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Part II – Organizational Action 

Question 14. Describe the organizational action and, if applicable, the date of the action or the 

date against which shareholders’ ownership is measured for the action. 

On November 23, 2020, pursuant to a Business Combination Agreement (the “Agreement”) 

entered into as of September 18, 2020, by and among Legacy Acquisition Corp., a Delaware 

corporation (“Buyer”), Excel Merger Sub I, Inc., a Delaware corporation and an indirect wholly 

owned Subsidiary of Buyer and directly owned Subsidiary of Merger Sub 2 (“Merger Sub”), Excel 

Merger Sub II, LLC, a Delaware limited liability company and direct wholly owned Subsidiary of 

Buyer (“Merger Sub 2”), Onyx Enterprises Int’l Corp., a New Jersey corporation (the “Company”), 

and Shareholder Representative Services LLC, a Colorado limited liability company, solely in its 

capacity as the Stockholder Representative pursuant to the terms of Section 11.16 of the 

Agreement, the Company was merged with and into a wholly owned direct subsidiary of Buyer.  

In connection with the merger, each issued and outstanding share of common stock of the 

Company was converted into a) 59,834.4361 shares of Buyer common stock and b) the right to 

receive an additional number of shares of Buyer common stock pursuant to certain adjustments 

specified in the Agreement.  As of immediately prior to the merger, the Company had three 

shareholders, two of whom are U.S. resident individuals and the third of which is a foreign 

corporation. 

Question 16. Describe the calculation of the change in basis and the data that supports the 

calculation, such as the market values of securities and the valuation dates. 

The aggregate basis of all Buyer common stock received by a U.S. holder of Company common 

stock (including fractional shares of Buyer common stock deemed received and redeemed) 

pursuant to the Agreement will be the same as the aggregate basis of the Company common stock 

for which it is exchanged, decreased by the amount of cash (if any) received (other than cash 

received instead of fractional share interests in Buyer common stock as described below), and 

increased by the amount of gain recognized (if any) on the exchange (other than with respect to 

cash received instead of fractional share interests in Buyer common stock). 

A U.S. holder of Company common stock who receives cash instead of a fractional share of Buyer 

common stock will be treated as having received the fractional share and then as having exchanged 

the fractional share for cash in a redemption by Buyer. As a result, such U.S. holder of Company 

common stock will generally recognize gain or loss equal to the difference between the amount of 

cash received and the basis in its fractional share interest. 
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A reasonable estimate of the fair market value of the Buyer common stock at the effective time of 

the merger is $6.92 per share (the average of the high and low trading prices of Buyer common 

stock on November 23, 2020). 

Both basis and gain recognized (or non‐recognized loss) must be computed separately for each 

block of Company common stock. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


