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A SPAC-tacular Opportunity?  
 

• SGX’s SPAC Framework became effective in Sept 2021 

• SGX seeks enhanced investor protection features while 

balancing framework flexibility for issuers 

• Investors should consider ‘SPAC + Deal’ Principle to 

evaluate risk-reward in our view  
 

SPAC listings have overtaken traditional IPO market in the 

US. Year-to-date, public listings via Special Purpose Acquisition 

Companies (“SPACs”) have comprised ~62% of total public listings 

in the US, versus 53% in 2020. SPACs allow public equity investors 

to access late-stage private equity investments, previously only 

accessible to institutional and accredited investors. With every 

new opportunity comes new risks. SGX’s SPAC framework seeks 

to address some of the issues witnessed with US SPACs by 

investors, while maintaining SPACs as a competitive platform to 

the issuers.      
 

SGX is the first major Asian stock exchange to offer SPAC 

listings, with retail participation.  We see five key 

differentiations as compared to the US: (1) A greater emphasis on 

the quality of SPAC sponsors including their track records, 

technical, commercial experience, and their ability to access high-

quality deals, with enhanced investor protection features such as 

the (2) minimum equity participation in the SPAC for Sponsors, (3) 

exclusion of Promote shares in shareholder voting, (4) 

requirement of independent valuers in validating the valuation of 

the target company in certain cases, and (5) a lock-up period of 6-

months on Sponsor shares – features that are not mandatory in 

the US. SGX also seeks to ensure that the framework remains 

competitive through SGX’s Interested Persons Transactions (“IPT”) 

framework which allows SPACs to access portfolio companies.  
 

Investors to consider ‘SPAC + Deal’ Principle when 

investing in SPACs. Potential risks for investors include the 

dilution of their stake from Promote and Sponsor warrants, 

upward bias in projections by the target company, and exposure 

to riskier businesses. Key considerations for SPAC investors 

include (i) Sponsor qualification and network, (ii) Point of entry 

(SPAC IPO investors are given warrants, unlike open market 

investors), (iii) Alignment of interests e.g. amount of IPO proceeds 

deposited in the escrow account, lock-up of its shares, conditions 

triggering the vesting of Sponsor’s Promote shares etc, (iv) 

Commitment by the Sponsor as demonstrated by its stake in the 

SPAC and price paid for the stake, and (v) independent due 

diligence on Deals when deciding to stay invested in the SPAC 

and/or to redeem their shares. 
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Key Considerations for investors: SPAC + Deal Principle 

 

Sponsor qualification & network 

Point of entry matters for investors 

Alignment of interests between Sponsors and investors is key 

Commitment levels by Sponsor  

+ 

Deals due diligence when deciding to stay invested in the 

SPAC and/or redeem one’s shares  

 
Key Features of the SGX SPAC Framework 

 

▪ Minimum S$150m in market capitalisation 

▪ IPO issue price of S$5 per share 

▪ Minimum sponsor equity participation of 2.5% - 3.5% 

▪ Business combinations must be completed within 24 

months  

▪ A 6-month moratorium on Sponsor shares after DeSPAC 
▪ Detachable warrants, with the maximum % dilution to 

shareholders arising from the conversion of warrants 

issued at IPO capped at 50% 

▪ Sponsor’s Promote limit of up to 20% of issued shares at 

IPO 

▪ Majority voting (voting excludes Promote shares) 

▪ Dual class structure not permitted 

▪ Independent valuer required 
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Overview 
 

Introduction 

 

Gross proceeds raised in IPOs via SPACs globally in 2020 and 

2021 exceeded total proceeds raised in the past two 

decades. Gross proceeds raised by public listings via Special 

Purpose Acquisition Companies (“SPACs”) in 2020 amounted 

to US$83 bn, which exceeded the total proceeds raised 

between 2003 – 2019 at US$69 bn. Proceeds raised by public 

listings via SPACs proceeded to record another stellar year in 

2021, with year-to-date gross proceeds aggregating US$145 

bn, almost double the amount of proceeds raised in 2020.  

 

Public listings via SPACs dominated equity markets, making 

up 62% of total IPO activity in 1H2021. In comparison to the 

previous peak of SPACs, public listings via SPACs made up c. 

14% of the US IPO market in 2007, versus a whopping 62% in 

1H2021.  

 

Further, SPACs are beginning to turn towards Asia, with 2020 

witnessing public listing proceeds via SPACs of US$3.7 bn, up 

5x from 2019 level of US$0.70bn. 

 

Global SPAC Proceeds & Count 

 
 

Source: SPAC Investments Ltd, DBS Bank; Data as of 28 Oct 2021 

 

Public listings via Traditional IPOs vs SPACs in the US 

  
Source: EY, Statista, DBS Bank, Data as of July 2021 

What are SPACs?  

 

A SPAC is a “blank check” corporation, designed to take a 

company public without the latter going through the 

traditional IPO process. Instead, the SPAC goes public as a 

shell company, which will then later acquire and merge a 

target company (“Target Company” or “Target”) to bring it 

public on the stock market. Key participants in a SPAC 

consists of a Sponsor, SPAC investors, as well as the Target 

Company and its shareholders. 

 

A SPAC is typically led by a reputable Sponsor with private 

equity / M&A / investing experience. The Sponsor is the entity 

or management team that forms the SPAC. Given that SPACs 

do not have operating businesses or assets, investors are 

essentially investing into the management team that formed 

the SPAC. The proceeds raised by the SPAC will be held in a 

trust account until released to fund business combinations 

or used to redeem shares sold in the IPO.  

 

SPAC IPO investors get a unit of securities consisting of (A) 

shares of common stock and (B) warrants. Warrants give 

holders the right to buy a fraction of a share from the 

company at a specified price on a specified date in the future. 

Warrants can be traded separately from the shares i.e., are 

detachable. Warrants can provide attractive upside when the 

share price of the merged entity rises.   

 

Sponsor’s Promote acts as a compelling incentive for the 

SPAC Sponsor. SPAC Sponsors generally purchase equity in 

the SPAC at more favorable terms than investors in the IPO 

or subsequent investors on the open market. In return for 

sponsoring a SPAC in its pre-IPO stage, Sponsors receive 

founder shares (by paying a nominal price e.g., $25k), which is 

sometimes also referred to as the “Sponsor’s Promote”. 

Sponsor’s Promote provides Sponsors to take up to a 20% 

stake in the SPAC (post-IPO and at DeSPAC close) for a 

minimal nominal investment. 

 

SPAC will pursue acquisition/merger opportunities with the 

funds raised i.e., “business combinations”. Once equity has 

been raised by the SPAC, business combinations must be 

completed within 24 months from the IPO, with the option to 

extend up to 12 months if binding agreements were entered 

to.  

 

Share redemption and voting. Once the SPAC has identified 

an initial business combination opportunity, each SPAC 

shareholder will have the opportunity to choose to either (A) 

remain a shareholder of the company after the initial 

business combination, or (B) choose to redeem and receive 
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its pro-rata share of the funds held in the trust account. 

Depending on how the investor views the prospective initial 

business combination and its valuation, the investor can 

decide to redeem his/her shares or remain as an investor in 

the combined company going forward.  

 

Approval of business combination to lead to DeSPAC 

process. If the business combination is approved by the 

majority of shareholders present, the business combination 

will be consummated. This transaction is often structured as 

a reverse merger in which the operating company then 

merges with and into the SPAC or a subsidiary of the SPAC, in 

a process referred to as the “DeSPAC transaction”.  

Potential entry of Private Investment via Public Equity (PIPE) 

investors. In the DeSPAC process, the SPAC usually raises 

additional funds to complete the deal because the Target is 

often larger than the SPAC (2-4x the size of SPAC IPO 

proceeds in most cases). The Sponsor may provide some of 

this capital needed but most of the time new investors are 

brought in via PIPE investments.  

 

The SPAC and the target business will eventually combine 

into a publicly traded operating company. SPAC shareholders 

typically end up holding a minority stake in the merged entity 

i.e. SPAC Target HoldCo. 

 

 

 

SPAC IPO Process  

  
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Note: Equity stake % is based on total market capitalisation post-IPO and after DeSPAC close, 

 including Promote. For illustration purposes only. 

Source: DBS Bank 

 

 

  

Assuming size of the SPAC IPO is S$150m and offering price 

of S$5/per SPAC unit: 

 

1) Sponsor equity participation: Sponsor invests a risk 

capital of S$6.6m, translating into a stake of 3.5%, as per 

the minimum equity participation (MEP) for the Sponsor 

for a SPAC with a S$150m market capitalisation as 

guided by SGX. We assume that MEP is in the form of 

Sponsor private placement warrants, which forms the 

Sponsor’s at-risk capital and held outside of the escrow, 

and that the SPAC would raise S$150m in SPAC units 

from the public.  

 

2) Public shareholders invest S$150m, which will be 

deposited into the escrow. 

 

3) Sponsor’s promote: Assume that Sponsor pays nominal 

fee of S$25k to subscribe for a number of founder 

shares that equals 25% of the number of shares being 

registered for offer to the public. Post-IPO, this results in 

founder shares equalling 20% of the total shares 

outstanding. The 20% founder shares are referred to as 

the “Promote”. In many SPAC structures, founder shares 

automatically convert into public shares at the time of 

the DeSPAC transaction on a one-for-one basis 

 

4) SPAC may use risk capital outside of escrow to pay for 

offering related expenses e.g., underwriting commission,  

SPAC’s ongoing expenses and working capital 

 

5) Capital pending deployment for business combinations 

 

6) Redemption of shares is pegged to the pro-rata share of 

the trust account. Note that for an investor who 

purchased his/her shares on the open market after a 

period of time, upon redemption, the investor will only 

be entitled to pro-rata of the trust account balance (i.e., 

S$5), and not at the price at which the investor bought 

the SPAC shares on the market (e.g., S$7) 
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DeSPAC Transaction  

 
 
 
 
 
 
 
 
 
 
 
 
 
For illustration purposes only.  

Source: DBS Bank 

 

Why SPAC?  

 

For private companies, SPACs can act as an alternative 

capital fund raising route. Potential benefits from 

pursuing a public listing through a DeSPAC over a 

traditional IPO can be summarised in the table on the 

right.  

 

For Sponsors, SPACs provide advantage of access to 

existing portfolio investments and the potential for 

attractive upside. Key benefits include: 

 

A. Access to broader investor base. Ability to tap on 

Singapore’s retail investors’ appetite for high growth 

private equity opportunities. SPAC and PIPE financing 

also provides flexibility for larger acquisition targets.  

 

B. Potential for existing portfolio companies to be 

DeSPAC targets. SPACs provide advantage of access 

to existing portfolio investments, subject to SGX’s 

Interested Persons Transaction (“IPT”) rules. SPAC 

also provides greater control and certainty over 

valuation. 

 

C. Upside through promote shares / warrants: 

Sponsors invest a small amount of risk capital with 

access to the Sponsor’s Promote (up to 20% equity 

participation). Sponsor private warrants provide 

further upside.  

Benefits for Companies – SPAC versus Traditional IPO 

 DeSPAC Traditional IPO 

Speed ▪ 4 to 6 months, faster 

speed to market 

▪ Subject to negotiation 

with SPAC sponsor 

and organisation 

readiness 

▪ 6 to 9 months 

▪ Timing to market  

▪ Subject to market 

conditions and 

organisation readiness 
 

Process ▪ Provides ready base 

of public 

shareholders 

▪ Early engagement 

with key investors for 

PIPE 

▪ Shareholders vote to 

approve DeSPAC 
 

▪ Early engagement with 

market participants to 

educate and curate 

shareholders who 

believe in the company 

▪ Bookbuilding and offer 

period 

Pricing ▪ Upfront price 

discovery via 

negotiation with 

Sponsor 
 

▪ Price determined at 

time of IPO 

Projections  ▪ Valuation considers 

management’s 

forward years 

forecast, which may 

be appealing for early 

stage or fast-growing 

companies 

 

▪ Projections and 

valuations are based 

on analyst forecast 

▪ Traditional IPO 

prospectus only show 

historical financials to 

avoid any legal liability 

if forecasts are not 

met 
 

Others ▪ Able to leverage on 

strategic SPAC 

sponsor for business 

insights  

and network 
 

▪ Organic hiring of 

individual 

professionals to build 

competencies 

Source: DBS Bank  

1) Private Investment in Public Equity (“PIPE”) 

investment of S$200m. PIPE investor can act as 

an “anchor investor” and an independent valuer 

in validating the valuation of the business 

combination. 

 

2) Valuation of Target is determined through 

negotiation among SPAC promoters, Target’s 

shareholders and PIPE investors 

 

3) Equity in the Target that is retained by the 

Target’s shareholders 

Note: Simplistic illustration, assuming a SPAC of size S$150m, with 

a PIPE of S$200m, injecting fresh capital in a target business of 

pre-money value S$700m. Ignoring the effect of issuance of 

warrants, redemptions by SPAC shareholders or transaction 

expenses.  
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For investors, SPACs expand the range of investment 

products available in capital markets. Potential benefits to 

investors include the following: 
 

A. New asset class, with potential access to late-stage 

PE investments through SPACs. SPACs potentially 

offer diversification to investment portfolios. Further, 

in the case of Singapore, retail investors can access 

late-stage private equity investments in a public 

platform, which was previously only accessible to 

institutional investors/accredited investors.  

B. Attractive risk returns, especially for IPO investors. 

IPO investors can enjoy upside opportunities from 

free warrants through IPO participation, in contrast 

to that of later investors (who buy shares in the 

aftermarket) who do not get free warrants. 

Separately, investors can enjoy some downside 

protection with redemption features, subject to the 

pro-rata share of the deposits in the trust.  

C. Leverage on experienced SPAC Sponsors to identify 

attractive investments. Investors can leverage on 

Sponsor’s industry insights, proprietary deal flow and 

invest alongside institutional money. 

 

 

SPAC Regimes  

 
What makes SGX’s Framework Different? 

SGX is the first major Asian stock exchange to offer SPAC 

listings with retail participation. SGX provides 

opportunities for investing in attractive high growth 

private equity opportunities to the Singapore public 

market, which were previously not available for retail 

investment in Singapore. 

 

Stronger safeguards for shareholders. SGX has taken into 

consideration (i) market practices and rules in other 

markets, namely the US, which is the most established 

SPAC market globally, and (ii) market participants’ 

feedback in the curation of its SPAC framework. Learning 

from SPAC development and performance in other 

exchanges, additional safeguards are introduced in SGX’s 

framework to ensure stronger alignment of Sponsors with 

the SPAC’s public shareholders.  

 

Some of these safeguards include:  

 

▪ Enhanced focus on Sponsor qualification. Besides 

their track records, it also includes technical, 

commercial experience, and their ability to access 

high-quality deals as part of its SPAC-listing criteria. 

The US SPAC market has witnessed a wide range of 

Sponsors, including industry leaders, investment 

bankers, celebrities and even athletes, which has led 

to concerns surrounding the differing quality of 

Sponsors.   

▪ Minimum equity participation required for Sponsors, 

ranging between 2.5% to 3.5% of IPO shares / units / 

warrants, depending on market capitalization of the 

SPAC, to ensure some “skin-in-the-game” by 

Sponsors. There are no such regulatory 

requirements in the US. 

▪ Moratorium on Sponsors’ shares from IPO to 

DeSPAC, a 6-month moratorium after DeSPAC and 

for applicable resulting issuers, a further 6-month 

moratorium thereafter on 50% of shareholdings. In 

the case of the US, there is no moratorium. 

▪ Sponsor’s Promote role limit of up to 20% of issued 

shares at IPO. In the case of the US, there are no 

restrictions on the Promote, although 20% is a usual 

practice.   

▪ Promote shares are not included as part of voting, 

which avoids the dilution of minority shareholders 

given that Promote shares can make up close to 20% 

of equity stake with minimal investment by Sponsors. 

In the case of the US, Promote shares are not 

restricted from voting. 

▪ The appointment of an independent valuer is 

required. In the case where a PIPE is present at the 

DeSPAC, an independent valuer will not be required, 

as the PIPE could aid in the validation of the 

valuation. In the case of US, it is not mandatory to 

appoint independent valuers, which could present 

concerns on the credibility of the valuation of target 

companies. 

▪ Dual class shares with different voting rights are also 

not allowed under SGX’s framework. Dual class 

shares tend to further skew voting rights towards 

Sponsors. In the case of the US, there are no 

restrictions against dual class shares in SPACs. 

 

On more details on the comparison of Singapore vs US’s 

SPAC framework, refer to the table on pages 8 and 9.  

 

Achieving enhanced investor protections, without 

compromising on the flexibility and competitiveness of 

SGX’s SPAC framework. For example, over the course of 

the consultation exercise, there were concerns 

surrounding the requirement of at least 500 public 

shareholders at DeSPAC (which is above the US’ 
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requirements1), citing concerns on the lower relative 

depth of Singapore’s capital markets which will likely 

contribute to challenges in meeting such requirements, 

which led to suggestions on lowering the requirements to 

100 – 350 shareholders. SGX subsequently chose to 

retain the requirement of 500 public shareholders at 

DeSPAC, citing consistency with Mainboard listing 

requirements. Though, SGX has noted that waivers may 

be applied for and considered on a case-by-case basis, in 

cases where the issuer can demonstrate sufficient bases 

and genuine hardship in complying with the requirement, 

showcasing SGX’s flexible stance towards issuers in 

response to their concerns. 

 

SGX has also ensured the comprehensiveness of its SPAC 

framework. SGX has an established Interested Persons 

Transactions (“IPT) framework for governance of related 

party transactions. This provides SPACs with expanded 

opportunities for business combination, which may 

include 3rd party targets or portfolio companies. With the 

IPT framework, SPACs shareholders could stand to 

benefit from the Sponsor network and insights into 

potential targets in its existing portfolio suitable for 

possible business combinations. 

 

SGX’s SPAC framework stands out from other bourses, 

with its enhanced investor protection mechanisms (which 

are less prevalent in other markets), without 

compromising on the flexibility and competitiveness of its 

framework.  

 

We believe companies, sponsors and investors are poised 

to benefit from SGX’s SPAC framework; The framework 

will be able to aid in attracting global capital keen on long-

term exposure to ASEAN/Asian economic growth, whilst 

providing opportunities for investing in attractive high 

growth private equity to Singapore’s public market. 

 

 
1 Rules 5405(a)(3) of NASDAQ Stock Market states that a listing on the NASDAQ Global 

Market requires a minimum of 400 round lot holders.  

Rule 5505(a)(1)(A) of NASDAQ Stock Market states that a listing on the NASDAQ Capital 

market requires a minimum of 300 round lot holders.  

SGX’s guidance on suitability assessment factors of 

a SPAC 

▪ The profile, including the track record and repute 

of founding shareholders, and experience and 

expertise of management team of the issuer 

▪ Business objective and strategy of the issuer 

▪ Nature and extent of the management team’s 

compensation 

▪ Extent and manner of the founding shareholders 

and the management team’s securities 

participation in the issuer, including equity 

interests acquired at nominal or no consideration 

prior to or at the IPO 

▪ Alignment of interests of founding shareholders 

and management team with that of other 

shareholders 

▪ Proportion of rewards to be enjoyed by the 

founding shareholders, management and their 

associates 
 

Source: SGX, DBS Bank  

 

Key Risks for Investors 

 

Not all SPACs are created equal. Investors should note 

that there are risks associated with the asset class, as well 

as the idiosyncratic risks related to the specific SPAC, as 

follows: 

 

▪ Potential shareholder dilution due to Promote 

shares, PIPE investment and/or upon conversion of 

warrants 

▪ Failure by SPACs to find a target company. Whilst 

investors can obtain a degree of downside protection 

(through shares redemption), there are opportunity 

costs incurred by the investor. 

▪ Sponsor quality and credibility. 

▪ Deal quality. Sponsors may be incentivised to present 

business combinations because of the 24-month 

timeline. There can also be upward bias in forward 

projections by the target company to secure richer 

valuations. 

▪ Exposure to risker businesses. It is not uncommon 

for SPACs to invest in early-stage, high-growth 

businesses, as seen from the US SPACs. 

Furthermore, private companies are also less likely to 

have robust financial records, which makes it difficult 

for investors to analyse the operational history of the 

target businesses. 

Section 102(b) of NYSE American Company Guide states that a listing on NYSE American 

requires a minimum of 400 public shareholders.   
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Key Considerations for Investors 

 

Follow the ‘SPAC + Deals’ Principle. We highlight some of 

the key considerations that we believe investors should 

pay attention to, including (A) risks on the SPAC level, and 

(B) risks on the deal (business combinations) level. We coin 

the key considerations as the ‘SPAC + Deals’ Principle. 

 

SPAC + Deals Principle – Key Considerations for 

Investors 

 

 

 

 

 

 

 

 

 

 
 

 

Source: DBS Bank  

 

Sponsor qualification and network. An investor is 

essentially relying on the SPAC Sponsor and its 

management team to find an acquisition target when 

investing in a SPAC. Key factors to look out for include (i) 

Sponsor’s reputation and ethical practices, (ii) track record 

of shareholder value creation, (iii) relevant experiences in 

private equity, venture capital, fund management, M&A 

and more, (iv) relevant technical and commercial 

experience and expertise, and (v) the strength of the 

Sponsor’s network in their ability in accessing attractive, 

high quality deals. This can help to mitigate some of the 

risks associated with varying Sponsor quality witnessed in 

other markets.  

 

Point of entry matters for investors. Investing at the time 

of a SPAC IPO is often more compelling than investing 

afterwards in the open market. SPAC IPO investors get 

shares and warrants, whereas anyone who buys shares in 

the aftermarket only gets shares.  

 

Furthermore, when a SPAC’s share price rallies above its 

issued price (e.g., to S$7, above the issued price of S$5), 

investors (not IPO investors) are typically paying a 

premium to invest in SPACs, while noting at that point of 

entry the SPAC is similar to a trust account with S$5 per 

share in aggregate deposits. When these late-entry 

investors opt to redeem their shares, their redemption is 

pegged to pro-rata share of the trust’s deposits i.e. S$5 per 

share, and not at the market price that the investors 

entered i.e. S$7. Whilst SPACs have the potential for 

attractive risk-returns for investors, we believe this to be 

more likely to be true for SPAC IPO investors than later-

staged investors. 

 

Alignment of interests via structural mechanisms is key.  

As SPAC shareholders typically end up holding a minority 

stake in the merged entity i.e., SPAC Target HoldCo, it is 

key that investors ensure that there are appropriate 

mechanisms in place that will seek to align the interests of 

the Sponsor with that of investors. Some considerations: 

▪ Whether the Sponsor would put 100% of proceeds in 

escrow, or just the stipulated minimum level of 90%? 

▪ Whether the Sponsor is voluntarily locking up its 

Promote shares over and above the SGX requirement 

of 6-months lock-up after the DeSPAC? 

 

Commitment by the SPAC Sponsor. We believe the 

amount of equity participation invested by the Sponsor 

can signal the degree of their commitment towards the 

SPAC. Some considerations: 

 

▪ Is the SPAC Sponsor investing the minimum equity 

participation levels as imposed by SGX or investing 

more than the regulatory requirement to 

demonstrate its commitment?   

▪ Whether the Sponsor is co-investing alongside public 

investors and subscribing at the same IPO price or 

not? 

 

Due diligence on Deals. SPACs are subjected to a 24-

month time-period in seeking acquisitions/mergers, which 

in some instances, may conflict with the process of finding 

quality deals. Furthermore, Sponsors may also be 

incentivised to close business combinations as soon as 

possible, to trigger their Promote shares upon the merger. 

SPACs also allow for the use of management’s forward 

forecasts (versus analysts’ forecasts in traditional IPOs) for 

valuations, which may result in a potential upward bias in 

valuations.  

 

Whilst the presence of independent valuers (as required 

by SGX) can help to mitigate some of these risks, we 

recommend investors to conduct their own due diligence 

on the proposed deal/business combination and its 

valuations vis-à-vis their risk appetite and overall portfolio 

strategy. Depending on how the investor views the 

prospective initial business combination and its valuation, 

the investor can decide to redeem his/her shares or 

remain as an investor in the combined company going 

forward.  
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Comparison of SGX vs US vs HK SPAC Regimes 

 
SGX United States 

Proposed listing regime for SPACs in 

Hong Kong (Sept 2021) 
 

Jurisdiction for SPAC 

incorporation 
 

 

▪ No restriction 

 

▪ No restriction 

 

▪ No restriction 

Free float ▪ At least 25% of the total number of 

issued shares to be held by at least 

300 public shareholders 

▪ At least 500 public shareholders after 

DeSPAC 

▪ NYSE: 1.1m publicly held shares with 

at least 300 shareholders 

▪ NASDAQ Global: 1.1m publicly held 

shares and at least 400 round lot 

holders 

▪ Distribute SPAC Shares and SPAC 

Warrants to a minimum of 75 

Professional Investors of which 30 

must be Institutional Professional 

Investors. At least 75% of the total 

number of SPAC Shares and SPAC 

Warrants must be held by institutional 

professional investors 

▪ At least 100 shareholders after 

DeSPAC 

▪ At least 25% of the SPAC’s total 

number of issued shares and the 

SPAC’s total number of issued 

warrants must be held by the public. 

Public float requirements would apply 

on an ongoing basis 
 

Minimum market 

capitalisation 

▪ S$150 million ▪ NYSE: US$100m, of which US$80m to 

be held by public shareholders 

▪ NASDAQ Global: US$75m 

▪ For SPAC, fund raising size must be at 

least HK$1 billion 

▪ For DeSPAC target, the fair value must 

be at least 80% of funds raised  
 

Minimum issue price ▪ S$5 per unit ▪ Typically, US$10 per unit ▪ HK$10 per unit or above 

▪ Board lot size and subscription size of 

a value of at least HK$1,000,000 for 

SPAC Shares 
 

% of IPO proceeds 

to be placed in 

escrow 
 

▪ Minimum 90% ▪ Minimum 90% ▪ 100% of gross proceeds 

Public warrants ▪ Detachable 

▪ Dilution to shareholders from 

conversion of public warrants issued 

at IPO is capped at 50% 

▪ Detachable 

▪ No limit on warrant dilution 

▪ Separate trading of SPAC Warrants 

(subject to market 

consultation) 

▪ Warrants exercisable only after the 

completion of a DeSPAC Transaction 

▪ Dilution to shareholders from 

conversion of warrants capped at 

30% 
 

 

Sponsor’s promote 

 

▪ Sponsor’s promote limit of up to 20% 

of issued shares at IPO 

 

▪ No limit, but typically 20% of total 

shares outstanding after completion 

of the IPO, including any exercise or 

expiration of the overallotment option 

 

▪ At least one of the SPAC Promoters 

must hold at least 10% of the 

Promoter Shares 

▪ Promoter shares are proposed to be 

capped at 20% of the total number of 

shares of the SPAC in issue as at the 

initial public offering date, with further 

issuances of additional promoter 

shares of up to 10% of the total 

number of shares depending on 

satisfaction of performance targets 

 

 

Source: DBS Bank  
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SGX United States 

Proposed listing regime for SPACs in 

Hong Kong (Sept 2021) 
 

Sponsor minimum 

equity participation 

(“MEP”) 

 

▪ Minimum of 2.5% to 3.5% of IPO 

shares / units / warrants, depending 

on market capitalization of the SPAC. 

▪ 3.5% if market cap is S$150-S$300mil  

▪ 3.0% if market cap is S$300-S$500mil  

▪ 2.5% if market cap is >S$500mil 
 

 

▪ No regulatory requirement, typically in 

the form of sponsor-at-risk capital 

 

▪ At least one of the SPAC Promoters 

must hold at least 10% of the 

Promoter Shares 

Value of business 

combination 

▪ Fair market value of the SPAC’s initial 

acquisition should amount to at least 

80% of the funds in the escrow 

account 

▪ Value of a business combination 

should amount to at least 80% of the 

NAV of a SPAC (net of amounts 

disbursed to management for working 

capital purposes and excluding the 

amount of any deferred underwriting 

discount held in trust) 
 

▪ DeSPAC Target must have a fair 

market value of at least 80% of funds 

raised by the SPAC from its initial 

offering (prior to any redemptions) 

Timeframe ▪ Two years with extension of up to 1 

year 
 

▪ Three years ▪ Three years with extension option of 

up to 6 months 

Approval threshold 

for business 

combination 

▪ DeSPAC can proceed if more than 

50% of independent directors approve 

the transaction and more than 50% of 

shareholders vote in support of the 

transaction 

▪ Sponsor, SPAC management and 

affiliates can vote (except for promote 

free shares) 
 

▪ Approval by a simple majority of votes 

cast by shareholders at a general 

meeting 

▪ DeSPAC Transaction must be made 

conditional on approval by the SPAC’s 

shareholders at a general meeting 

(which would exclude the SPAC 

Promoter and other shareholders with 

a material interest) 

Redemption in 

connection with 

business 

combination 

▪ All independent shareholders are 

entitled to redemption rights 

regardless of direction of vote 

▪ Shareholders are provided the 

opportunity to exercise their 

redemption rights during DeSPAC, 

whether they voted for or against the 

business combination 

▪ SPAC shareholders are entitled to 

redemption rights if they vote against 

one of the following: i) a DeSPAC 

Transaction; ii) a change in SPAC 

Promoter; and iii) any extension to the 

deadline for finding a suitable DeSPAC 

Target 
 

Appointment of 

independent valuer 

to value target 

businesses/assets 

during business 

combination 

▪ Not required if there is a PIPE at the 

DeSPAC 

▪ Required if (i) no PIPE; or (ii) Mineral, 

Oil & Gas (“MOG”) targets and 

property investment / development 

targets are acquired; or (iii) business 

combination is considered an 

interested person transaction (“IPT”) 

and Chapter 9 of Mainboard rules 

apply 
 

▪ No requirement ▪ Not required to appoint an 

independent valuer 

▪ PIPE investment is required to validate 

the valuation of the Successor 

Company 

Moratorium ▪ Moratorium on Sponsors’ shares from 

IPO to DeSPAC, a 6-month 

moratorium after DeSPAC and for 

applicable resulting issuers, a further 

6-month moratorium thereafter on 

50% of shareholdings 

▪ No moratorium requirement. 

▪ Typical lock-up runs up to one year 

from the closing of the business 

combination, subject to early 

termination if the common shares 

trade above a fixed price (usually 

US$12.00 per share) for 20 out of 30 

trading days starting 150 days after 

closing of the business combination 
 

▪ Moratorium on SPAC Promoters from 

disposing of these holdings in the 

period ending 12 months from the 

date on the completion of the DeSPAC 

Transaction 

 

Source: DBS Bank  
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Appendix: SGX SPAC Framework 
 

Key Features Summary Remarks  

Minimum market 

capitalisation 

▪ S$150 million ▪ In line with SGX minimum market cap criteria and 

comparable to US SPACs 

▪ S$150 million is sufficiently large to consummate a quality 

and sizeable business combination 

Shareholding  

spread 

▪ At least 25% of its total number of issued shares must be 

held by at least 300 public shareholders 

▪ Compliance with existing mainboard requirements to have 

at least 500 public shareholders at DeSPAC 

▪ Mitigate concentration risks while balancing with limited 

trading activity, until SPAC announces business 

combination 

Issue Price ▪ S$5 per unit ▪ Sufficiently high to signal to retail investors of the different 

structuring and related risks in investing in a SPAC 

compared to a traditional IPO 

Jurisdiction of 

Incorporation 

▪ No requirements ▪ Provides flexibility; no restrictions and similar to US SPACs 

(for e.g. Cayman Islands) 

Warrants ▪ Detachable  

▪ Maximum % dilution to shareholders arising from 

conversion of warrants issued at IPO capped at 50% 

▪ Detachability feature similar to US SPACs  

▪ Additional safeguard - placing limit on warrants caps the 

dilution and protects IPO shareholders’ interest 

Escrow account / 

Acquisition criteria 

▪ At least 90% of gross proceeds raised at IPO must be 

deposited into an escrow account, operated by an 

independent escrow agent that is a financial institution 

licensed and approved by MAS  

▪ Fair value of the SPAC’s initial acquisition amounts to at 

least 80% of funds 

▪ Appropriate safeguard to protect the invested funds of 

independent shareholders 

Sponsor minimum 

equity participation 

▪ Minimum of 2.5% to 3.5% of IPO shares / units / warrants, 

depending on market capitalization of the SPAC: 

1) 3.5% if market cap is S$150-S$300mil  

2) 3.0% if market cap is S$300-S$500mil  

3) 2.5% if market cap is >S$500mil 

▪ Minimum equity participation strengthens Sponsor’s 

alignment of interests with other independent shareholders 

Sponsor’s promote ▪ Sponsor’s promote limit of up to 20% of issued shares at 

IPO 

▪ Dual class structure not permitted 

▪ No limit for US SPACs, although typically at 20%  

▪ Additional safeguard – having Sponsor’s promote limit caps 

the potential dilutive impact to shareholders who remain 

after DeSPAC  

▪ Removal of dual class mitigates any disproportionate 

vesting of voting outcome with Sponsor 

Business 

combination 

approval 

▪ Approval from majority of independent directors (>50%)  

▪ Majority vote from all shareholders present and voting  

▪ Sponsor, SPAC management and affiliates can vote (except 

for promote free shares) 

▪ Similar to US regime where approval is via simple majority  

▪ Unlike US, Sponsor cannot vote with promote free shares 

Acquisition  

period 

▪ Business combination must be completed within 24 

months from IPO, with the option to extend up to 12 

months if binding agreements for business combination 

was entered into (otherwise, SGX and shareholder 

approvals are required) 

▪ Shorter timeline for DeSPAC announcement but provides 

flexibility for extension of timeline 

Redemption ▪ Independent shareholders are entitled to redemption 

rights  

▪ De-coupled/independent of voting decision 

▪ Similar to US regime 

Moratorium ▪ Moratorium on key IPO persons: (i) IPO to DeSPAC; and (ii) 

6-month after DeSPAC and for applicable resulting issuers 

in certain sectors. Key persons refer to founding 

shareholders, management team, controlling shareholders 

and respective associates of the SPAC. 

▪ No moratorium requirement for US  

▪ SGX’s position ensures Sponsor’s alignment of interest for 

post-IPO and DeSPAC period 

Independent valuer ▪ Independent valuer not required if there is a PIPE at 

DeSPAC 

▪ Required if (i) no PIPE; (ii) DeSPAC involves Mineral, Oil & 

Gas targets and property investment/development targets; 

or (iii) business combination is considered and interested 

person transaction (“IPT”) and Chapter 9 of Mainboard rules 

apply 

▪ Independent valuers would provide an independent view 

on an acquisition target that is deemed of higher risk 

Source: SGX Framework, DBS Bank   
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DBS Bank recommendations are based on an Absolute Total Return* Rating system, defined as follows: 

STRONG BUY (>20% total return over the next 3 months, with identifiable share price catalysts within this time frame) 

BUY (>15% total return over the next 12 months for small caps, >10% for large caps) 

HOLD (-10% to +15% total return over the next 12 months for small caps, -10% to +10% for large caps) 

FULLY VALUED (negative total return, i.e.,  > -10% over the next 12 months) 

SELL (negative total return of > -20% over the next 3 months, with identifiable share price catalysts within this time frame) 
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Please contact the primary analyst for valuation methodologies and assumptions associated with the covered companies or price targets. 

Any assumptions made in this report that refers to commodities, are for the purposes of making forecasts for the company (or companies) 

mentioned herein. They are not to be construed as recommendations to trade in the physical commodity or in the futures contract relating 

to the commodity referred to in this report.  

DBSVUSA, a US-registered broker-dealer, does not have its own investment banking or research department, has not participated in any 

public offering of securities as a manager or co-manager or in any other investment banking transaction in the past twelve months and does 
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RESTRICTIONS ON DISTRIBUTION  

General This report is not directed to, or intended for distribution to or use by, any person or entity who is a citizen or 

resident of or located in any locality, state, country or other jurisdiction where such distribution, publication, 

availability or use would be contrary to law or regulation. 

 

Australia This report is being distributed in Australia by DBS Bank Ltd, DBS Vickers Securities (Singapore) Pte Ltd (“DBSVS”) or 

DBSV HK. DBS Bank Ltd holds Australian Financial Services Licence no. 475946. 
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regulated by the Hong Kong Securities and Futures Commission under the laws of Hong Kong, which differ from 
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Hong Kong This report has been prepared by a person(s) who is not licensed by the Hong Kong Securities and Futures 

Commission to carry on the regulated activity of advising on securities in Hong Kong pursuant to the Securities and 
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attributable to DBS Bank (Hong Kong) Limited (''DBS HK''), a registered institution registered with the Hong Kong 

Securities and Futures Commission to carry on the regulated activity of advising on securities pursuant to the 

Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong). DBS Bank Ltd., Hong Kong Branch is a 

limited liability company incorporated in Singapore. 

 

For any query regarding the materials herein, please contact Carol Wu (Reg No. AH8283) at dbsvhk@dbs.com 

 

Indonesia This report is being distributed in Indonesia by PT DBS Vickers Sekuritas Indonesia.  

 

Malaysia This report is distributed in Malaysia by AllianceDBS Research Sdn Bhd ("ADBSR"). Recipients of this report, 

received from ADBSR are to contact the undersigned at 603-2604 3333 in respect of any matters arising from or in 

connection with this report. In addition to the General Disclosure/Disclaimer found at the preceding page, 

recipients of this report are advised that ADBSR (the preparer of this report), its holding company Alliance 

Investment Bank Berhad, their respective connected and associated corporations, affiliates, their directors, officers, 

employees, agents and parties related or associated with any of them may have positions in, and may effect 

transactions in the securities mentioned herein and may also perform or seek to perform broking, investment  

banking/corporate advisory and other services for the subject companies. They may also have received 

compensation and/or seek to obtain compensation for broking, investment banking/corporate advisory and other 

services from the subject companies. 

 
Wong Ming Tek, Executive Director, ADBSR 

 

Singapore This report is distributed in Singapore by DBS Bank Ltd (Company Regn. No. 196800306E) or DBSVS (Company 

Regn No. 198600294G), both of which are Exempt Financial Advisers as defined in the Financial Advisers Act and 

regulated by the Monetary Authority of Singapore. DBS Bank Ltd and/or DBSVS, may distribute reports produced 

by its respective foreign entities, affiliates or other foreign research houses pursuant to an arrangement under 

Regulation 32C of the Financial Advisers Regulations. Where the report is distributed in Singapore to a person who 

is not an Accredited Investor, Expert Investor or an Institutional Investor, DBS Bank Ltd accepts legal responsibility 

for the contents of the report to such persons only to the extent required by law. Singapore recipients should 

contact DBS Bank Ltd at 6327 2288 for matters arising from, or in connection with the report. 

 

Thailand This report is being distributed in Thailand by DBS Vickers Securities (Thailand) Co Ltd.  
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United 

Kingdom 

This report is produced by DBS Bank Ltd which is regulated by the Monetary Authority of Singapore.  

 

This report is disseminated in the United Kingdom by DBS Vickers Securities (UK) Ltd, ("DBSVUK"). DBSVUK is 

authorised and regulated by the Financial Conduct Authority in the United Kingdom.  

 

In respect of the United Kingdom, this report is solely intended for the clients of DBSVUK, its respective connected 

and associated corporations and affiliates only and no part of this document may be (i) copied, photocopied or 

duplicated in any form or by any means or (ii) redistributed without the prior written consent of DBSVUK. This 

communication is directed at persons having professional experience in matters relating to investments. Any 

investment activity following from this communication will only be engaged in with such persons. Persons who do 

not have professional experience in matters relating to investments should not rely on this communication. 

 

Dubai 

International 

Financial 

Centre  

This research report is being distributed by DBS Bank Ltd., (DIFC Branch) having its office at units 608 - 610, 6th 

Floor, Gate Precinct Building 5, PO Box 506538, DIFC, Dubai, United Arab Emirates. DBS Bank Ltd., (DIFC Branch) is 

regulated by The Dubai Financial Services Authority. This research report is intended only for professional clients 

(as defined in the DFSA rulebook) and no other person may act upon it. 

 

United Arab 

Emirates 

This report is provided by DBS Bank Ltd (Company Regn. No. 196800306E) which is an Exempt Financial Adviser as 

defined in the Financial Advisers Act and regulated by the Monetary Authority of Singapore. This report is for 

information purposes only and should not be relied upon or acted on by the recipient or considered as a 

solicitation or inducement to buy or sell any financial product. It does not constitute a personal recommendation 

or take into account the particular investment objectives, financial situation, or needs of individual clients. You 

should contact your relationship manager or investment adviser if you need advice on the merits of buying, selling 

or holding a particular investment. You should note that the information in this report may be out of date and it is 

not represented or warranted to be accurate, timely or complete. This report or any portion thereof may not be 

reprinted, sold or redistributed without our written consent. 

 

United States This report was prepared by DBS Bank Ltd.  DBSVUSA did not participate in its preparation.  The research 

analyst(s) named on this report are not registered as research analysts with FINRA and are not associated persons 

of DBSVUSA. The research analyst(s) are not subject to FINRA Rule 2241 restrictions on analyst compensation, 

communications with a subject company, public appearances and trading securities held by a research analyst. 

This report is being distributed in the United States by DBSVUSA, which accepts responsibility for its contents. This 

report may only be distributed to Major U.S. Institutional Investors (as defined in SEC Rule 15a-6) and to such other 

institutional investors and qualified persons as DBSVUSA may authorize.  Any U.S. person receiving this report who 

wishes to effect transactions in any securities referred to herein should contact DBSVUSA directly and not its 

affiliate.  

 

Other 

jurisdictions 

In any other jurisdictions, except if otherwise restricted by laws or regulations, this report is intended only for 

qualified, professional, institutional or sophisticated investors as defined in the laws and regulations of such 

jurisdictions. 
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