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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549

 
FORM 10-Q/A 

(Amendment No. 1)
 
☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

 
For the quarterly period ended June 30, 2021

 
or

 
☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

 
For the transition period from ______to______.

 
Commission File Number: 001-40116

 

MCAP Acquisition Corporation 
(Exact name of registrant as specified in its charter)

 
Delaware  85-3978415

(State or other jurisdiction of
incorporation or organization)

 
311 South Wacker Drive, Suite 6400

Chicago, Illinois

 (I.R.S. Employer
Identification Number)

 
60606

(Address of principal executive offices)  (Zip Code)
 

Registrant’s telephone number, including area code: (312) 258-8300
 

Not applicable
(Former name or former address, if changed since last report)

 
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes ☐  No ☒
 
Indicate by check mark whether the registrant has submitted electronically, if any, every Interactive Date File required to be submitted pursuant to Rule 405
of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and post
such files). Yes ☒  No ☐
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer ☐  Accelerated filer ☐

Non-accelerated filer ☒  Smaller reporting company ☒

   Emerging growth company ☒

 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ☒  No ☐
 
Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  Trading Symbol(s)  
Name of each exchange on which

registered
Units, each consisting of one Class A Common Stock and one-

third of one Redeemable Warrant
 MACQU  The NASDAQ Stock Market LLC

Class A Common Stock, par value $0.0001 per share  MACQ  The NASDAQ Stock Market LLC
Warrants, each whole warrant exercisable for one share of Class

A Common Stock at an exercise price of $11.50
 MACQW  The NASDAQ Stock Market LLC

 
As of August 4, 2021, there were 31,625,000 shares of the Company’s Class A Common Stock, par value $0.0001 (the “Class A Shares”) and 7,906,250 of
the Company’s Class B Common Stock, par value $0.0001 issued and outstanding (the “Class B Shares”).
 
 

 



 

 
EXPLANATORY NOTE

 
MCAP Acquisition Corporation (the “Company”) is filing this Amendment No. 1 on Form 10-Q/A (the “Amendment”) to amend its Quarterly

Report on Form 10-Q for the quarter ended June 30, 2021, as originally filed with the U.S. Securities and Exchange Commission (the “SEC”) on August 5,
2021 (the “Original Filing”), solely to reflect certain changes to Item 4 of Part I (Controls and Procedures) of the Original Filing. Item 4, as amended,
clarifies the conclusion of the Company’s Principal Executive Officer and Principal Financial Officer regarding the effectiveness of the Company’s
disclosure controls and procedures as required by Item 307 of Regulation S-K.  No changes have been made to the financial statements included in the
Original Filing.
 

In addition, the Company’s Principal Executive Officer and Principal Financial Officer have provided new certifications dated as of the date of
this filing in connection with this Form 10-Q/A (Exhibits 31.1, 31.2, 32.1 and 32.2).
 

Except as described above, this Form 10-Q/A does not amend, update or change any other items or disclosures in the Original Filing and does not
purport to reflect any information or events subsequent to the filing thereof. As such, this Form 10-Q/A speaks only as of the date the Original Filing was
filed, and we have not undertaken herein to amend, supplement or update any information contained in the Original Filing to give effect to any subsequent
events. Accordingly, this Form 10-Q/A should be read in conjunction with the Original Filing and our filings made with the SEC subsequent to the filing of
the Original Filing, including any amendment to those filings.
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PART I— FINANCIAL INFORMATION

 
Item 4. Controls and Procedures
 

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in our
reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the U.S. Securities
and Exchange Commission (“SEC”) rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to
ensure that information required to be disclosed in our reports filed or submitted under the Exchange Act is accumulated and communicated to our
management, including our Chief Executive Officer, to allow timely decisions regarding required disclosure.
 
Evaluation of Disclosure Controls and Procedures
 

As required by Rules 13a-15 and 15d-15 under the Exchange Act, our Chief Executive Officer and Chief Financial Officer carried out an evaluation of
the effectiveness of the design and operation of our disclosure controls and procedures as of June 30, 2021. Based upon their evaluation, our Chief
Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the
Exchange Act) were not effective, due solely to the events that led to the restatement of our audited opening balance sheet as of March 2, 2021, as reported
in our Form 8-K filed with the SEC on May 14, 2021. As a result, Management determined a material weakness in our internal control over financial
reporting existed due to the accounting treatment for the warrants issued in the initial public offering and sold in the concurrent private placement.
Management’s review was insufficient to identify a classification error that led to our restatement of our financial statements, as described in Note 10 to the
Notes to Financial Statements included in our Form 10-Q for the fiscal quarter ended March 31, 2021 filed on May 25, 2021. In light of this material
weakness, we performed additional analysis as deemed necessary to ensure that our financial statements were prepared in accordance with U.S. generally
accepted accounting principles. Accordingly, management believes that the financial statements included in this Quarterly Report on Form 10-Q present
fairly in all material respects our financial position, results of operations and cash flows for the period presented.
 

We do not expect that our disclosure controls and procedures will prevent all errors and all instances of fraud. Disclosure controls and procedures, no
matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures
are met. Further, the design of disclosure controls and procedures must reflect the fact that there are resource constraints, and the benefits must be
considered relative to their costs. Because of the inherent limitations in all disclosure controls and procedures, no evaluation of disclosure controls and
procedures can provide absolute assurance that we have detected all our control deficiencies and instances of fraud, if any. The design of disclosure
controls and procedures also is based partly on certain assumptions about the likelihood of future events, and there can be no assurance that any design will
succeed in achieving its stated goals under all potential future conditions.
 
Changes in Internal Control Over Financial Reporting
 

Other than implementing the material weakness remediation activities described below, there were no changes in our internal control over financial
reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) during the most recent fiscal quarter ended June 30, 2021 that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting. In light of the identified material
weakness, we have implemented processes to identify and appropriately apply applicable accounting requirements to better evaluate and understand the
nuances of the complex accounting standards that apply to our financial statements. Our processes include providing enhanced access to accounting
literature, research materials and documents and increased communication among our personnel and third-party professionals with whom we consult
regarding complex accounting applications. These resources as well as increased interaction and collaboration with knowledgeable professionals employed
by our Sponsor have been implemented by MCAP without incurring any material costs. While management has concluded the enhancements it has
instituted have been effective thus far and expects the continued implementation of its expanded quarterly review process to fully remediate the previously
identified material weakness, the elements of our remediation plan can only be accomplished over time, and we can offer no assurance that these initiatives
will ultimately have the intended effects.
  

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting such that there is a reasonable
possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected and corrected on a timely basis.
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PART II— OTHER INFORMATION

 
SIGNATURES

 
Pursuant to the requirements of Securities Exchange Act of 1934, the registrant has duly caused Amendment No. 1 to Quarterly Report on Form 10-

Q/A to be signed on its behalf by the undersigned, thereunto duly authorized.
 
   
 MCAP ACQUISITION CORPORATION
   
Date: October 29, 2021 /s/ Theodore L. Koenig
 Name: Theodore L. Koenig
 Title: Chairman and Chief Executive Officer
  (Principal Executive Officer
   
Date: October 29, 2021 /s/ Scott A. Marienau
 Name: Scott A. Marienau
 Title: Chief Financial Officer
  (Principal Financial and Accounting Officer)
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Exhibit 31.1
 

CERTIFICATIONS
 
I, Theodore L. Koenig, certify that:
 
1. I have reviewed this Amendment No. 1 to Quarterly Report on Form 10-Q/A of MCAP Acquisition Corporation;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b) (Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313);
 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely

to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
(b) Any fraud, whether material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Date: October 29, 2021 By: /s/ Theodore L. Koenig
  Theodore L. Koenig
  Chairman and Chief Executive Officer
  (Principal Executive Officer)
   



Exhibit 31.2
 

CERTIFICATIONS
 
I, Scott A. Marienau, certify that:
 
1. I have reviewed this Amendment No. 1 to Quarterly Report on Form 10-Q/A of MCAP Acquisition Corporation;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b) (Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313);
 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely

to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
(b) Any fraud, whether material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Date: October 29, 2021 By: /s/ Scott A. Marienau
  Scott A. Marienau
  Chief Financial Officer
  (Principal Financial and Accounting Officer)
 

 



 
Exhibit 32.1

 
CERTIFICATION PURSUANT TO 

18 U.S.C. SECTION 1350, 
AS ADDED BY 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 
In connection with the Amendment No. 1 to Quarterly Report of MCAP Acquisition Corporation (the “Company”) on Form 10-Q/A for the quarterly
period ended June 30, 2021, as filed with the Securities and Exchange Commission (the “Report”), I, Theodore L. Koenig, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. §1350, as added by §906 of the Sarbanes-Oxley Act of 2002, that:
 
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
2. To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of

the Company as of and for the period covered by the Report.
 
Date: October 29, 2021 By: /s/ Theodore L. Koenig
  Theodore L. Koenig
  Chairman and Chief Executive Officer
  (Principal Executive Officer)
 

 



Exhibit 32.2
 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADDED BY 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
In connection with the Amendment No. 1 to Quarterly Report of MCAP Acquisition Corporation (the “Company”) on Form 10-Q/A for the quarterly
period ended June 30, 2021, as filed with the Securities and Exchange Commission (the “Report”), I, Scott A. Marienau, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. §1350, as added by §906 of the Sarbanes-Oxley Act of 2002, that:
 
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
2. To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of

the Company as of and for the period covered by the Report.
 
Date: October 29, 2021 By: /s/ Scott A. Marienau
  Scott A. Marienau
  Chief Financial Officer
  (Principal Financial and Accounting Officer)
 

 


