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We will discuss many of the various aspects that should be addressed in each 
phase of a SPAC’s fast-paced life cycle.  We will focus on corporate, tax, 

executive compensation, and SEC reporting considerations. Additionally, we 
will discuss mergers with SPACs by private companies, also known as de-SPAC

transactions, or going public through a SPAC merger.

Questions can be submitted and will be answered at the end.



3

Presented By:



• A SPAC is a special purpose acquisition company.

• SPACs raise money through an IPO then hold that money in trust while 
looking for a qualified business to acquire.

• By merging with or being acquired by a SPAC, a private company goes 
public. 
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What is a SPAC?



A Typical SPAC Timeline
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• Because they give private companies the opportunity to go public without 
using an IPO.

• Because interest rates are low and the equity markets are strong.
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Why are SPACs so Popular?



1. Sale to a strategic investor.

2. Sale to a financial investor.

3. Sale to a SPAC.

4. Conduct an IPO.
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What are the Four Alternatives for an Owner of a Private 
Company to Liquidate their Ownership?



Are SPACs Here to Stay?

Either:

• Speculative vehicles at end of Bull Market 

OR

• Structural change in how companies go public
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Private equity controls MANY private companies.

Private equity likes SPAC process:

o Definite price;

o Use of projections;

o No surprises.
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Case for Permanent Change



Not much less dilutive than IPO:

o SPACs choosing targets that are seven times larger than IPO to 
limit dilution;

o Underwriting fees and discounts comparable;

o No worry about IPO “pop” of 30%.
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Case for Permanent Change (cont.)



Case for Passing Phenomenon 

• Markets hitting records.

• Blank check companies rarely outlast bull markets.

• Interest rates at historic lows.

• Too many SPACs and too few targets will lead to bad deals.

• IPO less dilutive to owners.
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Sale to a SPAC  Advantages:

o Lock in price;

o Use projections in pricing;

o Direct negotiations

Traditional IPO  Advantages:

o No promote;

o Less dilution from warrants;

o No changes in board or management
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Sale to a SPAC/IPO



Recent SPAC Transaction Volumes
and Related Developments

• Over $95 Billion raised in IPOs so far in 2021

• Over 300 deals

• Numbers are increasing all the time!

• Can be confusing when comparing the original IPO proceeds with value 
of de-SPACing transactions.
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Recent SEC Issues

• Warrants – equity or derivative liability treatment

o Private warrants: Can be fixed by restricting transfers

o Public warrants: Can be fixed with new language

• Projections – no reliance on “safe harbor” under PSLRA, but can still get 
protection
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• Example:  

o Founders raise $6 million;

o Form LLC;

o LLC invests $6 million in SPAC in exchange for $50 million in Units vesting at 
time of qualifying acquisition;

o IPO $200 million in sale of Units;

o Upon IPO $4 million paid to investment bank and $2 million used to run 
SPAC.
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How is a SPAC Formed?



What Terms for SPAC Offering?

• Units sold $10  one share and one warrant or partial warrant 
(e.g., 1/3 warrant).

• Warrants exercise price is $11.50.

• Crescent (when warrant exercise price adjusts) after $9.70.

• Underwriters Discount:

o 2% at IPO

o 3½% of IPO at de-SPAC

• Trust:

o 100% of IPO or more (sometimes 101%).
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What Terms for SPAC Offering (cont.)?

• Term:

o 18 months to 24 months with 6-month extension option.

• Redemption right:

o Prior to consummation of acquisition

o Prior to extension of term

• Redemption price:

o $10 plus interest
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Legal Formation

• Consideration of selecting a jurisdiction for the SPAC.

• Delaware vs. the Cayman Islands?

• Sponsors only looking for a domestic target will generally form a domestic 
SPAC for a domestic-to-domestic transaction.

• Sponsors only looking for a foreign target will generally form a foreign 
SPAC for a foreign-to-foreign transaction.

• Sponsors need to manage various tax issues if a domestic SPAC finds a 
foreign target or a foreign SPAC finds a domestic target.
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Initial Corporate Organization Considerations

• Finite life considerations.

• Trust account considerations – use of funds.

• Classes of equity:

o Founders

o Public shareholders

o Stock and warrants

o Potential accounting considerations – warrants as debt

• Requirement to redeem shares.

• Target company industry/size considerations
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Initial Corporate Organization Considerations (cont.)

• Charter considerations for purpose.

• Charter considerations for shareholder votes.

• Securities subscription.

• Notes for founder cash contributions.

• Warrant agreements

• Agreements with sponsors, officers and directors

• Administrative services
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Initial Formation Mechanics

• Prospect will open a bank account :

o Funding # 1 - Initial Shareholders (“Sponsors”) will purchase their equity 
shares and the money will be deposited into bank account (typical funding is 
$25,000)

o Funding # 2 - At the Sponsors’ discretion, or at the point of time that the 
Company’s expenses exceed the proceeds obtained through Funding #1, the 
Sponsors will loan the SPAC start-up money to cover operating costs (i.e., 
legal and accounting retainers, filing fees, etc.). Typical funding is in the 
range of $100,000 – 250,000 payable 1 year from the date of issuance or 
upon the consummation of the proposed offering (typically non-interest 
bearing)

• If incorporated offshore (Cayman or British Virgin Islands) there could 
potentially be delays in setting up a bank account due to AML diligence by 
banks.
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Initial Formation Mechanics (cont.)

• Once the above steps are done and the team is in place the audit can be 
performed.

• The client and the audit firm will choose a balance sheet date.

• This date will cover the period from inception through the funding dates 
(Funding #1 and #2):

o Note: The audited financial statements go “stale” after 134 days for 
domestic filers (9-months for foreign private issuers) and must be updated 
with a more current balance sheet date
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Initial Formation Mechanics (cont.)

• The audit will be performed typically with the following procedures:

o Confirming cash in the bank

o Confirming the note payable with the Sponsor(s)

o Confirming with prospects counsel that no legal contingencies exist

o Obtaining agreements executed as of the balance sheet (stock 
subscription, formation, note payable)

o Obtaining draft financial statements
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Initial Formation Mechanics (cont.)

• A discussion should be held with independent registered public 
accounting firm before finalizing any equity arrangements that the 
Company might enter into as there could be potential liability and 
derivative accounting impacts if not vetted up front:

o Changes to the settlement amount of the warrant (variability in strike price 
or amount of shares received) can be problematic if not structured correctly

o Forward purchase agreements are very common in deals now and also need 
to be reviewed for liability treatment. The agreements should avoid 
variability in settlement (e.g., $1,000,000 flat purchase price for a number of 
shares based on the fair value of the public shares at a future date) or shares 
to be issued under the forward purchase agreement containing a 
redemption feature
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Initial Formation Mechanics (cont.)

• Forward purchase agreements need to be analyzed prior to executing to 
ensure proper recognition.

• Private equity sponsors need to consider where the ownership of the 
founder shares and at-risk capital reside:

o Investing through the management company will trigger consolidation 
analysis as well as additional consideration for carried interest at the funds, 
if they are brought in to invest on the back end.

o Investing through one of the funds directly triggers valuation considerations 
since the assets of the fund are required to be at Fair Value.
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SEC Shell Company Status Considerations

• Shell companies face limitations from the SEC.

• SEC defines shell company as a registrant with no or nominal operations 
and either no or nominal assets, assets consisting solely of cash and cash 
equivalents, or assets consisting of any amount of cash and cash 
equivalents and nominal other assets.

• May not use Form S-8.

• If cease to be a shell company must essentially disclose information in a 
Form 10.
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SEC Shell Company Status Considerations (cont.)

• SPAC is considered a “shell company” under Securities Act Rule 405.

o A SPAC is an “ineligible issuer,” as defined in Securities Act Rule 405, and thus may 
not use free writing prospectuses (without the benefit of the free writing 
prospectus rules, roadshow presentations are subject to additional restrictions, 
which are discussed below);

o Holders of the SPACs securities may not rely on Securities Act Rule 144 for resales 
of such securities until one year after the SPAC has completed its initial business 
combination and filed current Form 10 information (the SPAC must also have filed 
periodic reports required by Section 13 or 15(d) of the Exchange Act (other than 
Form 8-K reports) for the prior 12 months (or such shorter period that the SPAC 
was required to file such reports);

o A SPAC cannot become a well-known seasoned issuer until three years have passed 
since its initial business combination; and

o A SPAC cannot use many of the communications safe harbors under the Securities 
Act.
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Executive Comp in SPAC Formation Process

• Sponsor compensation

• Using IRA or Roth IRA funds to invest pre-IPO -

o ERISA prohibited transaction rules

 A transaction which is part of an agreement by which an IRA owner causes IRA 
assets to be used in a manner to benefit the IRA Owner such that it would 
affect exercise of owner’s best judgment as an IRA fiduciary

 IRA owner receives or will receive compensation from the subject company

 Conflict of interest between the IRA and the IRA owner

 IRA owner relying on the IRA investment in order for the IRA owner to continue 
the investment (e.g., minimum investment to be satisfied jointly by IRA and IRA 
owner)

o Note that investment of assets of a self-directed qualified retirement plan account 
may raise similar prohibited transaction concerns
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What is a De-SPAC Transaction?

• A de-SPAC transaction is the acquisition by a SPAC of a qualifying 
business.

• A merger or acquisition with a SPAC.

• Result:  Private target company becomes public company.
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1. Identify targets

2. Sign letter of intent

3. Sign definitive merger agreement

4. Raise funds in PIPE

5. Secure financing

6. File Form S-4 (Joint Proxy Statement/Prospectus)

7. Hold SPAC shareholder vote

8. Consummate acquisition transaction
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What is the De-SPAC Process?



• Example:  

o SPAC has $600 million in trust from IPO

o SPAC buys $2.0 billion market value company

o SPAC raises $550 million in PIPE

• Post de-SPAC pro forma capitalization:

o $600 million SPAC shareholders

o $150 million SPAC founders

o $550 million PIPE investors

o $1.75 billion target shareholders
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What is the Pro Forma Post De-SPAC Capital Structure?
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Real Example of Pro Forma Post De-SPAC Capital Structure

Source: Spartan Energy Acquisition Corp. Form 8-K filed July 13, 2020



Process Overview

• The process from announcement of a definitive agreement (and 
proxy/Form S-4 filing) to close may take between two and five months 
(not all that different from an IPO process)
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• Target prepares 
marketing materials

• Target may engage in 
auction process using a 
“teaser”

• NDA executed

• Marketing materials and 
management 
presentations made

• Potential SPAC partners 
submit indications of 
interest

• Negotiate LoI

• Draft merger agreement

• Develop investor outreach 
plan

• Wall cross investors

• Conduct testing the 
waters

• Initiate private 
investment in public 
equity (“PIPE”) process (if 
applicable)

• Begin proxy/S-4 
preparation

• Execute merger agreement 
and announce transaction

• Execute PIPE subscription 
agreements

• Announce transaction

• Conduct announcement 
conference call and investor 
meetings

• File proxy statement/S-4 
with audited financials

• Receive and respond to SEC 
comments

• Continue investor outreach

• Hold analyst day

• Retain proxy solicitor

• Set stockholder record and 
vote date

• Mail final proxy (~3 weeks 
prior to vote)

• Conduct roadshow

• Regular calls with banks 
and advisors to track large 
shareholders

• Tabulate redemption 
requests (two business
days prior to vote)

• Hold vote

• Close transaction



• Developing a process to find potential target companies:  

o Industry considerations;

o Industry limitations in formation documents?

• Role of sponsors and founders.

• Use of outside advisors:

o Original underwriters?  Possible conflicts?

• Focusing and limiting the search.

• Arrangements with IPO underwriters.

• Dealing with potential conflict of interest issues for sponsors and founders 
– future liability?
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Considerations in Identifying Target Companies 
and Related Due Diligence



• Key issues to consider about potential targets:  

o Quality of management;

o Quality of systems;

o Ability to produce required information and forecasting;

o Use of public company U.S. GAAP versus private company accommodations;

o Auditor requirements – PCAOB registration issues;

o Potential need for re-audit or audit “upgrade” to PCAOB standards;

o Process go begin gathering required information for deSPACing filings; and

o Process to build infrastructure for public company reporting.
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Considerations in Identifying Target Companies
and Related Due Diligence (cont.)



• Key information requirements:  

o Audited financial statements:

 PCAOB registered auditor;

 Same periods as required in an IPO;

 Three years;

 Full public company disclosures:

 May need to “unwind” private company GAAP
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Considerations in Identifying Target Companies
and Related Due Diligence (cont.)



 May need financial statements of others:

 Joint ventures

 Recent acquisitions by target

 MD&A;

 Other 10-K disclosures – litigation, description of business.

• Appropriate due diligence:  

o Balancing the need for a rigorous process versus time-line pressures
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Considerations in Identifying Target Companies
and Related Due Diligence (cont.)



• Participants in the due diligence process.

• Example process.

• Risks of inadequate due diligence.

• Project management considerations.

• Many moving parts.

• Time pressure.

• Financial pressure.  
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Considerations in Identifying Target Companies
and Related Due Diligence (cont.)



• Complex negotiations.

• Who coordinates?

• Risks if process goes awry?

• Emerging litigation risks.
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Considerations in Identifying Target Companies
and Related Due Diligence (cont.)



• Some differences from non-SPAC M&A transaction.

• Establishes a “basic agreement.”

• Proposed terms.

• Structure.

• Price.

• Due diligence to follow.
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Letter of Intent Process



• However, there are key differences, such as:  

o Stockholder approval required through proxy statement or 
proxy/prospectus;

o Redemption opportunity for SPAC stockholders;

o Restrictions post-merger on stockholders under securities laws and 
regulations;

o Greater flexibility (and uncertainty) in purchase consideration;

o Limited recourse if de-SPACing fails.
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De-SPACing



• Minimum Cash Condition:  

o SPAC must have a minimum amount of cash at closing;

o Trust account:

 Net of redemptions

o PIPE transaction?

• Composition of post merger board of directors.

• Restrictions on transfers of the founder shares and shares received by the 
sellers.

• Registration rights for the Sponsor, sellers and PIPE investors
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Letter of Intent Process



• Similar to many acquisition negotiations.

• Finalize provisions in the LOI.

• Requires time and management resources.

• Role of sponsors after the deal?

• Unique terms for SPACs:

o Need for additional financing;

o Issues if SPAC investors choose to redeem shares.
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Drafting the Acquisition Agreement



• Structure of the transaction:  

o Most transactions involve Target merging into SPAC subsidiary (Target 
surviving);

o A new holding company may acquire both the SPAC and Target:

 Used often where reincorporating SPAC

o Up-C Structure may be used where Target is LLC

• Consideration:  

o Consideration can be comprised of stock, or stock/cash (allows for existing 
Target stockholders to effectively obtain some immediate liquidity and 
sometimes referred to as a “secondary” component);

 53% of 2020 de-SPACings were stock only
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Key Negotiating Considerations for Targets



• Consideration (cont.):  

o There may be a post-closing adjustment mechanism:

 72% of 2020 de-SPACings did NOT have post-closing adjustment

o There may be an earn out:

 53% of 2020 de-SPACings had earnouts

 Earnouts typically tied to stock price over one to five year period

 Will Target shareholders obtain registered stock or will they need registration 
rights?
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Key Negotiating Considerations for Targets (cont.)



• Treatment of Sponsor’s equity:  

o Sponsors may be asked to forfeit all or a portion of the shares and/or warrants:

 This impliedly transfers more of the consideration to Target’s stockholders

 47% of 2020 de-SPACings were had sponsors forfeit a portion of their equity

o Sponsors may be asked to have all or a portion of their shares and/or warrants 
vest or have terms changed:

 Typically based on stock price over 1-5 years post transaction

o Minimum Cash Condition:

 Requirement that SPAC have specified minimum amount of cash at closing, which 
could come from the trust account, proceeds from a PIPE transaction, proceeds 
from forward purchase agreements, or any combination of these.
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Key Negotiating Considerations for Targets (cont.)



• Lock-up agreements:  

o Generally, SPAC sponsor and affiliates will already be subject to a one year 
lock-up.

o Depending on whether a proxy statement or a Form S-4 is used (affecting 
the transferability of the securities), Target’s stockholders will be subject 
to a contractual lock-up with a term to be negotiated:

 Typically six months to one year

o Lock-ups typically end if post combination company’s stock achieves 
specified price targets over specified periods of time
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Key Negotiating Considerations for Targets (cont.)



• Board of directors:  

o Total number of directors.

 Will board be “staggered”?

o SPAC sponsor will typically have 1-2 representatives on the board of the 
continuing company

o PIPE investors typically do not require board representation

• Indemnities:  

o 70% of 2020 de-SPACings did not have representation survives closing or 
have post-closing indemnities.
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Key Negotiating Considerations for Targets (cont.)



• SPAC transaction agreements generally do not have “fiduciary out” if 
board of directors changes its recommendation.

• Very limited deal protection:  

o Reverse break-up fee from SPAC rare;

o Reimbursement of Target’s fees and expenses inconsistent.
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Other Deal Terms



• The definitive agreement will be accompanied by various ancillary 
agreements, which may include:  

o Voting agreements;

o Support agreements;

o Lock-up agreements;

o Registration Rights agreements.

• Listing:

o Is existing listing appropriate for company or should it be moved to another 
exchange?
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Other Deal Terms (cont.)



• Very similar to a typical roadshow.

• May use projections.

• Related risks.
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Market Communication Considerations



• Item 5.06 -Change in Shell Company Status:

o If a registrant that was a shell company, other than a business 
combination related shell company, as those terms are defined in 
Rule 2b-2 under the Exchange Act (17 CFR 240.12b-2), has completed 
a transaction that has the effect of causing it to cease being a shell 
company, as defined in Rule 12b-2, disclose the material terms of the 
transaction. Notwithstanding General Instruction B.3. to Form 8-K, if 
any disclosure required by this Item 5.06 is previously reported, as 
that term is defined in Rule 12b-2 under the Exchange Act 
(17 CFR 240.12b-2), the registrant may identify the filing in which that 
disclosure is included instead of including that disclosure in this report.
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Preparing the Form 8-K to Disclose 
End of Shell Company Status



De-SPAC Combination Structures – The Basics

Tax Consequences of De-SPAC Transaction for SPAC Organized 
as a Foreign Corporation (i.e., Cayman)
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Tax Consequences of Domesticating a SPAC 
Organized as a Foreign Corporation 

• Whether to form a SPAC based as a domestic or foreign entity usually turns on both 
the residence of the intended investor base and the anticipated operations of the 
target company.

• If the SPAC is organized outside the US and owned by US shareholders, holding cash 
and earning interest income on the cash, it will likely be classified as a passive foreign 
investment company (“PFIC”) subject to the PFIC rules of Sections 1291-1297 of the 
Internal Revenue Code (the “Code”). 

• The SPAC may also be treated as a “controlled foreign corporation” depending on its 
US shareholder ownership percentage.
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Tax Consequences of Domesticating a SPAC 
Organized as a Foreign Corporation – PFIC Rules

A PFIC is defined as any foreign corporation that meets one of the two following tests, 
which are commonly referred to as the income test and asset test:

o 75% or more of the gross income for the tax year is passive income (“Income 
Test”); or

o 50% or more of the assets produce, or which are held to produce, passive income 
(“Asset Test”).

• Start up exception may apply in limited situations, such as when the De-SPAC occurs in 
the taxable first year of the SPAC’s existence.

The PFIC rules contain the following three regimes:

o 1. Excess Distribution Regime;

o 2. Qualified Electing Fund (“QEF”) Regime; and

o 3. Mark-to-Market (“MTM”) Regime.
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Tax Consequences of Domesticating a SPAC 
Organized as a Foreign Corporation – PFIC Taxation

Excess Distribution Regime, 

o Default regime

o In general taxes distributions and gains at highest ordinary tax rates plus an interest charge based on how long 
the shares have been held

QEF Regime – QEF Election

o SPAC should provide Annual Information Statement (AIS)

o First US owner in the chain of ownership would need to make an election on Form 8621

o Election should be filed with tax return in the year the initial investment is made

o If election is not made in the initial year, there is a possibility to make a deemed sale election

Mark-to-Market (MTM) Regime

o Less punitive than excess distribution rules but fully taxed as ordinary income vs. capital gains

o Increase in value is picked up as ordinary income

o Decrease in value is ordinary loss but only to the extent of previously taxed ordinary income
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Tax Consequences of Domesticating a SPAC 
Organized as a Foreign Corporation (cont.)

• If the target business is domiciled in the United States, an “inversion” of the foreign SPAC 
could be triggered under Section 367, which prevents the use of the nonrecognition provisions 
of subchapter C to move appreciated assets outside the United States into the United States.

• If a foreign SPAC happens to identify a domestic target, it will likely migrate from the foreign 
jurisdiction to the United States in an inbound F reorganization prior to the business 
combination (a “domestication”).

o Outstanding warrants may be taxable under proposed regulations under Section 1291(f).

• Even if the domestication occurs before the acquisition of the target, there will be “tax 
leakage” under Reg. 1.367(b)-3(b)(3) which requires all earnings and profits to be included as 
income when a foreign corporation is redomiciled to the United States.  For a SPAC, this would 
likely be limited to interest earned on the cash raised in the IPO and held in trust before the 
business combination.  

• The PFIC rules may also apply, triggering additional tax consequences to the US shareholders.
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De-SPAC Combination Structures – The Basics

De-SPAC Combinations Using Tax Free Reorganizations
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Tax Free Acquisitive Reorganization Structures

• Seller treatment

o Nontaxable reorganization

o Structure as Type A, B, (a)(2)(D), (a)(2)(E), or C

o C reorganizations are subject to “substantially all” requirement (90% of net assets or 70% of gross assets)

o COI, COE requirements

• Buyer treatment

o Carryover of asset basis and tax attributes – no step up

o Buyer inherits old tax history – all of it – no amortizable goodwill
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Corporate Merger Under Section 368(a)(1)(B) –Target Merges into SPAC (or 
SPAC Merges into Target) and Target Shareholders Receive Stock in SPAC
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Target 
Shareholders

Target 
Management 

Group

Target Company Special Purpose 
Acquisition 
Company

Portfolio
Companies
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Forward Triangular Merger Under Section 368(a)(2)(D) –Target Merges 
into SPAC Sub and Target Shareholders Receive Stock in SPAC or Cash 
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Target 
Shareholders

Target 
Management 

Group

Special Purpose 
Acquisition 
Company

Target Company
Acquisition

Sub

Portfolio
Companies

(QSubs)

SPAC
Stock

or cash

(a)(2)(D) Merger

Forward merger of the Target into the SPAC.

Shareholders of the Target may be offered the option of receiving 
shares of the SPAC or cash.  

Continuity of interest guidelines need to be addressed, i.e., 40% of 
consideration must be in SPAC stock.



Reverse Triangular Merger Under Section 368(a)(2)(E) –SPAC Acquisition 
Sub Merges into Target and Target Shareholders Receive SPAC Stock 
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Shareholder
Target 

Management 
Group

Special Purpose 
Acquisition
Company

Target
(corporation) SPAC Acquisition

Sub

Portfolio
Companies

(QSubs)

SPAC
Stock

(a)(2)(E) Merger

A reverse triangular merger under Section 368(a)(2)(E) involves the 
merger of a subsidiary of the SPAC into the Target, with the Target 
continuing as the surviving corporation.  

The target corporation must retain “substantially all” of its assets and the 
shareholders of the target corporation must exchange 80% or more of the 
target stock for voting stock of the SPAC.



De-SPAC Combination Structures – The Basics 

Using Section 351 as Acquisition Vehicle  
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Use of Section 351 to Structure Acquisition by SPAC – the 
“Double Dummy” Acquisition Transaction
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• Form new holding company, 
Newco

• New S-1 merges into Target with 
Target surviving and Target 
shareholders receive Surviving 
Pubco Stock

• New S-2 merges into SPAC with 
SPAC surviving and SPAC 
shareholders receive Surviving 
Pubco Stock and boot (which may 
represent more than 60% of the 
consideration)

• Transaction qualifies as a tax free 
transfer of property to a controlled 
corporation under Section 351 

• no COI requirement

• no limit on amount of boot

Target 
Shareholders

SPAC 
Shareholders

New 

S-1
Target SPACNew 

S-2

Newco Stock, 
cash and other 
consideration 

(boot)

S-1 and S-2 are the “dummies” because they are 
merged out of existence as part of the Transaction

Surviving 
Pubco



Use of Section 351 to Structure Up-C Transaction Involving 
SPAC and Target LLC with Blocker Structure

• Transaction Steps:

• Form new holding company, Surviving Pubco and Merger Subs 

• SPAC Merger Sub merges into SPAC with SPAC surviving. 
SPAC shareholders receive Surviving Pubco Stock and boot. 

• Merger Sub LLC merges into Target LLC with Target  LLC 
surviving. Electing Unitholders receive Surviving Pubco Stock.

• Blockers merge into Blocker Merger Sub with Blocker Merger 
Sub surviving.  Blocker shareholders receive Surviving Pubco
Stock.

• Arrows reflect direction of forward or reverse subsidiary mergers 
(“triple” dummy merger transaction).

• Transaction qualifies as a tax-free transfer of property to a 
controlled corporation under Section 351 

• no COI requirement

• no limit on amount of boot
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Executive Comp and De-SPAC Transactions

• Same concerns as in an IPO process, but on an accelerated schedule

• Treatment of outstanding equity grants

o Accelerated vesting

o Accelerated settlement – watch 409A impact

• 280G parachute treatment

• Lock ups

• Preparation for public company status

o Peer group designation

o Compensation Committee independence

o Design considerations (short-term and long-term incentives)

o Disclosure considerations

o 162(m) application

o ESPP
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Questions?
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