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Dear Mr. Gabor:
 
On behalf of our client, Health Sciences Acquisitions Corporation (the “Company”), we hereby provide a response to the comments issued in a letter dated October 30, 2019
(the “Staff’s Letter”) regarding the Company’s Preliminary Proxy Statement on Schedule 14A (the “Preliminary Proxy Statement”). Contemporaneously, we are submitting the
Company’s amended Preliminary Proxy Statement on Schedule 14A via Edgar (the “Amended Preliminary Proxy Statement”).
 
In order to facilitate the review by the Commission’s staff (the “Staff”) of the Amended Preliminary 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 Statement on Schedule 14A filed October 2, 2019
 
Questions and Answers About the Proposals for HSAC Stockholders, page 2
 
1. PLEASE REVISE THIS SECTION TO ADD A QUESTION AND ANSWER THAT HIGHLIGHTS THE BUSINESS COMBINATION CONSIDERATION, INCLUDING THE RELATIVE EQUITY OWNERSHIP

PERCENTAGE SPLIT AND THE EARNOUT PROVISION. ALSO, PLEASE INCLUDE THE POST TRANSACTION EQUITY VALUE OF THE COMBINED COMPANY AND THE VALUE OF EQUITY TO BE ISSUED

TO THE IMMUNOVANT SHAREHOLDERS. IN REGARDS TO THE POST TRANSACTION EQUITY VALUE, WE REFER TO THE “IMMUNOVANT AND HSAC TO MERGE” SECTION IN YOUR OCTOBER

2019 investor presentation.
 
Response: A question and answer has been added on page 4 of the Amended Preliminary Proxy Statement in accordance with the Staff’s comments.

 
What vote is required to approve the Proposals?, page 4
 
2. WITH REFERENCE TO THE VOTING AGREEMENTS DISCUSSED ON PAGE 11, 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 SHARES THAT MUST BE VOTED IN FAVOR OF EACH PROPOSAL IN ORDER TO

earn approval.
 
Response: The disclosure beginning on page 5 of the Amended Preliminary Proxy Statement has been revised in accordance with the Staff’s comments.

 
Summary of the Proxy Statement
 
The Parties to the Business Combination, page 7
 
3. PLEASE EXPAND YOUR DESCRIPTION OF IMMUNOVANT SCIENCES LTD. TO DISCLOSE ITS RELATIONSHIP WITH THE ROIVANT FAMILY OF COMPANIES, INCLUDING ITS RELIANCE ON SERVICES

agreements with RSI and RSG as well as RSL’s controlling interest in Immunovant and its continued controlling interest in the Combined Company.
 
Response: The disclosure beginning on page 11 of the Amended Preliminary Proxy Statement has been revised in accordance with the Staff’s comments.

 
The Sponsor and HSAC’s independent directors control a substantial interest in HSAC..., page 65
 
4. WE NOTE YOUR DISCLOSURE THAT CERTAIN PUBLIC STOCKHOLDERS HAVE ALREADY AGREED TO VOTE “IN FAVOR OF EACH OF THE 14 PROPOSALS.” IT APPEARS YOU ARE SUBMITTING FIVE

proposals to a vote. Please advise or revise as appropriate.
 
Response: The disclosure on page 68 of the Amended Preliminary Proxy Statement has been revised to indicate the correct number of proposals.
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The Combined Company will be required to meet the initial listing requirements to be listed on the Nasdaq..., page 66
 
5. ACCORDING TO YOUR DISCLOSURE ON PAGE 91, THE CLOSING OF THE MERGER IS CONDITIONED UPON NASDAQ APPROVAL FOR LISTING. ACCORDINGLY, PLEASE TELL US WHY THE RISKS

listed in the bullet points are applicable.
 
Response: The disclosure on page 69 of the Amended Preliminary Proxy Statement has been revised to accurately reflect that the risk applicable to the company is
failing to meet the continued listing standards of Nasdaq after meeting its initial listing standards.

 
Special Meeting of HSAC Stockholders
 
Voting Your Shares, page 76
 
6. 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 76 AND 77 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. Please also provide us with a form of the proxy card.
 
Response: The disclosures on pages 6, 81 and 82 of the Amended Preliminary Proxy Statement have been revised to eliminate the option to exercise share redemption
rights by checking a box on the proxy card. The description of the stockholder redemption process has been revised accordingly. This revision has been reflected in the
form of proxy card filed with the Amended Preliminary Proxy Statement.

 
Redemption Rights, page 77
 
7. PLEASE REVISE THE DISCLOSURE HERE AND ON PAGE 4, AS APPLICABLE, TO CLARIFY WHETHER SHAREHOLDERS MAY DEMAND REDEMPTION AT ANY TIME OR WHETHER THIS RIGHT IS

only in connection with the proposed Business Combination.
 
Response: The disclosures on pages 7, 81 and 82 of the Amended Preliminary Proxy Statement have been revised to clarify that redemption rights may only be
demanded in connection with a business combination.
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Background of the Business Combination, page 80
 
8. With reference to your disclosure on page 81, please revise to explain the transaction criteria used by your management in your search for target companies.

 
Response: The disclosure on page 88 of the Amended Preliminary Proxy Statement has been revised in accordance with the Staff’s comments.

 
9. WITH REFERENCE TO YOUR DISCLOSURE ON PAGE 81, PLEASE DISCUSS WHY YOU DID NOT PURSUE TRANSACTIONS WITH THE 25 POTENTIAL BUSINESS COMBINATION CANDIDATES THAT

you reviewed.
 
Response: The disclosure on page 88 of the Amended Preliminary Proxy Statement has been revised in accordance with the Staff’s comments.

 
10. PLEASE REVISE PAGE 81 CONCERNING THE PRELIMINARY PROPOSALS THAT YOU SUBMITTED TO THE FOUR TARGET CANDIDATES BY DISCLOSING ALL MATERIAL PROPOSAL TERMS,

including transaction structure, valuation and equity split distribution.
 
Response: The disclosures beginning on page 88 of the Amended Preliminary Proxy Statement has been revised in accordance with the Staff’s comments.

 
11. With reference to your disclosure on page 82, please discuss why HSAC management determined that the autoimmune anti-FcRn sector should be the focus for

the search for a suitable target and whether other companies in this sector were evaluated.
 
Response: The disclosure on page 89 of the Amended Preliminary Proxy Statement has been revised to indicate why the autoimmune sector was a focus for the search for
a suitable target.

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

THE TERMS OF YOUR MAY 30 PROPOSAL AND SUBSEQUENT PROPOSALS AND DISCLOSE HOW, WHEN, AND WHY THE MATERIAL TERMS PROPOSED BY THE PARTIES EVOLVED OVER THE

next four months.
 
Response: The disclosure beginning on page 89 of the Amended Preliminary Proxy Statement has been revised in accordance with the Staff’s comments.

 
13. 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 provided by Immunovant to your management.
 
Response: The disclosures on pages 14 and 89 to 93 of the Amended Preliminary Proxy Statement have been revised in accordance with the Staff’s comments.
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General Description of the Business Combination, page 80
 
14. PLEASE REVISE THE SECOND PARAGRAPH IN THIS SECTION TO DISCUSS WHETHER THE ASSUMPTION THAT HOLDERS OF 4,578,600 REDEEM THEIR SHARES CORRESPONDS WITH THE

maximum number of shares that may be redeemed.
 
Response: The disclosure on page 87 of the Amended Preliminary Proxy Statement has been revised in accordance with the Staff’s comments.

 
The Business Combination Proposal, page 80
 
15. Please revise to include a brief discussion of the material tax consequences to current HSAC stockholders or advise.

 
Response: A disclosure discussing the material tax consequences to current HSAC stockholders that elect to redeem has been added beginning on page 83 of the
Amended Preliminary Proxy Statement.

 
Summary of HSAC Financial Analysis, page 86
 
16. PLEASE REVISE TO EXPLAIN HOW THE BOARD DERIVED THE $10.00 PER SHARE VALUATION FOR THE POST MERGER HSAC SHARES, INCLUDING ALL MATERIAL ASSUMPTIONS NECESSARY

to this calculation.
 
Response: The disclosure on page 93 of the Amended Preliminary Proxy Statement has been revised in accordance with the Staff’s comments.

 
17. GIVEN THE CURRENT DEVELOPMENT STATUS OF THE TARGET’S OPERATIONS, PLEASE REVISE TO DISCLOSE WHY YOU SELECTED FOUR COMPANIES WITH CANDIDATES IN PHASE 3 FOR

purposes of your financial analysis. In your revised disclosure, please also explain how each of the four companies with candidates in Phase 3 are comparable.
 
Response: The disclosure on page 95 of the Amended Preliminary Proxy Statement have been revised in accordance with the Staff’s comments.

 
The Amendment Proposal, page 95
 
18. WE NOTE THAT ARTICLE VII OF YOUR AMENDED AND RESTATED CERTIFICATE OF INCORPORATION APPENDED TO THIS PROXY AS ANNEX B PROVIDES THAT THE FEDERAL DISTRICT

COURTS OF THE UNITED STATES OF AMERICA SHALL BE THE EXCLUSIVE FORUM FOR THE RESOLUTION OF ANY COMPLAINT ASSERTING A CAUSE OF ACTION ARISING UNDER THE SECURITIES

ACT OF 1933, SUBJECT TO AND CONTINGENT UPON A FINAL ADJUDICATION IN THE STATE OF DELAWARE OF THE ENFORCEABILITY OF SUCH EXCLUSIVE FORUM PROVISION. PLEASE REVISE

YOUR DISCLOSURE ON PAGE 96 TO CONFORM WITH YOUR FEDERAL FORUM SELECTION PROVISION, WHICH IS SUBJECT TO A FINAL ADJUDICATION REGARDING THE ENFORCEABILITY OF SUCH

EXCLUSIVE FORUM PROVISION. WE ALSO NOTE THAT SECTION 22 OF THE SECURITIES ACT CREATES CONCURRENT JURISDICTION FOR FEDERAL AND STATE COURTS OVER ALL SUITS BROUGHT

TO ENFORCE ANY DUTY OR LIABILITY CREATED BY THE SECURITIES ACT OR THE RULES AND REGULATIONS THEREUNDER. PLEASE INCLUDE SUCH DISCLOSURE IN A SEPARATE RISK FACTOR

discussing this provision and address any questions of enforceability.
 
Response: The disclosures on pages 106 and 108 of the Amended Preliminary Proxy Statement have been revised in accordance with the Staff’s comments and a risk
factor has been added on page 70 of the Amended Preliminary Proxy Statement in accordance with the Staff’s comments.
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Immunovant Sciences Ltd.’s Business, page 133
 
19. WE NOTE YOUR REFERENCE ON PAGE 135 TO “FIRST IN-CLASS.” THIS TERM SUGGESTS THAT YOUR PRODUCT CANDIDATES ARE EFFECTIVE AND LIKELY TO BE APPROVED. FURTHER, IT IS

INAPPROPRIATE FOR YOU TO STATE OR IMPLY THAT YOU WILL ACHIEVE A GIVEN MARKET SHARE GIVEN THE LENGTH OF TIME AND UNCERTAINTY WITH RESPECT TO SECURING MARKETING

APPROVAL FOR YOUR PRODUCT CANDIDATES. PLEASE DELETE THIS REFERENCE. IF YOUR USE OF THIS TERM WAS INTENDED TO CONVEY YOUR BELIEF THAT THE PRODUCTS ARE FURTHER

ALONG IN THE DEVELOPMENT PROCESS, YOU MAY DISCUSS THAT YOU ARE NOT AWARE OF COMPETING PRODUCTS THAT ARE FURTHER ALONG IN THE DEVELOPMENT PROCESS. STATEMENTS

SUCH AS THESE SHOULD BE ACCOMPANIED BY CAUTIONARY LANGUAGE THAT THE STATEMENTS ARE NOT INTENDED TO GIVE ANY INDICATION THAT THE PRODUCT CANDIDATES HAVE BEEN

proven effective or that they will receive regulatory approval.
 
Response: The disclosure on page 147 of the Amended Preliminary Proxy Statement has been revised to remove such reference.
 
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
 
 
 


