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Dear SEC Officers:
 
On behalf of our client, Health Sciences Acquisitions Corporation (the “Company”), we hereby provide a response to the comments issued in a letter dated February 8, 2019
(the “Staff’s Letter”) regarding the Company’s draft Registration Statement on Form S-1 (the “Registration Statement”). Contemporaneously, we are submitting the amended
draft Registration Statement via Edgar (the “Amended S-1”).
 
In order to facilitate the review by the Commission’s staff (the “Staff”) of the Amended S-1, 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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Prospectus Summary, page 1
 
1. WE NOTE THAT CERTAIN DISCLOSURE IN YOUR “SUMMARY” SECTION, SUCH AS THE “INDUSTRY OPPORTUNITY” SECTION, INCLUDES SPECIFIC MARKET AND INDUSTRY DATA ABOUT,

FOR EXAMPLE, THE EXPECTED CAGR OF THE BIOTECH MARKET, THE EXPECTED MARKET CAPITALIZATION FOR GENE THERAPY COMPANIES AND THE COST TO SEQUENCE A HUMAN

genome. Please include third party support for these statements and make corresponding revisions to your “Business” section.
 

Response: The disclosure on pages 5, 6, 70 and 71 of the Amended S-1 has been revised to reference the third party support for applicable statements. We are
providing the Staff on a supplemental basis with the documentation providing the support.
 

2. WITH A VIEW TOWARD BALANCING THE DISCUSSION OF YOUR COMPETITIVE ADVANTAGES, PLEASE EXPAND YOUR DISCLOSURE UNDER THE “RISKS” SECTION ON PAGE 28 WITH A

brief discussion of your competitive weaknesses, such as management’s lack of experience with blank check companies.
 

Response: The disclosure on page 28 of the Amended S-1 has been revised in accordance with the Staff’s comment.
 

The Offering: Liquidation if no business combination, page 24
 
3. WE NOTE ON PAGE 27 YOU STATE THAT IF YOU ARE UNABLE TO COMPLETE YOUR INITIAL BUSINESS COMBINATION, “THE INITIAL PER-SHARE REDEMPTION PRICE WILL BE

approximately $10.00.” We also note that elsewhere in your prospectus, for example on pages 8 and 34, you state that you may not be able to distribute such
AMOUNT AS A RESULT OF CLAIMS OF CREDITORS, WHICH MAY TAKE PRIORITY OVER THE CLAIMS OF THE PUBLIC STOCKHOLDERS. PLEASE REVISE TO CLARIFY THAT YOU CANNOT

guarantee that shareholders will receive $10.00 per share or advise.
 

Response: The disclosure on page 27 of the Amended S-1 has been revised in accordance with the Staff’s comment.
 

Exhibit Index, page II-9
 

4. WE NOTE THAT YOU HAVE APPOINTED DR. NAGENDRAN AND MR. SOUTHWELL AS INDEPENDENT DIRECTORS UPON THE CLOSING OF YOUR OFFERING. PLEASE FILE THEIR WRITTEN

consents as required by Securities Act Rule 438.
 

Response: The Exhibit Index on pages II-9 and II-10 of the Amended S-1 has been revised to include consents for each of the directors that has not yet been
appointed. We will submit such consents as exhibits to the Amended S-1 once they become available.
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General
 
5. PLEASE SUPPLEMENTALLY PROVIDE US WITH COPIES OF ALL WRITTEN COMMUNICATIONS, AS DEFINED IN RULE 405 UNDER THE SECURITIES ACT, THAT YOU, OR ANYONE AUTHORIZED

TO DO SO ON YOUR BEHALF, PRESENT TO POTENTIAL INVESTORS IN RELIANCE ON SECTION 5(D) OF THE SECURITIES ACT, WHETHER OR NOT THEY RETAIN COPIES OF THE

communications.
 

Response: Neither the Company nor anyone on the Company’s behalf has had any written communications with potential investors relating to the offering
contemplated by the Registration Statement. If any such communications are made in reliance on Section 5(d), the Company will provide a copy of such
communications to the Staff. 

 
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
 

 


