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You’ve watched valuations climb while your shares stayed locked up. You’ve written checks to
the IRS for AMT on options you couldn’t sell. You’ve done the math on tender offer allocations

and accepted that liquidity comes in installments, not windfalls.

For the first time, you'll have access to strategies that can meaningfully reduce your tax burden

and diversify your position, tools that don’t exist in a pre-liquidity environment.

Most advisors will help you model your capital gains. Fewer know how to deploy exchange

funds, DAFs, and CRUTs in a way that’s tailored to a position like yours.

THE DECISIONS YOU MAKE PRE AND POST-IPO WILL

SHAPE HOW MUCH OF THAT EQUITY YOU ACTUALLY
KEEP.
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KEY TAKEAWAYS

Some of the most effective tax strategies disappear after you sell.

Tools like exchange funds, DAFs, and CRUTs generally need to be implemented
before or alongside liquidity, not after.

Rising valuations amplify tax exposure, especially for ISO holders.
A move from ~$97 to ~$526/share significantly increases the spread at exercise,
meaning AMT can turn even modest ISO decisions into six- or seven-figure cash

tax obligations before any liquidity.

Tender offers are the main path to liquidity before an IPO.

Participation Is usually limited and often comes in lower than expected.

Your shares may be repurchased if you leave.
If you depart SpaceX, the company may repurchase your vested shares within six

months. If termination is classified as for cause, the repurchase price can be zero.

Early planning gives you more control.
Modeling your tax exposure now, across multiple valuation scenarios, can help

you prepare for vesting taxes, tender offer opportunities, and a potential IPO.

SCHEDULE A CONSULTATION WITH AN EQUITY
COMPENSATION SPECIALIST
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ABOUT SUMMITRY

Summitry specializes in helping tech-sector professionals incorporate their stock into their bigger financial
picture. Our team can provide the clarity and guidance you need to move forward with confidence, knowing

your stock is working as hard as you are.

We help equity holders turn complex compensation into clear opportunities. From pre-IPO planning to
managing a concentrated stock position, we’ll guide you through each decision, with your long-term financial
health in mind. Our team works alongside CPAs and other financial professionals to deliver a unified strategy

that helps you retain more of your wealth and move forward with a clear, purpose-driven financial roadmap.

We understand the complexity as tax laws shift and variables like income, timing, and risk tolerance come
into play. The best strategy depends entirely on your individual circumstances. There is no one-size-fits-all

approach. We can help you find the shoe that fits you best.

WHERE OUR CLIENTS WORK

At Summitry, we've helped our clients from some of the top tech companies manage their stock options and

build their financial future.
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WHAT OUR CLIENTS SAY

s ) “It’s reassuring to have an expert on our side.
It’s been really wonderful putting all the

) . I’m not a financial expert and don’t really want
cards on the table and working with a team

) to use my time to become one, so it doesn’t
who knows what they are doing to help us

make sense for me to try to manage my
”
reach our goals.

- Katy, Client since 2024

money.”

- Mark, Client since 2024
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WHAT CHANGES AFTER AN IPO
Most SpaceX employees already understand how RSUs, ISOs, and AMT work. What

confounds them is the implications of holding that much concentrated stock, and the various

diversification mechanisms available.

This liquidity event is creating massive opportunity, and equally massive tax liabilities. The
challenge becomes

o How much to sell versus retain, and over what timeline

o Which shares to sell first based on cost basis and holding period

« How to reduce tax impact through tools like charitable giving or tax-deferral strategies

« How to diversify without triggering unnecessary gains

The sections below will help you understand both the risks you already know and the decisions

you likely haven’t had to make yet.

YOUR POST-LIQUIDITY TOOLKIT

EXCHANGE FUNDS

Contribute concentrated stock into a pooled vehicle in exchange for a diversified portfolio, without

immediately triggering capital gains tax.

Exchange funds offer an alternative to typical capital gains: you contribute your appreciated shares into a
partnership alongside other investors contributing different concentrated positions. In return, you receive a

proportional interest in a diversified pool without triggering a taxable sale.
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The tradeoff is time. The IRS requires a seven-year holding period before you can withdraw a diversified basket

of securities. But for shareholders who aren’t planning to liquidate everything immediately, exchange funds
are one of the most tax-efficient diversification tools available. They’re particularly well-suited to SpaceX

employees who have long been accustomed to illiquidity and are comfortable with a multi-year horizon.

Not all exchange funds accept every stock, and minimum contribution thresholds typically start at $1 million or

more. Evaluating fit requires understanding both your tax situation and the fund’s current composition.

DONOR-ADVISED FUNDS (DAFS)

Contributing appreciated shares before a sale can generate a full fair market value charitable deduction while

avoiding capital gains tax on those shares.

If you have any philanthropic intent, even loosely defined, a DAF may help you kill two birds with one stone.

You contribute appreciated SpaceX shares directly to the DAF at fair market value.
The result: you avoid capital gains tax on the contribution entirely, and you receive an immediate charitable
deduction in the year of contribution, which can offset a significant portion of the ordinary income generated

by RSU vesting or option exercises in the same year.

The DAF then holds the assets, sells them tax-free, and reinvests the proceeds. You recommend grants to

charities of your choice over time. There’s no requirement to distribute immediately.
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CHARITABLE REMAINDER TRUSTS (CRUTS)

These can provide income over time while deferring and spreading out capital gains.

A CRUT is a more sophisticated vehicle suited to shareholders who want to convert a concentrated position

into an income stream while deFerring and/or reducing the associated tax bill.

You transfer appreciated SpaceX shares into an irrevocable trust. The trust sells the shares without triggering
immediate capital gains, reinvests the proceeds in a diversified portfolio, and pays you (or designated
beneficiaries) a fixed percentage of the trust’s value annually. At the end of the trust term, the remaining

assets pass to a designated charity.

In return, you receive a partial charitable deduction in the year of contribution based on the present value of

the charitable remainder. They’re irrevocable, so they require careful planning before execution.

STAGED SALES AND TAX-YEAR MANAGEMENT

Even without charitable vehicles, the sequencing of sales matters enormously. California taxes equity income in
the year it’s recognized, and federal brackets mean that how much you sell in a given year directly affects your
marginal rate. A coordinated multi-year sale strategy timed around vesting events, other income, and bracket

thresholds can reduce your effective rate meaningfully compared to liquidating all at once.

For ISOs specifically, the post-IPO environment changes the holding period calculus entirely. With a liquid
market, you can model the precise tradeoff between a disqualifying disposition (ordinary income now) and
a qualifying disposition (long-term capital gains later) and make the decision with real numbers rather than

projections.

We've helped clients in similar positions navigate these transitions and come out

stronger on the other side.

If you'd like help thinking through your options, contact Summitry to learn more.
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THE SPACEX VALUATION TIMELINE

SpaceX’s valuation trajectory has been staggering, and every jump directly impacts your tax situation. Here’s

the concrete timeline:

Date VAT Approx. Price/Share
Feb 2022 - 10-for-1 stock split
Dec 2023 ~180B ~$97/share
Jun 2024 ~210B ~$108-$112/share
Dec 2024 ~3508 $185/share
Mid-2025 ~4008B ~$212/share
Dec 2025 ~800B $421/share

March 2026 ~800B $526/share

The fair market value (FMV) at the time your RSUs vest determines your taxable income at the state and
federal levels. If you received a grant when shares were worth $97, and those shares vest when they’re worth

$526, you're paying ordinary income tax on a $429.59/share gain, whether or not you can sell them.

Note: SpaceX has issued multiple classes of stock over time, and your specific fair market value may differ from

headline figures. The key takeaway is directionally the same: as valuations rise, so does the tax impact of each

vest or exercise.




POTENTIAL TAX TRAPS FOR
SPACEX EMPLOYEES

s your financial team prepared to manage the tax implications of substantial equity compensation?

TRAP #1: RSU VESTING WITH NO LIQUIDITY

Let’s say Jordan, a Senior Engineer in Hawthorne, received 5,000 RSUs in 2022 when SpaceX’s FMV was
$56/share (post-split). SpaceX RSUs vest in tranches, so in 2025, 1,000 of those shares vest at $212/share.
That’s $212,000 of W-2 income on shares Jordan can't sell on the open market (yet). Over the full 5-year
schedule, the complete grant is worth $1,060,000, but the tax bill arrives in 10 installments rather than all at

once.

SpaceX will withhold taxes on vesting (typically through share withholding), but supplemental wage withholding
rates often fall short of the actual tax owed, especially in high-tax states like California. Jordan could owe a

signiﬁcant additional amount come April.

Planning takeaway: Build a cash reserve well before your vesting dates. Don't assume withholding

covers your full liability.

TRAP #2: ISO EXERCISE AND AMT

This is an area where seemingly small decisions become very expensive.
If you hold ISOs and exercise them, the spread between your strike price and the current FMV is an AMT
preference item. With SpaceX’s FMV jumping from ~$97 to $526 in two years, exercising even a modest SO

grant can trigger a six—ﬁgure AMT bill.

The IRS treats this as taxable compensation for AMT purposes, even though you haven’t sold anything. You

may be able to recover AMT credits in future years, but the cash outlay is real and immediate.
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Planning takeaway: If you hold ISOs, model the AMT impact at several FMV scenarios before
exercising. In some cases, spreading exercises across multiple years can help manage AMT. However,
in a rapidly rising valuation environment, delaying exercises can increase your tax exposure to
unmanageable levels. As FMV increases, so does the AMT on each exercise, and the compounding
effect can outweigh the benefit of deferral. Exercising earlier when the spread is smaller may result in
lower AMT.

If you carry an AMT credit forward, track your adjusted basis carefully and ensure credit is being

applied each year.

Get Help Modeling Your AMT Exposure

TRAP #3: MULTI-STATE TAX COMPLEXITY

SpaceX has employees across California, Texas, Washington, Florida, and beyond, many of whom have worked

in more than one state. California taxes equity based on where you earned it, not where you live when it vests.

If you worked in Hawthorne for 3 years, then transferred to Starbase in Texas, California will still claim a portion

of your equity income based on the time you spent working in-state. N\oving to a no-income-tax state doesn’t

erase your California tax obligation on equity earned there.

Planning takeaway: Track your work location history carefully. If you’ve worked in multiple states, you

need a multi-state tax strategy, not just a federal one.
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SPACEX’S LIQUIDITY
CONSTRAINTS: WHAT YOU CAN
(AND CAN’T) DO WITH YOUR
SHARES

SpaceX tightly controls the secondary market for its shares.

TENDER OFFERS

At this time, tender offers are your primary exit. SpaceX runs them roughly every six months (semi-annual
cadence), and the company sets the price. While participation is often described in the 10-25% range, actual
allocations can be significantly lower depending on demand, as low as 6% in 2025. In practice, you may only be
able to sell a small portion of your vested holdings in each event. You can’t count on cashing out everything at

once.

TRANSFER RESTRICTIONS AND RIGHT OF FIRST REFUSAL
(ROFR)

In practice, most SpaceX employees cannot freely sell shares on the secondary market at all. Transfer
restrictions built into newer equity plans and reinforced through participation in tender offers limit sales to

company—approved transactions.

For the subset of shareholders not subject to transfer restrictions, SpaceX retains ROFR, allowing the
company to match any outside offer and purchase the shares itself. In practice, this means that even when

external sales are possible, they are often limited or redirected back to the company.

THE $0 REPURCHASE CLAUSE

This is the one that surprises people. If you're terminated “for cause,” SpaceX can repurchase your vested

shares at $0 per share. Read that again. Your equity, potentially worth millions, can be bought back for nothing.
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POST-DEPARTURE RULES

If you leave voluntarily or are laid off (not for cause), SpaceX retains the right to repurchase your vested shares
within 6 months of departure. The repurchase price in this scenario is typically at the last tender offer price, but

the point is: you don’t have unlimited time to figure out your plan after leaving.

Your move: Read your stock plan documents and grant agreements carefully. The specifics of

ROFR provisions, repurchase rights, and transfer restrictions are in the fine print, and they matter

enormously.

REFRESHER: HOW YOUR SPACEX
EQUITY WORKS

Because SpaceX is currently private, you cannot freely sell your shares yet. That all may change in the coming

months. Here’s what you're likely holding.

RESTRICTED STOCK UNITS (RSUs)
These are SpaceX’s version of RSUs. You receive a grant of units that convert to Class C non-voting stock upon

vesting, under the Equity Incentive Plan originally approved in March 2015. The key difference from a public

company: when your RSUs vest, you own real shares but have no liquid market to sell them. Your RSU tax

obligations still kick in at vesting.

Post-IPO: Vested RSUs become publicly tradable shares once lockup restrictions expire. Unvested units

typically convert into equivalent RSUs of the public company and continue vesting on the original schedule.
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INCENTIVE STOCK OPTIONS (I1SOs)

These give you the right to purchase shares at a locked-in strike price. ISOs receive favorable long-term
capital gains treatment if you meet the holding period requirements: hold the shares for at least one year after

exercise and two years after grant.

The catch? The spread between your strike price and fair market value at exercise is an Alternative Minimum
Tax (AMT) preference item. With SpaceX’s valuation rising so sharply, an ISO exercise can trigger a large cash
tax bill before you have any liquidity to cover it. With SpaceX’s valuations skyrocketing, that AMT bill could be

substantial.

Post-IPO: Your options remain options. After exercising and satisfying any lockup restrictions, the resulting

shares can be sold on the open market. The same ISO tax rules still apply.

NON-QUALIFIED STOCK OPTIONS (NSOs)

NSOs function similarly to ISOs, but their tax treatment differs. The spread at exercise is taxed as ordinary
income, meaning the tax bill is triggered immediately. While this avoids AMT complexity, it also means the

shares do not qualify for the favorable long-term capital gains treatment available to [SO:s.

How ISOs can become NSOs: Employees who elect a cashless exercise during a SpaceX tender offer should be
aware that doing so converts the entire option award from an ISO to an NSO, regardless of whether the option
is exercised in full or in part. This means the favorable ISO tax treatment, including potential AMT deferral and

long-term capital gains eligibility, is permanently lost.

The $100,000 ISO limit: ISOs only receive favorable treatment on up to $100,000 of options (by grant-
date FMV), becoming exercisable per calendar year. Anything above that threshold is automatically reclassified
as NSOs. With large SpaceX grants, this limit is easy to hit. Confirm your ISO classification with a tax advisor

before exercising.

Post-IPO: Once exercised and past the lockup period, the shares can be sold on the public market. Any

additional appreciation after exercise is taxed as capital gains.
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EMPLOYEE STOCK PURCHASE PLAN (ESPP)

SpaceX offers the ability to purchase shares at a discount through payroll deductions. If you're not participating,

you may be leaving discounted shares on the table.

Post-IPO: Purchased shares become publicly tradable after the lockup period. If holding requirements are met,

a portion of the gain may qualify for long-term capital gains treatment.

The big picture: Every instrument vests differently, triggers taxes differently, and demands a different post-

IPO strategy. Knowing what you hold is step one.

SPACEX EQUITY COMPENSATION:
COMPARISON TABLE

RSUs ISOs NSOs ESPP
At sale (if qualified);
Tax Timing At vesting At exercise At sale
AMT at exercise
Long—term gains if Ordinary income +
Ordinary income
Tax Type Ordinary income | holding periods met; . Long-term gains (if
sprea
AMT on spread P qualified)
AMT liability can be Large ordinary Disqualifying
Tax bill on illiquid
Key Risk massive with high income hit at disposition losses
shares
FMV growth exercise favorable treatment
Called “RSUs”;
Spread from $56 Discount purchase
Class C non-voting
SpaceX-Specific to $526/share = Same illiquidity is attractive, but
stock; no public
Notes enormous AMT problem as RSUs shares are equally

market to cover tax

bill

preference item

illiquid




WHAT A LIQUIDITY EVENT MEANS
FOR YOUR TAXES

If SpaceX goes public, the tax landscape will shift dramatically. Familiarize yourself with how these rules may

impact you:

Short-term vs. long-term capital gains. Shares held for more than one year after vesting (for RSUs) or exercise
(for options) qualify for long-term capital gains rates (currently 15%, or 20% depending on income). Shares
sold within one year are taxed as ordinary income. The difference can be 13+ percentage points on your tax

rate.

Lockup periods. In a typical IPO, insiders can’t sell for 90-180 days. You'll be watching the stock price move
with no ability to act. This is why pre-IPO planning matters: your tax strategy and diversification targets should

already be set before the lockup begins.

Wash sale rules. If you're selling shares post-IPO while also buying through ESPP, beware. Selling at a loss
and repurchasing substantially identical shares within 30 days triggers wash sale rules, disallowing the loss

deduction.

ISO holding periods. For ISOs to receive qualified disposition treatment (long-term capital gains), you must
hold the shares for at least one year after exercise AND two years after the grant date. Selling earlier triggers a

disqualifying disposition, and the spread gets taxed as ordinary income.

Your move: Start tracking your holding periods now. When the window opens, you'll want to know

exactly which lots qualify for favorable treatment and which don’t.

I
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YOUR PRE-LIQUIDITY CHECKLIST

1. Audit your equity inventory. Know exactly what you hold: RSUs, ISOs, NSOs, ESPP shares.

Document vesting dates, strike prices, grant dates, and current FMV.

2. Model your tax exposure. Run projections at multiple FMV scenarios. What do you owe if shares are

worth $400/share? $600? $8007? Stress-test your cash position against each scenario.

3. Develop an ISO exercise strategy. If you hold ISOs, consider whether a phased exercise approach

makes sense to manage AMT across multiple tax years.
4. Set aside cash for taxes. Build reserves for federal, state, and potential multi-state obligations.

S. Review your ESPP participation. If you're not contributing the maximum allowed, you may be passing

up discounted shares. Run the numbers on whether increasing your contribution makes sense.

6. Read your stock agreement. With an |PO on the horizon, understanding your transfer restrictions,

repurchase rights, post-departure timeline, and transfer restrictions is crucial.

7. Build a diversification plan. Decide in advance what percentage you will sell versus hold when liquidity

arrives, and what vehicles will provide the most tax protection.

HOW SUMMITRY HELPS
SHAREHOLDERS NAVIGATE
EQUITY DECISIONS

Our team works with individuals who hold concentrated equity in private companies and helps them plan

around the financial decisions that come with it.

EQUITY AND LIQUIDITY PLANNING

We can help you evaluate vesting schedules, tender offer participation, and potential liquidity scenarios for

smarter decision-making around when and how to access your equity.
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TAX PLANNING AROUND VESTING AND EXERCISES

Equity compensation can create large and often unexpected tax obligations. We model different valuation

scenarios and help you prepare for vesting events, ISO exercises, and future liquidity opportunities.

If you hold SpaceX equity and want to discuss how these decisions may affect your financial plan, we welcome

the conversation.

MANAGING CONCENTRATED STOCK

When liquidity arrives, the question shifts from “can | sell?” to “how should | sell?” We assist clients holding
multi-million dollar single-stock positions to design exit strategies that balance diversification with tax impact.
Tools like staged sales, exchange funds, and tax-aware portfolio construction can reduce risk without creating

unnecessary tax exposure.

POST-LIQUIDITY CAPITAL DEPLOYMENT

Liquidity often creates a new set of decisions: how to reinvest, whether to participate in private markets, and
how to evaluate venture opportunities. We guide clients through direct investing, fund selection, and portfolio

construction beyond public markets.

INTEGRATED FINANCIAL PLANNING

Equity decisions affect the entire financial picture. We help clients utilize tax-aware diversification tools such as
DAFs and CRUTs to simultaneously reduce tax exposure while supporting long-term wealth or estate planning

goals.

TAKE THE NEXT STEP

Schedule a no-obligation consultation with Summitry to learn more about

how we can help you navigate the upcoming SpaceX |PO.

Book Your Strategy Session

This material is intended for general informational purposes only, and should not be construed as legal, tax, investment, financial, or other advice. [t does not
consider the specific investment objectives, tax and financial condition or needs of any specific person. To the extent that this material concerns tax matters,

it is not intended or written to be used, and cannot be used, by a taxpayer for the purpose of avoiding penalties that may be imposed by law. Investing involves
the risk of loss, including loss of principal. Consider engaging an accountant to ensure you understand the tax implications when making investment decisions.
The securities identified and described do not represent all of the securities purchased, sold or recommended for client accounts. The reader should not assume
that an investment in the securities identified was or will be profitable.

Summitry, LLC is a registered investment advisor in the State of California. For more information about Summitry, including fees and services, please see our
Form ADV Part 2A or contact us directly.



https://protect.checkpoint.com/v2/r01/___https://summitry.com/contact/___.YXAzOnN1bW1pdHJ5OmM6b2ZmaWNlMzY1X2VtYWlsc19hdHRhY2htZW50OjYwYzczYTA1NDMxNzMxMTZlMGUzMjljNDg2Mjk5MjM2Ojc6MmEzYTo0NDhkOTRhNDNjNDcxNjQ1MjUyNjE1NDlhYWMzZDhmOGQ0YmY1YTZlYWU2NGY2YTQyYjgxNTQwNTJkMWQwNTAyOnA6VDpG
https://protect.checkpoint.com/v2/r01/___https://summitry.com/contact/___.YXAzOnN1bW1pdHJ5OmM6b2ZmaWNlMzY1X2VtYWlsc19hdHRhY2htZW50OjYwYzczYTA1NDMxNzMxMTZlMGUzMjljNDg2Mjk5MjM2Ojc6MmEzYTo0NDhkOTRhNDNjNDcxNjQ1MjUyNjE1NDlhYWMzZDhmOGQ0YmY1YTZlYWU2NGY2YTQyYjgxNTQwNTJkMWQwNTAyOnA6VDpG

FREQUENTLY ASKED QUESTIONS

Can | make a Section 83(b) election on my SpaceX RSUs?

No. Section 83(b) elections apply to restricted stock (actual shares), not restricted stock units. RSUs are a promise to
deliver shares in the future, so the 83(b) election isn’t available. This is a common misconception. The election is only

relevant if you receive actual restricted shares that are subject to a vesting schedule.
What happens to my unvested RSUs if SpaceX goes public?

Typically, unvested equity converts into equivalent units of public company stock and continues vesting on the original
schedule. However, some |IPO scenarios include acceleration provisions. Check your grant agreement for any change-of-

control language. Don’t assume acceleration; plan as if your vesting schedule stays the same.
Can my spouse receive SpaceX shares in a divorce settlement?

SpaceX’s ROFR and transfer restrictions make dividing equity in a divorce complicated. Shares generally can’t be
transferred directly to a non-employee spouse. Courts may assign a value and offset it with other assets, or order you to
sell through a tender offer and split the proceeds. Both a family law attorney and a financial advisor should be involved

early on.
If | move from California to Texas mid-vesting, do | owe California taxes on all my equity?

Not all of it, but likely a portion. California uses an allocation method based on the number of working days you spent in
California during the period between your grant date and vesting date. So if you worked 3 of 4 vesting years in California,

roughly 75% of your vesting income is California-sourced. The Franchise Tax Board is aggressive about pursuing this.
Do secondary market sales (Forge, EquityZen) trigger different tax treatment than tender offers?

The tax treatment is generally the same: you’re selling shares and recognizing a gain or loss. The practical differences
are in pricing (secondary markets may offer different prices than SpaceX’s tender offer) and the ROFR complication. If
SpaceX exercises its ROFR, the transaction terms may change. Also, secondary market platforms charge fees (typically

3-5%) that reduce your net proceeds. Factor that into your comparison.
What’s the risk of holding too long after an IPO?

Concentrated stock positions are one of the biggest wealth risks in the tech sector. History is full of examples: employees
who held through lockup expiry, watched the stock climb, and then saw it drop 50-70% before acting. A diversification

plan created before the IPO removes emotion from the equation. Decide your sell targets in advance and stick to them.
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