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Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549-1090
Attention: Mr. BrentJ. Fields, Secretary
Re:

File Number SR-NASDAO-2017-87

Overview
Freshfields Bruckhaus Deringer US LLP ("Freshfields") is submitting this letter to the Securities
and Exchange Commission (the "Commission") based on our conversations with several of our clients
who are active underwriters of initial public offerings ("IPOs") by special purpose acquisition companies
("SPACs") to comment on the above-referenced proposal (the "Proposal") by the NASDAQ Stock
Market LLC ("NASDAQ"). Freshfields is a leading global law firm in representing underwriters in IPOs
by SPACs and we appreciate the opportunity based on the feedback of our clients to offer our support of
the Proposal and offer our thoughts to the Commission.
NASDAQ proposes to modify its listing requirements related to SPACs to, among other things,
(i) reduce the 300 round-lot holder requirement to 150 for an initial listing of a SPAC, and eliminate the
requirement that a SPAC have 300 public holders for continued listing while it searches for an initial
business combination target and (ii) introduce a 30-day period for a former SPAC following an initial
business combination to comply with the initial listing requirements applicable to operating companies,
including the 300 round-lot holder and the 300 public holder requirements.
Importance ofSPA CS
Over the last several years, SPACs have become an increasingly popular vehicle to raise capital
in the U.S. equity markets. SPAC IPOs provide investors with the opportunity to invest in companies led
by experienced management teams and can be attractive buyers for private companies seeking entrance to
the public markets. In connection with a SPAC IPO, the SPAC typically places an amount equal to 100%
of the gross proceeds of the offering into a trust account. Investors have the right to receive their pro rata
share of the funds held in trust at the time of the initial business combination either through (i) having
their shares redeemed or (ii) by participating in a tender offer. SPACs typically must consummate a
business combination within 24 months or otherwise liquidate. If no business combination is completed
and the SPAC liquidates, investors receive their pro rata share of funds held in trust upon dissolution. The
funds held in trust while the SPAC searches for an acquisition target are generally protected from claims
of third parties and are invested in high quality assets. The right of investors to funds held in trust would
not be impacted by the Proposal. We understand investors' rights to the funds held in trust generally
results in limited trading volatility given that the price of the SPAC's common equity prior to
consummation of the initial business combination is effectively correlated to the funds held in trust.
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Reduction in Number ofRound Lot Holders and Elimination ofContinued Holder Requirement
The Proposal would reduce the number of round lot holders required in connection with the initial
listing from 300 to 150. The Proposal would also eliminate the 300 round lot holder continued listing
requirement while the SPAC pursues an initial business combination. These changes would remove
impediments that many SPACs face both at IPO and during the period while searching for an acquisition
target.
No Impact on Liquidity
Based on the conversations we have had, we do not believe SPAC investors would be materially
negatively affected by liquidity issues given that many investors hold their shares until a business
combination is announced and because of the backstop provided to SPAC investors by the trust and
investors' redemption rights. SPAC investors have further protection from illiquidity because a SPAC
must undergo a business combination within the allotted time period or liquidate and return the pro rata
share of the funds held in trust to public investors, thereby creating a limited window before investors
must be cashed out at a set price (often approximately $10 per share). We therefore believe that a liquid
market for SPAC shares would continue to exist under the Proposal given the buy and hold strategy
employed by many SPAC investors and that, even in the absence of a continued listing holder
requirement, shares of SPACs would trade close to their redemption value given the investors' claim to a
pro rata share of funds held in trust. NASDAQ reviewed the trading history of SPACs listed since 2010,
including those not in compliance with the 300 holder continued listing requirement, and found that the
shares of such SPA Cs traded on average close to the $10 redemption value regardless of the number of
holders. 1
No Increase in Volatility
In addition, NASDAQ found no increase in volatility in the majority of instances following the
announcement of a business combination, and even where there was volatility following announcement of
the business combination, non-compliance with the 300 shareholder requirement was not cited as a
reason.2 Based on conversations with our clients and an analysis of the data, we therefore do not expect
shares of SPACs to be any more prone to manipulation or volatility either post-IPO or at the time of the
announcement of the business combination following a reduction in the number of initial round lot
holders and the elimination of a continuing holder requirement.
Removal of Unnecessary Burdens
In addition, the existing 300 holder requirement creates an unnecessary administrative burden on
SPACs as they attempt to uncover shareholder identities through broker-dealers and third parties to
demonstrate compliance, without material benefits to investors. This requirement places a financial
burden on the SPAC given the limited resources available to the SPAC outside of the trust prior to the
initial business combination. These costs and burdens are particular to SPACs given the unique nature of
the majority of its funds being held in trust and having limited funds available outside of the trust as
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compared to an operating company which does not face such structural challenges. Moreover, given the
largely institutional investor base in SPAC IPOs, it can be difficult for the SPAC to comply with both the
initial and continued listing requirements. We support NASDAQ's position that the benefit of a SPAC
having 300 round-lot holders at the time of its IPO and 300 public holders prior to a business combination
does not provide investor protection or other meaningful benefits to a SPAC's shareholders because of the
unique characteristics of a SPAC, and that the Proposal cou Id reduce costs and burdens on many SPACs
while not unduly negatively impacting investors.
Introduction of30 Day Period/or Compliance with Initial Listing Requirements

The Proposal to introduce a 30 day period following an initial business combination for
compliance with all initial listing requirements will make it more likely that the SPAC will be able to
consummate an initial business combination while still offering adequate safeguards for public investors.
Requiring SPACs to comply with all initial listing requirements immediately following an initial business
combination creates an artificial and unhelpful hurdle for SPACs that does not serve to provide material
benefits for investors. Providing the SPAC with a 30 day period for compliance with the listing
requirements including the round-lot holder and public holder requirements, would remove an artificial
and potentially cumbersome obstacle to the newly combined company while not introducing meaningful
risk to investors.

Conclusion

For the reasons cited above, we support the Proposal and would be happy to discuss any
questions or comments from the Commission.
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Paul D. Tropp
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