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SPAC 2 & CAHERBIO & 0I5B 5 iy am I RRES
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1 ZLDI

K E T, SPAC (special purpose acquisition company) & V9 {25589 7 FrBikk R 2550 (IPO)
CNZEL B EGTFENEAHCOEND L) R-oTETEY, &b 2020 55 2021 41272
T, SPACH T =2, bWV DIEIEDHREEL. bbb, FEOFELZAHST, £AH
Kt - FEOHENOAZ BN E T2 [FEHENEWSH (SPAC)] % S TIRERSLED,
ZD%, 2, SEDMICHREEZBREL T, FO0EYEI - 40 L CESBSICT 5 TEK
EREHERBU

HATI, 3K, SPAC @ #3513 T &, 2008 4 ICHGRERIS 125 SPAC OfEEE% Mgt L 722°
LTRSS TWwS Y, Lol %ET@&%C@ﬁﬁ%goﬁﬁktf,%E@ﬁ%ﬁﬁ
WJF - FEHHG FT25EH L, SPAC #3072 0 OB OGS e P & R IR D 720 Oifrm it
BNTWD, 9 Lziiad =) T, HABMFD, 2021 4 3 A2 5 SPAC HilE OB A % #Et 3
NEHBEELTHY LB X912 o720 £ LT, 2021 4E 10 H A 5 BRGEERIG | A [SPAC #
FEDFE Y JERIZ Y ARFES ] %% B LT, SPAC HIFEIZRI¥ 2 i 21T\, 20224E 2 A 16 HIZ
(R AR | ALY DEoXHI2, HATY, FE5IGIAT 2 iz, SPAC HIEICHE T 2K
HRLINO0H %,

L2L, HARTIE, 7k SPACHIEZ O CHEN—VICHET2HEmNLMIEIRIZE A LR L,
FRIPTET o TVB LIV RALRWVIRIICH B, £ T, AWFZETIZ, SPACHIELZ HARTEAT S
EFTIEED L) LHBIO T TEAT L0 TH L 0% E 2 57200 2Tz TD7

kARRIE, AARERERHSE - JSDA F Y ¥ V~v—2 v b7+ —F 4 (85 4H) OWFREEO—ETH 5o AWIZEIZHS2D [T+ —
TABMEDTT 2P OEHOEE LRIV MEwiziZ2ni, F72, EREBIIES - BEMRSICBVTIIMEOKREZH Y,
FRIZESRBIME D HLBOEELRI AL M niz2niz, TSR L TLE DECHELE L L5,

1) HEGRERIG AT 3 [H5RaBa et (55 1 aEFzeS) ] 2 3 CRERERIG AT - SPAC HlE DL 45 I1CB 5 2 W%
SE1RES (2020410 A1 H) HAEHRE) (https//www.jpx.cojp/equities/improvements/spac/nlsgeu000005s68v-att/
nlsgeu000005v0q5.pdf) -

2)  WHEGEHIG AT - SPAC HIEDTE Y i I3 2R IS 2 HHd E ARG oY = 749 4 FCHETE 2 (https//
WWW jpX.co.jp/equities/improvements/spac/index.html) o

3)  HHGREFHGG AT - SPAC HIEOTE Y HEEIZ T 2584 [SPAC EHHilE ORCE S RE L O T4 | 202242 H 16 H
(https://www.jpx.cojp/equities/improvements/spac/nlsgeu000005s68v-att/nlsgeu0000066gas.pdf) o
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OOMETEE LT, RBEMEZHRAT L2 L, BARIZIE, SPAC %0 < 5 K E 3R -
Hama AL, ShEF2n) L LT, HRDOEHEOERZITHIBDET S,

2L, AR, Do ENELENICAN—T5DOTIERL, FO—MICESERL I L
LT 5. RIFZEIE, KENEE OHBEMEXIT) & 25, KRETIE, 20224 3 A 30 HIZKERES
W |ZE 4 (SEC) 78 SPAC I ICET 2 HHIGUER# ALK LY, N7V v 73Xty MW LT,
BAELMEH L W) TH 2 (2022 4E 10 A OBk, 2023 48 2 H O TEETHIRMEIZZED 5
o MBAILIEZIE, SPAC ICHT 2 BIEN2BEIFHAZIRET 200 TH), TokbBhIC
BIEFSIE ShAug, KENCHIT 2 SPACHIFEIZKRE 22 bz b 7267, bok b, FAMAIRIESE
W LClE, BOMERLRICFREINTE D, HIESGENED X ) IZEH T 5003, RiEHEER
BT, P LOBHMTIE R V. AT, KENZBWTSPAC 20 A d ZHAMETHTH
DY OB D SPAC DIRILD —HED T — 2% B LT, KXLBLLo2HY), KEICE
B EBOBIROFMIZ, LFLOED TRV, 2070, WBEMEORR L 72 2 KE O
EOH Y B L ZOERICH 2 FEHIRTSAER LR T, HAREE HBEME L C—E0fmzr 7
Wy e Lv, 22T, AT, ARt L2ARZEOMEHNTH 5 HARICBIT S SPAC il
JEEAROHRBOH ) FxE2 b-000#EX L LT, KREIZBITS SPAC Ofl:#lA & SPAC
W55 2 HOFERROGH 2 4To 72 £ T, SHROMEREZIRRT LI L LT 5, RROMES
R L AKREOFEGIEZ D CLHE BT 85 A N, tHZH L 72w,

2 SPAC &idfun

(1) #B=E

SPAC k1, HEOFELAA ST, RARMSH - FEOBENOAZHIE T2 [HEHIEINHE
¥ (SPAC)] @z & TdH b, SPACIE, HEDOLEBIZINVHER» O EE%HEL (SPACOD
IPO), BIUNS & 22 RAMMBFELHER - #E L CHINEETT 5, LT, &1L SPAC
EOEBFIZL Y Bt L %% (de-SPAC),

4) Sec. & Excu. Comm'N, Special Purpose Acquisition Companies, Shell Companies, and Projections, 87 Fed. Reg.
29458 (May 13, 2022) & SEC Release Nos. 33-11048; 34-94546; 1C-34549 (Mar. 30, 2022) https://www.sec.gov/rules/
proposed/2022/33-11048.pdf

5) IRENEEZMBIT AHRELEE LT, BlzE, ARSI, RERERNEHES (v~) (SEC) 12X % SPAC il Btk ik %
DRFE] F - EHBAREEFEHI CAPITAL MARKETS BULLETIN 2022 4E 5 H5 (Vol. 62) (https://www.mhmjapan.
com/content/files/00064581/20220506-025013.pdf), KAk = £ )#E [SPAC D7z 74 Bl FAL A % /<9 SEC HH#lHIZE O
wFEl BB - KY - WREHESEBT =2 —3—72 - 47 4 ANO&T US. Law Update ~KIERFrik@dEHR~ 2022 45 4 (No.
74) (https://www.noandt.com/publications/publication20220502-1/), & E [SPAC %Y %  IHMBH/RIZBE 3 4 B L
HIZoMEE | AFIEARTY; 441 5 (2022) 69 HULT S,

6) For the detail, see Wendy Gerwick Couture, Top Ten Issues in De-SPAC Securities Litigation, 45 U. Ark. LITTLE Rock
L. Rev. 201 (2022); Emily Strauss, Suing SPACs (Aug. 29, 2022), S. CaL. L. Rev., Forthcoming, Available at SSRN: https://
ssrn.com/abstract=4030815.
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[KZ€] SPAC O—figky% X% — L (BIRE)

| SPACO—RIIRRF—L (H8E) ul
B SPACHEH HEDEFEZHETT. MOBEIMHOEI (%) ZBNEIDIHASHEL
THERR CEE) =Nd
v EEOBRENSIE. S P A CHEAEDBEDEBEENMEEHITOU & DO
v BESHOEENSE. SPACEDEHNT PODRE & L THEEE

PEJ7>R - BEEERREQRE

SPA Ta’*ﬂ’ﬁ U BIVBRREAT (5% BREBEMTH B EHUE)
S B 1O N (14 BEAODSS 1) 10 FLTLES

EBRORERENY ST 7> KR

AT e st T B, ARBREINAMTONSD T ENZ<
RURSIROEE A BT S DM (C. HRRERN SBINTERE

o o BINCRHTSS P A CHER. REEErSI3C 6
HBICHT SHERARE |- (lise, EIRSE A5 T8)
: = = EHD LBt EAC
[ FUREROLES | 2R —CEIMAFORE R, —EBEO0Y 27y T

TR (2FEURITRERL)
- HE (ERESERL) AORSER |
(%) @HE. HKETE. Reverse Triangle Merger

© 2021 Tokyo Stock Exchange, Inc.

SIHTT « BOGERIG 9 L33 - w8 1) 4 Ho

SPAC # M L7-FHESAHOFHH EHIcOWT, KENZBIF A~ AF—2BL 0702
DOREIE, FEREOEY) TH b,

(2) KEICH TS5 SPAC DHEHEADKRA > b

S HIFEIKRENC BT 5 SPAC DA Z R & &2, EEZKRA U M EHZET L ERD &
2B 7 B, KENCBIT S SPAC IF, ABIS&HE [publicly held corporation] T b, #H#IE
TITITINIBWCTEILENDLD, TA T VHEBTRILEINDLZ L HL 0,

7)  See, Michael D. Klausner & Michael Ohlrogge, SPAC Governance: In Need of Judicial Review (Nov. 19, 2021), at 4-5.
Available at SSRN: https://ssrn.com/abstract=3967693. KEIZB1} % SPAC DA IOV TN 2 FBRE Lk E LT, fl
A BWAWE TA [KRE SPAC OFEF & H AR SPAC (1M 727188 | w3 2261 %5 (2021) 4 FHLUF, BAFER [RE
1ZB1F % SPAC DIRPLIZ DOV T ] CEHRERIG AT - SPAC HlIEEDTE Y F75IZB 3 228445 1 Mfses (20214610 H 1 H)
L) (https://www jpx.cojp/equities/improvements/spac/nlsgeu000005s68v-att/nlsgeu000005v0qe.pdf) , fEA2E [SPAC (4%
BB 9 4ctt) &3] GESREEIIZE 117 5 (2022) 21 HLLF, Anna T. Pinedo 132 [*KEI SPAC # v 7- k&, #
DR B L OV EORHENN | €Y A%T 22 %45 (2022) 97 FLLF, (s [SPAC CREAIEILH W&H) O &%
LIV T FEHREFIIZE 118 5 (2022) 1 EHLLT, SHGR [ LT EOSHLLHE—TPO - ¥4 L7 P AT 4 ¥ T -
SPAC] ¥ 21) X b 1576 % (2022) 58 HZH,
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® ARUH—IE SPAC %% L, TPOIC LY SPAC % & d 5, ARV —1F, RAH
St E AT B (de-SPAC), EHT AL DOWT NN b s £ TOM, 4574 SPAC O
YR H T Do SPAC DEKIZBWT, RAHSHLOEGHFEZITHEREZITH)> T T8 H
A5 5 24 A OWIM g b,

® SPAC I, TPOFFIC, 2=y M2 5ATT 5o 2=y MIIHRB LT I~ b GEE LKD)
MoK SN, SPAC RAEME AP L7z (deSPAC) RICHOTITHTEL DL &
Nb, EBTIH@EY, SPACHOI=vy ML, 1=y b10 FIVTHRHEN, 7T DT
A% X 1150 FL e Eihb,

® SPACIHE, TPOCBWTHELZESZHITIIRA L 2\, AEESIIELSINL, 5
&, M, —BEBRIEOHEDLDDOLDTH D, —MbkES SPAC DEHKIZBWTEH 2
SILERFRMELITHE L TR T 2HRFERE T 20 L #ER L - H%IC00
T, BROBRGFEIGHBEORTIEILbN L, L25> T, Bitd-& 4L, SPACO
BBRIHERTAHZ EIXTELRV,

® SPACOARYH—1L, @HIE, LLCTHhb, ARYY—725LLCIX, PE7 7Y FR%Z
OMDO7 7 v FIZE# L2 DTH A0, HHVITHMIZ, 772 FEOMEEH L% WHE
ANFRZEFE TN =TIZE YA SN, ZRENTVILhOVBTNNTH D,

® WX LT, ARV, KR, PO ROFATHERRBIED 20% (2H 4§ 2 ok
& IR IS 7 % H WS THRET 5. 2 TAIEEEMR [founder shares]| w9
ER% LD DL, AT, ARYHI—Iid, SPACIPO BIZd B HITV (BT 5~
NE), ZDWEEAS SPAC D5 ZFEE B L 2O TEN S,

® ZARVH—IL, SPAC OHEMEHT Ho AR —DHHIZWLMAIZ, &%, SPACIC
BT 2R a#ES LUV CEO O o ARV —DfIEEHKRAL, SPAC A%
DFEEMEZMEMIZG 2 ONTVD ZENL V. £9) TERWIEEIZIE, SPAC Bl & 13
MPNZ AR 2 —D48% L 72 BUHEAT 2 45/ & v 9 SPAC OfEfe i i SCFote & A RE© &
b &9, MEIERS L SN D,

® SPAC HEH SN LHAICIE, B3EIL, SPAC O—MHREICKN L TFOEEE ST 5. Al
FEMRITHE BV THRIZG 55w Y, 2070, SPACHNEH ENS Z L2 E, A
ROY—IMOBELIENTEY, BRMIAToEERR) 2Ll b,

® SPAC O—ftkFE, SPAC 23VEHF 2% 5K, 10 Fb i v =y r @ IPO fifitkiZ,
IPO 22 HERE COMOREZMAZ72HT, TOET A2HAOERELZFHRT 2N EZHT 5,
SPAC OfkEIL, EEFHREXITHELAHETY, IPO=y MIEENLT T ¥ MIRA
LBt 2 2 EDTE, AT 22 LA TE L, 20720, 770 ML, FEL EET

8) SPAC AEMEMA A 384T L T 254121, SPAC DIEFKIZB T, AR ¥ — 234§ 2 MR 35 43 10 o 40 L o5 R M
EHLBEVL DL END, SPAC PHRMA 2 51T L 2 wiis (5o Aa0BE) 121E, ARV =1k, BEMEOSER
ZBML %W EOENE ) Db %224 [a binding commitment] %179 .
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b%o SPAC DEFLDOEILFIEDOT T, HEEF KT HHEL, FBLIIHLT, H1IEMTE
BERFARTLIHENEGZ 5N D, BRI X DEEFRDIEIT SN2, BRUITERAET &
1%, SPAC B S, APFCHEf S S,

® SPAC OEPFEEICHEVT, HEFHRIZL )V EEP—EOREUKELZ TR Z%5E121E, WR
SHAHEIMDHET L TELREEDL I LS, L L, —HDSPACIHE, R
Ry —HEDPEZFEPONT NI L HFZFE [a private investment in public equity
("PIPE")] 124 o T, BEORMISREZ 32 L2 RET 2,

® SPAC O&BF (de-SPAC) DT ¥ 5 &, MESHOKEE B L ONHRIE, @, &0
DEIZBNTHZOMMEMERFL, 212 TSPAC 258835 1 AEF1E 2 A0
NS5 D WAL % RS 5 o

(3) kEICHF 5 SPAC DT

PLbEo X9 ko SPAC 1, FEREE LT, KDL BRICHS Evbis Y,

9, SPAC O IPO BRICHE T 2 —MHRFEOR X, Ny P77 2 N ERBBHMRERT
#»5 Y, LT, SPAC @ IPO BRI ET 2 — Mk EDOREZ, ZOHT 2RO ELHRT S
P THRILTL T, deSPAC IZ X 2 AP HOSHICHEL LTRL LDIZE L WY, L7z
75T, SPAC @ IPO B IZ# & ¥ 5 — ik ED R F1Z, SPAC 78 E3&tt & 72 2 B RE* 12
HT B2 THY, ZORIITONEEHIENINTHELERVE V) Z L1475 P,

KIZ, SPAC I21&, SPAC 783k E¥i&tt & 469 2 (de-SPAC) BEpilZ31F % SPAC #k o 1
B2 72 0 OAllifiE % 7 FAL S 2 M AAH AR TN TWE P 5112, SPAC D AR H—DRI¥EH
B THY, 4212, SPAC @ IPO B iO— bk EICH 58575 ¥ M THY, 4312, SPAC
DEPHHFICVEL R L KTEOBHTH 5o 6B 1 DAIEEHKRAL, ARV DKL TIETE, Z
NS TPO D FATEMRRAELD 20% AL T 5 BOMKIZ LR 2D THE0 S, AR —=Dito
— R EARA AR OB IOMEIL, PO BEOE ST HREICHIILshs Y, 20T
7 7 b IPO WO — MR FICHEE LIETHE SN 5 005, SPAC RO AT i 2 T
5> TY Ty M S UL, 263 SPAC X OB X AFULE N D, ZDOAFE,
de-SPAC 12 X 2 &R OO/ T L L THRAF L 72 SPAC KT L At S St ok 2 &1

9)  See, Michael D. Klausner et al., A Sober Look at SPACs, 39 YALE J. oN Rec. 228, 235-67 (2022).

10) Form 13F #H38H O & 2 KHBFERHEERIC L 5 SPAC B oA E &1L, PO EE THILE 85%, FH41H 82%, de-
SPAC B i CHIME 87%, “FIMiE 79% Td %o See, id, at 241-42.

11) SPAC O IPO BRCHE T 2 — MR L0 ) BEGRF 721357 HT 5 b O0EI G, FHMH 92%, PRMHE B TH %, See, id,
at 244-45. 7B, TPO WFIZHE L72EE&0 ) bIEEF RSN THRVRENLEEL, PRET73% Th 5. See, id, at 239-40.

12) Id, at 246.

13)  See, id, at 246.

14)  See, id, at 246-47.
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%9, 83 OWMIL, SPAC O TPO BT A5 1% T4k Y, &P IcARasHE, it 71+
XN T RNAF LD WO 134, PIPE 12X 2 @EWZICLELBRZ DS Y, &0
BOSHDPTIH 2L L 7,

L7zdsoT, BEi#Hked$22 %<, deSPAC 2L 24Ol EL LTHRET 5—
BRRE D 12k 5 C, ZOREMROMEATIIT 2 2 L 12X 2HEEHS 2 20I121d, &0
12, FHALIC X 2 RFIE % LB FIZEAE Ui iU e © 2\ de-SPAC 12 X A 40238 U T&
5z a#%ﬁénéﬂéwﬁ%tbfi 112, AT HTH I LA D EgaHIC

2 &) AT AAE, 45212, AR —B LU PIPE HERD, %%ﬂ%%ﬁ@ﬁﬁ%ﬁu
SVTIEROIR B D 2 BE A BT LIS LV EONDMME, 4312, SRty
SPAC ® TPO BHICHE L 28 &2 FIFT 5 2 & TEONAME, 4412, SPAC D AE ¥+ —73
G EOSFIES L), TOAXIVRERPIEHAEOSHBEE TGN EINLZ LIZL VAT S
flifi %2175 2 & HTEL Y,

3 KENZHBT S SPAC DIEEIIFRE—— AR U — & —fghk 3 & O OFIZEAH

(1) SPAC DRAKRLH—ICk BHIFDOEEM

SPAC ZFIH L 72 A0 M E351E, Fi b L X9 & 5 I B oMl Hkd 5 4
HADMERII 2 IPO 7Ot A L IFKRELCER LY, $ bbb, ZHM7%R IPO 70X AT, v —4 v
FAR—=ZDMIMEFE R 702 X % U CIE LGSt B L 20 DMIEAZEM S 2 DIk L
SPAC T, Rt ofMifEa s & G, FRAlE L TSPAC O AR ¥ — 23l s
BT Do ZD70, SPAC ZHM L72# M LG EHNIZITbN S 20121E, SPAC D AK
Y= OHWIASEYNATDIND 2 EDPIBDO TEETH 5,

(2) SPAC M RAKRH—&—figtkE & DR OFIEMER
L7 L, it 2 Tl L7z SPAC O AIZHE L T, SPAC D ARV — & — ik & DR

15) Id, at 248-49.

16) BlZFHEHE, @F1E, IPOICL 2 EEMEHD 5% TH L, 72721, £DH B 35%1E de-SPAC 12 L 2 &AM TS
CLETIOEMLLET L7290, GHOETETIEEAbE LTI, T, HOEEFHKS SN TSPACDOIPOIZL S
FEREDH LT, 2 X 2 FHEORMAIIIT DI\, See, id, at 250.

17) See id, at 251.

18) MEICHIEL 7 2 D%, SPAC @ IPO BRHIFEE L 72D Tid % <, PO RISl # T SPAC OB 2 S LHTH D, &
oﬁ*ci, 77 PEFLNRVG, FROGHIILOZELRORE(ZTLb0EEZHNL,

19) See, id, at 253.

20)  Sec. & ExcH. Comm'N, Div. Corp. FIN, CF Disclosure Guidance: Topic No. 11, Dec. 22, 2020. Available at: https://www.sec.
gov/corpfin/disclosure-special-purpose-acquisition-companies. #it[H - Bi48i¥: 7) 55 H~ 56 H, 59 H{ =,
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I, HEERI RIS A B 2

112, SPACIXAHICES RITITHERE L 2T NE% 52 whs, ToWa1id, ARV -
i 551§, SPAC AMEFEL 2B S — Bk EICTI b b, 2070, ARV —HHFLET
CLDTELRDFMED LWEIREMDS, —BAREIZE o TL0 Fv & v ) HRMi4E% T [l 2 iiE
LABWHAIL, —BREICE > TRAIHT 2O TEREETLHPLE LD, ARV =12
Lo TIMifE%HA S L E LT UHEG L O TAIEZET SR VEEZ LI LI DY,
%5212, SPAC OHGFBAEIHEAIRET 2 %610, —BkEE, B3N/ 2E&a&Ix L THE—
AR OFERMER AT 5 (ERFERMEXTHT 52 L ICX DV EENOEE T RS %), SPAC i,
BTN L BEERFHROBRIC G BEHANITRET 2EEIIOVWTOLFEKIELH L, TOREEEIT
EWICET 2 BEARCEHBROSHD OISO N S, BEBRE DA SPAC DEHEETED
SN L T2 &, "MESALEEEEZMYET I L0 TE, ZOEI2E, HoatE s
HIRAIC R DT SN \WRY), SPACITERSND 2 LIlh b, 72, AEOSKAFHATE S
WAPBREN LTI VIEE, ARV —I12L o THEBFBROESII L WV IEASE L 2 b ZD720,
AR =L, —EREOFEII R SR G2l T4 T2 HT A2 TR,
ZDLE) BEHEHEMRET HICBELTD, —BHREMEEFHRLAVLIICEVE LT LT 0k
YTATERAET Do

() FIIFAERMELEIT 2 /- DHEE

SPAC D AR Y H— & — kT & ORIZFRRMNAE L 52 61E, TOFRRELT, L2Ed
HERAIZIE, — R EORSIE SN WREMEN D D, €2 T, —HHEFEOFEER L7290, Hhh
BAGAR S 2 BT B 720 DI EZ#HTH L BERX LN 5,

1S, TEMOIERIRIEZ B S 2 720IFMRFRETLEI LI EPEZOLNL, THUID
W, SEC @ Division of Corporation Finance 1%, &% & SPAC BtR% & O M O LR F 4540
FAZB T 2 BIRFENCET A2 04 ¥ A% L, SPAC @ IPO B £ U8 de-SPAC 12 £ 5 & PFEED
BRI LT, FEL 2D E2HFEEREIT T, $/2, SPAC A IPO THE L 2 &E&VE

21)  See, Klauser & Ohlrogge, supra note 7, at 5.

22) Mz T, SPACDAR VY —=WEHRG &4 LA ARERGREET 245 L, RLTHI LA LD LIZHOFH)
WA DA U D, See, SEc. & Exch. Comm', Div. Core. FIN,, supra note 20.

23) &E51Z, ARVH =LA, SPAC @ TPO D52 AY, BIZFHEOZLIISEIHET £ THRIERSNLTVL0OT (Fi
E16 M), A2 ET 24 T4 TE2ET b0 TOFIZAD, deSPACIZEZEHHICEELCT7 45> v - 7 RN
A= BRZMLHH L) THAH. See, Klauser et al, supra note 9, at 251. ZD X ) ¥ty 74 F v )b - 7 KN HF—
72551 N, LXK EHEET SRLMNA Yy T4 TRFEOZ LI L2259,

24) AP TR, 72 2 FNDS R TS & o TLEEAMIME 10 F v % TR AME L 252 nddTho728 LTD,
SPAC D AR Y — |2k o Tid, (ZITMWE THS L 7-AIEBRSAMTE T BV S DfifED 5 % & DI LT 5720, K& =54
EMDLTENTE D,

25)  See, Sec. & Exch. Comm'N, Div. Corp. FIN,, supra note 20.
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PEREETC LRRMU 72D WL S I 22O BR Y PIPE G RIC & 2 BB 0 18472 Y Offiks o Bz 7
FEEDLNELZLVI)REL ShTw Y,

Z LT, 202243 H 30 Ao SEC o#HIZIERIZBWTH, SPAC ® IPO B35 £ U8 de-SPAC
12X B EPRORREH OIS EEFN TV D, FIZIE, ARy A 5 A TORMEEHL B E 2,
AR 2t — OFEMIER, FISHKBEROFR, fFILEIROFRRZ: EER S TWw5 (Regulation
SK 12513 % Subpart 1600 ®38h1) * 72, FEHFHE EOBIRIZET 2 IERTHIFR Stk 12 B
L CRAEEAFREAIEE D (PSLRA) 2S5ED Bt — 7 - N—N—HEIZOWT Y| PO DHE&IZIZS
NAHEH SN VIZE 22 b 5T, de-SPAC OBAIZIEH SN D Z LI2h AT HRESD Y, 1l
FHOMTHEI EOAREHEHEL TWD LIRS N TE 7228, HAIKIEF TIE, de-SPAC DA D
BHBIETHZET, RYEEBNETLIEEERTWVS Y,

5202, MOTEURR O FBAT & AT HURE % (F 7ML B S e 5o A B S) 1L A A
PEARREEMETHIENEZ NS, LA L, KETIE, SPAC B ICAIFEERAZ 52720
2R =72 B EFE(LLCH S V) OB 20552720 T AB0R 6N 52, ZOBEITIE,
W1 O R R ERIRIE AR 2 — OFIERARIIEUST 2 0T, M HGERIZ X 2RI~
XPALEHERE L 70\

312, ARV - (BIEEHN) OfkEtE TRL, SPAC D ARV — DRt & — etk
FOFBEOA—FEABHL T, —EFEOFREICHILIA v T4 T2 AR Y — 125252
NEZOENE Y, EBLE, T—r77 b [earnouts] SLIHZ AHK VW — QMBI H AR & & AYT
bPIRTWwb, FSEIZ UL, 6, AR P —id, deSPACIZX 2 E0H5EDRNTZIEEN
L) B oOMBENIC, WM —EOKELZBZ 2WVRY, BIEHEHKRND ) 50 30 ~40%I25%5E S
NBT =77 MEEOMGHMAZZIME ZENRTE LRV DL SRS, ThIZE D, Hifins
MET2E)%EHOREZERIRTLA VT4 TG 2605 FEENL, TO—FHT, 7—
YT NI ATEMEHEAE D ICER SR TWAE Y, CoRME, 252, Ak A
LI XWEREGIETAERLVE V) ETIEAR S —OFE L ~FRFEOFE L 1Z—FK L
TWbLDTH->T, MEDOFEIKIIT LD, —BEIEIZE - T10 Ry &) ERMAE T 0

26) TAUTED, ARYY—0BEEERN - U T 2 b - GIRFEEE I X 2 FUL L PIPE BB RISK T 2 US4
A v ML B MmPULE B S %,

27) ZHUZ XY, PIPE ##ERIZ L 2 AP ORI 5 % o

28)  See, Klauser et al., supra note 9, at 287-90.

29)  Sec. & ExcH. ComMm'N, supra note 4, at 28 ff.

30) 15 US. Code §8 77z-2 & 78u-b.

31)  Skc. & Exci. CommN, supra note 4, at 82 ff.

32)  See, Klauser & Ohlrogge, supra note 7, at 7.
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