop Parties made these
purchases after the expiration of the redemption deadline for holders to redeem shares in connection with the Business
Combination and in brokered transactions in the open market, typically from AHAC stockholders that had elected to redeem
their shares. In connection with these purchases, the Backstop Parties revoked any redemption elections. The Backstop Parties
purchased 3, 535, 466 shares (the “ Recycled Shares ) pursuant to the Backstop Agreement at a price approximately equal to
the redemption price for shares of AHAC Class A common stock of $ 10. 56 per share. The Backstop Agreement provided that
we pay to the Backstop Parties out of funds held in the trust account, not later than one local business day following the Closing
of the Business Combination, a cash amount equal to the product of the number of shares acquired and the redemption price of
approximately $ 10. 56 (the “ Prepayment ). On February 16, 2023, we made the Prepayment of $ 50. 4 million and
commissions and fee payments of $ 1. 2 million for a total amount of § 51. 6 million. We also provided the Backstop Parties
with an additional $ 12. 7 million, to compensate them for their purchase of 1, 200, 000 additional shares of Class A common
stock in the open market (the “ Share Consideration Shares ). Under the Backstop Agreement, the Share Consideration Shares
are not subject to the terms applicable to the Recycled Shares, including with regard to repayment and repurchase as described
below. The Backstop Agreement grants the Backstop Parties the right to purchase from us additional shares (the *“ Additional
Shares ) up to an amount equal to the difference between the number of Recycled Shares and the maximum number of shares
of 8, 000, 000. On February 14, 2023, pursuant to Polar’ s exercise of its right to purchase Additional Shares, AHAC, Legacy
Ocean and Polar entered into a subscription agreement pursuant to which Polar purchased 1, 350, 000 newly issued shares of our
common stock at a per share purchase price of approximately $ 10. 56 and an aggregate purchase price of $ 14. 3 million (the
Polar Subscription 7). Under the Backstop Agreement, the Additional Shares are subject to the same terms as the Recycled
Shares, including with regard to repayment and repurchase as described below. From time to time, each Backstop Party, in its
discretion, may declare an early termination of the Backstop Agreement with regard to all or a portion of the Recycled Shares
and Additional Shares (such shares *“ Terminated Shares ) and remit to us, no later than the later of (i) the third local business
day following the date the shares become Terminated Shares and (ii) the last day of each calendar quarter after the date the
shares become terminated shares, an amount equal to the number of Terminated Shares multiplied by a price (the “ Reset Price
) that adjusts on the first scheduled trading day of each month to be the lowest of (a) the then- current Reset Price, (b) the per
share redemption price of § 10. 56 and (c) the VWAP for the last ten trading days of the prior month, but in no case less than $
10. 34. Under the Backstop Agreement, we have agreed to purchase the Recycled Shares and Additional Shares (together, the
Backstop Shares ) from the Backstop Parties on a forward basis upon the maturity of the Backstop Agreement at a per share
purchase price equal to the redemption price, which has been funded by the Prepayment. The Backstop Agreement matures on
the earlier to occur of (a) February 14, 2026 (three years after the closing of the Business Combination Agreement), (b) the date
specified by a Backstop Party in a written notice delivered at a Backstop Party’ s discretion if either (i) the volume weighted
average price (“ VWAP ”) of the shares during 30 out of 45 consecutive trading days is less than $ 4. 00 per share, (ii) we fail to
register the Backstop Shares as required by the Backstop Agreement, or (iii) the shares cease to be listed on a national securities
exchange, and (c) the date specified by us in a written notice delivered at our discretion if (i) the VWAP of the shares is at or
above $ 20. 00 per share for any 30 trading days during a 45 consecutive trading day- period, (ii) the Backstop Shares are freely
tradable by the Backstop Parties without restriction and (iii) the aggregate trading volume in respect of such shares during the
same 30- day period is equal to at least three times the number of Backstop Shares (less any Terminated Shares). On May 23,
2023 the Company received an Equity Prepaid Forward Transaction- Valuation Date Notice (“ Notice ”) from Vellar stating that
due to the Company’ s alleged failure to timely register the shares held by Vellar, Vellar had the right to terminate the Backstop
Agreement as to their portion of the shares and Vellar claimed that it is entitled to receive Maturity Consideration (as defined in
the Backstop Agreement) equal to $ 6. 7 million, which at the Company’ s discretion may be paid in cash or by offset to the
shares currently held by Vellar. Management takes issue with multiple aspects of the Notice including, but not limited to, Vellar’
s right to terminate their portion of the Backstop Agreement and their asserted Maturity Consideration calculation. As such, the
Company is consulting with advisors and other parties and is considering the potential resources and remedies it may elect to
pursue and intends to assert its rights should this matter not be resolved. After a review of all applicable documents related to the
Backstop Agreement, the Company believes its position with respect to the terms of the Backstop Agreement and intent of the
parties is supported by the Backstop Agreement and facts and circumstances under which it was entered into. Further, given the
early stage of this matter and the uncertainty inherent in litigation and investigations, the Company does not currently believe it
is (1) probable to incur losses or (ii) possible to develop estimates of reasonably possible losses (or a range of possible losses) for
this matter. On October 2, 2023, the Company entered into a Side Letter Agreement (the *“ Side Letter ) with Polar. The Side



Letter amended certain terms of the Polar Agreement, as discussed in Note 3, Business Combination and Backstop Agreement.
The Side Letter amended the definitions of “ Seller VWAP Trigger Event ” and *“ Reset Price ” as used in the Backstop
Agreement as it relates to Polar and the Polar Agreement. Per the amended definitions, the (i) “ Seller VWAP Trigger Event ” is
an event that occurs if the VWAP price is below $ 2. 50 per share for any 20 trading days during a 30 consecutive trading day-
period thereafter and (ii) the “ Reset Price ” is defined as $ 8. 00. The Side Letter did not amend any terms of the Backstop
Agreement as it relates to the other Backstop Parties. The “ Seller VWAP Trigger Event ” for Polar occurred in October 2023
and the other Backstop Parties in November 2023. The Company received written notice from Polar on November 6, 2023
acknowledging its right to designate any date as the Maturity Date from the date of the notice to, and including, the third
anniversary of the Business Combination. As of the date of this filing, one of the Backstop Parties, Polar has not designated a
Maturity Date. Refer to Note 3, Business Combination and Backstop Agreement, for further detail around the purported
Maturity Date for Vellar. Sponsor Promissory Notes On December 13, 2022, AHAC entered into a Loan and Transfer
Agreement between AHAC, the Sponsor, and NPIC Limited (the “ NPIC Lender ™), pursuant to which the Lender loaned $ 1. 1
million to the Sponsor and the Sponsor loaned $ 1. 1 million to AHAC (the “ NPIC Sponsor Extension Loan ). Amounts loaned
from the NPIC Lender to the Sponsor accrue interest at 8 % per annum and amounts loaned from the Sponsor to AHAC do not
accrue interest until the Closing of the Business Combination, after which time, we have agreed to pay the interest due to the
NPIC Lender. The total amounts advanced by NPIC Lender to the Sponsor in connection with the $ 1. 1 million loan (the *
NPIC Funded Amounts ) were required to be repaid, together with all accrued and unpaid interest thereon, within five days of
the closing of the initial Business Combination, at the option of the NPIC Lender, in either (a) cash; or (b) shares of Class A
common stock held by the Sponsor which are deemed to have a value of § 10 per share for such repayment right. As additional
consideration for the NPIC Lender making the loan available to Sponsor, Sponsor agreed to transfer 10 Shares of Class B
common stock to NPIC Lender for each $ 10 multiple of the NPIC Funded Amounts, which included the registration rights
previously provided by AHAC to the Sponsor, and, pursuant to the terms of the Business Combination Agreement, the parties
agreed that we would issue 1. 05 shares of our common stock per $ 1. 00 of the NPIC Funded Amounts at Closing of the
Business Combination Agreement to Sponsor, as described below. Sponsor transferred a total of 1, 050, 000 shares to the NPIC
Lender post- Closing of the Business Combination Agreement. On March 22, 2023 we entered into a Loan Modification
Agreement, dated March 22, 2023 (the “ Modification Agreement ), with the Sponsor and NPIC Lender, and a Side Letter
Agreement with the Sponsor (the “ Side Letter ”’), which modifies the NPIC Sponsor Extension Loan. The Modification
Agreement modified the NPIC Sponsor Extension Loan to provide that, among other things, (i) the maturity date of the loan
from NPIC to Sponsor (the “ NPIC Sponsor Loan ) is extended to May 22, 2023 (the “ Maturity Date ”); (ii) the extension will
take effect concurrently with, and not until, the Sponsor transfers 1, 050, 000 shares of the Company’ s common stock (the
Initial SPAC Shares ) to the NPIC Lender; (iii) effective as of the date of the Modification Agreement, the NPIC Sponsor Loan
shall accrue fifteen percent (15 %) interest per annum, compounded monthly; (iv) the maturity date of the $ 1. 1 million loan by
Sponsor to us (the “ SPAC Loan ”) is extended to May 19, 2023; (v) the proceeds of any capital raise of at least $ 15. 0 million
by the Company shall be first used by the Company to promptly repay the SPAC Loan and then Sponsor shall promptly repay
the NPIC Sponsor Loan and all accrued interest; (vi) in exchange for the extension of the Maturity Date, we shall issue 50, 000
shares of common stock to Lender on the date of the Modification Agreement and shall issue an additional 50, 000 shares of
common stock thereafter on each 30- day anniversary of the Maturity Date to the Lender until the Sponsor Loan is repaid in full;
(vii) in the event Sponsor defaults on its obligations to repay the NPIC Sponsor Loan by the Maturity Date, the Sponsor shall
transfer to the NPIC Lender 250, 000 shares of our common stock owned by the Sponsor and shall transfer an additional 250,
000 such shares each month thereafter until the default is cured; (viii) we are obligated to file a registration statement with the
SEC registering the shares to be issued to Lender within 30 days of the transfer, including the Initial SPAC shares; and (ix) in
the event that we default on its obligations to the Lender set forth in (v), (vi) and (viii), we shall issue to NPIC Lender 250, 000
shares of common stock and shall transfer an additional 250, 000 shares of common stock each month thereafter until the default
is cured. The Side Letter provides that, in the event we fail to repay the SPAC Loan by May 19, 2023, we shall issue to Sponsor
250, 000 shares of common stock and shall issue an additional 250, 000 such shares to Sponsor each month thereafter until the
default is cured. The Sponsor Extension Loan was paid down at Closing of the Business Combination to $ 0. 5 million. The
outstanding balance of the Sponsor Extension Loan was paid in full from the proceeds of the initial draw under the Ayrton
Convertible Note Financing. During the fiscal year ended December 31, 2023, NPIC Lender was issued 200, 000 shares of our
common stock as consideration of the Modification Agreement. The fair value was our closing stock price on the date granted.
We recognized a loss of $ 1. 2 million as loss on extinguishment of debt. In addition, we recorded interest expense in the amount
of $ 50 thousand on the outstanding balance in our consolidated financial statements for the fiscal year ended December 31,
2023. Deferred Underwriting Commissions At Closing, the underwriters for AHAC” s initial public offering (“ IPO ) agreed to
defer payment of $ 3. 2 million of deferred underwriting discounts otherwise due to them until November 14, 2023, pursuant to
the terms of a promissory note (the “ Underwriter Promissory Note ). The deferred amounts bear interest at 9 % per annum and
24 % per annum following an event of default under the promissory note. The Company has a right to pay up to fifty percent (50
%) of the principal and interest due on this promissory note using the common stock of the Company at a price per share of $
10. 56. The remaining fifty percent (50 %) of the principal and interest due on this promissory note must be paid in cash. As of
December 31, 2023 the Company had not repaid the Underwriter Promissory Note and the outstanding balance of $ 3. 2 million
is recorded as a short- term loan in the consolidated financial statements. The Company recorded $ 0. 4 million and $ 0. 3
million of interest expense on the outstanding balance in the Company’ s consolidated financial statements for the fiscal year
years ended December 31, 2024 and 2023 , respectively. On March 4, 2024, the Company converted the convertible
portion of the Underwriter Promissory Note into 169, 582 restricted shares of its common stock at the conversion price
of $ 10. 56. The principal amount converted was $ 1. 6 million, plus $ 0. 2 million of accrued interest thereon. As of



December 31, 2024, the Company had not repaid any of remaining principal balance of $ 1. 6 million, which is recorded
as a short- term loan in the consolidated financial statements. On November 13, 2024, the Company received a notice of
default with regard to its 2023 promissory note with EF Hutton, which alleges that $ 2. 1 million is due under the
promissory note, consisting of the unpaid principal balance of $ 1. 6 million, plus accrued and unpaid interest of $ 0. 5
million . Common Stock Purchase Agreement On September 7, 2022, AHAC entered into the Common Stock Purchase
Agreement (the “ Common Stock Purchase Agreement ”’) and the White Lion Registration Rights Agreement (“ White Lion
RRA ”) with White Lion. Pursuant to the Common Stock Purchase Agreement, we have the right, but not the obligation to
require White Lion to purchase, from time to time, up to $ 75. 0 million in aggregate gross purchase price of Equity Line Shares,
subject to certain limitations and conditions set forth in the Common Stock Purchase Agreement. We are obligated under the
Common Stock Purchase Agreement and the White Lion RRA to file a registration statement with the SEC to register under the
Securities Act the common stock subject to the Common Stock Purchase Agreement, for the resale by White Lion of shares of
the Company’ s common stock that the Company may issue to White Lion under the Common Stock Purchase Agreement.
Subject to the satisfaction of certain customary conditions, our right to sell the Equity Line Shares to White Lion will commence
on the effective date of the registration statement and extend for a period of two years. During such term, subject to the terms
and conditions of the Common Stock Purchase Agreement, we may notify White Lion when it exercises its right to sell Equity
Line Shares (the effective date of such notice, a “ Notice Date ). The number of Equity Line Shares sold pursuant to any such
notice may not exceed (i) $ 2. 0 million, divided by the closing price of the Company’ s common stock on Nasdaq preceding the
Notice Date and (ii) a number of shares of common stock equal to the average daily trading volume multiplied by 67 %. At any
given time of any sale by us to White Lion, we may not sell, and White Lion may not purchase, Equity Line Shares of the
Company’ s common stock that would result in White Lion owning more than the 9. 99 % Beneficial Ownership Cap upon such
issuance. The purchase price to be paid by White Lion for any such shares will equal 93 % of the lowest daily volume- weighted
average price of the Company’ s common stock during a period of two consecutive trading days following the applicable Notice
Date. However, if during such two- trading day period the trading price of the Company’ s common stock falls below a price
(the “ Threshold Price ) equal to 90 % of the opening trading price of the common stock on Nasdaq on the Notice Date, then
the number of shares to be purchased by White Lion pursuant to such notice will be reduced proportionately based on the
portion of the two- trading day period that has elapsed, and the purchase price will equal 95 % of the Threshold Price. In
consideration for the commitments of White Lion to purchase the Equity Line Shares under the Common Stock Purchase
Agreement, the Common Stock Purchase Agreement required us to issue to White Lion shares of Common Stock having a value
of $ 0. 8 million based upon the closing sale price two trading days prior to the filing of an initial registration statement.
Effective as of April 18, 2023, the Company and White Lion entered into a Consent Agreement pursuant to which the Company
agreed to issue to White Lion, and White Lion agreed to accept from the Company, 75, 000 Initial Commitment Shares in lieu of
the shares to be issued to White Lion based on the closing sale price. The 75, 000 Initial Commitment Shares had a fair value of
$ 0. 5 million upon issuance. The $ 0. 5 million in commitment costs was recorded in other income / (expense) in the Company’
s consolidated statements of operations for the fiscal year ended December 31, 2023. Effective October 4, 2023, the Company
and White Lion entered into the first amendment of the Common Stock Purchase Agreement (the “ Amendment ). On
November 2, 2023, White Lion purchased 41, 677 shares of the Company’ s common stock under the Common Stock Purchase
Agreement for which the Company received approximately $ 64 thousand. This facility is now deemed terminated. License
Agreements Elkurt / Brown License Agreements On July 31, 2020, we entered into four separate Exclusive License Agreements
(the “ Initial Brown License Agreements ) with Elkurt, Inc. (*“ Elkurt ™), a licensee of Brown University. On March 21, 2021,
we and Elkurt amended each of the Initial Brown License Agreements. Elkurt is a company formed by our scientific co-
founders and members of our Board, Jack A. Elias, M. D., former Dean of Medicine and current Special Advisor for Health
Affairs to Brown University, and Jonathan Kurtis, M. D., PhD, Chair of the Department of Pathology and Laboratory Medicine
at Brown University. Under the Initial Brown License Agreements, Elkurt grants us exclusive, royalty- bearing licenses to
patent rights and nonexclusive, royalty- bearing licenses to know- how, solely to make, have made, market, offer for sale, use,
and sell licensed products for use in certain fields. On August 31, 2021, the Initial Brown License Agreements were amended to
extend the date after which Elkurt can terminate the license agreements if we have not raised at least $ 10 million in equity
financing by April 1, 2022. On March 25, 2022, the Initial Brown License Agreements were amended to extend those
termination dates to May 1, 2022. On July 1, 2022, we amended the Initial Brown License Agreements to extend the
termination dates to November 1, 2022 and acknowledge the accounts payable due and terms of payment. On July 2, 2022, we
amended the Initial Brown License Agreements to extend the termination dates of the commercialization plan of the license
agreements to an additional two years. On August 25, 2022, we amended the four Initial Brown License Agreements to extend
the termination dates to November 1, 2023 and to extend the termination dates of the commercialization plan of the license
agreements from an additional two years to three years. For each of the Initial Brown License Agreements, as amended, we are
required to pay Elkurt a maintenance fee of $ 67, 000 increased by interest at the rate of 1 % per month from October 15, 2021
until paid. In addition, beginning on January 1, 2022 and each year thereafter until January 1, 2027, we are required to pay an
annual license maintenance fee of $ 3, 000. Beginning on January 1, 2028, and every year thereafter the annual license
maintenance fee shall become $ 4, 000 per year. Upon successful commercialization, we are required to pay Elkurt between 0. 5
% to 1. 5 % of net sales based on the terms under the Initial Brown License Agreements. In addition, we must pay Elkurt, under
each of the Initial Brown License Agreements, 25 % of all non- royalty sublicense income prior to the first commercial sale, and
10 % of non- royalty sublicense income thereafter, in the event that we enter into sublicenses for the subject intellectual
property. If net sales or non- royalty sublicense income are generated from know- how products, the amounts otherwise due
(royalty or non- royalty sublicense income) shall be reduced by 50 %. For the fiscal years ended December 31, 2024 and 2023
ard2022- the Company recorded annual license maintenance fees of $ 12 thousand in each year. For the fiscal year ended



December 31, 2023, the Company recorded license fees of $ 0. 3 million. On June 13, 2024, we amended the Initial Brown
License Agreements such that $ 0. 2 million of past due license fees were paid on July 17, 2024, and $ 0. 2 million of past due
license fees and $ 0. 1 million in past due patent expenses were to be paid by October 1, 2024, which remain unpaid and are
subject to negotiation between the parties. We will also pay Elkurt developmental and commercialization milestone payments
for each of the Initial Brown License Agreements ranging from $ 50, 000 for the filing of an IND, or the equivalent outside of
the United States, to $ 0. 3 million for enrollment of the first patient in a Phase 3 clinical trial in the United States or the
equivalent outside of the United States. We are also responsible for reimbursement of patent costs. We recorded reimbursement
of patent costs as general and administrative costs in the statements of operations as incurred. For the fiscal years ended
December 31, 2024 and 2023 and-2022-, the Company incurred reimbursed patent costs expenses to Brown University in the
amount of $ 0. 1 million each year and-$-0—2-mithonrespeetively-. As of December 31, 2024 and 2023, the Company reflected
a balance due of § 0. 1 million in accrued expenses — related parties on its consolidated balance sheet-sheets . The contract term
for each of the Initial Brown License Agreements, as amended, continues until the later of the date on which the last valid claim
expires or ten years. On September 13, 2022, we entered into an additional Exclusive License Agreement (the “ Brown Anti-
PfGARP Small Molecules License Agreement ), with Elkurt. Under the Brown Anti- PEGARP Small Molecules License
Agreement, Elkurt grants us an exclusive, royalty- bearing license to patent rights and a nonexclusive, royalty- bearing license to
know- how, solely to make, have made, market, offer for sale, use, and sell licensed products for use in the field of malaria
research. For the Brown Anti- PFGARP Small Molecules License Agreement, we are required to pay Elkurt an initial license fee
of $ 70, 000, payable in two installments of $ 35, 000 each on April 1, 2023 and June 30, 2023. Beginning September 13, 2023,
we are obligated to pay Elkurt an annual license maintenance fee equal to (a) $ 3, 000 until September 13, 2027, and (b)
thereafter, an annual license maintenance fee of $ 4, 000. Upon successful commercialization, we are required to pay Elkurt 1.
25 % of net sales based on the terms under the Brown Anti- PFGARP Small Molecules License Agreement. In addition, we must
pay Elkurt 25 % of all non- royalty sublicense income prior to the first commercial sale, and 10 % of non- royalty sublicense
income thereafter, in the event that we enter into sublicenses for the subject intellectual property. If net sales or non- royalty
sublicense income are generated from know- how products, the amounts otherwise due (royalty or non- royalty sublicense
income) shall be reduced by 50 %. We also are required to pay Elkurt $ 0. 1 million in the event that we or one of sublicensees
sublicenses this technology to a major pharmaceutical company or if the license agreement or any sublicense agreement for this
technology is acquired by a major pharmaceutical company. A major pharmaceutical company is one that is publicly traded,
with market capitalization of at least $ 5 billion and has been engaged in drug discovery, development, production and marketing
for no less than 5 years. We will also pay Elkurt developmental and commercialization milestone payments pursuant to the
Brown Anti- PFGARP Small Molecules License Agreement ranging from $ 50, 000 for the filing of an IND, or the equivalent
outside of the United States, to $ 0. 3 million for enrollment of the first patient in a Phase 3 clinical trial in the United States or
the equivalent outside of the United States. We are also responsible for reimbursement of patent costs. The contract term for the
Brown Anti- PFGARP Small Molecules License Agreement continues until the later of the date on which the last valid claim
expires or ten years. Either party may terminate the Brown Anti- PEGARP Small Molecules License Agreement in certain
situations, including Elkurt being able to terminate the Brown Anti- PEGARP Small Molecules License Agreement at any time
and for any reason after Nevember+-December 31 , 2023-2025 if we have not raised at least $ 10 million in equity financing by
then. Elkurt / Rhode Island Agreement On January 25, 2021, we entered into an Exclusive License Agreement (the “ Rhode
Island License Agreement ’) with Elkurt, a licensee of Rhode Island Hospital. On April 1, 2021, September 10, 2021, March 25,
2022, July 1, 2022 and August 26, 2022, we and Elkurt amended the Rhode Island License Agreement. Under the Rhode Island
License Agreement, as amended, Elkurt grants us an exclusive, royalty- bearing license to patent rights and a nonexclusive,
royalty- bearing license to know- how, solely to make, have made, market, offer for sale, use, and sell licensed products for use
in a certain field. For the Rhode Island License Agreement, we are required to pay Elkurt $ 0. 1 million, due within 45 days of
an equity financing of at least $ 10 million or May 1, 2022, whichever comes first, and beginning on January 1, 2022, an
additional $ 3, 000 annual maintenance fee thereafter, until January 1, 2028, at which point the annual maintenance fee will
become $ 4, 000 per year. We are also required to pay Elkurt 1. 5 % of net sales under the Rhode Island License Agreement. In
addition, we must pay Elkurt 25 % of all non- royalty sublicense income prior to the first commercial sale, and 10 % of non-
royalty sublicense income thereafter, in the event that we enter into sublicenses for the subject intellectual property. If net sales
or non- royalty sublicense income are generated from know- how products, the amounts otherwise due (royalty or non- royalty
sublicense income) shall be reduced by 50 %. We will also pay Elkurt developmental and commercialization milestone
payments under the Rhode Island License Agreement, ranging from $ 50, 000 for the filing of an IND, or the equivalent outside
of the United States, to $ 0. 3 million for enrollment of the first patient in a Phase 3 clinical trial in the United States or the
equivalent outside of the United States. For the fiscal years ended December 31, 2024 and 2023 and-2622-, the Company has
incurred reimbursed patent costs expenses to Rhode Island Hospital in the amount of $ 0. 1 million each year. As of December
31, 2024 and 2023, the Company reflected a balance due of $ 0. 3-1 million and respeetively—As-ef Deeember31+,2023;the

Companyrefleeted-abalanee-due-of$ 0. 2 million , respectively in accrued expenses — related parties on its consolidated
balance sheet. With respect to a July 19, 2024 amendment we paid Rhode Island Hospital § 0. 1 million. The contract term for

the Rhode Island License Agreement began February 1, 2020 and will continue until the later of the date on which the last valid
claim expires or fifteen years. Either party may terminate the Rhode Island License Agreement in certain situations, including
Elkurt being able to terminate the license agreement at any time and for any reason by May 1, 2022, if we have not raised at
least $ 10 million in equity financing by then. Currently, the Rhode Island License Agreement is still in effect and the license
agreement has been sublicensed to our subsidiary, Ocean Sihoma, Inc. On July 1, 2022, we amended the Elkurt / Rhode Island
License Agreement to extend the termination date to November 1, 2022, to extend the termination dates of the
commercialization plan of the Rhode Island License Agreement to an additional one year, and acknowledge the accounts



payable due and terms of payment. On Asgust26-July 18 , 2622-2024 , we amended the Rhode Island License Agreement to
extenrd-eliminate the termination date with respect to Nevember+;2623-the equity financing requirement and to extend the
termination dates of the commercialization plan of the Rhode Island License Agreement from an additional ene-year-te-three
years to five years. Ayrton Convertible Note Financing On May 15, 2023, we entered into a Securities Purchase Agreement (the
“ SPA ”) with an accredited investor (the “ Investor ) for the sale of up to three Senior Secured Convertible Notes (each, a
Note ” and collectively, the “ Notes ™), which Notes are convertible into shares of our Common Stock, in an aggregate principal
amount of up to $ 27 million, in a private placement (the * Offering ” or the “ Ayrton Convertible Note Financing ”). These are
the same Notes as described in footnote 7 to the audited financial statements included herewith. We consummated the closing
for the sale of (i) the initial Note in the principal amount of $ 7. 56 million and (ii) a warrant to initially acquire up to 552, 141
additional shares of our Common Stock with an initial exercise price of $ 11. 50 per share of Common Stock, subject to
adjustment, exercisable immediately and expiring five years from the date of issuance (the “ Ayrton Warrant "), which is subject
to customary closing conditions, on May 25, 2023. The Notes will be sold at an original issue discount of eight percent (8 %).
Future issuances of Notes (“ Additional Closings ) are subject to satisfaction of certain conditions. The SPA contains certain
representations and warranties, covenants and indemnities customary for similar transactions. At the closing of the first
Additional Closing, $ 8. 64 million of Notes will be issued (the ““ First Additional Closing Date ”’) and $ 10. 8 million of Notes
will be issued at the closing of the second Additional Closing. So long as any Notes remain outstanding, we are prohibited from
effecting or entering into an agreement to effect any subsequent placement involving a Variable Rate Transaction, other than
pursuant to the White Lion Common Stock Purchase Agreement. “ Variable Rate Transaction ” means a transaction in which we
(1) issue or sell any convertible securities either (A) at a price that is based upon with the trading prices of our Common Stock, or
(B) with a price that is subject to being reset at some future date or upon the occurrence of specified events related to the
business of the Company or the market for our Common Stock, other than pursuant to a customary “ weighted average ” anti-
dilution provision or (ii) enters into any agreement whereby we may sell securities at a future determined price (other than
standard and customary “ preemptive ” or “ participation ” rights). We are required to obtain stockholder approval authorizing
the issuance of our common stock under the Notes and the Ayrton Warrant in compliance with the rules and regulations of the
Nasdaq Capital Market (“ Nasdaq ") (without regard to any limitations on conversion or exercise set forth in the Notes or the
Ayrton Warrant, respectively), including, shares of our Common Stock to be issued in connection with any Additional Closing.
Unless we obtain the approval of our stockholders as required by Nasdaq, we will be prohibited from issuing any shares of
Common Stock upon conversion of the Notes or otherwise pursuant to the terms of the Notes or the Ayrton Warrant, if the
issuance of such shares of Common Stock would exceed 19. 99 % of our outstanding shares of Common Stock as of the date of
the SPA or otherwise exceed the aggregate number of shares of Common Stock which we may issue without breaching our
obligations under the rules and regulations of Nasdaq. The interest rate applicable to each Note is, as of any date of
determination, the lesser of (I) eight percent (8 %) per annum and (II) the greater of (x) five percent (5 %) per annum and (y) the
sum of (A) the *“ secured overnight financing rate, ” which from time to time is published in the “ Money Rates ” column of The
Wall Street Journal (Eastern Edition, New York Metro), in effect as of such date of determination and (B) two percent (2 %) per
annum; provided, further, that each of the forgoing rates shall be subject to adjustment from time to time in accordance with the
SPA. Each Note will mature on the first anniversary of its issuance (the “ Maturity Date ™). Additionally, each Note is required
to be senior to all of our other indebtedness, other than certain permitted indebtedness. The Notes will be secured by all of our
existing and future assets (including those of our significant subsidiaries). Upon the occurrence of certain events, the Notes will
be payable in monthly installments. A noteholder may, at its election, defer the payment of all or any portion of the installment
amount due on any installment date to another installment payment date. All or any portion of the principal amount of each
Note, plus accrued and unpaid interest, any late charges thereon and any other unpaid amounts (the “ Conversion Amount ™), is
convertible at any time, in whole or in part, at the noteholder’ s option, into shares of our common stock at an initial fixed
conversion price of $ 10. 34 per share, subject to certain adjustments. At any time during certain events of default under the
Note, a noteholder may alternatively (the “ Alternate Conversion ) elect to convert all or any portion of the Conversion Amount
into shares of our Common Stock at an Alternate Conversion Price set forth in the SPA. A noteholder will not have the right to
convert any portion of a Note, to the extent that, after giving effect to such conversion, the noteholder (together with certain of
its affiliates and other related parties) would beneficially own in excess of 9. 99 % of the shares of our Common Stock
outstanding immediately after giving effect to such conversion. Upon a change of control of the Company (the “ Change of
Control ”), noteholders may require us to redeem all, or any portion, of the Notes at a price equal to the greater of: (i) the
product of (w) 115 % multiplied by (y) the Conversion Amount being redeemed, (ii) the product of (x) 115 % multiplied by (y)
the product of (A) the Conversion Amount being redeemed multiplied by (B) the quotient determined by dividing (I) the
greatest closing sale price of the shares of our Common Stock during the period beginning on the date immediately preceding
the earlier to occur of (1) the consummation of the applicable Change of Control and (2) the public announcement of such
Change of Control and ending on the date the holder delivers the Change of Control redemption notice by (II) the Alternate
Conversion Price then in effect and (iii) the product of (y) 115 % multiplied by (z) the product of (A) the Conversion Amount
being redeemed multiplied by (B) the quotient of (I) the aggregate cash consideration and the aggregate cash value of any non-
cash consideration per share of our Common Stock to be paid to our stockholders upon consummation of such Change of
Control divided by (II) the Conversion Price then in effect. The Notes provide for certain events of default, including, among
other things, any breach of the covenants described below and any failure of Dr. Chirinjeev Kathuria to be the chairman of our
Board of Directors. In connection with an event of default, the noteholders may require us to redeem all or any portion of the
Notes, at a price equal to the greater of (i) the product of (A) the Conversion Amount to be redeemed multiplied by (B) 115 %
and (ii) the product of (X) the Conversion Rate (using the Alternate Conversion Price then in effect) with respect to the
Conversion Amount in effect at such time as the holder delivers an event of default redemption notice multiplied by (Y) the



product of (1) 115 % multiplied by (2) the greatest closing sale price of our Common Stock on any trading day during the period
commencing on the date immediately preceding such event of default and ending on the date we make the entire payment
required to be made. We are subject to certain customary affirmative and negative covenants regarding the rank of the Notes, the
incurrence of indebtedness, the existence of liens, the repayment of indebtedness and the making of investments, the payment of
cash in respect of dividends, distributions or redemptions, the transfer of assets, the maturity of other indebtedness, and
transactions with affiliates, among other customary matters. We also will be subject to financial covenants requiring that (i) the
amount of our available cash equal or exceed $ 3. 0 million at the time of each Additional Closing; (ii) the ratio of (a) the
outstanding principal amount of the Notes, accrued and unpaid interest thereon and accrued and unpaid late charges to (b) our
average market capitalization over the prior ten trading days, not exceed 35 %; and (iii) at any time any Notes remain
outstanding, with respect to any given calendar month (each, a “ Current Calendar Month ) (x) the available cash on the last
calendar day in such Current Calendar Month shall be greater than or equal to the available cash on the last calendar day of the
month prior to such Current Calendar Month less $ 1. 5 million. On May 25, 2023, we entered into Amendment No. 1 to
Securities Purchase Agreement (the “ SPA Amendment ). The SPA Amendment changed two provisions in the SPA and
amended and restated the Disclosure Schedules attached to the SPA. The SPA Amendment added the definition of “ all the
Registrable Securities ” to Section 1 (b) (ii) (3) of the SPA. ““ All the Registrable Securities ” means “ 100 % of the sum of (i)
the maximum number of Conversion Shares issuable upon conversion of the Notes (assuming for purposes hereof that the Notes
are convertible at the Floor Price (as defined in the Notes) as of such time of determination, (y) interest on the Notes shall
accrue through the first anniversary of the Initial Closing Date and will be converted in shares of Common Stock at a conversion
price equal to the Floor Price as of such time of determination and (z) any such conversion shall not take into account any
limitations on the conversion of the Notes set forth in the Notes), and (ii) the maximum number of Warrant Shares initially
issuable upon exercise of the Warrants (assuming the issuance of each of the Additional Notes issuable hereunder and without
taking into account any limitations on the exercise of the Warrants set forth therein). ” The SPA Amendment also amended and
restated Section 7 (b) (xxii) of the SPA as follows: “ No Equity Conditions Failure (as defined in the Initial Notes) then exists
(assuming for such purposes, as applicable, that such applicable Additional Closing shall have occurred immediately prior to
such time of determination). ” Components of Our Results of Operations To date, we have not generated any revenue from any
sources, including from product sales, and we do not expect to generate any revenue from the sale of products in the foreseeable
future. If our development efforts for our product candidates are successful and result in regulatory approval, or license
agreements with third parties, we may generate revenue in the future from product sales. However, there can be no assurance as
to when we will generate such revenue, if at all. Operating Expenses Research and Development Expenses To date, research and
development expenses consist primarily of costs incurred for our research activities, including the development of our product
candidates. We expense research and development costs as incurred, which we expect will include: ® expenses incurred under
our licenses and services agreements; and ® employee related expenses, including salaries and benefits for personnel engaged in
research and development functions. Research and development expenses for the fiscal years ended December 31, 2024 and
2023 aﬁd—ZGQQ— 1ncluded ° llcense fees stoc gt ;

eettives-and-emy es-if ,and @ expenses 1ncurred for outside
services with our CMO relatlng to the development of certaln of our prechmcal assets We recognize external development costs
based on an evaluation of the progress to completion of specific milestones using information provided to us by our service
providers. This process involves reviewing open contracts and purchase orders, communicating with our personnel to identify
services that have been performed on our behalf and estimating the level of service performed and the associated cost incurred
for the service when we have not yet been invoiced or otherwise notified of actual costs. Such amounts are expensed as the
related goods are delivered or the related services are performed, or until it is no longer expected that the goods will be delivered
or the services rendered. Our direct external research and development expenses consist (or are expected to consist) primarily of
external costs, such as fees paid to outside consultants, CROs, CMOs and research laboratories in connection with our preclinical
development, process development, manufacturing and clinical development activities. Our direct research and development
expenses also include fees incurred under license agreements. We have not allocated and do not expect to allocate employee
costs, costs associated with our discovery efforts, laboratory supplies, and facilities, including depreciation or other indirect
costs, to specific programs because these costs are or will be deployed across multiple programs and, as such, are not separately
classified. We use internal resources primarily to conduct our research and discovery as well as for managing our preclinical
development, process development, manufacturing and clinical development activities. These employees work across multiple
programs and, therefore, we do not track their costs by program. Research and development activities are key to our business
model. Product candidates in later stages of clinical development generally have higher development costs than those in earlier
stages of clinical development, primarily due to the increased size and duration of later stage clinical trials. As a result, we
expect that our research and development expenses will increase substantially over the next several years, which will include: ®
expenses incurred under our licenses and services agreements to conduct the necessary preclinical studies and clinical trials
required to obtain regulatory approval; @ expenses incurred under agreements with CROs, that are primarily engaged in the
oversight and conduct of our drug discovery efforts and preclinical studies, clinical trials and CMOs, that are primarily engaged
to provide preclinical and clinical product for our research and development candidates; ® other costs related to acquiring and
manufacturing materials in connection with our drug discovery efforts and preclinical studies and clinical trial materials,
including manufacturing validation batches, as well as investigative sites and consultants that conduct our clinical trials,
preclinical studies and other scientific development services; ® employee- related expenses, including salaries and benefits, and
stock- based compensation expense for employees engaged in research and development functions; and e costs related to
compliance with regulatory requirements. At this time, we cannot reasonably estimate or know the nature, timing and costs of
the efforts that will be necessary to complete the preclinical and clinical development of any of our product candidates or when,



if ever, material net cash inflows may commence from any of our product candidates. The successful development and
commercialization of our product candidates is highly uncertain. This uncertainty is due to the numerous risks and uncertainties
associated with product development and commercialization, including the following: e scope, progress, outcome and costs of
our preclinical development activities, clinical trials and other research and development activities; @ ability to successfully in-
license attractive product candidates from our partners; ® establishing an appropriate safety and efficacy profile with
Investigational New Drug, or IND, enabling studies; ® successful patient enrollment in and the initiation and completion of
clinical trials; @ the timing, receipt and terms of approvals from applicable regulatory authorities including the FDA and other
non- U. S. regulators; e the extent of any required post- marketing approval commitments to applicable regulatory authorities; ®
establishing clinical and commercial manufacturing capabilities with third- party manufacturers in order to ensure that we or our
third- party manufacturers are able to produce product successfully; ® development and timely delivery of clinical- grade and
commercial- grade drug formulations that can be used in our clinical trials and for commercial launch; ® launching commercial
sales of our product candidates, if and when approved, whether alone or in collaboration with others; ® maintaining a continued
acceptable safety protocol of our product candidates following any approval; and e significant and potential changing
government regulations. Any changes in the outcome of any of these variables with respect to the development of our product
candidates in preclinical and clinical development could mean a significant change in the costs and timing associated with the
development of these product candidates, such as if the FDA or another regulatory authority were to delay our planned start of
clinical trials or require us to conduct other clinical trials or testing beyond those that we currently expect or if significant delays
in enrollment in any of our planned clinical trials occurred. Such delays or changes may require us to expend significant
additional financial resources and time on the completion of clinical development of that product candidate. General and
Administrative Expenses General and administrative expenses consist primarily of salaries and benefits, travel and stock- based
compensation expense for personnel in executive, business development, finance, legal, human resources, information
technology, pre- commercial and support personnel functions. General and administrative expenses also include direct and
allocated facility- related costs as well as insurance costs and professional fees for accounting and audit services, legal, patent,
consulting, investor and public relations. General and administrative expenses for the fiscal years ended December 31,2024
and 2023 aﬁd—Z@QQ—mcluded stock based compensatlon expense related to the-grantbyPes A ng-shareh
ploy A the grant of a warrant to purchase common stock to a
consultant in 2023, and stock option grants to all of our non- employee directors as of February 15, 2023, accounting, legal and
public relations fees, and deferred offering costs from the Business Combination. We anticipate that our general and
administrative expenses will increase in the future as we increase our headcount to support our continued research activities and
development of our product candidates and prepare for potential commercialization activities. We also anticipate that we will
incur significantly increased accounting, audit, legal, regulatory, tax, compliance with Nasdaq and SEC requirements, and
director and officer insurance costs as well as investor and public relations expenses associated with operating as a public
company. If and when we believe a regulatory approval of a product candidate appears likely, we anticipate an increase in
payroll and other employee- related expenses as a result of our preparation for commercial operations as it relates to the sales
and marketing of that product candidate. Income Taxes Income taxes are recorded in accordance with FASB ASC 740, Income
Taxes, or FASB ASC 740, which provides for deferred taxes using an asset and liability approach. We recognize deferred tax
assets and liabilities for the expected future tax consequences of events that have been included in the financial statements or tax
returns. Deferred tax assets and liabilities are determined based on the difference between the financial statement and tax bases
of assets and liabilities using enacted tax rates in effect for the year in which the differences are expected to reverse, and net
operating loss, or NOL, carryforwards and research and development tax credit carryforwards. Valuation allowances are
provided, if based upon the weight of available evidence, it is more likely than not that some or all of the deferred tax assets will
not be realized. We have recorded a full valuation allowance to reduce our net deferred income tax assets to zero. In the event
we were to determine that we would be able to realize some or all of our deferred income tax assets in the future, an adjustment
to the deferred income tax asset valuation allowance would increase income in the period such determination was made. As a
consequence, we have recorded no income tax expense nor benefit for all years presented. Comparison of the fiscal years ended
December 31, 2024 and 2023 and-2022-For the Fiscal Year Ended December 31, (in thousands) 2024 2023 2022-§ Change
Revenue $ — § — $ — Operating Expenses: Research and development 26 709 8;-489- 683 #-766-) General and
administrative 3, 772 9, 505 #(5 , 733) H2+-793-Total operating expenses 3, 798 10, 214 (6, +6-416 4+24+5;967) Operating
loss (13,798) (10, 214) 6, +6-416 -+2H-5;-907Other income A tess-expense) (S, 682 ) (104, 252) 98 (1, 570 238)(1+63;-6+4)
Net loss $(9,480) $ (114, 466) $ 104 HF, 986 359-$-(9F+6F-Research and development expenses for the fiscal year ended
December 31, %92—3—2024 decreased by approx1mate1y $ —7—0 7 mllhon compared to the ﬁscal year ended December 31,2022

haty At : A afriereaseeosts fapproxrmately $ 0. 5—4 mrlhon-fef
Heensefees-and (11) a decrease in non- employee compensatlon and other costs of approximately $ 0. 3 million . General and
administrative expenses for the fiscal year ended December 31, 2023-2024 inereased-decreased by approximately $ 45 . 87
million, compared to the fiscal year ended December 31, %92—2—2023 primarily driven by (i) an-a inerease-decrease in legal
fees of approximately $ 2. 8 million; (ii) a decrease in accounting fees of approximately $ 0. 7 million; (iii) a decrease in
msurance expense of approx1mately $ 0 2 mllllon, (1v) a decrease in compensatlon expense of approxrmately $ 1. 3-mithen:

approximately-$-0—6-milllen;partially-offsetby-a decrease e#m stock based compensation expense-efapproximately-$2-9



mithenand-etherexpenses-of approximately $ 0. 4-5 million —; and (vi) a decrease in outside services and Other-other
Ineome-/{oss)-expenses of approximately $ 0. 5 million. Other income A~ £oss-expense) Other income (expense ) for the
fiscal year ended December 31, 2023-2024 inereased-decreased by approximately $ +93-98 . 8-6 million compared to the fiscal
year ended December 31, 2022-2023 primarily driven by : (i) a $ 60. 7 million decrease in the eests-changes in fair values of
the Fixed Maturity Consideration and Backstop Put Option Liability, (ii) $ 4. 4 million expense related to the change in
fair value of the Virion contribution liability and certain charges incurred in swith-respeette-the Business-Combination-and
the-debt-finaneing-prior year period which are not recurring in 2024 , inetuding:-such as (i) the-$ 15. 1 million related to
loss on extinguishment the-BaekstopForwardPurehase-Agreement-assetof debt, approximately-$-62—6-mithon—(ii) stoek
issuaneetoss-ofapproximately-5 12. 7 million relating-related to the fairvalue-ofthe1,200;,-000-Share-share Consideration
cons1derat10n -Shafes—shares mued ’fe-durmg the Baeksfep—Pames—m—Febﬁtafy-nme months ended September 30, 2023 +,
(ii1) fesse : he-deb mately-$ 45-2 . +3 million related restitingfronthefair-value-ofthe 5
%65—999—SpeﬂsePE-xte1&sten—Shafes—tssﬂed-to the issuance Spenserunderthe-terms-of warrants, the-SpenserExtenstontoan
and-NPICExtenstontoan{1v) expensefor-deferred-$ 8. 4 million in transaction costs efappreximately, and (v) $ 0. 7 —6
million related to reeognized-in-the-pertod:{v-fairvalue-ofnon- cash stock issuances . These decreases were partially offset
by (i) $ 2. 6 million related to the change in fair value of appreximately-the 2023 and 2024 Convertible Notes; (ii) $ 0. 1
million related to the loss on exchange of notes ; and ( v ii ) fair-value-ofwarrantsissued-ofapproximately-$ 2. 3-mithion

and-(vib-interestexpense-of approximately $1-0 mrlhon related to our share of the net loss generated by Virion . Other
income / (expense) consisted of the following (in thousands): Fiscal Years Ended December 31, 2623-2024 2822-Other income +

(fess-expense ) Change in fair value of 2023 and 2024 Convertible Nete-Notes , SPA Warrant and the Ayrton Note Purchase
Option (1, 469) 1, 171 —Loss in connection with the Share Consideration shares - (12, 676) —Loss in connection with Backstop
Put Option Liability and Fixed Maturity Consideration ( 1, 983) (62, 646) —Fair value of warrant issuances = (2, 301) —Fair
value of non- cash stock issuances = (740) —Transaction costs ( 356) (8, 732) —Loss on extinguishment of debt - (15, 080 ) Loss
on exchange of notes (85 )- Interest expense, including warrant issuances and amortization of debt issuance costs ( 2, 046) ( 1,
762 ¥45244-) Net loss attributable to equity interest in Virion ( 3, 301) ( 708) —Change in fair value of Virion Contribution
Liability 3, 605 (777 ) Fair value of stock obligations (47 )- Other - (1) 6-Total Other income ( fess-expense) (5, 682 ) (104,
252 35238 Liquidity and Capital Resources Since our inception, we have incurred significant operating losses. We have not
yet commercialized any products and we do not expect to generate revenue from sales of products for several years, if at all. To
date, we have funded our operations from the proceeds from the issuance of common stock and debt, proceeds from the
Backstop Agreement and through self- funding by our founder and have limited current cash on hand to fund our operations.
Based on our current operational plans and assumptions, we expect that the net proceeds from the Ayrton Convertible Note
Financing and future debt and equity financings which total net proceeds we estimate need to be at least $ 45. 0 million, as well
as further deferrals of certain of our accrued expenses and contingency payments due upon the closing of future financings, are
required to fund operations through the fourth quarter of 2025. The Company borrowed an additional $ 1. 7 million in March
2023, the proceeds of which were used to pay certain accrued expenses. We consummated the closing for the sale of (i) the
initial Note in the principal amount of $ 7. 6 million and (ii) a warrant to initially acquire up to 552, 141 additional shares of our
Common Stock with an initial exercise price of $ 11. 50 per share of Common Stock, subject to adjustment, exercisable
immediately and expiring five years from the date of issuance (the “ Ayrton Warrant ’), which is subject to customary closing
conditions, on May 25, 2023. We have up to an additional $ 7. 7 million under the amended Ayrton financing from July 2024.

We 1ntend to obtarn further equrty ﬁnancrng as soon as our ﬁnancral% are fully Current —’Phe—Gemp&ny—ts—eufreﬂt-ly—ettt—ef

%9%4— Each Pubhc Warrant and each Private Placement Warrant entitle the holder thereof to purchase one share of our Common
Stock at a price of $ 11. 50 per share. The Second Street Warrants are exercisable for 511, 712 shares of Common Stock at an
exercise price of $ 8. 06 per share, 102, 342 shares of our common stock at an exercise price of $ 7. 47 per share, 275, 000
shares of our common stock at an exercise price of $ 10. 34 per share, and 150, 000 shares of our common stock at an exercise
price of $ 11. 50 per share. The McKra Warrant (as defined below) is exercisable for 200, 000 shares of our common stock at an
exercise price of $ 10. 34 per share. The Special Forces Warrant (as defined below) is exercisable for 150, 000 shares of our
common stock at an exercise price of $ 11. 50 per share. The warrant issued to the Investor pursuant to the Ayrton Convertible
Note Financing is initially exercise able for 552, 141 shares of our common stock at an initial exercise price of $ 11. 50 per
share, subject to adjustment. On June 15, 2023, the closing price for our common stock was $ 5. 17. If the price of our common
stock remains below the exercise price of the Warrants, warrant holders will be unlikely to exercise their Warrants for cash,
resulting in little or no cash proceeds to us from such exercises. We expect to use any proceeds from the exercise of the Warrants
for general corporate and working capital purposes, which would increase our liquidity. As described above, in order to fund
planned operations while meeting obligations as they come due, we will need to secure additional debt or equity financing if
substantial cash proceeds from the exercise of the Warrants are not received. Furthermore, to the extent that warrants are
exercised on a ““ cashless basis, ”” the amount of cash we would receive from the exercise of the warrants will decrease. Going
Concern Considerations The accompanying consolidated financial statements are prepared in accordance with U. S. GAAP
applicable to a going concern, which contemplates the realization of assets and the satisfaction of liabilities in the normal course
of business. We had no cash inflows from operating activities for the fiscal year ended December 31, 2623-2024 . As of
December 31, 2823-2024 we had minimal cash and a working capital deficiency of § 2433 . 9-1 million. Our current operating
plan indicates we will incur losses from operations and generate negative cash flows from operating activities, given anticipated
expenditures related to research and development activities and we lack revenue generating ability at this point in our lifecycle.
These events and conditions raise substantial doubt about our ability to continue as a going concern within one year after the
date the financial statements are issued. We will need to raise additional funds in order to advance our research and development



programs, operate our business, and meet our future obligations as they come due, as described above under “ Liquidity and
Capital Resources. ” We will seek additional funding through private equity financings, debt financings, collaborations,
strategic alliances, or marketing, distribution, or licensing arrangements. There is no assurance that we will be successful in
obtaining additional financing on terms acceptable to us, if at all, and we may not be able to enter into collaborations or other
arrangements. If we are unable to obtain funding, we could be forced to delay, reduce, or eliminate our research and
development programs, which could adversely affect our business prospects and our ability to continue operations. The
accompanying consolidated financial statements do not include any adjustments relating to the recoverability and classification
of recorded asset amounts or the amounts and classification of liabilities that might result from the outcome of this uncertainty.
Funding Requirements We expect our expenses to increase substantially in connection with our ongoing activities, particularly
as we advance the preclinical activities and clinical trials of our product candidates. In addition, we will incur additional ongoing
costs associated with operating as a public company, including significant legal, accounting, compliance, investor relations and
other expenses that we did not incur as a private company. We intend to raise additional capital through one or more means,
including public offerings pursuant to Form S- 1, among others. The timing and amount of our operating expenditures will
depend on our ability to: @ advance preclinical development of our early- stage programs; ® manufacture, or have manufactured
on our behalf, our preclinical and clinical drug material and develop processes for late state and commercial manufacturing; ®
obtain regulatory approvals for any product candidates that successfully complete clinical trials; ® establish a sales, marketing
and distribution infrastructure to commercialize our product candidates for which we may obtain marketing approval and intend
to commercialize on our own; e hire additional clinical, quality control and scientific personnel; and e expand our operational,
financial and management systems and increase personnel, including personnel to support our research and clinical
development, manufacturing and commercialization efforts and our operations as a public company; and obtain, maintain,
expand and protect our intellectual property portfolio. We anticipate that we will require additional capital as we seek regulatory
approval of our product candidates and if we choose to pursue in- licenses or acquisitions of other product candidates. If we
receive regulatory approval for our product candidates, we expect to incur significant commercialization expenses related to
product manufacturing, sales, marketing and distribution, depending on where we choose to commercialize. Because of the
numerous risks and uncertainties associated with research, development and commercialization of biologic product candidates,
we are unable to estimate the exact amount of our working capital. Contingent Compensation and Other Contingent Payments
Under the management employment agreements, we have salaries and bonuses that are contingently payable upon financing,
collectively called contingent compensation, that are contingently payable based only upon our first cumulative capital raise of
at least $ 50 million. As of December 31, 2023-2024 , we have contingent compensation and bonuses in the amount of $ 42-16 .
4-2 million to certain members of senior management. ¥We-As of December 31, 2024 and 2023, we also have-had $ 1. 0 million
of contingent vendor payments, which are also contingently payable based only upon our first cumulative capital raise of at least
$ 50 million. These amounts will not be paid if the contingencies do not occur. Since the payment of obligations under these
agreements are contingent upon these future events, which are not considered probable as such future events are deemed outside
of our control, we have not included these amounts in our consolidated financial statements. During the fiscal year ended
December 31, 2023, $ 0. 9 million of contingent compensation was paid and recorded in general and administrative expenses on
the Company’ s consolidated statement of operations. There were no payments of contingent compensation paid during the
year ended December 31, 2024. Other Contractual Obligations We have entered and anticipate we will continue to enter into
contracts in the normal course of business with external organizations such as CMOs, CROs and other third parties for the
manufacture of our product candidates and to support clinical trials and preclinical research studies and testing. We expect that
these contracts will be generally cancelable by us, and we anticipate that payments due upon cancellation will consist only of
payments for services provided or expenses incurred, including noncancelable obligations of our service providers, up to the date
of cancellation. We accrued CMO services in the amount of $ 8 theusand 8-6-and $ 0. 5-1 million for the fiscal years ended
December 31, 2024 and 2023 and-2022-, respectively, under the Development and Manufacturing Services Agreement with
Lonza in developing the product OCX- 253. Short- Term Loans As of December 31, 2623-2024 , we had the following
outstanding short- term loans (in thousands): Loan Principal Amount Outstanding Annual Interest Rate Outside Maturity Date
March Second Street Loan $ 700 15 % (4) McKra Loan $ 1, 000 15 % (5) Second Street Loan $ 600 15 % (4) Second Street
Loan 2 $ 400 15 % (4) Underwriter Promissory Note $ 3-1 , +56-575 9 % 2023-2024 Convertible Note $ 5-11 , 648375 7. 4 %
Poseidon Demand Note $ 650 5 % Total Short- term loans $ 42-16 , H8-300 (4) Pursuant to the Second Street Loans
Amendment, (i) the Company shall pay to Second Street Capital an amount of $ 0. 3 million upon the execution of the Second
Street Loans Amendment (ii) within five (5) business days of the Company’ s receipt of funds in connection with the first
Additional Closing (as defined in the SPA) under the SPA, the Company shall pay Second Street Capital an amount of § 0. 5
million; (iii) the Company shall repay advances made under the loan agreements plus any accrued unpaid interest to Second
Street Capital in the event of a capital raise of the Company of a minimum amount of § 25. 0 million; (iv) in exchange for the
Second Street Loans Amendment, the Company shall issue 25, 000 shares of Common Stock of the Company (the *“ Second
Street Extension Shares ) to Second Street Capital within five (5) business days of the execution of the Second Street Loans
Amendment; and (v) the Company shall file a registration statement for the issuance of the Second Street Extension Shares no
later than thirty (30) days following such issuance of Second Street Extension Shares. (5) Pursuant to the McKra Loan
Amendment, (i) the Company shall pay to McKra an amount of § 0. 2 million upon the execution of the McKra Loan
Amendment; (ii) within five (5) business days of the Company’ s receipt of funds in connection with the first Additional Closing
(as defined in the SPA) under the SPA, the Company shall pay McKra an amount of $ 0. 5 million; (iii) within five (5) business
days of the Company’ s receipt of funds in connection with the second Additional Closing (as defined in the SPA) under the
SPA, the Company shall pay McKra an amount of $ 0. 5 million plus any accrued unpaid interest; (iv) the Company shall repay
advances made under the McKra Loan Agreement plus any accrued unpaid interest to McKra in the event of a capital raise of a



minimum amount of $ 25. 0 million; (v) in exchange for the McKra Loan Amendment, the Company shall issue 25, 000 shares
of Common Stock of the Company (the “ McKra Extension Shares ) to McKra within five (5) business days of the execution of
the McKra Loan Amendment; and (vi) the Company shall file a registration statement for the issuance of the McKra Extension
Shares no later than thirty (30) days following such issuance of McKra Extension Shares. The terms of the loans listed in the
above table are described above. Cash Flows To date, we have not generated any revenue. Cash flows to date have resulted from
financing activities, including payments made on behalf of the Company by related parties and net proceeds from issuance of
shares of common stock consisting of friends and family of our employees and short- term borrowings. As of December 31,
2023-2024 , our restricted cash balance of approximately $ 4--0 . 2 million is held in an escrow account - We do not have any
cash equivalents. Cash used in operating activities was used to pay legal and accounting fees. Accounts payable and accrued
expenses of § 16. 5 mllllon and $ 17. 1 mllhon aﬂd—$—l—l—9—m-r1-l-teﬁ—as of December 31, 2024 and 2023 and-2022-, respectively,
were recorded. Qua altta G islk-ITEM 7A. QUANTITATIVE AND
QUALITATIVE DISCLOSURES ABOUT MARKET RISK To minimize the risk in the future, we intend to maintain our
portfolio of cash equivalents in institutional market funds that are composed of U. S. Treasury and U. S. Treasury- backed
repurchase agreements or short- term U. S. Treasury securities. We do not believe that inflation, interest rate changes, or
exchange rate fluctuations had a significant impact on our results of operations for any periods presented herein. Critical
Accounting Policies and Significant Judgments and Estimates Our consolidated financial statements are prepared in accordance
with generally accepted accounting principles in the United States of America, or U. S. GAAP. The preparation of our
consolidated financial statements and related disclosures requires us to make estimates and judgments that affect the reported
amounts of assets, liabilities, costs and expenses. We base our estimates on historical experience, known trends and events, and
various other factors that we believe are reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. We evaluate our
estimates and assumptions on an ongoing basis. Our actual results may differ from these estimates under different assumptions
or conditions. While our %igniﬁcant accounting policies are described in more detail in Note 2 to our audited consolidated
financial statements appearing elsewhere in this 10- K, we believe that the following accounting policies are those most critical
to the Judgmentq and estlmateq u%ed in the preparatlon of our consolidated financial statements. Stock —Based-Compensation-for

Opthl’N to Non Employee Dlrectors Under the Non- employee Dlrector Compen%atlon Pohcy, upon initial electlon or
appointment to the Board, each new nonemployee director will be granted under the Incentive Plan a one- time grant of a non-
statutory stock option to purchase 75, 000 shares of its common stock on the date of such director’ s election or appointment to
the Board, issuable under the incentive plan. These will vest in substantially equal monthly installments over three years, subject
to the director’ s continued service as a member of the Board through each applicable vesting date. On February 15, 2023, 75,
000 options were granted to each of the non- employee directors at a strike price of $ 10. 00 per share. The estimated fair value
of a non- statutory stock option to purchase common stock on the grant date was $ 3. 73 per share and was determined using the
Black- Scholes Merton model. The stock- based compensation expense recorded for the fiscal year-years ended December 31,
2024 and 2023 was $ 0. 7 million and $ 0. 6 million , respectively, and was recorded within general and administrative
expense in the Company’ s eendensed-consolidated statements of operations, as discussed below. Due to the lack of historical
exercise history, the expected term of the stock options is determined using the ““ simplified ” method. The risk- free interest rate
is determined by reference to the U. S. Treasury yield curve in effect at the time of grant of the award for time periods
approximately equal to the expected term of the award. Expected dividend yield is zero based on the fact that we have never
paid cash dividends and do not expect to pay any cash dividends in the foreseeable future. The fair value of common stock
underlying our stock options was estimated by our Board of Directors considering, among other things, contemporaneous
valuations of our common stock prepared by unrelated third- party valuation firms. We expense stock- based compensation
related to these stock options over the requisite service period using the straight- line method such that recognized compensation
expense is at least equal to the vested portion of the awards. The non- employee director stock option compensation costs are
recorded in general and administrative expense in the consolidated statements of operations. Forfeitures are recorded as they
occur. Accounting for Warrants We account for warrants issued based on their respective grant dates fair values. Prior to
September 2022, the value of the warrants issued to Second Street (together, with warrants subsequently issued to Second Street



Capital, the “ Second Street Warrants ) was estimated considering, among other things, contemporaneous valuations for our
common stock prepared by unrelated third- party valuation firms and prices set forth in our previous filings with the SEC for a
proposed IPO of our common stock that was not pursued by us (“ Legacy Ocean IPO filings ). We used the mid- range price
per share based upon our Legacy Ocean IPO filings. Starting in September 2022, following the execution of the Business
Combination Agreement with AHAC, the value of the Second Street Warrants was based on the closing price of AHAC” s Class
A common stock as reported on the Nasdaq Global Select Market on the grant date. Following the Closing of the Business
Combination, the value of warrants issued by us was based on the closing price of our common stock as reported on the Nasdaq
Capital Market on the Grant date. We estimate the fair value, based upon these values, using the Black- Scholes option pricing
model and Level 3 inputs, which is affected principally by the life of the warrant, the volatility of the underlying shares, the risk-
free interest rate, and expected dividends. Expected volatility is based on the historical share volatility of a set of comparable
publicly traded companies over a period of time equal to the expected term of the warrants. The risk- free interest rate is
determined by reference to the U. S. Treasury yield curve in effect at the time of grant of the warrant for time periods
approximately equal to the expected term of the warrant. Expected dividend yield is zero based on the fact that we have never
paid cash dividends and do not expect to pay any ease-cash dividends in the foreseeable future. We expense the amount as
interest in Other expenses. Valuation of Backstop Put Option Liability and Fixed Maturity Consideration The Company utilized
a Monte- Carlo simulation to value the Backstop Put Option Liability and Fixed Maturity Consideration. The key inputs and
assumptions used in the Monte- Carlo Simulation, including volatility, expected term, expected future stock price, and various
simulated paths, were utilized to estimate the fair value of the associated derivative liabilities. The values of the Backstop Put
Option Liability and Fixed Maturity Consideration were calculated as the average present value over 50, 000 simulated paths.
The Company measures the fair values at each reporting period, with changes in fair values recorded within other income /
(expense) in its consolidated statements of operations. Estimated volatility Expected future stock price Risk- free rate Backstop
Put Option Liability and Fixed Maturity Consideration +66-147.5 % $ 40 . 95-17 - $ 43-0 . 93-55 4. 4-17 % Valuation of the
2623-2024 Convertible Note and SPA Warrant The Company utilized a Monte- Carlo simulation to value the 2623-2024
Convertible Note and SPA Warrant. The Monte- Carlo simulation is calculated as the average present value over all simulated
paths. The key inputs and assumptions used in the Monte- Carlo Simulation, including volatility, estimated market yield, risk-
free rate, the probability of various scenarios, including subsequent placement and change in control, and various simulated
paths, were utilized to estimate the fair value of the associated liabilities. The Company measures the fair values at each
reporting period, with changes in fair values recorded within other income / (expense) in the Company’ s consolidated
statements of operations. The following table summarizes some of the significant inputs and assumptions used in the Monte-
Carlo simulation: Estimated volatility Range of probabilities Risk- free rate 2623-2024 Convertible Note 56-55 % 5-0 %- 86-65
% 54 . 337 % SPA Warrant Warrants +66-115 % 5-0 %- 86-65 % 3-4 . 9-29 % Valuation of the Ayrton Note Purchase Option
The Company utilized the Black- Scholes Merton model to value the Ayrton Note Purchase Option. The key inputs and
assumptions used in the Black- Scholes Merton model, including volatility and risk- free rate, were utilized to estimate the fair
value of the associated liability. The Company measures the fair value at each reporting period, with changes in fair value
recorded within other income / (expense) in the Company’ s consolidated statements of operations. As of December 31, 2024
and 2023, it was determined that the fair value of the Ayrton Note Purchase Option was zero. The following table summarizes
some of the significant inputs and assumptions used in the Black- Scholes Merton model: Estimated volatility Risk- free rate
Ayrton Note Purchase Option 13 % 4. 4 % Segments We operate and manage the business as one reportable and operating
segment, which is the business of discovering and developing therapeutic products in oncology, fibrosis, infectious diseases and
inflammation. Our chief executive officer, who is the chief operating decision maker, or CODM, reviews financial information
on an aggregate basis for allocating and evaluating financial performance. Off- Balance Sheet Arrangements We did not have
during the periods presented, and we do not currently have, any off- balance sheet arrangements, as defined in the rules and
regulations of the SEC. Recently Issued Accounting Pronouncements In August 2020, the FASB issued Accounting Standard
Update (“ ASU ) No. 2020- 06, Debt — Debt with Conversion and Other Options (Subtopic 470- 20) and Derivatives and
Hedging- Contracts in Entity’ s Own Equity (Subtopic 815- 40) — Accounting for Convertible Instruments and Contracts in an
Entity’ s Own Equity, which simplifies the accounting for convertible instruments, amends the guidance on derivative scope
exceptions for contracts in an entity’ s own equity, and modifies the guidance on diluted earnings per share calculations as a
result of these changes. The Company early adopted ASU 2020- 06 as of January 1, 2023, using a modified retrospective
approach, noting the Company’ s prior instruments would not be impacted by this adoption. The Company utilized the updated
derivative guidance when accounting for the 2023 Convertible Note (as defined in Note 7, Senior Secured Convertible Notes).
In November 2023, the FASB issued ASU No. 2023- 07, Segment Reporting (Topic 280): Improvements to Reportable
Segment Disclosures (“ ASU 2023- 07 ). ASU 2023- 07 expands public entities’ segment disclosures by requiring disclosure of
significant segment expenses that are regularly provided to the chief operating decision maker and included within each reported
measure of segment profit or loss, an amount and description of its composition for other segment items, and interim disclosures
of a reportable segment’ s profit or loss and assets. All disclosure requirements under ASU 2023- 07 are also required for public
entities with a single reportable segment. ASU 2023- 07 is effective for public business entities with fiscal years beginning after
December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024. The Company has adopted is
enrrently-evaluating-the-impaet-ofadopting-ASU 2023- 07 o1, but the adoption did not have a material impact to its
consolidated financial statements and related disclosures for the year ended December 31, 2024 . In December 2023, the
FASB issued ASU No. 2023- 09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures to enhance the
transparency and decision usefulness of income tax disclosures. This standard is effective for the Company for fiscal years
beginning after December 15, 2024 and can be applied on a prospective or retrospective basis. The Company is currently
evaluating the effect that the adoption of this ASU may have on its Consolidated Financial Statements. Emerging Growth



Company and Smaller Reporting Company Status The Jumpstart Our Business Startups Act of 2012 permits an ““ emerging
growth company ” such as us to take advantage of an extended transition period to comply with new or revised accounting
standards applicable to public companies until those standards would otherwise apply to private companies. We have elected to
not ““ opt out ” of this provision and, as a result, we will adopt new or revised accounting standards at the time private companies
adopt the new or revised accounting standard and will do so until such time that we either (i) irrevocably elect to “ opt out ” of
such extended transition period or (ii) no longer qualify as an emerging growth company. We are also a ““ smaller reporting
company ” meaning that the market value of our stock held by non- affiliates plus the proposed aggregate amount of gross
proceeds to us as a result of this offering is expected to be less than $ 700 million and our annual revenue was less than $ 100
million during the most recently completed fiscal year. We may continue to be a smaller reporting company after this offering if
either (i) the market value of our stock held by non- affiliates is less than $ 250 million or (ii) our annual revenue was less than
$ 100 million during the most recently completed fiscal year and the market value of our stock held by non- affiliates is less
than § 700 million. If we are a smaller reporting company at the time that we cease to be an emerging growth company, we may
continue to rely on exemptions from certain disclosure requirements that are available to smaller reporting companies.
Specifically, as a smaller reporting company, we may choose to present only the two most recent fiscal years of audited
financial statements in our Annual Report on Form 10- K and, similar to emerging growth companies, smaller reporting
companies have reduced disclosure obligations regarding executive compensation. faterral-ITEM 8. FINANCIAL
STATEMENTS AND SUPPLEMENTARY DATA This information appears following Item 16 of this Annual Report on
Form 10- K and is incorporated herein by reference. ITEM 9. CHANGES IN AND DISAGREEMENTS WITH
ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE On December 17, 2024, the Audit Committee
approved the engagement of Berkowitz Pollack Brant (“ BPB ) as the Company’ s independent registered public
accounting firm for the fiscal year ending December 31, 2024. During the Company’ s two most recent fiscal years ended
December 31, 2023 and 2022, and during the interim period through December 17, 2024, neither the Company nor
anyone acting on its behalf consulted with BPB regarding any of the matters described in Items 304 (a) (2) (i) and (ii) of
Regulation S- K. The Company dismissed Deloitte & Touche LLP (the “ Former Accounting Firm ) as its independent
registered public accounting firm, effective as of December 2, 2024. As described in Item 4. 01 (a) below, the change in
independent registered public accounting firm is not the result of any disagreement with the Former Accounting Firm.
ITEM 9. A. INTERNAL CONTROL OVER FINANCIAL REPORTING Evaluation of Disclosure €ontrol-Controls ever
and Procedures As of the end of the period covered by this annual report, we evaluated, under the supervision and with
the participation of our management, including our Chief Executive Officer and Chief Financial Repertinginternat
Officer, the effectiveness of our disclosure eontrol-controls everfinaneialreporting-and procedures (as such term is a
proeess-designed- defined to-in Rules 13a- 15 (e) and 15d- 15 (e) of the Securities Exchange Act of 1934 (the “ Exchange
Act ”)). Management necessarily applied its judgment in assessing the costs and benefits of those controls and
procedures, which by their nature, can provide only reasonable assurance regarding-about management’ s control
objectives. You should note that the reliability-design of any system of controls is based in part upon certain assumptions
about the likelihood of future events, and we cannot assure you that any design will succeed in achieving its stated goals
under all potential future conditions, regardless of how remote. Based upon thls evaluatlon, our Chlef Executlve Officer
and the Chlef -ﬁﬁ&net&l-Flnanclal Officer concluded that g 0

deﬁeteﬂey—dlsclosure controls and procedures were not effectlve because of the materlal weaknesses in internal control over

financial reporting described below. In light exists-when-the-design-oroperation-of a-the material weaknesses, management
performed addltlonal procedures to validate the accuracy and completeness of the ﬁnanclal results 1mpacted by the

and detalled testlng eeﬁeeted-eﬁ—a—trmel-y—basrs— In

connection with the preparatlon and aud1ts of our fmdncml statements as of December 31, 2023 and 2024 , we have identified &
material weakness-weaknesses as defined under the Securities Exchange Act of 1934, as amended (the “ Exchange Act ), and
by the Public Company Accounting Oversight Board (United States) in our internal control over financial reporting, as follows:
e Management does not have adequate staffing in its accounting department and has not yet designed and implemented the
appropriate processes and internal controls to support accurate and timely financial reporting. ® During the audit process for
December 31, 2024, management identified a material weakness in the design of the Company’ s internal controls related
to our review of third- party valuation deliverables regarding our convertible debt and warrant liability. We have begun
taking measures, and plan to continue to take measures, to remediate the material weakness-weaknesses . These measures
include hiring or engaging additional accounting personnel with familiarity with reporting under U. S. GAAP, including hiring
of Jolie Kahn as our Chief Financial Officer and implementing and adopting additional controls and formal policies, processes
and documentation procedures relating to financial reporting. Due to the control weaknesses outlined above, management
has implemented additional measures to review the key inputs and assumptions used by third- party valuation subject
matter specialists. These enhancements aim to address deficiencies in the fair value calculation of the convertible note
and warrant liability. We plan to undertake recruitment efforts to identify additional accounting personnel, including possible
use of third- party service providers. Remediation costs consist primarily of additional personnel expenses. We may identify
additional material weaknesses in the future or otherwise fail to maintain proper and effective internal controls, which may
impair our ability to produce accurate financial statements on a timely basis. However, the implementation of these measures




may not be sufficient to remediate the control deficiencies that may lead to a material weakness in our internal control over
financial reporting or to prevent or avoid potential future material weaknesses. Moreover, our current controls and any new
controls that we develop may become inadequate in the future because of changes in conditions in our business. Furthermore,
we may not have identified all material weaknesses and weaknesses in our disclosure controls and internal control over financial
reporting may be discovered in the future. If we are unable to successfully remediate our existing or any future material
weaknesses in our internal control over financial reporting, or if we identify any additional material weaknesses, the accuracy
and timing of our financial reporting may be adversely affected, we may be unable to maintain compliance with securities law
requirements regarding timely filing of periodic reports in addition to applicable stock exchange listing requirements, investors
may lose confidence in our financial reporting, and our share price may decline as a result. We also could become subject to
investigations by Nasdaq, the SEC, or other regulatory authorities. Any failure to develop or maintain effective controls or any
difficulties encountered in its implementation or improvement could negatively impact our operating results or cause us to fail to
meet its reporting obligations and may result in a restatement of our financial statements for prior periods, which could cause
the price of our common stock and warrants to decline Management’ s Annual Report on Internal Control Over Financial
Reporting Our management is responsible for establishing and maintaining adequate internal control over financial
reporting (as defined in Rules 13a- 15 (f) and 15d- 15 (f) of the Exchange Act). Internal control over financial reporting
is a process designed under the supervision and with the participation of our management, including the individuals
serving as our principal executive officer and principal financial officer, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
accounting principles generally accepted in the United States of America. Management conducted an assessment of the
effectiveness of our internal control over financial reporting based on the criteria set forth by the Committee of
Sponsoring Organizations of the Treadway Commission in Internal Control- Integrated Framework (2013 Framework).
Based on this assessment, our management concluded that, as of December 31, 2024, our internal control over financial
reporting was not effective based on those criteria. Attestation Report on Internal Control over Financial Reporting This
Annual Report on Form 10- K does not include an attestation report of our independent registered public accounting
firm due to the deferral allowed given we are neither an accelerated nor a large accelerated filer. Changes in Internal
Control over Financial Reporting There were no changes in our internal control over financial reporting during our
most recent fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting . [TEM 9B. OTHER INFORMATION. ITEM 9C. DISCLOSURE REGARDING FOREIGN
JURISDICTIONS THAT PREVENT INSPECTIONS. PART III ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND
CORPORATE GOVERNANCE Information about directors, executive officers and corporate governance is presented under the
same captions in our definitive Proxy Statement for the Annual Meeting of Shareowners te-be-held in the fewrth-first quarter of
fiscal 26024-2025 and is incorporated herein by reference . Insider Trading Policy We maintain, and periodically review, an
insider trading policy that governs the purchase, sale and / or disposition of our securities by our directors, officers,
employees and contractors who may have access to and / or possession of material non- public information. We have
implemented processes that we believe are reasonably designed to promote compliance by us and by the covered persons
with insider trading laws, rules and regulations and applicable listing standards. A copy of our Insider Trading Policy is
filed as Exhibit 19. 1 to this Annual Report . I[TEM 11. EXECUTIVE COMPENSATION Information about executive
compensation is presented under the same captions in our definitive Proxy Statement for the Annual Meeting of Shareowners te
be-held in the feuwrth-first quarter of fiscal 2624-2025 and is incorporated herein by reference. ITEM 12. SECURITY
OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS Information about security ownership of certain beneficial owners and management and related stockholder matters
is presented under the same captions in our definitive Proxy Statement for the Annual Meeting of Shareowners te-be-held in the
fourth-first quarter of fiscal 2624-2025 and is incorporated herein by reference. ITEM 13. CERTAIN RELATIONSHIPS AND
RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE. Pre- Business Combination Related Party Transactions
of Aesther Certain Relationships and Related Transactions The following is a summary of transactions since our formation on
June 17, 2021, to which we have been a participant in which the amount involved exceeded or will exceed the lesser of $ 120,
000 or 1 % of the average of our total assets as of December 31, 2023-2024 , and in which any of our directors, executive
officers or holders of more than 5 % of our capital stock, or any member of the immediate family of the foregoing persons, had
or will have a direct or indirect material interest. Founder Shares On June 30, 2021, our Sponsor purchased 2, 875, 000 founder
shares for an aggregate purchase price of $ 25, 000, or approximately $ 0. 009 per share. The number of founder shares issued
was determined based on the expectation that such founder shares would represent 20 % of the outstanding shares upon
completion of our IPO (excluding the placement warrants and underlying securities, and the representative’ s shares). Up to 375,
000 founder shares held by our Sponsor are subject to forfeiture by our Sponsor depending on the extent to which the
underwriters’ over- allotment option is exercised. The founder shares (including the Class A common stock issuable upon
exercise thereof) may not, subject to certain limited exceptions, be transferred, assigned or sold by the holder. The Sponsor
agreed to cancel up to 375, 000 of such shares depending on the extent to which the underwriters’ over- allotment option in
connection with our IPO was exercised. The underwriters’ exercised a portion (500, 000 units) of the underwriters’ option to
purchase up to an additional 1, 500, 000 units to cover over- allotments, and such over- allotment option subsequently expired.
As such, the Sponsor cancelled 250, 000 of the Class B common stock originally issued to the Sponsor on November 3, 2021.
Sponsor Lock- Up Agreement The Sponsor and its members have agreed, subject to certain exceptions, not to transfer their 2,
625, 000 shares of common stock or securities convertible into or exchangeable for shares of common stock ending on the
earlier of (i) one year from the Closing, (ii) if the reported last sale price of the common stock equals or exceeds $ 12. 00 per
share (as adjusted for stock splits, stock dividends, right issuances, reorganizations and the like) for any 20 trading days within



any 30- trading day period commencing at least 150 days after the Closing, or (iii) the date on which the Company completes a
liquidation, merger, capital stock exchange, reorganization or other similar transaction that results in all of our stockholders
having the right to exchange their shares of common stock for cash, securities or other property. Private Placement Warrants
Our Sponsor purchased an aggregate of 5, 411, 000 placement warrants at a price of $ 1. 00 per warrant for an aggregate
purchase price of § 5. 4 million in connection with the IPO and the exercise by the underwriters of a portion of the over-
allotment option. There will be no redemption rights or liquidating distributions from the trust account with respect to the
founder shares or placement warrants, which would have expire worthless if we did not consummate a business combination
within 12 months from the closing of the IPO or during any extension period. The private placement warrants are identical to
the warrants sold in the IPO except that the private placement warrants, so long as they are held by our Sponsor, the
underwriters or their permitted transferees, (i) may not (including the shares of Class A common stock issuable upon exercise of
these warrants), subject to certain limited exceptions, be transferred, assigned or sold by the holders until 30 days after the
completion of our initial business combination, and (ii) will be entitled to registration rights. The private placement warrants
(including the shares of Class A common stock issuable upon exercise thereof) may not, subject to certain limited exceptions, be
transferred, assigned or sold by the holder. Office Space and Related Support Services Commencing on the date of the IPO and
ending upon consummation of the Business Combination, we agreed to pay our Sponsor $ 10, 000 per month for office space
and administrative and support services pursuant to an administrative support agreement entered into with our Sponsor. A total
of § 155, 000 had been paid as of December 31, 2023. Sponsor IPO Loan Prior to the closing of the IPO, our Sponsor agreed to
loan us up to $ 0. 3 million to be used for a portion of the expenses of the IPO. These loans were non- interest bearing,
unsecured and were due at the earlier of June 30, 2022 or the closing of the IPO. Prior to the closing of the IPO, the Company
had borrowed $ 0. 2 million from the Sponsor, which amount was repaid from proceeds from the IPO. The loan was repaid upon
the closing of the IPO out of the offering proceeds that were allocated to the payment of offering expenses (other than
underwriting commissions). Indemnification Agreements We had previously entered into agreements with Aesther’ s officers
and directors to provide contractual indemnification in addition to the indemnification provided for in Aesther’ s amended and
restated certificate of incorporation. Aesther’ s bylaws also permitted us to secure insurance on behalf of any officer, director or
employee for any liability arising out of his or her actions, regardless of whether Delaware law would permit such
indemnification. Sponsor Extension Loans On September 15, 2022, we entered into a Loan and Transfer Agreement (the “ First
Extension Loan Agreement ) with the Sponsor and certain individuals (the “ First Extension Lenders ), pursuant to which the
First Extension Lenders loaned $ 1. 1 million to the Sponsor (the “ First Sponsor Loan ”) and the Sponsor loaned $ 1. 1 million
to us (the “ First SPAC Loan ). Amounts loaned from the First Extension Lenders to the Sponsor accrue interest at 8 % per
annum and amounts loaned from the Sponsor to us do not accrue interest. The Sponsor Extension Loan was paid down at
Closing of the Business Combination to $ 0. 5 million. The outstanding balance of the Sponsor Extension Loan was paid in full
from the proceeds of the initial draw under the Ayrton Convertible Note Financing. On December 13, 2022, we entered into a
Loan and Transfer Agreement (the *“ Second Extension Loan Agreement ) with the Sponsor and NPIC Limited (the “ Second
Extension Lender ” and, together with the First Extension Lenders, the “ Lenders ), pursuant to which the Second Extension
Lender loaned $ 1. 1 million to the Sponsor (the “ Second Sponsor Loan ” and, together with the First Sponsor Loan, the
Sponsor Loans ) and the Sponsor loaned $ 1. 1 million to us (the *“ Second SPAC Loan ” and together with the First SPAC
Loan, the “ SPAC Loans ”). Amounts loaned from the Second Extension Lender to the Sponsor accrue interest at 8 % per
annum and amounts loaned from the Sponsor to us do not accrue interest. The total amounts advanced by Lenders to the
Sponsor in connection with the Sponsor Loans (the *“ Funded Amounts ™) were required to be repaid, together with all accrued
and unpaid interest thereon, within five days of the Closing, at the option of the Lenders, in either (a) cash; or (b) shares of
Class A common stock held by the Sponsor which are deemed to have a value of $ 10 per share for such repayment right. As
additional consideration for the Lenders making the Sponsor Loans available to Sponsor, Sponsor agreed to transfer between 1
and 2. 5 Shares of Class B common stock to Lenders for each $ 10 multiple of the Funded Amounts, which included the
registration rights previously provided by the Company to the Sponsor. While the SPAC Loans do not have a stated interest rate
and do not accrue interest, the SPAC Loans require the issuance of 1, 365, 000 shares of Class A common stock, with a fair
value of $ 13. 65 million, which well exceeds the interest at 8 % per annum on the underlying Sponsor Loans paid by the
Sponsor. On March 22, 2023, we entered into a Loan Modification Agreement (the “ Modification Agreement ) with the
Sponsor and the Second Extension Lender, which modifies the terms of the Second Extension Loan Agreement, and a Side
Letter Agreement with the Sponsor (the “ Side Letter ”’), which further modifies the Second Extension Loan Agreement. The
Modification Agreement modified the Second Extension Loan Agreement to provide that, among other things, (i) the maturity
date of the $ 1. 1 million Second Sponsor Loan is extended to May 22, 2023 (the *“ Maturity Date ); (ii) the extension will take
effect concurrently with, and not until, the Sponsor transfers 1, 050, 000 shares of the Company’ s common stock (the “ Initial
SPAC Shares ) to the Second Extension Lender; (iii) effective as of the date of the Modification Agreement, the Second
Sponsor Loan shall accrue fifteen percent (15 %) interest per annum, compounded monthly; (iv) the maturity date of the $ 1. 1
million Second SPAC Loan is extended to May 19, 2023; (v) the proceeds of any Capital Raise of at least § 15. 0 million by the
Company shall be first used by the Company to promptly repay the Second SPAC Loan and then Sponsor shall promptly repay
the Second Sponsor Loan and all accrued interest; (vi) in exchange for the extension of the Maturity Date, the Company shall
issue 50, 000 shares of common stock to Second Extension Lender on the date of the Modification Agreement and shall issue an
additional 50, 000 shares of common stock thereafter on each 30- day anniversary of the Maturity Date to the Second Extension
Lender until the Second Sponsor Loan is repaid in full; (vii) in the event Sponsor defaults on its obligations to repay the Second
Sponsor Loan by the Maturity Date, the Sponsor shall transfer to the Second Extension Lender 250, 000 shares of Company
common stock owned by the Sponsor and shall transfer an additional 250, 000 such shares each month thereafter until the
default is cured; (viii) the Company is obligated to file a registration statement with the SEC registering the shares to be issued



to Second Extension Lender within 30 days of the transfer, including the Initial SPAC Shares; and (ix) in the event that the
Company defaults on its obligations to the Second Extension Lender set forth in (v), (vi) and (viii), the Company shall issue to
Second Extension Lender 250, 000 shares of common stock and shall transfer an additional 250, 000 shares of common stock
each month thereafter until the default is cured. The Side Letter provides that, in the event the Company fails to repay the
Second SPAC Loan by May 19, 2023, the Company shall issue to Sponsor 250, 000 shares of common stock and shall issue an
additional 250, 000 such shares to Sponsor each month thereafter until the default is cured. All capitalized terms used in the
foregoing descriptions of the Modification Agreement or Side Letter, and not otherwise defined herein, have the meanings
ascribed to such terms in the Modification Agreement or Side Letter. On December 14, 2022, we entered into a Loan and
Transfer Agreement with the Sponsor and Michael L. Peterson (“ Mr. Peterson ), pursuant to which Mr. Peterson loaned $ 50,
000 to the Sponsor (the *“ Third Sponsor Loan ") and the Sponsor loaned $ 50, 000 to us (the “ Third SPAC Loan ). Amounts
loaned from Mr. Peterson to the Sponsor accrue interest at 8 % per annum and amounts loaned from the Sponsor to us do not
accrue interest. We were only required to repay the Third SPAC Loan upon completion of the Business Combination. The total
amounts advanced by Mr. Peterson to the Sponsor in connection with the $ 50, 000 loan (the “ Funded Amounts ") were
required to be repaid, together with all accrued and unpaid interest thereon, within five days of the Closing of the Business
Combination, at the option of Mr. Peterson, in either (a) cash; or (b) shares of Class A common stock held by the Sponsor
which were deemed to have a value of $ 10 per share for such repayment right. As additional consideration for Mr. Peterson
making the loan available to Sponsor, Sponsor agreed to transfer 1 share of Class B common stock to Mr. Peterson for each $ 10
multiple of the Funded Amounts, which included the registration rights previously provided by the Company to the Sponsor.
Furthermore, the letter agreement with the Company’ s initial stockholders contains a provision pursuant to which the Sponsor
agreed to waive its right to be repaid for such loans out of the funds held in the Trust Account in the event that the Company did
not complete a Business Combination. The Third Sponsor Loan and the Third SPAC Loan have been paid in full. Registration
Rights Agreement In connection with our IPO, we entered into a Registration Rights Agreement with our Sponsor and its
members (collectively, the “ Holders ). The Holders are entitled to make up to three demands, excluding short form registration
demands, that the Company register the Registerable Securities (as defined in the Registration Rights Agreement). In addition,
the Holders have certain “ piggy- back ” registration rights with respect to registration statements filed subsequent to the
Company’ s completion of the Business Combination and rights to require the Company to register for resale such securities
pursuant to Rule 415 under the Securities Act. The Company will bear the expenses incurred in connection with the filing of any
such registration statements. Pre- Business Combination Related Party Transactions of Legacy Ocean Transactions with
Poseidon Bio, LLC In December 2020, Chirinjeev Kathuria, the then sole shareholder of Legacy Ocean, contributed 100 % of
his shares to a then- wholly- owned entity, Poseidon Bio, LLC (“ Poseidon ). In February 2021, Poseidon transferred 342, 244
shares back to Chirinjeev Kathuria and Legacy Ocean’ s employees and the remaining members of its management team
became members of Poseidon. Prior to the Closing, Poseidon’ s sole asset was 17, 112, 298 shares of Legacy Ocean’ s common
stock, which were exchanged for Company common stock pursuant to the Business Combination, and voting and investment
authority over those shares is controlled by Poseidon’ s five- member board of managers, which consists of Chirinjeev Kathuria,
Elizabeth Ng, Daniel Behr, Dr. Jack Elias and Jonathan Kurtis. License Agreements with Elkurt, Inc. On July 31, 2020, Legacy
Ocean entered into four separate Exclusive License Agreements (the “ Initial Brown License Agreements ), with Elkurt, Inc. (“
Elkurt ”), a licensee of Brown University. Legacy Ocean amended each of the Initial Brown License Agreements on March 21,
2021, August 31, 2021, March 25, 2022, July 1, 2022, July 2, 2022, August 25, 2022, November 1, 2023 and June 13, 2024. On
September 13, 2022, Legacy Ocean entered into another Exclusive License Agreement (the “ Brown Anti- PEGARP Small
Molecules License Agreement ) with Elkurt. Elkurt is a company formed by Legacy Ocean’ s scientific co- founders and
members of our board of directors Jack A. Elias, M. D., former Dean of Medicine and current Special Advisor for Health
Affairs to Brown University, and Jonathan Kurtis, M. D., PhD, Chair of the Department of Pathology and Laboratory Medicine
at Brown University. Under the Initial Brown License Agreements and the Anti- PEGARP Small Molecules License Agreement,
Elkurt grants to Legacy Ocean exclusive, royalty- bearing licenses to patent rights and nonexclusive, royalty- bearing licenses to
know- how, solely to make, have made, market, offer for sale, use, and sell licensed products for use in certain fields. On
January 25, 2021, Legacy Ocean entered into an Exclusive License Agreement (the *“ Rhode Island License Agreement ) with
Elkurt, a licensee of Rhode Island Hospital. Legacy Ocean amended the Rhode Island License Agreement on April 1, 2021,
September 10, 2021, March 25, 2022, July 1, 2022, August 26, 2022 and July 18, 2024. Under the Rhode Island License
Agreement, Elkurt, grants to Legacy Ocean an exclusive, royalty- bearing license to patent rights and a nonexclusive, royalty-
bearing license to know- how, solely to make, have made, market, offer for sale, use, and sell licensed products for use in a
certain field. For more information regarding the Initial Brown License Agreements and the Rhode Island License Agreement
please see Item 1 of the Annual Report on Form 10- K. Equity Sales In March and April 2021, Legacy Ocean issued 41, 828
shares of common stock to certain persons who were accredited investors (consisting of friends and family of Legacy Ocean’ s
employees), at an aggregate offering price of $ 1. 0 million. These shares were exchanged for our common stock in connection
with the Business Combination. These transactions were effected without registration under the Securities Act in reliance on the
exemption from registration provided under Section 4 (2) promulgated thereunder. For more information please see Legacy
Ocean’ s financial statements and the notes thereto in Amendment No. 2 to our Current Report on Form 8- K, initially filed on
February 15, 2023, which is incorporated herein by reference. Consulting Agreement with Jonathan Kurtis On February 22,
2021, Legacy Ocean entered into a Consulting Agreement with Jonathan Kurtis, a member of its board of directors, that was
amended effective August 2, 2021 and further amended effective December 31, 2021. The Consulting Agreement provides for
Mr. Kurtis to provide consulting services as requested by Legacy Ocean in exchange for an annual payment of $ 0. 2 million
which is payable only upon Legacy Ocean’ s first cumulative capital raise equal to at least $ 50 million, subject to his continued
service relationship with Legacy Ocean through such payment date. In addition, in connection with this consulting arrangement,



Poseidon granted Mr. Kurtis 969, 000 profits interests. The profits interests are subject to the terms and conditions of Poseidon’
s Amended and Restated Operating Agreement and a profits interest agreement. Upon his termination of services for Legacy
Ocean, other than by Legacy Ocean for “ cause ”, Poseidon has the right to purchase any vested profit interests at fair market
value as determined by its board. If the termination is by Legacy Ocean for “ cause, ” vested profits interests are forfeited. The
profits interests are fully vested. Advisor Agreement with Dr. Jack Elias On February 22, 2021, Legacy Ocean entered into an
Advisor Agreement with Dr. Jack Elias, a member of Legacy Ocean’ s board of directors. The Advisor Agreement provides for
Dr. Elias to work with and advise Legacy Ocean from time to time on matters relating to Legacy Ocean’ s actual or potential
business, technology and products in exchange for an annual payment of $ 0. 3 million, beginning on the start date of January 1,
2020, which is payable only upon Legacy Ocean’ s first cumulative capital raise equal to at least $ 50 million, subject to his
continued service relationship with Legacy Ocean through such payment date. In addition, in connection with this advising
arrangement, Poseidon granted Dr. Elias 1, 326, 000 profits interests. The profits interests are subject to the terms and
conditions of Poseidon’ s Amended and Restated Operating Agreement and a profits interest agreement. Upon his termination
of services for Legacy Ocean, other than by Legacy Ocean for “ cause ”, Poseidon has the right to purchase any vested profit
interests at fair market value as determined by its board. If the termination is by Legacy Ocean for * cause ”, vested profits
interests are forfeited. The profits interests are fully vested. Consulting Agreement with Chief Accounting Officer The
Company’ s Chief Accounting Officer previously provided consulting services to Legacy Ocean with RJS Consulting, LLC, his
wholly owned limited liability company, through June 15, 2021, before becoming the Company’ s Chief Accounting Officer.
As of December 31, 2024 and 2023 and-2022-, Legaey-Oeean-the Company owed RJS Consulting, LLC $ 0. 42 million.
Executive Officer Compensation See the section entitled * Executive Compensation ” in our Proxy Statement for our 2024
Annual Meeting of Shareholders on Schedule 14A for information regarding compensation of our executive officers. Related
Party Transactions of the Company In connection with the Business Combination, we entered into new agreements to indemnify
our directors and officers. These agreements require us 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 our Board or as an officer of the Company to the maximum extent allowed under Delaware law. Non-
Competition Agreement Simultaneously with the Closing, Chirinjeev Kathuria entered into non- competition agreement
pursuant to which he agreed not to compete with the Company, Legacy Ocean and all subsidiaries of the companies, subject to
certain requirements and customary conditions. Related Party Transaction Policy Effective as of February 14, 2023, the Board
adopted a written related party transactions policy setting forth the policies and procedures for the identification, review,
consideration and approval or ratification of related person transactions. More information on our related party transaction
policy can be found under the caption “ CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS Pettey

tons- in Hemrt6-ofthis-our Proxy Statement for our 2024 Annual Repert-Meeting of
Shareholders on Schedule 14A Ferm30-1&. Director Independence Nasdaq’ s rules generally require that a majority of a listed
company’ s board of directors be comprised of independent directors. In addition, such rules require that all members of a listed
company’ s audit, compensation and nominating and corporate governance committees be independent. Audit committee
members must also satisfy the independence criteria set forth in Rule 10A- 3 under the Exchange Act. In order to be considered
independent for purposes of Rule 10A- 3, a member of an audit committee of a listed company may not, other than in his or her
capacity as a member of the audit committee, the board of directors, or any other board committee, accept, directly or indirectly,
any consulting, advisory or other compensatory fee from the listed company or any of its subsidiaries or otherwise be an
affiliated person of the listed company or any of its subsidiaries. (i) the requirement that a majority of our board of directors
consist of ““ independent directors ” as defined under the rules of Nasdag; (ii) the requirement that we have a compensation
committee that is composed entirely of directors who meet the Nasdaq independence standards for compensation committee
members; and (iii) the requirement that our director nominations be made, or recommended to our full board of directors, by our
independent directors or by a nominations committee that consists entirely of independent directors. We currently rely on these
exemptions. If we continue to utilize such exemptions available to controlled companies, we may not have a majority of
independent directors, our nominations committee and compensation committee may not consist entirely of independent
directors and such committees may not be subject to annual performance evaluations. Accordingly, under these circumstances,
you may not have the same protections afforded to shareholders of companies that are subject to all of the corporate governance
requirements of Nasdaq. Our independent directors, as such term is defined by the applicable rules and regulations of Nasdagq,
are Pr—MiehelleBerrey;-William Owens, Michael Peterson and Amy Griffith. Martin Angle passed away in September 2623
2024 . Under applicable Nasdaq rules, a director will only qualify as an *“ independent director ” if, in the opinion of the listed
company’ s board of directors, that person does not have a relationship that would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director. Our board of directors has determined that all members of the Board,
except Dr. Chirinjeev Kathuria, Elizabeth Ng, Dr. Jake Kurtis, Dr. Jack Elias, and Suren Ajjarapu are independent directors,
including for purposes of the rules of Nasdaq and the SEC. In making such independence determination, our board of directors
considered the relationships that each non- employee director has with us and all other facts and circumstances that our board of
directors deemed relevant in determining his or her independence, including the beneficial ownership of our capital stock by
each non- employee director. In considering the independence of the directors listed above, our board of directors considered the
association of our directors with the holders of more than 5 % of our common stock. Dr. Chirinjeev Kathuria and Elizabeth Ng
are not independent directors under the applicable rules because they are employed as our Chairman and former Chief
Executive Officer, respectively. Suren Ajjarapu is not an independent director under the applicable rules due to his prior role as
Chairman and Chief Executive Officer of Aesther. Dr. Jonathan Kurtis and Dr. Jack Elias are not independent directors under
the applicable rules because of their consulting arrangements and their ownership of Elkhart, Inc. ITEM 14. PRINCIPAL



ACCOUNTANT FEES AND SERVICES. Information about principal accountant fees and services is presented under the same
captions in our definitive Proxy Statement for the Annual Meeting of Shareowners to be held in the fourth quarter of fiscal 2024
and is incorporated herein by reference. PART IV ITEM 15. EXHIBITS, FINANCIAL STATEMENTS AND FINANCIAL
STATEMENT SCHEDULES. (a) The following documents are filed as part of this Annual Report on Form 10- K: (1)
Consolidated Financial Statements Page Repert-Reports of Independent Registered Public Accounting Firm-Firms F- 2
Consolidated Financial Statements: Consolidated Balance Sheets F- 4 Consolidated Statements of Operations for the years
ended December 31, 2024 and 2023 and2622-F- 4-5 Consolidated Statements of €hangestn-Stockholders’ Equity-Deficit for
the years ended December 31, 2024 and 2023 and2022-F- 5-6 Consolidated Statements of Cash Flows for the years ended
December 31, 2024 and 2023 and-2022-F- 6-7 Notes to Consolidated Financial Statements F- 78 (2) Financial Statements
ScheduleAll financial statement schedules are omitted because they are not applicable or the amounts are immaterial and not
required, or the required information is presented in the financial statements and notes beginning on page F- 1 in this Report. (3)
Exhibits [ to be updated ] 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.)
(incorporated by reference from Exhibit 2. 2 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 3. 1 Third Amended and Restated Certificate of Incorporation (incorporated by reference from Exhibit 3. 1
to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 3. 2 Amended and Restated
Bylaws (incorporated by reference from Exhibit 3. 2 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 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 (incorporated by reference from Exhibit 10. 1 to the Form 8- K filed by
Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 2 Lock- Up Agreement, dated as of February 14,
2023, by and between the Registrant and Poseidon Bio, LLC (incorporated by reference from Exhibit 10. 2 to the Form 8- K
filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 3 Non- Competition and Non- Solicitation
Agreement, dated as of February 14, 2023, by and between the Registrant and Dr. Chirinjeev Kathuria (incorporated by
reference from Exhibit 10. 3 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10.
4 # 1 2022 Stock Option and Incentive Plan and Form of Non- Qualified Stock Option Agreement for Non- Employee Directors
(incorporated by reference from Exhibit 10. 4 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 10. 5 # 2022 Employee Stock Purchase Plan (incorporated by reference from Exhibit 10. 5 to the Form 8- K
filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 # 1 Offer Letter between Ocean Biomedical, Inc. (n
/k /a Ocean Biomedical Holdings, Inc.) and Elizabeth Ng, dated February 22, 2021 (incorporated by reference from Exhibit 10.
7 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 8 to the Form 8- K filed by Ocean Biomedical,
Inc. (File No. 001- 40793) on February 15, 2023). 10. 9 # 1 Offer Letter between Ocean Biomedical, Inc. (n/k /a Ocean
Biomedical Holdings, Inc.) and Chirinjeev Kathuria, dated February 22, 2021 (incorporated by reference from Exhibit 10. 9 to
the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 10 to the Form 8- K filed by Ocean Biomedical, Inc.
(File No. 001- 40793) on February 15, 2023). 10. 11 # 1 Offer Letter between Ocean Biomedical, Inc. (n/k /a Ocean
Biomedical Holdings, Inc.) and Daniel Behr, dated February 22, 2021 (incorporated by reference from Exhibit 10. 11 to the
Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 12 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001-
40793) on February 15, 2023). 10. 13 # 1 Offer Letter between Ocean Biomedical, Inc. (n/k / a Ocean Biomedical Holdings,
Inc.) and Gurinder Kalra, dated February 22, 2021 (incorporated by reference from Exhibit 10. 13 to the Form 8- K filed by
Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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
(incorporated by reference from Exhibit 10. 14 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 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 (incorporated by reference from Exhibit
10. 15 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 16 # 1 Offer Letter
between Ocean Biomedical, Inc. (n/k /a Ocean Biomedical Holdings, Inc.) and Inderjote Kathuria, dated February 22, 2021
(incorporated by reference from Exhibit 10. 16 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 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 (incorporated by reference from Exhibit 10. 17
to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 18 # 1 Offer of Employment
between Ocean Biomedical, Inc. (n/k /a Ocean Biomedical Holdings, Inc.) and Robert Sweeney dated June 14, 2021
(incorporated by reference from Exhibit 10. 18 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 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 (incorporated by reference from Exhibit 10. 19 to
the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 20 to the Form 8- K filed by Ocean Biomedical, Inc.
(File No. 001- 40793) on February 15, 2023). 10. 21 Consulting Agreement between Jonathan Kurtis and Ocean Biomedical,
Inc. (n/ k/a Ocean Biomedical Holdings, Inc.), dated February 22, 2021 (incorporated by reference from Exhibit 10. 21 to the
Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 22 Amendment to Consulting
Agreement between Jonathan Kurtis and Ocean Biomedical, Inc. (n/k /a Ocean Biomedical Holdings, Inc.) dated August 2,
2021 (incorporated by reference from Exhibit 10. 22 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 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 (incorporated by reference from Exhibit 10. 23 to
the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 24 to the Form 8- K filed by Ocean Biomedical, Inc. (File
No. 001- 40793) on February 15, 2023). 10. 25 1 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 (incorporated
by reference from Exhibit 10. 25 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023).
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 (incorporated by reference from Exhibit 10.
26 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 27 to the Form 8- K filed
by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 28 to the Form 8- K filed by Ocean
Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 29
to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by
reference from Exhibit 10. 30 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023).
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 (incorporated by reference from Exhibit 10. 31 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001-
40793) on February 15, 2023). 10. 32 1 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 (incorporated
by reference from Exhibit 10. 32 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023).
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 (incorporated by reference from Exhibit 10. 33 to the Form 8-
K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 34 to the Form 8- K filed by Ocean Biomedical, Inc.
(File No. 001- 40793) on February 15, 2023). 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 (incorporated
by reference from Exhibit 10. 35 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023).
10. 36 T 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 (incorporated by reference from Exhibit 10. 36 to the Form 8- K filed by Ocean Biomedical, Inc. (File No. 001- 40793)
on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 37 to the Form 8- K / A filed by Ocean
Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10.
38 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 39 to the Form



8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 40 to the Form 8- K / A filed by Ocean Biomedical, Inc.
(File No. 001- 40793) on February 15, 2023). 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
(incorporated by reference from Exhibit 10. 41 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 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 (incorporated by reference from
Exhibit 10. 42 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 43 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793)
on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 44 to the Form 8- K / A filed by Ocean
Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10.
45 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 46 1 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 (incorporated by reference from Exhibit 10. 46 to the Form 8- K /
A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 47 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File
No. 001- 40793) on February 15, 2023). 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
(incorporated by reference from Exhibit 10. 48 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 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 (incorporated by reference from
Exhibit 10. 49 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 50 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793)
on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 51 to the Form 8- K / A filed by Ocean
Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10.
52 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 53  Exclusive
License Agreement Brown ID 3085] — Compositions and Treatments for Malaria, dated September 13, 2022, between Elkurt,
Inc. and Ocean Biomedical, Inc. (n/k /a Ocean Biomedical Holdings, Inc.) (incorporated by reference from Exhibit 10. 53 to
the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 54 1 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 (incorporated by reference from Exhibit 10. 54 to the
Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 55 First Amendment to
Exclusive License Agreement RIH # 154 *“ PfsSLSP- 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 (incorporated by reference from Exhibit
10. 55 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 56 Second
Amendment to Exclusive License Agreement RIH # 154 *“ PfsSLSP- 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
(incorporated by reference from Exhibit 10. 56 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 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 (incorporated by reference from Exhibit 10.
57 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 58 Fourth
Amendment to Exclusive License Agreement RIH # 154 *“ PfsSLSP- 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 (incorporated by
reference from Exhibit 10. 58 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15,
2023). 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 (incorporated by reference from Exhibit 10. 59 to the Form 8-
K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 60 Loan Agreement between Ocean
Biomedical, Inc. (n/k /a Ocean Biomedical Holdings, Inc.) and Second Street Capital, LLC dated February 22, 2022
(incorporated by reference from Exhibit 10. 60 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 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 (incorporated by reference from Exhibit 10. 61 to the Form
8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from Exhibit 10. 62 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File
No. 001- 40793) on February 15, 2023). 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 (incorporated by reference from
Exhlblt 10 63 to the Form 8 K / A ﬁled by Ocean Blomedlcal Inc (F11e No 001- 40793) on February 15 2023) 10. 64

%92—3.—1—9.—65 Loan Agreement between Ocean Bromedrcal, Inc. (n / k/a Ocean Blomedlcal Holdings, Inc.) and Second Street
Capital, LLC dated April 22, 2022 (incorporated by reference from Exhibit 10. 64 to the Form 8- K / A filed by Ocean
Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 66 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
(incorporated by reference from Exhibit 10. 65 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on
February 15, 2023). 10. 67 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 (incorporated by reference from Exhibit 10. 66 to the
Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 68 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 (incorporated by reference from Exhlblt 10. 67 to the Form 8-K / A ﬁled by Ocean Blomedlcal Inc. (F11e No
001- 40793) on February 15,2023). 10. 6 H pem eementb :
5 70 T Warrant Exchange Agreement between Second Street Caprtal LLC
Ocean Blomedlcal Inc. (n/k/a Ocean Bromedrcal Holdings, Inc.) and Aesther Healthcare Acquisition Corp. (n/k/a Ocean
Biomedical, Inc.) dated November 17, 2022 (incorporated by reference from Exhibit 10. 68 to the Form 8- K / A filed by Ocean
Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 71 Warrant No. 2022- 1 to Subscribe to Common Shares
issued by the Registrant to Second Street Capital, LLC (incorporated by reference from Exhibit 10. 69 to the Form 8- K / A filed
by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 72 Warrant No. 2022- 2 to Subscribe to Common
Shares issued by the Registrant to Second Street Capital, LLC (incorporated by reference from Exhibit 10. 70 to the Form 8- K /
A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023). 10. 73 Warrant No. 3 to Subscribe to Common
Shares issued by the Registrant to Second Street Capital, LLC (incorporated by reference from Exhibit 10. 71 to the Form 8- K /
A ﬁled by Ocean Bromedrcal Inc (Frle No 001- 40793) on February 15, 2023) —}9—74—’L\Vaﬁ&ﬁt—Ne%92-3-—l—te—Subseﬂbe-te

5 10 76 1 Development and Manufacturmg Servrces Agreement
between Ocean Biomedical, Inc. (n/k /a Ocean Biomedical Holdmgs Inc.), Lonza Sales AG and Lonza AG dated December
15, 2020 (incorporated by reference from Exhibit 10. 72 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001-
40793) on February 15, 2023). 10. 77 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. 78 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. 79 Letter Agreement, dated September 14, 2021, between Aesther Healthcare Acquisition Corp. (n/k/
a Ocean Biomedical, Inc.), its officers and directors and Aesther Healthcare Sponsor, LLC (incorporated by reference from
Exhibit 10. 3 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. 80 First Amendment to Insider Letter, dated September 2, 2022, between Aesther
Healthcare Acquisition Corp. (n/k/a Ocean Biomedical, Inc.), its officers and directors, Aesther Healthcare Sponsor, LLC and
EF Hutton, division of Benchmark Investments, LLC (incorporated by reference from Exhibit 10. 4 to the Form 10- Q filed by
Aesther Healthcare Acquisition Corp. (n/k /a Ocean Biomedical, Inc.) (File No. 001- 40793) on October 17, 2022). 10. 81
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. 82 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. 83 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. 84 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. 85
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. 86
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. 87
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. 88 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 Aeqther Healthcare Acqumtlon C01p (n /k / a Ocean Biomedical, Inc. ) (Flle No. 001- 40793) on
February 13, 2023) 3 e ; A

14 1 Code of Ethlcal Busmeqs Conduct (1ncorp0rated by reference
from Exhibit 14. 1 to the F01m S- 1/ A filed by Aesther Healthcare Acquisition Corp. (n/k /a Ocean Biomedical, Inc.) (File
No. 333-258012) on September 2, 2021). 19. 1 * Insider Trading Compliance Policy. 21. 1 List of Subsidiaries (incorporated by
reference from Exhibit 21. 1 to the Form 8- K / A filed by Ocean Biomedical, Inc. (File No. 001- 40793) on February 15, 2023).
31. 1 * Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes- Oxley Act. 31. 2 * Certification of
Principal Accounting Officer pursuant to Section 302 of the Sarbanes- Oxley Act. 32. 1 * * Certification of Principal Executive
Officer Pursuant to Section 906 of the Sarbanes- Oxley Act. 32. 2 * * Certification of Principal Accounting Officer Pursuant to
Section 906 of the Sarbanes- Oxley Act. 46+97 * Policy for the Recovery of Erroneously Awarded Compensation101 . INS
Inline XBRL Instance Document- the instance document does not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document. 101. SCH Inline XBRL Taxonomy Extension Schema Document 101. CAL
Inline XBRL Taxonomy Extension Calculation Linkbase Document 101. DEF Inline XBRL Taxonomy Extension Definition
Linkbase Document 101. LAB Inline XBRL Taxonomy Extension Label Linkbase Document 101. PRE Inline XBRL
Taxonomy Extension Presentation Linkbase Document Cover Page Interactive Data File (embedded within the Inline XBRL
document) * Filed herewith. * * Furnished herewith. 1 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.
Item 16. Form 10- K Summary. OCEAN BIOMEDICAL, INC. (FKA AESTHER HEALTHCARE ACQUISITION CORP.)
INDEX TO FINANCIAL Legacy Ocean’ s Consolidated Financial Statements for the Years Ended December 31, 2024 and
2023 and2022-Page Report-Reports of Independent Registered Public Accounting Firm-Firms ( PCAOB ID 52 & PCAOB 1D
34) F- 2 Consolidated Financial Statements Consolidated Balance Sheets F- 3-Consolidated-Statements-of Operations+—4
Consolidated Statements of Operations Stoekholders™Eeuity-F- 5 Consolidated Statements of Stockholders’ Deficit F- 6
Consolidated Statements of Cash Flows F-6-7 Notes to Consolidated Financial Statements FF- 7REPORF-SREPORT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM To the steekhelders-Stockholders and the Board of
Directors of Ocean Biomedical, Inc. Opinion on the Financial Statements We have audited the accompanying consolidated
balance sheets-- sheet of Ocean Biomedical, Inc. and subsidiaries (the “ Company ) as of December 31, 2023-2024 and2022-,
and the related consolidated statements of operations, stockholders” deficit, and cash flows -for eaehrofthe twe-years— year in
the-then peried-ended, and the related notes (collectively referred to as the “ consolidated financial statements ). In our
opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the
Company as of December 31, 2024, and the results of its operations and its cash flows for the year then ended, in



conformity with accounting principles generally accepted in the United States of America. Substantial Doubt about the
Company’ s Ability to Continue as a Going Concern The accompanying consolidated financial statements have been
prepared assuming that the Company will continue as a going concern. As discussed in Note 1 to the consolidated
financial statements, the Company has suffered recurring losses from operations and has a working capital deficiency
that raise substantial doubt about its ability to continue as a going concern. Management’ s plans in regard to these
matters are also described in Note 1. The consolidated financial statements do not include any adjustments that might
result from the outcome of this uncertainty. Basis for Opinion These consolidated financial statements are the
responsibility of the Company’ s management. Our responsibility is to express an opinion on the Company’ s
consolidated financial statements based on our audit. We are a public accounting firm registered with the Public
Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the
Company in accordance with the U. S. federal securities laws and the applicable rules and regulations of the Securities
and Exchange Commission and the PCAOB. We conducted our audit in accordance with the standards of the PCAOB.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free of material misstatement, whether due to error or fraud. The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of
our audit, we are required to obtain an understanding of internal control over financial reporting but not for the
purpose of expressing an opinion on the effectiveness of the Company’ s internal control over financial reporting.
Accordingly, we express no such opinion. Our audit included performing procedures to assess the risks of material
misstatement of the consolidated financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements. Our audit also included evaluating the accounting principles used
and significant estimates made by management, as well as evaluating the overall presentation of the consolidated
financial statements. We believe that our audit provides a reasonable basis for our opinion. / s / Berkowitz Pollack Brant
Advisors CPAs New York, New York April 8, 2025 We have served as the Company’ s auditor since 2024. To the
stockholders and the Board of Directors of Ocean Biomedical, Inc. We have audited the accompanying consolidated
balance sheet of Ocean Biomedical, Inc. and subsidiaries (the “ Company ) as of December 31, 2023, the related
consolidated statements of operations, stockholders’ deficit, and cash flows for the year ended December 31, 2023, and the
related notes (collectively referred to as the * financial statements ). In our opinion, the financial statements present fairly, in all
material respects, the financial position of the Company as of December 31, 2023 and-2822-, and the results of its operations and
its cash flows for eaeh-ofthe two-years— year irthe-period-ended December 31, 2023, in conformity with accounting principles
generally accepted in the United States of America. The accompanying financial statements have been prepared assuming that
the Company will continue as a going concern. As discussed in Note 1 to the financial statements, the Company’ s working
capital deficiency and anticipated losses from operations and its need to obtain additional capital raises substantial doubt about
its ability to continue as a going concern. Management’ s plans in regard to these matters are also described in Note 1. The
financial statements do not include any adjustments that might result from the outcome of this uncertainty. Basis-for-Opinion
These financial statements are the responsibility of the Company’ s management. Our responsibility is to express an opinion on
the Company’ s financial statements based on our audits— audit . We are a public accounting firm registered with the Public
Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the
Company in accordance with the U. S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB. We conducted our audits— audit in accordance with the standards of the PCAOB.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. As part of our atdits— audit , we are required to
obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the
effectiveness of the Company’ s internal control over financial reporting. Accordingly, we express no such opinion. Our atets—-
audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to
error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis,
evidence regarding the amounts and disclosures in the financial statements. Our atdits— audit also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
financial statements. We believe that our audits— audit previde-provides a reasonable basis for our opinion. /s / Deloitte &
Touche LLP Chicago, [llinois November 25, 20624-2024We began serving We-have-served-as the Company’ s auditor stree-in
2020. In 2024, we became the predecessor auditor. F- 3 OCEAN BIOMEDICAL, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (in thousands, except per share information) 2024 2023 December 31, 2024 2023
2022-ASSETS CURRENT ASSETS: Cash § - § 4 $34-Restricted cash 224 1, 000 —Prepaid expenses 588 1, 105 —Deferred
offering-eosts—H-808-Total current assets 812 2, 109 ;-842-Investment in Vlrlon 90 3,392 -TOTAL ASSETS $9028$5 501 %
+-842-LIABILITIES AND STOCKHOLDERS’ DEFICIT CURRENT LIABILITIES: Accounts payable and accrued expenses
$ 15,899 $ 16, 185 $H5446-Accrued expenses- related party 601 946 445-Short - term loans, net of issuance costs 16,300 12,
118 #6-SPA Warrant 1, 089 764 —Total current liabilities 33, 889 30, 012 42,-664+-NON- CURRENT LIABILITIES Fixed
maturity consideration S, 873 4, 123 —Backstop put option liability §9, 056 58, 523 —Virion contribution liability - 3, 605 —Total
liabilities 98, 518 96, 264 +2;66+-STOCKHOLDERS’ DEFICIT: Common stock, $ 0. 0001 par value; 300, 000, 000 and3488;
564262-shares authorized as of December 31, 2024 and 2023 , respectively, 34, 868, 628 and 34, 649, 046 shares issued and

outstanding as of December 31, 2622-2024 —fespeefwe¥y—34—649—946—dnd 23-355-432-shares-issued-and-outstanding-as-of
Beeember3+-2023 aﬁd—Beeeﬂa-beHH@Q% respectively.-- Additional paid- in capital 107, 919 105, 292 76;-776-Accumulated



deficit ( 205, 535) ( 196, 055 H84-589-) Total stockholders” deficit ( 97, 616) (90, 763 HF0;849-) TOTAL LIABILITIES AND
STOCKHOLDERS’ DEFICIT $ 902 $ 5, 501 $+-842-See accompanying notes to the consolidated financial statements
CONSOLIDATED STATEMENTS OF OPERATIONS 2024 2023 Fiscal years-Years ended December 31, 2024 2023 2622
OPERATING EXPENSES: Research and development $ 26 $ 709 $-8;4089-General and administrative 3, 772 9, 505 -H2
Total operating expenses 3, 798 10, 214 +6;42+-OPERATING LOSS ( 3, 798) ( 10, 214 336;42+) OTHER INCOME
(EXPENSE) : Change in fair value of 2023 Convertible Note, SPA Warrant and the Ayrton Note Purchase Option ( 1, 469) 1,
171 —Loss in connection with the Share Consideration shares - (12, 676) =Loss in connection with Backstop Put Option Liability
and Fixed Maturity Consideration ( 1, 983) ( 62, 646) —Fair value of warrant issuances - (2, 301) —Fair value of non- cash stock
issuances - (740) =—Transaction costs ( 356) (8, 732)—Loss on extinguishment of debt - (15, 080 ) Loss on exchange of notes
(85)- Interest expense, including amortization of debt issuance costs ( 2, 046) ( 1, 762 3H35243-) Net loss attributable to equity
interest in Virion ( 3,301) ( 708) Change in fair value of Virion Contribution Liability 3, 605 (777) Fair value of stock
obligations (47)- Other - (1) 5-Total other income (expense) ( 5, 682) (104, 252 3H4238-) NET LOSS $ (9,480) $ (114, 4663
$-d7,359-) Weighted average shares outstanding, basic and diluted 27, 502, 537 26, 292, 438 23;355,432-Net loss per share,
basic and diluted $ (0. 34) $ (4. 35 3$-(0—74-) CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIT FOR
THE FISCAL YEARS ENDED DECEMBER 31, 2024 AND 2023 (in thousands) Shares Amount Capital Deficit Deficit
Common Addltlonal Pald In Accumulated Total Stockholders Shares Amount Capltal Deﬁc1t Deﬁc1t Balances at December

2022 235355:432-70;- 7708158916, 819 Balanees-23,
355, 432-70,770 (81, 589) (10, 819) Net loss (114, 466) (114, 466) Pre- merger liabilities assumed-- (942)- (942) Effect of
Business Combination, including Backstop Agreement, net of redeemed public shares 7, 654, 035- 52, 070- 52, 070 Backstop
Agreement Prepayment-- (51, 606)- (51, 606) Proceeds from Backstop Agreement-- 1, 444- 1, 444 Issuance of common stock
pursuant to the Subscription Agreement 1, 350, 000- 14, 260- 14, 260 Issuance of common stock for extension of loan shares to
related party 1, 365, 000- 13, 595- 13, 595 Issuance of common stock related to short- term loans 289, 650- 1, 648- 1, 648 Shares
issued in consideration pursuant to the Marketing Services Agreement 13, 257- 83- 83 Shares issued in consideration pursuant to
the Common Stock Purchase Agreement 116, 667- 558- 558 Stock- based compensation-- 1, 205- 1, 205 Shares issued in
consideration pursuant to consulting agreement 350, 000- 676- 676 Shares issued in consideration pursuant to Virion
Contribution Agreement 750, 000- 1, 272- 1, 272 Offering costs-- (2, 049)- (2, 049) Issuance of warrants-- 2, 301- 2, 301 Shares
Issued for conversion of a portion of the outstanding principal due under the 2023 Convertible Note 5, 005- 7- 7 Balances at
December 31, 2023 35, 249, 046 $- $ 105,292 $ (196, 055) $ (90, 763) Balanees— Balance 35, 249, 046 $- $ 105, 292 §$ (196,
055) $ (90, 763) Net loss--- (9, 480) (9, 480) Stock based compensation-- 745- 745 Issuance of common stock 169, 582- 1,
795- 1, 795 Shares issued to vendors 50, 000- 87- 87 Balances at December 31, 2024 35, 468, 628 $- $ 107, 919 $ (205, 535)
$ (97, 616) Balances 35, 468, 628 $- $ 107, 919 §$ (205, 535) $ (97, 616) CONSOLIDATED STATEMENTS OF CASH
FLOWS 2024 2023 Fiscal years-Years ended December 31, 2024 2023 2022-CASH FLOWS FROM OPERATING
ACTIVITIES Net loss $ (9, 480) $ ( 114, 466 3$-7-359-) Adjustments to reconcile net loss to net cash used in operating
activities: Non- cash interest expense - 762 929-Non- cash debt issuance costs 279 627 —Non- cash stock issuances = 667 =
Stock- based compensation 745 1, 205 +2;378-Loss on issuance of warrants - 2, 301 256-Loss on extinguishment of debt - 15,
080 Loss on exchange of notes 85 - Loss in connection with Share Consideration shares - 12, 676 =Loss in connection with
Backstop Put Option Liability and Fixed Maturity Consideration 1, 983 62, 646 —Net loss attributable to equity interest in Virion
3, 301 708 —Change in fair value of Virion Contribution Liability (3, 60S) 777 —Change in fair value of 2023 Convertible Note,
SPA Warrant and the Ayrton Note Purchase Option €1, 469 (1, 171) —=Non- cash transaction costs in excess of Business
Combination proceeds - 7, 578 —Changes in assets and liabilities: Prepaid expenses 517 (519) Accounts payable and accrued
expenses 869 1, 233 2;-889-Accrued expenses- related parties (343) 467 —Net cash used in operating activities ( 4, 180) (9, 429 ¥
993-) CASH FLOWS FROM FINANCING ACTIVITIES Payment to Backstop Parties for Backstop Agreement - (51, 606) =
Payment to Backstop Parties for Share Consideration - (12, 676) —Issuance of common stock pursuant to the Backstop
Agreement and Subscription Agreement - 14, 260 —Proceeds from Backstop Agreement - 1, 444 —Proceeds from reverse
recapitalization = 52, 070 —Proceeds from 2023 Convertible Note - 650 Proceeds from 2024 Convertible Notes 3, 400 -
Proceeds from short- term loans, net of issuance costs = 8, 258 #35-Proceeds from Common Stock Purchase Agreement - 64 -
Repayments of short- term loans = (2, 100) —Expenses paid by related- party shareholder - 35 232-Net cash provided by
financing activities 3, 400 10, 399 96+Total change in cash and restricted cash (780) 970 {263-Cash and restricted cash at
beginning of period 1, 004 34 68-Cash and restricted cash at end of period $ 224 § 1, 004 $34-Supplemental disclosure of non-
cash financing activities: Offering costs not yet paid $ - § 2, 049 $4-888-Non- cash stock issuances $ 1,882 $ 16, 413 $—Non-
cash investment in Virion $ = $ (1, 272) $—SPA warrant liability upon issuance $ 4-932-$—Warrantsisstedrelatedtoshortterm
foans$—- $ 1, 932 674-Shert-termtoansissuanee-eostsnot-yetpatd-$—$25-Notes to Consolidated Financial Statements 1.
Orgamzatlon Description of Business, and Going Concern Description of Business Ocean Biomedical, Inc. is a
biopharmaceutical company that is focused on discovering and developing therapeutic products in oncology, fibrosis, and
infectious diseases. On February 14, 2023, Aesther Healthcare Acquisition Corp. (“ AHAC ) completed the acquisition of
Ocean Biomedical Holdings, Inc. (“ Legacy Ocean ™) pursuant to the definitive agreement dated August 31, 2022, and as
amended on December 5, 2022 (the “ Business Combination Agreement ), by and among, AHAC, AHAC Merger Sub Inc., a
wholly- owned subsidiary of AHAC, Aesther Healthcare Sponsor, LLC, Legacy Ocean, and Dr. Chirinjeev Kathuria (the
Closing ). Upon Closing, AHAC Merger Sub Inc. merged with and into Legacy Ocean, with Legacy Ocean surviving the
merger as a wholly —owned subsidiary of AHAC. AHAC changed its name from *“ Aesther Healthcare Acquisition Corp. ” to
Ocean Biomedical, Inc. ” and is referred to herein as ““ the Company. ”” Unless context otherwise requires, the reference to



AHAC 7 refers to the Company prior to Closing. Under the Business Combination Agreement, the Company acquired all
outstanding capital stock of Legacy Ocean for approximately $ 240. 0 million, in aggregate consideration before transaction and
other fees, which Legacy Ocean stockholders received in the form of shares of common stock of the Company (the
consummation of the business combination and other transactions contemplated by the Business Combination Agreement,
collectively, the “ Business Combination ). The Business Combination was accounted for as a reverse recapitalization in
accordance with U. S. generally accepted accounting principles (“ U. S. GAAP ). Under this method of accounting, AHAC,
who-which is the legal acquirer, is treated as the ““ acquired ” company for financial reporting purposes and Legacy Ocean is
treated as the accounting acquirer. The net assets of AHAC are stated at historical cost, with no goodwill or other intangible
assets recorded. All historical financial information presented in the consolidated financial statements represents Legacy Ocean
and its wholly —owned subsidiaries as Legacy Ocean is the predecessor to the Company. The wholly —owned subsidiaries
include: (i) Ocean ChitofibroRx Inc., (ii) Ocean ChitoRx Inc., (iii) Ocean Sihoma Inc., and (iv) Ocean Promise, Inc. The
Business Combination is accounted for as the equlvalent of a cap1ta1 transactron in Wthh the Company has 1ssued stock for the
net assets of AHAC —Fhe-net-asse AHA : e
The Company’ s common stock and warrants Commenced tradrng on the Nasdaq Stock Market LLC under the symbols “ OCEA
”and “ OCEAW, ” respectively, on February 15, 2023. Refer to Note 3, Business Combination and Backstop Agreement, for
additional details. The Company is subject to risks common to companies in the biopharmaceutical industry, including, but not
limited to, risks related to the successful development and commercialization of product candidates, fluctuations in operating
results and financial risks, the ability to successfully raise additional funds when needed, protection of proprietary rights and
patent risks, patent litigation, compliance with government regulations, dependence on key personnel and prospective
collaborative partners, and competition from competing products in the marketplace. The Company had no cash inflows from
operating activities for the year ended December 31, 2623-2024 . As of December 31, 2023-2024 , the Company had minimal
cash ef$-4-theusand-, restricted cash of $ 40 . 2 million and a working capital deficiency of $ 27433 . 9-1 million. The
Company’ s current operating plan indicates it will incur losses from operations and generate negative cash flows from
operating activities, given anticipated expenditures related to research and development activities and its lack of revenue
generating activity at this point in the Company’ s lifecycle. These events and conditions raise substantial doubt about the
Company’ s ability to contlnue as a going concern w1thm one year after the date the financial statements are issued. The In
hat-the-Company will need to raise additional funds in order to
advance its research and development programs, operate its business, and meet its current and future obligations as they come
due. Based on the Company’ s current operational plans and assumptions, which may not be realized, the Company expects to
use the net proceeds from the Backstop Agreement (as defined in Note 3, Business Combination and Backstop Agreement) and
future debt and equity financings, including possibly under the Commeon Stock Purchase Agreement (as defined in Note 3,
Business Combination and Backstop Agreement) and the SPA entered into in May 2023 (as defined in Note 7, Senior
Secured Convertible Notes) ythe-2024-Notes-(as-definedinNote15-SubsequentEvents);-as well as further deferrals of certain
of'its accrued expenses and contingency payments due upon the closing of future financings to fund operations . However, the
Company’ s ability to utilize certain of its in- place financing arrangements, such as the Backstop Agreement, or execute on new
sources of liquidity are dependent on various factors outside of the Company’ s control, including market conditions and the
performance of the Company’ s common stock. There is no assurance that the Company will be successful in obtaining saek
additional financing on terms acceptable to the Company, if at all, and the Company may not be able to enter into collaborations
or other arrangements. If the Company is unable to obtain funding, the Company could be forced to delay, reduce, or eliminate
its research and development programs Wthh could adversely affect its busmess prospects and its ab111ty to continue operatlons.

abﬁ-tty—te—eeﬂ&ﬂue—as—a—ge-}ng—eeﬁeefn—The accompanylng consohdated ﬁnancral statements do not include any adJustments

relating to the recoverability and classification of recorded asset amounts or the amounts and classification of liabilities that
might result from the outcome of this uncertainty. Disruption of global financial markets and a recession or market correction,
including the ongoing military conflict between Russia and Ukraine and the related sanctions imposed against Russia, the
effects of Hamas’ attack of Israel and the ensuing war, and other global macroeconomic factors such as inflation and rising
interest rates, could reduce the Company’ s ability to access capital, which could in the future negatively affect the Company’ s
liquidity and could materially affect the Company’ s business and the value of its common stock. 2. Basis of Presentation and
Summary of Significant Accounting Policies Basis of Presentation The accompanying consolidated financial statements have
been prepared in conformity with U. S. GAAP and stated in U. S. dollars. Any reference in these notes to applicable guidance is
meant to refer to the authoritative U. S. GAAP as found in the Accounting Standards Codification (* ASC ”) and Accounting
Standards Updates (“ ASU ”) of the Financial Accounting Standards Board (“ FASB ). F- 8-9 The accompanying consolidated
financial statements include the accounts of the Company and its wholly- owned subsidiaries after elimination of all
intercompany accounts and transactions. The subsidiaries were formed to organize the Company’ s therapeutic programs in
order to optimize multiple commercialization options and to maximize each program’ s value. Revision of Prior Period
Financial Statements During the three months ended March 31, 2025, the Company determined that it had not
appropriately reflected the fair value of certain warrants issued in July 2024. This resulted in an overstatement of
current liabilities, accumulated deficit as of September 30, 2024, and an overstatement of other expenses for the three
month and nine month periods ended September 30, 2024. Based on an analysis of Accounting Standards Codification
ASC 250 — “ Accounting Changes and Error Corrections ” (“ ASC 250 ”), Staff Accounting Bulletin 99 — “ Materiality ”
and Staff Accounting Bulletin 108 — “ Considering the Effects of Prior Year Misstatements when Quantifying
Misstatements in Current Year Financial Statements ”, the Company determined that these errors were immaterial to
the previously issued financial statements, and as such no restatement was necessary. Correcting prior period financial




statements for immaterial errors would not require previously filed reports to be amended. The effect of the adjustments
on the line items within the Company’ s consolidated balance sheet as of September 30, 2024 is as follows: Schedule of
Error Corrections and Prior Period Adjustments As previously reported Adjustment As adjusted September 30, 2024
As previously reported Adjustment As adjusted SPA Warrant $ 3,573 § (1, 824) $ 1, 749 Total current liabilities 33, 649
(1, 824) 31, 825 Total liabilities 99, 217 (1, 824) 97, 393 Accumulated deficit (98, 085) 1, 824 (96, 261) The effect of the
adjustments on the line items within the Company’ s consolidated statements of operations for the three and nine month
periods ended September 30, 2024: As previously reported Adjustment As adjusted Three months ended September 30,
2024 As previously reported Adjustment As adjusted Change in fair value of 2023 Convertible Note, SPA Warrant and
the Ayrton Note Purchase Option $ (126) $ 82 $ (44) Transaction costs (77) (72) (149) Loss on exchange of notes (1, 899)
1, 814 (85) Total other income (expense) (4, 760) 1, 824 (2, 936) NET LOSS (5, 528) 1, 824 (3, 704) Net loss per share,
basic and diluted (0. 20) 0. 07 (0. 13) As previously reported Adjustment As adjusted Nine months ended September 30,
2024 As previously reported Adjustment As adjusted Change in fair value of 2023 Convertible Note, SPA Warrant and
the Ayrton Note Purchase Option $ (1, 462) $ 82 $ (1, 380) Transaction costs (77) (72) (149) Loss on exchange of notes (1,
899) 1, 814 (85) Total other income (expense) (7, 718) 1, 824 (5, 894) NET LOSS (9, 763) 1, 824 (7, 939) Net loss per share,
basic and diluted (0. 36) 0. 07 (0. 29) The effect of the adjustments on the line items within the Company’ s consolidated
statements of cash flow for the nine months ended September 30, 2024: As previously reported Adjustment As adjusted
Nine months ended September 30, 2024 As previously reported Adjustment As adjusted Net loss $ (9, 763) $ 1, 824 $ (7,
939) Loss on exchange of notes 1, 899 (1, 814) 85 Change in fair value of 2023 Convertible Note, SPA Warrant and the
Ayrton Note Purchase Option 1, 462 (82) 1, 380 Net cash used in operating activities (1, 660) (72) (1, 732) Proceeds from
short- term loans, net of issuance costs 896 72 968 Net cash provided by financing activities 896 72 968 The effect of the
adjustments on the line items within the Company’ s consolidated statements of stockholders’ deficit for the three and
nine month periods ended September 30, 2024 is as follows: As previously reported Adjustment As adjusted Three and
nine months ended September 30, 2024 As previously reported Adjustment As adjusted Accumulated deficit- balance
September 30, 2024 §$ (205, 818) $ 1, 824 § (203, 994) Total stockholders’ deficit (98, 085) 1, 824 (96, 261) Usc of Estimates
The preparation of financial statements in conformity with U. S. GAAP requires the Company to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the
date of the financial statements and reported amounts of expenses during the reporting periods. Actual results could differ from
those estimates. On an ongoing basis, the Company evaluates its estimates, as applicable, including those related to the fair
values of the Company’ s common stock and related stock- based compensation and the valuation of (i) the Backstop Put Option
Liability and Fixed Maturity Consideration (both as defined below) and (ii) the 2023 and 2024 Convertible Nete-Notes , SPA
Warrant, and Ayrton Note Purchase Option (each as defined in Note 7, Senior Secured Convertible Notes). The Company bases
its estimates using Company forecasts and future plans, current economic conditions, and information from third- party
professionals that management believes to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying value of assets and liabilities and recorded amounts of expenses that are not readily apparent from
other sources and adjusts those estimates and assumptions when facts and circumstances dictate. The Company’ s results can
also be affected by economic, political, legislative, regulatory or legal actions. Economic conditions, such as recessionary trends,
inflation, interest, changes in regulatory laws and monetary exchange rates, and government fiscal policies, can have a
significant effect on operations. The Company could also be affected by civil, criminal, regulatory or administrative actions,
claims, or proceedings. Cash and Cash Equivalents The Company considers all highly liquid investments with original
maturities at the date of purchase of three months or less to be cash equivalents. Cash and cash equivalents are stated at fair
value and may include money market funds, U. S. Treasury and U. S. government- sponsored agency securities, corporate debt,
commercial paper, and certificates of deposit. The Company had minimal cash or cash equivalents as of December 31, 2024 and
2023 and2022-. Restricted Cash The Company’ s restricted cash is comprised of cash that is restricted as to withdrawal or use.
Restricted cash as of December 31, 2823-2024 was $ +-0 . 2 million, consisting of the portion of proceeds received from the
2023 Convertible Note, as defined in Note 7, Senior Secured Convertible Notes, that is being held in an escrow account. As of
December 31, 26222023 , the Company’ s restricted cash balance was fessthan-$ 1. 0 —4million. Concentrations of Credit
Risk and Off- balance Sheet Risk The Company has held minimal cash and cash equivalents since its inception and certain of its
expenses have been paid for by the proceeds from the issuance of common stock and debt, and by the Company’ s Founder and
Executive Chairman. The Company has no significant off- balance sheet arrangements, as defined in the rules and regulations of
the Securities and Exchange Commission. The Company’ s future results of operations involve several other risks and
uncertainties. Factors that could affect the Company’ s future operating results and cause actual results to vary materially from
expectations include, but are not limited to, uncertainty of results of clinical trials and reaching milestones, uncertainty of
regulatory approval of the Company’ s product candidates, uncertainty of market acceptance of the Company’ s product
candidates, competition from other products, securing and protecting intellectual property, strategic relationships and
dependence on key employees and research partners. The Company’ s product candidates require Food and Drug Administration
(“ FDA ”) and other non- U. S. regulatory agencies approval prior to commercial sales. There can be no assurance that any
product candidates will receive the necessary approvals. If the Company was denied approval, if approval was delayed, if
approval was unable to be maintained, it could have a materially adverse impact on the Company. The Company has not
generated any revenue from any sources since its inception, including from product sales. The Company does not expect to
generate any revenue from the sale of products in the foreseeable future. If the Company’ s development efforts for its product
candidates are successful and result in regulatory approval, or license agreements with third parties, the Company may generate
revenue in the future from product sales. However, there can be no assurance as to when revenue will be generated, if at all. F- &
10 Research and development expenses consist primarily of costs incurred for research activities, including the development of



product candidates. Research and development costs are expensed as incurred. For the fiscal years ended December 31, 2024
and 2023 and2022-, research and development expenses consist of expenses recognized for stock- based compensation and
incurred for initial license fees, annual maintenance license fees, and services agreements. Payments associated with licensing
agreements to acquire exclusive licenses to develop, use, manufacture and commercialize products that have not reached
technological feasibility and do not have alternate commercial use are expensed as incurred. Deferred Offering Costs The
Company capitalizes certain legal, professional accounting, and other third- party fees associated with equity financings such as
the Business Combination as deferred offering costs until such financings are consummated. After consummation of the equity
ﬁnancrngs these costs are recorded in stockholders’ deﬁcrt asa reductron of proceeds generated as a result of the offering. As-of
eosts—During the fiseal-year ended December
31, 2023 the Company recogmzed offerrng costs of $2.0 mrlhon as a reduction to the Business Combination proceeds within
additional paid- in capital and-. The Company recorded $ 7. 6 million as a component of other income AHexpense) in its
consolidated statements of operations during the year ended December 31, 2023 , as the amount of offering costs were in
excess of the proceeds generated as a result of the Business Combination —As—of—Beeerﬁber—}l—ZGQ%—t-hefe—wefe—no-defeﬁed
offering-eosts-. Income Taxes and Tax Credits Income taxes are recorded in accordance with FASB ASC 740, Income Taxes (*
ASC 740 ), which provides for deferred taxes using an asset and liability approach. The Company recognizes deferred tax
assets and liabilities for the expected future tax consequences of events that have been included in the financial statements or tax
returns. Deferred tax assets and liabilities are determined based on the difference between the financial statement and tax bases
of assets and liabilities using enacted tax rates in effect for the year in which the differences are expected to reverse, and net
operating loss (“ NOL ”) carryforwards and research and development tax credit (“ R & D Credit ™) carryforwards. Valuation
allowances are provided, if based upon the weight of available evidence, it is more likely than not that some or all of the
deferred tax assets will not be realized. The Company has recorded a full valuation allowance to reduce its net deferred income
tax assets to zero. In the event the Company were to determine that it would be able to realize some or all of its deferred income
tax assets in the future, an adjustment to the deferred income tax asset valuation allowance would increase income in the period
such determination was made. The Company accounts for uncertain tax positions in accordance with the provisions of ASC 740.
When uncertain tax positions exist, the Company recognizes the tax benefit of tax positions to the extent that the benefit would
more likely than not be realized assuming examination by the taxing authority. The determination as to whether the tax benefit
will more likely than not be realized is based upon the technical merits of the tax position as well as consideration of the
available facts and circumstances. As of December 31, 2024 and 2023 and2622- the Company had no liability for income tax
associated with uncertain tax positions. The Company would recognize any corresponding interest and penalties associated with
its income tax positions in income tax expense. There was no income tax interest or penalties incurred for the fiscal years ended
December 31, 2024 and 2023 and-2022-. Net Loss Per Share Net loss per share is computed by dividing net loss attributed to
common stockholders by the weighted- average number of shares of common stock outstanding during the period, less shares
subject to repurchase, and, if dilutive, the weighted- average number of potential shares of common stock. For the purposes of
the diluted net loss per share calculation, common stock warrants, common stock options outstanding, and contingently issuable
Earnout Shares (as defined in Note 3, Business Combination and Backstop Agreement) are considered to be potentially anti-
dilutive securities for all periods presented, and as a result, diluted net loss per share is the same as basic net loss per share for
those periods. F- 46-11 Fair Value Measurements Certain instruments of the Company are carried at fair value under U. S.
GAAP. Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable
inputs and minimize the use of unobservable inputs. Financial assets and liabilities carried at fair value are to be classified and
disclosed in one of the following three levels of the fair value hierarchy, of which the first two are considered observable and the
last is considered unobservable: ® Level 1 — Quoted prices in active markets for identical assets or liabilities. ® Level 2 —
Observable inputs (other than Level 1 quoted prices), such as quoted prices in active markets for similar assets or liabilities,
quoted prices in markets that are not active for identical or similar assets or liabilities, or other inputs that are observable or can
be corroborated by observable market data. ® Level 3 — Unobservable inputs that are supported by little or no market activity
that are significant to determining the fair value of the assets or liabilities, including pricing models, discounted cash flow
methodologies and similar techniques. The Company’ s Backstop Put Option Liability and Fixed Maturity Consideration (both
as defined below), 2023 and 2024 Convertible Nete-Notes , SPA Warrant, and Ayrton Note Purchase Option, (each as defined
and discussed in Note 7, Senior Secured Convertible Notes), are carried at fair value, determined according to Level 3 inputs in
the fair value hierarchy described above (see Note 4, Fair Value Measurements). The carrying values of cash, restricted cash,
accounts payable, accrued expenses, and short- term loans approximate their fair values due to the short- term nature of these
liabilities. Backstop Put Option Liability and Fixed Maturity Consideration In connection with the execution of the Business
Combination, AHAC and Legacy Ocean entered into an OTC Equity Prepaid Forward Transaction (as amended, the “ Backstop
Agreement ) with the Backstop Parties (as defined in Note 3, Business Combination and Backstop Agreement). The Backstop
Agreement grants the Backstop Parties the right to purchase up to a maximum of 8, 000, 000 of the Company’ s common stock
on the open market for $ 10. 56 per share (the “ Redemption Price ). The Company agreed to purchase the unsold portion of the
Backstop Shares from the Backstop Parties on a forward basis upon the *“ Maturity Date ” (as amended, the third anniversary of
the closing of the Business Combination, subject to certain acceleration provisions). The purchase price payable by the
Company includes a prepayment in the amount of the redemption price per share (the *“ Prepayment ) from the proceeds
released from the trust account related to those shares. Among the acceleration provisions is the Backstop Parties’ right to
accelerate the Maturity Date if the Company’ s stock price trades below a stipulated price per share for any 30 trading days
during a 45 day consecutive trading- day period (in October 2023, this acceleration provision was amended with one Backstop




Party providing it the right to accelerate the Maturity Date if the Company” s stock price trades below a stipulated price per
share for any 20 trading days during a 30 day consecutive trading- day period). On any date following the closing of the
Business Combination, the Backstop Parties also have the option to early terminate the arrangement in whole or in part by
providing an optional early termination date notice to the Company (the “ Optional Early Termination ). For those shares that
are early terminated (the “ Terminated Shares ), the Backstop Parties will owe the Company an amount equal to the product of
(x) the number of Terminated Shares and (y) the Redemption Price, which may be reduced in the case of certain dilutive events
(the ““ Reset Price ). Upon the Maturity Date, the Company is obligated to pay the Backstop Parties an amount equal to the
product of (i) the maximum number of shares of 8, 000, 000 less the number of Terminated Shares by (ii) $ 2. 50 (the “ Maturity
Consideration ). The Company can pay the Maturity Consideration in cash or shares of the Company’ s common stock if
certain conditions are met. The Backstop Parties have purchased a fixed total of 4, 885, 466 of the Company’ s common stock,
referred to herein as the *“ Backstop Shares. ” The Backstop Parties” Optional Early Termination economically results in the
Backstop Agreement operating in substance to grant the Backstop Parties’ a put option with the right to sell all or a portion of
the 4, 885, 466 Backstop Shares. Over the three- year maturity period, the Company is entitled to either a return of the
Prepayment, the underlying shares, or a combination thereof, at the sole discretion of the Backstop Parties. F- +4-12 For further
information regarding the Backstop Agreement, refer to Note 3, Business Combination and Backstop Agreement. The Backstop
Agreement consists of two financial instruments that are accounted for as follows: (i) The in- substance written put option which
is recorded in the Company’ s consolidated financial statements as the * Backstop Put Option Liability ” and treated as a
derivative liability recorded at fair value with changes in fair value recognized in net loss. The Company measures the fair value
of the Backstop Put Option Liability on a recurring basis, with any fair value adjustment recorded within other income /
(expense) in the consolidated statements of operations. Refer to Note 4, Fair Value Measurements, for further detail. (ii) The
Fixed Maturity Consideration ” representing the 8, 000, 000 in maximum shares less the 4, 885, 466 Backstop Shares multiplied
by $ 2. 50. The Company has elected to measure the Fixed Maturity Consideration using the Fair Value Option (“ FVO ”) under
ASC 825, Financial Instruments. The Company measures the fair value of the Fixed Maturity Consideration on a recurring
basis, with any fair value adjustment recorded within other income A expense) in the consolidated statements of operations.
Refer to Note 4, Fair Value Measurements, for further detail. The Prepayment is accounted for as a reduction to equity to reflect
the substance of the overall arrangement as a net purchase of the Backstop Shares and sales of shares to the Backstop Parties.
and 2024 Convertible Nete-Notes , SPA Warrant, and Ayrton Note Purchase Option As discussed within Note 7, Senior
Secured Convertible Notes, in May 2023, the Company entered into a securities purchase agreement with an accredited investor
for the sale of up to three Senior Secured Convertible Notes (each, a “ Note ” and collectively, the “ Notes ), which Notes are
convertible into shares of the Company’ s common stock, in an aggregate principal amount of up to $ 27. 0 million, in a private
placement. On May 25, 2023, the Company consummated the closing for the sale of (i) the initial Note in the principal amount
of § 7. 6 million (referred to in this Report as the “ 2023 Convertible Note ”) and (ii) a warrant to initially acquire up to 552, 141
additional shares of the Company’ s common stock with an initial exercise price of $ 11. 50 per share of common stock, subject
to adjustment, exercisable immediately and expiring five years from the date of issuance (the “ SPA Warrant ). The Company
has elected to account for the Notes at fair value under the fair value option, under which the Notes are initially measured at fair
value and subsequently remeasured during each reporting period. Changes in fair value will be reflected within other income #
(expense) in the consolidated financial statements, except for the portions, if any, related to the instrument specific credit risk
which would be recorded in other comprehensive income. Further, the Company concluded that the investor’ s right to acquire
additional Notes is separately exercisable from the 2023 Convertible Note and the SPA Warrant. If and when the additional
Notes are issued, the Company will evaluate whether to account for such additional Notes at (a) fair value under the fair value
option or (b) an amortized cost. Refer to Note 7, Senior Secured Convertible Notes, for further detail on the terms of the Notes
and potential future issuances. In addition, the Company determined that the SPA Warrant was (i) freestanding from the 2023
Convertible Note and (ii) classified as a derivative liability. Accordingly, upon issuance the SPA Warrant was measured at fair
value with an offset to cash proceeds from the 2023 Convertible Note, with the remainder recorded to other income ~(expense)
on the consolidated statements of operations. The Company reassess the classification of the SPA Warrant at each reporting
period and record any changes to fair value as necessary. To date, there have been no changes in classification. In addition to the
liabilities recorded for the 2023 Convertible Note and the SPA Warrant, the Company also recorded a liability for the purchase
option within the SPA in favor of the investor (the “ Ayrton Note Purchase Option ”’), which gives the investor, at its option
through 2025, the right to purchase from the Company additional Notes (up to the sum of the aggregate principal amount) at one
or more additional closings. The initial recognition of this liability was measured at fair value efutilizing the instrament
Black- Scholes Merton model and the fair value of $ 0. 5 million was recorded to other income A(expense) on the
consolidated statements of operations . The liability is recorded within current liabilities on the Company’ s consolidated
balance sheet as of December 31, 2024 and are-2023. The liability is remeasured at each reporting period and the Company
records any changes to fair value as necessary . I'- +243-" s 2023 Convertible Note sent Alternate Conversion Notices to
the Company to convert the principal value and accrued and unpaid interest into shares of the Company’ s common
stock pursuant to the Alternate Conversion Price mechanism in the 2023 Convertible Note.The Company is currently
evaluating the situation and workmg with the noteholder to arrive at an equltable resolutlon Effective July 23,2024, the
Company entered into € v S €
notes-and-also-mnetaded-further arrangements to fund up to an addltlonal $ 7. 7 mrllron in addltlonal secured notes (eel-}eeﬁvel-y—
the “ 2024 €envertibte-Notes ”) in conjunction with the 2023 Convertible Note . The first twe-tranehes— tranche ofadditional
seewrednotes-of § 1. -1 million was and-$2Fmithen-were-funded m—}u-}y%e%aﬁd—Ne%ﬂaber—ze%él—respeeﬁve}y—to various
vendors on behalf of the Company to address costs of the Company in preparing its 2023 eenselidated-financial statements and
subsequent quarterly reporting requirements,among other things.The balance of the funds shall be released by the investor upon




the Company reaching certain milestones over the next several months.All prior defaults under the existing transaction
documents have been deemed cured,and there wwas-is a late filing carveout until August 15,2024.The current Notes have had an
extension of the maturity date until December 15,2024 and installment payments have been waived until the earlier of the date
on which the Company’ s 2023 Form 10- K W&S—ls ﬁled and September 1,2024,with subsequent installments continuing to be
due on the first of each month thereafter he-ty : et y - No payments have been
made.The Company shall issue te-the-tveste ATes-o otr-stoelin-se of-Comprehensive
Loss Comprehensive loss is defined as the change in equity of a busmess enterprise during a period from transactions and other
events and circumstances from non- owner sources. The Company has-had no unreatized-gains-other comprehensive income or
losses for the fiscal years ended December 31, 2024 and 2023 and2622-. The Company qualifies as an *“ emerging growth
company ” within the meaning of the Section 2 (a) (19) of the Securities Act, as modified by the Jumpstart Our Business Startup
Act (“JOBS Act ) of 2012. The JOBS Act permits an *“ emerging growth company ” to take advantage of an extended transition
period to comply with new or revised accounting standards applicable to public companies until those standards would otherwise
apply to private companies. The Company has elected not to *“ opt out ” of this provision and, as a result, the Company will
adopt new or revised accounting standards at the time private companies adopt the new or revised accounting standard and will
do so until such time that the Company either (i) irrevocably elects to ““ opt out ” of such extended transition period or (ii) no
longer qualifies as an emerging growth company. The Company is also a ““ smaller reporting company ” and may continue to be
a smaller reporting company if either (i) the market value of the stock held by non- affiliates is less than $ 250 million or (ii) the
Company’ s annual revenue was less than $ 100 million during the most recently completed fiscal year and the market value of
the Company’ s stock held by non- affiliates is less than $ 700 million. If the Company is a smaller reporting company at the
time that it ceases to be an emerging growth company, the Company may continue to rely on exemptions from certain disclosure
requirements that are available to smaller reporting companies. Specifically, as a smaller reporting company, the Company may
choose to present only the two most recent fiscal years of audited financial statements in its Annual Report on Form 10- K and,
similar to emerging growth companies, smaller reporting companies have reduced disclosure obligations regarding executive
compensation. Recent Accounting Standards In August 2020, the FASB issued Aeeounting-Standard-Ypdate-—ASU 2-No.
2020- 06, Debt — Debt with Conversion and Other Options (Subtopic 470- 20) and Derivatives and Hedging- Contracts in
Entity’ s Own Equity (Subtopic 815- 40) — Accounting for Convertible Instruments and Contracts in an Entity’ s Own Equity,
which simplifies the accounting for convertible instruments, amends the guidance on derivative scope exceptions for contracts
in an entity’ s own equity, and modifies the guidance on diluted earnings per share calculations as a result of these changes. The
Company early adopted ASU No. 2020- 06 as of January 1, 2023, using a modified retrospective approach, noting the
Company’ s prior instruments would not be impacted by this adoption. The Company utilized the updated derivative guidance
when accounting for the 2023 Convertible Note (as defined in Note 7, Senior Secured Convertible Notes). In November 2023,
the FASB issued ASU No. 2023- 07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures (*
ASU 2023- 07 ). ASU 2023- 07 expands public entities” segment disclosures by requiring disclosure of significant segment
expenses that are regularly provided to the chief operating decision maker and included within each reported measure of
segment profit or loss, an amount and description of its composition for other segment items, and interim disclosures of a
reportable segment’ s profit or loss and assets. All disclosure requirements under ASU 2023- 07 are also required for public
entities with a single reportable segment. ASU 2023- 07 is effective for public business entities with fiscal years beginning after
December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024. The Company is-eurrently
evalaating-has concluded that the impact of adopting ASU 2023- 07 en-is not material to its consolidated financial statements
and related disclosures. In December 2023, the FASB issued ASU No. 2023- 09, Income Taxes (Topic 740): Improvements to
Income Tax Disclosures to enhance the transparency and decision usefulness of income tax disclosures. This standard is
effective for the Company for fiscal years beginning after December 15, 2024 and can be applied on a prospective or
retrospective basis. The Company is currently evaluating the effect that the adoption of this ASU may have on its €enselidated
consolidated Finanetat-financial Statements-statements . F- 4+3-14 3. Business Combination and Backstop Agreement On
February 14, 2023, the Company consummated its Business Combination pursuant to the terms of the Business Combination
Agreement. Upon consummation of the Business Combination and other transactions (or immediately prior to, where indicated),
the following occurred: ® AHAC changed its name from “ Aesther Healthcare Acquisition Corp. ” to “ Ocean Biomedical, Inc.
and is referred to herein as “ the Company. ” Unless the context otherwise requires, references to “ AHAC ™ herein refer to the
Company prior to Closing. ® AHAC issued approximately 23, 355, 432 shares, with an aggregate value equal to $ 233. 6
million, of AHAC” s Class A common stock to the holders of Legacy Ocean’ s securities immediately prior to the Closing, in
exchange for all of the issued and outstanding capital stock of Legacy Ocean. The aggregate value was adjusted as required by
the Business Combination Agreement to take into account net working capital, closing net debt and Legacy Ocean transaction
expenses. ® The 2, 625, 000 shares of AHAC Class B common stock held by Aesther Healthcare Sponsor, LLC (the “ Sponsor
””) were converted on a one- for- one basis into shares of AHAC’ s Class A common stock immediately prior to the Closing. ®
The Backstop Parties (as defined below within Backstop Agreement) purchased 3, 535, 466 shares of AHAC’ s Class A
common stock prior to the Closing that are subject to the Backstop Agreement (these shares, referred to as the “ Recycled
Shares, ” and the “ Backstop Agreement ” are both further discussed and defined below). ® AHAC issued an additional 1, 365,
000 shares of Class A common stock to the Sponsor prior to the Closing in consideration for obtaining extensions beyond the
September 2022 deadline to complete an initial business combination. ® The Backstop Parties purchased 1, 200, 000 shares of
AHAC’ s Class A common stock in the open market for an aggregate purchase price of $ 12. 7 million prior to the Closing (the
* Share Consideration Shares ). ® The Company issued to Second Street Capital, LLC (“ Second Street Capital ™), Legacy
Ocean’ s lender, three warrants (the *“ Converted Ocean Warrants ) exercisable to acquire that number of shares of the
Company’ s common stock equal to the economic value of the Legacy Ocean warrants previously issued to Second Street
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Capital 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 Company issued to Polar (as defined below within
Backstop Agreement) 1, 350, 000 newly issued shares of its common stock that are subject to the forward purchase provisions
of the Backstop Agreement. ® Each share of AHAC’ s Class A common stock was automatically reclassified into one share of
the Company’ s common stock, including the remaining shares of AHAC Class A common stock that were not redeemed. The
following table reconciles the elements of the Business Combination to the consolidated statements of stockholders’ deficit and
cash flows for the fiscal year ended December 31, 2023: Schedule of Elements of Business Combination (in thousands) Cash
from AHAC trust, net of redemptions $ 52, 070 Offering costs from Business Combination (2, 049) Net impact on total
stockholders’ deficit 50, 021 Non- cash offering costs 2, 049 Net impact on cash provided by financing activities $ 52, 070 Fhe
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titert —F-+4-1S Earnout Shares In addition, pursuant to the Business Combination Agreement, Legacy
Ocean’ s stockholders prior to the Closing (the “ Legacy Ocean Stockholders ) are 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’ s common stock 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, the Legacy Ocean Stockholders 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’ s common stock 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, the
Legacy Ocean Stockholders 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’ s common stock 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, the Legacy Ocean
Stockholders 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. The Company has concluded that the Earnout Shares represent a freestanding equity- linked financial instrument as the
arrangement (i) can be indexed to the Company’ s stock and (ii) meets all of the criteria for equity classification within ASC
815-40. The Company performed the two- step analysis described within ASC 815- 40- 15 to determine indexation and noted
that while the arrangement does contain contingencies, these contingencies are based on the market for the Company’ s stock
and do not preclude indexation. Upon Closing, the fair value of the Earnout Shares was accounted for as a deemed dividend as
of the Closing date. Since the entries to recognize the fair value of the Earnout Shares offset within additional paid- in capital,
there is no inherent impact to the consolidated financial statements. Since the Earnout Shares are contingent on the Company’ s
stock price, there will be no impact to outstanding shares and will not represent participating securities until the time at which
the contingencies have been met. As discussed in Note 2, Basis of Presentation and Summary of Significant Accounting
Policies, on August 31, 2022, AHAC and Legacy Ocean entered into the Backstop Agreement with Vellar Opportunity Fund
SPV LLC — Series 3 (“ Vellar ”) in connection with the execution of the Business Combination Agreement. Pursuant to the
terms of the Backstop Agreement and its subsequent amendments, Vellar agreed to purchase up to 8, 000, 000 shares of AHAC’
s Class A common stock in the open market in exchange for up to $ 80. 0 million, including from other stockholders that elected
to redeem in connection with the Closing and subsequently revoked their prior elections to redeem their shares, following the
expiration of AHAC” s redemption offer. On February 13, 2023, AHAC, Vellar and Legacy Ocean entered into an assignment
and novation agreement with Meteora Special Opportunity Fund I, LP, Meteora Select Trading Opportunities Master, LP and
Meteora Capital Partners, LP (collectively “ Meteora ™) (the “ Meteora Agreement ), pursuant to which Vellar assigned its
obligation to purchase 2, 666, 667 shares of the Company’ s common stock under the Backstop Agreement to Meteora. In
addition, on February 13, 2023, AHAC, Vellar and Legacy Ocean entered into an assignment and novation agreement with
Polar Multi- Strategy Master Fund (“ Polar ” and, collectively with Vellar and Meteora, the “ Backstop Parties ) (the “ Polar
Agreement ), as amended on October 2, 2023, pursuant to which Vellar assigned its obligations to 2, 667, 667 shares of
common stock of the Company to be purchased under the Backstop Agreement to Polar. Further, the Backstop Agreement
grants the Backstop Parties the right to purchase additional shares from the Company (the “ Additional Shares ” and, together
with the Recycled Shares (defined below), the “ Backstop Shares ™) up to an amount equal to the difference between the number
of Recycled Shares and the maximum number of shares of 8, 000, 000. As further discussed in Note 2, Basis of Presentation and
Summary of Significant Accounting Policies, the Company agreed to purchase the unsold portion of the Backstop Shares from
the Backstop Parties on a forward basis upon the Maturity Date. The purchase price payable by the Company includes a
Prepayment from the proceeds released from the trust account related to those shares. Upon the Maturity Date, the Company is
obligated to pay the Backstop Parties an amount equal to the product of (i) the maximum number of shares of 8, 000, 000 less
the number of Terminated Shares by (ii) $ 2. 50, defined as the Maturity Consideration in the Backstop Agreement. The
Company can pay the Maturity Consideration in cash or shares of the Company’ s common stock if certain conditions are met.
F-45-16 On February 14, 2023, (i) pursuant to the Backstop Agreement, the Backstop Parties purchased 3, 535, 466 shares of
AHAC’ s Class A common stock for $ 10. 56 per share (the “ Recycled Shares ) and (ii) pursuant to Polar’ s exercise of its
right to purchase Additional Shares, AHAC, Legacy Ocean and Polar entered into a subscription agreement pursuant to which
Polar purchased 1, 350, 000 newly issued shares of the Company’ s common stock at a per share purchase price of



approximately $ 10. 56 (the “ Polar Subscription ). Under the Backstop Agreement, the Additional Shares are subject to the
same terms as the Recycled Shares, including with regard to repayment and repurchase. Subsequent to Closing, the Prepayment
amount was equal to $ 51. 6 million, consisting of $ 37. 3 million for the Recycled Shares and $ 14. 3 million for the Polar
Subscription shares. As the $ 14. 3 million was a netted transaction between the Company and Polar, only $ 37. 3 million was
paid out of the funds the Company received from AHAC” s trust account. This net impact from the payment outflow to
Backstop Parties for the Backstop Agreement of $ 51. 6 million and the proceeds inflow from the issuance of common stock
pursuant to the Backstop Agreement and Polar Subscription of § 14. 3 million are reported in the Company”’ s consolidated
statement of cash flows. (i) The in- substance written put option which is recorded in the Company’ s consolidated financial
statements as the *“ Backstop Put Option Liability ” and treated as a derivative liability recorded at fair value with changes in fair
value recognized in net loss. The Company measures the fair value of the Backstop Put Option Liability on a recurring basis,
with any fair value adjustment recorded within other income / (expense) in the consolidated statements of operations. Refer to
Note 4, Fair Value Measurements, for further detail. (ii) The “ Fixed Maturity Consideration ” representing the 8, 000, 000 in
maximum shares less the 4, 885, 466 Backstop Shares multiplied by $ 2. 50. The Company has elected to measure the Fixed
Maturity Consideration using the Fair Value Option (“ FVO ) under ASC 825, Financial Instruments. The Company measures
the fair value of the Fixed Maturity Consideration on a recurring basis, with any fair value adjustment recorded within other
income / (expense) in the consolidated statements of operations. Refer to Note 4, Fair Value Measurements, for further detail. At
any time prior to the Maturity Date, and in accordance with the terms of the Backstop Agreement, the Backstop Parties may
elect an Optional Early Termination to sell some or all of the Backstop Shares. If the Backstop Parties sell any shares prior to
the Maturity Date, the pro- rata portion of the Prepayment amount is due back to the Company. As of December 31, 2023, the
Backstop Parties have sold 143, 261 Backstop Shares, for which the Company has received net proceeds of § 1. 4 million, after
paying related fees to the Backstop Parties. Depending on the manner in which the Backstop Agreement is settled, the Company
may never have access to the full Prepayment. F- +6-17 On October 2, 2023, the Company entered into a Side Letter Agreement
(the “ Side Letter ) with Polar. The Side Letter amended certain terms of the Polar Agreement. The Side Letter amended the
definitions of “ Seller VWAP Trigger Event ” and *“ Reset Price ” as used in the Backstop Agreement as it relates to Polar and
the Polar Agreement. Per the amended definitions, the (i) “ Seller VWAP Trigger Event ” is an event that occurs if the VWAP
price is below $ 2. 50 per share for any 20 trading days during a 30 consecutive trading day- period thereafter and (ii) the
Reset Price ” is defined as $ 8. 00. The Side Letter did not amend any terms of the Backstop Agreement as it relates to the other
Backstop Parties. The “ Seller VWAP Trigger Event ” for Polar occurred in October 2023 and the other Backstop Parties in
November 2023. The Company received written notice from Polar on November 6, 2023 acknowledging its right to designate
any date as the Maturity Date from the date of the notice to, and including, the third anniversary of the Business Combination.
As of the date of this filing, ene-two of the Backstop Parties, Polar and Meteora, had not designated a Maturity Date. Refer to
above in this footnote for further detail around the purported Maturity Date for Vellar. The Company is subject to the terms and
conditions of (i) a common stock purchase agreement, dated September 7, 2022, and as amended on October 4, 2023 (the *
Common Stock Purchase Agreement ) and (ii) a registration rights agreement, dated September 7, 2022 (the *“ White Lion
Registration Rights Agreement ), that AHAC entered into with White Lion Capital LLC (“ White Lion ). Pursuant to the
Common Stock Purchase Agreement, the Company has the right from time to time at its option to sell to White Lion up to $ 75.
0 million in aggregate gross purchase price of newly issued shares of the Company’ s common stock (the “ Equity Line Shares
), subject to certain limitations and conditions set forth in the Common Stock Purchase Agreement. These limitations stipulate,
among other things, that the Company may not sell, and White Lion may not purchase, shares of the Company common stock
that would result in White Lion owning more than 9. 99 % of the outstanding common stock of the Company. The Common
Stock Purchase Agreement expires after two years. In accordance with ASC 815, Derivatives and Hedging, the Company has
determined that the right to sell additional shares represents a freestanding put option, and as such, the financial instrument was
classified as a derivative asset with a nominal fair value. In consideration for the commitments of White Lion to purchase Equity
Line Shares, the Common Stock Purchase Agreement included 75, 000 initial commitment shares to White Lion, which had a
fair value of $ 0. 5 million upon issuance. The $ 0. 5 million in commitment costs was recorded in other income /expense) in
the Company’ s consolidated statements of operations for the fiseal-year ended December 31, 2023. Effective October 4, 2023,
the Company and White Lion entered into the first amendment of the Common Stock Purchase Agreement (the “ Amendment
). The Amendment is intended to afford the Company greater flexibility and provide the Company an additional alternative to
issue a fixed price “ Purchase Notice ” under the Common Stock Purchase Agreement at $ 7. 00 per share if the market price for
the Common Stock exceeds $ 9. 00 per share. In addition, on November 2, 2023, White Lion purchased 41, 677 shares of the
Company’ s common stock under the Common Stock Purchase Agreement for Wthh the Company recelved approximately $ 64
thousand. This facility is now deemed term : patty-terminated. Upon
consummation of the Business Combination, the Company assumed two of AHAC’ s 10ans totallng $ 2. 1 million, one of which
accrued interest at 8 % per annum and the other accrued interest at 15 % per annum. Both loans were due within five days of
Closing. $ 0. 5 million was paid down at Closing, with the remaining paid down in May 2023 via the proceeds received from
the initial Note under the Ayrton Convertible Note Financing. Refer to Note 7, Senior Secured Convertible Notes, for further
detail on the Notes. F- +718 In connection with the assumption of AHAC” s loans and pursuant to the terms of the Business
Combination Agreement described above, the Company issued 1, 365, 000 shares of its common stock to the Sponsor as
consideration for providing the loans to the Company (the “ Sponsor Extension Shares ™). In addition, pursuant to the terms of
an amendment entered into prior to the paydown of the loans, the Company issued a total of 200, 000 shares of its common
stock in exchange for extensions of the maturity date. The Company recognized a loss on extinguishment of debt of § 1. 2
million in its consolidated statements of operations for the fiseal-year ended December 31, 2023 for the 200, 000 shares issued
in exchange for extensions of the maturity date, based on the grant date fair value of the shares issued. In addition, the Company




recognized a loss on extinguishment of debt of $ 13. 6 million in its consolidated statements of operations for the fiseal-year
ended December 31, 2023 for the issuance of the Sponsor Extension Shares, based on the grant date fair value. Further, the
Company recorded interest expense of $ 50 thousand in its consolidated statements of operations for the fiseal-year ended
December 31, 2023. 4. Fair Value Measurements Financial liabilities measured at fair value during the year on a recurring basis
consisted of the following as of December 31, 2623-2024 : Schedule of Fair Value of Assets and Liabilities (in thousands)
Level 1 Level 2 Level 3 Total Fair Value Hierarchy (in thousands) Level 1 Level 2 Level 3 Total Financial liabilities: Backstop
Put Option Liability $- $- $ (5859 , 523-056 ) $ ( 58-59 , 523-056 ) Fixed Maturity Consideration-- (4-5 ,423-573 ) (45 , 423
573 ) 2623-2024 Convertible Note (1)-- (511 , 638375 ) (511 , 638375 ) SPA Warrant-- ( #64-1, 089 ) ( #64-1, 089 ) Ayrton
Note-Purehase-Optionr——Total financial liabilities $- $- $ ( 77, 093) $ (77, 093) Financial liabilities measured at fair value
during the year on a recurring basis consisted of the following as of December 31, 2023: (in thousands) Level 1 Level 2
Level 3 Total Fair Value Hierarchy (in thousands) Level 1 Level 2 Level 3 Total Financial liabilities: Backstop Put
Option Liability $- $- $ (58, 523) $ (58, 523) Fixed Maturity Consideration-- (4, 123) (4, 123) 2023 Convertible Note (1)--
(5, 618) (5, 618) Convertible Note (1)-- (5, 618) (5, 618) SPA Warrant-- (764) (764) Total financial liabilities $- $- $ ( 69,
028) $ (69, 028) (1) Refer to Note 6, Short- Term Loan Agreements, for a reconciliation of the fair value of the 2023
Convertible Note to the total short- term loans, net of issuance costs in the Company’ s consolidated balance sheets. During the
fiscal ye&ﬁyears ended December 31, 2024 and 2023 thele were no tlansfers between Level 1, Level 2 and Level 3. Buring-the

v b ¢ vatte—F- +8-19 The Company utilized a Monte-
Carlo umul"mon to value the Back%top Put Optlon Llablhty and leed Maturlty Consideration. The key inputs and assumptions
used in the Monte- Carlo Simulation, including volatility, expected term, expected future stock price, and various simulated
paths, were utilized to estimate the fair value of the associated derivative liabilities. The values of the Backstop Put Option
Liability and Fixed Maturity Consideration were calculated as the average present value over 50, 000 simulated paths. The
Company measures the fair values at each reporting period, with changes in fair values recorded within other income Aexpense)
in its consolidated statements of operations. Summary of Significant Inputs and Assumptions Used in Black- Scholes Merton
Medet-ModelBackstop Put Optlon Llablllty and leed Maturlty Consnderatlon Estimated volatility Expected future stock
price Risk- free rate Bae : attorr-2024 147.5 % $0.17-$0.554.17 %
2023 100.0% $ 1.95—5 13. 93 4.4-40 % Valuatlon of the 2024 Convertlble Notes and SPA Warrant The Company
utilized a Monte- Carlo simulation to value the 2024 Convertible Notes and SPA Warrant. The Monte- Carlo simulation
is calculated as the average present value over all simulated paths. The key inputs and assumptions used in the Monte-
Carlo Simulation, including volatility, estimated market yield, risk- free rate, the probability of various scenarios,
including subsequent placement and change in control, and various simulated paths, were utilized to estimate the fair
value of the associated liabilities. The Company measures the fair values at each reporting period, with changes in fair
values recorded within other income (expense) in the Company’ s consolidated statements of operations. 2024
Convertible Notes Estimated volatility Range of probabilities Risk- free rate 2024 55 % 0 %- 65 % 4. 37 % 2023 Cenvertible
Note-50 % 5 %- 80 % 5.3-30 % SPA WarrantWarrants 2024 115 % 0 %- 65 % 4.29 % 2023 100 % 5 %- 80 % 3.9-90 %
The Company utilized the Black- Scholes Merton model to value the Ayrton Note Purchase Option. The key inputs and
assumptions used in the Black- Scholes Merton model, including volatility and risk- free rate, were utilized to estimate
the fair value of the associated liability. The Company measures the fair value at each reporting period, with changes in
fair value recorded within other income / (expense) in the Company’ s consolidated statements of operations. As of
December 31, 2023 and 2024, it was determined that the fair value of the Ayrton Note Purchase Option was zero. Ayrton
Note Purchase Option Estimated volatility Risk- free rate AyrtonrNotePurehase-Option-2024 13 % 5. 0 % 2023 13 % 4. 4 %
The following table provides a roll forward of the aggregate fair values of the Company’ s Backstop Put Option Liability, Fixed
Maturity Consideration, the 2023 /2024 Convertible Nete-Notes , SPA Warrant, and Ayrton Note Purchase Option for which
fair values are determined using Level 3 inputs: Schedule of Fair Value Backstop Forward Purchase Agreement AssetLevel 3
Rollforward (in thousands) Backstop Put Option Liability Fixed Maturity Consideration 2023 /2024 Convertible Note SPA
Warrant Ayrton Note Purchase Option Balances as of January 1, 2023 $- $- $- $- $- Initial fair value measurement (12, 414) (3,
166) (5, 628) (1, 932) (269) Changes in fair value (46, 109) (957) 10 1, 168 269 Balance as of December 31, 2023 $+(58, 523) %
(4,123) $<(5, 618) $(764)- FBalance (58, 523) (4, 123) (5, 618) (764) - +9-Effect of Note Exchange-- (504) (430)- Additional
2024 Notes issued-- (3, 680)-- Changes in fair value (533) (1, 450) (1, 573) 105- Balance as of December 31, 2024 (59, 056)
(5,573) (11, 375) (1, 089)- Balance (59, 056) (5, 573) (11, 375) (1, 089)- 5. Accounts Payable and Accrued Expenses Accounts
payable and accrued expenses consisted of the following: Schedule of Accounts Payable and Accrued Expenses (in thousands)
2024 2023 For the fisealyears-Years ended (in thousands) 2024 2023 2822-Accounting and legal fees $ 10,996 $ 12, 099 $148;
256-Vendor fees 3,459 2, 517 646-Research and development 645 636 544-Other 799 933 —Total accounts payable and accrued
expenses $ 15,899 $ 16, 185 $H5446-6. Short- term Loan Agreements As of December 31, 2623-2024 and December 31, 2022
2023 , the Company had the following short- term loan balances: Schedule of Short- term Loan BalancesShort- term loans: 2024
2023 2022-(in thousands) For the fisealyears-Years ended Short- term loans: 2024 2023 2822-Second Street Loan $ 600 $ 600
Second Street Loan 2 400 260-400 March Second Street Loan 700 =700 McKra Loan 1, 000 —1, 000 Underwriter Promissory
Note 1, 575 3, 150 =2023 Convertible Note 11, 375 5, 618 —Poseidon Demand Note 650 —Currentloanspayable-050 —Fess:
ﬁsttaﬂee—eesﬁ—rem&rmﬂg—te—be—aﬁ&eﬁ&ed—%Shmt term loans, net of issuance costs $ 16,300 $ 12, 118 $776-Second Street
Capital Loans In February 2022, the Company entered into a Loan Agreement with Second Street Capital (the “ Second Street
Loan ”), pursuant to which the Company borrowed $ 0. 6 million. The Second Street Loan accrues interest at the rate of 15 %
per annum, with principal and interest due at maturity. The Company issued to Second Street Capital a warrant to purchase 312,
500 shares of the Company’ 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 the Company’ s next financing, Second Street Capital has the right to put the




warrants to the Company in exchange for a payment of § 0. 3 million. The Company was originally required to repay the Second
Street Loan on the earlier of (i) 5 business days after the Company’ s next financing or (ii) November 18, 2022. The Company
recognized an expense of § 0. 3 million for the put option. The accounting treatment for the warrants is discussed within Note
10, Warrants. F- 21 In April 2022, the Company entered into a second Loan Agreement with Second Street Capital (the
Second Street Loan 2 ), pursuant to which the Company borrowed $ 0. 2 million, which was later amended in January 2023 to
borrow an additional $ 0. 2 million. The Second Street Loan 2 accrues interest at the rate of 15 % per annum, with principal and
interest due at maturity. The Company issued to Second Street Capital a warrant to purchase 62, 500 shares of the Company’ 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. The Company was originally required to repay the Second Street Loan 2 on the earlier of (i) 5 business
days after the Company’ s next financing or (ii) November 18, 2022. The Company recognized an expense of § 0. 4 million for
the warrants issued based on the estimated fair value of the awards on the date of grant. The accounting treatment for the
warrants is discussed within Note 10, Warrants. March Second Street Loan In March 2023, the Company entered into a new
loan agreement with Second Street Capital (the “ March Second Street Loan ” and together with the Second Street Loan and
Second Street Loan 2, the *“ Second Street Loans ”) pursuant to which the Company could borrow up to $ 1. 0 million to pay
certain accrued expenses. Of this amount, the Company borrowed $ 0. 7 million. The loan bears interest at 15 % per annum. The
Company issued a warrant to Second Street Capital for 200, 000 shares of the Company’ s common stock, exercisable for five
years at an exercise price of $ 10. 34 and will pay up to $ 0. 2 million in loan fees at maturity. Since the Company only
borrowed $ 0. 7 million, the loan fee of § 0. 1 million is due at maturity. The accounting treatment for the warrants is discussed
within Note 10, Warrants. Second Street Capital Loan Amendments In connection with amendments to the Second Street Loans,
an additional 225, 000 and 75, 000 warrants to purchase the Company’ s common stock were issued to Second Street Capital in
2023 and 2022, respectively. The terms of the warrants and respective accounting treatments are summarized in Note 10,
Warrants. The most recent amendment, effective as of May 2023, included the following terms, with no conditions present as of
December 31, 2623-2024 : (i) Upon execution of the amendment, the Company paid the remainder of outstanding fees due. (ii)
Within 5 business days of the receipt of the first Additional Closing (as defined within the Securities Purchase Agreement,
discussed in Note 7, Senior Secured Convertible Notes), the Company is required to pay $ 0. 5 million towards its outstanding
loans. (iii) Within 5 business days of the second Additional Closing (as defined within the Securities Purchase Agreement), the
Company is required to pay $ 1. 2 million towards its outstanding loans plus any accrued unpaid interest. (iv) In the event the
Company raises additional equity through financing arrangements of at least $ 25. 0 million, the Company is required to use the
proceeds to repay the remainder of its outstanding loans plus any accrued unpaid interest. (v) In exchange for the amendment,
the Company issued 25, 000 shares of its common stock to Second Street Capital. The fair value of the shares issued are
recorded in the Company’ s consolidated statements of operations as a loss on debt extinguishment. Second Street Loans —
Interest Expense During the fiscal years ended December 31, 2024 and 2023 ard2022- the Company recognized $ 0. 73
million and $ 0. 2-7 million of interest expense on the Second Street Loans, respectively, including $ 0. 4 million ard-$-6—+
mithen;tespeetively;related to the amortization of debt issuance costs during the fiscal year ended December 31, 2023 . In
March 2023, the Company entered into a Loan Agreement with McKra Investments III (“ McKra ) pursuant to which the
Company borrowed $ 1. 0 million, which bears interest at 15 % per annum (the “ McKra Loan ”). The Company is required to
pay a $ 0. 2 million loan and convenience fee due upon repayment of the loan. The Company issued a warrant to purchase 200,
000 shares of the Company’ s common stock, with an exercise price of $ 10. 34 per share, exercisable until March 27, 2028. The
accounting treatment for the warrants is discussed within Note 10, Warrants. F- 2422 The McKra Loan was amended, effective
as of May 2023, including the following terms: (i) Upon execution of the amendment, the Company paid the remainder of
outstanding fees due. (if) Within 5 business days of the receipt of the first Additional Closing (as defined within the Securities
Purchase Agreement, discussed in Note 7, Senior Secured Convertible Notes), the Company is required to pay $ 0. 5 million
towards its outstanding loans. (iii) Within 5 business days of the second Additional Closing (as defined in Note 7, Senior
Secured Convertible Notes), the Company is required to pay $ 0. 5 million towards its outstanding loans plus any accrued
unpaid interest. (iv) In the event the Company raises additional equity through financing arrangements of at least $ 25. 0 million,
the Company is required to use the proceeds to repay the remainder of its outstanding loans plus any accrued unpaid interest. (v)
As consideration for entering into the amendment, the Company issued 25, 000 shares of its common stock to McKra. The fair
value of the shares issued are recorded in the Company’ s consolidated statements of operations as a loss on debt
extinguishment. During the fiscal years ended December 31, 2024 and 2023, the Company recognized $ 0. 2 million and $
0. 3 million of interest expense on the McKra Loan, respectively, including $ 0. 2 million related to the amortization of
debt issuance costs during the fiscal ycar ended December 31, 2023 . In 2024 , the Company reeegnized-entered into a
settlement agreement with Second Street Capital and McKra Investments III with regard to $ 6-2 . 3-7 million principal
amount of promissory notes, plus accrued and unpaid interest expense-and fees. The Company will satisfy payment of past
due loan fees by the issuance of 225,000 shares of restricted common stock.The Company will also satisfy the amount due for
the principal amount of the notes and accrued and unpaid interest through (i) the issuance of $ 1.7 million worth of restricted
common stock (at a price per share equal to the 30 day swap-VWAP of a share of Company common stock as of July
22,2024),and (ii) payment of the remaining balance of $ 1.7 million in cash at the time of closing of the Company’ s next
financing with net proceeds to the Company of more than $ 10 million either in a public offering or private transaction,or if such
a closing does not occur on the-Mekratoan-or before September 30 , ineluding-2024, in shares of restricted Common Stock
of the Company (at a price per share equal to the 30 day VWAP of a share of Company common stock as of September
30, 2024). Since the Company did not close a financing with net proceeds to the Company of more than $ 6-10 million
prior to December 31, 2024, the Company did not pay the remaining balance of $ 1 . 7 million in cash. All securities are
being issued in private placement transactions exempt from registration under Section 4 (a) (2 ) under milionrelated-te



the amertizatiorrSecurities Exchange Act of debtissuanee-eosts-1934 as amended . Poseidon Demand Note On October 2,
2023, the Company issued a demand promissory note to its largest stockholder and related party, Poseidon Bio, LLC (*
Poseidon ”) for $ 0. 7 million (the “ Poseidon Demand Note ™). The entire principal amount of the Poseidon Demand Note will
be due and payable in full on demand, or on such earlier date the principal amount may become due and payable pursuant to
certain triggering events (the “ Maturity Date ). Interest accrues on the unpaid principal amount of the Poseidon Demand Note
at a rate of 5 % per annum and is payable on the Maturity Date. During the fiscal years ended December 31, 2024 and 2023,
the Company recognized Interest-interest cxpense of § 33 thousand and $ 8 thousand, respectively, related to the Poseidon
Demand Note , which ithe-ametnt-of$8-theusand-is reflected in other income (expense) in the consolidated statement of

operations -fer—t-he—ﬁsea{—yea-reended—BeeembeH-l—ZG%— See-For a discussion of an outstanding note due to the
underwrlters in AHAC’ s IPO see Note 3, Busrness Combrnatron and Backstop Agreement —fer—r-nfernaaﬁen—en—t-he

Senror Secured Convertrble Notes In May 2023, the Company entered into a Securities Purchase Agreement (the “SPA”) w1th
an accredited investor (the “ Investor ™) for the sale of up to three Senior Secured Convertible Notes (each, a “ Note ”” and
collectively, the “ Notes ), which Notes are convertible into shares of the Company’ s common stock, in an aggregate principal
amount of up to $ 27. 0 million, in a private placement (the “ Ayrton Convertible Note Financing 7). In May 2023, the Company
consummated the closing for the sale of (i) the initial note in the principal amount of $ 7. 6 million (the “ 2023 Convertible Note
) and (ii) a warrant to initially acquire up to 552, 141 additional shares of the Company’ s common stock with an initial
exercise price of $ 11. 50 per share of common stock, subject to adjustment, exercisable immediately and expiring five years
from the date of issuance (the “ SPA Warrant ). Each Note will be sold at an original issue discount of 8 %. Future issuances of
Notes (“ Additional Closings ) are subject to satisfaction of certain conditions. At the closing of the first Additional Closing, $
8. 6 million in principal amount of Notes will be issued (the “ First Additional Closing Date ”) and $ 10. 8 million in principal
amount of Notes will be issued at the closing of the second Additional Closing. So long as any Notes remain outstanding, the
Company and each of its subsidiaries are prohibited from effecting or entering into an agreement to effect any subsequent
placement involving a Variable Rate Transaction, as defined within the SPA, other than pursuant to the White Lion Common
Stock Purchase Agreement. The interest rate applicable to each Note is, as of any date of determination, the lesser of (i) 8 % per
annum and (ii) the greater of (x) 5 % per annum and (y) the sum of (a) the “ secured overnight financing rate, ” which from time
to time is published in the “ Money Rates ”” column of The Wall Street Journal (Eastern Edition, New York Metro), in effect as
of such date of determination and (b) 2 % per annum. Each Note will mature on the first anniversary of its issuance. F- 22-23 All
or any portion of the principal amount of each Note, plus accrued and unpaid interest is convertible at any time, in whole or in
part, at the noteholder’ s option, into shares of the Company’ s common stock at an initial fixed conversion price of $ 10. 34 per
share, subject to certain adjustments and alternative conditions. A noteholder will not have the right to convert any portion of a
Note, to the extent that, after giving effect to such conversion, the noteholder (together with certain of its affiliates and other
related parties) would beneficially own in excess of 9. 99 % of the shares of the Company’ s common stock outstanding
immediately after giving effect to such conversion. Upon a change of control of the Company, noteholders may require the
Company to redeem all, or any portion, of the Notes at a price stipulated by certain conditions as discussed within the SPA. At
December 31, 2023, the principal amount outstanding under the 2023 Convertible Note was $ 7. 6 million. The Notes provide
for certain events of default, including, among other things, any breach of the covenants described in the SPA and any failure of
Dr. Chirinjeev Kathuria to be the chairman of the Company’ s Board of Directors. In connection with an event of default, the
noteholders may require the Company to redeem all or any portion of the Notes, at a premium set forth in the SPA. The
Company is subject to certain customary affirmative and negative covenants regarding the rank of the Notes, the incurrence of
indebtedness, the existence of liens, the repayment of indebtedness and the making of investments, the payment of cash in
respect of dividends, distributions or redemptions, the transfer of assets, the maturity of other indebtedness, and transactions
with affiliates, among other customary matters. The Company is also subject to financial covenants requiring that (i) the amount
of the Company’ s available cash equals or exceeds $ 3. 0 million at the time of each Additional Closing; (ii) the ratio of (a) the
outstanding principal amount of the Notes, accrued and unpaid interest thereon, and accrued and unpaid late charges to (b) the
Company’ s average market capitalization over the prior ten trading days, not exceeding 35 %; and (iii) at any time any Notes
remain outstanding, with respect to any given calendar month (each, a * Current Calendar Month ) (x) the available cash on the
last calendar day in such Current Calendar Month shall be greater than or equal to the available cash on the last calendar day of
the month prior to such Current Calendar Month less $ 1. 5 million. The Company has elected to account for the Notes at fair
value under the fair value option, under which the Notes were initially measured at fair value and subsequently re- measured
during each reporting period. Changes in fair value are reflected within other income AHexpense) in the consolidated financial
statements, except for the portions, if any, related to the instrument specific credit risk which would be recorded in other
comprehensive income. Further, the Company concluded that the right to acquire additional Notes is separately exercisable from
the 2023 Convertible Note and the SPA Warrant. If and when the additional Notes are issued, the Company will evaluate
whether to account for such additional Notes at (a) fair value under the fair value option or (b) an amortized cost. In addition,
the Company determined that the SPA Warrant was (i) freestanding from the 2023 Convertible Note and (ii) classified as a
derivative liability. Accordingly, upon issuance the SPA Warrant was measured at fair value with an offset to cash proceeds
from the 2023 Convertible Note, with the remainder of $ 0. 6 million recorded to other income AHexpense) on the consolidated
statements of operations. The Company reassess the classification of the SPA Warrant at each reporting period and records any
changes to fair value to other income A expense) on the consolidated statement of operations. To date, there have been no
changes to the classification of the SPA Warrant. In addition to the liabilities recorded for the 2023 Convertible Note and the
SPA Warrant, the Company also recorded a liability for the Ayrton Note Purchase Option, which gives the Investor, at its option
through 2025, the right to purchase from the Company additional Notes (up to the sum of the aggregate principal amount) at one



or more Additional Closings. The initial recognition of this liability was measured at fair value utilizing the Black- Scholes
Merton model and the fair value of $ 0. 3 million was recorded to other income A(expense) on the consolidated statements of
operations for the fiscal guarter-year ended June-36-December 31 , 2023. The liability is remeasured at each reporting period
and the Company records any changes to other income Aexpense) on the consolidated statement of operations. As of December
31, 2024 and 2023, it was determined that the fair value of the Ayrton Note Purchase Option was zero. F- 23-24 The Company
issued 39, 650 shares of its common stock to the Investor during the fiscal year ended December 31, 2023 as interest payments.
A total of $ 0. 2 million was recorded as fair value of non- cash stock issuances on the consolidated statement of operations or
the shares issued based on the grant date fair values. Between March 4 As-efDeeember31-, 2024 and March 8, 2024, the
holder of the Company’ s 2023 ;-Convertible Note sent Alternate Conversion Notices to the Company to convert the
principal value and accrued and unpaid interest into shares of the Company’ s common stock pursuant to the Alternate
Conversion Price mechanism in the 2023 Convertible Note. The Company is currently evaluating the situation and
working with the noteholder to arrive at an equitable resolution. Effective July 23, 2024, the Company entered into an
amendment and exchange agreement, whereby the 2023 Convertible Notes were exchanged for new notes and also
included further arrangements to fund up to $ 7. 7 million in default-additional secured notes (collectively, the « 2024
Convertible Notes ”). The first two tranches of additional secured notes of $ 1. 1 million and § 2. 7 million were funded in
July 2024 and November 2024, respectively, to various vendors on behalf of the Company to address costs of the
Company in preparing its 2023 consolidated financial statements and subsequent quarterly reporting requirements
obligations-with-respeetto-AyrtonEECas-aresult-of, among other things . The balance of the funds shall be released by the
investor upon the Company reaching certain milestones over the next several months. All prior defaults under the
existing transaction documents have been deemed cured , and there was a late filing carveout until August 15, 2024. The
current Notes have had an extension of the maturity date until December 15, 2024 and installment payments have been
waived until the earlier of the date on which the Company’ s 2023 Form 10- K was filed and September 1, 2024, with
subsequent installments continuing to be due on the first of each month thereafter. The investor has agreed to extend the
maturity to April 2025. No payments have been made. The principal amount of the initial 2024 Convertible Notes, which
were issued in exchange for the 2023 Convertible Notes is $ 9. 7 million, after giving effect to the principal amount of the
2023 Convertible Notes, the Event of Default Interest to date and Redemption Premium. At July 15, 2024, the 2023
Convertible Notes were valued at $ 7. 1 million, consisting of the fair value of the 2023 Convertible Notes of $ 6. 3 million,
plus accrued and unpaid interest of $ 0. 8 million. The $ 9. 7 million of 2024 Convertible Notes were valued at $ 6. 8
million, resulting in a gain on exchange of notes of $ 0. 3 million. Similarly, the Company valued the SPA Warrants
issued in 2023 at $ 1. 6 million and the value of the SPA Warrants issued in the exchange in 2024 at § 2. (0 million,
resulting in a loss on exchange of notes of $ 0. 4 million. The Company has recorded a net loss on exchange of notes of $
0. 1 million as other income (expense) on its delinguent-SEC{iings-consolidated statement of operations for the fiscal year
ended December 31, 2024. At December 31, 2024, the principal amount outstanding under the 2024 Convertible Note
was $ 13. 3 million . 8. Commitments and Contingencies From time to time, the Company may be subject to various legal
proceedings and claims that arise in the ordinary course of its business activities, including the significant matters described
below that could have a material impact on our results of operations and cash flows. In many proceedings, including the specific
matters described below, it is inherently difficult to determine whether any loss is probable or even reasonably possible or to
estimate the size or range of the possible loss, and accruals for legal matters are not recorded until a loss for a particular matter
is considered probable and reasonably estimable. Given the nature of legal matters and the complexities involved, it is often
difficult to predict and determine a meaningful estimate of loss or range of loss until we know, among other factors, the
particular claims involved, the likelihood of success of our defenses to those claims, the damages or other relief sought, how
discovery or other procedural considerations will affect the outcome, the settlement posture of other parties, and other factors
that may have a material effect on the outcome. For such matters, unless otherwise specified, we do not believe it is possible to
provide a meaningful estimate of loss at this time. Moreover, it is not uncommon for legal matters to be resolved over many
years, during which time relevant developments and new information must be continuously evaluated. Heller v. Ocean
Biomedical, Inc. et al.: On May 23, 2023, Jonathan Heller (“ Heller ) filed a civil action against the Company, Poseidon Bio
LLC, Dr. Chirinjeev Kathuria and Elizabeth Ng (collectively, the “ Defendants ) in the District Court of Rhode Island. Heller
has asserted claims alleging that he is entitled to earned salary and various other payments following his resignation from the
Company. On July 27, 2023, Defendants filed their Answer and Affirmative Defenses. On September 3, 2024, Defendants filed
a Motion to Dismiss numerous Counts included in the claims on the grounds that the Counts fail to state a claim upon which
relief may be granted. If successful, this Motion would remove Dr. Kathuria and Ms. Ng as named defendants and will reduce
the number of claims against the Company to three. The Court has not provided a hearing date for this Motion. The Company
has concluded that a loss is probable and has recorded a liability of $ 0. 5 million as of December 31, 2023 and 2024 within
Aeeonnts-accounts Payable-payable and Aeerved-accrued Expenses-expenses on the consolidated balance sheets. - 24-25
IPFS Corporation v. Ocean Biomedical, Inc. On January 4, 2024, IPFS Corporation (“ IPFS ”) filed an action against the
Company in the U. S. District Court for the District of Delaware. IPFS claims amounts owed relating to financing provided to
Aesther Healthcare AequisttorrAcquisition Corp for commercial insurance premiums in 2022, after the August 31, 2022 Merger
Agreement but prior to closing of the Business Combination. IPFS filed a motion for a default judgment on February 16, 2024.
Two default judgments have been entered in favor of IPFS; one entered April 19, 2024 related to the principal amount of $ 0. 1
million and the other entered on May 21, 2024 related to costs and attorneys’ fees incurred in the amount of $ 0. 03 million.
Both judgments accrue interest until paid. The Company has concluded that a loss is probable and has recorded a liability of $ 0.
1 million as of December 31, 2023 and 2024 within Aeeounts-accounts Payable-payable and Aeerved-accrued Expenses
expenses on the consolidated balance sheets. Entoro Securities LLC v. Ocean Biomedical, Inc. In June 2024, Entoro Securities



LLC (“ Entoro ”) filed an action against the Company in the Superior Court of Delaware. Entoro claims that its subcontractor
introduced the Company to Aesther Healthcare Acquisition Corp. and claims that the Company is obligated to pay Entoro a
finder’ s fee as a result of the Business Combination. Entoro seeks a finder’ s fee in the amount of $ 2 million and 4, 750, 000
shares of the Company’ s common stock. Discovery is underway. Based on the Company’ s investigation to date, the Company
does not believe the allegations in the Complaint have merit. The Company has concluded at this time that a loss is not probable
nor reasonably estimable, as such no liability has been recorded as of December 31, 2023 and 2024 . Meteora Special
Opportunity Fund I, LP, et al. v. Ocean Biomedical, Inc. On May 22, 2024, Meteora Special Opportunity Fund I, LP, et al.
(comprised of Meteora Special Opportunity Fund I, LP; Meteora Capital Partners, LP; and Meteora Select Trading Opportunities
Master, LP, together “ the Plaintiffs ), filed an action against the Company in the Supreme Court of the State of New York,
New York County. The Plaintiffs claim that the Seller VWAP Triggering Event related to the Backstop Agreement as described
in Note 2, Basis of Presentation and Summary of Significant Accounting Policies and Note 3, Business Combination and
Backstop Agreement, occurred on November 3, 2023 when the Company’ s stock price traded below $ 4. 00 per share for 30 of
the preceding 45 trading days. The Plaintiffs set a Maturity Date for February 2024, at which time the Plaintiffs allege the entire
Maturity Consideration became due and owed to the Plaintiffs in the amount of $ 6. 3 million. The Company filed its opposition
to the motion on September 6, 2024 and cross- moved for an extension of its time to answer or otherwise respond to the
Complaint. Discussions with the Plaintiffs and the Court are on- going. The Company has concluded at this time that a loss is
not probable nor reasonably estimable, as such no liability has been recorded as of December 31, 2023 and 2024 . Leases As of
December 31, 2023 and 2024 , the Company is not a party to any leasing agreements. ¥=25-License Fees The Company has
entered into license agreements with its academic research institution partners. Under these license agreements, the Company is
required to make annual fixed license maintenance fee payments. The Company is also required to make payments upon
successful completion and achievement of certain milestones as well as royalty payments upon sales of products covered by
such licenses. The payment obligations under the license and collaboration agreements are contingent upon future events such as
achievement of specified development, clinical, regulatory, and commercial milestones. As the timing of these future milestone
payments are not known, the Company has not included these fees in the consolidated balance sheets as of December 31, 2024
and 2023 and2022-. For further discussion on license fees recorded during the period, refer to Note 42-13 , License and
Manufacturing Agreements. F- 26 Under the management employment agreements, we have salaries and bonuses that are
contingently payable upon financing, collectively called contingent compensation, that are contingently payable based only
upon our first cumulative capital raise of at least $ 50 million. As of December 31, 2024 and 2023, we have contingent
compensation and bonuses in the amount of $ 16. 2 million and $ 12. 4 million , respectively, to certain members of senior
management. ¥We-As of December 31, 2024 and 2023, we also have $ 1. 0 million of contingent vendor payments, which are
also contingently payable based only upon our first cumulative capital raise of at least $ 50 million. These amounts will not be
paid if the contingencies do not occur. Since the payment of obligations under these agreements are contingent upon these
future events, which are not considered probable as such future events are deemed outside of our control, we have not included
these amounts in our consolidated financial statements. During the fiscal year ended December 31, 2023, $ 0. 9 million of
contingent compensation was paid and recorded in general and administrative expenses on the Company’ s consolidated
statement of operations. 9. Equity The holders of common stock of the Company are entitled to dividends when and if declared
by the board of directors. The holders of common stock are entitled to one vote per share on all matters to be voted upon by the
stockholders. As of December 31, 2024 and 2023, the Company had 300. 0 million authorized shares with a par value of $ 0.
0001 per share. As-On April 1, 2024, Ocean Biomedical, Inc. (the “ Company *) filed a Notification of Late Filing on Form
12b- 25 with the Securities Exchange Commission (the “ SEC ), indicating that the filing of its Annual Report on Form
10- K for the period ended December 31, 2622-2023 -( the “ Form 10- K ”) would be delayed, after determining that it was
unable, without unreasonable effort or expense, to file the Form 10- K by the due date of April 1, 2024. The Company had
received a notice (the “ Notice ) on April +86-- 18 —6-mithenauthorized-shares-, 2024, from the Nasdaq Listing
Qualifications Department (“ Nasdaq ”) indicating that the Company remains in non- compliance with the timely filing
requirement for continued listing under Nasdaq Listing Rule 5250 (c) (1), which requires listed companies to timely file
all required periodic reports with the SEC. On May 22, 2024, August 19, 2024 and November 18, 2024, the Company
received similar notices with regard to its Quarterly Reports on Form 10- Q for the periods ended March 31, 2024, June
30, 2024 and September 30, 2024, respectively. The Notices will have no immediate effect on the listing or trading of the
Company’ s common stock, although there can be no assurances that further delays will not have an impact on the
listing or trading of the Company’ s common stock. The Company submitted a par-vatae-revised plan to regain
compliance with respect to the filing requirement, and the Company filed the delinquent Form 10- K on November 25,
2024 and the Quarterly Reports on Form 10- Q for the periods ended March 31, 2024 and June 30, 2024 on December
23, 2024. On December 3, 2024, Ocean Biomedical, Inc.. (the “ Company ”) received a letter from Nasdaq that it no
longer complies with Rule 5550 (a) (2) of Nasdaq’ s Listing Rules (the “ Rules ) which require listed securities to
maintain a minimum bid price of $ 1 8-6064-per share. Based upon the closing bid price for the last 30 consecutive
business days (October 21, 2024 to December 2, 2024), the Company no longer meets this requirement. However, the
Rules also provide the Company a compliance period of 180 calendar days (until June 2, 2025) in which to regain
compliance. Pursuant to Rule 5810 (c) (3) (C) if at any time during this 180 day period the closing bid price of the
Company’ s security is at least $ 1 for a minimum of ten consecutive business days, Nasdaq will provide the Company
written confirmation of compliance and this matter will be closed. In the event the Company does not regain compliance
by June 2, 2025, the Company may be eligible for additional time to regain compliance, or may face delisting. Section
5550 (b) (2) of The Listing Rules (the “ Rules ) require listed securities to maintain a minimum Market Value of Listed
Securities (MVLS) of $ 35 million. On December 5, 2024, Nasdaq sent a letter to the Company notifying it that based



upon the Company’ s MVLS for the last 30 consecutive business days, the Company no longer meets this requirement.
Consequently, a deficiency exists with regard to the Rule. However, the Rules also provide the Company a compliance
period of 180 calendar days in which to regain compliance. If at anytime during this compliance period the Company’ s
MYVLS closes at $ 35 million or more for a minimum of ten consecutive business days, Nasdaq will provide written
confirmation of compliance and this matter will be closed. In the event the Company does not regain compliance with the
Rule prior to the expiration of the compliance period, it will receive written notification that its securities are subject to
delisting and it may be eligible for additional time to regain compliance, or may face delisting. F- 27 Virion Contribution
Agreement On October 11, 2023, the Company entered into an Amended and Restated Contribution Agreement (the “
Contribution Agreement ”’) with Virion Therapeutics, LLC (*“ Virion ) and Poseidon Bio LLC to provide financial, technical
and operational assistance to further growth and development of Virion” s Intelligent and Adaptable CD8 T cell- based
Immunotherapy (“ VIACT ”) platform. Pursuant to the Contribution Agreement, the Company acquired a 50 % membership
interest in Virion and purchased one membership unit of Virion for an initial contribution of either a) $ 4. 1 million in cash, or b)
750, 000 shares of the Company’ s common stock, 250, 000 of which were transferred to Virion by Poseidon Bio LLC, with the
remaining 500, 000 shares issued by the Company on December 1, 2023. The Company elected to fund the initial contribution
via the issuance of shares of its common stock. In the case of an initial contribution in the form of shares of common stock, the
Contribution Agreement provides for a post- closing true- up 18 months from the closing date, whereby the Company would be
required to make a true- up contribution. This post- closing true- up amount would be equal to the difference between liquidation
proceeds received by Virion from the sale of the 750, 000 shares of common stock received in the initial contribution and $ 4. 1
million. The post- closing true- up amount is payable, at the Company’ s discretion, in the form of additional shares of the
Company’ s common stock, or cash. This investment has been reflected at the minimum amount to be contributed as of the post-
closing true- up, or $ 4. 1 million and is reflected in non- current assets on the Company’ s consolidated balance sheets as
Investment in Virion. The Company initially recorded a liability of $ 2. 8 million for the estimated amount of the post- closing
true- up, reflecting the $ 4. 1 million reduced by the fair market value of the common stock issued pursuant to the Contribution
Agreement at the time of the contribution. The liability will be remeasured at each reporting period and the Company will
record any changes to other income / (expense) on the consolidated statement of operations. Based upon the closing price of the
Company’ s common stock at December 31, 2023, the Company increased the liability for the post- closing true-upto $ 3. 6
million and reflected and expense of $ 0. 8 million for the change in the fair Value of the Virion Contrlbutlon Llablhty in other
income Hexpense) on its consolidated statement of operations. ;the 1
reash-VartonrAgreement-In September 2024,the Company entered 1nt0 an amendment to the eeﬂtﬂbttt-teﬂ—COMrlbutlon
agreement-Agreement with Virion ,which was ratified and approved by the Board of Directors of the Company on
October 11,2024 .In the amendment,the Company agreed to contribute up to $ 9.0 million in cash and / or shares of the
Company’ s common stock (the “ Aggregate Capital Contribution ) in exchange for additional limited liability company units
in an amount sufficient to cause the Company’ s ownership interest in Virion to equal 22 % of Virion’ s issued and outstanding
membership units,on a fully diluted basis. Fe-The basts-Fhe-Aggregate Capital Contribution will be credited for:a) $ 1.0
million for amounts already received by Virion in connection with the original eentributto-Contribution agreement
Agreement ;and b) the aggregate proceeds actually received by Virion in connection with the sale of 500,000 shares of the
Company’ s common stock.If the actual cash received by Virion from the proceeds of the sale of the Company’ s shares of
common stock (the “ Actual Contributions ) does not equal the Aggregate Capital Contribution as of April 1,2025 (the *“ Final
Contribution Date ”’),the Company shall have the option,but not the obligation,to make additional capital contributions to
Virion,up to an amount equal to the difference between the Aggregate Capital Contributions and the Actual Contributions (the
Final Contribution Amount ”).The Final Contribution Amount may be paid,at the Company’ s election,in cash,through the
issuance of additional shares of the Company’ s common stock or a combination of both and shall be made no later than 1
business day following the *“ Final Contribution Date ). The ownership interest of Virion held by the Company shall be
determined based upon the Actual Contributions made,plus any Final Contribution paid to Virion as of the date such calculation
is made. Prior to the ©OnNevember13;-2024 -amendment to the Company-Contribution Agreement,the investment in
Virion #s-was accounted for as an equity method investment under ASC 323 as the Company kas-had significant influence over
the investee. For the fiscal year ended December 31, 2023, Virion incurred a net loss of approximately $ 6. 8 million. The
Company recorded its share of this loss of approximately $ 0. 8 million for its prorated share of the net loss from the date of
initial Centribution-contribution Agreement-agreement thru December 31, 2023. For the nine months ended September 30,
2024, the Company decreased the liability for the post- closing true- up by $ 0. 2 million and reflected a gain of $ 0. 2
million for the change in the fair value of the Virion Contribution Liability in other income (expense) on its condensed
consolidated statement of operations. Based upon the terms of the 2024 amendment to the Contribution Agreement, the
Company no longer had significant influence over the investee. As a result, the investment in Virion is accounted for
under the cost method effective with the ratification of the 2024 amendment to the Contribution Agreement and the
remaining liability for the post- closing true- up under the Contribution Agreement was reduced to zero and is reflected
in other income (expense) on the Company’ s consolidated statement of operations for the fiscal year ended December 31,
2024. F- 26-28 Stock Option and Incentive Plan The Company’ s Board of Directors (“ the Board ™) approved and adopted the
2022 Stock Option and Incentive Plan and Form of Non- Qualified Stock Option Agreement for Non- Employee Directors (the
Incentive Plan ™) prior to the Closing of the Business Combination. The maximum number of shares of common stock that may
be initially issued or transferred pursuant to awards under the Incentive Plan equals 4, 360, 000 shares (the *“ Share Limit ). The
Share Limit will automatically increase on the first trading day in January of each calendar year during the term of the Incentive
Plan, with the first such increase to occur in January 2024, by an amount equal to the lesser of (i) three percent (3 %) of the total
number of shares of common stock issued and outstanding on December 31 of the immediately preceding calendar year or (ii)




such number of shares of common stock as may be established by the Board. The Incentive Plan authorizes stock options, stock
appreciation rights, and other forms of awards granted or denominated in the Company’ s common stock or units of the
Company’ s common stock, as well as cash bonus awards. The Incentive Plan retains flexibility to offer competitive incentives
and to tailor benefits to specific needs and circumstances. Any award may be structured to be paid or settled in cash. Any
awards under the Incentive Plan (including awards of stock options and stock appreciation rights) may be fully- vested at grant
or may be subject to time- and / or performance- based vesting requirements. The Incentive Plan does not limit the authority of
the Board or any committee to grant awards or authorize any other compensation, with or without reference to the Company’ s
common stock, under any other plan or authority. The Board may amend or terminate the Incentive Plan at any time and in any
manner. Stockholder approval for an amendment will be required only to the extent then required by applicable law or deemed
necessary or advisable by the Board. Unless terminated earlier by the Board and subject to any extension that may be approved
by stockholders, the authority to grant new awards under the Incentive Plan will terminate on the tenth anniversary of its
establishment. The estimated fair value of a non- statutory stock option to purchase common stock on the grant date was $ 3. 73
per share and was determined using the Black- Scholes Merton model. The valuation used the following assumptions: Expected
volatility: 75 % Expected term: 6. 5 years Risk- Free Interest Rate: 4 % Dividend Yield: The Company has not declared or paid
dividends to date and does not anticipate declaring dividends. As such, the dividend yield has been estimated to be zero. F-29
The stock- based compensation expense recorded for the fiscal year-years ended December 31, 2024 and 2023 was $ 0. 7
million and $ 0. 6 million , respectively, and was recorded within general and administrative expense in the Company’ s
consolidated statements of operations, as discussed below. The following table summarizes stock option activity during the
fiscal year ended December 31, 2623-2024 : Schedule of Stock Option Activity Stock Options Weighted Average Exercise Price
Weighted Average Remaining Contractual Life (in years) Aggregate Intrinsic Value (in thousands) Outstanding at January 1,
2023 — $ — — — =—————-0Options granted 600, 000 $-10. 00 2. 1 — —Options cancelled or forfeited — — ——
Outstanding at December 31, 2023 600, 000 10. 00 2. 1 — Options granted — — — — Options cancelled or forfeited — —
— — Outstanding at December 31, 2024 600, 000 $ 10. 00 1. 2 — ——The aggregate intrinsic value in the above table is
calculated as the difference between the fair value of the Company’ s common stock as of December 31, 2623-2024 and the
exercise price of the stock options. As of December 31, 2023-2024 , the total unrecognized compensation related to unvested
stock option awards granted was $ 4-0 . 6-9 million, which the Company expects to recognize over a weighted- average period
of approximately 1. 2 —+years. No stock options were exercised during the period. Employee Stock Purchase Plan The Board
approved and adopted the 2022 Employee Stock Purchase Plan (the *“ ESPP ™) prior to the Closing of the Business Combination.
Subject to adjustment, 2, 180, 000 shares of common stock are available for purchase pursuant to the exercise of options under
the ESPP. Shares to be delivered upon exercise of options under the ESPP may be authorized but unissued stock, treasury stock,
or stock acquired in an open- market transaction. Subject to certain requirements and exceptions, all individuals classified as
employees on the payroll records of the Company or its subsidiaries are eligible to participate in any one or more of the offerings
under the ESPP. F- 27-30 The ESPP allows eligible employees to purchase shares of common stock during specified offering
periods, with such offering periods not to exceed 27 months. During each offering period, eligible employees will be granted an
option to purchase shares of common stock on the last business day of the offering period. The purchase price of each share of
common stock issued pursuant to the exercise of an option under the ESPP on an exercise date will be 85 % (or such greater
percentage as specified by the administrator of the ESPP) of the lesser of: (a) the fair market value of a share of common stock
date the option is granted, which will be the first day of the offering period, and (b) the fair market value of a share of common
stock on the exercise date, which will the last business day of the offering period. The Board has discretion to amend the ESPP
to any extent and in any manner it may deem advisable, provided that any amendment that would be treated as the adoption of a
new plan for purposes of Section 423 of the U. S. Internal Revenue Code of 1986, as amended (the “ Code ™) will require
stockholder approval. The Board may suspend or terminate the ESPP at any time. No purchases were made as of December 31,
2024 and 2023. Profits Interests in Poseidon Legacy Ocean’ s founder and then sole stockholder was issued 17, 454, 542 shares
of Legacy Ocean’ s common stock (“ Founders Shares ) upon the formation of Legacy Ocean on January 2, 2019. After
inception and prior to the Business Combination, the majority of the Founders Shares were contributed to Poseidon Bio, LLC (*
Poseidon ), with Poseidon subsequently granting Class A and Class B profit interests to Legacy Ocean’ s founder and other
certain executives and employees, respectively, and resulting in Legacy Ocean’ s founder holding 100 % of the voting power of
Poseidon. Further, after inception and prior to the Business Combination, Legacy Ocean implemented reverse stock splits which
are appropriately reflected as applicable to the consolidated financial statements. These profit interests grants to the Company’ s
controlling shareholder were deemed to be transactions incurred by the shareholder and within the scope of ASC 718, Stock
Compensation. As a result, the related transactions by the shareholder were pushed down into the Company’ s eendensed
consolidated financial statements. As of December 31, 2024 and 2023, Legacy Ocean’ s founder held 100 % of the voting
power and 68 % of the equity interests in Poseidon. :Phe—fe}afed-steeleStock based-Based eompensatiorr-Compensation
reeognizeds-disenssed-betow—1he Company recognizes stock- based compensation costs for equity- based compensation
awards granted to employees, nonemployees, and directors in accordance with U. S. GAAP. The Company estimates the fair
value and the resulting amounts using the Black- Scholes option- pricing model. The fair value is recognized on a straight- line
basis over the requisite service periods but accelerated to the extent that grants vest sooner than on a straight- line basis.
Forfeitures are accounted for as they occur and requires management to make a number of other assumptions, including the
volatility of the underlying shares, the risk- free interest rate, and expected dividends. Expected volatility is based on the
historical share volatility of a set of comparable publicly traded companies over a period of time equal to the expected term of
the grant or option. Stock- based compensation for the fiseal-year-years ended December 31, 2024 and 2023 consisted of costs
related to (i) stock options granted to non- employee dlrectors in the first quarter 0f 2023 and (i1) warrants 1ssued to adv1s0rs and
consultants, as discussed below - he-fisea eonsiste




eosts-related-to-the-profitinterests-inPosetdon. The stock- based compensation allocation was based upon the grantees’ vested

interests and the amount of time spent in their respective operating department. The following table summarizes the allocation of
stock- based compensation for the years ended December 31, 2024 and 2023 and-2622-: Schedule of Allocation of Stock- based

Compensation (in thousands) 2024 2023 2022 Research-and-developmentexpense-(H-$-5$-8,231+-General and administrative
expen%e (29—1 ) $ 745 $ 1,205 4—1-47—T0tal %tock based compensatlon expenie $ 745 $ 1,205 -$—l€—3—7-8—(l )—As—d-tsetts‘sed

ﬁseal%@%%—fhe—pfeﬁt—tﬁtefesfs—wefe—&ﬁly&mﬁ%&ed—e—) ln March 2023 the Company 1§§ued Warrantq to adVl%orq and

consultants as discussed below in Note 10, Warrants, which resulted in $ 0. 6 million of stock- based compematlon expense in
2023. Refer to discussion below for further detail. Also included in general and administrative expense is the stock- based
compensation expense for the options awardq to non- employee dlrectors as discussed above. F- 3110. Warrants As of
December3l 2024and2023 here-was S bereeogn

followmg warrants to purcha%e common %tock were outstandmg Schedule of Warranti December 3l %92—3—2024 l%%uance Date
Number of Shares Issuable Exercise Price Classification Expiration Lender / Name Second Street Capltal (1) (23 February
2023 426,427 $ 8. 06 (2) 3/8 /2026 Second Street Capital (1) February 2023 85, 285 $ 8. 06 Equity- classified 4 /22 / 2026
Second Street Capital (1) February 2023 102, 342 § 7. 47 Equity- classified 9 /30 /2026 Second Street Capital February 2023
75,000 $ 10. 34 Equity- classified 2 / 15 /2028 Second Street Capital March 2023 200, 000 $ 10. 34 Equity- classified 3 /29 /
2028 Second Street Capital March 2023 150, 000 $ 11. 50 Equity- classified 3 /31 /2028 McKra Investments warrant March
2023 200, 000 $ 10. 34 Equity- classified 3 / 28 /2028 Special Forces F9 warrant March 2023 150, 000 $ 11. 50 Equity-
classified 3 /7 /2028 Public Warrants = (4) 5, 250, 000 $ 11. 50 Equity- classified 2 / 14 / 2028 Private Warrants - (4) 5, 411,
000 $ 11. 50 Equity- classified 2 / 14 /2028 SPA Warrant A (3) May-July 2623-2024 552, 141 $ -1 . 50 Liability- classified 5
/25 /2028 +2-SPA Warrant B (3) July 2024 1 , 662-332 , +95-806 $ 5. 00 Liability- classified S /25 /2028 13, 935, 001
December 31, 26222023 Issuance Date Number of Shares Issuable Exercise Price Classification Expiration Lender / Name
Second Street Capital (1) (2) February 2622-2023 342426 , 500-427 $ +H-8 . 86-06 (2) 3 / 8 / 2026 Second Street Capital (1)
Aprit-February 2022-2023 62-85 , 506-285 $ H-8 . 66-06 Equity- classified 4 /22 /2026 Second Street Capital (1) September
February 2622-2023 75-102 , 666-342 $ +6-7 . 26-47 Equity- classified 9 / 30 / 2026 456-Second Street Capital February
2023 75, 000 $ 10. 34 Equity- classified 2 / 15 /2028 Second Street Capital March 2023 200, 000 $ 10. 34 Equity-
classified 3 /29 /2028 Second Street Capital March 2023 150, 000 $ 11. 50 Equity- classified 3 /31 /2028 McKra
Investments warrant March 2023 200, 000 $ 10. 34 Equity- classified 3 /28 / 2028 Special Forces F9 warrant March 2023
150, 000 $ 11. 50 Equity- classified 3 /7 /2028 Public Warrants- (4) 5, 250, 000 $ 11. 50 Equity- classified 2 / 14 / 2028
Private Warrants- (4) 5, 411, 000 $ 11. 50 Equity- classified 2 / 14 / 2028 SPA Warrant (3) May 2023 552, 141 $ 1. 50
Liability- classified 5 /25 /2028 12, 602, 195 (1) Upon Closing, and as discussed in Note 3, Business Combination and
Backstop Agreement, Second Street Capital’ s warrants issued from Legacy Ocean in 2022 were terminated in exchange for the
Converted Ocean Warrants. (2) The Legacy Ocean warrant issued in February 2022 was issued with the right to put the warrant
in exchange for a payment of $ 250, 000. At the time of issuance, these warrants were recorded as a liability and as Second
Street Capital had the intention to exercise the put option in the near- term, the Company determined that recording the liability
at its fair value of $ 250, 000 was appropriate. (3) For further detail on the SPA Warrant, refer to Note 7, Senior Secured
Convertible Notes. (4) For further detail on the Public Warrants and Private Warrants, refer to the “ Public and Private Warrants
” discussion below. F- 29-32 [n 2022 and 2023, the Company entered into certain agreements with Second Street Capital,
Special Forces F9, LLC (“ Special Forces ), and McKra for which it issued warrants exercisable to purchase the Company’ s
common stock. For each of the warrants issued, the Company utilized the guidance within ASC 480, Distinguishing Liabilities
from Equity , to determine whether the instruments should be recorded as liabilities or as equity. For warrants that are fully
vested upon issuance with a fixed life term, the instrument is classified as equity and the Company recognizes the estimated fair
value of the warrant within equity on the date of grant, with the offset be recorded within (i) other income / (expense) for those
issued in conjunction with loans and (ii) stock- based compensation within operating expenses for those issued to advisors and
consultants. Further, for any warrants that are issued in connection with a loan and are not fully vested upon issuance, the fair
value of the debt issuance is amortized over the set term. The estimated fair value for the equity- classified warrants is
determined utilizing the Black- Scholes Merton model, as described below. For the warrant with a put option, the Company
recorded a corresponding liability in its consolidated balance sheets as discussed above. In addition, the Company has Public
Warrants and Private Warrants that were assumed in connection with the closing of the Business Combination. They are treated
as equity- classified instruments, as discussed below. The use of the Black- Scholes Merton model requires management to
make the following assumptions: Expected volatility: The Company estimates volatility for warrants issued by evaluating the
average historical volatility of a peer group of companies for a period of time equal to the expected term of the warrants.
Expected term: Derived from the life of the warrants issued and is based on the simplified method which is essentially the
weighted average of the vesting period and contractual term. Risk- Free Interest Rate: The risk- free interest rate is based on the
implied yield currently avallable on U. S. Treasury Zero- coupon 1§§ue§ Wlth a term that is equal to the Warrants expected term
atthegrantdate vidend—Yield:The y d-o d eipate-deelaring

the requmte service perlodq but accelerated to the extent that grants vest sooner than on a straight- line basm F orfeltures are
accounted for as they occur and requires management to make a number of other assumptions, including the volatility of the



underlying shares, the risk- free interest rate, and expected dividends. Expected volatility is based on the historical share
volatility of a set of comparable publicly traded companies over a period of time equal to the expected term of the grant. Prior to
the Business Combination, Legacy Ocean estimated the fair value of its common stock considering, among other things,
contemporaneous valuations for its common stock prepared by third- party valuation firms and prices set forth in Legacy
Ocean’ s previous filings with the SEC for a proposed IPO of its common stock that was not pursued by Legacy Ocean. Upon
execution of the Business Combination Agreement in September 2022, the value of the Second Street Warrants was based on
the closing price of AHAC” s Class A common stock as reported on the Nasdaq Global Select Market on the grant date.
Following the Closing of the Business Combination, the value of warrants issued by the Company was based on the closing
price of its common stock as reported on the Nasdaq Capital Market on the grant date. The Company estimates the fair value,
based upon these values, using the Black- Scholes Merton model, which is affected principally by the life of the warrant, the
volatility of the underlying shares, the risk- free interest rate, and expected dividends. Expected volatility is based on the
historical share volatility of a set of comparable publicly traded companies over a period of time equal to the expected term of
the warrants. The risk- free interest rate is determined by reference to the U. S. Treasury yield curve in effect at the time of grant
of the warrant for time periods approximately equal to the expected term of the warrant. Expected dividend yield is zero based
on the fact that the Company has never paid cash dividends and does not expect to pay any cash dividends in the foreseeable
future. The Company expenses the amount for warrants and stock- based awards within other income / (expense) and stock-
based compensation within operating expenses, as applicable, in its consolidated statements of operations. F- 36-33 In
connection with the Second Street Loans discussed in Note 6, Short- Term Loan Agreements, the Company issued a total of
eight warrants exercisable to purchase an aggregate of 1, 039, 054 shares of its common stock to Second Street Capital
(including the Converted Ocean Warrants, as discussed above) During the fiscal srears— year ended December 31, 2023 and
2622 the Company recognized $ 1. 5 million and-$-6—8-mitien;respeetively-in other income AHexpense) in its consolidated
statements of operations to record the issuance of warrants based on the estimated fair value of the awards on the date of grant.
The warrant issued in connection with the March Second Street Loan, exercisable for 200, 000 shares of the Company’ s
common stock, was treated as a debt discount and the respective fair value is being amortized over the life of the term of the
loan. For those warrants issued in exchange for maturity extensions, the Company concluded that they met the accounting
requirements for debt extinguishments and as such the fair values of the warrants, as well as related fees, were recorded in full to
other income / (expense) in the period of issuance, with the offset to additional paid- in capital. As of December 31, 2623-2024 ,
all of the warrants remain outstanding. McKra Investments II1 Warrant In connection with the McKra Loan, discussed in Note 6,
Short- Term Loan Agreements, the Company issued a warrant exercisable to purchase 200, 000 shares of its common stock. The
warrant is being treated as a debt discount and the fair value is being amortized over the life of the term of the warrant. During
the fiscal year ended December 31, 2023, the Company recognized $ 0. 8 million in other income A(expense) in its consolidated
statements of operations based on the estimated fair value of the awards on the date of grant. As of December 31, 2623-2024 ,
the warrant remains outstanding. Special Forces F9 Warrant In connection with a strategic advisory agreement, dated March 19,
2023, between the Company and Special Forces, the Company issued to Special Forces a warrant to purchase 150, 000 shares of
its common stock with an exercise price of $ 11. 50 per share exercisable until March 7, 2028. Warrants issued to advisors and
consultants are also considered stock- based compensation. The estimated fair value of the warrant to purchase common stock
on the grant date was $ 3. 89 per share and was determined using the Black- Scholes Merton model. In the first quarter of 2023,
the full amount of the $ 0. 6 million of the fair value of the warrant was recognized since the warrant was fully vested upon
issuance. The fair value was recorded as stock- based compensation within general and administrative expense on the Company’
s consolidated statements of operations. As of December 31, 2623-2024 , the warrant remains outstanding. F- 3434 In
connection with the Ayrton Convertible Note Financing, the Company issued to an accredited investor a warrant exercisable for
552, 141 shares of its common stock at an exercise price of $ 1. 50, as well as a warrant exercisable for 1, 332, 806 shares of
its common stock at an exercise price of $ 5. 00 . Refer to Note 7, Senior Secured Convertible Notes, for further detail. Public
and Private Warrants The Company has a total of 10, 661, 000 outstanding warrants to purchase one share of its common stock
with an exercise price of $ 11. 50 per share. Of these warrants, 5, 250, 000 were originally issued in AHAC” s IPO (the “ Public
Warrants ”) and 5, 411, 000 were originally issued in a private placement in connection with the IPO (the “ Private Warrants, ”
and together with the Public Warrants, the * IPO Warrants ). Each whole IPO Warrant entitles the registered holder to purchase
one share of common stock at a price of § 11. 50 per share, subject to adjustment as discussed within the underlying agreements,
at any time commencing 30 days after the completion of the Business Combination. However, the IPO Warrants are not
exercisable for cash unless the Company has an effective and current registration statement covering the shares of common
stock issuable upon exercise of the IPO Warrants. The Company may call the IPO Warrants for redemption, in whole and not in
part, at a price of $ 0. 01 per warrant: @ at any time after the warrants become exercisable; ® upon not less than 30 days’ prior
written notice of redemption to each warrant holder; e if, and only if, the reported last sale price of the shares of common stock
equals or exceeds $ 18. 00 per share (as adjusted for stock splits, stock dividends, reorganizations and recapitalizations), for any
20 trading days within a 30- trading- day period commencing after the warrants become exercisable and ending on the third
business day prior to the notice of redemption to warrant holders; and e if, and only if, there is a current registration statement in
effect with respect to the shares of common stock underlying such warrants. The right to exercise will be forfeited unless the
IPO Warrants are exercised prior to the date specified in the notice of redemption. On and after the redemption date, a record
holder of an PO Warrant will have no further rights except to receive the redemption price for such holder’ s warrant upon
surrender of such warrant. If the Company calls the IPO Warrants for redemption as described above, its management will have
the option to require all holders that wish to exercise warrants to do so on a “ cashless basis. ” In such event, each holder would
pay the exercise price by surrendering the warrants for that number of shares of the Company’ s common stock equal to the
quotient obtained by dividing (x) the product of the number of shares of common stock underlying the warrants, multiplied by



the difference between the exercise price of the warrants and the “ fair market value ” (defined below) by (y) the fair market
value. The “ fair market value ” for this purpose shall mean the average reported last sale price of the shares of common stock
for the five trading days ending on the third trading day prior to the date on which the notice of redemption is sent to the holders
of warrants. For accounting purposes, the Company accounts for the IPO Warrants (i) in accordance with the guidance
contained in ASC 480- 10- 25- 8 and ASC 815- 40 and (ii) classified as an equity instrument. The fair values of the I[PO
Warrants were accounted for as deemed dividends. Since the entries to recognize the fair value of the IPO Warrants offset
within additional paid- in capital, there is no inherent impact to the consolidated financial statements. Additional Share
Consideration In connection with a Marketing Services Agreement, dated March 7, 2023, between the Company and Outside
The Box Capital (“ OTBC ”), the Company issued to OTBC 13, 257 shares of its common stock as consideration, pursuant to
the Marketing Services Agreement, in the second quarter of 2023. The fair value of this stock issuance of $ 0. 1 million was
recorded within other income / (expense) in the Company’ s consolidated statements of operations for the fiscal year ended
December 31,2023 . 11. Net loss Per Share The Company computes basic loss per share using net loss attributable to
stockholders and the weighted- average number of the Company’ s common stock shares outstanding during each period, less
shares subject to repurchase under the Backstop Agreement. Diluted earnings per share include shares issuable upon exercise of
outstanding stock options and stock- based awards where the conversion of such instruments would be dilutive. The Company”’ s
potentially dilutive securities, which include stock options, earnout shares, and warrants to purchase shares of common stock,
have been excluded from the computation of diluted net loss per share as the effect would be to reduce the net loss per share.
Therefore, the weighted average number of common shares outstanding used to calculate both basic and diluted net loss per
share attributable to the Company’ s stockholders’ is the same. The net loss per share for the basic and diluted earnings
calculations for the fiscal years ended December 31, 2024 and 2023 ard-2622-is as follows (in thousands, except share and per
share data): Schedule of Earnings Per Share, Basic and Diluted 2024 2023 2022-Numerator: Net loss $ (9, 480) $ (114, 466 ¥$
H+359-) Denominator: Weighted- average shares of common stock outstanding, basic and diluted 27, 502, 537 26, 292, 438
23.355,432 Net loss per common share, basic and diluted $ ( 0.34) $ (4. 35 3$€0-74) F- 3235 As noted above, the following
securities were excluded from the computation of diluted loss per share in the periods presented, as their effect would be anti-
dilutive: Schedule of Securities Excluded Frem-from Computation of Diluted Loss Per Share 2024 2023 2822-Stock options
600, 000 -600, 000 Warrants to purchase common stock 13,935, 001 12, 602, 195 456;-680-Anti dilutive securities 13, 935, 001
12, 602, 195 456;686-12. Income Taxes Provision for income taxes There is no provision for income taxes because the
Company has incurred operating losses and capitalized certain items for income tax purposes since its inception and maintains a
full valuation allowance against its net deferred tax assets. The reported amount of income tax expense for the period differs
from the amount that would result from applying the federal statutory tax rate to net loss before taxes primarily because of the
change in valuation allowance. Schedule of Provision for Income Taxes Deeember3+-2023-Deeember3+2022-For the Year
Ended December 31, 2623-2024 December 31, 2622-2023 Statutory federal income tax rate 21. 0 % 21. 0 % Permanent items (
5.4)% (18.7) %—9—9—% Change in valuation allowance (15.6) % (2. 3 ¥%2+6-) % Income tax provision (benefit) 0. 0 % 0

0 % Deferred tax assets and valuation allowance Deferred tax assets reflect the tax effects of net operating losses, tax credit
carryovers, and temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and
the amounts used for income tax purposes. At December 31, 2024 and 2023 and-2622-, the Company’ s deferred tax assets are
the tax effects of amortization of organization and start- up costs, U. S. federal and state NOL carryforwards, and stock- based
compensation. The significant components of the net deferred tax assets are as follows (in thousands): Schedule of Net Deferred
Tax Assets 2023-2022-December 31, 2623-2024 December 31, 2022-2023 Deferred tax assets: Organization and start- up costs
$ 38 § 42 $46-Net operating loss carryforwards 7,642 5,962 -1—3-38—Stock based compensation 14, 884 14, 728 +4;:475
Losses—put-optionand-warrantissuanee-—226-R & D tax credits 28 —28 Total deferred income tax assets 22, 592 20, 760 +6;-685
Valuation allowance ( 22, 592) ( 20, 760 336,-885-) Deferred tax asset, net of allowance $§ — $ — The Company may be
entitled to claim additional federal and state income tax credits for its 2023 and 2024 R & D activities, but these amounts have
not yet been determined. Any R & D Credits generated by the Company in 2023 and 2024 would result in an additional
deferred tax asset that would be subject to a full valuation allowance. Future changes in ownership may limit the utilization of
net operating loss carryforwards and R & D Credits due to Sections 382 and 383 of the Internal Revenue Code of 1986, as
amended, and similar provisions. The Company has non- capital losses of $ 28. 8 million as of December 31, 2024, which
can be used to offset future taxable income and are due to expire in the following years: Schedule of Offset Future
Taxable Income Amount 2040 $ 1, 632 2041 5, 812 2042 3, 924 2043 11, 104 2044 6, 329 Total $ 28, 801 Management
assesses the available positive and negative evidence to estimate whether sufficient future taxable income will be
generated to permit use of the existing deferred tax assets. A significant piece of objective negative evidence evaluated
was the cumulative loss incurred over the three- year period ended December 31, 2024. Such objective evidence limits the
ability to consider other subjective evidence, such as our projections for future growth. On the basis of this evaluation, as
of December 31, 2024 and 2023, a full valuation allowance of $ 22. 6 million and $ 20. 8 million, respectively, have been
recorded, as it is more likely than not that none of the deferred tax assets will be realized. - 33-36 13. License and
Manufacturing Agreements In 2020, the Company entered into four separate Exclusive License Agreements (the * Initial Brown
License Agreements ) with Elkurt, Inc. (* Elkurt ”), a licensee of Brown University, which were subsequently amended in 2022
and 2023. Elkurt is a company formed by the Company’ s scientific co- founders and members of our Board, Jack A. Elias, M.
D., former Dean of Medicine and current Special Advisor for Health Affairs to Brown University, and Jonathan Kurtis, M. D.,
PhD, Chair of the Department of Pathology and Laboratory Medicine at Brown University. Under the Initial Brown License
Agreements, Elkurt grants the Company exclusive, royalty- bearing licenses to patent rights and nonexclusive, royalty- bearing
licenses to know- how, solely to make, have made, market, offer for sale, use, and sell licensed products for use in certain fields.
The latest amendment, executed on November 13, 2023, (i) extended the date after which Elkurt can terminate the license



agreements if the Company has not raised at least § 10. 0 million in equity financing by May 1, 2024 and (ii) extended the dates
of the commercialization plan of the license agreement to an additional three years. For each of the Initial Brown License
Agreements, as amended, the Company is required to pay Elkurt (i) a maintenance fee of $ 67, 000 increased by interest at the
rate of 1 % per month from October 15, 2021 until paid and (ii) an annual license maintenance fee of $ 3, 000 beginning on
January 1, 2022, which increases to $ 4, 000 on January 1, 2028. In addition, upon successful commercialization, the Company
is required to pay Elkurt (i) between 0. 5 % to 1. 5 % of net sales based on the terms of each of the Initial Brown License
Agreements and (ii) 25 % of all non- royalty sublicense income prior to the first commercial sale, and 10 % of non- royalty
sublicense income thereafter, in the event that the Company enters into sublicenses for the subject intellectual property. If net
sales or non- royalty sublicense income are generated from know- how products, the amounts otherwise due (royalty or
nonroyalty sublicense income) shall be reduced by 50 %. For the fiscal years ended December 31, 2024 and 2023 and-2022-,
the Company recorded annual license maintenance fees of $ 15, 000 and $ 12, 000 , respectively ireaeh-year-. For the fiscal
year ended December 31, 2023, the Company recorded one- time license fees of $ 0. 3 million. The Company is also required to
pay Elkurt developmental and commercialization milestone payments for each of the Initial Brown License Agreements ranging
from $ 50, 000 for the filing of an Investigational New Drug Application (“ IND ”), or the equivalent outside of the United
States, to $ 0. 3 million for enrollment of the first patient in a Phase 3 clinical trial in the United States or the equivalent outside
of the United States. The Company is also responsible for reimbursement of patent costs. The Company records reimbursement
of patent costs as general and administrative costs in the consolidated statements of operations as incurred. For the fiscal years
ended December 31, 2024 and 2023 and-2622-, the Company incurred reimbursed patent costs expenses to Brown University in
the amount of $ 0. 1 million in each year and-$-0-2-mithenrespeetively-. As of December 31, 2024 and 2023, the Company
reflected a balance due of $ 0. 1 million in accrued expenses — related parties on its consolidated balance sheet. The contract
term for each of the Initial Brown License Agreements, as amended, continues until the later of (i) the date on which the last
valid claim expires or (ii) ten years. Either party may terminate each of the Initial Brown License Agreements in certain
situations, including Elkurt being able to terminate the Initial Brown License Agreements at any time and for any reason after
May 1, 2024, as discussed above. For the oncology programs, three of the license agreements have been sublicensed to the
Company’ s subsidiary, Ocean ChitoRx Inc, and for the fibrosis program, one license agreement has been sublicensed to the
Company’ s subsidiary, Ocean ChitofibroRx Inc. Brown Anti- PFGARP Small Molecules License Agreement On September 13,
2022, the Company entered into an additional Exclusive License Agreement (the “ Brown Anti- PPFGARP Small Molecules
License Agreement ) with Elkurt. Under the Brown Anti- PFGARP Small Molecules License Agreement, Elkurt grants the
Company an exclusive, royalty- bearing license to patent rights and a nonexclusive, royalty- bearing license to know- how,
solely to make, have made, market, offer for sale, use, and sell licensed products for use in the field of malaria research. F-34-37
For the Brown Anti- PFGARP Small Molecules License Agreement, the Company is required to pay Elkurt (i) an initial license
fee of $ 70, 000 which was paid during the second quarter of 2023 and (ii) an annual license maintenance fee of $ 3, 000
beginning on September 13, 2023, which increases to $ 4, 000 annually on September 13, 2028. Upon successful
commercialization, based on the terms of the agreement, the Company is required to pay Elkurt (i) 1. 25 % of net sales and (ii)
25 % of all nonroyalty sublicense income prior to the first commercial sale, and 10 % of non- royalty sublicense income
thereafter, in the event that the Company enters into sublicenses for the subject intellectual property. If net sales or non- royalty
sublicense income are generated from know- how products, the amounts otherwise due (royalty or non- royalty sublicense
income) shall be reduced by 50 %. The Company also is required to pay Elkurt $ 0. 1 million in the event that the Company or
one of its sublicensees sublicenses this technology to a major pharmaceutical company or if the license agreement or any
sublicense agreement for this technology is acquired by a major pharmaceutical company. A major pharmaceutical company is
one that is publicly traded, with market capitalization of at least $ 5. 0 billion and has been engaged in drug discovery,
development, production and marketing for no less than 5 years. The Company is also required to pay Elkurt developmental and
commercialization milestone payments pursuant to the Brown Anti- PEGARP Small Molecules License Agreement ranging
from $ 50, 000 for the filing of an IND, or the equivalent outside of the United States, to $ 0. 3 million for enrollment of the first
patient in a Phase 3 clinical trial in the United States or the equivalent outside of the United States. The Company is also
responsible for reimbursement of patent costs. The contract term for the Brown Anti- PFGARP Small Molecules License
Agreement continues until the later of (i) the date on which the last valid claim expires or (ii) ten years. Either party may
terminate the Brown Anti- PEGARP Small Molecules License Agreement in certain situations, including Elkurt being able to
terminate the Brown Anti- PFGARP Small Molecules License Agreement at any time and for any reason after May 1, 2024 if
the Company has not raised at least $ 10. 0 million in equity financing by then. Refer to Note 43-14 , Related Party Transactions,
for further detail on the Company’ s relationship to Elkurt. Rhode Island License Agreement In January 2021, the Company
entered into an Exclusive License Agreement (the “ Rhode Island License Agreement ) with Elkurt, a licensee of Rhode Island
Hospital, as subsequently amended throughout that year. Under the Rhode Island License Agreement, as amended, Elkurt grants
the Company an exclusive, royalty- bearing license to patent rights and a nonexclusive, royalty- bearing license to know- how,
solely to make, have made, market, offer for sale, use, and sell licensed products for use in a certain field. For the Rhode Island
License Agreement, the Company was required to pay Elkurt (i) $ 0. 1 million, due within 45 days of an equity financing of at
least $ 10. 0 million or November 1, 2023, whichever comes first, and (i) an annual maintenance fee of $ 3, 000 beginning on
January 1, 2022, which increases to $ 4, 000 annually on January 1, 2028. Upon successful commercialization, under the terms
of the agreement, the Company is also required to pay Elkurt (i) 1. 5 % of net sales and (ii) 25 % of all nonroyalty sublicense
income prior to the first commercial sale, and 10 % of non- royalty sublicense income thereafter, in the event that the Company
enters into sublicenses for the subject intellectual property. If net sales or nonroyalty sublicense income are generated from
know- how products, the amounts otherwise due (royalty or non- royalty sublicense income) shall be reduced by 50 %. The
Company is also required to pay Elkurt developmental and commercialization milestone payments under the Rhode Island



License Agreement, ranging from $ 50, 000 for the filing of an IND, or the equivalent outside of the United States, to $ 0. 3
million for enrollment of the first patient in a Phase 3 clinical trial in the United States or the equivalent outside of the United
States. For the fiseal-years ended December 31, 2024 and 2023 and-2622-, the Company has incurred reimbursed patent costs
expenses to Rhode Island Hospital in the amount of $ 0. 1 million each year As of December 31 2024 and 2023, the
Company reflected a balance due of $ 0. 3-1 million and y €
balanee-due-of$ 0. 2 million , respectively, in accrued expenses — related parties on its Consohdated balance sheet The contract
term for the Rhode Island Llcense Agreement began January 1, 2021 and will continue until the later of (i) the date on which the
last valid claim expires or (ii) fifteen years. Either party may terminate the Rhode Island License Agreement in certain
situations, and as discussed above, the next steps for the licensing agreements are still being negotiated. The Rhode Island
License Agreement has been sublicensed to the Company’ s subsidiary, Ocean Sihoma Inc. F- 35-38 Development and
Manufacturing Services Agreement In December 2020, the Company entered into a Development and Manufacturing Services
Agreement with Lonza AG and affiliate Lonza Sales AG (“ Lonza ™). The Company engaged Lonza pursuant to the
development and manufacture of certain products and services along with the assistance in developing the product OCX- 253.
The agreement outlines the pricing for services and raw materials as incurred and payment terms. For the fiscal years ended
December 31, 2024 and 2023 and-2022- the Company has incurred expenses under this agreement of § 8 thousand 8-—2-millien
and $ 0. 42 million, respectively. These costs are reflected in research and development costs on the Company’ s consolidated
statement of operations. The Development and Manufacturing Services Agreement will terminate on December 31, 2025. Either
party may terminate the agreement within 60 days after it becomes apparent to either party that it will not be possible to
complete the services for a scientific or technical reason after a good faith effort is made to resolve such problems. The
agreement may be terminated by either party, immediately for any uncured material breach, insolvency, or liquidation. In the
event of termination, the Company will pay Lonza all costs incurred through the termination date. 14. Related Party
Transactions Elkurt / Brown Licenses The Company is party to the License Agreements between Elkurt and Brown and the
License Agreements between Elkurt and Rhode Island Hospital (see Note 42-13 Licensing and Manufacturing Agreements
above). Elkurt is a company formed by the Company’ s scientific co- founders Jack A. Elias, M. D., former Dean of Medicine
and current Special Advisor for Health Affairs to Brown University, and Jonathan Kurtis, M. D., PhD, Chair of the Department
of Pathology and Laboratory Medicine at Brown University. Dr. Elias and Dr. Kurtis are members of the Company’ s Board. £~
36-Transactions with Legacy Ocean’ s Founder and Executive Chairman The Legacy Ocean founder and executive chairman
had paid certain expenses on behalf of the Company. He is reimbursed when the Company has sufficient working capital to do
so. As of December 31, 2024 and 2023, the amount due for these expenses was $ 0. 1 million. These amounts were recorded as
accrued expenses — related party on the consolidated balance sheets. Transactions with Chief Accounting Officer The

Company’ s former Chief Accounting Officer previously provided consulting services to the Company with RJS Consulting,
LLC, his wholly owned limited liability company through June 15, 2021, before becoming the Company’ s Chief Accounting
Officer. As of December 31, 2024 and 2023 ard-2622-, the Company owed RJS Consulting, LLC $ 0. 2 million. The amounts
were recorded as accounts payable on the consolidated balance sheets . 15. Segment Reporting We operate and wetre-expensed

manage the business as one reportable aceounting-fees-ingeneral-and operating segment administrative-expensesin202+-
Fransaetions-with-VirtonrAs-diseussedinNote-9—Equity-, which is the Company-entered-inte-business of discovering and

developing therapeutic products in oncology, fibrosis, infectious diseases and inflammation. Our chief executive officer,
Who is the Geﬂfﬂbﬂ&orh%greemem—w%ﬂa—Vrﬂeﬂ—chlef operatlng declslon maker, or CODM reviews fmanclal mformatlon
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allocating and evaluatmg ﬁnanc1al performance 0 h t e
45-16 . Subsequent Events The Company has evaluated subsequent events through Nevembeﬁé—Aprll 8 %9%4—2025 the date
that these consolidated financial statements were issued. Except for the matters disclosed below, no addltlonal subsequent
events had-have occurred that would require recognition or disclosure in these consolidated financial statements. Between
Mareh4-Convertible Notes On January 13 , 2024-2025 and-Mareh-8-, 2024;-the-holder-ofthe Company " s 2023 Convertible
Note sent Alternate...... been made. The Company shall issue issued to-the-investor-3, 844, 466 restricted shares in accordance
with the July 23, 2024 amendment and restatement of its eemmen-stoek-2023 Convertible Notes in settlement of all past
defaults and peﬁa-l-try—penaltles shares-to-be-isstedin-eonjunetiontherewith-, subject to a leak out of 15 % of daily trading value
unless the sales price of such shares is above $ 5. 00 per share. In January 2025, the Company issued 1, 332, 806 shares to its
investor in the 2024 Convertible Notes in connection with the exercise of the SPA Warrants issued in the amendment and
exchange agreement. During the first quarter of fiscal year 2025, the 1nvest0r converted $ 13 7 million related to the
2024 Convertlble Notes into 125 964 905 shares The $ 13 y : v

0 Theeemp&ﬂy
a&se—eenﬁrmed—t-hat—t-heﬁ mllhon cons1sted of $11. 6 mllhon of aggregate prlnc1pa1 amount of the E—)ﬂsﬁng—2024 Convertible
Nete-Notes is-, $ 9-0. 4 million of accrued interest on the 2024 Convertible Notes and $ 1 . 7 million s-aftergiving-effeetto
the-Eventof DefaultInterest-to-date-and-Redemptiorrredemption Premivm-premium . As part of the agreement,...... 64 is due
under the promissory note|. F- 3439 INFORMATION NOT REQUIRED IN PROSPECTUS Item 13. Other Expenses of
Issuance and Distribution. Item 14. Indemnification of Directors and Officers. Section 145 of the Delaware General Corporation
Law, or the DGCL, authorizes a corporation to indemnify its directors and officers against liabilities arising out of actions, suits
and proceedings to which they are made or threatened to be made a party by reason of the fact that they have served or are
currently serving as a director or officer to a corporation. The indemnity may cover expenses (including attorneys’ fees)
judgments, fines and amounts paid in settlement actually and reasonably incurred by the director or officer in connection with
any such action, suit or proceeding. Section 145 permits corporations to pay expenses (including attorneys’ fees) incurred by



directors and officers in advance of the final disposition of such action, suit or proceeding. In addition, Section 145 provides that
a corporation has the power to purchase and maintain insurance on behalf of its directors and officers against any liability
asserted against them and incurred by them in their capacity as a director or officer, or arising out of their status as such, whether
or not the corporation would have the power to indemnify the director or officer against such liability under Section 145. We
have adopted provisions in our amended and restated certificate of incorporation and amended and restated bylaws to be in
effect immediately prior to the completion of this offering that limit or eliminate the personal liability of our directors and
officers to the fullest extent permitted by the DGCL, as it now exists or may in the future be amended. Consequently, a director
will not be personally liable to us or our stockholders for monetary damages or breach of fiduciary duty as a director or officer,
except for liability for: @ any breach of the director’ s or an officer’ s duty of loyalty to us or our stockholders; any act or
omission not in good faith or that involves intentional misconduct or a knowing violation of law; any unlawful payments related
to dividends or unlawful stock purchases, redemptions or other distributions; or any transaction from which the director derived
an improper personal benefit. These limitations of liability do not alter director or officer liability under the federal securities
laws and do not affect the availability of equitable remedies such as an injunction or rescission. In addition, our bylaws provide
that: @ we will indemnify our directors, officers and, in the discretion of our board of directors, certain employees to the fullest
extent permitted by the DGCL, as it now exists or may in the future be amended; and e we will advance reasonable expenses,
including attorneys’ fees, to our directors and, in the discretion of our board of directors, to our officers and certain employees, in
connection with legal proceedings relating to their service for or on behalf of us, subject to limited exceptions. On February 14,
2023, we entered into indemnification agreements with each of our directors and certain of our executive officers. These
agreements provide that we will indemnify each of our directors, certain of our executive officers and, at times, their affiliates to
the fullest extent permitted by Delaware law. We will advance expenses, including attorneys’ fees (but excluding judgments,
fines and settlement amounts), to each indemnified director, executive officer or affiliate in connection with any proceeding in
which indemnification is available and we will indemnify our directors and officers for any action or proceeding arising out of
that person’ s services as a director or officer brought on behalf of us or in furtherance of our rights. Additionally, certain of our
directors or officers may have certain rights to indemnification, advancement of expenses or insurance provided by their
affiliates or other third parties, which indemnification relates to and might apply to the same proceedings arising out of such
director’ s or officer’ s services as a director or officer. Nonetheless, our obligations to those same directors or officers are
primary and any obligation of such affiliates or other third parties to advance expenses or to provide indemnification for the
expenses or liabilities incurred by those directors are secondary. We will maintain general liability insurance which covers
certain liabilities of our directors and officers arising out of claims based on acts or omissions in their capacities as directors or
officers, including liabilities under the Securities Act of 1933, as amended, or the Securities Act. The underwriting agreement
filed as Exhibit 1. 1 to this registration statement provides for indemnification of us and our directors and officers by the
underwriters against certain liabilities under the Securities Act and the Securities Exchange Act of 1934. Item 15. Recent Sales
of Unregistered Securities. Set forth below is information regarding securities issued by us, Aesther and Legacy Ocean within
the three years preceding the filing of this registration statement that were not registered under the Securities Act. No
underwriters were involved in the sales and the certificates representing the securities sold and issued contain legends restricting
transfer of the securities without registration under the Securities Act or an applicable exemption from registration. (a) Issuances
of Capital Stock In September 2021, the Sponsor purchased an aggregate of 2, 625, 000 shares of Aesther’ s Class B common
stock, par value $ 0. 0001 per share, for an aggregate offering price of $ 25, 000. These securities were issued pursuant to
Section 4 (a) (2) of the Securities Act. In March and April 2021, Legacy Ocean issued 41, 828 shares of its common stock to
certain persons who were accredited investors (consisting of friends and family of our employees), at an aggregate offering price
of § 1. 0 million. These transactions were effected without registration under the Securities Act in reliance on the exemption
from registration provided under Section 4 (a) (2) promulgated thereunder. In connection with the Closing of the Business
Combination, on February 14, 2023, the Company, Legacy Ocean and Polar entered into a subscription agreement in which
Polar agreed to purchase 1, 350, 000 newly- issued shares of our Common Stock at a per share purchase price of $ 10. 56 and an
aggregate purchase price of § 14. 3 million (the “ Polar Subscription ”). The Polar Subscription was the method by which Polar
exercised its right to purchase ““ Additional Shares ” pursuant to the Backstop Agreement to which Polar acquired a portion of
the rights from Vellar pursuant to the Polar Agreement. The shares acquired by Polar as part of the Polar Subscription are
subject to the restrictions for “ Additional Shares  set forth in the Backstop Agreement. These transactions were effected
without registration under the Securities Act in reliance on the exemption from registration provided under Section 4 (a) (2)
promulgated thereunder. In connection with the Closing of the Business Combination, on February 14, 2023, the registrant
issued to Sponsor 1, 365, 000 shares of Aesther’ s Class A common stock in connection with Sponsor obtaining two (2) three-
month extensions beyond the September 16, 2022 deadline to complete an initial business combination. Such shares were
reclassified as Ocean Biomedical Common Stock in connection with the Business Combination pursuant to the Amended
Certificate. These transactions were effected without registration under the Securities Act in reliance on the exemption from
registration provided under Section 4 (a) (2) promulgated thereunder. In connection with the Loan Modification Agreement, on
March 22, 2023, we issued to NPIC Limited 50, 000 shares of our Common Stock in exchange for the extension of the maturity
date of the loan made pursuant to the Loan and Transfer Agreement between the registrant, the Sponsor and NPIC Limited
dated December 13, 2022. These transactions were effected without registration under the Securities Act in reliance on the
exemption from registration provided under Section 4 (a) (2) promulgated thereunder. In connection with the Loan Modification
Agreement, on April 19, 2023, we issued to NPIC Limited an additional 50, 000 shares of our Common Stock in exchange for
the extension of the maturity date of the loan made pursuant to the Loan and Transfer Agreement between the registrant, the
Sponsor and NPIC Limited dated December 13, 2022. These transactions were effected without registration under the Securities
Act in reliance on the exemption from registration provided under Section 4 (a) (2) promulgated thereunder. In connection with



the Loan Modification Agreement, on May 12, 2023, we issued to NPIC Limited an additional 50, 000 shares of our Common
Stock in exchange for the extension of the maturity date of the loan made pursuant to the Loan and Transfer Agreement between
the registrant, the Sponsor and NPIC Limited dated December 13, 2022. These transactions were effected without registration
under the Securities Act in reliance on the exemption from registration provided under Section 4 (a) (2) promulgated thereunder.
In connection with the Marketing Services Agreement, dated March 7, 2023, between us and Outside The Box Capital (“ OTBC
”), we issued to OTBC 13, 257 shares of our Common Stock as consideration, pursuant to the Marketing Services Agreement, in
May 2023. In connection with the McKra Loan Amendment, on June 5, 2023, we issued to McKra 25, 000 shares of our
Common Stock in exchange for the extension of the maturity date of the loan made pursuant to the McKra Loan. These
transactions were effected without registration under the Securities Act in reliance on the exemption from registration provided
under Section 4 (a) (2) promulgated thereunder. In connection with the Second Street Loans Amendment, on June 5, 2023, we
issued to Second Street Capital 25, 000 shares of our Common Stock in exchange for the extension of the maturity dates of the
loans made pursuant to the Second Street Loan, the Second Street Loan 2, and the March Second Street Loan. These
transactions were effected without registration under the Securities Act in reliance on the exemption from registration provided
under Section 4 (a) (2) promulgated thereunder. (b) Issuance of Warrants On September 17, 2021, Aesther issued 5, 411, 000
Private Placement Warrants to purchase shares of Aesther Class A common stock to Sponsor for aggregate gross proceeds of $
5.4 million. On February 22, 2022, Legacy Ocean entered into a Loan Agreement with Second Street Capital (the “ February
2022 Second Street Loan ), where Legacy Ocean borrowed $ 0. 6 million, which was used to pay a § 15, 000 loan fee and
certain accrued expenses of Legacy Ocean. The February 2022 Second Street Loan accrues interest at the rate of 15 % per
annum, with principal and interest due at maturity. Legacy Ocean was required to repay the February 2022 Second Street Loan
on the earlier of (i) 5 business days after Legacy Ocean’ s next financing or (ii) May 23, 2022. Legacy Ocean issued to Second
Street Capital a warrant to purchase 312, 500 shares of Legacy Ocean’ 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 our next financing, Second Street
Capital has the right to put the warrants to us in exchange for a payment of $ 0. 3 million. On April 22, 2022, the February 2022
Second Street Loan was amended whereas the maturity date was extended from May 23, 2022 to November 18, 2022. Legacy
Ocean recognized a loss and recorded the liability of $ 0. 3 million for the put option in its consolidated financial statements for
the period ended September 30, 2022. In April 2022, Legacy Ocean entered into a second Loan Agreement with Second Street
Capital (the “ April 2022 Second Street Loan ), where Legacy Ocean borrowed $ 0. 2 million, which was used to pay a $ 15,
000 loan fee, $ 15, 000 fee for amending the February 2022 Second Street Loan to extend the maturity date, and $ 20, 000 next
day loan fee. The April 2022 Second Street Loan accrues interest at the rate of 15 % per annum, with principal and interest due
at maturity. Legacy Ocean issued to Second Street Capital a warrant to purchase 62, 500 shares of Legacy Ocean’ 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. Legacy Ocean was required to repay the April 2022 Second Street Loan on the earlier of (i) 5 business days after
Legacy Ocean’ s next financing or (ii) November 18, 2022. Legacy Ocean recognized a loss of $ 388, 938 for the warrant issued
based on the estimated fair value of the awards on the date of grant in Legacy Ocean’ s consolidated financial statements for the
period ended September 30, 2022. On September 30, 2022, the February 2022 Second Street Loan and April 2022 Second Street
Loan were amended whereas the maturity date was extended from November 18, 2022 to December 30, 2022. In consideration
of the extension, Legacy Ocean issued to Second Street Capital a warrant to purchase 75, 000 shares of Legacy Ocean’ s
common stock with an exercise price of $ 10. 20 per share exercisable until September 30, 2026. Legacy Ocean recognized a
loss of $ 0. 4 million for the warrant issued based on the estimated fair value of the awards on the date of the grant in Legacy
Ocean’ s consolidated financial statements for the period ended September 30, 2022. Legacy Ocean recognized a total expense
in the amount of $ 1. 1 million of which $ 0. 3 million was for the put option and $ 0. 8 million was for the warrants issued for
the fiscal year end December 31, 2022. On November 17, 2022, Legacy Ocean, Aesther and Second Street Capital entered into
a Warrant Exchange Agreement, pursuant to which Legacy Ocean and Aesther agreed as of the Closing of the Business
Combination to replace the warrants previously issued by Legacy Ocean to Second Street Capital with new warrants. As of the
Closing, the new warrants consisted of three warrants for the number of shares of common stock equal to the economic value of
the warrants previously issued to Second Street Capital in exchange for the termination of such previously issued warrants. The
new warrants are exercisable for a total of 511, 712 shares of our Common Stock at an exercise price of $ 8. 06 per share and
102, 342 shares of our Common Stock at an exercise price of $ 7. 47 per share. These transactions were effected without
registration under the Securities Act in reliance on the exemption from registration provided under Section 4 (a) (2)
promulgated thereunder. On February 15, 2023, the February 2022 Second Street Loan and April 2022 Second Street Loan were
further amended whereas the maturity dates were extended from February 15, 2023 to March 31, 2023. We were required to
repay the principal and accrued interest of the February 2022 Second Street Loan and April 2022 Second Street Loan the earlier
of (i) 5 business days after our next financing or closing of the Business Combination or (ii) March 31, 2023. In consideration of
the extension of the February 2022 Second Street Loan, we paid a $ 50, 000 extension fee and issued to Second Street Capital a
warrant to purchase 50, 000 shares of our Common Stock with an exercise price of $ 10. 34 per share exercisable until February
15, 2028. In consideration of the extension of the April 2022 Second Street Loan, we paid a $ 25, 000 extension fee and issued
to Second Street Capital a warrant to purchase 25, 000 shares of our Common Stock with an exercise price of $ 10. 34 per share
exercisable until February 15, 2028. These transactions were effected without registration under the Securities Act in reliance on
the exemption from registration provided under Section 4 (a) (2) promulgated thereunder. Dated as of March 19, 2023, we
entered into a Strategic Advisory Agreement with Special Forces F9, LLC (“ Special Forces ). We issued a warrant to Special
Forces for 150, 000 shares of our Common Stock, exercisable until March 7, 2028 at an exercise price of $ 11. 50 per share.
These transactions were effected without registration under the Securities Act in reliance on the exemption from registration
provided under Section 4 (a) (2) promulgated thereunder. Dated as of March 28, 2023, we entered into a Loan Agreement with



McKra Investments I1I pursuant to which we borrowed $ 1. 0 million to pay certain accrued expenses. The loan bears interest at
15 % per annum and is due within three business days of our next financing or receipt of proceeds from the Backstop Agreement
or, if earlier, 45 days from the date of the advance. We issued a warrant to the lender for 200, 000 shares of our Common Stock,
exercisable for five years at an exercise price of $ 10. 34 and will pay $ 0. 2 million in loan fees at maturity. These transactions
were effected without registration under the Securities Act in reliance on the exemption from registration provided under
Section 4 (a) (2) promulgated thereunder. Dated as of March 29, 2023, we entered into a Loan Agreement with Second Street
Capital pursuant to which we borrowed $ 1 million to pay certain accrued expenses. The loan bears interest at 15 % per annum
and is due within three business days of our next financing or receipt of proceeds from the Backstop Agreement or, if earlier, 45
days from the date of the advance. We issued a warrant to the lender for 200, 000 shares of our Common Stock, exercisable for
five years at an exercise price of $ 10. 34 and will pay $ 0. 2 million in loan fees at maturity. These transactions were effected
without registration under the Securities Act in reliance on the exemption from registration provided under Section 4 (a) (2)
promulgated thereunder. On March 31, 2023, the February 2022 Second Street Loan and April 2022 Second Street Loan were
further amended whereas the maturity dates were extended from March 31, 2023 to May 31, 2023. We were required to repay
the principal and accrued interest of the February 2022 Second Street Loan and April 2022 Second Street Loan the earlier of (i)
5 business days after our next financing or closing of the Business Combination or (ii) March 31, 2023. In consideration of the
extension of the February 2022 Second Street Loan, we paid a $ 60, 000 extension fee and issued to Second Street Capital a
warrant to purchase 100, 000 shares of our Common Stock with an exercise price of $ 11. 50 per share that expires in five years.
In consideration of the extension of the April 2022 Second Street Loan, we paid a $ 35, 000 extension fee and issued to Second
Street Capital a warrant to purchase 50, 000 shares of our Common Stock with an exercise price of $ 11. 50 per share that
expires in five years. These transactions were effected without registration under the Securities Act in reliance on the exemption
from registration provided under Section 4 (a) (2) promulgated thereunder. On May 25, 2023, we issued a warrant to Alto
Opportunity Master Fund, SPC — Segregated Master Portfolio B (the “ Ayrton Warrant ) in connection with the Ayrton
Convertible Note Financing. The Ayrton Warrant is exercisable for 552, 141 shares of our Common Stock at an exercise price
of § 11. 50 per share, exercisable until May 25, 2028. The warrant can be exercised by payment of the exercise price or through
a cashless exercise if, at the time of exercise, a registration statement is not effective (or the prospectus contained therein is not
available for use) for the resale by the holder of all of the shares underlying the warrant. These transactions were effected
without registration under the Securities Act in reliance on the exemption from registration provided under Section 4 (a) (2)
promulgated thereunder. Elkurt Brown License Agreements: On June 13, 2024, we amended the Initial Brown License
Agreements such that $ 0. 2 million of past due license fees were paid on July 17, 2024, and $ 0. 2 million of past due license
fees and $ 0. 1 million in past due patent expenses were to be paid by October 1, 2024, which remain unpaid and are subject to
negotiation between the parties. Elkurt RIH License Agreements: Only July 17, 2024, we entered into an amendment to pay $ 0.
1 million by July 22, 2024, which was paid. (¢) Grants and Exercises of Stock Options and Restricted Stock SIGNATURES
Pursuant to the requirements of Section 13 or 15 (d) of the Securities Act of 1934, the Registrant has duly caused this Report to
be signed on its behalf by the undersigned, thereunto duly authorized. Nevember25-April 8 , 2624-2025 Ocean Biomedical, Inc.
By: / s / MieheHeBerrey-Chirinjeev Kathuria Name: Miehelle Berrey-Chirinjeev Kathuria Title: ChiefExeeuntive-Offteer
Chairman of the Board (Principal Executive Officer) POWER OF ATTORNEY Each person whose individual signature
appears below hereby authorizes and appoints Elizabethr-INg-Chirinjeev Kathuria and Jolie Kahn, and each of them, with full
power of substitution and resubstitution and full power to act without the other, as his or her true and lawful attorney- in- fact
and agent to act in his or her name, place and stead and to execute in the name and on behalf of each person, individually and in
each capacity stated below, and to file any and all amendments to this Annual Report on Form 10- K and to file the same, with
all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys- in- fact and agents, and each of them, full power and authority to do and perform each and every act and thing,
ratifying and confirming all that said attorneys- in- fact and agents or any of them or their or his or her substitute or substitutes
may lawfully do or cause to be done by virtue thereof. Pursuant to the requirements of the Securities Exchange Act of 1934, this
Report has been signed below by the following persons on behalf of the registrant and in the capacities and on the dates
indicated. Name Position Date / s / MieheHe-Berrey-Chirinjeev Kathuria Dircctor and ChiefExeettive-Offieer November25
Chairman of the Board April 8 , 2024-2025 MieheHe Berrey-Chirinjeev Kathuria (Principal Executive Officer) /s / Jolie
Kahn Chlef F 1nan01al Ofﬂcer Neveﬁ&ber—2§—Aprll 8. %9%4—2025 J ohe Kahn (Prlnmpal F 1nanc1a1 Ofﬁcer) +s+€htﬂﬂjeev
h h vKath 3 A—Fhas/ s/
Ehzabeth N g Dlrector Neveﬂa-beﬁé—Aprll 8, %924—2025 Ehzabeth Ng / S / J onathan Kum% Dlrector Neveﬂa-beﬁé—Aprll 8,
2624-2025 Jonathan Kurtis /s / Amy—Gﬂfﬁfh—BﬁeefeﬁNevembeﬁé—Z@%‘H%my—Gﬂfﬁ%h%Mlchael L. Peterson Director
November25-April 8 , 2624-2025 Michael L. Peterson ~Exhibit 19. 1 Statement of Policies and Procedures Governing
Material Nonpublic Information and the Prevention of Insider Trading 1. PURPOSE The purchase or sale of securities
while possessing material nonpublic (“ inside ) information or the disclosure of inside information (“ tipping ) to others
who may trade in such securities is sometimes referred to as “ insider trading ” and is prohibited by federal and state
securities laws. Illegal insider trading occurs when a person buys or sells a security when in possession of inside
information in violation of a duty of trust or confidence. As an essential part of your work, you may have or obtain
access to inside information about Ocean Biomedical, Inc. (including information about other companies with which the
Company does, or may do, business such as customers, suppliers or partners). When we refer in this Policy to “ Ocean
Biomedical ” or the “ Company, ” we are referring to Ocean Biomedical, Inc. and any of its current or future
subsidiaries. Ocean Biomedicalhas adopted this Insider Trading Policy (“ Policy ”) to assist the Company in preventing
illegal insider trading and to avoid even the appearance of improper conduct on the part of any director, officer,
employee or contractor of the Company. This Policy is designed to protect and further Ocean Biomedical’ s AMieheHe




Berrey-CEO-reputation for integrity and ethical conduct. However, the ultimate responsibility for complying with the
securities laws, adhering to this Policy and avoiding improper transactions rests with you. It is imperative that you use
your best judgment and that you ask questions where you are uncertain how to handle a particular situation. The Board
of Directors (the “ Board ) has delegated to its Audit Committee (the “ Committee ) the responsibility of administering
this Policy. The Committee may from time to time recommend to the Board changes to this Policy. All changes to this
Policy must be approved by the Board. 2. PENALTIES FOR INSIDER TRADING The penalties for violating the
insider trading laws are substantial and include imprisonment, disgorgement of profits gained or losses avoided, and
substantial civil and criminal fines. As of the effective date of this Policy, and-- an insider trading violation carries a
maximum prison sentence of 20 years. Criminal fines can reach up to $ 5. 0 million for individuals and $ 25. 0 million for
entities, and civil sanctions may include an injunction, industry bar, disgorgement and penalties of up to three times the
profit gained or loss avoided. Individuals and entities considered to be “ control persons ” who knew or recklessly
disregarded the fact that a “ controlled person ” was likely to engage in insider trading also may be civilly liable. As of
the effective date of this Policy the civil liability of “ control persons ” can be the greater of $ 1. 0 million, or three times
the amount of the profit gained or loss avoided. For this purpose, a “ control person ” is an entity or person who directly
or indirectly controls another person, and could include the Company, its directors and officers. Under some
circumstances, individuals who trade on inside information may also be subjected to private civil lawsuits. Moreover, as
the inside information of Ocean Biomedical is the property of the Company, trading on or tipping Ocean Biomedical’ s
confidential information could result in serious employment sanctions, up to and including termination of employment.
You should be aware that the Securities and Exchange Commission (“ SEC ), the Financial Industry Regulatory
Authority (“ FINRA ) and the Nasdaq Stock Market use sophisticated electronic surveillance techniques to investigate
and detect insider trading, and the SEC and the U. S. Department of Justice pursue insider trading violations vigorously.
Cases involving trading through foreign accounts, trading by family members and friends, and trading involving only a
small number of shares have been successfully prosecuted. 3. SCOPE AND APPLICABILITY 3. 1. Covered Persons.
This Policy applies to each member of the Board and to all directors, officers, employees and, where appropriate in the
Company’ s determination, contractors, within all of Ocean Biomedical’ s operations. All persons covered by this Policy
are referred to as “ Covered Persons. ” This Policy also applies to family members and domestic partners who share a
household with a Covered Person. 3. 2. Restricted Persons. Sections 8 through 10 of this Policy impose additional
obligations and restrictions on individuals who are designated as “ Restricted Persons. ” Restricted Persons include: 3. 2.
1. Members of the Board; 3. 2. 2. Executive Officers; 3. 2. 3. Employees with the title of “ Vice President ” or above; 3. 2.
4. Members of the Accountmg, Fmance, and Informatlon Technology Departments with the tltle of « ” or above,
BﬁeetefNevembeﬁé%Wﬂh&rn—eweﬁs—Eﬂﬂbf% -l—eefﬁﬁeaﬁeﬂ—e-f—z 5. Des1gnated positions or 1nd1v1dual employees
as determined by the , Chief Financial Officer or General Counsel. Any such designated persons
will be promptly notified that they are subject to this Policy; 3. 2. 6. Family members and domestic partners who share a
household with any of the persons listed above; and 3. 2. 7. Any other individual whom the Compliance Officer (as
defined below) may designate as a “ Restricted Person ” because they have, or may have, access to inside information
concerning the Company (as determined in the sole discretion of the Compliance Officer). Restricted Persons can be
officers, directors, employees or contractors of the Company (or their respective family members or domestic partners).
Any person designated as a Restricted Person by title or express designation as set forth above (i) must comply with this
Policy (as a Restricted Person) until notified otherwise in writing by the Compliance Officer, and (ii) in the event of
termination or separation from the Company, shall continue to be designated by the Company as a Restricted Person
until such time as such person is no longer in possession of inside information. 3. 3. Covered Securities and Transactions.
Subject to the specific exceptions set forth in Section 5. 2, this Policy applies to all transactions in the Company’ s
securities, including common stock and any other type of securities that are convertible into, exchangeable for or
exercisable for common stock, such as preferred stock, convertible debt securities, options, warrants, and other
derivative securities. This Policy applies to sales, purchases, gifts, exchanges, pledges, options, hedges, puts, calls and
short sales, and any other transaction that purports to transfer the economic consequences of ownership. This Policy
applies to all investment decisions you make regarding transactions in Company securities. For example, if you have the
power to direct the purchase or sale of Company securities by virtue of your position as a director or officer of a
corporation or non- profit organization, as a general partner of a partnership, as a managing member of a limited
liability company (“ LLC ), as a trustee of a trust, or as executor of an estate, then all transactions in Company
securities made on behalf of any such corporation, organization, partnership, LLC, trust or estate are covered by this
Policy. This Policy also applies to trading in securities of another company if you learn inside information about that
company in the course of, or as a result of, your employment by or association with Ocean Biomedical (including
customers, suppliers, partners, licensors and other third- parties). You are expected to comply with this Policy until such
time as you no longer provide service to the Company and you no longer possess any inside information subject to this
Policy. In addition, if you are subject to a trading blackout under this Policy at the time you cease to provide service to
the Company, you are expected to abide by the applicable trading restrictions until at least the end of the relevant
blackout period. There may be instances where you suffer financial harm or other hardship or are otherwise required to
forego a planned transaction because of the restrictions imposed by this Policy. In general, a personal financial
emergency or other personal circumstances are not mitigating factors under securities laws and will not excuse a failure
to comply with this Policy. Please refer to Section 9. 4 of this Policy for additional information about the circumstances
under which you may be able to sell Company securities in connection with a financial hardship. 3. 4. Delivery of the




Policy. This Policy will be delivered to all new directors, officers, employees and, where appropriate in the Company’ s
determination, contractors, at the commencement of their employment by or association with the Company. 4.
DEFINITIONS 4. 1. Insider Trading. In general, “ insider trading ” occurs when a person purchases or sells a security
while in possession of inside information in breach of a duty of trust or confidence owed directly or indirectly to the
issuer of the security, the issuer’ s stockholders or the source of the information. “ Inside information ” is information
which is considered both “ material ” and “ nonpublic. ” Insider trading is a crime, may subject you to serious financial
penalties and termination of employment, and is strictly prohibited by this Policy. Please refer to Section 2 of this Policy
for additional information. 4. 2. Materiality. A fact is considered “ material ” if (i) there is a substantial likelihood that a
reasonable investor would consider it important in making a decision to buy, hold or sell securities, or (ii) disclosure of
the information would be expected to significantly alter the total mix of the information in the marketplace about the
issuer of the security. Material information can reflect either good or bad news and is not limited to financial
information. While it is impossible to list all types of information that might be deemed “ material ” under particular
circumstances, information dealing with the following subjects affecting the Company would generally be considered
material: 4. 2. 1. projections of future revenues, expenses, margins, earnings, losses or liquidity position; 4. 2. 2.
anticipated or actual Company financial results for a quarter and / or year; 4. 2. 3. restatements of financial results, or
material impairments, write- offs or restructurings; 4. 2. 4. commercial launch of new products by the Company or its
competitors; 4. 2. 5. news of a pending or proposed merger, acquisition joint venture or similar transaction; 4. 2. 6. news
of a significant sale, disposition, divestiture, or write- down of assets; 4. 2. 7. news of the execution or termination of
significant contracts or other commercial arrangements (including with customers, suppliers, partners, licensors or other
third- parties); 4. 2. 8. changes in dividend policies or amounts, recapitalizations or stock splits; 4. 2. 9. offerings of
securities or other financing developments; 4. 2. 10. repurchases of securities; 4. 2. 11. repayment or incurrence of
indebtedness; 4. 2. 12. changes or proposed changes in senior management or the Board, or other major personnel
changes, labor disputes or negotiations; 4. 2. 13. regulatory developments impacting the Company, or its business or
products; 4. 2. 14. developments in research and development or intellectual property; and 4. 2. 15. news regarding
significant litigation or government investigations. 4. 3. Nonpublic Information. Information is “ nonpublic ” if it has not
been widely disclosed to the general public through major newswire services, national news services, financial news
services, filings with the SEC, or other method that has been determined by the SEC to be compliant with Regulation
FD. For purposes of this Policy, information will be considered public (i. e., no longer “ nonpublic ”) after the close of
trading on the full trading day following the Company’ s public release of the information. 4. 4. Tipping. “ Tipping ” is
the disclosure of material nonpublic information concerning the Company or its securities to an outside person.
Providing insider information to anyone who thereafter trades on the basis of that information may subject both you
(the “ tipper ”) and the other person (the “ tippee ”) to insider trading liability. 5. PROHIBITED ACTIVITIES 5. 1.
Prohibitions. Except for the limited exceptions described below, the following shall apply to all transactions in Company
securities: 5. 1. 1. No Covered Person may purchase, sell, transfer or effectuate any other transaction in Company
securities while in possession of inside information concerning the Company or its securities. This prohibition includes
sales of shares received upon exercise of stock options or warrants, upon vesting of restricted stock, or upon settlement
of restricted stock units. S. 1. 2. No Covered Person may “ tip ” or disclose inside information concerning the Company
or its securities to any outside person (including family members, affiliates, analysts, investors, members of the
investment community and news media). Should a Covered Person inadvertently disclose such information to an outside
person, the Covered Person must promptly inform the Compliance Officer (or, in the absence of the Compliance Officer,
the Chief Executive Officer or Chief Financial Officer) regarding this disclosure. In that event, the Company will either
take steps necessary to (i) preserve the confidentiality of the information, including requiring the outside person to agree
in writing to comply with the terms of this Policy and / or sign a confidentiality agreement, or (ii) disclose the
information publicly in accordance with the requirements of Regulation FD. 5. 1. 3. No Covered Person may purchase
Company securities on margin, hold Company securities in a margin account, or otherwise pledge Company securities
as collateral for a loan because, in the event of a margin call or default on the loan, the broker or lender could sell the
shares at a time when the Covered Person is in possession of inside information, resulting in liability for insider trading.
The Compliance Officer may make exceptions to this prohibition on a case- by- case basis. 5. 1. 4. Short- term and
speculative trading in Company securities, as well as hedging and other derivative transactions involving Company
securities, can create the appearance of impropriety and may become the subject of an SEC or FINRA investigation.
These types of transactions can also result in inadvertent violations of insider trading laws and / or liability for “ short-
swing ” profits under Section 16 (b) of the Securities Exchange Act of 1934 (“ Exchange Act ”). Therefore, it is the
Company’ s policy to prohibit the following activities, even if you are not in possession of inside information: 5. 1. 4. 1.
No Covered Person may trade in any interest or position relating to the future price of Company securities, such as put
or call options, enter into any “ short sale ” of Company securities, or enter into any other derivative securities relating
to Company securities. 5. 1. 4. 2. No Covered Person may hedge the value of Company securities. A “ hedge ” is a
transaction designed to offset or reduce the risk of a decline in the market value of an equity security, and can include,
but is not limited to, prepaid variable forward contracts, equity swaps, collars and exchange funds. 5. 1. 4. 3. No Covered
Person may trade in securities of the Company on an active basis, including short- term speculation. 5. 1. 5. No Covered
Person may trade in securities of another company if the Covered Person is in possession of inside information about
that other company which the Covered Person learned in the course of, or as a result of, his or her employment by or
association with Ocean Biomedical. 5. 2. Exceptions to Prohibited Activities. Prohibitions in trading securities under this
Policy do not include: 5. 2. 1. The acceptance or purchase of stock options, restricted stock, restricted stock units or



other equity awards issued or offered by the Company, and the vesting, cancellation or forfeiture of stock options,
restricted stock, restricted stock units or other equity awards in accordance with applicable plans and agreements. 5. 2.
2. The exercise of vested stock options or warrants, either on a “ cash for stock ” or “ stock for stock ” basis, where no
Company stock is sold (by the Covered Person, the Company or otherwise) to fund the option or warrant exercise.
However, while vested stock options and warrants are not prevented from being exercised under this Policy, the sale of
any stock acquired upon such exercise is subject to this Policy. 5. 2. 3. The receipt of Company stock upon vesting of
restricted stock or settlement of restricted stock units, as well as the withholding of Company stock by the Company in
payment of tax obligations, provided that no Company stock is sold (by the Covered Person, the Company or otherwise)
in connection with the payment of tax obligations. S. 2. 4. In the event the Company has adopted an employee stock
purchase plan (“ ESPP ”), elections with respect to participation in the ESPP or to purchases of Company stock under
the ESPP, provided that the sale of any stock acquired through the ESPP is subject to this Policy. 5. 2. 5. Company
securities purchased or sold under a Rule 10bS- 1 Trading Plan (“ Trading Plan ) that has been approved in advance by
the Compliance Officer (see Sections 8 and 10 of this Policy). S. 2. 6. Transfers of Company stock by a Covered Person
into a trust for which the Covered Person is a trustee, or from the trust back into the name of the Covered Person. 5. 2.
7. Transfers of Company securities by will or pursuant to the laws of descent and distribution. 5. 2. 8. Bona fide gifts of
Company securities following receipt of written approval by the Compliance Officer (provided that the Compliance
Officer shall retain the discretion to require the recipient to certify that it will comply with the terms of this Policy as a «
Covered Person ”). 5. 2. 9. Bona fide charitable donations to an organization that has obtained 501 (c) (3) tax exempt
status under the Internal Revenue Code following approval by the Compliance Officer (provided that the Compliance
Officer shall retain the discretion to require the organization to certify that it will comply with the terms of this Policy as
a “ Covered Person ). 5. 2. 10. Private securities transactions not expressly prohibited under Section S. 1 of this Policy
between a Covered Person and a sophisticated party provided that (i) if it is proposed by the Covered Person that inside
information is to be provided to the sophisticated party, any such information shall only be provided by the Company in
the Company’ s sole discretion, and then, if so disclosed, only after the party has entered into a non- disclosure
agreement with the Company in form and substance satisfactory to the Company, and (ii) the party agrees to any
restrictions under the federal securities laws that the Company may impose on the party’ s ability to effect transactions
in any Company securities purchased by the party. 5. 2. 11. Purchases and sales of mutual funds, exchange traded funds
or other similar funds or investment vehicles that invest in securities of the Company and with respect to which the
Covered Person is a passive investor and has no rights with respect to the voting or disposition of any Company
securities, and purchases and sales of Company securities by any such entity. 6. COMPANY COMPLIANCE OFFICER
By approving this Policy, the Board has delegated the General Counsel the responsibility of serving as the compliance
officer for purposes of this Policy (the “ Compliance Officer ") with all attendant rights and obligations. The Board may
from time to time change the Compliance Officer. The duties and responsibilities of the Compliance Officer include the
following: 6. 1. Administering and interpreting this Policy and monitoring and enforcing compliance with all of its
provisions and procedures. 6. 2. Responding to all inquiries relating to this Policy and its procedures. 6. 3. Designating
and announcing special trading blackout periods during which trading in Company securities is prohibited by specific
persons (see Section 9 of this Policy). 6. 4. Recommending revisions of this Policy (with the assistance of outside legal
counsel as necessary) to reflect changes in applicable laws, regulations, stock exchange listing standards or governance
practices, provided that all changes to this Policy must be approved by the Board. 6. 5. Ensuring the maintenance of
records required by the provisions of this Policy. 6. 6. Such other duties and responsibilities as are consistent with the
terms of this Policy. Any questions arising under this Policy, including questions relating to whether information
constitutes inside information, or whether a specific transaction is covered by this Policy, should be directed to the
Compliance Officer by email to compliance @ mara. com. In the event that the Compliance Officer is not available, the
Chief Executive Officer or Chief Financial Officer may perform the duties of the Compliance Officer hereunder. In
addition, the Compliance Officer may designate one or more individuals to perform the Compliance Officer’ s duties
(which may include, but are not required to be limited to, the Chief Executive Officer and Chief Financial Officer). The
determinations of the Compliance Officer (or any designated individual, as applicable) under this Policy are final. 7.
CONFIDENTIALITY OF INFORMATION RELATING TO THE COMPANY 7. 1. Access to Information. Risk of
insider trading violations by individuals employed by or contracted with the Company can be substantially limited by
restricting the pool of individuals with access to inside information to the greatest extent possible. Access to inside
information about the Company should be limited to officers, directors, employees and contractors of the Company on a
need- to- know basis. In addition, such information should not be communicated to anyone outside of the Company,
unless such person has signed an appropriate non- disclosure agreement prior to dissemination of the information or is
otherwise subject to obligations of confidentiality to the Company. When communication of inside information about the
Company becomes necessary, all directors, officers, employees, and contractors must take care to emphasize the need for
confidential treatment of such information and adherence to the Company’ s policies with regard to confidential
information. 7. 2. Disclosure of Information. Inside Company information is the property of the Company and the
confidentiality of this information must be strictly maintained within the Company. Only the Company’ s executive
officers, as such are determined from time to time by the Board, or individuals delegated by such officers, are authorized
to disclose inside information about the Company to the public, members of the investment community or stockholders,
unless one of these officers has expressly authorized disclosure of such information by another employee in advance. All
inquiries regarding the Company should be directed to the Chief Executive Officer, Chief Financial Officer or General
Counsel and no other comment should be provided. 8. PRE- CLEARANCE REQUIRED FOR TRADING BY



RESTRICTED PERSONS AND FOR TRADING PLANS All Restricted Persons must pre- clear all transactions in
Company securities as provided below: 8. 1. The Restricted Person proposing to effectuate a trade or other transaction in
Company securities must notify the Compliance Officer in writing of the proposed transaction prior to the proposed
transaction date, in accordance with the instructions provided on Exhibit A (or as may otherwise be approved by the
Compliance Officer and communicated to the Restricted Persons from time to time). 8. 2. The Compliance Officer must
approve the proposed trade or other transaction in writing. If the proposed transaction is not completed within five
trading days after the Restricted Person has received pre- clearance (or fewer trading days, if so designated as a
condition to receiving clearance), pre- clearance for the transaction (or any unfilled portion) must be re- requested since
circumstances may have changed over that time period. 8. 3. The Compliance Officer’ s decision with respect to the pre-
clearance of a particular trade or other transaction, whether approved or denied, shall be final and shall be kept
confidential by the requestor. All Covered Persons must pre- clear any Trading Plan as provided below: 8. 4. Any
Covered Person who wishes to implement a Trading Plan must first pre- clear the Trading Plan, and any renewals,
amendments or modifications of the Trading Plan, with the Compliance Officer (or, in the case of the Compliance
Officer, with the Committee). To obtain pre- clearance, please email the Compliance Officer at compliance @ mara.
com. 8. 5. The Compliance Officer must approve the Trading Plan, or any renewals, amendments or modifications, in
writing. If the proposed Trading Plan is not entered into, renewed, amended or modified within five trading days after
the Covered Person has received pre- clearance (or fewer trading days, if so designated as a condition to receiving
clearance), pre- clearance for the Trading Plan must be re- requested since circumstances may have changed over that
time period. For additional information regarding the adoption of a Trading Plan and the applicable requirements and
limitations, please refer to Section 10 of this Policy. 9. BLACKOUT PERIODS 9. 1. Regular Blackout Periods for
Restricted Persons. As a matter of good corporate governance, the Company institutes trading blackout periods during
predetermined time periods. Restricted Persons may not trade or effectuate any other transactions in Company
securities during the period that begins with the day that is the fifteenth calendar day before the end of the fiscal quarter
and continues until the close of trading on the first full trading day after the Company’ s public release of quarterly or
annual financial results. Trades or other transactions made pursuant to an approved Trading Plan (see Section 10 of this
Policy) and pursuant to a Hardship Trading Exemption (see Section 9. 4 of this Policy) are exempted from this
restriction. 9. 2. Special Blackout Periods. From time to time, the Compliance Officer may determine that trading or
transacting in Company securities is inappropriate during an otherwise open trading window due to the existence, or
potential existence, of inside information. Accordingly, the Compliance Officer may prohibit trading or other
transactions at any time by announcing a special blackout period and the scope of impacted personnel (which may
include designated Restricted Persons and / or Covered Persons). The Compliance Officer will provide written notice of
any modification of the trading blackout policy or any additional prohibition on trading during the period when trading
or other transactions are otherwise permitted under this Policy. The existence of a special blackout period should be
considered confidential information and any Covered Person to whom the special blackout period applies shall be
prohibited from communicating the existence of the special blackout period to anyone to whom the special blackout
period does not apply. 9. 3. Hardship Trading Exemption. The Compliance Officer may, on a case- by- case basis,
authorize trading or transactions in Company securities during a trading blackout period due to financial or other
hardship. Any Covered Person wanting to rely on this exception must first notify the Compliance Officer in writing of
the circumstance of the hardship and the amount and nature of the proposed trade or transaction. Such person will also
be required to certify to the Compliance Officer in writing no earlier than two trading days prior to the proposed trade
or transaction that they are not in possession of inside information concerning the Company or its securities. Upon
authorization from the Compliance Officer, the person may trade or transact, although such person will be responsible
for ensuring that any such trade or transaction complies in all other respects with this Policy. 9. 4. No Safe Harbors.
There are no unconditional “ safe harbors ” for trades or transactions made at particular times, and all persons subject
to this Policy must exercise good judgment at all times. Even when a regular blackout period is not in effect, you may be
prohibited from engaging in any transactions involving the Company’ s securities because you possess inside information
concerning the Company or its securities, are subject to a special blackout period, or are otherwise restricted under this
Policy. 10. RULE 10B5- 1 TRADING PLANS A Rule 10bS- 1 Trading Plan is a contract to purchase, sell or otherwise
transact securities according to a written instruction or plan established prior to effecting any transactions in the
securities. In general, a Trading Plan must set forth a non- discretionary trading method by leaving the amount of
securities to be purchased, sold or otherwise transacted and the price and date for each event to either (i) a written
specification, (ii) a written formula, or (iii) a third party. While adoption of a Trading Plan does not obviate the
requirement to otherwise comply with insider trading laws, it does provide an affirmative defense to a claim that the
insider acted on the basis of material, nonpublic information, even if an individual was aware of such information at the
time of the transaction. To be adopted in good faith, the Trading Plan must be adopted, renewed, amended or modified
when the individual has no knowledge of inside information, and the plan must not be made as part of a scheme to
fraudulently evade insider trading prohibitions. In addition to obtaining pre- clearance of a Trading Plan (see Section 8
of this Policy), a Trading Plan must meet the following requirements and specifications: 10. 1. No Adoption During
Blackout Period. A Trading Plan involving the Company’ s securities may not be adopted, renewed, amended or
modified by any Covered Person during any blackout period, even if the individual is not then in possession of any inside
information. 10. 2. 90- Day Cooling- Off Period for Directors and Officers: A Trading Plan adopted by any director or
officer may not commence until both (i) the passage of at least 90 calendar days after the adoption, renewal, amendment,
or modification of the Trading Plan, and (ii) the passage of at least two business days following the disclosure of the



Company’ s financial results in a Form 10- Q or Form 10- K for the fiscal quarter in which the Trading Plan was
adopted, renewed, amended or modified (but in any event, the required cooling- off period is subject to a maximum of
120 calendar days after adoption, renewal, amendment or modification of the Trading Plan). 10. 3. Cooling- Off Period
for Covered Persons Who are Not Directors and Officers: The Trading Plan of a Covered Person who is not a director or
officer may not commence until the passage of at least 30 calendar days following the adoption, renewal, amendment or
modification of the Trading Plan. 10. 4. Director and Officer Certifications: Any Trading Plan adopted by a director or
officer must include a representation certifying that, at the time of the adoption, renewal, amendment or modification,
the director or officer is: (i) not aware of material, nonpublic information about the Company or its securities; and (ii)
adopting, renewing, amending or modifying the Trading Plan in good faith and not as part of a plan or scheme to evade
the prohibitions of Rule 10b5- 1. 10. 5. Prohibition on Multiple Overlapping Trading Plans: No multiple overlapping
Trading Plans will be permitted unless qualifying for one of the following exceptions and pre- cleared by the Compliance
Officer (see Section 8 of this Policy): (i) a later- commencing Trading Plan that is not authorized to begin until after all
trades under the earlier- commencing Trading Plan are completed or expired; or (ii) an outstanding or additional
Trading Plan qualifies as an eligible sell- to- cover transaction (i. e., a sale of securities for the purpose of generating
funds to cover the withholding taxes associated with equity vesting and elections under 401 (K) plans or employee stock
purchase plans that may be structured as Trading Plans). Any amendments or modifications to a Trading Plan must
meet each of the requirements of a new Trading Plan as described above. In addition, while this Policy does not limit the
ability of a Covered Person to terminate a previously adopted Trading Plan, any new Trading Plan adopted following
the termination of a previously adopted Trading Plan must meet each of the requirements of a new Trading Plan as
described above. Transactions effected under an approved Trading Plan will not require further pre- clearance at the
time of the transaction and will typically not be subject to future trading blackout periods (regular or special) that may
be in effect under this Policy at the time of the transaction (although the Compliance Officer retains the discretion to
terminate a Trading Plan during any blackout period). The Compliance Officer may, from time to time, institute
additional parameters and requirements regarding Trading Plans. Purchases, sales and other transactions made
pursuant to a Trading Plan must still comply with all other applicable reporting requirements under federal and state
securities laws, including filings pursuant to Section 16 of the Exchange Act. SEC rules require the Company to make
disclosures concerning the Trading Plans adopted, renewed, amended, modified or terminated by its officers and
directors. Accordingly, you must timely provide such information regarding your Trading Plan to the Compliance
Officer. EXHIBIT A TRADING PRE- CLEARANCE INSTRUCTIONS Pre- clearance of any transactions in Company
securities by Restricted Persons is mandatory. If you have questions about the process by which pre- clearance must be
obtained, please email the Company’ s Compliance Officer at compliance @ mara. com. Instructions for Pre- Clearance
of Purchase or Sale of Company Securities To process your request to purchase or sell shares on the open market, please
send an email request to the Compliance Officer at the email address above. If you are purchasing or selling shares on
the open market, the Company requests that you place the following in the subject line of your email, as applicable: «
Pre- Clearance Request- Purchase of Shares ” or “ Pre- Clearance Request- Sale of Shares ” The body of the email
should contain the following: If a sale, the source and purchase date of the shares proposed to be sold; and Estimated
purchase or sale date. Instructions for Pre- Clearance of Exercise of Company Stock Options / Warrants To process
your request to exercise stock options or warrants, please send an email request to the Compliance Officer at the email
address above. If you are exercising options or warrants, the Company requests that you place the following in the
subject line of your email: “ Pre- Clearance Request- Exercise of Options / Warrants ” Type of security being exercised
(e. g., stock option, warrant, etc.); Estimated sale date; and “ Exercising and Selling ” or “ Exercising and Holding. ” If
you need any of the information requested above, or if you need to seek pre- clearance of any other transaction in
Company securities, please contact the Compliance Officer at the email address above. Please note that the ultimate
responsibility for compliance with federal and state securities laws rests with you, and that the clearance of any proposed
transaction should not be construed as a guarantee that you will not later be found to have been in possession of inside
information. Exhibit 31. 1 Certification of Principal Executive Officer [, Miechelle Berrey-Chirinjeev Kathuria , certify
that: 1. I have reviewed this Annual Report on Form 10- K of Ocean Biomedical, Inc. (the “ registrant ”’); 2. Based on my
knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report; 3. Based on my knowledge, the financial statements, and other financial information included in
this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report; 4. The registrant’ s other certifying officer and I are responsible for establishing
and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a- 15 (e) and 15d- 15 (e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a- 15 (f) and 15d- 15 (f)) for the registrant and have: a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared; b) Designed such
internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles; ¢) Evaluated the effectiveness of
the registrant’ s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and d) Disclosed
in this report any change in the registrant’ s internal control over financial reporting that occurred during the registrant’ s most



recent fiscal quarter (the registrant’ s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’ s internal control over financial reporting; andS. The registrant’ s other
certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’ s auditors and the audit committee of the registrant’ s board of directors (or persons performing the equivalent
functions): a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’ s ability to record, process, summarize and report
financial information; and b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’ s internal control over financial reporting. Date: Nevember25-April 8 , 2024-2025 / s /
Miehelle Berrey Michelle Berrey-Chief Exeeutive-Offteer-Chirinjeev Kathuria Chirinjeev Kathuria Chairman of the Board
(Principal Executive Officer) Exhibit 31. 2 Certification of Chief Financial Officer I, Jolie Kahn, certify that: a) Designed such
disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this report is being prepared; b) Designed such internal control over
financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles; ¢) Evaluated the effectiveness of the registrant’ s
disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such evaluation; and d) Disclosed in this report any
change in the registrant’ s internal control over financial reporting that occurred during the registrant’ s most recent fiscal
quarter (the registrant’ s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’ s internal control over financial reporting; andDate: Nevember25-April 8 , 2624-2025 /s /
Jolie Kahn Jolie Kahn Chief Financial Officer (Principal Accounting / Financial Officer) Exhibit 32. 1 Certification of Chief
Executive Officer Pursuant to 18 U. S. C. Section 1350, As Adopted Pursuant to Section 906 of The Sarbanes- Oxley Act of
2002 I, Elizabeth Ng-Chirinjeev Kathuria , ChiefExeeuntive-Offteer-Chairman of the Board of Ocean Biomedical, Inc. (the *
Company ), certify, pursuant to Section 906 of the Sarbanes- Oxley Act of 2002, 18 U. S. C. Section 1350, that: (i) The Annual
Report on Form 10- K of Ocean Biomedical, Inc. for the year ended December 31, 2623-2024 (the “ Report ) fully complies
with the requirements of Section 13 (a) or Section 15 (d), as applicable, of the Securities Exchange Act of 1934, and (ii) The
information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company at the dates and for the periods indicated. Dated: Nevember25-April 8 , 2024-2025 / s / MicheHe Berrey-Michelle
Berrey-Chief Exeeutive-Offteer-Chirinjeev Kathuria Chirinjeev Kathuria Chairman of the Board (PIIHClpdl Executive
Officer) Exhibit 32. 2 I, Jolie Kahn, Chief Financial Officer of Ocean Biomedical, Inc. (the “ Company ), certify, pursuant to
Section 906 of the Sarbanes- Oxley Act of 2002, 18 U. S. C. Section 1350, that: Dated: Nevember25-April 8 , 2024-2025 /s /
Jolie Kahn Jolie Kahn Chief Financial Officer (Principal Accounting / Financial Officer) Exhibit POLICY FOR THE
RECOVERY OF ERRONEOUSLY AWARDED COMPENSATION1. OVERVIEW 1. 1. In accordance with Nasdaq
Rule 5608, Section 10D and Rule 10D- 1 of the Securities Exchange Act of 1934, as amended (the “ Exchange Act ”) (¢
Rule 10D- 1 ”), the Board of Directors (the “ Board ) of Ocean Biomedical, Inc. (the “ Company ”) has adopted this
Policy (the “ Policy ) to provide for the recovery of erroneously awarded Incentive- based Compensation from
Executive Officers. All capitalized terms used and not otherwise defined herein shall have the meanings set forth below.
2. RECOVERY OF ERRONEOUSLY AWARDED COMPENSATION 2. 1. In the event of an Accounting Restatement,
the Company will reasonably promptly recover the Erroneously Awarded Compensation Received in accordance with
Rule 5608 and Rule 10D- 1 as follows: 2. 1. 1. After an Accounting Restatement, the Compensation Committee (the «
Committee ) shall determine the amount of any Erroneously Awarded Compensation Received by each Executive
Officer and shall promptly notify each Executive Officer with a written notice containing the amount of any Erroneously
Awarded Compensation and a demand for repayment or return of such compensation, as applicable. 2. 1. 1. 1. For
Incentive- based Compensation based on (or derived from) the Company’ s stock price or total shareholder return,
where the amount of Erroneously Awarded Compensation is not subject to mathematical recalculation directly from the
information in the applicable Accounting Restatement: 2. 1. 1. 2. The amount to be repaid or returned shall be
determined by the Committee based on a reasonable estimate of the effect of the Accounting Restatement on the
Company’ s stock price or total shareholder return upon which the Incentive- based Compensation was Received. The
Company shall maintain documentation of the determination of such reasonable estimate and provide the relevant
documentation as required to Nasdagq. 2. 1. 1. 3. The Committee shall have discretion to determine the appropriate
means of recovering Erroneously Awarded Compensation based on the particular facts and circumstances.
Notwithstanding the foregoing, except as set forth in Section B (2) below, in no event may the Company accept an
amount that is less than the amount of Erroneously Awarded Compensation in satisfaction of an Executive Officer’ s
obligations hereunder. 2. 1. 1. 4. To the extent that the Executive Officer has already reimbursed the Company for any
Erroneously Awarded Compensation Received under any duplicative recovery obligations established by the Company
or applicable law, it shall be appropriate for any such reimbursed amount to be credited to the amount of Erroneously
Awarded Compensation that is subject to recovery under this Policy. 2. 1. 1. 5. To the extent that an Executive Officer
fails to repay all Erroneously Awarded Compensation to the Company when due, the Company shall take all actions
reasonable and appropriate to recover such Erroneously Awarded Compensation from the applicable Executive Officer.
The applicable Executive Officer shall be required to reimburse the Company for any and all expenses reasonably
incurred (including legal fees) by the Company in recovering such Erroneously Awarded Compensation in accordance
with the immediately preceding sentence. 2. 2. Notwithstanding anything herein to the contrary, the Company shall not



be required to take the actions contemplated above if the Committee determines that recovery would be impracticable
and the following conditions are met: 2. 3. The Committee has determined that the direct expenses paid to a third party
to assist in enforcing the Policy would exceed the amount to be recovered. Before making this determination, the
Company must make a reasonable attempt to recover the Erroneously Awarded Compensation, documented such
attempt (s) and provided such documentation to Nasdaq; and 2. 4. Recovery would likely cause an otherwise tax-
qualified retirement plan, under which benefits are broadly available to employees of the Company, to fail to meet the
requirements of Section 401 (a) (13) or Section 411 (a) of the Internal Revenue Code of 1986, as amended, and
regulations thereunder. 3. DISCLOSURE REQUIREMENTS 3. 1. The Company shall file all disclosures with respect to
this Policy required by applicable SEC rules. 4. PROHIBITION OF INDEMNIFICATION 4. 1. The Company shall not
be permitted to insure or indemnify any Executive Officer against (i) the loss of any Erroneously Awarded
Compensation that is repaid, returned or recovered pursuant to the terms of this Policy, or (ii) any claims relating to the
Company’ s enforcement of its rights under this Policy. Further, the Company shall not enter into any agreement that
exempts any Incentive- based Compensation that is granted, paid or awarded to an Executive Officer from the
application of this Policy or that waives the Company’ s right to recovery of any Erroneously Awarded Compensation,
and this Policy shall supersede any such agreement (whether entered into before, on or after the Effective Date of this
Policy). S. ADMINISTRATION AND INTERPRETATION 5. 1. This Policy shall be administered by the Committee,
and any determinations made by the Committee shall be final and binding on all affected individuals. The Committee is
authorized to interpret and construe this Policy and to make all determinations necessary, appropriate, or advisable for
the administration of this Policy and for the Company’ s compliance with Nasdaq Rules, Section 10D, Rule 10D- 1 and
any other applicable law, regulation, rule or interpretation of the SEC or Nasdaq. 6. AMENDMENT; TERMINATION
6. 1. The Committee may amend this Policy from time to time in its discretion and shall amend this Policy as it deems
necessary. Notwithstanding anything in this section to the contrary, no amendment or termination of this Policy shall be
effective if such amendment or termination would (after taking into account any actions taken by the Company
contemporaneously with such amendment or termination) cause the Company to violate any federal securities laws, SEC
rule or Nasdaq rule. 7. OTHER RECOVERY RIGHTS 7. 1. This Policy shall be binding and enforceable against all
Executive Officers and, to the extent required by applicable law or guidance from the SEC or Nasdagq, their
beneficiaries, heirs, executors, administrators or other legal representatives. The Committee intends that this Policy will
be applied to the fullest extent required by applicable law. Any employment agreement, equity award agreement,
compensatory plan or any other agreement or arrangement with an Executive Officer shall be deemed to include, as a
condition to the grant of any benefit thereunder, an agreement by the Executive Officer to abide by the terms of this
Policy. Any right of recovery under this Policy is in addition to, and not in lieu of, any other remedies or rights of
recovery that may be available to the Company under applicable law, regulation or rule or pursuant to the terms of any
policy of the Company or any provision in any employment agreement, equity award agreement, compensatory plan,
agreement or other arrangement. 8. DEFINITIONSFor purposes of this Policy, the following capitalized terms shall
have the meanings set forth below. 8. 1. “ Accounting Restatement ” means an accounting restatement due to the
material noncompliance of the Company with any financial reporting requirement under the securities laws, including
any required accounting restatement to correct an error in previously issued financial statements that is material to the
previously issued financial statements (a “ Big R ” restatement), or that would result in a material misstatement if the
error were corrected in the current period or left uncorrected in the current period (a “ little r ” restatement). 8. 2. «
Clawback Eligible Incentive Compensation ” means all Incentive- based Compensation Received by an Executive Officer
(i) on or after October 2, 2023, (ii) after beginning service as an Executive Officer, (iii) who served as an Executive
Officer at any time during the applicable performance period relating to any Incentive- based Compensation (whether or
not such Executive Officer is serving at the time the Erroneously Awarded Compensation is required to be repaid to the
Company), (iv) while the Company has a class of securities listed on a national securities exchange or a national
securities association, and (v) during the applicable Clawback Period (as defined below). 8. 3. “ Clawback Period ”
means, with respect to any Accounting Restatement, the three completed fiscal years of the Company immediately
preceding the Restatement Date (as defined below), and if the Company changes its fiscal year, any transition period of
less than nine months within or immediately following those three completed fiscal years. 8. 4. “ Erroneously Awarded
Compensation ” means, with respect to each Executive Officer in connection with an Accounting Restatement, the
amount of Clawback Eligible Incentive Compensation that exceeds the amount of Incentive- based Compensation that
otherwise would have been Received had it been determined based on the restated amounts, computed without regard to
any taxes paid. 8. 5. “ Executive Officer ” means each individual who is currently or was previously designated as an «
officer ” of the Company as defined in Rule 16a- 1 (f) under the Exchange Act. For the avoidance of doubt, the
identification of an executive officer for purposes of this Policy shall include each executive officer who is or was
identified pursuant to Item 401 (b) of Regulation S- K or Item 6. A of Form 20- F, as applicable, as well as the principal
financial officer and principal accounting officer (or, if there is no principal accounting officer, the controller). 8. 6. «
Financial Reporting Measures ” means measures that are determined and presented in accordance with the accounting
principles used in preparing the Company’ s financial statements, and all other measures that are derived wholly or in
part from such measures. Stock price and total shareholder return (and any measures that are derived wholly or in part
from stock price or total shareholder return) shall, for purposes of this Policy, be considered Financial Reporting
Measures. For the avoidance of doubt, a Financial Reporting Measure need not be presented in the Company’ s financial
statements or included in a filing with the SEC. 8. 7. “ Incentive- based Compensation ” means any compensation that is
granted, earned or vested based wholly or in part upon the attainment of a Financial Reporting Measure. 8. 8. “ Received



” means, with respect to any Incentive- based Compensation, actual or deemed receipt, and Incentive- based
Compensation shall be deemed received in the Company’ s fiscal period during which the Financial Reporting Measure
specified in the Incentive- based Compensation award is attained, even if the payment or grant of the Incentive- based
Compensation to the Executive Officer occurs after the end of that period. 8. 9. “ Restatement Date ” means the earlier
to occur of (i) the date the Board, a committee of the Board or the officers of the Company authorized to take such action
if Board action is not required, concludes, or reasonably should have concluded, that the Company is required to
prepare an Accounting Restatement, or (ii) the date a court, regulator or other legally authorized body directs the
Company to prepare an Accounting Restatement. 9. This policy is effective as of December 1, 2023. ATTESTATION
AND ACKNOWLEDGEMENT OF POLICY FOR THE RECOVERY OF ERRONEOUSLY AWARDED
COMPENSATION By my signature below, I acknowledge and agree that: I have received and read the attached Policy
for the Recovery of Erroneously Awarded Compensation (this “ Policy ), and I agree that the Policy supersedes any
clawback provision set forth in my existing employment agreement with the Company. I hereby agree to abide by all of
the terms of this Policy both during and after my employment with the Company, including, without limitation, by
promptly repaying or returning any Erroneously Awarded Compensation to the Company as determined in accordance
with this Policy. Signature: Printed Name:
Date:




