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Item
5.07. Submission of Matters to a Vote of Security Holders.
 

On
August 30, 2023, Ocean Biomedical, Inc. (the “Company”) held a special meeting of stockholders (the “Meeting”).
As of the close of business
on August 3, 2023, the record date for the Meeting, there were 34,062,724 shares of the Company’s common
stock issued and outstanding. A total of
25,756,950 shares were present or represented by proxy at the Meeting, representing approximately
75.6% of the issued and outstanding shares of common
stock of the Company as of the record date for the Meeting, which constituted a
quorum to conduct business.

 
As
more fully described in the Company’s definitive proxy statement filed with the U.S. Securities and Exchange Commission (the “SEC”)
on

August 4, 2023 (the “Proxy Statement”), the primary purpose of the Meeting was to submit to the Company’s stockholders
a proposal to consider and
approve, for purposes of complying with Nasdaq Listing Rule 5635(d) (the “Nasdaq Proposal”), the
potential issuance of shares of Company common
stock that may later be issued upon the conversion of up to three Senior Secured Convertible
Notes and the exercise of a warrant (having an initial exercise
price of $11.50 per share) issued, or that may later be issued, pursuant
to the terms of a Securities Purchase Agreement dated May 15, 2023 (the “SPA”).

 
To
date, the Company has only effected one closing under the SPA for a single Senior Secured Convertible Note in the principal amount of
$7.56

million (the “Note”). The Note is debt, which is convertible into common stock, and, thus far, aside from approximately
 24,400 shares of Company
common stock have been issued to the Note holder in satisfaction of accrued interest otherwise due
under the Note, no other shares have been issued.
Furthermore, no portion of the warrant has been exercised. Subject to the satisfaction
of various conditions, the Company may later be extended up to two
additional loans under the SPA, and amounts due under the any promissory
note issuable under the SPA may be converted into shares of Company common
stock. If all amounts due under the single Note that is currently outstanding would convert in full at the conversion price
now in effect, the total number of
shares of Company common stock issuable to the holder would equate to approximately 2% of the Company’s
currently issued and outstanding common
stock (although the conversion price may, under certain circumstances, be subject to adjustment).

 
The
Nasdaq Proposal was submitted to the Company’s stockholders at the Meeting with the final voting results as follows:

 
For   Against   Abstain

25,268,869   472,508   15,573
 

The
Adjournment Proposal described in the Proxy Statement was not presented at the Meeting because there were sufficient votes at the time
of
the Meeting to approve the adoption of the Nasdaq Proposal.

 
Item
9.01 Financial Statements and Exhibits.
 
Exhibit
No.   Description
     
104   Cover
Page Interactive Data File (embedded with the Inline XBRL document).
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Pursuant
to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the
undersigned hereunto duly authorized.
 
  OCEAN
BIOMEDICAL, INC.
     
  By: /s/
Elizabeth Ng
    Elizabeth
Ng
    Chief
Executive Officer
     
Date:
September 6, 2023    
 

 


