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Israeli startups break records
Israeli startups join craze as
SPACs pack stock market
with quickie IPOs

Israeli Tech Firms Break Funding
Records Again, Raise $11.9B In
1st Half Of 2021

Israeli tech companies shatter
2020 fundraising record in
under six months, raising
$10.5 billion
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A reminder from the SEC…
•

On March 31, 2021, Paul Munter, the Securities and Exchange Commission (SEC)’s Acting
Chief Accountant delivered remarks noting: “A target company should also evaluate the
status of various functions, including people, processes, and technology, that will need to
be in place to meet SEC filing, audit, tax, governance, and investor relations needs
post-merger. It is essential for the combined public company to have a capable, experienced
management team that understands what the reporting and internal control
requirements and expectations are of a public company and can effectively execute the
company’s comprehensive plan on an accelerated basis.”

•

The SEC Staff also released a Statement on Select Issues Pertaining to SPACs where it
addressed “certain accounting, financial reporting and governance issues that should be
carefully considered before a private operating company undertakes a business
combination with a [SPAC].”
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Traditional IPO vs. Merging with a SPAC
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Traditional IPO vs. Merging with a SPAC
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Public company readiness: Corporate governance
Before SPAC Merger
Agreement Finalized
Stock Exchange Requirements
•

•

Review of board composition and
structure (controlled company/
majority independent)
Adopt committee charters for:

•

Vet/recruit directors

•

Vet/recruit additional exec officers

•

Obtain additional directors and
officers (“D&O”) questionnaires

•

Adopt new certificate of incorporation
for public company

•

Audit committee

•

Compensation committee

•

Adopt new bylaws

•

Nominating and
governance committee

•

Enter into director indemnification
agreements

•

Enter into D&O policy

•

Code of business ethics

•

Adopt policies regarding:

•

Before S-4 Finalized

•

Whistleblower

•

Regulation FD and
communications

•

Insider trading and
blackout

•

Related person transaction

•

Stockholder
recommendations of
director nominees

Stockholder communications with
board of directors

Through to
Shareholder Vote
•
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Prepare Section 16 filings

Through
Post-Merger

Public company readiness: Compensation plans
Before SPAC Merger
Agreement Finalized

Before S-4 Finalized
•

Through to
Shareholder Vote

Finalize a new option plan for
company

•

Finalize a director comp plan or policy

•

Award initial grants
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•

Vet/discuss any 409A valuation

•

Formalize employment agreements

•

Formalize any consulting agreements

•

Formalize/verify non-disclosure
agreements (“NDAs”) for employees

•

Employee handbook/manual

•

Other human resources & benefits
review

Through
Post-Merger

Public company readiness: Risk management
assessment/compliance policies
Before SPAC Merger
Agreement Finalized

Before S-4 Finalized

Through to
Shareholder Vote

•

Privacy policy

•

Document and records retention policy

•

Cybersecurity risk analysis

•

Intellectual property assessment, including assessing use of any open source
software (if relevant)

•

Insurance (ensure that insurance policies are in place; adequate)

•

Vendor management program

•

Foreign Corrupt Practices Act (“FCPA”) review (if relevant)

•

Anti-money laundering policy

•

Tax review/review prior to S-4 being finalized any tax issues

•

Business continuity policy
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Through
Post-Merger

Public company readiness: Ongoing public
company reporting
Before SPAC Merger
Agreement Finalized

Before S-4 Finalized

Through to
Shareholder Vote
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Through
Post-Merger

•

Auditor pre-approval policy

•

Audit committee checklist

•

Audit committee assessment

•

Nominating & governance committee checklist

•

Nominating & governance committee assessment

•

Compensation committee checklist

•

Compensation committee assessment

•

Disclosure committee charter

•

Put in place upward certification process

•

Website review

•

Investor relations website (to comply with securities exchange requirements)

•

34 Act reporting calendar, with schedule for earnings calls, 10-Qs, and 10-Ks

•

Required 8-K checklist

•

Quarterly blackout calendar

•

Signature authority policy/matrix

Public company readiness: Ongoing public
company reporting (cont’d)
Before SPAC Merger
Agreement Finalized

Before S-4 Finalized

Through to
Shareholder Vote
•

•

•
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Through
Post-Merger

Work with audit firm/consultant/accounting/finance:
•

Ensure PCAOB financial statement availability

•

Assess accounting systems and confirm sufficiency for reporting purposes

•

Begin process of establishing internal controls for accounting and
reporting purposes

•

Determine key metrics to be disclosed to investors quarterly

•

Determine non-GAAP measures to be reported

•

Establish process for month-end and quarterly financial close process with
a financial close process task list

•

Produce template for earnings release

•

Evaluate need for an internal audit function (internal or outsourced)

Investor Relations
•

Communications/Reg FD training

•

Retain public relations firm/investor relations firm/consultant

Establish process for managing press releases and other communications (formalize
review, approval, dissemination process, etc.)

Our focus on Israel
Mayer Brown lawyers have a long history of commitment to the Israeli market, including
representation of Israeli companies and their financial advisers; placement agents and underwriters;
and venture, private equity and other strategic and financial investors. The breadth of the firm’s
presence, as well as its experience in capital markets, mergers and acquisitions, technology
transaction, cybersecurity and data protection, intellectual property and licensing, regulatory matters,
tax, regulatory matters, real estate and litigation and dispute resolution, enables the firm to provide
thoughtful and effective counsel. We advise Israeli companies globally, at every stage of
development, and bring to bear our broad industry experience.

CHAMBERS GLOBAL recognizes our
partners’ commitment to Israel by ranking
Phyllis Korff and Anna Pinedo as Experts
Based Abroad for Capital Markets: Israel
and for Corporate/M&A Israel.

Capital Markets: Israel
Corporate/M&A: Israel

Phyllis Korff

Anna Pinedo

Partner, New York
pkorff@mayerbrown.com
+1 212 506 2777

Partner, New York
apinedo@mayerbrown.com
+1 212 506 2275

With over 35 years representing US and international issuers and investment
banks in a wide variety of financing matters, Phyllis has worked on scores of
IPOs, as well as follow-on offerings, exchange offerings, and other
transactions registered with the Securities and Exchange Commission. She
has advised on countless IPOs for Israeli companies and companies with
significant Israeli operations, on both the issuer and underwriter side. Prior
to her recognition as Senior Statesperson, Phyllis had been ranked Tier 1 for
Capital Markets: Equity by Chambers Global and Chambers USA.

Capital Markets: Israel

As the co-leader of Mayer Brown’s Capital Markets Practice, Anna
represents issuers, investment banks/financial intermediaries, and investors
in financing transactions, including IPOs and other public offerings and
private placements of equity and debt securities. She is ranked as a leading
lawyer by Chambers Global, Chambers USA, IFLR1000, and The Legal 500 US.
Anna is also included in Euromoney’s “Best of the Best USA” Expert Guides,
as one of the top 30 capital markets practitioners in the United States.
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The Free Writings & Perspectives
(FW&Ps) blog provides news and views
on securities regulation and capital
formation. Visit our blog and access our
SPAC and IPO resource pages, where
you’ll find additional presentations,
charts, podcasts and other resources.

