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Item 1.01 Entry into a Material Definitive Agreement.

As previously announced by Decarbonization Plus Acquisition Corporation II (the “Company”), on May 25, 2021, the Company, Tritium
Holdings Pty Ltd, an Australian proprietary company limited by shares (“Tritium”), Tritium DCFC Limited, an Australian public company limited by
shares (“NewCo”) and Hulk Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of NewCo (“Merger Sub”), entered into a Business
Combination Agreement (the “Business Combination Agreement,” and the transactions contemplated thereby, the “Business Combination”), pursuant to
which, among other things and subject to the terms and conditions contained therein, (i) the Company, Newco, Tritium and all existing shareholders of
Tritium will enter into a share transfer agreement pursuant to which the holders of all of the shares in the capital of Tritium (“Tritium Shares”) will
transfer their Tritium Shares to NewCo in exchange for an aggregate of 120,000,000 fully paid ordinary shares in the capital of NewCo valued at $10.00
per share (“NewCo Ordinary Shares”) to be issued simultaneously with the issuance of NewCo Ordinary Shares in connection with the Merger (as
defined below) and (ii) Merger Sub will merge with and into the Company, with the Company surviving as a wholly owned subsidiary of NewCo (the
“Merger”). In connection with the Merger, (i) each warrant to purchase shares of the Company’s Class A common stock, par value $0.0001 per share
(“Class A Common Stock”), will automatically convert into a warrant to purchase an equal number of NewCo Ordinary Shares and (ii) each holder of
Class A Common Stock will receive in exchange an equal number of NewCo Ordinary Shares.

On July 27, 2021, the Company, Tritium, NewCo and Merger Sub entered into the First Amendment to the Business Combination Agreement (the
“Amendment”). The Amendment provides that (i) the obligations of Tritium, NewCo and Merger Sub to consummate the Business Combination are
subject to the condition that the sum of (A) the amount of cash in the Company’s trust account and (B) the amount of cash proceeds to NewCo resulting
from any private placements of New Ordinary Shares be not less than $200,000,000 and (ii) the parties will use reasonable best efforts to consummate
any private placements of NewCo Ordinary Shares.

The foregoing description of the Amendment is qualified in its entirety by reference to the full text of the Amendment, a copy of which is included
as Exhibit 2.1 to this Current Report on Form 8-K, and incorporated herein by reference.

 
Item 7.01 Regulation FD Disclosure

On July 27, 2021, the Company and Tritium issued a joint press release announcing the PIPE Financing (as defined below). A copy of the press
release is attached hereto as Exhibit 99.1 and incorporated herein by reference. Such exhibit and the information set forth therein will not be deemed to
be filed for purposes of Section 18 of the Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to the liabilities of that
section, nor will it be deemed to be incorporated by reference in any filing under the Securities Act of 1933, as amended (the “Securities Act”) or the
Exchange Act.

 
Item 8.01 Other Events.

On July 27, 2021, the Company, NewCo and Palantir Technologies Inc. (the “Investor”) entered into a subscription agreement (the “Subscription
Agreement”), pursuant to which, among other things, the Investor agreed to subscribe for and purchase, and NewCo agreed to issue and sell to the
Investor, immediately prior to or substantially concurrently with the closing of the Business Combination, 1,500,000 NewCo Ordinary Shares (the
“PIPE Shares”) at a purchase price of $10.00 per share, for gross proceeds of $15,000,000 (the “PIPE Financing”). The PIPE Financing is contingent
upon, among other things, the consummation of the Business Combination.

The PIPE Shares to be issued pursuant to the Subscription Agreement will not be registered under the Securities Act, in reliance upon the
exemption provided in Section 4(a)(2) of the Securities Act. Pursuant to the Subscription Agreement, NewCo agreed that, within 30 calendar days after
the closing of the PIPE Financing, NewCo will file with the Securities and Exchange Commission (the “SEC”) (at NewCo’s sole cost and expense) a
registration



statement registering the resale of the PIPE Shares (the “PIPE Resale Registration Statement”), and NewCo will use its commercially reasonable efforts
to have the PIPE Resale Registration Statement declared effective as soon as practicable after the filing thereof.

The foregoing description of the Subscription Agreement is qualified in its entirety by reference to the full text of the Subscription Agreement, the
form of which is included as Exhibit 99.2 to this Current Report on Form 8-K, and incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.
 

 (d) Exhibits. The following exhibits are filed with this Form 8-K:
 
Exhibit No.  Description of Exhibits

2.1
  

First Amendment to Business Combination Agreement, dated as of July 27, 2021, by and among Decarbonization Plus Acquisition
Corporation II, Tritium Holdings Pty Ltd, Tritium DCFC Limited and Hulk Merger Sub, Inc.

99.1   Press Release, dated July 27, 2021

99.2   Form of Subscription Agreement

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).

Legend Information

Forward-Looking Statements

Certain statements made in this document are “forward-looking statements” with respect to the proposed Business Combination and including
statements regarding the benefits of the Business Combination, the anticipated timing of the Business Combination, the anticipated consummation and
timing of the PIPE Financing, the services offered by Tritium and the markets in which it operates, and NewCo’s projected future results. These
forward-looking statements generally are identified by the words “estimates,” “projected,” “expects,” “anticipates,” “forecasts,” “plans,” “intends,”
“believes,” “seeks,” “targets,” “may,” “will,” “should,” “would,” “will be,” “will continue,” “will likely result,” “future,” “propose,” “strategy,”
“opportunity” and variations of these words or similar expressions (or the negative versions of such words or expressions) that predict or indicate future
events or trends or are not statements of historical matters are intended to identify forward-looking statements. These forward-looking statements are
provided for illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as, guarantees, assurances, predictions
or definitive statements of fact or probability regarding future performance, conditions or results, and involve a number of known and unknown risks,
uncertainties, assumptions and other important factors, many of which are outside NewCo’s, Tritium’s or the Company’s control, that could cause actual
results or outcomes to differ materially from those discussed in the forward-looking statements. Important factors, among others, that may affect actual
results or outcomes include the inability to complete the Business Combination or the PIPE Financing in a timely manner or at all (including due to the
failure to receive required stockholder or shareholder, as applicable, approvals, or the failure of other closing conditions such as the satisfaction of the
minimum trust account amount following redemptions by the Company’s public stockholders, the waiver or expiration of a Tritium shareholder’s right
to acquire Tritium under the shareholder’s deed in relation to Tritium and the receipt of certain governmental and regulatory approvals), which may
adversely affect the price of the Company’s securities; the inability of the Business Combination to be completed by the Company’s business
combination deadline and the potential failure to obtain an extension of the business combination deadline if sought by the Company; the occurrence of
any event, change or other circumstance that could give rise to the termination of the Business Combination or the PIPE Financing; the inability to
recognize the anticipated benefits of the proposed Business Combination; the inability to obtain or maintain the listing of NewCo’s shares on a national
exchange following the proposed Business Combination; costs related to the proposed Business Combination; the risk that the proposed Business
Combination disrupts current plans and operations, business relationships or business generally as a result of the announcement and consummation of
the proposed Business Combination; NewCo’s ability to manage growth; NewCo’s ability to execute its business plan and meet its projections; potential
disruption in NewCo’s employee retention as a result of the Business Combination; potential litigation, governmental or regulatory proceedings,
investigations or inquiries involving NewCo, Tritium or



the Company, including in relation to the Business Combination; changes in applicable laws or regulations and general economic and market conditions
impacting demand for Tritium’s or NewCo’s products and services; and other risks and uncertainties indicated from time to time in the proxy
statement/prospectus relating to the proposed Business Combination, including those under “Risk Factors” therein, and in the Company’s other filings
with the SEC. Forward-looking statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking
statement, and NewCo and the Company assume no obligation and do not undertake any obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, except as required by law. Neither NewCo nor the Company gives any assurance that
either NewCo or the Company will achieve its expectations.

Additional Information about the Business Combination and Where to Find It

In connection with the proposed Business Combination, the Company and NewCo, which will be the going-forward public company, intend to file
a registration statement on Form F-4 with the SEC (the “Registration Statement”), which will include a proxy statement/prospectus, and certain other
related documents, to be used at the meeting of stockholders to approve the proposed Business Combination. INVESTORS AND SECURITY
HOLDERS OF THE COMPANY ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS, ANY AMENDMENTS THERETO AND
OTHER RELEVANT DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT TRITIUM, THE COMPANY, NEWCO AND THE
BUSINESS COMBINATION. The proxy statement/prospectus will be mailed to stockholders of the Company as of a record date to be established for
voting on the proposed Business Combination. Investors and security holders will also be able to obtain copies of the Registration Statement and other
documents containing important information about each of the companies once such documents are filed with the SEC, without charge, at the SEC’s
web site at www.sec.gov.

Participants in Solicitation

The Company and its directors and executive officers may be deemed participants in the solicitation of proxies from the Company’s stockholders
with respect to the proposed Business Combination. A list of the names of those directors and executive officers and a description of their interests in the
Company is contained in the Company’s filings with the SEC, including the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2020, which was filed with the SEC on March 31, 2021, and is available free of charge at the SEC’s web site at www.sec.gov. Additional
information regarding the interests of such participants will be set forth in the Registration Statement for the proposed Business Combination when
available. NewCo and Tritium and their respective directors and executive officers may also be deemed to be participants in the solicitation of proxies
from the shareholders of the Company in connection with the proposed business combination. A list of the names of such directors and executive
officers and information regarding their interests in the business combination will be contained in the Registration Statement for the proposed Business
Combination when available.

No Offer or Solicitation

This document does not constitute a solicitation of a proxy, consent or authorization with respect to any securities or in respect of the Business
Combination. This document also does not constitute an offer to sell or exchange, or the solicitation of an offer to buy or exchange, any securities, nor
will there be any sale of securities in any states or jurisdictions in which such offer, solicitation, or sale or exchange would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction. No offering of securities will be made except by means of a prospectus
meeting the requirements of section 10 of the Securities Act or an exemption therefrom.



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 hereunto duly authorized.
 

  DECARBONIZATION PLUS ACQUISITION CORPORATION II

Date: July 27, 2021   By:  /s/ Peter Haskopoulos
  Name:  Peter Haskopoulos
  Title:  Chief Financial Officer, Chief Accounting Officer and Secretary


