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If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. ☒
 
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for
any subsequent amendment containing information which would alter disclosures provided in a prior cover page.
 
The information required in the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act
of 1934 (the “Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the
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CUSIP NO. 67644C104

1

Name Of Reporting Person
 
Surendra K. Ajjarapu, individually and as (i) managing member of Aesther Healthcare Sponsor, LLC, (ii) trustee of the Surendra
Ajjarapu Revocable Trust of 2007, (iii) successor trustee and spouse of the trustee of the Sandhya Ajjarapu Revocable Trust of 2007, and
(iv) manager of Sansur Associates, LLC

2
Check The Appropriate Box If A Member Of A Group (See Instructions):
(a) ☐
(b) ☐

3
SEC Use Only
 
 

4
Source of Funds (See Instructions)
 
OO

5
Check If Disclosure Of Legal Proceedings Is Required Pursuant To Items 2(d) Or 2(e)
 
Not Applicable.

6
Citizenship Or Place Of Organization
 
United States (Delaware)

Number of
shares
beneficially
owned by
each reporting
person with:

7
Sole Voting Power
 
4,166

8
Shared Voting Power
 
2,354,752

9
Sole Dispositive Power
 
4,166

10
Shared Dispositive Power
 
2,354,752

11
Aggregate Amount Beneficially Owned By Each Reporting Person
 
2,358,918 (1)

12
Check Box If The Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions): ☐
 
 

13
Percent Of Class Represented By Amount In Row 11
 
6.7% (2)

14
Type Of Reporting Person
 
IN, OO

 
(1) Excludes (i) 3,000,000 shares of Common Stock that may be issued to Aesther Healthcare Sponsor, LLC (the “Sponsor”) as Earnout Shares, as

defined and described under “Exclusion of Shares Issuable in Connection with Earnout Rights” in Item 3 of the Original Schedule 13D. Mr.
Ajjarapu is the Sponsor’s managing member, and in such capacity, he may be deemed to have or share beneficial ownership of the shares of
Common Stock held directly by the Sponsor.

 
(2) Calculated in accordance with the SEC rules for calculating percentages of beneficial ownership, based on the Issuer having an aggregate of

35,019,633 shares of Common Stock issued and outstanding, which includes (i) 33,724,467 shares of Common Stock reported as issued and
outstanding by the Issuer, (ii) 1,291,000 shares of Common Stock underlying 1,291,000 Private Placement Warrants (all of which are exercisable
within 60 days) issued to the Sandhya Ajjarapu Revocable Trust of 2007, of which Mr. Ajjarapu’s spouse is trustee and Mr. Ajjarapu is successor
trustee, and (iii) 4,166 shares of Common Stock that may be purchased by Mr. Ajjarapu upon his exercise of a ten-year option granted to him
under the Issuer’s 2022 Stock Option and Incentive Plan in accordance with the option’s exercisability schedule.

 
 



 
 
CUSIP NO. 67644C104

1
Name Of Reporting Person
 
Aesther Healthcare Sponsor, LLC

2
Check The Appropriate Box If A Member Of A Group (See Instructions):
(a) ☐
(b) ☐

3
SEC Use Only
 
 

4
Source of Funds (See Instructions):
 
OO

5
Check If Disclosure Of Legal Proceedings Is Required Pursuant To Items 2(d) Or 2(e):
 
Not Applicable.

6
Citizenship Or Place Of Organization
 
United States (Delaware)

Number of
shares
beneficially
owned by
each reporting
person with:

7
Sole Voting Power
 
0

8
Shared Voting Power
 
315,000

9
Sole Dispositive Power
 
0

10
Shared Dispositive Power
 
315,000

11
Aggregate Amount Beneficially Owned By Each Reporting Person
 
315,000 (1)

12
Check Box If The Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions): ☐
 
 

13
Percent Of Class Represented By Amount In Row 11
 
0.9% (2)

14
Type Of Reporting Person
 
OO

 
(1) Excludes (i) 3,000,000 shares of Common Stock that may be issued to the Sponsor as Earnout Shares, as defined and described under “Exclusion

of Shares Issuable in Connection with Earnout Rights” in Item 3 of the Original Schedule 13D.
 
(2) Calculated in accordance with the SEC rules for calculating percentages of beneficial ownership, based on the Issuer having an aggregate of

33,724,467 shares of Common Stock issued and outstanding.
 
 



 
 
CUSIP NO. 67644C104

1
Name Of Reporting Person
 
Surendra Ajjarapu Revocable Trust of 2007

2
Check The Appropriate Box If A Member Of A Group (See Instructions):
(a) ☐
(b) ☐

3
SEC Use Only
 
 

4
Source of Funds (See Instructions):
 
OO

5
Check If Disclosure Of Legal Proceedings Is Required Pursuant To Items 2(d) Or 2(e):
 
Not Applicable.

6
Citizenship Or Place Of Organization
 
United States (Delaware)

Number of
shares
beneficially
owned by
each reporting
person with:

7
Sole Voting Power
 
0

8
Shared Voting Power
 
469,300

9
Sole Dispositive Power
 
0

10
Shared Dispositive Power
 
469,300

11
Aggregate Amount Beneficially Owned By Each Reporting Person
 
469,300

12
Check Box If The Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions): ☐
 
 

13
Percent Of Class Represented By Amount In Row 11
 
1.4% (1)

14
Type Of Reporting Person
 
OO

 
(1) Calculated in accordance with the SEC rules for calculating percentages of beneficial ownership, based on the Issuer having an aggregate of

33,724,467 shares of Common Stock issued and outstanding.
 
 



 
 
CUSIP NO. 67644C104

1
Name Of Reporting Person
 
Sandhya Ajjarapu Revocable Trust of 2007

2
Check The Appropriate Box If A Member Of A Group (See Instructions):
(a) ☐
(b) ☐

3
SEC Use Only
 
 

4
Source of Funds (See Instructions):
 
OO

5
Check If Disclosure Of Legal Proceedings Is Required Pursuant To Items 2(d) Or 2(e):
 
Not Applicable.

6
Citizenship Or Place Of Organization
 
United States (Delaware)

Number of
shares
beneficially
owned by
each reporting
person with:

7
Sole Voting Power
 
0

8
Shared Voting Power
 
1,549,200

9
Sole Dispositive Power
 
0

10
Shared Dispositive Power
 
1,549,200

11
Aggregate Amount Beneficially Owned By Each Reporting Person
 
1,549,200

12
Check Box If The Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions): ☐
 
 

13
Percent Of Class Represented By Amount In Row 11
 
4.4% (1)

14
Type Of Reporting Person
 
OO

 
(1) Calculated in accordance with the SEC rules for calculating percentages of beneficial ownership, based on the Issuer having 35,015,467 shares of

Common Stock issued and outstanding, which includes (i) 33,724,467 shares of Common Stock reported as issued and outstanding by the Issuer,
and (ii) 1,291,000 shares of Common Stock underlying 1,291,000 Private Placement Warrants (all of which are exercisable within 60 days) issued
to the Sandhya Ajjarapu Revocable Trust of 2007.

 
 



 
 
CUSIP NO. 67644C104

1
Name Of Reporting Person
 
Sandhya Ajjarapu, as Trustee of the Sandhya Ajjarapu Revocable Trust of 2007

2
Check The Appropriate Box If A Member Of A Group (See Instructions):
(a) ☐
(b) ☐

3
SEC Use Only
 
 

4
Source of Funds (See Instructions):
 
OO

5
Check If Disclosure Of Legal Proceedings Is Required Pursuant To Items 2(d) Or 2(e):
 
Not Applicable.

6
Citizenship Or Place Of Organization
 
United States (Delaware)

Number of
shares
beneficially
owned by
each reporting
person with:

7
Sole Voting Power
 
0

8
Shared Voting Power
 
1,549,200

9
Sole Dispositive Power
 
0

10
Shared Dispositive Power
 
1,549,200

11
Aggregate Amount Beneficially Owned By Each Reporting Person
 
1,549,200

12
Check Box If The Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions): ☐
 
 

13
Percent Of Class Represented By Amount In Row 11
 
4.4% (1)

14
Type Of Reporting Person
 
IN (but as trustee, not individually)

 
(1) Calculated in accordance with the SEC rules for calculating percentages of beneficial ownership, based on the Issuer having 35,015,467 shares of

Common Stock issued and outstanding, which includes (i) 33,724,467 shares of Common Stock reported as issued and outstanding by the Issuer,
and (ii) 1,291,000 shares of Common Stock underlying 1,291,000 Private Placement Warrants (all of which are exercisable within 60 days) issued
to the Sandhya Ajjarapu Revocable Trust of 2007, of which Sandhya Ajjarapu is trustee and, in such capacity, may be deemed to have or share
beneficial ownership of the shares of Common Stock held directly by the Sandhya Ajjarapu Revocable Trust of 2007.

 
 



 
 
CUSIP NO. 67644C104

1
Name Of Reporting Person
 
Sansur Associates, LLC

2
Check The Appropriate Box If A Member Of A Group (See Instructions):
(a) ☐
(b) ☐

3
SEC Use Only
 
 

4
Source of Funds (See Instructions):
 
OO

5
Check If Disclosure Of Legal Proceedings Is Required Pursuant To Items 2(d) Or 2(e):
 
Not Applicable.

6
Citizenship Or Place Of Organization
 
United States (Delaware)

Number of
shares
beneficially
owned by
each reporting
person with:

7
Sole Voting Power
 
0

8
Shared Voting Power
 
21,252

9
Sole Dispositive Power
 
0

10
Shared Dispositive Power
 
21,252

11
Aggregate Amount Beneficially Owned By Each Reporting Person
 
21,252

12
Check Box If The Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions): ☐
 
 

13
Percent Of Class Represented By Amount In Row 11
 
0.1% (1)

14
Type Of Reporting Person
 
OO

 
(1) Calculated in accordance with the SEC rules for calculating percentages of beneficial ownership, based on the Issuer having an aggregate of

33,724,467 shares of Common Stock issued and outstanding.
 
 



 
 

EXPLANATORY NOTE
 

This Schedule 13D/A constitutes Amendment No. 1 (this “Schedule 13D/A No. 1”) to the Schedule 13D originally filed with the United States
Securities and Exchange Commission (the “SEC”) on February 24, 2023 (the “Original Schedule 13D”) by Aesther Healthcare Sponsor, LLC, a Delaware
limited liability company (the “Sponsor”), and Mr. Surendra K. Ajjarapu, a non-employee director of the Issuer and the managing member of the Sponsor
(“Mr. Ajjarapu”), with respect to the common stock, par value $0.0001 per share (the “Common Stock”), of Ocean Biomedical, Inc., a Delaware
corporation (the “Issuer”) formerly known as Aesther Healthcare Acquisition Corp., a Delaware blank-check corporation (“AHAC”). Only those items that
are hereby reported are amended; all other items reported in the Original Schedule 13D remain unchanged. Information given in response to each item shall
be deemed incorporated by reference in all other items, as applicable. Capitalized terms not defined in this Schedule 13D/A No. 1 have the meanings
ascribed to them in the Original Schedule 13D.

 
This Schedule 13D/A No. 1 is being filed with the SEC for the following purposes:
 
(1) Update to the Number of Issued and Outstanding Shares of Common Stock. The percentage of outstanding shares of Common Stock (the

“Common Shares”) beneficially owned by a Reporting Person (the “Beneficial Ownership Percentage”) should represent a fraction (the “Beneficial
Ownership Fraction”), (i) the numerator of which consists of (x) the number of issued and outstanding Common Shares that are beneficially owned by the
Reporting Person, plus (y) the number of Common Shares that the Reporting Person has a right to acquire beneficial ownership of within 60 days through,
for example, the exercise or conversion of derivative securities (such securities, the “Deemed As Issued Shares”), and (ii) the denominator of which
consists of (x) the total number of Common Shares issued and outstanding among all shareholders (the “Issuer I&O Amount”), plus (y) the Reporting
Person’s number of Deemed As Issued Shares (such denominator amount, the “Total I&O Amount”).
 

The Original Schedule 13D miscalculated the Reporting Persons’ Beneficial Ownership Percentages by including in the denominator of each
Reporting Person’s Beneficial Ownership Fraction an Issuer I&O Amount of 36,580,432 Common Shares, which was based on information gathered from
the Issuer’s transfer agent. Based on new shareholder lists provided by the Issuer’s transfer agent, the Issuer I&O Amount included in each Reporting
Person’s Total I&O Amount should have been 33,724,467 shares.

 
Furthermore, with respect to Mr. Ajjarapu’s Beneficial Ownership Percentage, the number of Deemed as Issued Shares that should have been

reported in the denominator of Mr. Ajjarapu’s Beneficial Ownership Fraction mistakenly omitted the 4,166 shares of Common Stock that Mr. Ajjarapu has
the right to acquire upon the exercise of the Incentive Plan Option that was granted to him under the Issuer’s 2022 Stock Option and Incentive Plan.

 
After correcting the Beneficial Ownership Fractions of both the Sponsor and Mr. Ajjarapu based on the information above, each Reporting

Person’s Beneficial Ownership Percentage should have been reported as follows:
 

(a) Sponsor: 21.34%, not 19.89%, based on the Sponsor’s Total I&O Amount being 39,135,467 Common Shares, consisting of (i) the
Issuer I&O Amount of 33,724,467 shares, plus (ii) the 5,411,000 Common Shares underlying the Sponsor’s 5,411,000 Private Placement Warrants, all of
which were exercisable within 60 days of the Closing Date.

 
(b) Mr. Ajjarapu: 21.35%, not 19.90%, based on Mr. Ajjarapu’s Total I&O Amount being 39,139,633 Common Shares, consisting of (i)

the Issuer I&O Amount of 33,724,467 shares, plus (ii) 5,411,000 Common Shares underlying the Sponsor’s 5,411,000 Private Placement Warrants, plus
(iii) 4,166 Common Shares issuable upon the exercise of Mr. Ajjarapu’s Incentive Plan Option.
 

(2) Report Pro-Rata Distribution by the Sponsor. As described in Item 3 below, the Sponsor effected a pro-rata distribution of Common Shares and
Private Placement Warrants to its members.
 
 



 
 

(3) Update to Date of Transfer of Lender Consideration Shares. The Original Schedule 13D reported that of the 1,365,000 Common Shares issued
to the Sponsor as Extension Shares, the Sponsor transferred 1,050,000 Common Shares to NPIC Limited (the “Lender”) as payment of the Lender
Consideration Shares that the Lender was entitled to under the Second Extension Agreement. However, the transfer of the Lender Consideration Shares did
not occur until March 22, 2023 upon the execution of the Loan Modification Agreement between the Sponsor, the Issuer, and the Lender, dated March 22,
2023, a copy of which is attached hereto as Exhibit 99.6 and is incorporated herein by reference.
 

The beneficial ownership of each Reporting Person reported in this Schedule 13D/A No. 1 accounts for each of the changes described above to the
extent applicable to each Reporting Person.
 
Item 2. Identity and Background.
 

(a) Pursuant to § 240.13d-k under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), this Schedule 13D/A No. 1 is being
filed jointly by the Sponsor, Sansur Associates, LLC, a Delaware limited liability company (“Sansur Associates”), the Surendra Ajjarapu Revocable Trust
of 2007, a family trust (the “Suren Trust”), the Sandhya Ajjarapu Revocable Trust of 2007, a family trust (the “Sandhya Trust”), Sandhya Ajjarapu, not
individually but solely in her capacity as trustee of the Sandhya Trust (“Mrs. Ajjarapu”), and Mr. Ajjarapu, individually and in his capacities as the (i)
managing member of the Sponsor, (ii) manager of Sansur Associates, and (iii) trustee of the Surendra Trust (together with the aforementioned parties, the
“Reporting Persons,” and each, a “Reporting Person”). Mr. Ajjarapu is married to Mrs. Ajjarapu and, as such, is deemed to beneficially own the securities
held or controlled by Mrs. Ajjarapu, which include the Common Shares that Mrs. Ajjarapu is deemed to beneficially own as trustee of Sandhya Trust. Each
Reporting Person disclaims beneficial ownership of all securities reported in this Schedule 13D/A No. 1 except to the extent of such Reporting Person’s
pecuniary interest therein, other than those securities reported herein as being held directly by such Reporting Person.
 

(b) The residence or business address of each Reporting Person is as follows:
 
 (i) Mr. Ajjarapu: 515 Madison Avenue, Suite 8078, New York, New York 10022
    
 (ii) The Sponsor: 515 Madison Avenue, Suite 8078, New York, New York 10022
   Attn: Suren Ajjarapu
    
 (iii) The Surendra Trust: c/o Suren Ajjarapu, 19814 Sea Rider Way, Lutz, Florida 33559
    
 (iv) The Sandhya Trust: c/o Sandhya Ajjarapu, 19814 Sea Rider Way, Lutz, Florida 33559
    
 (v) Mrs. Ajjarapu: 19814 Sea Rider Way, Lutz, Florida 33559
    
 (vi) Sansur Associates: 19814 Sea Rider Way, Lutz, Florida 33559, Attn: Suren Ajjarapu
 

(c) The principal business of each Reporting Person is as follows:
 

 (i) Mr. Ajjarapu: No change since reporting in Item 1(c) of the Original Schedule 13D.
    
 (ii) The Sponsor: No change since reporting in Item 1(c) of the Original Schedule 13D.
    
 (iii) The Surendra Trust: Make and hold investments in securities and other assets.
    
 (iv) The Sandhya Trust: Make and hold investments in securities and other assets.
    
 (v) Mrs. Ajjarapu: Diversity and human capital consultant.
    
 (vi) Sansur Associates: Make and hold investments in securities and other assets.
 

(d) During the last five years, none of the Reporting Persons have been convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors).

 
 



 
 

(e) During the last five years, no Reporting Person was a party to a civil proceeding of a judicial or administrative body of competent jurisdiction
that resulted in the Reporting Person being subject to a judgment, decree, or final order enjoining future violations of, or prohibiting or mandating activities
subject to, federal or state securities laws or finding any violation with respect to such laws.
 

(f) The Sponsor and Sansur Associates are Delaware limited liability companies. The Surendra Trust and the Sandhya Trust were formed under the
laws of the State of Florida. Mr. Ajjarapu and Mrs. Ajjarapu are citizens of the United States.
 
Item 3. Source and Amount of Funds or Other Consideration.
 

Pro-Rata Distribution. On February 28, 2023, the Sponsor effected a pro-rata distribution (the “Distribution”) to its members, for no
consideration, of 2,625,000 shares of the Issuer’s Common Stock and 5,411,000 Private Placement Warrants. As reported in the Original Schedule 13D, the
Common Shares distributed by the Sponsor were originally issued to the Sponsor in the form of Class B Founder Shares as consideration for the Sponsor’s
initial investment in AHAC. Upon the Closing of the Business Combination, the Sponsor’s Class B Founder Shares automatically converted into shares of
Class A Common Stock and were then reclassified into shares of Common Stock in accordance with the Reclassification. The Private Placement Warrants
were originally purchased by the Sponsor for an aggregate purchase price of $5,411,000, pursuant to the terms of the Private Placement Warrants Purchase
Agreement between the Sponsor and AHAC dated September 14, 2021 (the “Private Placement Agreement”), and were exercisable to purchase one share
of Class A Common Stock at an exercise price of $11.50 per share. Upon the Reclassification, the Class A Common Stock underlying the Private
Placement Warrants was reclassified into Common Stock.

 
In connection with the Sponsor’s Distribution: (i) Sansur Associates received 21,250 Common Shares; (ii) the Suren Trust received 469,300

Common Shares; and (iii) the Sandhya Trust received 258,200 Common Shares and 1,291,000 Private Placement Warrants, which become exercisable 30
days after the Closing of the Business Combination and expire five years after the Closing or earlier upon redemption or liquidation.
 

Following the Distribution, the Sponsor’s remaining holdings consist solely of 315,000 Common Shares. The Sponsor’s 315,000 Common Shares
are a portion of the 1,365,000 Common Shares that the Sponsor was originally issued as consideration for the Business Combination Extensions in the form
of Class A Extension Shares, which, in connection with the Closing of the Business Combination, were reclassified into shares of Common Stock in
accordance with the Reclassification. As described in the Explanatory Note hereto under the heading, “Update to Date of Transfer of Lender Consideration
Shares,” the Sponsor transferred the remaining 1,050,000 Common Shares that the Sponsor originally received as Class A Extension Shares to the Lender
pursuant to the Loan Modification Agreement between the Sponsor, the Issuer, and the Lender on March 22, 2023.

 
Item 4. Purpose of Transaction.
 

The information reported in Item 3 of this Schedule 13D is incorporated by reference into this Item 4. The Common Shares reported as
beneficially owned by the Reporting Persons were acquired in connection with the Business Combination or the Sponsor’s Distribution and will be held for
investment purposes.

 
The Sponsor is the sponsor of AHAC. Mr. Ajjarapu is a director of the Issuer and the managing member of the Sponsor, the manager of Sansur

Associates, and the trustee of the Surendra Trust. Except as set forth herein and to the extent that Mr. Ajjarapu may have influence over the corporate
activities of the Issuer, including activities that may relate to the items described in subparagraphs (a) through (j) of Item 4 of Schedule 13D, the Reporting
Persons do not have any present plan or proposal that relate to or would result in any of the matters set forth in subparagraphs (a) through (j) of Item 4 of
Schedule 13D.

 
The Reporting Persons reserve the right to increase or decrease their position in the Issuer through, among other things, the purchase or sale of

securities of the Issuer on the open market or in private transactions or otherwise, including the exercise of warrants, on such terms and at such times as the
Reporting Persons may deem advisable. The Reporting Persons reserve the right to change their intention with respect to any and all matters referred to in
this Item 4.

 
 



 
 
Item 5. Interest in Securities of the Issuer.
 

(a) The table below reports the aggregate number of Common Shares beneficially owned by each Reporting Person, the total issued and
outstanding Common Shares used to calculate each Reporting Person’s Beneficial Ownership Percentage in accordance with the SEC rules for calculating
percentages of beneficial ownership, and each Reporting Person’s Beneficial Ownership Percentage as of the filing date of this Schedule 13D/A No. 1 (the
“Filing Date”).

 

Reporting Person  

Aggregate
Number of
Common

Shares
Beneficially

Owned   

Total I&O
Amount of
Common

Shares   

Beneficial
Ownership
Percentage  

Mr. Ajjarapu(1)   2,358,918   35,019,633 (2)   6.7%
The Sponsor   315,000   33,724,467 (3)   0.9%
The Surendra Trust   469,300   33,724,467 (3)   1.4%
The Sandhya Trust   1,549,200   35,015,467 (4)   4.4%
Mrs. Ajjarapu, Trustee of the Sandhya Trust   1,549,200   35,015,467 (4)   4.4%
Sansur Associates   21,252   33,724,467 (3)   0.1%
 
 

(1) Mr. Ajjarapu’s beneficial ownership includes his direct beneficial holdings as well as his indirect beneficial holdings as (i) managing member of
the Sponsor, (ii) manager of Sansur Associates, (iii) trustee of the Surendra Trust, and (iv) spouse of the trustee and successor trustee of the
Sandhya Trust.

  
(2) Mr. Ajjarapu’s Total I&O Amount consists of (i) the Issuer I&O Amount of 33,724,467 Common Shares, (ii) 4,166 Common Shares issuable upon

the exercise of Mr. Ajjarapu’s Incentive Plan Option, and (iii) 1,291,000 Common Shares underlying 1,291,000 Private Placement Warrants
distributed to the Sandhya Trust from the Sponsor, which Mr. Ajjarapu is deemed to indirectly beneficially own through his marriage to Mrs.
Ajjarapu, the trustee of the Sandhya Trust, and as the successor trustee of the Sandhya Trust.

  
(3) The Reporting Person’s Total I&O Amount is equal to the Issuer I&O Amount of 33,724,467 Common Shares.
  
(4) The Total I&O Amount for the Sandhya Trust and for Mrs. Ajjarapu, as trustee of the Sandhya Trust, consists of (i) the Issuer I&O Amount of

33,724,467 Common Shares, and (ii) 1,291,000 Common Shares underlying 1,291,000 Private Placement Warrants distributed to the Sandhya
Trust from the Sponsor.

 
(b) With respect to each Reporting Person as of the Filing Date, the table below reports the number of Common Shares as to which there is sole

power to vote or to direct the vote, sole power to dispose or to direct the disposition, or shared power to dispose or to direct the disposition. Each Reporting
Person expressly disclaims beneficial ownership of all of the Common Shares reported in this Schedule 13D/A No. 1 except to the extent of such Reporting
Person’s pecuniary interest therein, and the filing of this Schedule 13D/A No. 1 shall not be construed as an admission that any such Reporting Person is,
for purposes of Sections 13(d) or 13(g) of the Exchange Act, the beneficial owner of any securities covered by this Schedule 13D/A No. 1.

 

Reporting Person  
Sole Voting

Power   
Shared Voting

Power   

Sole
Dispositive

Power   

Shared
Dispositive

Power   

Total
Beneficially

Owned  
Mr. Ajjarapu   4,166   2,354,752   4,166   2,354,752   2,358,918 
The Sponsor   0   315,000   0   315,000   315,000 
The Surendra Trust   0   469,300   0   469,300   469,300 
The Sandhya Trust   0   1,549,200   0   1,549,200   1,549,200 
Mrs. Ajjarapu, Trustee of the Sandhya Trust   0   1,549,200   0   1,549,200   1,549,200 
Sansur Associates   0   21,252   0   21,252   21,252 
 

(c) Except as described in Item 3, Item 6, or elsewhere in this Schedule 13D/A No. 1, no transactions in the Common Shares reported in this
Schedule 13D/A No. 1 were effected by the Reporting Persons during the past 60 days.

 
 



 
 

(d) Except as described in the Explanatory Note hereto under the heading “Update to Date of Transfer of Lender Consideration Shares” or
otherwise set forth herein, to the knowledge of the Reporting Persons, no other person has the right to receive or the power to direct the receipt of dividends
from, or the proceeds from the sale of, any shares of Common Stock beneficially owned by the Reporting Persons.

 
(e) On February 28, 2023, the Sponsor ceased to be the beneficial owner of more than 5% of the Common Stock of the Issuer upon effecting the

pro-rata Distribution of Common Shares and Private Placement Warrants to the Sponsor’s members as described in Item 3 of this Schedule 13D/A No. 1.
 
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
 

Except as otherwise set forth in this Item 6 or elsewhere in this Schedule 13D/A No. 1, there are no contracts, arrangements, understandings, or
similar relationships existing with respect to the securities of the Issuer between the Issuer and the Reporting Persons.
  
Private Placement Agreement
 

The Sponsor originally purchased the Private Placement Warrants that were the subject of the Distribution described herein pursuant to the Private
Placement Agreement between AHAC and the Sponsor dated September 14, 2021. According to the original terms of the Private Placement Agreement,
each Private Placement Warrant was exercisable to purchase one share of Class A Common Stock at an exercise price of $11.50 per share. Upon the
Reclassification that was effected in connection with the Closing of the Business Combination, each share of Class A Common Stock underlying the
Private Placement Warrants was reclassified into Common Stock. The Private Placement Warrants become exercisable 30 days after the Closing of the
Business Combination and expire five years after the Closing or earlier upon redemption or liquidation. The foregoing summary of the Private Placement
Warrants is qualified in its entirety by reference to the full text of the Private Placement Warrants Purchase Agreement, a copy of which is attached hereto
as Exhibit 99.2 and is incorporated herein by reference.
 
Registration Rights Agreement
 

The Sponsor and AHAC entered into a Registration Rights Agreement on September 14, 2021 with respect to the Sponsor’s AHAC securities,
including the Sponsor’s Class B Founder Shares and Private Placement Warrants. Upon the Closing of the Business Combination, the Class B Founder
Shares automatically converted into shares of Class A Common Stock, which were automatically reclassified into Common Shares in accordance with the
Reclassification (upon such conversion and reclassification, the “Founder Shares”). Similarly, the Class A Common Stock underlying the Private
Placement Warrants automatically converted into Common Shares. Under the Registration Rights Agreement, the Issuer is required to register for resale the
Private Placement Warrants, the Common Shares underlying the Private Placement Warrants, and the Founder Shares. Holders are entitled to make up to
three demands, excluding short form registration demands, that the Company registers such securities. In addition, the holders have certain “piggy-back”
registration rights with respect to registration statements filed subsequent to the Company’s completion of the initial 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. The foregoing description is qualified in its entirety by the terms of the Registration Rights
Agreement, a copy of which is attached hereto as Exhibit 99.3 and is incorporated herein by reference.
 
Founders’ Letter Agreement
 

On September 14, 2021, in connection with AHAC’s initial public offering, AHAC, the officers and directors of AHAC, and the Sponsor entered
into a letter agreement (the “Founders’ Letter Agreement”), pursuant to which the Sponsor became subject to certain restrictions with respect to the
Founder Shares and the Private Placement Warrants. In particular, subject to certain limited exceptions, all Founders Shares are subject to a lock up until
the earlier of (a) one year after the completion of AHAC’s Business Combination and (b) subsequent to the Business Combination, (x) if the closing price
of the Class A common stock equals or exceeds $12.00 per unit (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like)
for any 20 trading days within any 30-trading day period commencing at least 150 days after the Business Combination, or (y) the date on which AHAC
completes a liquidation, merger, capital stock exchange, reorganization, or other similar transaction that results in all of the Company’s stockholders having
the right to exchange their shares of Class A common stock for cash, securities, or other property.
 

Further, under the Founders’ Letter Agreement, the Sponsor agreed not to transfer any of its Private Placement Warrants or shares of Common
Stock issued or issuable upon the exercise of the Private Placement Warrants until 30 days after the completion of the initial Business Combination, subject
to certain exceptions, including transfers to the Sponsor’s members. The foregoing description is qualified in its entirety by the terms of the Founders’
Letter Agreement and the First Amendment thereto, copies of which are attached hereto as Exhibit 99.4 and Exhibit 99.5, respectively, and are incorporated
herein by reference.
 
Loan Modification Agreement

 
As stated in the Explanatory Note hereto under the heading, “Update to Date of Transfer of Lender Consideration Shares,” on March 22, 2023, the

Sponsor, the Issuer, and the Lender executed a Loan Modification Agreement, pursuant to which the Sponsor transferred 1,050,000 Common Shares to the
Lender as consideration for the Lender’s agreement to extend the maturity date of the Sponsor’s repayment of a $1,050,000 loan. The foregoing description
is qualified in its entirety by the terms of the Loan Modification Agreement, a copy of which is attached hereto as Exhibit 99.6 and is incorporated herein
by reference.
 
Item 7. Material to be Filed as Exhibits.
 
Exhibit No.  Description
   
99.1  Joint Filing Agreement by and among the Reporting Persons.
   
99.2  Private Placement Warrants Purchase Agreement, dated as of September 14, 2021, by and between AHAC and the Sponsor (incorporated

herein by reference to Exhibit 99.3 of the Original Schedule 13D (File No. 005-92863) filed by the Issuer with the SEC on February 24,
2023).

   
99.3  Registration Rights Agreement, dated as of September 14, 2021, by and among AHAC and the Sponsor (incorporated herein by reference to

https://www.sec.gov/Archives/edgar/data/1869974/000149315221023035/ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1869974/000149315221023035/ex10-2.htm


Exhibit 99.6 of the Original Schedule 13D (File No. 005-92863) filed by the Issuer with the SEC on February 24, 2023).
   
99.4  Letter Agreement, dated as of September 14, 2021, by and among AHAC, the officers and directors of AHAC, and the Sponsor

(incorporated herein by reference to Exhibit 99.4 of the Original Schedule 13D (File No. 005-92863) filed by the Issuer with the SEC on
February 24, 2023).

   
99.5  First Amendment to Insider Letter, dated as of September 2, 2022, by and among AHAC, the officers and directors of AHAC, and the

Sponsor (incorporated herein by reference to Exhibit 99.5 of the Original Schedule 13D (File No. 005-92863) filed by the Issuer with the
SEC on February 24, 2023).

   
99.6  Loan Modification Agreement, dated as of March 22, 2023, by and among the Sponsor, the Issuer, and the Lender.
 
 

 
 

SIGNATURES
 

After reasonable inquiry and to the best of my knowledge and belief, the Reporting Persons certify that the information set forth in this statement
is true, complete, and correct.
 
Date: March 23, 2023
 
 AESTHER HEALTHCARE SPONSOR, LLC
   
 By: /s/ Surendra K. Ajjarapu
  Surendra K. Ajjarapu
  Managing Member
   
 SURENDRA AJJARAPU REVOCABLE TRUST OF 2007
   
 By: /s/ Surendra K. Ajjarapu
  Surendra K. Ajjarapu
  Trustee
   
 SANDHYA AJJARAPU REVOCABLE TRUST OF 2007
   
 By: /s/ Sandhya Ajjarapu
  Sandhya Ajjarapu
  Trustee
   
 SANSUR ASSOCIATES, LLC
   
 By: /s/ Surendra K. Ajjarapu
  Surendra K. Ajjarapu
  Manager
   
 /s/ Surendra K. Ajjarapu
 Surendra K. Ajjarapu
   
 /s/ Sandhya Ajjarapu
 Sandhya Ajjarapu
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https://www.sec.gov/Archives/edgar/data/1869974/000149315221023035/ex10-3.htm
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Exhibit 99.1

 
JOINT FILING AGREEMENT

 
Pursuant to and in accordance with the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (the “Exchange

Act”), the undersigned hereby agree to the joint filing on behalf of each of them of any filing required by such party under Section 13 of the Exchange Act
or any rule or regulation thereunder (including any amendment, restatement, supplement, and/or exhibit thereto) with respect to securities of Ocean
Biomedical, Inc., a Delaware corporation, and further agree, in accordance with Rule 13d-1(k) under the Exchange Act, to the filing, furnishing, and/or
incorporation by reference of this Joint Filing Agreement (this “Agreement”) as an exhibit thereto. The undersigned acknowledge and agree that each party
to this Agreement is responsible for the timely filing of such filings and any amendments thereto, and for the completeness and accuracy of the information
concerning such party contained therein; but none of them is responsible for the completeness or accuracy of the information concerning the other parties
making the filing, unless such party knows or has reason to believe that such information is inaccurate. This Agreement shall remain in full force and effect
until revoked by any party hereto in a signed writing provided to each other party hereto, and then only with respect to such revoking party. This
Agreement may be executed in any number of counterparts all of which taken together shall constitute one and the same instrument.
 

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of March 23, 2023.
 
 AESTHER HEALTHCARE SPONSOR, LLC
   
 By: /s/ Surendra K. Ajjarapu
  Surendra K. Ajjarapu
  Managing Member
   
 SURENDRA AJJARAPU REVOCABLE TRUST OF 2007
   
 By: /s/ Surendra K. Ajjarapu
  Surendra K. Ajjarapu
  Trustee
   
 SANDHYA AJJARAPU REVOCABLE TRUST OF 2007
   
 By: /s/ Sandhya Ajjarapu
  Sandhya Ajjarapu
  Trustee
   
 SANSUR ASSOCIATES, LLC
   
 By: /s/ Surendra K. Ajjarapu
  Surendra K. Ajjarapu
  Manager
   
 /s/ Surendra K. Ajjarapu
 Surendra K. Ajjarapu
   
 /s/ Sandhya Ajjarapu
 Sandhya Ajjarapu

 
 

 



 
Exhibit 99.6

 
Execution Version

 
LOAN MODIFICATION AGREEMENT

 
THIS LOAN MODIFICATION AGREEMENT (this “Agreement”), made this 22nd day of March, 2023, by and among NPIC Limited (the

“Lender”), Ocean Biomedical, Inc. f/k/a Aesther Healthcare Acquisition Corp. (the “Company”) and Aesther Healthcare Sponsor, LLC (the “Sponsor” or
“Borrower”). Lender, Company and Sponsor are referred to in this Agreement individually as a “Party” and collectively as the “Parties.”

 
WHEREAS, pursuant to the terms of that certain Loan and Transfer Agreement dated December 13, 2022 (the “Loan Agreement”), Lender made

a loan to Borrower in the principal amount of ONE MILLION FIFTY THOUSAND AND 00/100 DOLLARS ($1,050,000.00), plus interest thereon (the
“Loan”), which amount was in turn loaned by Borrower to Aesther Healthcare Acquisition Corp. (“SPAC”) to cover a portion of the extension fees in
connection with the SPAC’s Renewal Periods (the “SPAC Loan”);
 

WHEREAS, as additional consideration for the Lender making the Loan available to Sponsor, Sponsor agreed to transfer to Lender 1,050,000
shares of Class B Common Stock of the SPAC owned by Sponsor (the “Initial SPAC Shares”);
 

WHEREAS, SPAC closed its De-SPAC transaction with the Company on February 14, 2023, which included a conversion of Class A and Class B
Common Stock to Common Stock;

 
WHEREAS, under the Loan Agreement, Sponsor was required to repay the total amounts advanced by the Lender to Sponsor, together with all

accrued and unpaid interest, within five days of the closing of the De-SPAC (the “Repayment Date”);
 
WHEREAS, the Loan became currently due and payable in full on February 19, 2023 (the “Maturity Date”) and, as of the date hereof, Borrower

has not repaid the Loan to Lender; and
 

WHEREAS, Borrower has requested an extension of the Maturity Date and the Lender has agreed to so extend the Maturity Date upon the terms
and conditions hereinafter set forth in this Agreement.
 

NOW, THEREFORE, for and in consideration of the mutual covenants herein contained and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:
 

1. DEFINED TERMS. Capitalized terms used but not defined in this Agreement have the meanings given such terms in the Loan Agreement.
 
2. EXTENSION OF REPAYMENT DATE. Subject to the conditions set forth in Paragraph 3 of this Agreement, the Maturity Date shall be and

hereby is extended to May 22, 2023 (the “Extension”), on which date, if not sooner paid, the entire principal balance of the Loan and all accrued and
unpaid interest thereon shall be due and payable.
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3. TRANSFER OF ADDITIONAL SECURITIES. The Extension shall take effect concurrently with, and not until, the Sponsor transfers the
Initial SPAC Shares to Lender pursuant to Section 2.3 of the Loan Agreement, with the exception that the Company shall file a registration statement for
the Initial SPAC Shares no later than thirty (30) days following such transfer. Sponsor will direct the transfer agent to complete the transfer of the Initial
SPAC Shares on the date of this Agreement.
 

4. MODIFICATION OF INTEREST. Effective as of the date hereof, the Loan shall accrue 15% interest per annum, compounded at the end of
each month until the date repaid, and pro rated for a partial month in the event that the Loan is repaid before the end of a month.

 
5. FUTURE USE OF PROCEEDS. In the event the Company raises any capital through any financing arrangements, the issuance of equity, debt

or any instruments convertible or exercisable into the foregoing securities or otherwise in which the Company has received proceeds in a minimum amount
of $15 million (a “Capital Raise”), the proceeds of such Capital Raise shall be first used by the Company to as promptly as possible repay the SPAC Loan
and the Sponsor shall then as promptly as possible repay the Loan and all accrued interest.

 
6. TRANSFER OF EXTENSION SECURITIES. In exchange for the extension of the Maturity Date as provided in Section 2, Company shall

issue 50,000 Shares of Common Stock (the “Extension Shares”) to Lender on the date hereof and shall transfer an additional 50,000 Extension Shares
thereafter on each 30-day anniversary of the Maturity Date to Lender until the Loan is repaid in full; provided however, that in no event will Company
issue any Extension Shares to Lender that would result in Lender (together with any other persons whose beneficial ownership of the Company’s Common
Stock would be aggregated with Lender’s for purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations of the Securities
and Exchange Commission, including any “group” of which Lender is a member) beneficially owning more than 9.9% of the outstanding shares of
Company Common Stock (the “Transfer Limit”); provided further that any Extension Shares that were not transferred to Lender because the transfer of
such shares would have exceeded the Transfer Limit shall be promptly transferred to Lender upon written request from Lender to the extent that, at the time
of such request, such transfer would no longer exceed the Transfer Limit. Once the Extension Shares are registered, they will not bear any transfer
restrictions, and will be freely tradeable by the Lender.

 
7. EXTENSION DEFAULT. In the event that the Sponsor defaults in its obligations to repay the entire principal balance of the Loan and all

accrued and unpaid interest thereon by the Maturity Date, the Sponsor shall immediately transfer to Lender 250,000 Company shares of Common Stock
owned by the Sponsor (the “Sponsor Shares”) and shall transfer an additional 250,000 Sponsor Shares each month thereafter until the default is cured;
provided however, that in no event will Sponsor transfer any Sponsor Shares to Lender that would exceed the Transfer Limit; provided further that any
Sponsor Shares that were not transferred to Lender because of the Transfer Limit shall be promptly transferred to Lender upon written request from Lender
to the extent that, at the time of such request, such transfer would no longer exceed the Transfer Limit. In the event the Company (w) fails to issue the
Extension Shares to Lender required by Paragraph 6 of this Agreement, (x) fails to file a registration statement for the Initial SPAC Shares within thirty (30)
days of the transfer of the Initial SPAC Shares to the Lender, and with respect to the Extension Shares and any shares issuable pursuant to this Section to
amend the registration statement to include such shares, (y) violates the terms of Paragraph 10 (h) of this Agreement, and/or (z) violates the terms of
Paragraph 5 of this Agreement, the Company shall immediately issue to 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; provided however, that in no event will the Company issue any shares of
Common Stock to Lender that would exceed the Transfer Limit; provided further that any shares of Common Stock that were not transferred to Lender
because the transfer of such shares would have exceeded the Transfer Limit shall be promptly transferred to Lender upon written request from Lender to
the extent that, at the time of such request, such transfer would no longer exceed the Transfer Limit.
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8. SPAC LOAN. Sections 1.4 and 2.1 of the Loan Agreement originally required that the SPAC Loan be repaid upon the closing or completion of
the De-SPAC and are, therefore, amended to provide that the SPAC Loan shall be repaid on May 19, 2023.

 
9. REAFFIRMATION. Except as modified herein, all of the other provisions of the Loan Agreement shall remain unchanged, and such Loan

Agreement, as modified by this Agreement, is hereby ratified and reaffirmed as of the date hereof and shall remain in full force and effect. Without limiting
the foregoing, each of the Parties, as applicable, hereby reaffirm the representations, warranties and acknowledgments set forth in Sections 3.2 and 3.6 of
the Loan Agreement as they relate to the Initial SPAC Shares, the Extension Shares and any shares of Common Stock issued or transferred pursuant to
Section 7 hereof.

 
10. MISCELLANEOUS.
 
a. Injunctive Relief. It is hereby understood and agreed that damages may be an inadequate remedy in the event of a breach by any Party of any

covenants or obligations herein, and that any such breach by a Party may cause the other Parties great and irreparable injury and damage. Accordingly, the
breaching Party agrees that the other Parties shall be entitled, without waiving any additional rights or remedies otherwise available to the breaching Party
at law or in equity or by statute, to seek injunctive and other equitable relief in the event of a breach or intended or threatened breach by the breaching Party
of any of said covenants or obligations

 
b. Severability. In case any one or more of the provisions contained herein shall, for any reason, be held to be invalid, illegal, or unenforceable in

any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this Agreement, and this Agreement shall be construed as
if such provision(s) had never been contained herein, provided that such provision(s) shall be curtailed, limited or eliminated only to the extent necessary to
remove the invalidity, illegality or unenforceability in the jurisdiction where such provisions have been held to be invalid, illegal, or unenforceable.

 
c. Titles and Headings. The titles and section headings in this Agreement are included strictly for convenience purposes.
 
d. No Waiver. It is understood and agreed that no failure or delay in exercising any right, power or privilege hereunder shall operate as a waiver

thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege
hereunder.
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e. Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and interpreted in accordance with the laws of the State of
Delaware, without regard to its conflicts of laws rules. Each Party (a) irrevocably submits to the exclusive jurisdiction of the Court of Chancery of the State
of Delaware (or, to the extent such court does not have subject matter jurisdiction, the Superior Court of the State of Delaware), or, if it has or can acquire
jurisdiction, the United States District Court for the District of Delaware (collectively, the “Courts”), for purposes of any action, suit or other proceeding
arising out of this Agreement; and (b) agrees not to raise any objection at any time to the laying or maintaining of the venue of any such action, suit or
proceeding in any of the Courts, irrevocably waives any claim that such action, suit or other proceeding has been brought in an inconvenient forum and
further irrevocably waives the right to object, with respect to such action, suit or other Proceeding, that such Court does not have any jurisdiction over such
Party. Any Party may serve any process required by such Courts by way of notice.

 
f. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE

LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY (A) CERTIFIES
THAT NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF ANY ACTION, SEEK TO ENFORCE THAT FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT
AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

 
g. Not a Novation. The terms of the Loan except as specifically set forth herein shall not be deemed modified or changed. It is specifically agreed

that the Loan has not been satisfied hereby. It is the express agreement of the parties that this Agreement is not a novation of the Loan.
 
h. Transferred Securities. All shares transferred to Lender pursuant to Paragraphs 3, 6 and 7 (if applicable) of this Agreement shall be subject to

no transfer restrictions or any other lock-up provisions, earn outs or other contingencies. In the event such transferred shares are not already subject to an
effective registration statement, such shares shall be registered pursuant to the first registration statement filed by the Company following such transfer,
which will be filed no later than 30 days following such transfer. In the event such transferred shares bear a legend regarding their registration status, the
Company shall take all steps necessary in order to remove such legend immediately following the earlier of (a) the effectiveness of a registration statement
applicable to the transferred shares or (b) any other applicable exception to the restrictions described in the legend occurs.

 
i. Entire Agreement. This Agreement contains the entire agreement between the parties and supersedes any previous understandings,

commitments or agreements, oral or written, with respect to the subject matter hereof. No modification of this Agreement or waiver of the terms and
conditions hereof shall be binding upon either party, unless mutually approved in writing.

 
j. Counterparts. This Agreement may be executed in counterparts (delivered by email or other means of electronic transmission), each of which

shall be deemed an original and which, when taken together, shall constitute one and the same document.
 

SIGNATURES APPEAR ON FOLLOWING PAGE
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The Parties have caused this Agreement to be duly executed and delivered, all as of the date first set forth above.

 
 COMPANY:
 OCEAN BIOMEDICAL, INC. F/K/A AESTHER HEALTHCARE

ACQUISITION CORP.
   
 By: /s/ Dr. Chirinjeev Kathuria
 Name: Dr. Chirinjeev Kathuria
 Title: Executive Chairman
   
 SPONSOR:
 AESTHER HEALTHCARE SPONSOR LLC
   
 By: /s/ Suren Ajjarapu
 Name: Suren Ajjarapu
 Title: Managing Member
   
 LENDER:
 NPIC LIMITED
  
 By: its investment advisor, Polar Asset Management Partners Inc.
   
 By: /s/ Aatifa Ibrahim
 Name: Aatifa Ibrahim
 Title: Legal Counsel
   
 By: /s/ Greg Lemaich
 Name: Greg Lemaich
 Title: Chief Operating Officer
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