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We believe the proposed rule, if finalized, would appropriately codify current SEC staff guidance and align 
the level of audit assurance required for the target private operating company in business combination 
transactions involving a shell company with the current requirements for an audit of a private operating 
company in a traditional IPO to be performed in accordance with the standards of the Public Company 
Accounting Oversight Board.  

105. Should Article 15 of Regulation S-X address financial statement requirements for the acquisition 
by a shell company of a business that will be its predecessor, as proposed, or should we limit the 
requirements to apply only to a de-SPAC transaction, and if so, why? 

We agree that Article 15 of Regulation S-X should address the financial statement requirements for the 
acquisition by a shell company of a business that will be its predecessor. We believe it is appropriate to 
align the financial statement requirements for a private operating company involved in a business 
combination with a shell company with those required in an IPO. 

106. Should the significance tests that determine whether the financial statements of businesses that 
are not or will not be the predecessor are required to be filed employ the denominator of the 
private operating company in lieu of that of the shell company registrant, as proposed? Should the 
pro forma financial information that gives effect to the shell company transaction be allowed to be 
used as the denominator in measuring the significance of other acquisitions not involving a 
predecessor? Should there be restrictions on when such pro forma financial information is used to 
measure significance, such as only for acquisitions that occur subsequent to consummation of the 
transaction and not for acquisitions that are done in tandem with the shell company transaction? 

Because the private operating company will be the predecessor and because a shell company has 
nominal activity, we agree that the significance tests that determine whether the financial statements of 
businesses that are not or will not be the predecessor are required to be filed should employ the 
denominator of the private operating company in lieu of that of the shell company registrant. 

Similarly, for other acquisitions not involving a predecessor, we believe the measurement of significance 
should be based on the pro forma financial information that gives effect to the shell company transaction.  

Use of pro forma information reflecting the entities combined at the shell company merger date should be 
restricted to subsequent transactions.  

107. Should the financial statements of a shell company not be required in filings once the financial 
statements of the registrant include the period in which the acquisition was consummated, as 
proposed? Are there situations in which investors would continue to rely upon the information in 
the shell company financial statements after the acquisition was consummated and reflected in 
the financial statements of the registrant, or other factors we should consider in determining when 
the shell company financial statements should not be required in filings after the acquisition is 
complete? Should the accounting for the transaction as a forward acquisition or reverse 
recapitalization determine whether the financial statements are required in filings made after the 
acquisition was consummated? 

We agree that the financial statements of a shell company should not be required in filings once the 
financial statements of the registrant include the period in which the acquisition was consummated. We 
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believe the financial statements of the SPAC, as a shell company, are no longer relevant or meaningful to 
an investor after a de-SPAC transaction once the financial statements of the registrant include the period 
in which the de-SPAC transaction was consummated. 

We are not aware of any situations in which investors would continue to rely upon the information in the 
shell company financial statements after the acquisition was consummated and reflected in the financial 
statements of the registrant, or other factors the Commission should consider in determining when the 
shell company financial statements should not be required in filings after the acquisition is complete. 
However, we encourage the Commission to consider the input of investors in this regard.  

We do not believe the accounting for the transaction as a forward acquisition or reverse recapitalization 
should determine whether the shell company financial statements are required in filings made after the 
acquisition was consummated. We believe that (a) the pertinent historical financial information is that of 
the predecessor, and the pertinent prospective financial information is that of the combined entity, and (b) 
the form of the transaction is not relevant in this regard.  

108. Should Rule 11-01(d) of Regulation S-X be amended to state that a SPAC is a business for 
purposes of the rule, as proposed? Would it change the existing application of Rule 11-
01(b)(3)(i)(B) of Regulation S-X as it relates to de-SPAC transactions? Should eliciting the 
financial statements of the SPAC in a resale registration statement of an issuer that is not a SPAC 
be accomplished through a rule that specifically requires the SPAC financial statements to be filed 
(subject to the provisions of proposed Rule 15-01(e))? 

We defer to investors to opine on whether they believe the SPAC financial statements are relevant to the 
investor, and therefore should be filed, in a resale registration statement of an issuer that is not a SPAC. 

109. The Form 8-K filed pursuant to Item 2.01(f) may require a third fiscal year of certain financial 
statements for an acquired business that is the predecessor to a shell company and an emerging 
growth company, while Rule 15-01(b), as proposed, would only require two. Should we amend the 
Form 8-K requirement to provide an exception to the required Form 10-type information so the 
financial statements of the acquired business need not be presented for any period prior to the 
earliest audited period previously presented in connection with a registration, proxy, or information 
statement of the registrant? 

We believe the SEC’s rules should align the financial statement reporting requirements for business 
combinations involving a shell company and a private operating company with those for traditional IPOs. 
Therefore, we believe it would be prudent to amend the Form 8-K requirements to align with Rule 15-
01(b), as proposed, and thereby explicitly provide an exception to the required Form 10-type information 
so the financial statements of the acquired business need not be presented for any period prior to the 
earliest audited period previously presented in connection with a registration, proxy or information 
statement of the registrant.  
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We would be pleased to respond to any questions the Commission or its staff may have about our 
comments. Please direct any questions to Scott Wilgenbusch, SEC Services Leader, at   

Sincerely, 

  

RSM US LLP 

 

 




