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THE ART OF DEALMAKING IN THE NEW ECONOMIC ORDER

At The M&A Advisor's recent Annual Distressed Investing Summit in Palm Beach, Florida, Jack Butler,
chief executive officer of Birch Lake Holdings LF chaired a Stalwarts Roundtable discussion titled
“The Art of Dealmaking in the New Economic Order” Butler was joined by Steve Zelin, partner,
PIT Partners; Ross Gatlin, chief executive officer and managing partner, Prophet Equity; David D.
Tawil, president, Maglan Capital; Larry Lattig, executive vice president, NexBank; and David Feldman,
partner, Gibson Dunn & Crutcher.

Volatility comes in all shapes and sizes and affects the valuation of the fulcrum security in every
distressed investing case. Even the generally regarded safest assets are affected by volatility. To
realize the opportunity of a distressed asset, distressed investors need to have the courage to
“write a check” in some cases.

In this report, we gather the insights and reflections of these M&A stalwarts on:
* Volatility and the Fulcrum Security in Distressed Investing

* Willing to ‘Write a Check’

* Outlook Changes inVolatile Markets

* Dry Powder and “Terrorist” Investors

* Rights Offerings — Do They Work?

* “Unicorns” in Distressed Investing

» Contingent Payment and Valuation Rights

Distressed investing is not a glamorous occupation. Bankruptcy and restructuring always carry
Presented by pejorative connotations.Yet without these legal and financial mechanisms, our capitalist economy

could not function and grow. Failure begets opportunity. Readers of this report are encouraged to
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Executive Summary

Volatility comes in all shapes and sizes and affects the valuation of the fulcrum security in every
distressed investing case. Even the generally regarded safest assets are affected by volatility. To
realize the opportunity of a distressed asset, distressed investors need to have the courage to
“write a check” in some cases. In the oil and gas industry, extreme price volatility resulted in
numerous distressed situations recently, but new technology and means of oil and gas extraction
have, in some cases, offset the negative effects of lower prices. Investors need to have “dry
powder" available to take advantage of these kinds of situations. In many cases today, “rights
offerings” play a role in extending opportunities for more investors to recoup losses or realize
gains along with more senior creditors. Contingent payment and valuation rights are also
increasingly recognized as useful tools in bankruptcy negotiations. Investors need to realize that

“..Some investors there are “unicorns” in distressed assets as well as in emerging companies.
will tell you today Introducti
that there’s not ntroduction

At The M&A Advisor’s recent Annual Distressed Investing Summit, in Palm Beach, Florida,

Jack Butler, chief executive officer, Birch Lake Holdings, chaired a Stalwarts Roundtable
discussion titled “The Art of Dealmaking in the New Economic Order" The panelists were as follows:
. Steve Zelin, Partner, PJT Partners

that they_ C_aﬂ DICK Ross Gatlin, CEO and Managing Partner, Prophet Equity

the volatility CUTVeS.  payid D. Tawil, President, Maglan Capital

Or like to think that Larry Lattig, Executive Vice President, NexBank

thev can.” David Feldman, Partner, Gibson Dunn & Crutcher

- Jack Butler

enough volatility...
because capable
investors believe

Volatility, the Fulcrum Security and Distressed Investing

Def:The fulcrum security is the last security to recover less than par value under a capital restructure
and is the one most likely to be converted into equity. Traditionally, unsecured bonds were considered
the fulcrum security, whereas senior secured notes and bank debt were kept whole.

Jack Butler is the chief executive officer of Birch Lake Holdings LP an independent firm that invests
in undervalued high-potential companies in transitional situations, which he founded in 2016
following a long career as an attorney dealing with restructurings, corporate reorganizations, and
mergers and acquisitions. He cofounded the corporate restructuring practice at Skadden Arps,
and he served on the executive leadership team at Hilco Global. As a long-time high school and
college football official, Butler also knows when to throw and pick up flags. As he introduced the
panelists, he stressed that the focus of the discussion would be on the following topics: How do
you do deals when the fulcrum security and the value keep shifting in businesses. How do you
invest in that? How do you not lose your shirt! How do you advise on it? How do you look

around the curve and figure out whether you can get a competitive advantage in particular
Presented by g Y g P gemnp

& MERRILL
¥ CORPORATION

transactions?
Butler stressed that valuation means different things whether a company is in or out of bankruptcy.

Using a chart showing volatility in ten-year US Treasury Notes—"one of the safest assets for
investment —Butler said the key to distressed investing is knowing that valuation means different
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things at different times."You have to understand what to value and when to value it and how
that fits into the overall matrix of making an investment,” he said.There's not an asset class you
can look at over some period that you will not see volatility. And some investors will tell you
today that there’s not enough volatility ... because capable investors believe that they can pick
the volatility curves. Or like to think that they can.”

A textbook example of volatility can be found in commodities markets, Butler added, illustrating
his point with a slide comparing natural gas and crude oil futures prices over a two-year period.
He asked Steve Zelin to discuss a distressed investing case in the energy sector that was greatly
impacted by market volatility—Sabine Oil and Gas, a Houston-based company that entered
Chapter I | bankruptcy in mid-2015 and emerged a year later: (The accompanying chart
illustrates how the falling price of natural gas affected the valuations of Sabine’s assets and debts
during the bankruptcy workout.)

“Like any good
Total SOGC Debt Market Value vs. Natural Gas

company in an — -
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drill quicker, and
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Zelin, a partner in the Restructuring & Special Situations Group at PJT Partners, which advised
in the case, said hopes were high at the beginning of the bankruptcy proceeding that junior
creditors would invest in Sabine’s capital structure.'This was in the few months after the OPEC
decision had the impact on commodity prices. But as the case moved on, and as the markets
continued to decline, nobody really knew where bottom was." Zelin noted that falling oil and
gas prices from 2014 through early 2016 affected a number of similar cases.“Many of the other
companies came in and filed toward the end of ‘|5 into ‘1 6 when the commodities actually hit
& VIERRILL bottom. So, by virtue of the timing, when the (Sabine) case was actually being navigated through
‘ CORPORATION the process, prices were at their lowest,” he said.“RBLs (reserve-based lenders) felt that they
were the fulcrum security, and everybody junior was fearful of actually writing a check to solve
the problem. Nobody knew when the market would stabilize and begin to turn, which happened,
as we know, sometime in‘16.”
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“To be a real
player you really
have to be willing
to write a check in
many situations.
And if you're not
willing to write a
check, the ability
to just simply
arque valuation

is not nearly as
powerful.”

- David Feldman
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Larry Lattig, veteran advisor in distressed debt and private equity and executive vice president of
Dallas-based NexBank, interjected, “Steve, when in ‘16 did it (the energy market) turn? | haven't
seen it

“Well, it might not have turned, although we see oil prices stabilizing and then changing yet again,”
Zelin said."But what's happened is the market has gotten more courage to make investments
because while it might not have turned, two things have happened. One, there's a greater
expectation that prices won't fall further, meaningfully. And two, like any good company in an
industry in distress, they've learned how to drill better; drill quicker, and drill cheaper. So the drilling
costs, which obviously spiraled down into the servicing market—which we've all seen go into
distress—have been reduced. The cost to drill and the techniques have changed the economics of
the industry, making the US effectively the marginal cost producer in these markets.”

Willing to “Write a Check”
Butler turned to David Feldman, a partner in the New York office of Gibson, Dunn & Crutcher

and cochair of Gibson Dunn’s International Business Restructuring and Reorganization Practice
Group, to discuss the interests of the junior creditors that Zelin referred to in cases such as
Sabine.

“Steve made the comment about afraid to write a check,” Feldman said.“To be a real player you
really have to be willing to write a check in many situations. And if you're not willing to write

a check, the ability to just simply argue valuation is not nearly as powerful. So if I'm going to
represent someone junior in the stack (of creditors), my strong preference would be someone
who has the ability at least to threaten to write a check to get themselves a seat at the table.”

Butler asked Ross Gatlin, veteran advisor and private equity investor who is CEO and managing
partner of Texas-based Prophet Equity, to discuss a similar case he was involved in—Francis
Drilling Fluids, in which Prophet Equity invested in 2012. Francis also went through Chapter | |
during the oil price decline; however; Gatlin not only kept his investment but also added more
equity in the process and is optimistic about how the company is rebounding.

“| lived this one. So I'll just tell you from personal experience,” Gatlin said, describing Francis
Drilling Fluids as a “much smaller version of Sabine.” Francis is the leading material handler for
oil and gas well “fracking” in the United States, “working with some of the biggest companies

in the world.” Gatlin added that the fracking process calls for the use of large amounts of sand,
and “there’s a sand shortage in America that nobody’s talking about. There's literally not enough
sand for the fracking that they're doing with the thousand wells that today produce the volumes
that 2,000 or 3,000 wells used to.” When Francis’s financial situation deteriorated, Gatlin said he
pre-negotiated equity cures into his creditor agreements and arrived at a consensual deal with
senior and mezzanine creditors. "You've got to have the right senior secured in there; he's got
to be a defender of you, assuming you have conviction. And so, | wrote my check. And I'm free
through March of ‘1 8. And by the way, the company is rebounding nicely.” Gatlin said Francis now
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has a big presence in the active drilling going on near Midland-Odessa, Texas.“Can you say Saudi
Americal” he joked."A trillion dollars of oil six shell layers below the surface in Midland-Odessa.
It's a generational asset for America. And that’s the reason you write the check instead of running
from the table. There's unbelievable annuity streams for this country that are going to come out
of those reservoirs.”

Outlook Changdes in Volatile Markets

Butler asked other panelists who have invested in companies such as Gatlin did with Francis
Fluids to describe how their investment outlook changes when dealing with volatile asset prices
and distressed situations. “You know there's always hope, right? Are you dealing with stakeholders
who all of a sudden say ‘| know I'm not in the money today, but just look at the curves? You've
got to try and cut a deal. How do you do that?”

“I try to think

about these t\/peg “We try to talk sensibly, but you're dealing with a lot of parties that have self-serving activities

of situations in going on,” replied David Tawil, cofounder and president of Maglan Capital, an event-driven,
terms of what a turnaround-focused hedge fund. As an investor, he said he must consider the possibility he will
settlement’s gomg need to put new money into his investment. | need to reserve a certain amount because | don't
to be. the same want to get boxed out if | don't go ahead and put in new money into a situation that's going to

need it.” Additionally, he said he thinks about the “terrorist—the person who's so far out of the
money that frankly has nothing to lose!" These types of investors tend to “litigate endlessly,” he said.

way | think about
the evaluation of
the investment.”

- David D. Tawil

In bankruptcy court, Tawil said he always considers the judge."ls the judge a person who's

going to drive a decision and drive a settlement? And if there is no consensual deal, is the judge
going to make a decision or just let people endlessly go ahead and negotiate and negotiate

and negotiate.” If the negotiations drag on, are the underlying facts of the case or the financial
circumstances going to change during that period? “I try to think about these types of situations
in terms of what a settlement’s going to be, the same way | think about the evaluation of the
investment,” he said."Sensible people can argue about different data points, but at the end of the
day, you go ahead and realize a price for all this. Someone may have different inputs, but in the
end, you want consensus as opposed to someone saying it's worth zero and another guy saying
it's worth infinity. | think those types of conversations are ridiculous.”

Butler said Tawil's advice on keeping ““dry power" for distressed situations was an "important
investment tip—but there's another piece to it. What about (private equity) funds that have run
out of dry powder! The funds have closed, essentially. They've invested all there is to invest, and
what happens then?”

Gatlin said having dry powder for distressed situations is important.'“The fulcrum security is one

Presented by . . . - . .
of the keys. And then watching and seeing which one it is, as things move, is one of the other

¥ MERRILL keys." He said most of his deals involve distressed processes “that go on way too long. They are

‘ CORPORATION structural impediments to realizing their losses. They go on as zombie companies.” Gatlin said

having been involved in these types of cases he's created the ability to “cross funds” to keep dry

powder available.“It's kind of like Ghostbusters,” he joked.'"You never want to cross the streams,

but | retain the flexibility. 'm not going to put tens of millions of dollars of my own money into
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these things without the flexibility to use either pile of cash, and then | keep plenty of cash available
for those contingencies. But then you still should have complete conviction around the investment
and still be willing to walk away. You don't just spend the money because you have it."

Tawil rejoined:"| just want to point out that | run a hedge fund structure, and he (Gatlin) runs a
private equity fund structure, and that's why we have this difference of how we mechanically do

it, but at the end of the day, | think we get to same result”” He added that his best performing
investments over time “are the ones that I've averaged down most heavily in.Which is another way
of saying my first go at the investment got rocked, but | had so much conviction when everybody ran
for the door that | went ahead and put in more money at much cheaper prices. Then the balance
upward was four, six, seven times.”

“Who was it that
said the time to
invest is when
there’s blood in Dry Powder and “Terrorist” Investors

the streets? It's Butler pointed out “inventory moves—I'm talking about deal inventory!’ He said often the best

true. Sometimes investment opportunities occur “when someone is tapped out, when the fund is tapped out. Their
you det so palnfUl funds actually performed well, they've had good returns. They've now got something bad sitting

Added Gatlin:"Who was it that said the time to invest is when there's blood in the streets? It's true.
Sometimes you get so painful in a particular investment that it's time to buy.”

ina particular around, right? At the end of the day, the folks in that fund are, | won't say indifferent, but they're

investment that almost agnostic—what they need to do is exit and get out of the attention of it. They're going to still
it's time to bU\/.” have a good overall return to their investors for the fund.” Gatlin agreed, adding mezzanine investors
- Ross Gatlin can make money in those situations."They just need a good return, and the equity is washed out. So

you've got a guy who doesn't need to protect the equity that has to make a trade, and they're going
to get a good return, and I'm happy to give it to him to take control of the asset. It's a perfect storm.”

Butler asked Tawil how he manages investments when dealing with the “terrorist” investors he
mentioned earlier"You know that there's someone in the shifting sands who is investing all around,
and you don't know who they are and where they're investing, how do you manage it?"

Tawil stated,"We prefer our core investments. If | see somebody who's playing up and down the
capital structure that can go ahead and just mess around, it's unlikely that I'm going to be an investor
in that capital structure. I'm more likely going to be a passive investor in that capital structure. | need
to know who my friends and my foes are in order to go ahead and do the things that | like to do as
opposed to getting somebody who's pulling the wool over my eyes at all times. | don't really know
where their incentives lie.”

Feldman said he believes investors in distressed assets who do best are “those who control their own
Presented by , , . .

destiny rather than rely on the mob to get the outcome they're looking for. So if you can buy control of
¥ MERRILL yourclass or buy enough of an influence in a class where you can make sure deals that you don't like
‘ CORPORATION don't happen, people come to you.” He cited the bankruptcy case of Caesars Entertainment, “which
had billions of dollars in debt. There were three investors that really mattered in that transaction when
it came down to it. Those three guys—the deal had to go through them at different levels at capital

structure.”
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Butler pointed out that in the Caesars case there was money returned to creditors before the
company emerged from bankruptcy, but in the Sabine case discussed earlier by Zelin, “why did you
end up striking a price at that point in time? Because you ran out of money, right?"’ Zelin agreed.
“But at the end of the day,” Butler said, "you were not willing to write a check, right?”"“That's correct,”
Zelin said. Butler said,“So the hammer comes down, value is struck, and that's how we've been
doing trades.” Zelin added,“l completely agree.”

Rights Offerings — Do They Work?

Butler turned the subject to rights offerings, which allow a debtor to offer creditors or equity
security holders the right to purchase equity in the company after it emerges from bankruptcy,
usually at a healthy discount to the assumed value of the reorganized enterprise.“A bunch of us up

“If you can bU\/ here are fans of them,” he said."But some aren’t in the sense that it's a way of taking stuff away from
control of your people. Are they really practical solutions! Do they really work, or are they only kind of a loser thing
class or bU\/ so we can tell the judge that we gave everybody a shot, so let us do what we want to do?”
enough of an

Zelin said he is a "big fan of rights offerings,” but he explained that they can tend to “skim value

influence in a
class where you
can make sure
deals that you
don't like don't
happen, people
come to VOU-" seems to be that the bigger guys who put in are really tightly controlling who the friends and family
- David Feldman are getting into the deal. | just feel like more and more it's ‘you're in’ and ‘you're out’ and ‘we like you’

because of the underwriting fees and the backstop fees. Then if you don't have money to actually
write the check after you've been skimmed, the rights offering doesn't do you any good, which

is why we try to, under all circumstances, make sure the rights are tradable for a period of time,
because they do have value prior to the date the check is due.”

Feldman added that over the past fifteen years he has noticed a troubling trend in rights offerings. "It

and ‘we don't like you' when we were going to open it up to everyone. It seems to be happening
more and more.”

Butler asked Feldman to explain why equity committees, appointed by judges, are important
in bankruptcy cases. Noting that he has been practicing bankruptcy cases for twenty-five years,
Feldman observed that equity committees were “pretty rare” in the first ten years of his career,"but
it seems to be happening more and more the past fifteen I'd say.” He said he finds the appointment
of these committees more prevalent in big or hotly contested cases where “there's a possibility
of the equity being in the money!” But for an equity committee to extract value for creditors or
shareholders, he said: “First of all the shareholders need to be able to put up money to fund the
professionals to make the argument. So you need to hire a lawyer to petition the US trustee, and
you probably need to have a banker to put forward a kind of a case that there is value. It's an uphill
climb. There is an investment by those shareholders to get that equity committee appointed, but if
they get over the threshold and they're successful, | think it offers real value.”

Presented by

¥ MERRILL  Gatlin observed that in smaller cases, “the advisor to the debtor is kind of a de facto equity

‘ CORPORATION committee, and | recognize how conflicted they are. They tend to be aligned with the equity
interest, and it is kind of interesting the outcomes you have.You see a lot of cases where you get
these strange constellations where equity can align with different classes in the capital stack to get
something good done. | mean the purchase of Francis Fluids—that was a mezzanine lender that had
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“Industry goes
down, big shift,
you strike the price
because No one’s
got money. It's a
real unicorn with
huge chandes in
value, and the
people who ended
Up with the assets
end up making
billions of dollars,
and the unsecured
creditors and
equity holders
were wiped out.”

- Jack Butler
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exploding warrants in the deal, so somehow the equity guy had to get out, and we came in and did
the deal. So | like the idea because you can find ways to align interest, and you should explore pretty
carefully what those methods are to come up with creative solutions. It's kind of a no-brainer if you
can pull it off”

“Unicorns” in Distressed Investing

Butler directed the session into a discussion of “unicorns” in the distressed investing space over the
past decade: Delphi Corporation (automotive), American Airlines, Overseas Shipholding Group, and
the previously detailed Sabine Oil and Gas.

“There have been billions of dollars that have been created one way or another based on fulcrums
moving dramatically in these cases,” said Butler, who worked on both the Delphi and American
cases. Delphi, which was caught up in the US automotive crisis during the Great Recession, started
out with a bankruptcy emergence plan in 2007 that was valued at $15 billion, he said. But as the
recession deepened and the automotive crisis worsened, a major hedge fund investor (David Tepper
of Appaloosa) “made the logical decision when he saw the market going south that he'd rather walk
away from his billion-dollar investment and get sued than make this billion-dollar investment. He
made the business decision to do that, and ultimately, the value went from $15 billion to $2 billion.”
Unsecured creditors are still fighting to get paid nearly a decade later.“Well, guess what? Based on
the market caps right now, the company is worth $18 billion and—oh by the way—there has been
over $7 billion worth of distributions to the debtor in possession (DIP) lenders and their friends
and family over the last five years,” he added."So industry goes down, big shift, you strike the price
because no one's got money. It's a real unicorn with huge changes in value, and the people who
ended up with the assets end up making billions of dollars, and the unsecured creditors and equity
holders were wiped out.”

At the other end of the spectrum, when American Airlines filed bankruptcy in 201 |, Butler said
some investors “got the idea to do a hostile takeover—never been done on that scale before in
bankruptcy.” A creditors committee led the effort that ended with the merger (in bankruptcy) of
American and US Airways. There’s not a single evaluation of this multibillion-dollar transaction put
in court. Everybody gets together and says, ‘let the market decide, we're going to actually do the
distributions based on how the market buys this deal” Guess what happened? The market liked it,
the transaction created about $1 | billion dollars in value before the trading began, and by the time
we're done 120 days later, it was up to $18 billion dollars in value.”

Feldman explained the Overseas Shipping Group case, which he worked on.The company emerged
from bankruptcy in 2014 and did an initial public offering on the New York Stock Exchange a year
later:“This is an interesting kind of ending,” he said."There really was a shift—the prescribed shift

in the fulcrum during this case in that you had bank debt, you had bond debt, and you had equity. |
got retained early on in that case to represent a handful of equity holders.When | got retained and
negotiations were just beginning, demand in the shipping space began to grow, and the equity prices
began to trade up. About that time, the company came out with its proposed plan, which would
have effectively wiped out equity, given the equity to the banks, and reinstated the bonds.” But given
the increased demand for shipping, “the fulcrum started to shift. It really mobilized the shareholders,”
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he said. Large investment funds started to get involved. "It was because of those rising prices that
they decided that this was an investment that made sense to put new money in. And they ultimately
did a transaction that refinanced the bank debt, which reinstated the bonds. At the end of the

day, was it a great investment? Is there kind of an end story in these cases? I'm not sure; it's to be
determined. But certainly, the shifting of the values during the case kind of mobilized the parties to
say,'now is the time for us to strike. There was a lot of interest in that rights offering.”

Butler pointed out that the Overseas Shipping case was one of only a few major bankruptcies with
competing rights plans. Feldman said one of the critical parts of the winning plan was that not only
were they willing to write the check on the rights offer; but they also didn't need to raise additional
debt financing and go out into the market and get a bank to provide a commitment (Jeffries) ... The
debtor basically said, 'you get us a commitment, we'll really talk to you. Without that, how can we

) Developments switch horses?"”

in technology

Can al_so Cause Contingent Payment and Valuation Rights

Shno_[s in valuation. Stressing that negotiations can help create value in distressed situations, Butler asked the panel

In distressed for a quick final discussion on "“contingent payment rights and contingent valuation rights.” He said

tEChﬂOlOQ\/ having these rights put into the bankruptcy code has been viewed favorably by a commission of the
i merican Bankruptcy Institute. It would force people to actually negotiate it because people always

companies, an A Bankruptcy | | Id fc peopl lly neg b people alway

Investor must negotiate off what's in the code; people might actually come up with a better solution in particular

‘have a lot of cases.”

courage.”

- David D. Tawil Tawil observed that the shifting fulcrum security values in cases such as the unicorns previously

discussed make such negotiations problematic, and situations differ from case to case."If it's a macro
situation, end-of-the-world Delphi type of deal, no one knows what's going to happen, right! The
$15 billion (valuation) went down to $2 billion. Nobody knows what's going to happen, right?” Zelin
observed that in cases such as Overseas Shipping, developments in technology can also cause shifts
in valuation. In distressed technology companies, an investor must “have a lot of courage.” Feldman
cited the recent bankruptcy filing of telecommunications provider Avaya, where he said,“Everyone
is kind of expecting that Avaya’s performance in bankruptcy is going to be declining, and it's going
to be interesting to see what the crossover group does with the second lien piece. | think being
creative here is going to really come to bare in Avaya.”

The stalwarts ended with a brief back-and-forth on the exploits of hedge fund investor Edward
Lampert in the long-running Kmart bankruptcy of the past two decades, describing him both as a
brilliant investor and a “terrorist.’ Butler concluded, “People forget that the creditors who held on to
the distributions they got in Kmart all got out above the market. So the return to people who held
those investments was 125—140 percent. He (Lampert) has run the company for fourteen years. My
personal view is don't count this guy out. He always has a plan, and he’s very methodical in how he

¥ MERRILL thinks about things, and you know he’s not traditional.”
. CORPORATION
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Video Interviews

To watch exclusive M&A Advisor interviews with these industry experts on
“The Art of Dealmaking In The New Economic Order;’ click on the following images:

Jack Butler

Chief Executive Officer
Birch Lake Holdings

David Feldman
Partner
Gibson Dunn

Ross Gatlin
CEO and Managing Partner
Prophet Equity
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Larry Lattig

Executive Vice President
NexBank

David D. Tawil

President
Maglan Capital
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Symposium Session Video

To watch the Stalwarts Roundtable discussion titled “The Art of Dealmaking In
The New Economic Order” click on the image below:
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Jack Butler is the Chief Executive Officer of Birch Lake Holdings, LR One of the most well-known
and highly regarded dealmakers and thought leaders in the restructuring, corporate reorganization
and M&A community Mr. Butler has been credited as one of the principal architects of
restructuring solutions for such companies as Delphi Corporation, Kmart Corporation and Xerox
Corporation and on behalf of creditors including American Airlines’. He co-founded the corporate
restructuring practice at Skadden, Arps, Slate, Meagher & Flom LLP and previously served on the
executive leadership team at Hilco Global. Mr. Butler is a member of The M&A Advisors' Hall

of Fame and the Turnaround, Restructuring and Distressed Investing Industry Hall of Fame. He

is a recipient of the Ellis Island Medal of Honor. A founder and past chairman of the Turnaround
Management Association, Mr. Butler has served in leadership positions for many other industry
organizations, including the American Bankruptcy Institute, American Board of Certification, the
Commercial Finance Association and its Education Foundation, INSOL International, and the

New York Institute of Credit. He is also a Fellow in the American College of Bankruptcy and
International Insolvency Institute. He received an AB from Princeton University and a |D from the
University of Michigan Law School.

David M. Feldman is a Partner in the New York office of Gibson, Dunn & Crutcher and Co-Chair
of Gibson Dunn’s International Business Restructuring and Reorganization Practice Group. Mr.
Feldman's practice focuses on the representation of banks, hedge funds, private equity firms and
companies in a variety of bankruptcy cases, out-of-court restructurings, and distressed asset and
debt transactions. Mr. Feldman is consistently ranked as a leading Bankruptcy and Restructuring
lawyer by Chambers USA: America's Leading Lawyers for Business, noting that he “is very smart,”
and "very experienced,” and highlighting "“his in-depth understanding of technical issues” and his
“fantastic strategic vision.” In addition, he was also named as one of the top Bankruptcy and
Creditor-Debtor Rights lawyers by The Best Lawyers in America©, and by Investment Dealers’
Digest as one of the Top 40 Under 40 Dealmakers of 2007. He is the author of “The Pervasive
Problem of Numerosity". Mr. Feldman received his Juris Doctor cum laude from the Benjamin N.
Cardozo School of Law in 1993. He graduated from Cornell University in 1989. Mr. Feldman is
admitted to practice in New Jersey and New York.
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Ross Gatlin is CEO & Managing Partner at Prophet Equity. Mr. Gatlin is focused on identifying,
making, managing and realizing a portfolio of control investments in strategically viable, asset
intensive, middle market companies where there are significant value creation opportunities and
maintaining key financial and banking relationships in order to maximize portfolio companies’
financial returns. He is also focused on driving increases in equity value by optimizing portfolio

and business unit strategy while being responsible for day-to-day operations of the partnership
and relations with the limited partners. He is a member of the Office of the President of each

Ross Gatlin
CEO and Managing Partner investment and serves on the Board of Directors. Mr. Gatlin has |5 years of private equity
Prophet Equity

investment experience having been a founding partner and principal of three successful private
equity firms and funds focused in this specific investment segment. Prior to founding Prophet
Equity, Mr. Gatlin was a Founding Partner and Principal of a Southlake-based private equity firm.
Prior to this experience, Ross was a founding principal of Carlyle Management Group in Dallas;
worked as a senior manager at Bain & Company; and served as a financial restructuring advisor
and investment banker at Houlihan Lokey Howard & Zukin.

Larry H. Lattig is, Executive Vice President of NexBank in Dallas, Texas. He is also an advisor

to Highland Capital in a number of areas including Private Equity, troubled debt, and business
development. Lattig was, most recently President of Mesirow Financial Consulting for |2 years,
but has, in the past, been a big 4 partner, CFO,V.P. of Investor Relations, Treasurer; V.P. of Marketing,
ClO, CAQO, investment banker, lender, banker, and pirate. He has advised creditors’ in bankruptcies,

like Kmart, United, Delphi, Federal Mogul, Chrysler and American Airlines. He has advised lenders
(traditional and non-traditional) in workout situations, companies, like TWA, and creditors in

Ié)?ez\t/ivté:::;%resident liquidations along with buyers and sellers in mergers and acquisition transactions, and parties in
NexBank financing and financial transactions. Lattig has also served as chief restructuring officer in a number
of public and private companies in both bankrupt and out-of-court restructurings. He has also
been an independent director on company director and advisory boards.
David D. Tawil is Co-Founder of Maglan Capital and serves as President. Maglan is an event-
driven, turnaround-focused hedge fund. Prior to founding Maglan Capital in 201 I, David was an
r\ investment banker with Credit Suisse, where he served as Director of Leveraged Finance and
‘ *‘; co-managed the fixed-income alternative asset trading business, focusing on sourcing and trading
G/ illiquid high-yield and distressed debt. Before joining Credit Suisse, David was an attorney with
‘*}. Davis Polk & Wardwell, specializing in workouts and bankruptcies. He began his legal career as an
) , ) associate at Skadden, Arps. David earned a BS degree in Business Management, graduating magna
FESSY[:SHP' Tawil cum laude, from Yeshiva University, and he earned a |D degree from the University of Michigan
Maglan Capital Law School.
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Steve Zelin
Partner
PJT Partners

Steve Zelin is a Partner in the Restructuring & Special Situations Group at PJT Partners. Prior

to joining PJT Partners, Mr. Zelin worked at Blackstone for seventeen years, serving as a Senior
Managing Director: Previously, Mr. Zelin was with Ernst & Young, where he was a Partner in the
firm’s Restructuring Group. Since 1988 Mr. Zelin has advised in all aspects of domestic and
international formal and informal restructuring transactions across multiple industries. Mr. Zelin is
a Fellow of the American College of Bankruptcy, an honorary association of bankruptcy judges,
lawyers and restructuring specialists whose members are admitted based upon achievements in
the profession. He is a frequent lecturer on restructuring related topics at New York University
and serves on its Board of Overseers. In addition, he serves on the boards of Her Justice and the
University at Albany School of Business. Mr. Zelin received his MBA in Finance from NYU's Stern
School of Business and his BS in Accounting from the University at Albany.
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About the Sponsor

Merrill Corporation
Merrill Corporation provides technology-enabled platforms for secure content sharing, regulated

. MERRILL communications and disclosure services. Clients trust Merrill's innovative applications and deep

P CORPORATION subject expertise to successfully navigate the secure sharing of their most sensitive content, perfect
and distribute critical financial and regulatory disclosures, and create customized communications
across stakeholders. With more than 3,800 people in 41 locations worldwide, clients turn to Merrill
when their need to manage complex content intersects with the need to collaborate securely

around the globe.
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About the Publisher

The M&A Advisor

The M&A Advisor was founded in 1998 to offer insights and intelligence on M&A activities. Over
the past twenty years we have established a premier network of M&A, Turnaround and Finance
professionals. Today we have the privilege of presenting, recognizing the achievements of and
facilitating connections among between the industry’s top performers throughout the world with
a comprehensive range of services. These include:

M&A Advisor Summits and Forums. Exclusive gatherings of global “thought leaders.”

M&A Market Intel. Comprehensive research, analysis and reporting on the industry.
M&A.TV. Reporting on the key industry events and interviewing the newsmakers.

M&A Advisor Awards. Recognizing and rewarding the excellence of the leading firms and
professionals.

M&A Connects. Advanced business development for key influencers and decision makers.
M&A Deals. The global deal-making platform for M&A professionals.

M&A Links. The industry’s largest network of M&A, financing and turnaround professionals.

Upcoming Events

Distressed Investing Summit and Awards Gala — Palm Beach, FL. — March 20-22,2018

Corporate Growth Forum and Corporate Development Awards Gala — London, UK — April 25,2018
International Financial Forum and Awards Gala — New York, NY — June 13,2018

Emerging Leaders Forum and Awards Gala — London, UK — September; 2018

Emerging Leaders Awards Gala — New York, NY — September 18,2018

Annual M&A Advisor Summit and Awards Gala — New York, NY — November 6,2018

For additional information about The M&A Advisor's leadership services, contact Liuda Pisareva

at Ipisareva@maadvisorcom.
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