EDGAROnline

LEVY ACQUISITION CORP

FORM DEFA14A

(Additional Proxy Soliciting Materials (definitive))

Filed 05/01/15

Address 444 NORTH MICHIGAN AVENUE
SUITE 3500
CHICAGO, IL 60611
Telephone  312-267-4190
CIK 0001585583
Symbol TACO
SIC Code 5812 - Eating Places

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

O
O
O

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reported): April 27, 2015

Levy Acquisition Corp.

(Exact Name of Registrant as Specified in Charter)

Delaware 001-36197
(State or other jurisdiction of (Commission File Number)
incorporation)

444 North Michigan Avenue, Suite 3500
Chicago, IL
(Address of principal executive office

(312)-267-4190
(Registrant’s telephone number, including area fode

Not Applicable
(Former name or former address, if changed sirstadg@ort)

46-3340980
(I.R.S. Employer
Identification Number

60611
(Zip code)

Check the appropriate box below if the For{ & intended to simultaneously satisfy the filiolgligation of the Registrant under ¢
of the following provisions:

Written communications pursuant to Rule 425 unberSecurities A
Soliciting material pursuant to Rule -12 under the Exchange #
Pre-commencement communications pursuant to Rul-2(b) under the Exchange /

Pre-commencement communications pursuant to Rul-4(c) under the Exchange /




Item 7.01 Regulation FD Disclosure.

On April 27, 2015, Levy Acquisition Corp. issuedpeess release announcing ticker symbol changesdatbiethe contemplate
merger (the “Merger”) of the Company’s wholly-ownguabsidiary, Levy Merger Sub, LLC (“Merger Subfjth and into Del Taco Holdinc
Inc. (“Del Taco”), with Del Taco surviving the Meggas a wholly-owned subsidiary of the Company {Biesiness Combination™)A copy of
the press release is attached as Exhibit 99.ligcCtivrrent Report on Form 8-K and incorporated this Item 7.01 by reference.

The foregoing (including Exhibit 99.1) is being fiished pursuant to Item 7.01 and shall not be ddemée filed for purposes
Section 18 of the Securities Exchange Act of 1334amended (the “Exchange Actd), otherwise be subject to the liabilities of teattion
nor shall it be deemed to be incorporated by ref@én any filing under the Securities Act of 1988,amended, or the Exchange Act.

Iltem 8.01 Other Events.

Item 9.01 Financial Statementsand Exhibits.
(d) Exhibits.

Exhibit

Number Exhibit

99.1 Press Release dated April 27, 20

Additional Information About the Transaction and Whereto Find It

The Company has filed with the Securities and ErgeaCommission (the “SECY preliminary proxy statement of the Compar
connection with the Merger and will mail a defiaéi proxy statement and other relevant documenisstetockholders. The Compasy’
stockholders and other interested persons areextiisread the preliminary proxy statement, andraiments thereto, and definitive pre
statement in connection with the Company'’s soliicitaof proxies for its stockholdersieeting to be held to approve the Merger becate
proxy statement contains important information aliael Taco, the Company and the Merger. The défmproxy statement will be mailed
stockholders of the Company as of a record datetestablished for voting on the Merger. Stockhaldhll also be able to obtain copies
the proxy statement, without charge, at the SH@Yernet site at http://www.sec.gov or by dinegta request to: Levy Acquisition Corp.,
North Michigan Avenue, Suite 3500, Chicago IL 606Aftn: Sophia Strattor

Participantsin Solicitation

The Company and its directors and officers may déentked participants in the solicitation of proxiegite Companyg stockholdel
with respect to the transaction. A list of the nanoé those directors and officers and a descriptibtheir interests in the Company
contained in the Company’s annual report on ForaK X0r the fiscal year ended December 31, 2014, whvas filed with the SEC, and
also contained in the proxy statement for the Merge

Forward Looking Statements

This Current Report on Form 8-K may include “fordidooking statements” within the meaning of theféslharbor’provisions of th
United States Private Securities Litigation Refofet of 1995. Forwardeoking statements may be identified by the usevoffds such ¢
“anticipate”, “believe”, “expect”, “estimate”, “ptd, “outlook”, and “project”and other similar expressions that predict or iagicfutur:
events or trends or that are not statements ofritat matters. Such forward looking statementshwitspect to the timing of the propo
Merger, as well as the expected performance, giesteprospects and other aspects of the businetsles parties to the Merger Agreen
and the combined company after completion of theppsed Merger, are based on current expectaticatsatte subject to risks a

uncertainties.




A number of factors could cause actual results wicames to differ materially from those indicateg such forward lookin
statements. These factors include, but are notddro: (1) the occurrence of any event, changatloer circumstances that could give ris
the termination of the Merger Agreement; (2) thécome of any legal proceedings that may be institutgainst the Company, Merger ¢
Del Taco or others following announcement of therdéde Agreement and transactions contemplated tinef@) the inability to complete t
transactions contemplated by the Merger Agreemeet td the failure to obtain approval of the stoddkcs of the Company or ott
conditions to closing in the Merger Agreement;t(# risk that the proposed transaction disrupteeotiplans and operations as a result ¢
announcement and consummation of the transactiessrided in the Company’s Current Report on Forkh fded with the SEC on Marc
12, 2015; (5) the ability to recognize the antitgahbenefits of the Merger, which may be affectgddmong other things, competition,
ability of the combined company to grow and manggevth profitably, maintain relationships with slipps and obtain adequate suppl
products and retain its key employees; (6) costda@ to the proposed Merger; (7) changes in agpliéiclaws or regulations; (8) the possib
that Del Taco, Merger Sub and the Company may keradly affected by other economic, business, armmpetitive factors; and (9) otl
risks and uncertainties indicated from time to timehe proxy statement filed by the Company whk SEC, including those undeRrisk
Factors” therein, and other filings with the SECthg Company.

Readers are cautioned not to place undue religmze any forwardeoking statements, which speak only as of the datde, and tt
Company, Merger Sub and Del Taco undertake no atihig to update or revise the forwdabking statements, whether as a result of
information, future events or otherwise.

Disclaimer
This communication shall not constitute an offesétl or the solicitation of an offer to buy anysgties, nor shall there be any ¢

of securities in any jurisdiction in which the affesolicitation or sale would be unlawful prior tiee registration or qualification under
securities laws of any such jurisdiction.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on
behalf by the undersigned, hereunto duly authorized

Dated: May 1, 2015
Levy Acquisition Corp

By: /s/ Steve Florsheir
Executive Vice Presidel

[Signature Page to Form 8-K]
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Exhibit 99.1

Levy Acquisition Corp. Announces Ticker Symbol Changesto TACO,
TACOW, and TACOU Ahead of Completing Definitive Mer ger
Agreement with Del Taco Holdings, Inc.

April 27, 2015 01:15 PM Eastern Daylight Time

CHICAGO--(BUSINESS WIRE)--Levy Acquisition Corp. (“LAC”) (NASDAQ CM: LEVY,LEVYW, and LEVYU) announced today
changes to its ticker symbols ahead of completsdéfinitive merger agreement whereby Del Tacalihgls, Inc., the second largest
Mexican-American QSR chain by units in the Unitedt&s, operating restaurants under the name DelTé®el Taco”) will become the
sole direct subsidiary of LAC (the “Merger”). Eftee upon the opening of trading on April 28, 201LB,C’s ticker symbols, as quoted on the
NASDAQ stock exchange, will change*TACO” from “LEVY” for its common stock, to “TACOW"from “LEVYW” for its warrants, and
“TACOU” from “LEVYU?” for its units.

The Merger is expected to be completed in June.2015

Larry Levy, Chairman of the Del Taco and LAC boamtsmmented, “We are very excited by LAC’s pendimgrger with Del Taco, and as
previously communicated, intend to change LAC’spooate nhame to Del Taco Restaurants, Inc. upon leioip of the transaction. These
changes to our ticker symbols will further alignwish the strong reputation and iconic followingttDel Taco has developed in the
marketplace and will enable us to communicate oandb message more effectively to the investor conityd

About Levy Acquisition Corp.

Levy Acquisition Corp. is a blank check companynied in October 2013 for the purpose of effectimgeager, capital stock exchange, asset
acquisition, stock purchase, reorganization orlsintiusiness combination. In November 2013, LACstwnmated its initial public offering

15 million units, each unit consisting of one shareommon stock and orfelf of one warrant. Each whole warrant entitlestiolder therec

to purchase one share of common stock at a pri$@ h60 per share. Aggregate proceeds of $150,000;06m the IPO were placed in trust
pending completion of LAC’s initial business comédiion. On March 12, 2015, LAC announced it had reténto a definitive merger
agreement through which it would acquire Del Taultofving a shareholder vote likely to take placeime.

For more information, please visitvw.levyacquisitioncorp.com
About Del Taco Holdings, Inc.
The Del Taco brand was founded in Southern Caliéoim1964. By 1978, Del Taco had opened its 10@thtion and reached 5 states. Del

Taco and its franchisees now operate approximat&lyrestaurants in 16 states, serving more thaillidmyguests each week. Del Taco owns
just over 300 of the stores in its system withliaance owned and operated by franchis




At Del Taco, menu items are made to order withifiegredients, including Cheddar cheese grated #6fpound blocks, handmade pico de
gallo salsa, lard-free beans slow-cooked from shrand marinated chicken grilled in the restaur@né menu includes classic Mexican
dishes such as tacos, burritos, quesadillas artbrars well as American favorites including hambusgcrinkle-cut fries and shakes. In
2014, Del Taco celebrated its 50th anniversaryrandntly launched the UnFreshing Believable® cagmp# communicate the lengths the
company goes to in order to deliver quality, magl@fder menu items created with freshly-prepargdedients.

For more information, please visitvw.deltaco.com
Forward-L ooking Statements

In addition to historical information, this releasay contain a number of “forward-looking statensémis defined in the Private Securities
Litigation Reform Act of 1995. Forward-looking statents include information concerning Del Taco’sgilole or assumed future results of
operations, business strategies, competitive positndustry environment, potential growth oppoities and the effects of regulation. These
statements are based on LAC’s or Del Taco’s managgsncurrent expectations and beliefs, as wedl aamber of assumptions concerning
future events. When used in this press releasaydhés “estimates,” “projected,” “expects,” “anpaites,” “forecasts,” “plans,” “intends,”
“believes,” “seeks,” “may,” “will,” “should,” “futue,” “propose” and variations of these words oriEimexpressions (or the negative versions
of such words or expressions) are intended to iiyeiorward-looking statements. Such forward-loagkistatements are subject to known and
unknown risks, uncertainties, assumptions and athgortant factors, many of which are outside LAG!<Del Taco’s management’s control
that could cause actual results to differ materifsthm the results discussed in the forward-loolstatements. These risks, uncertainties,
assumptions and other important factors includeabeinot limited to, (1) the occurrence of anyrgyehange or other circumstances that
could give rise to the termination of the Agreemamd Plan of Merger for the proposed business coamion (the "Business Combination
Agreement"); (2) the inability to complete the santions contemplated by the Business Combinatgmeément due to the failure to obtain
approval of the stockholders of LAC or other coiudli$ to closing in the Business Combination Agreeim@) the ability to meet NASDAG’
listing standards following the Merger; (4) thekrthat the proposed transaction disrupts currearigphnd operations of Del Taco as a result of
the announcement and consummation of the transadtiescribed herein; (5) the ability to recognime dnticipated benefits of the proposed
business combination, which may be affected by,rapather things, competition, the ability of thendmned company to grow and manage
growth profitably, maintain relationships with slipps and retain its management and key employégspsts related to the proposed
business combination; (7) changes in applicable lamregulations; and (8) the possibility that Dato may be adversely affected by other
economic, business, and/or competitive factors.
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Forward-looking statements included in this relegseak only as of the date of this release. NeltA& nor Del Taco undertakes any
obligation to update its forward-looking statememtseflect events or circumstances after the dtbis release. Additional risks and
uncertainties are identified and discussed in LA@[zorts filed with the SEC and available at th&€SEvebsite atvww.sec.govand the
Company’s website atww.levyacquisitioncorp.com

Contacts

Media:

Liz DiTrapano / Julia Young of ICR
646-277-1226 / 646-277-1280

or

Investor Relations:

Raphael Gross

203-682-8253




