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Item 5.07 Submission of Matters to a Vote of Security Holders.
 
On April 24, 2024, HashiCorp, Inc. (“HashiCorp”) entered into an Agreement and Plan of Merger (the “Merger Agreement”), by and among International
Business Machines
Corporation (“Parent”), McCloud Merger Sub, Inc. (“Sub”) and HashiCorp. The Merger Agreement provides that, on the terms and
subject to the conditions set forth in the Merger Agreement, Sub will merge with and into HashiCorp (the “Merger”), with
HashiCorp surviving the Merger
and becoming a wholly owned subsidiary of Parent.
 
In connection with the Merger, HashiCorp held a special meeting of stockholders on July 15, 2024, at 8:00 a.m., Pacific Time (the “Special Meeting”). The
Special Meeting
was held exclusively online via interactive webcast.
 
As of May 28, 2024, the record date for the Special Meeting (the “Record Date”), there were 201,063,437 shares of HashiCorp’s capital stock issued,
outstanding and entitled
to vote at the Special Meeting (collectively, the “Shares”), consisting of 152,466,678 shares of HashiCorp’s Class A common stock
and 48,596,759 shares of HashiCorp’s Class B common stock. Each share of Class A common stock was entitled to one vote
on each proposal at the
Special Meeting, and each share of Class B common stock was entitled to ten votes on each proposal at the Special Meeting, representing a total of
638,434,268 votes as of the Record Date. At the Special Meeting, the holders of
144,914,302 Shares were present in person or represented by proxy, which
constituted a quorum.
 
The following are the voting results of the proposals considered and voted on at the Special Meeting, each of which is described in HashiCorp’s definitive
proxy statement,
dated June 13, 2024 (the “Proxy Statement”), filed by HashiCorp with the Securities and Exchange Commission.

  FOR AGAINST ABSTAIN

BROKER
NON-

VOTES
Proposal 1: Adoption of the Merger Agreement. 573,004,886 202,991 77,004 0

Proposal 1 was approved.

Proposal 2: Approval, on a non-binding, advisory basis, the compensation that will or
may become payable by HashiCorp to its named
executive officers in connection with
the Merger contemplated by the Merger Agreement.

570,771,077 1,211,985 1,301,819 0

 
Proposal 2 was approved.

Proposal 3 described in the Proxy Statement (relating to the adjournment of the Special Meeting, if necessary or appropriate) was rendered moot and was
not presented at the
Special Meeting as a result of the approval of Proposal 1.
 
The parties expect the Merger to be completed by the end of 2024, subject to the remaining conditions set forth in the Merger Agreement.

Item 8.01 Other Events.
 
On July 15, 2024, HashiCorp issued a press release announcing its stockholders’ approval of the acquisition of HashiCorp by IBM based on preliminary
voting results at the
Special Meeting. A copy of the press release is attached as Exhibit 99.1 and is incorporated by reference.



Forward-Looking Statements
 
This communication may contain forward-looking statements that involve risks and uncertainties, including statements regarding (i) the pending
acquisition of HashiCorp (the “Transaction”); (ii) the expected timing of the closing of the Transaction; (iii) considerations taken into account in approving
and entering into the Transaction; and (iv) expectations for HashiCorp following the
 closing of the Transaction. There can be no assurance that the
Transaction will be consummated. Risks and uncertainties that could cause actual results to differ materially from those indicated in the forward-looking
statements, in addition to
those identified above, include: (i) the possibility that the conditions to the closing of the Transaction are not satisfied, including
the risk that required regulatory approvals to consummate the Transaction are not obtained, on a timely basis or
at all; (ii) the occurrence of any event,
change or other circumstance that could give rise to a right to terminate the Transaction, including in circumstances requiring HashiCorp to pay a
termination fee; (iii) possible disruption related to the
Transaction to HashiCorp’s current plans, operations and business relationships, including through
the loss of customers and employees; (iv) the amount of the costs, fees, expenses and other charges incurred by HashiCorp related to the Transaction;
(v)
the risk that HashiCorp’s stock price may fluctuate during the pendency of the Transaction and may decline if the Transaction is not completed; (vi) the
diversion of HashiCorp management’s time and attention from ongoing business operations and
opportunities; (vii) the response of competitors and other
market participants to the Transaction; (viii) potential litigation relating to the Transaction; (ix) uncertainty as to timing of completion of the Transaction
and the ability of each party
to consummate the Transaction; and (x) other risks and uncertainties detailed in the periodic reports that HashiCorp files with
the SEC, including HashiCorp’s Annual Report on Form 10-K. All forward-looking statements in this communication are
based on information available to
HashiCorp as of the date of this communication, and, except as required by law, HashiCorp does not assume any obligation to update the forward-looking
statements provided to reflect events that occur or
circumstances that exist after the date on which they were made.

Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.

Exhibit
No.   Description

     
99.1   Press Release
     
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

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
thereunto duly authorized.

       
Date: July 16, 2024    HashiCorp, Inc.
       
    By: /s/ Paul Warenski
    Name: Paul Warenski
    Title: Chief Legal Officer



Exhibit 99.1

HCP Shareholder Approval Release

HashiCorp Shareholders Vote to Approve Transaction with IBM

SAN FRANCISCO – July 15, 2024 – HashiCorp Inc. (NASDAQ: HCP), a leading multi-cloud infrastructure automation company, today announced that at
the Special Meeting of
Stockholders (the “Special Meeting”) held earlier today, based on preliminary voting results, HashiCorp stockholders voted to
approve the acquisition of HashiCorp by IBM (NYSE: IBM).
 

“We are pleased to achieve this important milestone towards officially joining IBM and thank our stockholders for their support,” said Dave McJannet,
HashiCorp chief
executive office. “By uniting two leading technology businesses with complementary visions, this transaction provides an incredible
opportunity to accelerate HashiCorp’s mission.”


 

The final voting results of the Special Meeting will be filed as part of a Form 8-K with the U.S. Securities and Exchange Commission. The transaction is
expected to close by the end of 2024, subject to the remaining regulatory approvals and other customary closing conditions under the merger agreement.

About HashiCorp

HashiCorp is The Infrastructure Cloud™ company, helping organizations automate multi-cloud and hybrid environments with Infrastructure Lifecycle
Management and Security Lifecycle Management. HashiCorp offers The Infrastructure Cloud on the HashiCorp Cloud Platform (HCP) for managed cloud
services, as well as self-hosted enterprise offerings and community source-available products. The
company is headquartered in San Francisco, California.
For more information, visit HashiCorp.com.

Press Contacts:

Matthew Sherman / Jed
Repko / Haley Salas / Joycelyn Barnett
Joele Frank, Wilkinson Brimmer Katcher
212-355-4449

Forward-Looking Statements

This communication may contain forward-looking statements that involve risks and uncertainties, including statements regarding (i) the pending
acquisition
of HashiCorp (the “Transaction”); (ii) the expected timing of the closing of the Transaction; (iii) considerations taken into account in approving
and entering into the Transaction; and (iv) expectations for HashiCorp following the closing of the
Transaction. There can be no assurance that the
Transaction will be consummated. Risks and uncertainties that could cause actual results to differ materially from those indicated in the forward-looking
statements, in addition to those identified
above, include: (i) the possibility that the conditions to the closing of the Transaction are not satisfied, including
the risk that required regulatory approvals to consummate the Transaction are not obtained, on a timely basis or at all; (ii) the
occurrence of any event,
change or other circumstance that could give rise to a right to terminate the Transaction, including in circumstances requiring HashiCorp to pay a
termination fee; (iii) possible disruption related to the Transaction to
HashiCorp’s current plans, operations and business relationships, including through
the loss of customers and employees; (iv) the amount of the costs, fees, expenses and other charges incurred by HashiCorp related to the Transaction; (v)
the risk
that HashiCorp’s stock price may fluctuate during the pendency of the Transaction and may decline if the Transaction is not completed; (vi) the
diversion of HashiCorp management’s time and attention from ongoing business operations and opportunities;
(vii) the response of competitors and other
market participants to the Transaction; (viii) potential litigation relating to the Transaction; (ix) uncertainty as to timing of completion of the Transaction
and the ability of each party to consummate
the Transaction; and (x) other risks and uncertainties detailed in the periodic reports that HashiCorp files with
the SEC, including HashiCorp’s Annual Report on Form 10-K. All forward-looking statements in this communication are based on information
available to
HashiCorp as of the date of this communication, and, except as required by law, HashiCorp does not assume any obligation to update the forward-looking
statements provided to reflect events that occur or circumstances that exist after the
date on which they were made.


