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Bevitacana. “The SECs cules have legitimized the reverse

vierger morker,”

SPACs

The wiarket dor SPACS emerzed as one of the most robust
At of pew bsue activity i 2009, Twentyeight SPAC
tran-artnns were completed during the year wath a queue of
7 billion, Of all

sother 4+ SPAU hoping to raise abour §2
d de
wirlt another seven waiting tor approval,

s since SO0 only four have had acqanisitions
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Nt wantng w nuss out oit one of the few waindows of new
sstie avtivity, a wide varery of personabites have thrown their
bt inter the SPAC game. From Apple Compuaster executives to
Rivhard Clarkes a former Clinton and Bush administration
official. a rumber of hugh-protile names are working to anract
imvestor doliars. Meanwhile, butgebracker fiems Cirigroup
and Denesche Bank have jumpeld into doing SPACs, turther

s partner at Lintman Keocks. He noted that there are some
infarmal parameters for seeking an AMEX Hsnng, inchuding
deal size (mare than $60 million) and rhe underwriter's regu-
Litary history. “Deals are evaluated on a case by case basis,”
he said.
Another speed bump that SPACs faced last year surfaced
when the SEC rurned ies arrention o the management
warrant purchase agreements that had become standard in
SPAC ulterings. The sweetener had been added 1@ SPACs ro
demaonstrate nunagement COIINITHICNE o STansacien, I ast
sutamer, the SEC began ta question whether the warrant
agreeinents are in violarion of Regulation M, whach covers
the manipulation of a trading market during an offering.
Bankers immediately reworked filed transactiors with the
feature and many took it our of deals heing structured. A no-
action reguest was filed with the SEC by Kenneth Koch with
Minrs. Levin, Cohn,

adding credibuding o
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path of the year, the

SEC sheaved the resiew
prowcess of SPACS atter one SPAL - Tnternmtional Shipping
Ertcrprises = armvunced less thun neo months after coming

Som Marithme Holdings,

inrenton foo e with N

pulsfic <

tv drew the SEC's attennon.

Ortczals were concerned that Internatcnal Shipping execs
bad been tn contact weth their target belose going public. The

SEC went back o all SPAUCS in Oling and reguested that they

atlizma that they had no contact with potential targers. As

resule mary SPACs added 4 standard paragraph that speaific

cally states thrat the wauer and s agents have not have any
specific business combination under consideration ner have
they Deen o comtact with any prospective acquisition partner.
Anather ghteh thar SPACs faced midyear was the shutdosn
o bstings o the American Stock Exchunge. While SPACs

have Festoneatly oy had aceess we the QTC Bulleen Board,

A number of $1

s sempht o dist on the AMEN we tusther

legirimize the strnciire and broaden the poal of interest,

e were able rocbistsuccessiully on the AMEX terore
ral moaths with lirrde word from
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“Lastgs an AMEN were anL then ot then back onoagain,

There was potheng tonnsh” snd Marchedl Liroman. s foand-

The marker for SPACs emerged as one of the most

Ferris, (]l\w'.‘sky and
Pupea on behalf of Key
Huospitaliny Acquisition
Corp. {(KHPA.OB). The
Hvity in 2005, letter notes thar the wae
rant purchase agreement
should nat be seen in

vicdation of Regulation
M because the warrane

purchase terms are fully and publicly disclosed, the warrant

purchases will be made pursuant ro preestahlishey
menrs and nane of the warrants will be sold or transterred
until the completion of a business combination.

K

The Diasion of Market Regulation responded in Qcrober
that it would not recommend enforcement action if ne war
runt bids ¢r purchases accur until 60 calendar dags after
the end of the restricted period for the unit distribunen,

T addinen, rhe Divis

o said the compuny must provade,

upon reguest, a daily rimescguenced schedule of all warrant

purchases made on a rransacriondnetrunsaction huss. Also,

o requiested, the company mast be available in persen or by

telephone if the Division had questions regarding the warrant
purchases.

“The SEC set1onth clenr<ur pavamerers regunding the use of
wurrint purchase agreements.” said Lirtman. "l was the night

resule.”
SAFE Flip-Flops

Ohrie of the hottest areas of reverse merper amd SPAU aceviee

has been deals focuwsed on dhe Chinese marker.

promae of the Chinese market Yucled a number < reveese
mergers with Chinese private comparoes, as well as the forma-
ton of several Chinesedocused SIAU,



