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This week, the staff of the SEC issued a statement expressing a view that, despite the widespread practice to the
contrary, most warrants issued in connection with a SPAC transaction should be accounted for as liabilities, rather than
equity instruments, of the company. As a result, existing SPACs (and public companies that merged with SPACs) may
need to restate their financial statements (and amend any corresponding periodic reports) if they conclude that the
reclassification of existing warrants as liabilities would have a material impact on their financial statements. This
pronouncement has already caused a pause in offerings by SPACs and former SPACs, as well as in the completion of
SPAC mergers with private companies, as the SEC staff statement will not permit these offerings to progress until an
analysis is complete and any required restatement is made.
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out to any of the lawyers listed below or your usual Davis Polk contact.

Maurice Blanco

+55 11 4871 8402

+1 212 450 4086
maurice.blanco@davispolk.com

Pedro J. Bermeo
+1 212 450 4091
pedro.bermeo@davispolk.com

Roshni Banker Cariello Alan F. Denenberg
+1 212 450 4421 +1 650 752 2004
roshni.cariello@davispolk.com alan.denenberg@davispolk.com

Derek Dostal Michael Kaplan
+1 212 450 4322 +1 212 450 4111
derek.dostal@davispolk.com michael.kaplan@davispolk.com

Deanna L. Kirkpatrick James C. Lin
+1 212 450 4135 +852 2533 3368
deanna.kirkpatrick@davispolk.com james.lin@davispolk.com

Mark M. Mendez Emily Roberts
+1 212 450 4829 +1 650 752 2085
mark.mendez@davispolk.com emily.roberts@davispolk.com

This communication, which we believe may be of interest to our clients and friends of the firm, is for general
information only. It is not a full analysis of the matters presented and should not be relied upon as legal advice.
This may be considered attorney advertising in some jurisdictions. Please refer to the firm’s privacy notice for
further detalils.
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