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Item 5.07 Submission of Matters to a Vote of Security Holders

On July 27, 2022, Brookline Capital Acquisition Corp. (the “Company”) held an annual meeting of its stockholders (the “Annual Meeting”). At the
Annual Meeting, of the 6,746,902 shares of common stock outstanding and entitled to vote, 4,330,393 shares were represented, constituting a quorum.
The final results for each of the matters submitted to a vote of stockholders at the Annual Meeting are as follows:

Proposal No. 1-The Business Combination Proposal: The stockholders approved and adopted the Business Combination Agreement, dated as of
March 17, 2022 (amended by Amendment No. 1 to the Business Combination Agreement, and as it may be further amended from time to time) by and
among the Company, its wholly owned subsidiary, Project Barolo Merger Sub, Inc., a Delaware corporation (“Merger Sub”), and Apexigen, Inc., a
Delaware corporation (“Apexigen”), and approved the transactions contemplated thereby, including the merger (the “Merger”) of Merger Sub with and
into Apexigen, with Apexigen surviving the merger, by the votes set forth in the table below:
 

For  Against  Abstained
4,153,918  175,775  700

Proposal No. 2A – Change to Authorized Share Capital Proposal: The stockholders approved the change in the authorized share capital of the Company
from (i) 25,000,000 shares of common stock and (ii) 1,000,000 shares of preferred stock, to 1,020,000,000 total shares, consisting of (X) 1,000,000,000
shares of common stock, and (Y) 20,000,000 shares of preferred stock, by the votes set forth in the table below:
 

For  Against  Abstained
4,153,808  148,173  28,412

Proposal No. 2B – Other Amendments to Company’s Charter Proposal: The stockholders approved and adopted an amendment to the Company’s
current amended and restated certificate of incorporation to (1) change the Company’s corporate name from “Brookline Capital Acquisition Corp.” to
“Apexigen, Inc.,” (2) make the Company’s corporate existence perpetual, and (3) remove certain provisions related to the Company’s status as a blank
check company that will no longer be applicable upon consummation of the Business Combination, by the votes set forth in the table below
 

For  Against  Abstained
4,153,908  147,925  28,560



Proposal No. 3 – The Director Election Proposal: The stockholders elected, effective at Closing, eight directors to serve staggered terms on the
Company’s board of directors until the first (Class I), second (Class II) and third (Class III) annual meetings of stockholders, respectively, occurring
after the effectiveness of the Company’s amended and restated certificate of incorporation approved in Proposals 2A and 2B, and until their respective
successors are duly elected and qualified, by the votes set forth in the table below:
 

For  Against  Abstained
4,153,788  148,045  28,560

Proposal No. 4 – The Nasdaq Proposal: The stockholders approved, for purposes of complying with applicable Nasdaq listing rules, the issuance of
more than 20% of the Company’s outstanding common stock in connection with the Business Combination, and the transactions contemplated by the
PIPE Investment and the Lincoln Park Purchase Agreement, including up to (i) 20,500,000 shares of Company common stock to holders of Apexigen’s
capital stock, (ii) 1,502,000 shares of the Company’s common stock and 751,000 PIPE warrants to PIPE investors, (iii) an aggregate of up to
$50,000,000 worth of shares of the Company’s common stock and the combined company common stock from time to time to Lincoln Park over a
24-month period following the closing of the Business Combination, and (iv) 150,000 shares of Company common stock at the closing of the Business
Combination, plus $1,500,000 worth of the combined company’s common stock on the date that is 90 days from the closing of the Business
Combination, each to Lincoln Park Capital:
 

For  Against  Abstained
4,152,611  149,122  28,660

Proposal No. 5 – The Equity Incentive Plan Proposal: The stockholders approved the Apexigen, Inc. 2022 Equity Incentive Plan (the “2022 Plan”),
including the authorization of the initial share reserve under the 2022 Plan, by the votes set forth in the table below:
 

For  Against  Abstained
4,101,511  192,712  36,170

Proposal No. 6 – The Employee Stock Purchase Plan Proposal: The stockholders approved the Apexigen, Inc. 2022 Employee Stock Purchase Plan (the
“2022 ESPP”), including the authorization of the initial share reserve under the 2022 ESPP, by the votes set forth in the table below:
 

For  Against  Abstained
4,145,430  149,015  35,948

No other items were presented for stockholder approval at the Special Meeting



Item 7.01 Regulation FD Disclosure.

The information set forth below under this Item 7.01 is intended to be furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference in any filing under the Securities Act or the Exchange Act, except as expressly set forth by specific reference in such filing.

On July 27, 2022, the Company issued a press release announcing the results of the Annual Meeting. A copy of the press release is furnished
herewith as Exhibit 99.1 and incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits
 
Exhibit
Number   

99.1   Press Release dated July 27, 2022

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



SIGNATURE

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.

Dated: July 27, 2022
 

By:  /s/ Dr. Samuel P. Wertheimer
Name:  Dr. Samuel P. Wertheimer
Title:  Chief Executive Officer and Chairman



Exhibit 99.1

BROOKLINE CAPITAL ACQUISITION CORP. AND APEXIGEN, INC. ANNOUNCE STOCKHOLDER APPROVAL OF

BUSINESS COMBINATION

Expected Closing Date of July 29, 2022

Combined Company Expected to Begin Trading on Nasdaq Capital Market Under Ticker Symbols “APGN” and “APGNW,” respectively, on
August 1, 2022

NEW YORK, NY & PALO ALTO, CA – July 27, 2022 – Brookline Capital Acquisition Corp. (“BCAC”; Nasdaq: BCACU, BCAC, BCACW), a life-
science focused Special Purpose Acquisition Company (“SPAC”) affiliated with Brookline Capital Markets, a division of Arcadia Securities, LLC
(“Brookline”), announced a proposed business combination with Apexigen, Inc. (“Apexigen”), a clinical-stage biopharmaceutical company focused on
discovering and developing a new generation of antibody therapeutics for oncology, today announced that at the Annual Meeting of BCAC’s
stockholders (the “Annual Meeting”) held today, BCAC’s stockholders voted to approve the previously announced proposed business combination
between BCAC and Apexigen, as well as all other proposals related to the Business Combination.

BCAC plans to file the results of the Annual Meeting, as tabulated by an independent inspector of elections, on Form 8-K with the Securities and
Exchange Commission today.

Based on today’s stockholder approval and subject to the satisfaction or waiver of certain other closing conditions as described in BCAC’s definitive
proxy statement/prospectus, the Business Combination is expected to be consummated on or about July 29, 2022. Following the consummation of the
Business Combination, the combined company will operate as Apexigen, Inc. and its shares of common stock and warrants are expected to trade on the
Nasdaq Stock Market LLC beginning on August 1, 2022 under the symbols “APGN” and “APGNW,” respectively.

About BCAC

BCAC is a blank check company, also commonly referred to as a special purpose acquisition company, or SPAC, formed for the purpose of entering into
a merger, capital stock exchange, asset acquisition, stock purchase reorganization or similar business combination with one or more businesses or
entities. While BCAC’s efforts to identify a target business may span many industries, the focus of BCAC’s search is for prospects within the life
sciences industry. Founded in 2020 by Brookline Capital Markets, a division of Arcadia Securities, LLC, a boutique investment bank with experience
providing capital markets and advisory services to public and private life sciences companies, blank check companies (working with management teams
during the IPO process, and later in the course of their initial business combinations) and other emerging growth enterprises, BCAC is led by an
affiliated team of life sciences industry experts. For more information, visit www.brooklinecapitalacquisitioncorp.com.

About Apexigen, Inc.

Apexigen, a clinical-stage biopharmaceutical company focused on developing innovative antibody-based therapeutics for the treatment of cancer with a
focus on immuno-oncology, announced on March 18, 2022, that it had entered into a business combination agreement with BCAC, pursuant to which
Apexigen and BCAC would combine, with the former equityholders of both entities holding equity in the combined public company listed on the
Nasdaq Stock Exchange. Apexigen has built a diversified pipeline of wholly owned and partnered assets leveraging its proprietary APXiMAB™

antibody discovery platform. The company’s lead asset, sotigalimab, is a potentially best-in-class and first-in-class CD40 agonist with unique epitope
specificity and Fc receptor engagement for optimal therapeutic effect.



Forward-Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E
of the Securities Exchange Act of 1934, as amended, including statements with respect to the potential therapeutic benefits of Apexigen’s product
candidates, the proposed business combination, and the time for BCAC and Apexigen to consummate the business combination. Any statements
contained herein that are not statements of historical fact may be deemed to be forward-looking statements. In addition, any statements that refer to
characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements. There can be no assurance
that future developments affecting Apexigen or BCAC will be those that we have anticipated. These forward-looking statements involve a number of
risks, uncertainties or other assumptions that may cause actual results or performance to be materially different from those expressed or implied by these
forward-looking statements, including the ability of the post-combination company to meet the Nasdaq listing standards, achieve successful clinical
results or the commercial adoption of approved antibody candidates and that Apexigen will have sufficient capital upon the approval of the transaction
to operate as anticipated. Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results
may vary in material respects from those projected in these forward-looking statements. Additional factors that could cause actual results to differ are
discussed under the heading “Risk Factors” and in other sections of BCAC’s filings with the SEC, and in BCAC’s current and periodic reports filed or
furnished from time to time with the SEC. All forward-looking statements in this press release are based on information available to BCAC and/or
Apexigen as of the date hereof, and BCAC and/or Apexigen assumes no obligation to update any forward-looking statement, whether as a result of new
information, future events or otherwise, except as may be required under applicable securities laws.

Additional Information and Where to Find It

In connection with the proposed business combination, BCAC filed a registration statement on Form S-4 (the “Registration Statement”) containing a
definitive proxy statement and prospectus of BCAC relating to the proposed business combination to its stockholders. Stockholders may obtain a copy
of the definitive proxy statement/prospectus, as well as other documents filed with the SEC by BCAC, without charge, at the SEC’s website located at
www.sec.gov or by directing a request to Patrick Sturgeon, Chief Financial Officer, Brookline Capital Acquisition Corp., 280 Park Avenue, Suite 43W,
New York, New York 10017, or by telephone at (646) 603-6716, or by contacting Morrow Sodali LLC, BCAC’s proxy solicitor, toll-free at (800)
662-5200.

Brookline Capital Acquisition Corp. Contact:

Samuel P. Wertheimer
Chief Executive Officer and Chairman
Brookline Capital Acquisition Corp.
+1-646-603-6716
bcac@brooklinecapmkts.com

Investor Contact:

Bruce Mackle
LifeSci Advisors
+1-646-889-1200
bmackle@lifesciadvisors.com

Apexigen Contact:

Francis Sarena
Chief Operating Officer
Apexigen, Inc.
+1-650-931-6236
fsarena@apexigen.com


