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Dear Mr. Gabor:
 
On behalf of our client, Chardan Healthcare Acquisition Corp (the “Company”), we hereby provide a response to the comments issued in a letter dated August 14, 2019 (the
“Staff’s Letter”) regarding the Company’s Preliminary Proxy Statement on Schedule 14A (the “Preliminary Proxy Statement”). Contemporaneously, we are submitting the
amended Preliminary Proxy Statement via Edgar (the “Amended Preliminary Proxy Statement”).
 
In order to facilitate the review by the Commission’s staff (the “Staff”) of the Amended Proxy Statement, we have responded, on behalf of the Company, to the comments set
forth in the Staff’s Letter on a point-by-point basis. The numbered paragraphs set forth below respond to the Staff’s comments and correspond to the numbered paragraph in the
Staff’s Letter.
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Preliminary proxy filed July 17, 2019
 
Questions and Answers about the Proposals for CHAC Stockholders, page 1
 
1. PLEASE REVISE PAGES 1-2 TO ADD A QUESTION AND ANSWER THAT HIGHLIGHTS THE RELATIVE EQUITY OWNERSHIP PERCENTAGE SPLIT. ALSO INCLUDE THE PRO-FORMA VALUATION OF THE

COMBINED COMPANY AND THE VALUE OF THE EQUITY TO BE ISSUED TO THE BIOMX SHAREHOLDERS. IN REGARDS TO THE PRO-FORMA VALUATION, WE REFER TO THE "TRANSACTION

Overview" section contained in your July 2019 investor presentation.
 
Response: The disclosure on page 2 of the Amended Proxy Statement has been revised in accordance with the Staff’s comments.

 
Q. Who may vote at the special meeting of stockholders?, page 2
 

2. With REFERENCE TO THE MULTIPLE VOTING AGREEMENTS DISCUSSED ON PAGES 3 AND 8, PLEASE REVISE TO INDICATE: (I) THE TOTAL NUMBER OF SHARES THAT ARE SUBJECT TO VOTING

AGREEMENTS AND (II) THE NUMBER OF SHARES THAT ARE NOT SUBJECT TO VOTING AGREEMENTS, INCLUDING THE NUMBER OF THESE SHARES THAT MUST BE VOTED IN FAVOR OF EACH

proposal in order to earn approval.
 
Response: The disclosure on page 2 of the Amended Proxy Statement has been revised in accordance with the Staff’s comments.

 
Do I have redemption rights?, page 3
 
3. With REFERENCE TO THE DISCLOSURE IN THE PENULTIMATE PARAGRAPH ON PAGE 77, PLEASE REVISE THE DISCLOSURE ON PAGE 3 TO CLARIFY, IT TRUE, THAT REDEMPTION PAYMENTS

will only be made in the event that the proposed Business Combination is consummated.
 
Response: The disclosure on page 3 of the Amended Proxy Statement has been revised in accordance with the Staff’s comments.

 
Shareholder Agreements, page 8
 
4. Please REVISE TO HIGHLIGHT THE EARN-OUT PROVISIONS IN YOUR QUESTION AND ANSWER SECTION. WITH REFERENCE TO PAGE 6 OF YOUR JULY 2019 INVESTOR PRESENTATION, ALSO

explain that you potentially COULD ISSUE 2.1 MILLION ADDITIONAL SHARES TO CHAC PUBLIC SHAREHOLDERS IN THE EVENT THAT YOU ISSUE EARN-OUT SHARES TO CERTAIN BIOMX
HOLDERS. IN YOUR DISCLOSURE, EXPLAIN WHY YOU HAVE UNDERTAKEN THE OBLIGATION TO POTENTIALLY ISSUE ADDITIONAL SHARES TO CHAC SHAREHOLDERS AND EXPLAIN HOW YOU

will determine which CHAC shareholders would be entitled to receive the additional shares.
 
Response: The disclosure on page 2 of the Amended Proxy Statement has been revised to disclose the earn-out provisions.
 
The investor presentation does not indicate that an additional 2.1 million shares might be issued to the Company’s current stockholders. As indicated in footnote 1 to the
table on page 6 of the investor presentation, the share numbers reflect outstanding warrants having an exercise price of $11.50 per share using the treasury method. The
up to 2.1 million additional shares reflects the outstanding warrants.
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CHAC will be required to meet the initial listing standards…, page 61
 
5. ACCORDING TO YOUR DISCLOSURE ON PAGE 98, THE CLOSING OF THE MERGER IS CONDITIONED UPON NYSE AMERICAN STOCK EXCHANGE'S APPROVAL OF THE INITIAL LISTING

application. Accordingly, please tell us why the risks listed in the bullet points are applicable.
 
Response: The disclosure on page 61 of the Amended Proxy Statement has been revised to clarify that the risks are applicable if the combined company meets the initial
listing requirements but is subsequently delisted.

 
Special Meeting of CHAC Stockholders, page 73
 
6. Please revise to include a brief discussion of the material tax consequences to current CHAC holders or advise.

 
Response: A brief discussion of the consequences of redeeming the shares has been added to page 77 of the Amended Proxy Statement.

 
Voting Your Shares, page 74
 
7. YOUR DISCLOSURE ON PAGE 4 INDICATES THAT YOUR PROXY CARD WILL ALSO BE USED FOR PURPOSES OF EXERCISING SHARE REDEMPTION RIGHTS. WITH REFERENCE TO YOUR

DISCLOSURES ON PAGES 74 AND 75 CONCERNING THE TREATMENT OF SIGNED CARDS THAT LACK VOTING INDICATIONS, PLEASE TELL US WHETHER THE PROXY CARD MUST BE SIGNED IN

ORDER FOR SHAREHOLDERS TO REDEEM THEIR SHARES. ALSO, TELL US WHETHER THE BOARD'S TREATMENT OF SIGNED CARDS THAT LACK VOTING INDICATIONS IS CONSISTENT WITH THE

DISCLOSURE ON PAGE 34 OF THE IPO PROSPECTUS WHICH STATES THAT A PUBLIC STOCKHOLDER WHO FAILS TO VOTE EITHER IN FAVOR OF OR AGAINST A PROPOSED BUSINESS

combination will not be able to have his shares redeemed for cash. To help us assess your response, please also provide us with a form of the proxy card.
 
Response: The disclosure on pages 74 and 75 of the Amended Proxy Statement has been revised to clarify that a shareholder may validly elect to redeem by either
providing an indication on the proxy card or separately sending request. While not requiring a stockholder to vote for or against a proposed transaction is not consistent
with the Company’s IPO prospectus, this liberalization of the methodology for stockholders to seek redemption rights is a benefit to stockholders in that they may elect
redemption in whatever method best suits them. A form of proxy card has been included with the Amended Proxy Statement.

 

 



 

 

Jeffrey Gabor
August 22, 2019

Page 4
 
Redemption Rights, page 75
 
8. Please REVISE THE DISCLOSURE AND HEADING HERE AND ON PAGE 3, AS APPLICABLE, TO CLARIFY WHETHER SHAREHOLDERS MAY DEMAND REDEMPTION AT ANY TIME OR WHETHER

this rights is only in connection with a proposed business combination.
 
Response: The disclosure on pages 3 and 75 of the Amended Proxy Statement has been revised in accordance with the Staff’s comments.

 
Background of the Business Combination, page 79
 
9. With reference to your disclosure on page 80, please revise to explain the transaction criteria used in your search for target companies.

 
Response: The disclosure on page 80 has been revised in accordance with the Staff’s comments. The disclosure now provides additional detail on the transaction
screening criteria employed by the Company.

 
10. PLEASE REVISE PAGES 81-82 CONCERNING THE PRELIMINARY PROPOSALS THAT YOU SUBMITTED TO THE EIGHT TARGET CANDIDATES BY DISCLOSING ALL MATERIAL PROPOSAL TERMS,

including transaction structure, VALUATION AND EQUITY SPLIT DISTRIBUTION. ALSO REVISE TO INDICATE WHETHER EACH CANDIDATE WAS COMMERCIAL, CLINICAL, PRE-CLINICAL OR

discovery stage.
 
Response: The disclosures on pages 81 and 82 have been revised in accordance with the Staff’s comments.

 
11. Please REVISE TO PROVIDE GREATER DETAIL CONCERNING THE MATERIAL ISSUES DISCUSSED AND KEY TERMS NEGOTIATED WITH BIOMX. IN THIS REGARD, PLEASE DISCLOSE THE TERMS

of your March 6 letter of intent and disclose how, when, and why the material terms proposed by the parties evolved over the next four months.
 
Response: The disclosures on pages 82, 83 and 84 have been revised in accordance with the Staff’s comments.

 
12. WITH REFERENCE TO YOUR DISCLOSURE ON PAGE 11 AND ELSEWHERE, PLEASE REVISE TO EXPLAIN IN GREATER DETAIL THE VARIOUS INDUSTRY AND FINANCIAL DATA AND THE DUE

diligence and evaluation materials that BiomX provided to your management.
 
Response: The disclosure on pages 11 and 89 has been revised in accordance with the Staff’s comments. Please note that the Company did not materially rely on
industry reports provided by BiomX Ltd. to perform its financial analysis or to evaluate the financial condition of BiomX Ltd.
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CHAC’s Board of Directors’ Reasons for the Approval of the Business Combination, page 85
 
13. YOUR DISCLOSURES ON PAGES 85 AND 86 STATE AND/OR SUGGEST THAT THE TARGET COMPANY'S PROPOSED DRUG PRODUCT CANDIDATES WILL BE SAFE. PLEASE NOTE THAT

DETERMINATIONS AS TO SAFETY ARE WITHIN THE SOLE AUTHORITY OF THE FDA OR COMPARABLE FOREIGN REGULATORY AUTHORITIES. WITH RESPECT TO YOUR DISCLOSURE ON PAGE 85,
WE FURTHER NOTE THAT IT IS NOT CLEAR TO US THAT THE USE OF UNSPECIFIED PHAGE COCKTAILS IN FOOD ADDITIVES INDICATES THAT ANY FUTURE PHAGE DRUGS DEVELOPED BY THE

TARGET COMPANY WILL BE SAFE, PARTICULARLY IF HIGH DOSAGES WILL BE REQUIRED TO HAVE THERAPEUTIC IMPACT SUCH THAT FDA WILL DEEM THEM EFFECTIVE TO TREAT A SPECIFIC

medical indication. Please revise or advise, as appropriate.
 
Response: The disclosures on pages 85 and 86 have been revised in accordance with the Staff’s comments.

 
Summary of CHAC Financial Analysis, page 88
 
14. Please REVISE TO EXPLAIN HOW THE BOARD DERIVED THE $10.00 PER SHARE VALUATION FOR THE POST-MERGER CHAC SHARES, INCLUDING ALL MATERIAL ASSUMPTIONS NECESSARY

to this calculation.
 
Response: The disclosure on page 87 has been revised to clarify that the merger price per share, along with all the other terms of the Merger Agreement, was arrived at
through negotiations between the Company and BiomX Ltd. The Board considered the analysis presented in Summary of CHAC Financial Analysis regarding the
potential valuation of the Company’s shares, as well as the risks inherent in the transaction, in comparison to the $10.00 negotiated merger price.

 
15. Your DISCLOSURES ON PAGES 89-91 INDICATE THAT YOU REVIEWED CERTAIN FINANCIAL INFORMATION OF BIOMX FOR PURPOSES OF PREPARING THE ANALYSES. PLEASE REVISE YOUR

filing to disclose this financial information, including the 2019 to 2022 expense projections provide by BiomX.
 
Response: The disclosure on page 89 has been revised in accordance with the Staff’s comments.

 
16. Given THE PRE-CLINICAL NATURE OF THE TARGET'S OPERATIONS, PLEASE REVISE TO DISCLOSE WHY YOU SELECTED THREE CLINICAL STAGE COMPANIES FOR PURPOSES OF YOUR FINANCIAL

analyses, and did not select any pre-clinical ones. Also explain the statement on page 89 that the related companies had "comparable clinical stage assets."
 
Response: The disclosure on page 89 has been revised in accordance with the Staff’s comments.

 
17. PLEASE REVISE YOUR DISCLOSURE CONCERNING EACH OF THE THREE ANALYSES TO ILLUSTRATE HOW YOU DETERMINED THE IMPLIED PER SHARE EQUITY FIGURES. FOR EXAMPLE, AND

WITHOUT LIMITATION, WE NOTE THAT YOU DO NOT PROVIDE THE REVENUE MULTIPLES USED IN THE SELECTED COMPANIES ANALYSIS OR THE BIOMX ENTERPRISE VALUE USED IN YOUR

DISCOUNTED CASH FLOW MODEL. PLEASE ALSO ADD BIOMX'S INFORMATION TO THE IPO MARKET ANALYSIS TABLE ON PAGE 90 OR PROVIDE AN ADDITIONAL TABLE THAT PROVIDES

comparable information.
 
Response: The disclosure on page 90 has been revised to add BiomX Ltd.’s information to the IPO Market Analysis Table and clarify how the implied equity per share
value from comparable initial public offerings was derived. The disclosure on page 91 has been revised to add a revenue multiple table for the selected comparable
initial public offerings, as well as how the implied equity per share value from comparable initial public offerings was derived.
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Certain CHAC Forecasts, page 92
 
18. Please REVISE YOUR DISCLOSURE IN THIS SECTION TO IDENTIFY THE COMMERCIAL OUTCOMES REPRESENTED BY FORECASTS A, B, AND C AND IDENTIFY ALL SIGNIFICANT FACTORS AND

ASSUMPTIONS. FROM YOUR DISCLOSURE IT SHOULD BE CLEAR WHETHER EACH FORECAST ASSUMES COMMERCIALIZATION OF PHARMACEUTICAL AND/OR COSMETIC PRODUCTS. TO THE

extent that a given forecast assumes both types of revenues, revise to indicate the revenues attributable to each of these two business segments.
 
Response: The disclosure on page 93 has been revised to add a table describing the assumptions underlying the various long term Forecasts A, B and C. The disclosures
on pages 93 and 94 have been revised to add additional disclosures in the tables clarifying revenues attributable to each product line.

 
BiomX Ltd.’s Business
 
BiomX’s Strategy, page 127
 
19. Please revise to identify the leading global cosmetics company or clarify that you will need to find such a collaboration partner.

 
Response: The disclosure on page 127 relating to the cosmetics company has been revised in order to clarify that BiomX Ltd. is working with a cosmetics company in
connection with testing for its acne candidate; however, as indicated in the revised disclosure, BiomX Ltd. has not entered into a marketing and commercialization
partnership arrangement with the company. The revised disclosures relating to the existing arrangement describe the terms in a balanced manner.

 
BiomX Ltd. Financial Statements for the Fiscal Years Ended December 31, 2018, page F-3
 
20. Please REVISE THE FILING TO INCLUDE INTERIM FINANCIAL STATEMENTS PURSUANT TO SCHEDULE 14A OF THE PROXY RULES AND ARTICLE 3 OF REGULATION S-X OR TELL US WHY THE

INTERIM FINANCIAL STATEMENTS ARE NOT REQUIRED. ALSO, PLEASE UPDATE FOR THE INTERIM FINANCIAL INFORMATION THROUGHOUT THE FILING, INCLUDING MANAGEMENT'S

Discussion and Analysis.
 
Response: The interim financial statements as of June 30, 2019 of BiomX Ltd. have been included, and the interim financial information has been updated accordingly
throughout the filing, including the Management’s Discussion and Analysis.
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Please call me at 212 407-4866 if you would like additional information with respect to any of the foregoing. Thank you.
 

Sincerely,  
  
/s/ Giovanni Caruso  
Giovanni Caruso  
Partner  

 
 
 

 


