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(State or other jurisdiction 
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 (Commission File Number)  (I.R.S. Employer
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 
☒ 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)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

Title of each class  Trading Symbol  Name of each exchange on which registered
Units, each consisting of one ordinary share and

one redeemable warrant
 LATNU  The Nasdaq Stock Market LLC

Ordinary Shares, par value $0.0001 per share  LATN  The Nasdaq Stock Market LLC
Redeemable warrants, exercisable for ordinary
shares at an exercise price of $11.50 per share

 LATNW  The Nasdaq Stock Market LLC

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 
Emerging growth company ☒
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐ 
 
 

 

 



 

 
Item 5.07 Submission of Matters to a Vote of Security Holders
 

On September 22, 2021, Union Acquisition Corp. II (the “Company,” “Union,” “we,” “us,” or “our”) held an extraordinary general meeting (the
“Extraordinary General Meeting”) of its shareholders in connection with the proposed business combination (the “Business Combination”) contemplated
by the business combination agreement (the “Business Combination Agreement”), dated as of March 31, 2021, by and among Union, Crynssen Pharma
Group Limited, a private limited liability company registered and incorporated under the laws of Malta (“Procaps Group”), Procaps Group, S.A., a public
limited liability company (société anonyme) governed by the laws of the Grand Duchy of Luxembourg (“Holdco”) and OZLEM limited, an exempted
company incorporated under the laws of the Cayman Islands. The Business Combination is described in the definitive proxy statement filed by Union (the
“Definitive Proxy Statement”) with the U.S. Securities and Exchange Commission (the “SEC”) on August 26, 2021.

 
At the Extraordinary General Meeting holders of 15,367,317 of the Company’s ordinary shares (the “Ordinary Shares”), which represents

approximately 82.8% of the Ordinary Shares outstanding and entitled to vote as of August 19, 2021, the record date for the Extraordinary General Meeting,
were represented in person or by proxy. At the Extraordinary General Meeting, the shareholders voted on and approved the Business Combination
Proposal, the Merger Proposal and the Nasdaq Proposal, in each case as defined and described in greater detail in the Definitive Proxy Statement and
incorporated herein by reference.

 
The approval of the Business Combination Proposal and the Nasdaq Proposal each required an ordinary resolution under Cayman Islands law, being

the affirmative vote of a majority of the shareholders of the Company that are entitled to vote and who attended and voted at the Extraordinary General
Meeting. Approval of the Merger Proposal required a special resolution under Cayman Islands law, being the affirmative vote of a majority of at least two-
thirds of the shareholders of Union that are entitled to vote and who attended and voted at the Extraordinary General Meeting.

 
Set forth are the final voting results for each of the proposals:
 

Approval of the Business Combination Proposal
 

The Business Combination Proposal was approved. The voting results of the Ordinary Shares were as follows:
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
 14,868,703    498,614    0   N/A
 
Approval of the Merger Proposal
 

The Merger Proposal was approved. The voting results of the Ordinary Shares were as follows:
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
 14,868,702    498,615    0   N/A
 
Approval of the Nasdaq Proposal
 

The Nasdaq Proposal was approved. The voting results of the Ordinary Shares were as follows:
 

Votes For   Votes Against   Abstentions   Broker Non-Votes
 14,867,476    499,841    0   N/A
 

The Company and Procaps Group have agreed to close the Business Combination prior to September 30, 2021 and expect Holdco’s ordinary shares
and warrants to commence trading on the Nasdaq Global Market under the ticker symbols “PROC” and “PROCW,” respectively, on the first business day
after closing occurs.

 

1



 

 
Item 8.01. Other Events.
 

As of 3:00pm Eastern Time on September 22, 2021, a total of 7,657,670 Ordinary Shares had been presented for redemption in connection with the
Extraordinary General Meeting (the “Redemptions”).

 
Any demand for redemption may be withdrawn at any time, with Union’s consent, until the closing of the Business Combination. If a Union

shareholder has delivered its shares for redemption to Union’s transfer agent and has decided within the required timeframe not to exercise its redemption
rights, it may request that Union’s transfer agent return the shares. Such requests may be made by contacting Union’s transfer agent at:

 
Continental Stock Transfer & Trust Company

One State Street Plaza, 30th Floor
New York, New York 10004

Attention: Mark Zimkind
Email: mzimkind@continentalstock.com

 
On September 23, 2021, the Company issued a press release announcing the results of the Extraordinary General Meeting. A copy of the press release

is furnished herewith as Exhibit 99.1 and incorporated herein by reference.
 

Forward-Looking Statements
 

This information in the Current Report on Form 8-K includes certain forward-looking statements within the meaning of the federal securities laws,
including statements regarding the benefits of the proposed business combination, the anticipated timing of the proposed business combination, the
products offered by Procaps Group and the markets in which it operates, and Holdco’s projected future results. Forward-looking statements may be
identified by the use of words such as “forecast,” “intend,” “seek,” “target,” “anticipate,” “believe,” “expect,” “estimate,” “plan,” “outlook,” and “project”
and other similar expressions that predict or indicate future events or trends or that are not statements of historical matters. Such forward-looking
statements also include the expected listing of the shares and warrants of Holdco and the closing of the transaction. Such statements are made pursuant to
the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 and are based on management’s belief or interpretation of information
currently available. Forward-looking statements are predictions, projections and other statements about future events that are based on current expectations
and assumptions and, as a result, are subject to risks and uncertainties. Many factors could cause actual future events to differ materially from the forward-
looking statements in this document, including, but not limited to(1) the inability to complete the transactions contemplated by the proposed Business
Combination; (2) the inability to recognize the anticipated benefits of the proposed Business Combination, which may be affected by, among other things,
competition, and the ability of the combined business to grow and manage growth profitably; (3) the inability to successfully retain or recruits officers, key
employees, or directors following the proposed Business Combination; (4) effects on the Company’s public securities’ liquidity and trading; (5) the
market’s reaction to the proposed Business Combination; (6) the lack of a market for the Company’s securities; (7) the Company’s and Procaps Group’s
financial performance following the proposed Business Combination; (8) costs related to the proposed Business Combination; (9) changes in applicable
laws or regulations; (10) the possibility that the Company or Procaps Group may be adversely affected by other economic, business, and/or competitive
factors; and (11) other risks and uncertainties indicated from time to time in documents filed or to be filed with the SEC by the Company. We cannot assure
you that the forward-looking statements in this Current Report on Form 8-K prove to be accurate. These forward-looking statements are subject to a
number of significant risks and uncertainties that could cause actual results to differ materially from expected results, including, among others, the ability to
complete the Business Combination due to the failure of the Company to satisfy other closing conditions in the Business Combination agreement, the
occurrence of any event that could give rise to the termination of the Business Combination agreement, the ability to recognize the anticipated benefits of
the Business Combination, the outcome of any legal proceedings that may be instituted against the Company or Procaps Group following announcement of
the proposed Business Combination and related transactions, the impact of COVID-19 on Procaps Group’s business and/or the ability of the parties to
complete the Business Combination, the ability to obtain or maintain the listing of the Company’s or Procaps Group’s ordinary shares on Nasdaq following
the proposed Business Combination, costs related to the proposed Business Combination, changes in applicable laws or regulations, the possibility that the
Company or Procaps Group may be adversely affected by other economic, business, and/or competitive factors, and other risks and uncertainties. The
foregoing list of factors is not exhaustive. You should carefully consider the foregoing factors and the other risks including those included under the header
“Risk Factors” in the Definitive Proxy Statement filed with the SEC and those included under the header “Risk Factors” in the final prospectus of the
Company related to its initial public offering, as well as the Company’s other filings with the SEC. 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. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise, except as may be required under applicable securities laws. Forward-looking statements speak only as of the date they are made. Readers are
cautioned not to put undue reliance on forward-looking statements, and Holdco, the Company and Procaps Group assume no obligation and do not intend
to update or revise these forward-looking statements, whether as a result of new information, future events, or otherwise. Neither Holdco, the Company nor
Procaps Group gives any assurance that either Holdco, the Company or Procaps Group will achieve its expectations.

 
Item 9.01. Financial Statements and Exhibits
 

(d) Exhibits.
 

The Exhibit Index is incorporated by reference herein.
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EXHIBIT INDEX

 
Exhibit No.  Description
99.1  Press Release, dated September 23, 2021
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.
 

 Union Acquisition Corp. II
Dated: September 23, 2021   
 By: /s/ Kyle P. Bransfield
 Name: Kyle P. Bransfield
 Title: Chief Executive Officer
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Exhibit 99.1
 

 

 

 

 
Union Acquisition Corp. II Announces Shareholder Approval of Business Combination with Procaps Group

 
Union Acquisition Corp. II (“LATN”) Shareholders Approve the Proposed Business Combination with Procaps Group and the Parties Agree to Close by

September 30, 2021
 

Following the Closing of the Business Combination the Combined Company is expected to Trade on the Nasdaq Global Market® Under “PROC” and
“PROCW”

 
NEW YORK, NY & BARRANQUILLA, COLOMBIA – September 23, 2021 – Union Acquisition Corp. II (NASDAQ: LATN, LATNU, LATNW)
("LATN"), a publicly-traded special purpose acquisition company, announced today that its shareholders voted to approve the previously announced
business combination (the “Business Combination”) with Procaps Group, a leading integrated international healthcare and pharmaceutical company, and all
other proposals presented at LATN’s Extraordinary General Meeting held on September 22, 2021.
 
Approximately 97% of the votes cast at the Extraordinary General Meeting were in favor of the Business Combination. LATN plans to file the results of
the meeting, as tabulated by an independent inspector of elections, on a Form 8-K with the Securities and Exchange Commission (the “SEC”).
 
Procaps Group and LATN have agreed to close the Business Combination prior to September 30, 2021. One business day following the closing of the
Business Combination, Holdco’s ordinary shares and warrants are expected to trade on the Nasdaq Global Market under the ticker symbols “PROC” and
“PROCW” respectively. Institutional investors have committed to an upsized private investment in public equity (“PIPE”) of $100 million in ordinary
shares of LATN, which will be converted into ordinary shares of the combined company upon the closing of the business combination. The PIPE will close
concurrently with the business combination.
 
The current Procaps management team, led by its Founder, Chairman and CEO, Ruben Minski, will continue to focus on organic growth, with the support
of its recently hired President, Dr. Camilo Camacho, and inorganic growth, with the vision and experience of Alejandro Weinstein, Chairman of the M&A
Committee.
 

 



 

 
“Over the last 40 plus years Procaps Group’s tested business strategy has built a strong foundation for growth, and we believe that this Business
Combination will further enable us to execute our strategic roll-up and consolidation plans in the LatAm region that we believe will drive an accelerated
competitive position and value creation,” said Ruben Minski, Procaps Founder, Chairman and Chief Executive Officer. “Given our financial growth and
EBITDA generation, we believe are well-positioned to execute on our M&A strategy with the support, vision and experience of Alejandro Weinstein,
Chairman of our M&A Committee. We believe the current environment is full of opportunities, and we look forward to engaging the respective targets in
the months to come,” concluded Minski.
 
“Overwhelming support from our shareholders with the approval of the Business Combination is a testament to the incredible opportunity Procaps
represents to investors in the United States and abroad,” said Kyle P. Bransfield, CEO of Union Acquisition Corp. ll. “We look forward to witnessing the
next chapter of growth initiatives led by CEO Ruben Minski after building a 40-year, family-owned Latin American pharmaceutical company into a
leading integrated pharma company with a presence in 13 countries and product reach in 50 markets modernizing oral drug delivery technology and
manufacturing capabilities.
 
“After the closing of the transaction, we believe the new capital will leverage Procaps’ strong financial and organic growth metrics and accelerate its global
expansion, utilizing a roll-up strategy that we believe will drive regional consolidation with an accelerated competitive position and significant Adjusted
EBITDA growth and margin expansion,” concluded Bransfield.
 
About Procaps Group
 
Procaps Group is a developer of pharmaceutical and nutraceutical solutions, medicines, and hospital supplies that reach more than 50 countries in all five
continents. Procaps has a direct presence in 13 countries in Latin America and, as of December 31, 2020, had more than 4,700 collaborators working under
a sustainable model. Procaps develops, manufactures, and markets over-the-counter (OTC) and prescription drugs, nutritional supplements and high-
potency clinical solutions. For more information, visit www.procapsgroup.com or Procaps Group’s investor relations website investor.procapsgroup.com.
 
About Union Acquisition Corp. II.
 
Union Acquisition Corp. II, led by Kyle Bransfield and Daniel Fink, is a Cayman Islands exempted company incorporated as a blank check company for
the purpose of entering into a merger, share exchange, asset acquisition, share purchase, recapitalization, reorganization or other similar business
combination with one or more businesses or entities. For more information, please click here.
 
About the Business Combination
 
As of the closing of the Business Combination, Procaps Group, S.A. (“Holdco”), a subsidiary of Crynssen Pharma Group Limited (“Procaps Group”), will
become the holding company of LATN and Procaps Group.
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Forward-Looking Statements
 
This press release contains “forward-looking statements.” Forward looking statements may be identified by the use of words such as “forecast,” “intend,”
“seek,” “target,” “anticipate,” “believe,” “expect,” “estimate,” “plan,” “outlook,” and “project” and other similar expressions that predict or indicate future
events or trends or that are not statements of historical matters. Such forward-looking statements include the expected gross cash proceeds from the Procaps
Group Business Combination and its effects on expansion; Procaps Group strategic roll-up and M&A strategy; and the closing of the Business
Combination transaction. Such forward-looking statements with respect to the businesses of LATN, Procaps Group, or Holdco, prior to or following the
completion of any proposed Business Combination, are based on current expectations that are subject to risks and uncertainties. A number of factors could
cause actual results or outcomes to differ materially from those indicated by such forward-looking statements. These statements involve risks, uncertainties
and other factors that may cause actual results, levels of activity, performance or achievements to be materially different from the information expressed or
implied by these forward-looking statements. Although we believe that we have a reasonable basis for each forward-looking statement contained in this
press release, we caution you that these statements are based on a combination of facts and factors currently known by us and our projections of the future,
about which we cannot be certain. Forward-looking statements in this press release include, but are not limited to: (1) the inability to complete the
transactions contemplated by the proposed Business Combination; (2) the inability to recognize the anticipated benefits of the proposed Business
Combination, which may be affected by, among other things, competition, and the ability of the combined business to grow and manage growth profitably;
(3) the inability to successfully retain or recruits officers, key employees, or directors following the proposed Business Combination; (4) effects on LATN’s
public securities’ liquidity and trading; (5) the market’s reaction to the proposed Business Combination; (6) the lack of a market for LATN’s securities; (7)
LATN’s and Procaps Group’s financial performance following the proposed Business Combination; (8) costs related to the proposed Business
Combination; (9) changes in applicable laws or regulations; (10) the possibility that LATN or Procaps Group may be adversely affected by other economic,
business, and/or competitive factors; and (11) other risks and uncertainties indicated from time to time in documents filed or to be filed with the SEC by
LATN. We cannot assure you that the forward-looking statements in this press release will prove to be accurate. These forward-looking statements are
subject to a number of significant risks and uncertainties that could cause actual results to differ materially from expected results, including, among others,
the ability to complete the Business Combination due to the failure to obtain approval from LATN shareholders or satisfy other closing conditions in the
Business Combination agreement, the occurrence of any event that could give rise to the termination of the Business Combination agreement, the ability to
recognize the anticipated benefits of the Business Combination, the outcome of any legal proceedings that may be instituted against LATN or Procaps
Group following announcement of the proposed Business Combination and related transactions, the impact of COVID-19 on Procaps Group’s business
and/or the ability of the parties to complete the Business Combination, the ability to obtain or maintain the listing of Holdco’s ordinary shares on Nasdaq
following the proposed Business Combination, costs related to the proposed Business Combination, changes in applicable laws or regulations, the
possibility that LATN or Procaps Group may be adversely affected by other economic, business, and/or competitive factors, and other risks and
uncertainties, including those included under the header “Risk Factors” in the Registration Statement filed with the SEC and those included under the
header “Risk Factors” in the final prospectus of LATN related to its initial public offering, as well as LATN’s other filings with the SEC. 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. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise, except as may be required under applicable securities laws. Accordingly, you should not put undue reliance on
these statements.
 
Procaps Group Investor Contact:
 
Chris Tyson
Executive Vice President
MZ North America
Direct: 949-491-8235
LATN@mzgroup.us
 
LATN Contact:
 
Kyle P. Bransfield
Chief Executive Officer
Union Acquisition Corp. II
(305) 306-2522
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