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Disclaimer
This presentation is intended for educational purposes only and does not replace independent professional judgment. Anapolsky Advisors, Inc. does not assume any responsibility 
or liability for the content, accuracy, or completeness of the information presented.  This presentation is merely an introductory summary of complex topics and attendees are 
encouraged to engage qualified professionals to examine and evaluate their specific circumstances, which may involve material differences from the generalities contained in this 
presentation.  This presentation should not be considered advice or recommendations to investors or potential investors.

This presentation is confidential.  The contents are not to be reproduced or distributed to the public or press.  Each person who has received a copy of this presentation is deemed 
to have agreed (i) not to reproduce or distribute this presentation, in whole or in part, without the prior written consent of Anapolsky Advisors, Inc. and (ii) to be responsible for any 
disclosure of this presentation, or the information contained herein, by such person or any of its employees, agents or representatives.

This presentation is not a substitute for professional legal or accounting advice. This presentation does not create an attorney-client relationship, nor is it a solicitation to offer legal 
advice. Anapolsky Advisors, Inc. is not a CPA firm. Anapolsky Advisors, Inc. is not a law firm.

Attendees should note that sessions are recorded and may be published in various media without further notice.

© 2021 by Anapolsky Advisors, Inc.  All rights reserved.

Anapolsky Advisors is not a law firm, accounting firm, or broker/dealer
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jeff@anapolsky.com

713.635.9695

Jeff Anapolsky, JD/MBA
Managing Director – Houston
Restructuring & Dispute Resolution

About Today’s Presenter: 

Mr. Anapolsky has 20 years of organizational 
leadership experience in finance, law and 
operations. He applies the valuable insights and 
creative strategies that he learned as an advisor,

lender, investor, and attorney to help 
companies reach their highest potential. As co-
author of The Art of Distressed M&A, he teaches 
Corporate Financial Restructuring to MBAs at 
Rice Business. 

Special Situations 
Expertise

Resolve 
Multi-Party Disputes

No Time
for Do-Overs

Our special situations focus 
involves unconventional 

assets, out-of-court 
workouts and bankruptcy 

reorganizations across 
multiple industries.

We provide valuable advice 
on recapitalization and 

restructuring strategies for 
middle market companies 

confronted with limited 
resources, dwindling options 

and market realities.

As turnaround operators with 
an investor’s perspective, we 
advise operators, investors 

and creditors to make difficult 
decisions with imperfect 

information. 

We unravel intertwined 
financial, legal and 

operational issues to 
create credible financial 

projections,
enhance valuation and 

resolve disputes.

Decades of experience 
with over 40 bankruptcy 

cases enables us to 
anticipate issues, predict 

outcomes and avoid common 
pitfalls along the unfamiliar 

path of distressed M&A.  

We provide the skill and 
finesse to navigate multi-

party negotiations and 
complex valuation to get 
challenging transactions 

closed.

Capability, Credibility, Contacts

Experience Education
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SPAC Introduction: Investing v. Gambling
Special Purpose Acquisition Company (SPAC) is 

a publicly-traded entity formed by seasoned 
professionals to acquire a private company

Known as a “blank check” company because 
target acquisition is unknown at IPO

The seasoned professionals are known as the 
“sponsors” or “founders” of the SPAC

– May be respected, experienced industry executives
– May be private equity investors with impressive track records
– May be celebrities like A-Rod, Shaq, and Ciara!

Usually, 24-month investment horizon (maybe 18)
– Identify, investigate, negotiate, and close target transaction 

or liquidate entity and return capital to investors
– Cash is held in interest-bearing trust account prior to closing
– Investors can vote to approve proposed transaction or redeem 

their cash, setting a valuation floor for SPAC shares ($10/sh.)

Sources: PwC, spacinsider.com
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2020: Year of the SPAC (Bubble?)

 Sponsors: private equity veteran Richard Hendrix 
and investment banker Gary Wunderlich

 May 2020: $200 million IPO priced

 December 2020: acquisition closed

 Gained 171% by year-end 2020

 Live Oak then raised two more SPACs

 Sponsors: Kensington Capital Partners and 
automotive industry veterans Justin Mirro, Bob 
Remenar, Simon Boag and Dan Hube

 August 2020: $200 million IPO priced

 November 2020: acquisition closed

 Gained 162% by year-end 2020

SPAC IPOs skyrocketed in 2020 as COVID-19 created uncertainty for traditional IPOs 
and frenzy is extending into 2021 with over 176 IPOs raising over $56 billion so far!
SPAC IPOs skyrocketed in 2020 as COVID-19 created uncertainty for traditional IPOs 
and frenzy is extending into 2021 with over 176 IPOs raising over $56 billion so far!

Year Filed for IPO Searching Announced Completed Liquidated

2021 163 175 1 0 0

2020 7 159 70 19 0

2019 0 10 20 28 1

Year Filed for IPO Searching Announced Completed Liquidated

2021 163 175 1 0 0

2020 7 159 70 19 0

2019 0 10 20 28 1

Advisor Value ($BN) Market Share
Goldman Sachs $51.8 11.5%
BofA Securities, Inc. $39.6 8.8%
UBS Securities $35.2 7.8%
Citigroup $34.8 7.7%
J.P. Morgan $30.2 6.7%
Morgan Stanley $24.5 5.4%
Barclays $22.0 4.9%
Credit Suisse $18.4 4.1%
Centerview Partners $16.3 3.6%
Evercore ISI $16.2 3.6%

Source: spacinsider.com
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Going Public

 Regularly-available market for trading shares
 Regularly-available pricing
 Incent employees with company ownership
 Provide liquidity to selling shareholders 
 Currency for add-on acquisitions

× SEC reporting and disclosure
× Quarterly conference calls
× Scrutiny of insider trading
× Increased expenses and overhead
× Heightened fiduciary duties

Going Public

 Regularly-available market for trading shares
 Regularly-available pricing
 Incent employees with company ownership
 Provide liquidity to selling shareholders 
 Currency for add-on acquisitions

× SEC reporting and disclosure
× Quarterly conference calls
× Scrutiny of insider trading
× Increased expenses and overhead
× Heightened fiduciary duties

SPAC Reverse Merger v. Traditional IPO
SPACs are an alternative to Initial Public Offerings (IPOs) 

for private companies to go public
– Acquisition done via “reverse merger” of target into SPAC entity
– Avoid the lengthy process of registering for an IPO with the SEC

Reverse mergers have been around for decades
– Failed public company still has a publicly-traded shell, perhaps with 

valuable tax loss carryforwards
– Public shell merges with successful private company
– “Reverse” merger because the private company’s management and 

operations take over the public company

However, is the target company ready for the disclosure, 
scrutiny and regulation required for public companies?

A traditional IPO is underwritten by an investment bank 
that supports the stock in post-IPO trading, but SPAC 
stocks trade according to the whims of a fickle market
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SPAC v. PE Fund

SPAC
24-month life
One deal
Public
Retail investors
Investor approval
Higher start-up fees
No management fees
20% promote

PE Fund
10-year life

Portfolio of deals
Private

Institutions
No approval

Lower start-up fees
2% management fees

20% carried interest

Both SPACs and traditional private equity (PE) funds provide “dry powder”
for investment professionals to target acquisitions of private companies

Both SPACs and traditional private equity (PE) funds provide “dry powder”
for investment professionals to target acquisitions of private companies

SPACs create opportunities for independent sponsors who
cannot raise a PE fund or only want to do one deal

SPACs create opportunities for independent sponsors who
cannot raise a PE fund or only want to do one deal
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Flaws in the SPAC Concept 

In exchange for 20% interest, sponsors must pay substantial expenses to launch a SPAC
– If fail to consummate acquisition in non-extendable 24-month timeframe, no refunds
– Lawyers, underwriters and consultants collect certain fees while incurring no risks
– SPAC sponsors do not get paid management fees like PE fund managers

Pressure may drive sloppy diligence and hasty negotiations
– Savvy targets may realize they can “run down the clock”
– Wasting time on broken deals amplifies pressure to acquire ultimate target
– Sponsors can ruin their professional reputations

Sponsors’ investment thesis may prove to be wrong
Too much money chasing after too few “good” deals
Shareholders may not approve sponsors’ proposed acquisition
“Lock-up period” for sponsors’ promote longer than for IPOs
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SPAC Hype: PSTH Hunting Elephants
Largest ever SPAC: Pershing Square’s Bill Ackman raised $4 billion Pershing Square 

Tontine Holdings (NYSE: PSTH) at $20/sh in Sept. 2020 

Subsequently, rumors have run 
rampant about who is the target

– Airbnb (did traditional IPO instead)
– Coinbase
– Stripe
– Bloomberg News

Stock has soared above IPO price
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SPAC History: Alta Mesa Debacle
March 2017: SPAC Silver Run Acquisition Corp. II priced 

$1 billion IPO with marquis sponsors:
– Jim Hackett, former Chairman and CEO of Anadarko Petroleum
– Riverstone Holdings, multi-billion hedge fund

 February 2018: Silver Run II combined with two private 
companies to form Alta Mesa Resources, Inc. (Nasdaq: AMR):

– Alta Mesa Holdings, upstream E&P in Scoop & Stack basin
– Kingfisher Midstream, provider of natural gas gathering and 

processing, crude oil gathering and storage, and produced water 
gathering and disposal assets, mostly serving Alta Mesa

March 2019: after disappointing well results:
– AMR laid off half of its employees 
– Wrote down assets by $3.1 billion
– Acknowledged “ineffective internal control over financial reporting 

due to an identified material weakness”
– Threatened with lawsuits, SEC investigation, Nasdaq delisting

September 2019: AMR entered Ch. 11 bankruptcy

April 2020: sold to Bayou City Energy for $220 million

Current SPAC frenzy excludes energy sector
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Q&A
Jeff Anapolsky

Managing Director
jeff@anapolsky.com

713.635.9695
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Reliable Ch. 11 Expertise: No Time for Do-Overs

Note: Includes clients from previous employers 

 Prompt action to unravel intertwined legal, financial, and operational issues in order 
to reveal viable paths forward

 Understand the bankruptcy process from multiple perspectives

 High level of trust and credibility with the bankruptcy bar

Debtor InvestorCreditor
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The Definitive Book on Distressed M&A

Pessimists see distressed M&A . . .
Optimists see distressed M&A

Opportunities abound in “bankruptcy beauties”—both in good times and bad. Distressed 
mergers and acquisitions used to be the domain of a handful of specialists, who 
generated handsome profits by unlocking value in troubled companies. 

Now, you can learn the secrets for participating in these deals with knowledge and 
confidence. The Art of Distressed M&A provides the critical information needed to 
manage the unique complexities of buying, selling, and financing troubled companies.


