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The CMVM considers admissible the listing on the national market of shares of Special 

Purpose Acquisition Companies (SPAC), a trend that has emerged in other markets, 

notably in Europe, and which are not prohibited by the Portuguese legislation. 

As in other Member States (e.g., the Netherlands, Germany, France and Italy), it is 

understood that the admission to trading of SPAC’s shares does not require a specific 

national legal framework, as it derives from European rules on the admission to trading, 

which may not be removed by national regulatory intervention. 

Given SPAC’s potential for promoting and streamlining access to the market by new 

companies1, by opening their capital, and considering the features that SPAC have been 

assuming in the practice of other jurisdictions, it is appropriate to identify the conditions 

that, in CMVM’s understanding, SPAC shall meet previously to the admission to trading 

of its shares, namely for the purpose of waiving legal requirements that imply the 

existence of a 3 years track record of Issuer’s activity. 

Identifying such conditions also makes it possible to pinpoint the main risks that investors 

should be most aware of, which is of upmost importance considering that SPAC have 

been evolving within areas of absence of specific regulation, and with variable 

configurations according to case-by-case specific circumstances. It is therefore 

important for investors to carefully assess their ability to bear the risks of investing in 

SPAC. 

By disclosing this understanding, CMVM’s seeks to define a clear framework for SPAC’s 

promotion in the Portuguese market, as a way of investing in companies, altogether with 

the intention to mitigate risks for investors contacting for the first time with this new reality. 

Any offer of SPAC shares to non-professional investors must be preceded by the 

disclosure of carefully laid-out information and accompanied by a strict and rigorous 

observance of financial intermediary duties on the compliance of investor protection 

rules, particularly with regards to the application of product governance rules and 

corresponding target market definition and delimitation. 

 

 

 

 
1 The admissibility of this form was recently identified by the OECD as an opportunity to boost the Portuguese capital 

market. 



 
 

 

INDEX 

1. INTRODUCTION 

2. GENERAL ADMISSIBILITY  

3. ADMISSION REQUIREMENTS FOR SPAC’S SHARES 

4. EXPECTATIONS REGARDING THE CONTENT OF THE PROSPECTUS (FOR 

PUBLIC OFFERING OR ADMISSION TO TRADING) 

5. FINAL REMARKS 

 
 

1. INTRODUCTION  

SPAC are, generally, vehicles with no operational activity whose shares are admitted to 

trading in order to integrate (by merger, acquisition of shares or acquisition of assets) 

companies with operational activity, within a short period of time (following the admission 

to trading of SPAC’s shares). 

The Portuguese Securities Market Commission (CMVM) approved and welcomes the 

public statement on prospectus disclosure and investor protection considerations 

concerning SPAC, published in July 2021 by the European Securities and Markets 

Authority (ESMA) (ESMA Public Statement). 

With the publication of the abovementioned statement, the first step has been taken 

towards harmonising practices in scrutinising SPAC prospectuses. However, the CMVM, 

together with the other competent national authorities at ESMA level, will continue to 

monitor the SPAC activity in order to adapt future action to its developments. 

 

2. GENERAL ADMISSIBILITY  

Although SPAC are not regulated by specific legislation in our legal system, the CMVM 

has not identified legal obstacles to the incorporation of companies that have their typical 

features. 

In fact, the national legal system already has mechanisms to accommodate the main 

features that SPAC have in the jurisdictions where they originally emerged, notably: 

 

 

 

 

 

https://www.esma.europa.eu/sites/default/files/library/esma32-384-5209_esma_public_statement_spacs.pdf


 
 

i. Flexibility regarding the types of securities and voting and control structures 

National legislation2 already has a framework for the securities typically issued by a 

SPAC. 

It allows not only the issuance of common shares but also other categories of shares 

that attribute different rights. For instance, we highlight the preferred shares without 

voting rights (their subscribers share in profits but may not vote at the General Meeting) 

and the redeemable preferred shares (subject to amortisation). Moreover, the PSC 

(Article 21-D) has recently allowed the issuance of shares with multiple voting rights (up 

to 5 votes per share) in listed companies 3, allowing founders to maintain control without 

having to hold the majority of the share capital. 

The issuance of warrants – as is the practice in this type of transactions – is also allowed, 

with a specific applicable legal framework (Decree-Law No. 172/99, of 20 May, and 

CMVM Regulation No. 5/2004). 

The issuance of convertible bonds or warrant-linked bonds is also allowed as set out in 

the PCC. 

 

ii. Limited duration of the SPAC 

National legislation (PCC) allows companies to provide in their bylaws for a limited period 

duration, although extendable (according to market practice in SPAC). 

 

iii. Protection of funds provided by investors 

Typically, funds received by the SPAC in the respective IPO (initial public offering) are 

allocated to an account opened with a third party (escrow account), and the amounts 

may only be mobilised under the terms expressly provided for in the prospectus and in 

the escrow agreement (usually, to pay the costs of acquiring the target company or to 

reimburse investors under the terms of their exit rights, without prejudice to the fact that 

part may be used to cover SPAC’s running costs). 

Although the national legal system does not provide for a segregation mechanism for the 

amounts contributed within the context of an offer of securities, nor a specific framework 

for the escrow agreement, this agreement is admissible and commonly used in Portugal. 

Alternatively, other mechanisms may be agreed so as to ensure that funds are only 

mobilised for the benefit of investors, through the intervention of a third party. 

 

 

 

 

 
2 Portuguese Companies Code (PCC) and Portuguese Securities Code (PSC). 
3 In a regulated market or multilateral trading system. 



 
 

iv. Exit mechanisms available to investors 

Several legal or contractual mechanisms are admissible in order to allow for the 

reimbursement of the investment (even if only in part4) – including following the 

disclosure of the specific operating company(ies) to be combined with the SPAC – 

notably the amortisation (amortização) or redemption (remissão) of shares, the 

possibility of exoneration in the event of a merger, the acquisition of own shares (all 

subject to the limits of corporate law, including regarding capital conservation) or the 

grating of a right to sale to the investors. 

 

3. ADMISSION REQUIREMENTS FOR SPAC’S SHARES  

As a rule, the legal provisions that currently govern the admission of a new issuer’s 

shares to an official listed market require that such issuer must have a financial history 

of at least 3 years5. This is a requirement that, by definition, a SPAC cannot meet (given 

that it has no operational activity and does not usually have such longevity).  

However, the law6 allows the CMVM to waive this requirement when: 

⎯ The interests of the issuer and investors so advise; 

And whenever 

⎯ The issuer (in this case, a SPAC) proves that it has an economic and financial 

situation compatible with the nature of the securities to be admitted and with the 

market where the admission to trading is requested, and this circumstance allows 

investors to form an informed assessment on both the issuer and the securities at 

stake. 

A SPAC must, therefore, request the CMVM to waive that (EU based) requirement. In its 

analysis of such request, the CMVM will preferably consider the fulfilment of the items 

below, which comprise, on the one hand, structuring requirements for the SPAC/offer 

and, on the other hand, the implementation of some of the information requirements 

referred to in ESMA Public Statement. 

 

i. Arrangements for the protection of funds raised from investors in the initial 

public offering (“IPO”) 

In particular, through arrangements that safeguard the protection of the proceeds of the 

issue/IPO (subscription of shares and other instruments, such as warrants), by means 

of which it is ensured that they shall only be mobilised for the following purposes: 

a) allocation to the acquisition (or business combination), when duly approved; 

 

 
4 In some transactions, the reimbursement of the investment does not correspond to the total amount invested, but rather 

to an amount that reflects the deduction of certain costs (e.g., company operating costs). 
5 See Article 228(1) of the PSC. 
6 See Article 228(3) of the PSC. 



 
 

b) return to shareholders who intend to exercise their exit right (see items ii. and vi. 

below). 

Notwithstanding the above, a specified amount or proportion, necessarily residual, of the 

proceeds may be excluded from such arrangements (e.g., through its a priori exclusion 

from the protection arrangements or the possibility of being deducted from the protected 

amounts), to fund part of the SPAC’s running costs. 

The terms of the proceeds protection arrangements and funds mobilisation must be 

properly detailed in the prospectus, and the prospectus must also clearly address the 

absence of legal mechanisms for the segregation of such amounts. 

 

ii. Setting a time limit that is in line with market practice for acquiring one or more 

operating companies 

In particular, by setting out in advance a fixed term for making the acquisition (the so-

called business combination), with a time limit that is in line with the prevailing market 

practice, especially considering other national transactions or transactions carried out in 

relevant markets. 

The prospectus shall indicate whether the initial term may be extended, which shall occur 

by decision of the General Meeting. 

If, at the end of the established period, a SPAC has not found a company to acquire or, 

if found, the transaction is not duly approved or carried out within the aforementioned 

period, the proceeds raised and protected in accordance with the terms of item i. above 

shall be returned to the shareholders within the context of an exit right that may have 

been granted to them (if applicable) or of the company´s liquidation (which shall be 

subject to the corporate rules in force, notably with regard to creditors’ priority of 

payment). The same shall apply to shareholders who vote against the extension of the 

initial deadline if such extension is proposed and decided and an exit right has been 

granted in such case. 

 

iii. Ensuring that partners have the possibility to vote on the acquisition (or 

business combination) 

The bylaws of the SPAC (and the content of the prospectus) must provide for: 

i. The competence of the General Meeting to: 

a) approve the business combination with one or more operating companies (even when 

the law does not foresee so, as it does with a merger) and 

b) increase the share capital in order to implement that combination. 

ii. Whether holders of special category securities have a right to take a stand on the 

business combination or on the extension of the deadline for it to take place, and, in any 

event, safeguarding their exit right (in accordance with items ii. and vi.). 

 



 
 

 

iv. Ensuring that information on the transaction is made available, in particular 

regarding existing conflicts of interest 

Complete and clear information on the proposed transaction must be made available 

prior to the resolution on the business combination, in compliance with applicable legal 

provisions, including those referring to: 

a) Information prior to the General Meetings; 

b) Market Abuse Regulation framework; and/or 

c) The Prospectus Regulation, when applicable (e.g., in cases of reverse merger 

transactions); as well as 

d) Quality of information, in accordance with Article 7 of the PSC, in particular as 

regards the financial situation of the company(ies) to be the subject of the 

business combination. 

It is recommended that rules be established (and described in the prospectus) aimed to 

prevent conflicts of interest in the context of the holding of operating companies and of 

the approval of the business combination, in particular with regard to the founding 

shareholders, sponsors or directors (and closely related persons). 

In any case, and even if no specific rules are defined on the prevention of conflicts of 

interest, the information disclosed on the business combination must, in order to comply 

with the information quality requirements set out in Article 7 of the PSC, include all the 

circumstances likely to cause conflicts of interest, even if potential, by reference to the 

founding shareholders, sponsors or directors (and closely related persons). In the event 

that there are no such conflicts of interest a statement to that effect must be made. 

When circumstances likely of causing conflicts of interest, even if potential, are disclosed, 

the SPAC’s directors may undertake to disclose, prior to the general meeting, information 

evidencing that the proposed investment operation is reasonable and will be carried out 

under normal market conditions (which may be attested by an independent and qualified 

third party). Where the suggested undertaking is not made (or is not confirmed by a third 

party), a statement to that effect must be included in the prospectus. 

 

v. Ensuring information on potential additional sources of funding  

The prospectus shall indicate the potential additional sources of funding for the business 

combinations, if necessary. A statement must be made in the prospectus as to whether 

or not a capital increase(s) may be undertaken for that purpose, including the addressees 

of the corresponding offer (general public, all shareholders or private offer) and the 

potential dilution effects if initial investors do not have the opportunity to keep pace with 

said increase(s). 

If a SPAC considers resorting to other sources of funding from third parties, it must 

specify in the prospectus the payment priorities in the event of liquidation (pointing out  



 
 

the priority of creditors over shareholders) and, if applicable, indicate a maximum amount 

of third-party financing to which it will be limited. 

 

vi. Ensuring the existence of an exit right for shareholders 

Investors must be provided with an exit mechanism that allows them to recover the 

amounts protected under item i. above, which should be exercisable within a reasonable 

period (to be included in the prospectus) after the resolution of the General Meeting 

referred to above. 

The procedure (form of notice, time period, etc.) and the conditions under which such 

right may be exercised must be clearly set out, at least, in the IPO prospectus, clarifying 

whether it is a right of all the shareholders or whether it is reserved only for those who 

have not approved the transaction or even for those who have voted against it.  

In the event that the exit mechanism may involve losing part of the initial amount 

invested, the prospectus must contain an explicit and prominent warning, alerting the 

investor to this fact. 

The prospectus shall include a reference to the legal restrictions on capital conservation 

that may limit the execution of the exit rights. The full exercise of said exit rights may 

require the reinforcement of capital by the remaining shareholders. In this sense, it may 

be stated that the business combination is subject to the prior reimbursement of 

shareholders who have exercised their exit rights.  

 

vii. Additional assurances in case of SPAC covering retail 

Due to their complexity and risk, SPAC are specially oriented for institutional investors, 

and thus, when they cover retail investors, special precautions must be taken (see item 

5.i. below, on the identification of the target market and compliance with product 

governance rules by financial intermediaries). 

Therefore, in addition to the items set out above, if the initial offer is addressed to/does 

not exclude retail investors (i.e., non-professional clients), and notwithstanding to the 

assessment in terms of product governance made by each financial intermediary, the 

following requirements must be met: 

 

A. Investment of the issuance proceeds solely in low-risk and high-liquidity 

instruments and zero-floor interest rates 

Notwithstanding what is stated in item i. above, as a means of strengthening investor 

protection, the prospectus may provide that the proceeds from the issuance addressed 

to retail investors may only be invested in low-risk and high-liquidity instruments. 

Additionally, if they are deposited in an interest-bearing account, it may be provided that 

the interest rate may not be negative. If the aforementioned special precautions are not 

adopted, a statement to that effect must be made in the prospectus. 



 
 

Nevertheless, whenever the investment of proceeds or an interest rate is foreseen, this 

must be detailed in the prospectus. 

 

B. Audited historical financial information 

Within the scope of the information prior to the general meeting referred to in item iii.a. 

above, audited historical financial information covering, at least, the last financial year of 

the target company(ies) (or such shorter period as said company has been in operation) 

and the audit report in respect of that year must be made available for consultation by 

shareholders. 

 

C.  Exit rights and liquidation 

An exit right, similar to that provided for the resolution on the business combination, must 

be ensured for investors who have voted against the decision to extend the term of the 

SPAC. 

Additionally, in order to allow investors to recover a substantial part of their investment 

in the event of a potential liquidation of the company, mechanisms must be ensured to 

secure that – e.g., limitations on indebtedness, priority in the distribution of net assets 

regarding shares (of a different category) subscribed by the sponsors of the project, etc. 

 

D. Minimum subscription amount 

It is recommended that a minimum subscription amount be foreseen so as to avoid 

investments of residual amounts. 

The circumstances described above do not constitute a comprehensive list of the 

features that SPAC must meet to secure admission to trading under the rules applicable 

to the respective markets. In the course of the prospectus approval and review 

procedures, the CMVM may request additional information necessary for the adequate 

protection of investors. 

The above does not preclude the need to comply with other existing legal requirements 

(such as the Market Abuse Regulation). 

 

4. EXPECTATIONS REGARDING THE CONTENT OF THE PROSPECTUS (FOR 

PUBLIC OFFERING OR ADMISSION TO TRADING) 

The CMVM considers that certain information requirements to which the approval of 

prospectuses is subject to, under the terms of the applicable legal framework7, are 

particularly relevant for SPAC: e.g., risk factors, use of proceeds, information on  

 
7 Prospectus Regulation and Commission Delegated Regulation (EU) 2019/980 of 14 March 2019. 

 



 
 

members of the corporate bodies, description of rights attached to the securities, conflicts 

of interest. In this light, the CMVM will follow the approach advocated by ESMA, as per 

the terms set out in ESMA Public Statement (pg. 3 to 7), as specified, if applicable, in 

some of the sub-items in item 3 above. 

 

5. FINAL REMARKS 

 

i. Target market and risks for investors 

The marketing of SPAC shares and warrants is subject to the Markets in Financial 

Instruments Directive’s (MiFID II) rules and product governance requirements. The 

CMVM expects its producers or distributors to carefully assess them – specifically by  

considering their complexity and risk profile – with a view to define the respective target 

market, determining whether or not they are suitable for retail clients. 

For the purposes of investor protection, the CMVM draws attention to the importance of 

investors (particularly retail investors) and service providers taking into account the 

specific characteristics of SPAC and their inherent risks – notably any information 

asymmetries regarding target companies to be acquired, possible conflicts of interest 

between founders and investors, eventual complex remuneration and cost structures, or 

even the possibility of dilution. 

 

ii. Qualifying as a collective investment undertaking  

The question has been raised as to whether a SPAC should qualify as a collective 

investment undertaking. 

This assessment relies on the characteristics of each specific case, based on the findings 

that the configuration according to which SPAC have been emerging does not fully 

replicate collective investment undertaking’s specific features, considering particularly 

(and without limitation): the purpose of becoming a company that directly or indirectly 

aims to prosecute an operational activity (not merely acting as an investment vehicle), 

shareholders’ decision-making power and mechanisms to protect the funds raised. 

Thus, a SPAC may not qualify as a collective investment undertaking, even when it 

proposes to acquire or merge with more than one operating company. 

 

iii. Portuguese Legal Framework for Holding Companies The sponsors must bear in 

mind the possibility of the Portuguese Legal Framework for Holding Companies (Decree-

Law No. 495/88, of 30 December) applying if the business combination is carried out 

through the acquisition of shares and the sole corporate purpose (contractual or de facto) 

of the acquiring company is defined as the management of such shareholdings, as an 

indirect form of carrying out economic activities. 

 



 
iv. PRIIPs  

Depending on the specific features of the securities to be issued, the offeror must assess 

their qualification as a PRIIP, under the terms and for the purposes of Regulation (EU) 

No. 1286/2014 of the European Parliament and of the Council of 26 November. 

 

v. Further considerations 

Anyone interested in submitting a project may contact the CMVM at any time, through 

its Issuers Department, so that the main features of the operation and the fulfilment of 

information disclosure and admission to trading requirements can be known in advance. 

Finally, we highlight CMVM's commitment in implementing swift reaction times in 

prospectuses and supplements approvals, as well as the acceptance of English 

language in prospectuses, thus facilitating their use in international markets and with 

foreign investors (namely by using the European Passport). 


