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x Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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registered
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 HHLA WS  The New York Stock Exchange
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Emerging growth company x
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Item 8.01 Other Events.
 
As disclosed in the amended prospectus / proxy statement on Form S-4 filed by HH&L Acquisition Co. (“HH&L”) on January 23, 2023, following the signing of the Merger
Agreement, HH&L and DiaCarta, each through their respective placement agents, namely CCM and Revere Securities, have started pursuing transaction financing with certain
potential investors in connection with the Business Combination. HH&L and DiaCarta seek to secure transaction financing from prospective investors to facilitate the
consummation of the Business Combination as contemplated under the Merger Agreement while aiming to catalyze DiaCarta’s anticipated continued growth following the
Closing of the Business Combination. Such transaction financing may take the form of convertible bonds, equity-linked financing, and/or equity sold at a discount to the current
market price of HH&L’s ordinary shares.
 
All capitalized terms shall have the same meaning as defined in the amended prospectus / proxy statement on Form S-4 filed by HH&L on January 23, 2023, unless otherwise
defined.
 
The information in this Item 8.01 attached hereto 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 liabilities under that section, and shall not be deemed to be incorporated by reference into the filings of HH&L under the Securities Act of 1933,
as amended (the “Securities Act”) or the Exchange Act, regardless of any general incorporation language in such filings. This Current Report will not be deemed an admission
as to the materiality of any of the information in this Item 8.01.
 



 

 

 
Important Additional Information will be Filed with the SEC
 
This Current Report relates to the proposed business combination between HH&L and DiaCarta (the “Business Combination”). HH&L has filed a preliminary, and will file a
definitive, proxy statement, which will include a prospectus, which will be a part of a registration statement, and other relevant documents with the SEC. This Current Report
does not contain all the information that should be considered concerning the proposed Business Combination and is not intended to form the basis of any investment decision
or any other decision in respect of the Business Combination. HH&L’s and DiaCarta’s shareholders and other interested persons are urged to read the proxy
statement/prospectus and any other relevant documents filed with the SEC when they become available, and any amendments thereto, because, among other things, they will
contain updates to the financial, industry and other information herein as well as important information about HH&L, DiaCarta and the contemplated Business Combination.
When available, the definitive proxy statement/prospectus and other relevant materials for the proposed Business Combination will be mailed to shareholders of HH&L as of a
record date to be established for voting on the proposed Business Combination. Shareholders will be able to obtain a free copy of the proxy statement/prospectus (when filed),
as well as other filings containing information about HH&L, DiaCarta and the proposed Business Combination, without charge, at the SEC’s website located at www.sec.gov or
by directing a request to: HH&L Acquisition Co., Suite 2001-2002, 20/F, York House, The Landmark, 15 Queen’s Road Central, Central, Hong Kong. Investment in any
securities described herein has not been approved or disapproved by the SEC or any other regulatory authority nor has any authority passed upon or endorsed the merits of the
Business Combination or the accuracy or adequacy of the information contained herein. Any representation to the contrary is a criminal offense.
 
Forward-Looking Statements
 
This Current Report contains certain statements, estimates, targets, forecasts, and projections with respect to HH&L or DiaCarta. All statements other than statements of
historical fact are forward-looking statements. Forward-looking statements include, without limitation, statements regarding the estimated future financial performance and
financial position of DiaCarta. Future results are not possible to predict. Opinions and estimates offered in this Current Report constitute DiaCarta’s judgment and are subject to
change without notice, as are statements about market trends, which are based on current market conditions. You can identify these forward looking statements through the use
of words such as “may,” “will,” “can,” “anticipate,” “assume,” “should,” “indicate,” “would,” “believe,” “contemplate,” “expect,” “seek,” “estimate,” “continue,” “plan,” “point
to,” “project,” “predict,” “could,” “intend,” “target,” “potential” and other similar words and expressions of the future, but the absence of these words does not necessarily mean
that a statement is not forward-looking. Such forward-looking statements are based on estimates, assumptions and factors that are inherently uncertain, that are beyond
DiaCarta’s control or ability to predict and that could cause actual results to differ materially from expected results. As a result, they are subject to significant risks and
uncertainties and actual events or results may differ materially from these forward-looking statements. No reliance should be placed on, any forward-looking statements,
including any projections, targets, estimates or forecasts contained in this communication. Any forward-looking statement speaks only as of the date on which it was made,
based on information available as of the date of this communication, and such information may be inaccurate or incomplete. Products described by DiaCarta in its pipeline are
under investigation and have not been proven to be safe or effective, and there is no guarantee any such product will be approved in the sought-after indication or will meet the
developmental milestones set forth herein, including within the timeline set forth herein. Neither DiaCarta, nor HH&L undertakes any obligation to release any revisions to such
forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law. Information regarding performance by, or businesses
associated with, our management team or businesses associated with them is presented for informational purposes only. Past performance by DiaCarta’s management team and
its affiliates is not a guarantee of future performance. Therefore, you should not rely on the historical record of the performance of DiaCarta’s management team or businesses
associated with them as indicative of DiaCarta’s future performance of an investment or the returns DiaCarta will, or is likely to, generate going forward.
 

 

 

 
Participants in the Solicitation
 
HH&L and its directors and executive officers may be deemed to be participants in the solicitation of proxies from HH&L’s shareholders in connection with the proposed
Business Combination. A list of the names of HH&L’s directors and executive officers and information regarding their interests in HH&L is contained in HH&L’s Annual
Report on Form 10-K, which was filed with the SEC on March 30, 2022, and is available free of charge at the SEC’s website at www.sec.gov, or by directing a request to
HH&L Acquisition Co., Suite 2001-2002, 20/F, York House, The Landmark, 15 Queen’s Road Central, Central, Hong Kong. Additional information regarding the interests of
any such participants will be contained in the proxy statement/prospectus for the proposed Business Combination when available.
 
DiaCarta and its directors and executive officers may also be deemed to be participants in the solicitation of proxies from the shareholders of HH&L in connection with the
proposed Business Combination. A list of the names of such directors and executive officers and information regarding their interests in the proposed Business Combination
will be included in the proxy statement/prospectus for the proposed Business Combination when available.
 
The definitive proxy statement/prospectus will be mailed to shareholders as of a record date to be established for voting on the proposed Business Combination when it becomes
available. Shareholders, potential investors and other interested persons should read the proxy statement/prospectus carefully when in becomes available before making any
voting or investment decisions.
 
No Offer or Solicitation
 
This Current Report is for informational purposes only and does not constitute (i) a solicitation of a proxy, consent or authorization with respect to any securities or in respect of
the Business Combination, (ii) an offer or invitation for the sale or purchase of the securities, assets or business described herein or a commitment of HH&L, DiaCarta or any of
their respective subsidiaries, stockholders, affiliates, representatives, partners, directors, officers, employees, advisers or agents, with respect to any of the foregoing, nor shall
there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any
such jurisdiction, and this press release shall not form the basis of any contract, commitment or investment decision and does not constitute either advice or recommendation
regarding any securities.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit No.  Description
   
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.
 
 HH&L ACQUISITION CO.
   
 By: /s/ Richard Qi Li  
 Name: Richard Qi Li
 Title: Chief Executive Officer and Director
Date: March 2, 2023   
 

 


