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The Phases of a SPAC
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SPAC IPO TARGET SEARCH & DEAL SIGN/ANNOUNCE APPROVALS & CLOSING

DE-SPAC TRANSACTION

8+ Weeks Up to 24 months 3 to 5+ months

• Identify target of business combination

• Commence full scope diligence

• Negotiate business combination agreement

– Resale arrangements of target stockholders 

[cash-out acquisition vs. stock-for-stock]

• Arrange fully committed PIPE and/or debt financing, 

and related limited marketing process

• Prepare in parallel proxy/S-4 documentation to be 

filed with SEC post-announcement

• Sign and announcement:

– Business combination

– Additional capital-raising transaction (PIPE or 

debt)

• File proxy statement/S-4 with SEC

• Commence process to secure SPAC stockholder 

approval/trigger redemption rights

• Commence process to secure target stockholder 

approval

• Procure antitrust and any other transaction-specific 

approvals

• Close business combination and PIPE/debt financing

• File Super Form 8-K with SEC

• File resale shelf registration statement for PIPE 

investors, if applicable

• Engage SPAC advisors

• Incorporate/organize SPAC and issue 

sponsor shares

• File registration statement with SEC for initial 

public offering of SPAC units (shares + 

warrants)

• Sponsor capitalizes SPAC with “risk capital” 

(4-5% of IPO proceeds) to cover post-IPO 

working capital + underwriter fees

• Capital held in trust account for use in 

business combination

• Following completion of IPO:

– SPAC begins regular SEC reporting per 

SEC/stock exchange rules

– SPAC commences search for target

31 2
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De-SPACing Process Timeline
Phases 2 & 3
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There are two broad workstreams in Phase 2 & 3 of the transaction:

 Marketing | Create investor presentation, finalize public projections, prepare for investor meetings

 Legal | Generate key documents (subscription agreements, definitive agreement, ancillary documents)

However, the closing timeline is ultimately determined by the proxy filing (and financials); below is a sample timeline we have used on prior deals that assumes a 

roughly 4 to 5 month time period.

Month 1 Month 2 Month 3 Month 4 Month 5 Month 6

Week: 1 2 3 4 1 2 3 4 1 2 3 4 1 2 3 4 1 2 3 4 1 2 3 4

Organization meeting 
Negotiate LOI

Execute LOl 
Draft investor presentation

Negotiate definitive agreement

Prepare PIPE documents (sub. agreements, etc.)

Conduct PIPE marketing road show

Collect executed subscription agreements 
Executive definitive agreement and announce transaction 
Draft merger proxy/registration statement

File proxy/registration statement (if financials ready) 
SEC comment and response period

Transaction road show

File and mail definitive proxy/registration statement

Redemption cut-off date, shareholder vote, transaction close 
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• A SPAC PIPE can be accomplished in an efficient process that supports the longer-term execution process (and is often 

simultaneous).

• Potential PIPE investors are first wall-crossed and only receive information that will be shared at announcement; some investors may 

come under NDA in limited circumstances.

– They will typically receive access to a data room that includes at least an investor presentation, summary risk factors and a

subscription agreement.

○ Other potential documents include the nonbinding LOI, a draft merger agreement (often provided 24-48 hours in advance of signing), audited 

financials and even a draft of the merger proxy (if prepared).

• Investors conduct ‘public-style’ due diligence – they do not receive information that is not shared with the general public (no MNPI).

• However, PIPE investors do receive projections – which are shared with the public announcement.

Week 1 Week 2 Week 3 Week 4

PREPARATION

• Select investors

• Finalize documents

• Agree on wall crossing script

• Begin investor outreach

MARKETING MEETINGS

• Conduct roadshow following 
wall-cross

• Share management presentation

• Provide data room access

NEGOTIATIONS

• Conduct targeted follow-up

• Negotiate form 
subscription agreement

• Evaluate need for 
additional marketing

ANNOUNCEMENT PREPARATION

• Collect executed subscription 
agreements

• Prepare to execute merger 
agreement and announce 
transaction

SPAC PIPE Process
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Example Post-Closing Ownership Breakdown
(Assumes $552M SPAC IPO)

9

The following charts reflect: (i) hypothetical $552 million SPAC IPO; (ii) post-SPAC IPO the public owns 55.2 million shares in the 
SPAC and the founder owns 13.8 million shares, for the standard 80/20 percent split; (iii) assume no redemptions or forfeitures; (iv) 
$500 million PIPE at $10 per share; (v) pro forma combined company equity value of $2.9 billion; and (vi) excludes the impact of
SPAC warrants.
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• Operating Company Investor Considerations

– Lock-Ups/Registration Rights

– Evaluation of necessary approvals / waivers

– Likely not a deemed liquidation event as will not constitute a change of control

– Will not trigger traditional IPO auto-convert provisions

– Conversion of convertible notes will often not be triggered

– Pre-transaction financing considerations – modifying documentation proactively in anticipation of a 

De-SPAC transaction

• Operating Company Control and Board Considerations

– Post-Combination Board Composition

• Tensions between founders, stockholders, board and other constituent 

groups

Pre-Transaction Considerations
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