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SP ACQUISITION HOLDINGS, INC.
590 Madison Avenue

32nd Floor
New York, New York 10022

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on October 8, 2009

To the Stockholders of SP Acquisition Holdings, Inc.:

Notice is hereby given that a special meeting of the stockholders of SP Acquisition Holdings, Inc. (�SPAH�) will be
held on October 8, 2009 at 11:00 a.m., local time, at the offices of Olshan Grundman Frome Rosenzweig & Wolosky
LLP, at Park Avenue Tower, 65 East 55th Street, New York, New York 10022. The special meeting is being called for
the following purposes:

(1) To consider and vote upon a proposal to adopt an amendment to the amended and restated certificate of
incorporation of SPAH (the �SPAH Certificate of Incorporation�) to eliminate the requirement that the
fair market value of the target business equal at least 80% of the balance of SPAH�s trust account, to be
effective immediately prior to the consummation of the merger described below (�Proposal No. 1�)

(2) To consider and vote upon a proposal to adopt an amendment to the SPAH Certificate of Incorporation
to provide that SPAH cannot consummate the merger unless up to at least 10% (minus one share) but no
more than 30% (minus one share) of SPAH public stockholders are able to exercise their conversion
rights, to be effective immediately prior to the consummation of the merger described below
(�Proposal No. 2� and, together with Proposal No. 1, the �Initial Charter Amendments�);

(3) To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of July 30,
2009, by and between SPAH and Frontier Financial Corporation (�Frontier�), as amended by Amendment
No. 1 to Agreement and Plan of Merger, dated as of August 10, 2009, pursuant to which Frontier will
merge with and into SPAH, as described in more detail in the accompanying joint proxy
statement/prospectus;

(4) To consider and vote upon a proposal to adopt an amendment to the SPAH Certificate of Incorporation
to change SPAH�s corporate name to �Frontier Financial Corporation,� to be effective upon consummation
of the merger (the �Name Change Proposal�);

(5) To consider and vote upon a proposal to adopt an amendment to the SPAH Certificate of Incorporation
to permit SPAH�s continued existence after October 10, 2009, to be effective upon consummation of the
merger (the �Continued Existence Proposal�);
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(6) To consider and vote upon a proposal to adopt an amendment to the SPAH Certificate of Incorporation
to create a new class of common stock of SPAH (Non-Voting Common Stock), which will have
economic rights but no voting rights and be subject to certain conversion conditions, to be effective
upon consummation of the merger (the �New Class Proposal� and, together with the Name Change
Proposal and the Continued Existence Proposal, the �Subsequent Charter Amendments�); and

(7) To consider and vote upon a proposal to elect to the Board of Directors of SPAH, Warren G.
Lichtenstein, who will serve as Chairman of the Board, and, if the merger is consummated, four
directors from Frontier, comprised of Patrick M. Fahey, Lucy DeYoung, Mark O. Zenger and David M.
Cuthill, each of whom currently serve on the Board of Directors of Frontier, in each case to serve until
the next annual meeting of SPAH and until their successors shall have been elected and qualified.

At the special meeting, we may transact such other business as may properly come before the meeting and any
adjournments or postponements thereof.

The SPAH Certificate of Incorporation purports to prohibit amendments to certain of its provisions, including the
proposed Initial Charter Amendments, without the unanimous consent of the holders of all of SPAH�s
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outstanding shares of common stock. However, SPAH believes, and has received an opinion from its special Delaware
counsel that while the matter has not been settled as a matter of Delaware law and, accordingly, is not entirely free
from doubt, the Initial Charter Amendments, if duly approved by a majority of the shares of SPAH�s outstanding
common stock entitled to vote at the special meeting, will be valid under Delaware law.

Since SPAH�s initial public offering prospectus did not disclose that SPAH would seek approval of the Initial Charter
Amendments and the New Class Proposal, among other things, each SPAH stockholder at the time of the merger that
purchased shares in, or subsequent to, SPAH�s initial public offering up to and until the record date, may have
securities law claims against SPAH for rescission or damages. See �The Merger and the Merger Agreement � Rescission
Rights� for additional information.

Immediately prior to the special meeting of stockholders, SPAH has scheduled a special meeting of warrantholders to
consider and vote upon a proposal to amend certain terms of the warrant agreement that governs the terms of SPAH�s
outstanding warrants to purchase common stock, as more fully described in the accompanying joint proxy
statement/prospectus. If the requisite approval is received, the Initial Charter Amendments will be filed with the
Delaware Secretary of State immediately upon its approval and prior to the stockholders� consideration of the merger
proposal at the special meeting of stockholders. Accordingly, the proposal to adopt the merger agreement will only be
presented for a vote at the special meeting if (i) the Initial Charter Amendments are adopted by SPAH stockholders
and (ii) the proposal to amend the warrant agreement is approved by SPAH warrantholders. The Subsequent Charter
Amendments and the election of the Frontier nominees will only be effected in the event and at the time the merger
with Frontier is consummated, although approval of the Subsequent Charter Amendments is a condition to closing the
merger. The election of Mr. Lichtenstein does not require the approval of any other proposals to be effective.

SPAH has fixed the close of business on September 17, 2009 as the record date for determining those stockholders
entitled to notice of, and to vote at, the special meeting and any adjournments or postponements thereof.

If you hold shares of common stock issued in SPAH�s initial public offering (whether such shares were acquired
pursuant to such initial public offering or afterwards up to and until the record date), then you have the right to vote
against the merger proposal and demand that SPAH convert such shares into cash equal to a pro rata share of the
aggregate amount then on deposit in the trust account in which a substantial portion of the net proceeds of SPAH�s
initial public offering are held. For more information regarding your conversion rights, see the discussion under the
heading �The Merger and the Merger Agreement� Conversion Rights of SPAH Stockholders� of the accompanying joint
proxy statement/prospectus.

Whether or not you plan to attend the special meeting in person, please complete, date, sign and return the enclosed
proxy card as promptly as possible. SPAH has enclosed a postage prepaid envelope for that purpose. Any SPAH
stockholder may revoke his or her proxy by following the instructions in the joint proxy statement/prospectus at any
time before the proxy has been voted at the special meeting. Even if you have given your proxy, you may still vote in
person if you attend the special meeting.

SPAH encourages you to vote on these very important matters. The Board of Directors of SPAH unanimously
recommends that SPAH stockholders vote �FOR� each of the proposals above.

By Order of the Board of Directors,

/s/  Warren G. Lichtenstein

Warren G. Lichtenstein

Edgar Filing: SP Acquisition Holdings, Inc. - Form DEFM14A

Table of Contents 6



Chairman, President and Chief Executive
Officer

September 24, 2009
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SP ACQUISITION HOLDINGS, INC.
590 Madison Avenue

32nd Floor
New York, New York 10022

PROXY STATEMENT FOR SPECIAL MEETING OF STOCKHOLDERS
To Be Held on October 8, 2009

To the Stockholders of SP Acquisition Holdings, Inc.:

You are cordially invited to attend a special meeting of the stockholders of SP Acquisition Holdings, Inc. (�SPAH�).
The special meeting will be held on October 8, 2009 at 11:00 a.m., local time, at the offices of Olshan Grundman
Frome Rosenzweig & Wolosky LLP, at Park Avenue Tower, 65 East 55th Street, New York, New York 10022.

At the special meeting, you will be asked to consider and vote on:

(1) a proposal to adopt an amendment to the amended and restated certificate of incorporation of SPAH (the
�SPAH Certificate of Incorporation�) to eliminate the requirement that the fair market value of the target
business equal at least 80% of the balance of SPAH�s trust account, effective immediately prior to the
consummation of the merger described below (the �Proposal No. 1�);

(2) a proposal to adopt an amendment to the SPAH Certificate of Incorporation to provide that SPAH
cannot consummate the merger unless up to at least 10% (minus one share) but no more than 30%
(minus one share) of SPAH public stockholders are able to exercise their conversion rights, to be
effective immediately prior to the consummation of the merger described below (�Proposal No. 2� and,
together with Proposal No. 1, the �Initial Charter Amendments�);

(3) a proposal to adopt the Agreement and Plan of Merger, dated as of July 30, 2009, by and between
SPAH and Frontier Financial Corporation (�Frontier�), as amended by Amendment No. 1 to Agreement
and Plan of Merger, dated as of August 10, 2009, pursuant to which Frontier will merge with and into
SPAH (the �Merger Proposal�);

(4) a proposal to adopt an amendment to the SPAH Certificate of Incorporation to change SPAH�s corporate
name to �Frontier Financial Corporation,� to be effective upon consummation of the merger (the �Name
Change Proposal�);

(5) a proposal to adopt an amendment to the SPAH Certificate of Incorporation to permit SPAH�s continued
existence after October 10, 2009, to be effective upon consummation of the merger (the �Continued
Existence Proposal�);

(6) 
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a proposal to adopt an amendment to the SPAH Certificate of Incorporation to create a new class of
common stock of SPAH (Non-Voting Common Stock), which will have economic rights but no voting
rights and be subject to certain conversion conditions, to be effective upon consummation of the merger
(the �New Class Proposal� and, together with the Name Change Proposal and the Continued Existence
Proposal, the �Subsequent Charter Amendments�);

(7) a proposal to elect to the Board of Directors of SPAH, Warren G. Lichtenstein, who will serve as
Chairman of the Board, and, if the merger is consummated, four directors from Frontier, comprised of
Patrick M. Fahey, Lucy DeYoung, Mark O. Zenger and David M. Cuthill, each of whom currently serve
on the Board of Directors of Frontier, in each case to serve until the next annual meeting of SPAH and
until their successors shall have been elected and qualified; and

(8) any other matters that may properly come before the special meeting or any adjournments or
postponements thereof.

The SPAH Certificate of Incorporation purports to prohibit amendments to certain of its provisions, including the
proposed Initial Charter Amendments, without the unanimous consent of the holders of all of SPAH�s outstanding
shares of common stock. However, SPAH believes, and has received an opinion from its special Delaware counsel
that while the matter has not been settled as a matter of Delaware law and, accordingly, is not
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entirely free from doubt, the Initial Charter Amendments, if duly approved by a majority of the shares of SPAH�s
outstanding common stock entitled to vote at the special meeting, will be valid under Delaware law.

Adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares
of SPAH common stock entitled to vote at the special meeting. The SPAH Certificate of Incorporation also requires
that the holders of a majority of SPAH�s outstanding shares of common stock issued in SPAH�s initial public offering
are voted, in person or by proxy, in favor of the merger and that such SPAH public stockholders owning no more than
30% (minus one share) of the shares sold in SPAH�s initial public offering vote against the merger and thereafter
exercise their conversion rights as described below. If Proposal No. 2 is approved and adopted, it is a condition to
closing the merger agreement that holders of no more than 10% of the shares (minus one share) sold in SPAH�s initial
public offering vote against the merger and exercise their conversion rights, although at SPAH�s discretion, this closing
condition may be waived in order to consummate the merger. Accordingly, SPAH may not consummate the merger if
10% or more of the holders of shares sold in or subsequent to SPAH�s initial public offering elect to exercise their
conversion rights. If SPAH elects to waive this closing condition, it may raise the conversion threshold to anywhere
between 10% to 30% (minus one share). SPAH does not believe it will raise the conversion threshold and currently
intends only to raise the conversion threshold if it believes that the combined entity will have sufficient Tier 1 capital
to return to compliance levels.

Adoption of the Subsequent Charter Amendments requires the affirmative vote of a majority of the shares of SPAH�s
outstanding common stock entitled to vote at the special meeting. Directors will be elected by a plurality of the votes
cast by stockholders present in person or represented by proxy and entitled to vote at the special meeting.

Since SPAH�s initial public offering prospectus did not disclose that SPAH would seek approval of the Initial Charter
Amendments and the New Class Proposal, among other things, each SPAH stockholder at the time of the merger that
purchased shares in, or subsequent to, SPAH�s initial public offering up to and until the record date, may have
securities law claims against SPAH for rescission or damages. See �The Merger and the Merger Agreement � Rescission
Rights� for additional information.

Immediately prior to the special meeting of stockholders, SPAH has scheduled a special meeting of warrantholders to
consider and vote upon a proposal to amend certain terms of the warrant agreement that governs the terms of SPAH�s
outstanding warrants to purchase common stock, as more fully described in the accompanying joint proxy
statement/prospectus. If the requisite approval is received, the Initial Charter Amendments will be filed with the
Delaware Secretary of State immediately upon its approval and prior to the stockholders� consideration of the merger
proposal at the special meeting of stockholders. Accordingly, the proposal to adopt the merger agreement will only be
presented for a vote at the special meeting if (i) the Initial Charter Amendments are adopted by SPAH stockholders
and (ii) the proposal to amend the warrant agreement is approved by SPAH warrantholders. The Subsequent Charter
Amendments and the election of the Frontier nominees will only be effected in the event and at the time the merger
with Frontier is consummated, although approval of the Subsequent Charter Amendments is a condition to closing the
merger. The election of Mr. Lichtenstein does not require the approval of any other proposals to be effective.

Only holders of record of SPAH common stock at the close of business on September 17, 2009 are entitled to notice
of the special meeting and to vote and have their votes counted at the special meeting and any adjournments or
postponements thereof.

If you hold shares of common stock issued in SPAH�s initial public offering (whether such shares were acquired
pursuant to such initial public offering or afterwards up to and until the record date for the special meeting), then you
have the right to vote against the merger proposal and demand that SPAH convert such shares into cash equal to a pro
rata share of the aggregate amount then on deposit in the trust account in which a substantial portion of the net
proceeds of SPAH�s initial public offering are held (before payment of deferred underwriting discounts and
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commissions and including interest earned on their pro rata portion of the trust account, net of income taxes payable
on such interest and net of interest income of $3.5 million on the trust account balance previously released to SPAH to
fund its working capital requirements). As of September 17, 2009, there was approximately $426,253,057 in SPAH�s
trust account (including accrued interest on the funds in the trust account and excluding an estimated tax overpayment
due to SPAH, which totaled $621,905 as of June 30, 2009), or approximately $9.85 per share issued in the initial
public offering. The actual per share conversion price will differ from the $9.85 per share due to any interest earned on
the funds in the trust account since September 17, 2009, and any taxes payable in respect of interest earned thereon.
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If you wish to exercise your conversion rights, you must:

� affirmatively vote against the merger proposal in person or by submitting your proxy card before the vote on
the merger proposal and checking the box that states �Against� for the Merger Proposal; and

� either:

� check the box that states �I HEREBY EXERCISE MY CONVERSION RIGHTS� on the proxy card; or

� send a letter to SPAH�s transfer agent, Continental Stock Transfer & Trust Company, at 17 Battery Place,
8th Floor, New York, NY 10004, attn: Mark Zimkind, stating that you are exercising your conversion rights
and demanding your shares of SPAH common stock be converted into cash; and

� either:

� physically tender, or if you hold your shares of SPAH common stock in �street name,� cause your broker to
physically tender, your stock certificates representing shares of SPAH common stock to SPAH�s transfer
agent; or

� deliver your shares electronically using the Depository Trust Company�s DWAC (Deposit/Withdrawal At
Custodian) System, to SPAH�s transfer agent, in either case by October 8, 2009 or such other later date if the
special meeting of SPAH stockholders is adjourned or postponed.

Accordingly, a SPAH stockholder would have from the time we send out this joint proxy statement/prospectus
through the vote on the merger to deliver his or her shares if he or she wishes to seek to exercise his or her conversion
rights. See �Summary Term Sheet � The Merger and the Merger Agreement � SPAH Conversion Rights� and �The Merger
and the Merger Agreement � Conversion Rights of SPAH Stockholders.�

Prior to exercising your conversion rights, you should verify the market price of SPAH�s common stock, as you may
receive higher proceeds from the sale of your common stock in the public market than from exercising your
conversion rights. Shares of SPAH�s common stock are currently quoted on the NYSE AMEX LLC under the symbol
�DSP.� On September 17, 2009, the record date for the special meeting of stockholders, the last sale price of SPAH�s
common stock was $9.81. Your shares will only be converted if the merger is consummated and you voted against the
merger and properly demanded conversion rights according to the instructions in this letter and the joint proxy
statement/prospectus.

Each of SP Acq LLC, Steel Partners II, L.P. (�SP II�) and Anthony Bergamo, Ronald LaBow, Howard M. Lorber,
Leonard Toboroff and S. Nicholas Walker, each a director of SPAH, or their permitted transferees (collectively, the
�SPAH insiders�), previously agreed to vote their 10,822,400 shares of SPAH common stock acquired prior to SPAH�s
initial public offering (which constitute approximately 20% of SPAH�s outstanding shares of common stock), either for
or against the Merger Proposal consistent with the majority of the votes cast on the merger by the holders of the shares
of common stock issued in, or subsequent to, SPAH�s initial public offering. To the extent any SPAH insider or officer
or director of SPAH has acquired shares of SPAH common stock in, or subsequent to, SPAH�s initial public offering,
it, he or she has agreed to vote these acquired shares in favor of the Merger Proposal. As of the date hereof, none of
the SPAH insiders or officers or directors of SPAH own any shares sold in, or subsequent to, SPAH�s initial public
offering. The SPAH insiders have further indicated that they will vote all of their shares in favor of the adoption of the
amendments to the SPAH Certificate of Incorporation and for the election of each director nominee to the Board of
Directors of SPAH. Pursuant to a plan of reorganization, SP II has contributed certain assets, including its shares of
SPAH common stock and warrants, to a liquidating trust. The trust has agreed to assume all of SP II�s rights and
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obligations with respect to these shares and warrants, including to vote in accordance with the foregoing.

Upon consummation of the merger, SP Acq LLC and Messrs. Bergamo, LaBow, Lorber, Toboroff and Walker have
agreed to forfeit an aggregate of 9,453,412 shares purchased prior to SPAH�s initial public offering, constituting
approximately 17.5% of SPAH�s outstanding shares of common stock as of the record date.

The Board of Directors of SPAH has unanimously determined that the proposals and the transactions contemplated
thereby are fair to and in the best interests of SPAH and its stockholders. The Board of Directors of SPAH
recommends that you vote, or give instruction to vote, �FOR� the adoption of each of the proposals and that you vote in
favor of each of the director nominees.
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The accompanying joint proxy statement/prospectus contains detailed information concerning the Merger Proposal
and the transactions contemplated by the merger agreement, as well as detailed information concerning each of the
proposals. We urge you to read the joint proxy statement/prospectus and attached annexes carefully.

Your vote is important. Whether or not you plan to attend the special meeting in person, please sign, date and return
the enclosed proxy card as soon as possible in the envelope provided.

I look forward to seeing you at the meeting.

By Order of the Board of Directors,

/s/  Warren G. Lichtenstein

Warren G. Lichtenstein

Chairman, President and Chief Executive
Officer

TAKING ANY ACTION THAT DOES NOT INCLUDE AN AFFIRMATIVE VOTE AGAINST THE
MERGER, INCLUDING ABSTAINING FROM VOTING ON THE MERGER PROPOSAL, WILL
PREVENT YOU FROM EXERCISING YOUR CONVERSION RIGHTS. YOU MUST AFFIRMATIVELY
VOTE AGAINST THE MERGER PROPOSAL IN PERSON OR BY SUBMITTING YOUR PROXY CARD
BEFORE THE VOTE ON THE MERGER PROPOSAL TO EXERCISE YOUR CONVERSION RIGHTS. IN
ORDER TO CONVERT YOUR SHARES, YOU MUST ALSO EITHER PHYSICALLY TENDER, OR IF
YOU HOLD YOUR SHARES OF SPAH COMMON STOCK IN �STREET NAME,� CAUSE YOUR BROKER
TO PHYSICALLY TENDER, YOUR STOCK CERTIFICATES REPRESENTING SHARES OF SPAH
COMMON STOCK TO SPAH�S TRANSFER AGENT OR DELIVER YOUR SHARES ELECTRONICALLY
USING THE DEPOSITORY TRUST COMPANY�S DWAC SYSTEM, TO SPAH�S TRANSFER AGENT BY
OCTOBER 8, 2009 OR SUCH OTHER LATER DATE IF THE SPECIAL MEETING OF SPAH
STOCKHOLDERS IS ADJOURNED OR POSTPONED. FAILURE TO MEET THESE REQUIREMENTS
WILL CAUSE YOUR CONVERSION DEMAND TO BE REJECTED. SEE THE SECTIONS ENTITLED
�SUMMARY TERM SHEET � THE MERGER AND THE MERGER AGREEMENT � SPAH CONVERSION
RIGHTS� AND �THE MERGER AND THE MERGER AGREEMENT � CONVERSION RIGHTS OF SPAH
STOCKHOLDERS� FOR MORE SPECIFIC INSTRUCTIONS.
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SP ACQUISITION HOLDINGS, INC.
590 Madison Avenue

32nd Floor
New York, New York 10022

NOTICE OF SPECIAL MEETING OF WARRANTHOLDERS
To Be Held on October 8, 2009

To the Warrantholders of SP Acquisition Holdings, Inc.:

Notice is hereby given that a special meeting of the warrantholders of SP Acquisition Holdings, Inc. (�SPAH�) will be
held on October 8, 2009 at 10:00 a.m., local time, at the offices of Olshan Grundman Frome Rosenzweig & Wolosky
LLP, at Park Avenue Tower, 65 East 55th Street, New York, New York 10022. The special meeting is being called to
consider and vote upon a proposal to amend certain terms of the Amended and Restated Warrant Agreement, dated as
of October 4, 2007, by and between SPAH and Continental Stock Transfer & Trust Company, which governs the
terms of SPAH�s outstanding warrants to purchase common stock (the �Warrant Agreement�), in connection with the
consummation of the transactions contemplated by the Agreement and Plan of Merger, dated as of July 30, 2009, by
and between SPAH and Frontier Financial Corporation (�Frontier�), as amended by Amendment No. 1 to Agreement
and Plan of Merger, dated as of August 10, 2009, which, among other things, provides for the merger of Frontier with
and into SPAH, with SPAH being the surviving entity.

The proposed amendment to the Warrant Agreement, to become effective upon consummation of the merger, will:

� increase the exercise price of the warrants from $7.50 per share to $11.50 per share of SPAH common stock;

� amend the warrant exercise period to (i) eliminate the requirement that the initial founder�s warrants owned by
the SPAH insiders become exercisable only after the consummation of an initial business combination if and
when the last sales price of SPAH common stock exceeds $14.25 per share for any 20 trading days within a 30
trading day period beginning 90 days after such business combination and (ii) extend the expiration date of the
warrants to the earlier of (x) seven years from the consummation of the merger or (y) the date fixed for
redemption of the warrants set forth in the warrant agreement;

� provide for the mandatory downward adjustment of the exercise price for each warrant to reflect any cash
dividends paid with respect to the outstanding common stock of SPAH;

� provide that no adjustment in the number of shares issuable upon exercise of each warrant will be made as a
result of the issuance of SPAH shares and warrants to the shareholders of Frontier upon consummation of the
merger agreement; and

� provide that each warrant will entitle the holder thereof to purchase, under certain circumstances, either one
share of voting common stock or one share of non-voting common stock.

At the special meeting, we may transact such other business as may properly come before the special meeting or any
adjournments or postponements thereof.
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The merger and the transactions contemplated by the merger, as well as the amendment to the Warrant Agreement, are
described in the accompanying joint proxy statement/prospectus, which you are encouraged to read in its entirety
before voting. Only holders of record of SPAH warrants at the close of business on September 17, 2009 are entitled to
notice of the special meeting and to vote and have their votes counted at the special meeting and any adjournments or
postponements thereof. The approval of the warrant amendment proposal is a condition to the consummation of the
merger discussed above.

After careful consideration, SPAH�s Board of Directors has determined that the proposals are fair to and in the best
interests of SPAH and its warrantholders and unanimously recommends that you vote or give instruction to vote �FOR�
the approval of the amendment proposal.
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All SPAH warrantholders are cordially invited to attend the special meeting in person. To ensure your representation
at the special meeting, however, you are urged to complete, sign, date and return the enclosed proxy card as soon as
possible. If you are a warrantholder of record of SPAH, you may also cast your vote in person at the special meeting.
If your warrants are held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to
vote your warrants or, if you wish to attend the meeting and vote in person, obtain a proxy from your broker or bank.
If you do not vote or do not instruct your broker or bank how to vote, it will have the same effect as voting against the
amendment proposal.

Your vote is important regardless of the number of warrants you own. Whether you plan to attend the special meeting
or not, please sign, date and return the enclosed proxy card as soon as possible in the envelope provided. If your
warrants are held in �street name� or are in a margin or similar account, you should contact your broker to ensure that
votes related to the warrants you beneficially own are properly counted.

Thank you for your participation.  We look forward to your continued support.

By Order of the Board of Directors,

/s/  Warren G. Lichtenstein

Warren G. Lichtenstein
Chairman, President and Chief Executive
Officer

September 24, 2009
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SP ACQUISITION HOLDINGS, INC.
590 Madison Avenue

32nd Floor
New York, New York 10022

PROXY STATEMENT FOR SPECIAL MEETING OF WARRANTHOLDERS
To Be Held on October 8, 2009

To the Warrantholders of SP Acquisition Holdings, Inc.:

You are cordially invited to attend a special meeting of the warrantholders of SP Acquisition Holdings, Inc. (�SPAH�).
The special meeting will be held on October 8, 2009 at 10:00 a.m., local time, at the offices of Olshan Grundman
Frome Rosenzweig & Wolosky LLP, at Park Avenue Tower, 65 East 55th Street, New York, New York 10022.

The special meeting is being called to consider and vote upon a proposal to amend certain terms of the Amended and
Restated Warrant Agreement, dated as of October 4, 2007, by and between SPAH and Continental Stock Transfer &
Trust Company (the �Warrant Agreement�), which governs the terms of SPAH�s outstanding warrants to purchase
common stock, in connection with the consummation of the transactions contemplated by the Agreement and Plan of
Merger, dated as of July 30, 2009, by and between SPAH and Frontier Financial Corporation (�Frontier�), as amended
by Amendment No. 1 to Agreement and Plan of Merger, dated as of August 10, 2009, which provides for the merger
of Frontier with and into SPAH, with SPAH being the surviving entity, and for each holder of Frontier common stock
to receive 0.0530 shares of common stock and 0.0530 warrants.

The proposed amendment to the Warrant Agreement, to become effective upon consummation of the merger, will:

� increase the exercise price of the warrants from $7.50 per share to $11.50 per share of SPAH common stock;

� amend the warrant exercise period to (i) eliminate the requirement that the initial founder�s warrants owned by
the SPAH insiders become exercisable only after the consummation of an initial business combination if and
when the last sales price of SPAH common stock exceeds $14.25 per share for any 20 trading days within a 30
trading day period beginning 90 days after such business combination and (ii) extend the expiration date of the
warrants to the earlier of (x) seven years from the consummation of the merger or (y) the date fixed for
redemption of the warrants set forth in the warrant agreement;

� provide for the mandatory downward adjustment of the exercise price for each warrant to reflect any cash
dividends paid with respect to the outstanding common stock of SPAH;

� provide that no adjustment in the number of shares issuable upon exercise of each warrant will be made as a
result of the issuance of SPAH shares and warrants to the shareholders of Frontier upon consummation of the
merger agreement; and
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� provide that each warrant will entitle the holder thereof to purchase, under certain circumstances, either one
share of voting common stock or one share of non-voting common stock.

At the special meeting, we may transact such other business as may properly come before the special meeting or any
adjournments or postponements thereof. Only holders of record of SPAH warrants at the close of business on
September 17, 2009 are entitled to notice of the special meeting and to vote and have their votes counted at the special
meeting and any adjournments or postponements thereof. Adoption of the amendment to the Warrant Agreement
requires the affirmative vote of a majority of the warrantholders outstanding and entitled to vote at the special
meeting. The Warrant Agreement also requires that the holders of a majority of SPAH�s outstanding warrants issued
in, or subsequent to, SPAH�s initial public offering, are voted in favor of the warrant amendment. Each of SPAH�s
directors and founding stockholders, including SP Acq LLC and Steel Partners II, L.P., or their permitted transferees
(the �SPAH insiders�), which own, in the aggregate, 17,822,400 warrants issued prior to consummation of SPAH�s initial
public offering, or approximately 29.2% of the total warrants outstanding as of September 17, 2009, intend to vote in
favor of the warrant amendment proposal.

The approval of the warrant amendment proposal is a condition to the consummation of the merger discussed above.
If the merger is consummated, Frontier shareholders will receive approximately 2,512,000 newly issued

Edgar Filing: SP Acquisition Holdings, Inc. - Form DEFM14A

Table of Contents 19



Table of Contents

warrants on the same terms and conditions as the publicly traded warrants, after giving effect to the warrant
amendment proposal.

After careful consideration, SPAH�s Board of Directors has determined that the proposals are fair to and in the best
interests of SPAH and its warrantholders and unanimously recommends that you vote or give instruction to vote �FOR�
the approval of the amendment proposal.

Enclosed is the joint proxy statement/prospectus containing detailed information concerning the amendment proposal,
the merger and the transactions contemplated by the merger agreement. We urge you to read the joint proxy
statement/prospectus and attached annexes carefully.

Thank you for your participation. We look forward to your continued support.

By Order of the Board of Directors,

/s/  Warren G. Lichtenstein
Warren G. Lichtenstein
Chairman, President and Chief Executive
Officer

IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO VOTE,
YOUR WARRANTS WILL BE VOTED IN FAVOR OF THE WARRANT AMENDMENT PROPOSAL. IF
THE MERGER IS NOT COMPLETED AND SPAH DOES NOT COMPLETE AN INITIAL BUSINESS
COMBINATION PRIOR TO OCTOBER 10, 2009, THE WARRANTS WILL EXPIRE WORTHLESS.
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FRONTIER FINANCIAL CORPORATION
332 S.W. Everett Mall Way

P. O. Box 2215
Everett, Washington 98213

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on October 8, 2009

To the Shareholders of Frontier Financial Corporation:

Notice is hereby given that a special meeting of the shareholders of Frontier Financial Corporation (�Frontier�) will be
held on October 8, 2009 at 7:30 p.m., local time, at Lynnwood Convention Center, 3711 � 196th St. SW, Lynnwood,
WA 98036. The special meeting is being called to consider and vote upon a proposal to adopt the Agreement and Plan
of Merger, dated as of July 30, 2009, by and between Frontier and SP Acquisition Holdings, Inc. (�SPAH�), as amended
by Amendment No. 1 to Agreement and Plan of Merger, dated as of August 10, 2009, pursuant to which Frontier will
merge with and into SPAH, as described in more detail in the accompanying joint proxy statement/prospectus. At the
special meeting, we may transact such other business as may properly come before the special meeting and any
adjournments or postponements thereof.

Frontier has fixed the close of business on September 14, 2009 as the record date for determining those shareholders
entitled to notice of, and to vote at, the special meeting and any adjournments or postponements thereof.

Frontier shareholders have the right to dissent from the merger and obtain payment of the fair value of their Frontier
shares under Washington law. A copy of the applicable Washington statutory provisions regarding dissenters� rights is
attached as Annex F to the accompanying joint proxy statement/prospectus. For details of your dissenters� rights and
applicable procedures, please see the discussion under the heading �The Merger and the Merger Agreement � Frontier
Dissenters� Rights� of the attached joint proxy statement/prospectus.

Whether or not you plan to attend the special meeting in person, please complete, date, sign and return the enclosed
proxy card as promptly as possible. Frontier has enclosed a postage prepaid envelope for that purpose. Any Frontier
shareholder may revoke his or her proxy by following the instructions in the joint proxy statement/prospectus at any
time before the proxy has been voted at the special meeting. Even if you have given your proxy, you may still vote in
person if you attend the special meeting. Please do not send any share certificates to Frontier at this time.

Frontier encourages you to vote on this very important matter. The Board of Directors of Frontier unanimously
recommends that Frontier shareholders vote �FOR� the proposals above.

By Order of the Board of Directors,

/s/  Patrick M. Fahey
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September 24, 2009
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FRONTIER FINANCIAL CORPORATION
332 S.W. Everett Mall Way

P. O. Box 2215
Everett, Washington 98213

PROXY STATEMENT FOR SPECIAL MEETING OF STOCKHOLDERS
To Be Held on October 8, 2009

To the Shareholders of Frontier Financial Corporation:

You are cordially invited to attend a special meeting of the shareholders of Frontier Financial Corporation (�Frontier�).
The special meeting will be held on October 8, 2009 at 7:30 p.m., local time, at Lynnwood Convention Center, 3711 �
196th St. SW, Lynnwood, WA 98036.

At the special meeting, you will be asked to consider and vote on (i) a proposal to adopt the Agreement and Plan of
Merger, dated as of July 30, 2009, by and between Frontier and SP Acquisition Holdings, Inc. (�SPAH�), as amended by
Amendment No. 1 to Agreement and Plan of Merger, dated as of August 10, 2009; and (ii) any other matters that may
properly come before the special meeting and any adjournments or postponements thereof.

Only holders of record of Frontier common stock at the close of business on September 14, 2009 are entitled to notice
of the special meeting and to vote and have their votes counted at the special meeting and any adjournments or
postponements thereof. Adoption of the merger agreement requires the affirmative vote of at least two-thirds of the
outstanding shares of Frontier�s outstanding common stock entitled to vote at the special meeting.

If the proposed merger is completed, Frontier shareholders will receive 0.0530 newly issued shares of SPAH common
stock and 0.0530 newly issued warrants to purchase SPAH common stock for each share of Frontier common stock
they own. Contemporaneously with the Frontier special meeting of stockholders, SPAH has scheduled a special
meeting of warrantholders to consider and vote upon a proposal to amend certain terms of the warrant agreement that
governs the terms of SPAH�s outstanding warrants, as more fully described in the accompanying joint proxy
statement/prospectus. If the merger is consummated, Frontier shareholders will receive newly issued warrants on the
same terms and conditions as the publicly traded warrants, after giving effect to the warrant amendment proposal. On
July 30, 2009, the day before the public announcement of the merger agreement, the closing price of SPAH�s common
stock on the NYSE AMEX LLC was $9.75 per share.

Each of Frontier�s insiders (including all of Frontier�s executive officers and directors) has agreed to vote their
3,103,451 shares of Frontier common stock (which constitute 6.56% of Frontier�s outstanding shares of common
stock), �FOR� the merger proposal.

The Frontier Board has unanimously determined that the proposals and the transactions contemplated thereby are fair
to and in the best interests of Frontier and its shareholders. The Board recommends that you vote, or give instruction
to vote, �FOR� the adoption of the merger proposal.
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Frontier shareholders have the right to dissent from the merger and obtain payment of the fair value of their Frontier
shares under Washington law. A copy of the applicable Washington statutory provisions regarding dissenters� rights is
attached as Annex F to the accompanying joint proxy statement/prospectus. For details of your dissenters� rights and
applicable procedures, please see the discussion under the heading �The Merger and the Merger Agreement � Frontier
Dissenters� Rights� of the attached joint proxy statement/prospectus.

Enclosed is a notice of special meeting and the joint proxy statement/prospectus containing detailed information
concerning the merger proposal and the transactions contemplated by the merger agreement. We urge you to read the
joint proxy statement/prospectus and attached annexes carefully.

Edgar Filing: SP Acquisition Holdings, Inc. - Form DEFM14A

Table of Contents 24



Table of Contents

Your vote is important. Because approval of the merger proposal requires the affirmative vote of at least two-thirds of
the outstanding shares entitled to vote at the Frontier special meeting, abstaining from voting (including by way of a
broker non-vote), either in person or by proxy, will have the same effect as a vote against approval of the merger
agreement. Whether or not you plan to attend the special meeting in person, please sign, date and return the enclosed
proxy card as soon as possible in the envelope provided. We look forward to seeing you at the special meeting, and we
appreciate your continued loyalty and support.

By Order of the Board of Directors,

/s/  Patrick M. Fahey

Patrick M. Fahey
Chairman and Chief Executive Officer
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PROXY STATEMENT FOR THE SPECIAL MEETINGS OF STOCKHOLDERS AND
WARRANTHOLDERS OF SP ACQUISITION HOLDINGS, INC.

PROXY STATEMENT FOR THE SPECIAL MEETING OF SHAREHOLDERS
OF FRONTIER FINANCIAL CORPORATION

PROSPECTUS FOR UP TO 2,512,000 SHARES OF EACH OF VOTING COMMON STOCK AND
NON-VOTING COMMON STOCK AND

UP TO 2,512,000 WARRANTS TO PURCHASE COMMON STOCK
OF SP ACQUISITION HOLDINGS, INC.

The Boards of Directors of SP Acquisition Holdings, Inc., a blank check company organized under the laws of the
State of Delaware (�SPAH�), and Frontier Financial Corporation, a Washington corporation (�Frontier�), have
unanimously agreed to a merger of our companies. If the proposed merger is completed, Frontier shareholders will
receive 0.0530 shares of SPAH common stock and 0.0530 warrants to purchase common stock of SPAH for each
share of Frontier common stock they own. This 0.0530 multiple is referred to as the �exchange ratio.�

SPAH was formed for the purpose of acquiring, through a merger, capital stock exchange, asset acquisition or similar
business combination, one or more businesses or assets. Its common stock and warrants are listed on the NYSE
AMEX LLC under the symbols �DSP� and �DSP.W,� respectively. Frontier is a bank holding company that directly owns
100% of Frontier Bank, a Washington state chartered commercial bank. Frontier�s common stock is quoted on the
NASDAQ Stock Market LLC under the symbol �FTBK.� Frontier�s common stock will no longer be traded following
the consummation of the merger. The parties intend to seek to have the common stock and warrants of SPAH listed on
the NYSE AMEX LLC following consummation of the merger under the symbol �FTBK�. However, there is no
assurance that the common stock and warrants will be listed on any exchange following consummation of the merger.

Based on the closing prices of Frontier�s and SPAH�s common stock on September 22, 2009 of $1.54 and $9.73,
respectively, which was the last trading day prior to the mailing of this joint proxy statement/prospectus, Frontier
shareholders would receive an implied consideration of $0.51569 per share of Frontier common stock resulting in an
implied discount of approximately $1.02 per share of Frontier common stock. In addition, the market price of SPAH�s
common stock and warrants may fluctuate between the date of the mailing of this proxy statement and closing and the
actual value of the SPAH common stock and warrants received by Frontier shareholders will depend on the market
value of SPAH common stock and warrants at the time of closing.

We expect that the Frontier shareholders will hold approximately 2,512,000 or 5.0% of the outstanding shares of
SPAH common stock (whether voting or nonvoting) and approximately 2,512,000 or 3.8% of the outstanding
warrants of SPAH on a fully diluted basis immediately following the consummation of the merger, based on the
number of shares of SPAH common stock outstanding as of September 17, 2009, after giving effect to the forfeiture of
9,453,412 shares of common stock by certain insiders of SPAH and the co-investment by an affiliate of Steel Partners
II, L.P. to purchase 3,000,000 units, each consisting of one share of common stock and one warrant it previously
agreed to purchase at $10.00 per unit ($30.0 million in the aggregate) in a private placement that will occur
immediately prior to the consummation of the merger. This private placement is referred to as the co-investment.

This joint proxy statement/prospectus provides detailed information about the merger, the special meeting of SPAH
stockholders, the special meeting of SPAH warrantholders and the special meeting of Frontier shareholders. At the
SPAH and Frontier stockholders meetings, stockholders are being asked to consider and vote upon a proposal to adopt
the Agreement and Plan of Merger, dated as of July 30, 2009, by and between Frontier and SPAH, as amended by
Amendment No. 1 to Agreement and Plan of Merger, dated as of August 10, 2009, pursuant to which Frontier will
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merge with and into SPAH (the �merger proposal�). SPAH is also asking its stockholders to approve other matters in
connection with the merger, that are described in this joint proxy statement/prospectus, including certain amendments
to SPAH�s Amended and Restated Certificate of Incorporation (the �SPAH Certificate of Incorporation�) and the election
of directors to the Board of Directors of SPAH. SPAH is asking its stockholders to approve certain amendments to the
SPAH Certificate of Incorporation because in its current form, the SPAH Certificate of Incorporation does not allow
for SPAH to complete the proposed merger. At the SPAH warrantholders� meeting, warrantholders are being asked to
amend
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certain terms of the Amended and Restated Warrant Agreement, which governs the terms of SPAH�s outstanding
warrants. If the merger is consummated, Frontier shareholders will receive warrants on the same terms and conditions
as the publicly traded warrants, after giving effect to the warrant amendment proposal. Each SPAH public stockholder
may have securities law claims against SPAH for rescission or damages on the basis that SPAH is seeking to take
certain action that may be inconsistent with the disclosure provided in its initial public offering prospectus. See �The
Merger and the Merger Agreement � Rescission Rights� for additional information.

As described in this joint proxy statement/prospectus, we cannot complete the merger unless SPAH stockholders
approve the amendments to the SPAH Certificate of Incorporation, holders of no more than 10% of the shares (minus
one share) sold in SPAH�s initial public offering vote against the merger and exercise their conversion rights (unless
SPAH waives this condition), stockholders of both SPAH and Frontier approve the merger proposal, SPAH
warrantholders approve the warrant amendment proposal, SPAH�s application to become a bank holding company is
approved, and we obtain the necessary government approvals, among other things.

The businesses and operations of Frontier and its subsidiary, Frontier Bank, are currently subject to several regulatory
actions. Frontier�s management believes it has addressed many of the concerns and is in compliance with most of the
regulatory requirements, other than to increase its Tier 1 capital. However, Frontier may not be able to satisfy all
regulatory requirements prior to the consummation of the merger, which could limit Frontier�s growth and adversely
affect its earnings, businesses and operations. In addition, failure to comply with these regulatory actions or any future
actions could result in further regulatory actions or restrictions, including monetary penalties and the potential closure
of Frontier Bank.

Please carefully review and consider this joint proxy statement/prospectus which explains the merger proposal
in detail, including the discussion under the heading �Risk Factors� beginning on page 34. It is important that your
shares are represented at your stockholders� or warrantholders� meeting, whether or not you plan to attend. Accordingly,
please complete, date, sign, and return promptly your proxy card in the enclosed envelope. You may attend the
meeting and vote your shares in person if you wish, even if you have previously returned your proxy.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved the securities to be issued under this joint proxy statement/prospectus or determined if this joint
proxy statement/prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

SPAH consummated its initial public offering on October 16, 2007. UBS Investment Bank, Ladenburg
Thalmann & Co. Inc. and Jefferies & Company, the underwriters of SPAH�s initial public offering, may
provide assistance to SPAH, Frontier and their respective directors and executive officers, and may be deemed
to be participants in the solicitation of proxies. Approximately $17.3 million of the underwriters� discounts and
commissions relating to SPAH�s initial public offering were deferred pending stockholder approval of SPAH�s
initial business combination and will be released to the underwriters upon consummation of the merger. SPAH
is in negotiation with its underwriters regarding the amount and form of payment of such deferred
underwriting fees from SPAH�s initial public offering. As of the date hereof, SPAH has negotiated the reduction
of underwriting fees by approximately $3.65 million and SPAH will continue to negotiate a further reduction of
such fees until a mutual settlement can be reached. The results of these negotiations are uncertain since the
underwriters can discontinue negotiations with SPAH at any time and require the full amount of their fees
payable upon consummation of the merger. If the merger is not consummated and SPAH is required to be
liquidated, the underwriters will not receive any of such fees. Stockholders are advised that the underwriters
have a financial interest in the successful outcome of the proxy solicitation. In addition, Frontier engaged
Sandler O�Neill & Partners, L.P. (�Sandler O�Neill�) as a financial advisor to assist Frontier in pursuing all
strategic alternatives. As part of such engagement, Sandler O�Neill has provided, and Frontier expects that
Sandler O�Neill will continue to provide, financial advisory services to Frontier in connection with the proposed
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merger. Therefore, Sandler O�Neill may be deemed to be a participant in the solicitation of proxies. Sandler
O�Neill has received a fee of $500,000 and upon consummation of the merger, will receive $9.5 million payable
at the closing of the merger. Stockholders are advised that Sandler O�Neill has a financial interest in the
successful outcome of the merger.

This joint proxy statement/prospectus is dated September 24, 2009 and is first being mailed to SPAH and Frontier
stockholders and SPAH warrantholders on or about September 24, 2009.
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In this joint proxy statement/prospectus, except as otherwise indicated herein, or as the context may otherwise
require, (i) all references to �SPAH� refer to SP Acquisition Holdings, Inc., (ii) all references to �Frontier� refer to
Frontier Financial Corporation together with its subsidiary, Frontier Bank, (iii) all references to the �SPAH Board�
refer to the Board of Directors of SPAH, (iv) all references to the �Frontier Board� refer to the Board of Directors of
Frontier, (v) all references to �SP II� refer to Steel Partners II, L.P., (vi) all references to the �Steel Trust� refer to
Steel Partners II Liquidating Series Trust � Series F, a liquidating trust established for the purpose of effecting the
orderly liquidation of certain assets of SP II, (vii) all references to the �SPAH insiders� refer to SP Acq LLC, SP II,
Anthony Bergamo, Ronald LaBow, Howard M. Lorber, Leonard Toboroff and S. Nicholas Walker or each of their
permitted transferees, (viii) all references to the �SPAH public stockholders� refer to purchasers of SPAH�s
securities by persons other than SPAH�s insiders in, or subsequent to, SPAH�s initial public offering, (ix) all
references to the �SPAH Certificate of Incorporation� refer to the Amended and Restated Certificate of Incorporation
of SPAH, (x) all references to the �merger agreement� refer to the Agreement and Plan of Merger, dated as of
July 30, 2009, by and between SPAH and Frontier, as amended by Amendment No. 1 to Agreement and Plan of
Merger, dated as of August 10, 2009, (xi) all references to the �merger� refer to the merger of SPAH and Frontier
pursuant to the terms and conditions of the merger agreement, and (xii) all references to the �Frontier insiders� refer
to all of Frontier�s officers, directors and stockholders beneficially owning 5% or more of Frontier�s outstanding
common stock (other than Barclay�s Global Investors, State Street Bank and Trust Company and other institutional
investors).

GENERAL QUESTIONS AND ANSWERS

Q: Why am I receiving this joint proxy statement/prospectus?

A: SPAH and Frontier have agreed to combine their businesses under the terms of a merger agreement that is
described in this joint proxy statement/prospectus. A copy of the merger agreement is attached to this joint proxy
statement/prospectus as Annex A.

In order to complete the merger, SPAH must register the shares of SPAH common stock and SPAH warrants to
be issued in the merger, and both SPAH stockholders and Frontier shareholders must adopt the merger
agreement, among other things. SPAH will hold a special meeting of its stockholders and Frontier will hold a
special meeting of its shareholders to obtain these approvals. SPAH is also asking its stockholders to approve
other matters at the SPAH special meeting of stockholders that are described in this joint proxy
statement/prospectus, including certain amendments to the SPAH Certificate of Incorporation, and the election of
directors to the SPAH Board.

SPAH warrantholders are being asked to consider and vote upon a proposal to amend certain terms of the
Amended and Restated Warrant Agreement, dated as of October 4, 2007, by and between SPAH and Continental
Stock Transfer & Trust Company (the �Warrant Agreement�). Upon consummation of the merger, Frontier
shareholders will receive warrants on the same terms and conditions as the publicly traded warrants, after giving
effect to the warrant amendment proposal.

This joint proxy statement/prospectus contains important information about the merger and the special meetings
of each of SPAH and Frontier, and we recommend you read it carefully.

Q: Why is Frontier merging with and into SPAH?

A: SPAH is proposing to acquire Frontier pursuant to the merger agreement. SPAH believes that Frontier, a
registered bank holding company, is positioned for significant growth in its current and expected future markets
and believes that a business combination with Frontier will provide SPAH stockholders with an opportunity to
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participate in a company with significant potential. The Frontier Board believes the merger provides Frontier
shareholders with the potential to participate in a newly-capitalized company with the ability to take advantage of
growth opportunities.

If the merger proposal and related proposals are approved by the stockholders of SPAH and Frontier and the
other conditions to completion of the merger are satisfied, including receipt of all necessary government
approvals, Frontier will merge with and into SPAH, and SPAH will survive the merger.

1
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Frontier is a Washington corporation which was incorporated in 1983 and is registered as a bank holding
company under the Bank Holding Company Act of 1956 (the �BHC Act�). Frontier has one operating subsidiary,
Frontier Bank, which is engaged in a general banking business and in businesses related to banking. Frontier is
headquartered in Everett, Snohomish County, Washington. Frontier Bank was founded in September 1978, by
Robert J. Dickson and local business persons and is an �insured bank� as defined in the Federal Deposit Insurance
Act. Frontier engages in general banking business in Washington and Oregon, including the acceptance of
demand, savings and time deposits and the origination of loans. As of June 30, 2009, Frontier serves its
customers from fifty-one branches (with the downtown Poulsbo branch scheduled to close in October). Frontier
had deposits of approximately $3.2 billion, net loans of $3.3 billion, assets of $4.0 billion and equity of
$269.5 million, at June 30, 2009.

SPAH is a blank check company organized to effect an acquisition, through a merger, capital stock exchange,
asset acquisition, stock purchase, reorganization or other similar business combination, of one or more businesses
or assets. SPAH consummated its initial public offering on October 16, 2007, generating gross proceeds of
approximately $439,896,000 from its initial public offering and sale of warrants (the �additional founder�s
warrants�) in a private transaction to SP Acq LLC immediately prior to the initial public offering. SP Acq LLC,
which is controlled by Warren G. Lichtenstein, SPAH�s Chairman, President, and Chief Executive Officer, is a
holding company founded to form SPAH and hold an investment in SPAH�s units issued prior to SPAH�s initial
public offering (the �founder�s units�), consisting of shares of common stock (the �founder�s shares�) and warrants (the
�initial founder�s warrants�). SP Acq LLC has sold a total of 500,000 founder�s units to Anthony Bergamo, Ronald
LaBow, Howard M. Lorber, Leonard Toboroff and S. Nicholas Walker, each a director of SPAH, and has sold
668,988 founder�s units to SP II, an affiliate of SP Acq LLC.

Net proceeds of approximately $425,909,120 were deposited into a trust account, which SPAH intends to use to
complete the merger and make payment of the deferred underwriting commissions and discounts. In the event
SPAH is unable to complete the merger or another business combination by October 10, 2009, the funds in the
trust account will be distributed to the SPAH public stockholders. As of September 17, 2009, the balance in the
trust account was approximately $426.3 million, including approximately $17.3 million of deferred underwriting
discounts and commissions. SPAH is in negotiation with its underwriters regarding the amount and form of
payment of such deferred underwriting fees from SPAH�s initial public offering. As of the date hereof, SPAH has
negotiated the reduction of underwriting fees by approximately $3.65 million and SPAH will continue to
negotiate a further reduction of such fees until a mutual settlement can be reached. The results of these
negotiations are uncertain since the underwriters can discontinue negotiations with SPAH at any time and require
the full amount of their fees payable upon consummation of the merger.

In connection with the initial public offering, SP II previously agreed to purchase an aggregate of 3,000,000 units
(the �co-investment units�) at $10.00 per unit ($30.0 million in the aggregate) in a private placement that will occur
immediately prior to the consummation of the merger. Pursuant to a plan of reorganization, SP II has contributed
certain assets to the Steel Trust, a liquidating trust established for the purpose of effecting the orderly liquidation
of such assets. As a result, all of the founder�s shares and initial founder�s warrants owned by SP II have been
transferred to the Steel Trust in a private transaction exempt from registration under the Securities Act of 1933, as
amended (the �Securities Act�). The Steel Trust has agreed to assume all of SP II�s rights and obligations with
respect to the founder�s shares and initial founder�s warrants, as more fully described elsewhere in this joint proxy
statement/prospectus, including the obligation to purchase the co-investment units. The proceeds from the sale of
the co-investment units will provide us with additional equity capital to fund the merger.

Q: How do the Board of Directors of each of SPAH and Frontier recommend that I vote on the merger?
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A: You are being asked to vote �FOR� the approval of the merger of Frontier with and into SPAH pursuant to the
terms of the merger agreement. The Board of Directors of each of SPAH and Frontier has unanimously
determined that the proposed merger is in the best interests of its stockholders, unanimously approved the merger
agreement and unanimously recommend that its stockholders vote �FOR� the approval of the merger.
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Q: When do you expect to complete the merger?

A: We presently expect to complete the merger in the fourth quarter of 2009. However, we cannot assure you when
or if the merger will occur. We must first obtain the approval of SPAH and Frontier stockholders at the special
meetings, and receive the necessary regulatory approvals, among other things. Pursuant to the SPAH Certificate
of Incorporation, if SPAH does not consummate an initial business combination by October 10, 2009, SPAH will
be required to liquidate and dissolve and the SPAH public stockholders would be entitled to participate in
liquidation distributions from SPAH�s trust account with respect to their shares.

Q: What should I do now?

A: After you have carefully read this joint proxy statement/prospectus, please indicate on your proxy card how you
want to vote, and then date, sign and mail your proxy card in the enclosed envelope as soon as possible so that
your shares will be represented at the meeting. If you date, sign and send in a proxy card but do not indicate how
you want to vote, your proxy will be voted in favor of the merger proposal.

Q: If my shares are held in �street name� by my broker, will my broker vote my shares for me?

A: It depends. A broker holding your shares in �street name� must vote those shares according to any specific
instructions it receives from you. You should instruct your broker how to vote your shares following the
directions your broker provides. If specific instructions are not received, in certain limited circumstances your
broker may vote your shares in its discretion. On certain �routine� matters, brokers have authority to vote their
customers� shares if their customers do not provide voting instructions. When brokers vote their customers� shares
on a routine matter without receiving voting instructions, these shares are counted both for establishing a quorum
to conduct business at the meeting and in determining the number of shares voted �FOR� or �AGAINST� the routine
matter. On �non-routine� matters, brokers cannot vote the shares on that proposal if they have not received voting
instructions from the beneficial owner of such shares. If you hold your shares in �street name,� you can either
obtain physical delivery of the shares into your name, and then vote your shares yourself, or request a �legal proxy�
directly from your broker and bring it to the special meeting, and then vote your shares yourself. In order to
obtain shares directly into your name, you must contact your brokerage house representative. Brokerage firms
may assess a fee for your conversion; the amount of such fee varies from firm to firm.

SPAH.  If you do not provide your broker with voting instructions, your broker may vote your shares at its
discretion with regard to the election of directors to the SPAH Board, since these matters are routine. However,
your broker may not vote your shares, unless you provide voting instructions, with regard to adoption of the
merger agreement, or the adoption of the amendments to the SPAH Certificate of Incorporation, since these
matters are not routine. Failure to instruct your broker how to vote your shares will have the same effect as a vote
against the adoption of the merger agreement and the adoption of the amendments to the SPAH Certificate of
Incorporation, but will have no effect on the election of directors to the SPAH Board.

Frontier.  Your broker may not vote your shares, unless you provide voting instructions, with regard to approval
of the merger proposal, since this matter is not routine. Failure to instruct your broker how to vote your shares
will have the same effect as a vote against the merger proposal.

Q: Can I change my vote after I have submitted my proxy?

A: Yes. There are a number of ways you can change your vote. First, you may send a written notice to the person to
whom you submitted your proxy stating that you would like to revoke your proxy. Second, you may complete
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and submit a later-dated proxy with new voting instructions. The latest vote actually received by SPAH or
Frontier prior to the special meetings will be your vote. Any earlier votes will be revoked. Third, you may attend
the special meeting and vote in person. Any earlier votes will be revoked. Simply attending the special meeting
without voting, however, will not revoke your proxy. If you have instructed a broker to vote your shares, you
must follow the directions you will receive from your broker to change or revoke your proxy.
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Q: What should I do if I receive more than one set of voting materials?

A: You may receive more than one set of voting materials, including multiple copies of this joint proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your shares
or warrants in more than one brokerage account, you will receive a separate voting instruction card for each
brokerage account in which you hold shares or warrants. If you are a holder of record and your shares or warrants
are registered in more than one name, you will receive more than one proxy card. Please complete, sign, date and
return each proxy card and voting instruction card that you receive in order to cast your vote with respect to all of
your shares and/or warrants.

Q: Whom should I contact with questions about the merger?

A: If you want additional copies of this joint proxy statement/prospectus, or if you want to ask questions about the
merger or the transactions contemplated by the merger agreement, you should contact:

SP Acquisition Holdings, Inc.
590 Madison Avenue

32nd Floor
New York, New York 10022
Attn: John McNamara

(212) 520-2300

Frontier Financial Corporation
332 S.W. Everett Mall Way

P. O. Box 2215
Everett, Washington 98213
Attn: Carol E. Wheeler
Chief Financial Officer

(425) 514-0700

4
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QUESTIONS AND ANSWERS FOR SPAH STOCKHOLDERS

Q: When and where is the SPAH special meeting of stockholders?

A: The special meeting of SPAH stockholders will be held on October 8, 2009 at 11:00 a.m., local time, at the
offices of Olshan Grundman Frome Rosenzweig & Wolosky LLP, at Park Avenue Tower, 65 East 55th Street,
New York, New York 10022.

Q: How can I attend the SPAH special meeting?

A: SPAH stockholders as of the close of business on September 17, 2009, and those who hold a valid proxy for the
special meeting are entitled to attend the SPAH special meeting. SPAH stockholders should be prepared to
present photo identification for admittance. In addition, names of record holders will be verified against the list of
record holders on the record date prior to being admitted to the meeting. SPAH stockholders who are not record
holders but who hold shares through a broker or nominee (i.e., in street name), should provide proof of beneficial
ownership on the record date, such as a most recent account statement prior to September 17, 2009, or other
similar evidence of ownership. If SPAH stockholders do not provide photo identification or comply with the
other procedures outlined above upon request, they will not be admitted to the SPAH special meeting.

The SPAH special meeting will begin promptly at 11:00 a.m., local time. Check-in will begin at 10:00 a.m., local
time, and you should allow ample time for the check-in procedures.

Q: What is being proposed, other than the merger, to be voted on at the SPAH special meeting?

A: SPAH�s stockholders are being asked to:

� adopt an amendment to the SPAH Certificate of Incorporation to eliminate the requirement that the fair market
value of the target business equal at least 80% of the balance of SPAH�s trust account, (excluding underwriting
discounts and commissions) plus the proceeds of the co-investment, to be effective immediately prior to the
consummation of the merger to be effective immediately prior to the consummation of the merger described
below (�Proposal No. 1�);

� adopt an amendment to the SPAH Certificate of Incorporation to provide that SPAH cannot consummate the
merger unless up to at least 10% (minus one share) but no more than 30% (minus one share) of SPAH public
stockholders are able to exercise their conversion rights, to be effective immediately prior to the consummation
of the merger described below (�Proposal No. 2� and, together with Proposal No. 1, the �Initial Charter
Amendments�);

� adopt an amendment to the SPAH Certificate of Incorporation to change SPAH�s corporate name to �Frontier
Financial Corporation,� to be effective upon consummation of the merger (the �Name Change Proposal�);

� adopt an amendment to the SPAH Certificate of Incorporation to permit SPAH�s continued existence after
October 10, 2009, to be effective upon consummation of the merger (the �Continued Existence Proposal�);

� adopt an amendment to the SPAH Certificate of Incorporation to create a new class of common stock of SPAH
(the �Non-Voting Common Stock�), which will have economic rights but no voting rights and be subject to certain
conversion conditions, to be effective upon consummation of the merger (the �New Class Proposal� and, together
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with the Name Change Proposal and the Continued Existence Proposal, the �Subsequent Charter Amendments�);
and

� elect to the SPAH Board, Warren G. Lichtenstein, who will serve as Chairman of the Board, and, if the merger is
consummated, four directors from Frontier, comprised of Patrick M. Fahey, Lucy DeYoung, Mark O. Zenger and
David M. Cuthill, each of whom currently serve on the Frontier Board, in each case to serve until the next annual
meeting of SPAH and until their successors shall have been elected and qualified.

At the special meeting, SPAH may also transact such other business as may properly come before the special
meeting or any adjournments or postponements thereof.

The SPAH Certificate of Incorporation purports to prohibit amendments to certain of its provisions, including the
proposed Initial Charter Amendments, without the unanimous consent of the holders of all of SPAH�s
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outstanding shares of common stock. However, SPAH believes, and has received an opinion from its special
Delaware counsel that while the matter has not been settled as a matter of Delaware law and, accordingly, is not
entirely free from doubt, the Initial Charter Amendments, if duly approved by a majority of the shares of SPAH�s
outstanding common stock entitled to vote at the special meeting, will be valid under Delaware law.

Since SPAH�s initial public offering prospectus did not disclose that SPAH would seek approval of the Initial
Charter Amendments and the New Class Proposal, among other things, each SPAH stockholder at the time of the
merger that purchased shares in, or subsequent to, SPAH�s initial public offering up to and until the record date,
may have securities law claims against SPAH for rescission or damages. See �The Merger and the Merger
Agreement � Rescission Rights� for additional information.

Q: Are the proposals conditioned on one another?

A: Yes. Unless SPAH and Frontier agree otherwise, the merger proposal will only be presented for a vote at the
special meeting if (i) the Initial Charter Amendments are approved by SPAH stockholders and (ii) the proposal to
amend SPAH�s Warrant Agreement is approved at the special meeting of SPAH warrantholders to be held
immediately prior to the special meeting of SPAH stockholders. The Subsequent Charter Amendments and the
election of the Frontier nominees will only be effected in the event and at the time the merger with Frontier is
consummated, although approval of the Subsequent Charter Amendments is a condition to closing the merger.
The election of Mr. Lichtenstein does not require the approval of any other proposals to be effective.

Q: Why is SPAH proposing the Initial Charter Amendments?

A: SPAH is proposing Proposal No. 1 to amend the definition of an �initial business combination� to eliminate the
requirement that the fair market value of the target business equal at least 80% of the balance of SPAH�s trust
account (excluding underwriting discounts and commissions) plus the proceeds of the co-investment. Because the
fair market value of Frontier on the date of the merger will be less than 80% of the balance of the trust account
(excluding underwriting discounts and commissions) plus the proceeds of the co- investment, the proposed
merger does not meet the fair market value requirement. Accordingly, SPAH must amend the SPAH Certificate
of Incorporation immediately prior to presenting the merger proposal for a vote at the special meeting of
stockholders to provide SPAH stockholders the opportunity to vote on the merger.

SPAH is proposing Proposal No. 2 to amend the SPAH Certificate of Incorporation to provide that SPAH cannot
consummate the merger unless up to at least 10% (minus one share) but no more than 30% (minus one share) of
SPAH public stockholders are able to exercise their conversion rights. The SPAH Certificate of Incorporation in
its current form prohibits SPAH from consummating an initial business combination in which SPAH public
stockholders owning less than 30% (minus one share) are unable to elect conversion. However, SPAH has made
it a condition to closing the merger agreement that holders of no more than 10% of the shares (minus one share)
sold in SPAH�s initial public offering vote against the merger and exercise their conversion rights in order to
ensure that the combined company immediately following the consummation of the merger has sufficient Tier 1
capital to return to compliance levels. Accordingly, SPAH must amend the SPAH Certificate of Incorporation
immediately prior to presenting the merger proposal for a vote at the special meeting of stockholders to provide
for this closing condition.

SPAH believes that the proposed merger is an extremely attractive opportunity in the current market environment
and therefore, SPAH public stockholders should be given the opportunity to consider the business combination.
In considering the Initial Charter Amendments, the SPAH Board came to the conclusion that the potential
benefits of the proposed merger with Frontier to SPAH and its stockholders outweighed the possibility of any
liability described below as a result of this amendment being approved. SPAH is offering holders of up to 10%
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(minus one share) sold in SPAH�s initial public offering, the ability to affirmatively vote such shares against the
merger proposal and demand that such shares be converted into a pro rata portion of the trust account.
Accordingly, SPAH believes that the Initial Charter Amendments are consistent with the spirit in which SPAH
offered its securities to the public. If the requisite approval is received, the Initial Charter Amendments will be
filed with the Delaware Secretary of State immediately upon their approval and prior to the stockholders�
consideration of the merger proposal at the special meeting of stockholders.
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The SPAH Certificate of Incorporation purports to prohibit amendments to certain of its provisions, including the
proposed Initial Charter Amendments, without the unanimous consent of the holders of all of SPAH�s outstanding
shares of common stock. However, SPAH believes, and has received an opinion from its special Delaware
counsel that while the matter has not been settled as a matter of Delaware law and, accordingly, is not entirely
free from doubt, the Initial Charter Amendments, if duly approved by a majority of the shares of SPAH�s
outstanding common stock entitled to vote at the special meeting, will be valid under Delaware law.

Because the SPAH Certificate of Incorporation in its current form does not allow for SPAH to complete the
proposed merger and SPAH is seeking to take certain action that may be inconsistent with the disclosure
provided in its initial public offering prospectus, each SPAH public stockholder at the time of the merger who
purchased his or her shares in the initial public offering or afterwards up to and until the record date, may have
securities law claims against SPAH for rescission (under which a successful claimant has the right to receive the
total amount paid for his or her securities pursuant to an allegedly deficient prospectus, plus interest and less any
income earned on the securities, in exchange for surrender of the securities) or damages (compensation for loss
on an investment caused by alleged material misrepresentations or omissions in the sale of a security). See �The
Merger and the Merger Agreement � Rescission Rights� for additional information.

Q: Why is SPAH proposing the Subsequent Charter Amendments?

A: If the merger agreement is approved and adopted by SPAH stockholders, SPAH is proposing to amend the SPAH
Certificate of Incorporation to (i) change SPAH�s corporate name from �SP Acquisition Holdings, Inc.� to �Frontier
Financial Corporation�, (ii) permit SPAH�s continued corporate existence after October 10, 2009 and (iii) create a
new class of common stock of SPAH which will have economic rights but no voting rights and be subject to
certain conversion conditions. SPAH is proposing the Name Change Proposal because, in the event of a merger
with Frontier, SPAH�s current name will not accurately reflect its business operations. SPAH is proposing the
Continued Existence Proposal because under the SPAH Certificate of Incorporation, SPAH must submit a
proposal to amend the SPAH Certificate of Incorporation to permit SPAH�s continued corporate existence at the
same time SPAH submits a proposal to stockholders to approve an initial business combination. SPAH also
believes continued existence is the usual period of existence for most corporations.

SPAH is proposing the New Class Proposal to create a new class of common stock, the Non-Voting Common
Stock, that may be issued to stockholders and/or warrantholders, following the consummation of the merger, so
that a stockholder or warrantholder, in its election, may, for example, remain below the ownership threshold
which would subject them to regulation as a bank holding company as described below. The terms of the
Non-Voting Common Stock are identical to the terms of SPAH�s voting common stock except that the
Non-Voting Common Stock has no voting rights and holders of such Non-Voting Common Stock may transfer
shares of such Non-Voting Common Stock to a transferee who is unaffiliated with such holder, and such
transferee may convert their shares into an equal number of shares of voting common stock, under certain
circumstances. In connection with the creation of the new class of Non-Voting Common Stock, the SPAH
Certificate of Incorporation would also be amended so that unless a stockholder of SPAH�s voting common stock
registers with the Board of Governors of the Federal Reserve System (the �Federal Reserve�) as a bank holding
company, (i) each stockholder that owns, controls, or has the power to vote, for purposes of the BHC Act, or the
Change in Bank Control Act of 1978, as amended (the �CIBC Act�), and any rules and regulations promulgated
thereunder, 10% or more of the voting common stock of SPAH outstanding at such time, shall have all shares of
such stockholder�s voting common stock in excess of 10% (minus one share) automatically converted into an
equal number of shares of Non-Voting Common Stock, and (ii) with respect to SP Acq LLC and certain of its
officers and directors, SP II and the Steel Trust, if at any time such parties own, control, or have the power to
vote, for purposes of the BHC Act, or the CIBC Act, and any rules and regulations promulgated thereunder, 5%
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or more of SPAH�s voting common stock outstanding at such time, SPAH shall automatically convert all such
shares of voting common stock in excess of 5% (minus one share) into an equal number of shares of Non-Voting
Common Stock.

Under the BHC Act, a company that directly or indirectly owns, controls or has the power to vote 25% or more of
a class of voting stock of a bank or a bank holding company is a bank holding company for purposes of the BHC
Act and is subject to regulation as a bank holding company as described in the section entitled �Regulation
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and Supervision � Federal Bank Holding Company Regulation.� In addition, a company that directly or indirectly
owns, controls or has the power to vote 10% or more, but less than 25%, of a class of voting stock of a bank or a
bank holding company may be presumed to control the bank and/or bank holding company. If the presumption of
control is not rebutted, the company is subject to the regulation as a bank holding company as described in the
section entitled �Regulation and Supervision � Federal Bank Holding Company Regulation.� The presumption of
control may be rebutted by entering into a passivity agreement with the Federal Reserve, which contains specific
terms to limit the ability to control the management and policies of the bank and/or bank holding company. A
company that owns, controls or has the power to vote 10% or more, but less than 25%, of a class of voting stock
of a bank or a bank holding company and that enters into a passivity agreement generally is not subject to
regulation as a bank holding company. A company that directly or indirectly owns, controls or has the power to
vote less than 10% of any class of voting stock of a bank or a bank holding company generally is not subject to
regulation as a bank holding company.

Given these considerations, in order to permit investor flexibility, SPAH is also requesting warrantholder
approval at a special meeting of warrantholders to amend the terms of the Warrant Agreement, and intends to
amend certain agreements entered into with the SPAH insiders, which govern the terms and conditions of the
initial founder�s warrants and additional founder�s warrants (the �Founder�s Agreements�), to provide warrantholders
with the option to receive either voting shares of SPAH common stock or shares of Non-Voting Common Stock
in certain situations.

This Subsequent Charter Amendment is being proposed for the benefit of SP Acq LLC and its affiliates,
including the Steel Trust, who otherwise would acquire more than 10% of the voting securities of SPAH upon the
exercise of their initial founder�s warrants, additional founder�s warrants and co-investment warrants following the
consummation of the merger as well as other significant warrantholders. However, all stockholders and/or
warrantholders will be permitted to receive Non-Voting Common Stock at their election. If the warrant
amendment proposal is approved by SPAH warrantholders at the special meeting of SPAH warrantholders, and
unless a warrantholder registers with the Federal Reserve as a bank holding company, each warrantholder shall
only be entitled to exercise its warrants for voting common stock of SPAH, (i) to the extent (but only to the
extent) that such conversion or receipt would not cause or result in such holder, together with its affiliates, being
deemed to own, control or have the power to vote, for purposes of the BHC Act, or the CIBC Act, and any rules
and regulations promulgated thereunder, more than 10% (minus one share) of any class of voting common stock
of SPAH outstanding at such time, provided, however, that with respect to SP Acq LLC and certain of its officers
and directors, SP II and the Steel Trust, such parties will only be entitled to exercise their warrants for SPAH
voting common stock, to the extent (but only to the extent) that such conversion or receipt would not cause or
result in such persons and their affiliates, collectively, being deemed to own, control or have the power to vote,
for purposes of the BHC Act, or the CIBC Act, and any rules and regulations promulgated thereunder, more than
5% (minus one share) of any class of SPAH voting common stock outstanding at such time, and (ii) to the extent
any such exercise exceeds the limits in clause (i) above, for Non-Voting Common Stock, to the extent (but only
to the extent) that such conversion or receipt would not cause or result in such holder and its affiliates,
collectively, being deemed to own, control or have the power to vote, for purposes of the BHC Act or the CIBC
Act, and any rules and regulations promulgated thereunder, more than one-third (minus one share) of the total
equity of SPAH. In addition, to the extent a warrantholder holds any warrants that cannot be exercised pursuant
to clause (ii) above, the amount of such warrants in excess of the limit set forth in clause (ii) above will not be
transferable by such warrantholder to any third party. SP Acq LLC and the Steel Trust have also separately
agreed, pursuant to letter agreements with SPAH, to receive Non-Voting Common Stock upon exercise of their
initial founder�s warrants, additional founder�s warrants and co-investment warrants following the consummation
of the merger, as necessary in order to maintain an ownership level of voting common stock below 5% of the
total outstanding shares of voting common stock. At their discretion, SP Acq LLC and/or the Steel Trust will
convert such shares into voting common stock in accordance with the SPAH Certificate of Incorporation, as
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beneficiaries, such shares will also be converted into voting common stock in accordance with the SPAH
Certificate of Incorporation, as amended by the Subsequent Charter Amendments, subject to the conversion
conditions set forth therein.
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Q: What vote is needed to adopt the merger agreement and to approve the other matters at the special
meeting?

A: Adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding
shares of SPAH common stock entitled to vote at the special meeting. The SPAH Certificate of Incorporation
also requires that the holders of a majority of SPAH�s outstanding shares of common stock issued in SPAH�s initial
public offering are voted, in person or by proxy, in favor of the merger and that such SPAH public stockholders
owning no more than 30% (minus one share) of the shares sold in SPAH�s initial public offering vote against the
merger and thereafter exercise their conversion rights as described below. If Proposal No. 2 is approved and
adopted, it is a condition to closing the merger agreement that holders of no more than 10% of the shares (minus
one share) sold in SPAH�s initial public offering vote against the merger and exercise their conversion rights,
although at SPAH�s discretion, this closing condition may be waived in order to consummate the merger.
Accordingly, SPAH may not consummate the merger if 10% or more of the holders of shares sold in or
subsequent to SPAH�s initial public offering elect to exercise their conversion rights. If SPAH elects to waive this
closing condition, it may raise the conversion threshold to anywhere between 10% to 30% (minus one share).
SPAH does not believe it will raise the conversion threshold and currently intends only to raise the conversion
threshold if it believes that the combined entity will have sufficient Tier 1 capital to return to compliance levels.

The SPAH Certificate of Incorporation purports to prohibit amendments to certain of its provisions, including the
proposed Initial Charter Amendments, without the unanimous consent of the holders of all of SPAH�s outstanding
shares of common stock. However, SPAH believes, and has received an opinion from its special Delaware
counsel that while the matter has not been settled as a matter of Delaware law and, accordingly, is not entirely
free from doubt, the Initial Charter Amendments, if duly approved by a majority of the shares of SPAH�s
outstanding common stock entitled to vote at the special meeting, will be valid under Delaware law.

Adoption of the Subsequent Charter Amendments requires the affirmative vote of a majority of the shares of
SPAH�s outstanding common stock entitled to vote at the special meeting. Directors will be elected by a plurality
of the votes cast by stockholders present in person or represented by proxy and entitled to vote at the special
meeting.

Q: How do the SPAH insiders intend to vote their shares?

A: The SPAH insiders have agreed to vote all of their 10,822,400 founder�s shares, which constitutes approximately
20% of SPAH�s outstanding shares of common stock, either for or against the merger proposal consistent with the
majority of the votes cast on the merger by the SPAH public stockholders. To the extent any SPAH insider or
officer of director of SPAH has acquired shares of SPAH common stock in, or subsequent to, SPAH�s initial
public offering, it, he or she has agreed to vote these acquired shares in favor of the merger proposal. As of the
date hereof, none of the SPAH insiders or officers of directors of SPAH own any shares sold in, or subsequent to,
the SPAH initial public offering. The SPAH insiders have further indicated that they will vote all of their shares
in favor of the adoption of the amendments to the SPAH Certificate of Incorporation and for the election of each
of the director nominees to the SPAH Board. While the founder�s shares voted by the SPAH insiders will count
towards the voting and quorum requirements under Delaware law, they will not count towards the voting
requirement under the SPAH Certificate of Incorporation because the founder�s shares were not issued in SPAH�s
initial public offering. As described below, pursuant to a plan of reorganization, SP II has contributed certain
assets, including its shares of SPAH common stock and warrants, to the Steel Trust. The trust has agreed to
assume all of SP II�s rights and obligations with respect to these shares and warrants, including to vote in
accordance with the foregoing.
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Upon consummation of the merger, SP Acq LLC has agreed to forfeit 8,987,883 of its founder�s shares and
Messrs. Bergamo, LaBow, Lorber, Toboroff and Walker have agreed to forfeit an aggregate of 465,530 of their
founder�s shares.

Q: What will SPAH stockholders receive in the proposed merger?

A: SPAH stockholders will receive nothing in the merger. SPAH stockholders will continue to hold the same
number of shares of SPAH�s common stock that they owned prior to the merger, except that upon consummation
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of the merger, SP Acq LLC has agreed to forfeit 8,987,883 of its founder�s shares and Messrs. Bergamo, LaBow,
Lorber, Toboroff and Walker have agreed to forfeit an aggregate of 465,530 of their founder�s shares.

SPAH stockholders do not have appraisal rights in connection with the merger under applicable Delaware law,
but do have conversion rights as described below.

Q: What is the co-investment?

A: In connection with the initial public offering, SP II previously agreed to purchase an aggregate of 3,000,000
co-investment units at $10.00 per unit ($30.0 million in the aggregate) in a private placement that will occur
immediately prior to the consummation of the merger. Pursuant to a plan of reorganization, SP II has contributed
certain assets to the Steel Trust, a liquidating trust established for the purpose of effecting the orderly liquidation
of such assets. As a result, all of the founder�s shares and initial founder�s warrants owned by SP II have been
transferred to the Steel Trust in a private transaction exempt from registration under the Securities Act. The Steel
Trust has agreed to assume all of SP II�s rights and obligations with respect to the founder�s shares and initial
founder�s warrants, as more fully described elsewhere in this joint proxy statement/prospectus, including the
obligation to purchase the co-investment units. Since SPAH�s initial public offering prospectus disclosed that only
SP II or SP Acq LLC may purchase the co-investment units, SPAH public stockholders may have a securities law
claim against SPAH for rescission (under which a successful claimant has the right to receive the total amount
paid for his or her securities pursuant to an allegedly deficient prospectus, plus interest and less any income
earned on the securities, in exchange for surrender of the securities) or damages (compensation for loss on an
investment caused by alleged material misrepresentations or omissions in the sale of a security), as described
more fully under �The Merger and the Merger Agreement � Rescission Rights.�

The units purchased in the co-investment will be identical to the units sold in SPAH�s initial public offering,
except that they will be subject to certain transfer restrictions. The proceeds from the sale of the co-investment
units will not be received by SPAH until immediately prior to the consummation of the merger. The proceeds
from the sale of the co-investment units will provide SPAH with additional equity capital to fund the merger. If
the merger is not consummated, the Steel Trust will not purchase the co-investment units and no proceeds will
deposited into SPAH�s trust account or available for distribution to SPAH�s stockholders in the event of a
liquidating distribution.

Q: How much of SPAH�s common stock will existing SPAH stockholders own upon completion of the merger
and co-investment?

A: It depends. The percentage of SPAH�s common stock (whether voting or non-voting) that existing SPAH
stockholders will own after the merger and co-investment will vary depending on whether:

� any Frontier shareholder exercises dissenters� rights;

� any of SPAH�s 66,624,000 outstanding warrants (after reflecting the co-investment and merger) are exercised;
and

� any SPAH public stockholder exercises their right to convert their shares into cash equal to a pro rata portion of
the SPAH trust account.

Depending on the scenario, existing SPAH stockholders will own from 94.5% to 96.1% of SPAH�s common stock
after the merger and co-investment.

Edgar Filing: SP Acquisition Holdings, Inc. - Form DEFM14A

Table of Contents 51



In addition to the foregoing, the percentage of SPAH�s voting common stock that existing SPAH stockholders will
own after the merger and co-investment will depend on whether:

� any SPAH stockholder converts its voting common stock into Non-Voting Common Stock; and

� any SPAH warrantholder elects to receive shares of Non-Voting Common Stock in lieu of voting common stock
upon exercise of their warrants.

SP Acq LLC and the Steel Trust have agreed to receive Non-Voting Common Stock as necessary in order to
maintain an ownership level of voting common stock below 5% of the total outstanding shares of voting. As a
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result, SPAH stockholders will hold from 94.3% to 95.3% of the voting interests of SPAH depending on whether
any Frontier shareholder exercises dissenters� rights, any of SPAH�s warrants are exercised and whether any SPAH
public stockholders exercise their conversion rights. At their discretion, SP Acq LLC and/or the Steel Trust will
convert such shares into voting common stock in accordance with the SPAH Certificate of Incorporation, as
amended by the Subsequent Charter Amendments and, upon a distribution of the shares by Steel Trust to its
beneficiaries, such shares will also be converted into voting common stock in accordance with the SPAH
Certificate of Incorporation, as amended by the Subsequent Charter Amendments.

For a table outlining the effect of the various scenarios on the percentage of SPAH�s common stock and voting
interests that existing SPAH stockholders will own after the merger with Frontier is completed, see �The Merger
and the Merger Agreement � Stock Ownership of Existing SPAH and Frontier Stockholders After the Merger.�

Q: Do the SPAH stockholders have conversion rights?

A: Generally, yes. If you hold shares of common stock issued in SPAH�s initial public offering (whether such shares
were acquired pursuant to such initial public offering or afterwards up to and until the record date), then you have
the right to vote against the merger proposal and demand that SPAH convert such shares into cash equal to a pro
rata share of the aggregate amount then on deposit in the trust account in which a substantial portion of the net
proceeds of SPAH�s initial public offering are held (before payment of deferred underwriting discounts and
commissions and including interest earned on their pro rata portion of the trust account, net of income taxes
payable on such interest and net of interest income of $3.5 million on the trust account balance previously
released to SPAH to fund its working capital requirements). We sometimes refer to these rights to vote against
the merger proposal and demand conversion of the shares into a pro rata portion of the SPAH trust account as
conversion rights.

The SPAH Certificate of Incorporation in its current form requires that no more than 30% (minus one share) of
the SPAH public stockholders vote against the merger and thereafter exercise their conversion rights. If
Proposal No. 2 is approved and adopted, it is a condition to closing the merger agreement that no more than 10%
(minus one share) of the shares held by SPAH public stockholders vote against the merger and exercise their
conversion rights, although at SPAH�s discretion, this closing condition may be waived in order to consummate
the merger. Accordingly, SPAH may not consummate the merger if 10% or more of the holders of shares sold in
or subsequent to SPAH�s initial public offering elect to exercise their conversion rights. If SPAH elects to waive
this closing condition, it may raise the conversion threshold to anywhere between 10% to 30% (minus one share).
SPAH does not believe it will raise the conversion threshold and currently intends only to raise the conversion
threshold if it believes that the combined entity will have sufficient Tier 1 capital to return to compliance levels.
If the merger is not consummated and SPAH does not consummate a business combination by October 10, 2009,
SPAH will be required to dissolve and liquidate and SPAH public stockholders voting against the merger
proposal who elected to exercise their conversion rights would not be entitled to convert their shares. However,
all SPAH public stockholders would be entitled to participate in pro-rata liquidation distributions from SPAH�s
trust account with respect to their shares.

Q: If I am a SPAH stockholder and have conversion rights, how do I exercise them?

A: If you wish to exercise your conversion rights, you must:

� affirmatively vote against the merger proposal in person or by submitting your proxy card before the vote on the
merger proposal and checking the box that states �Against� for the merger proposal; and

� either:
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� check the box that states �I HEREBY EXERCISE MY CONVERSION RIGHTS� on the proxy card; or

� send a letter to SPAH�s transfer agent, Continental Stock Transfer & Trust Company, at 17 Battery Place, 8th
Floor, New York, NY 10004, attn: Mark Zimkind, stating that you are exercising your conversion rights and
demanding your shares of SPAH common stock be converted into cash; and

� either:
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� physically tender, or if you hold your shares of SPAH common stock in �street name,� cause your broker to
physically tender, your stock certificates representing shares of SPAH common stock to SPAH�s transfer
agent; or

� deliver your shares electronically using the Depository Trust Company�s DWAC (Deposit/Withdrawal At
Custodian) System, to SPAH�s transfer agent, in either case by October 8, 2009 or such other later date if the
special meeting of SPAH stockholders is adjourned or postponed.

Accordingly, a SPAH stockholder would have from the time we send out this joint proxy statement/prospectus
through the vote on the merger to deliver his or her shares if he or she wishes to seek to exercise his or her
conversion rights.

Taking any action that does not include an affirmative vote against the merger, including abstaining from voting
on the merger proposal, will prevent you from exercising your conversion rights. However, voting against the
merger proposal does not obligate you to exercise your conversion rights. If the merger is not consummated, no
shares will be converted to cash through the exercise of conversion rights. For more information, see �Summary
Term Sheet � The Merger and the Merger Agreement � SPAH Conversion Rights� and �The Merger and the Merger
Agreement � Conversion Rights of SPAH Stockholders.�

Q: Why has SPAH made it a condition to closing the merger agreement and proposed to amend the SPAH
Certificate of Incorporation to provide that holders of no more than 10% of the shares (minus one share)
sold in SPAH�s initial public offering vote against the merger and exercise their conversion rights when the
threshold in the current form of the SPAH Certificate of Incorporation requires no more than 30% (minus
one share)?

A: SPAH has made it a condition to closing the merger agreement and has proposed to amend the SPAH Certificate
of Incorporation to provide that holders of no more than 10% of the shares (minus one share) sold in SPAH�s
initial public offering vote against the merger and exercise their conversion rights in order to ensure that the
combined company immediately following the consummation of the merger has sufficient Tier 1 capital to return
to compliance levels. Pursuant to the terms of the FDIC Order, Frontier Bank is required to increase its Tier 1
capital in such an amount as to equal or exceed 10% of Frontier Bank�s total assets by July 29, 2009 and to
maintain such capital level thereafter. If 10% or greater of SPAH�s public stockholders were to vote their shares
against the merger and demand that SPAH convert such shares into cash equal to a pro rata share of the aggregate
amount then on deposit in the trust account, the funds remaining may not be sufficient to meet Frontier Bank�s
capital requirements. Accordingly, SPAH may not consummate the merger if 10% or more of the holders of
shares sold in or subsequent to SPAH�s initial public offering elect to exercise their conversion rights. However,
in SPAH�s sole discretion, this closing condition may be waived in order to consummate the merger. If SPAH
elects to waive this closing condition, it may raise the conversion threshold to anywhere between 10% to 30%
(minus one share). SPAH does not believe it will raise the conversion threshold and currently intends only to
raise the conversion threshold if it believes that the combined entity will have sufficient Tier 1 capital to return to
compliance levels. SPAH has no agreements or understandings regarding a minimum amount of funds that must
remain in the trust account upon closing of the merger. SPAH and Frontier are currently in discussions with the
FDIC to determine appropriate capital levels. SPAH currently intends to use cash from the trust fund to increase
the capital of Frontier Bank to a �well capitalized� bank after payment (i) to SPAH public stockholders who
properly exercise their conversion rights, (ii) for deferred underwriting fees, to the extent paid in cash, (iii) of
transaction fees and expenses associated with the merger, and (iv) of working capital and general corporate
expenses of the combined company following the merger.
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The SPAH Certificate of Incorporation purports to prohibit amendments to certain of its provisions, including
Proposal No. 2, without the unanimous consent of the holders of all of SPAH�s outstanding shares of common
stock. However, SPAH believes, and has received an opinion from its special Delaware counsel that while the
matter has not been settled as a matter of Delaware law and, accordingly, is not entirely free from doubt, the
Initial Charter Amendments, if duly approved by a majority of the shares of SPAH�s outstanding common stock
entitled to vote at the special meeting, will be valid under Delaware law.
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Since SPAH�s initial public offering prospectus did not disclose that SPAH would seek approval of
Proposal No. 2, each SPAH stockholder at the time of the merger that purchased shares in, or subsequent to,
SPAH�s initial public offering up to and until the record date, may have securities law claims against SPAH for
rescission or damages. See �The Merger and the Merger Agreement � Rescission Rights� for additional information.

Q: What are the federal income tax consequences of exercising my conversion rights?

A: SPAH stockholders who exercise their conversion rights and convert their shares of SPAH common stock into
the right to receive cash from the trust account, will generally be required to treat the transaction as a sale of the
shares and to recognize gain or loss upon the conversion. Such gain should be capital gain or loss if such shares
were held as a capital asset on the date of the conversion, and will be measured by the difference between the
amount of cash received and the tax basis of the shares of SPAH common stock converted. A stockholder�s tax
basis in its shares of SPAH common stock generally will equal the cost of such shares. A stockholder who
purchased SPAH units will have to allocate the cost between the shares of common stock and the warrants
comprising the units based on their relative fair market values at the time of the purchase. See �Material U.S.
Federal Income Tax Consequences � Certain Federal Tax Consequences to SPAH Stockholders.�

Q: Will I lose my warrants or will they be converted to shares of common stock if the merger is consummated
or if I exercise my conversion rights?

A: No. Neither consummation of the merger with Frontier nor exercise of your conversion rights will result in the
loss of your warrants. Your warrants will continue to be outstanding following consummation of the merger
whether or not you exercise your conversion rights. However, in the event that SPAH does not consummate the
merger with Frontier by October 10, 2009, SPAH will be required to liquidate and any SPAH warrants you own
will expire without value.

Q: What happens to the funds deposited in the SPAH trust account after completion of the merger?

A: Upon consummation of the merger, the funds deposited in the SPAH trust account will be released (i) to pay
SPAH public stockholders who properly exercise their conversion rights, (ii) to the underwriters in SPAH�s initial
public offering who are entitled to receive approximately $17.3 million of deferred underwriting discounts and
commissions currently held in SPAH�s trust account, to the extent paid in cash, provided, however, that SPAH is
in negotiation with its underwriters regarding the amount and form of payment of such deferred underwriting fees
from SPAH�s initial public offering and, as of the date hereof, SPAH has negotiated the reduction of underwriting
fees by approximately $3.65 million and SPAH will continue to negotiate a further reduction of such fees until a
mutual settlement can be reached, (iii) to pay transaction fees and expenses associated with the merger, and
(iv) for working capital and general corporate purposes of the combined company following the merger.

Q: What happens if the merger is not consummated or is terminated?

A: If SPAH does not effect the merger with Frontier by October 10, 2009, SPAH must dissolve and liquidate. In any
liquidation, the funds held in the trust account, plus any interest earned thereon (less any taxes due on such
interest), together with any remaining net assets not held in trust, will be distributed pro rata to the SPAH public
stockholders. The SPAH insiders have waived their right to participate in any liquidation distribution with respect
to their shares. Additionally, if we do not complete an initial business combination and the trustee must distribute
the balance of the trust account, the underwriters have agreed to forfeit any rights or claims to their deferred
underwriting discounts and commissions then in the trust account, and those funds will be included in the pro rata
liquidation distribution to the SPAH public stockholders.
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SPAH expects that all costs and expenses associated with implementing a plan of distribution, as well as
payments to any creditors, will be funded from amounts remaining out of the $100,000 of proceeds held outside
the trust account and from the $3.5 million in interest income on the balance of the trust account that was released
to SPAH to fund working capital requirements. However, if those funds are not sufficient to cover the costs and
expenses associated with implementing a plan of distribution, to the extent that there is any interest accrued in the
trust account not required to pay income taxes on interest income earned on the trust account
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balance, SPAH may request that the trustee release to it an additional amount of up to $75,000 of such accrued
interest to pay those costs and expenses.

In addition, if the merger is not consummated, the SPAH Certificate of Incorporation will not be amended
pursuant to the proposals to adopt the amendments to the SPAH Certificate of Incorporation, the four (4) director
nominees from Frontier will not be appointed to the SPAH Board and the Steel Trust will not purchase the
co-investment units.

Frontier will pay to SPAH, an amount equal to $2,500,000 if the merger agreement is terminated under certain
circumstances, including, but not limited to, if (i) SPAH terminates the merger agreement due to a breach by
Frontier, (ii) either party terminates due to the failure of Frontier to obtain stockholder approval, (iii) either party
terminates due to the failure to consummate the merger by December 31, 2009, in the event SPAH extends its
corporate life beyond October 10, 2009, and, in the case of a termination under clause (ii) or (iii) above, (x) there
has been publicly announced and not withdrawn another acquisition proposal relating to Frontier or (y) Frontier
has failed to perform and comply in all material respects with any of its obligations, agreements or covenants
required by the merger agreement, and within 12 months of such termination Frontier either consummates
another acquisition transaction or enters into a definitive agreement with respect to an acquisition transaction,
(iv) SPAH terminates the merger agreement due to the Frontier Board failing to support the merger proposal or
recommending any acquisition transaction other than the merger.

Q: Since SPAH�s initial public offering prospectus contained certain differences in what is being proposed at
the special meeting, what are my legal rights?

A: You should be aware that because SPAH�s initial public offering prospectus did not disclose that (i) SPAH may
seek to amend the SPAH Certificate of Incorporation prior to the consummation of a business combination to
amend the definition of �initial business combination� to eliminate the requirement that the fair market value of the
target business equal at least 80% of the balance of SPAH�s trust account (excluding underwriting discounts and
commissions) plus the proceeds of the co-investment, (ii) SPAH may seek to amend the SPAH Certificate of
Incorporation prior to the consummation of a business combination to provide that holders of no more than 10%
of the shares (minus one share) sold in SPAH�s initial public offering vote against the merger and exercise their
conversion rights when the threshold in the current form of the SPAH Certificate of Incorporation requires no
more than 30% (minus one share), (iii) SPAH may seek to amend the Warrant Agreement upon consummation of
the merger to eliminate the requirement that the initial founder�s warrants owned by certain SPAH insiders
become exercisable only after the consummation of an initial business combination if and when the last sales
price of SPAH common stock exceeds $14.25 per share for any 20 trading days within a 30 trading day period
beginning 90 days after such business combination, (iv) that SPAH may seek to amend the terms of the Warrant
Agreement to increase the exercise price and extend the exercise period, among other things, upon consummation
of the merger, and (v) that a party other than SP II or SP Acq LLC may purchase the co-investment units, each
SPAH public stockholder at the time of the merger that purchased shares in, or subsequent to, SPAH�s initial
public offering up to and until the record date, may have securities law claims against SPAH for rescission (under
which a successful claimant has the right to receive the total amount paid for his or her securities pursuant to an
allegedly deficient prospectus, plus interest and less any income earned on the securities, in exchange for
surrender of the securities) or damages (compensation for loss on an investment caused by alleged material
misrepresentations or omissions in the sale of a security). Such claims may entitle stockholders asserting them to
up to $10.00 per share, based on the initial offering price of the units, each comprised of one share of common
stock and a warrant exercisable for an additional share of common stock, less any amount received from the sale
of the original warrants purchased with them, plus interest from the date of SPAH�s initial public offering (which,
in the case of SPAH public stockholders, may be more than the pro rata share of the trust account to which they
are entitled if they exercise their conversion rights or if SPAH liquidates). See �The Merger and the Merger
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Agreement � Rescission Rights� for additional information.

Q: What will happen if I abstain from voting or fail to vote at the special meeting?

A: SPAH will count a properly executed proxy marked �ABSTAIN� with respect to a particular proposal as present
for purposes of determining whether a quorum is present. For purposes of approval, an abstention or failure to
vote on the merger will have the same effect as a vote �AGAINST� the proposal but will preclude you from
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having your shares converted into a pro rata portion of the trust account. In order to exercise your conversion
rights, you must cast a vote against the merger, make an election on the proxy card to convert such shares of
common stock or submit a request in writing to SPAH�s transfer agent at the address listed on page 11, and deliver
your shares to SPAH�s transfer agent physically or electronically through DTC prior to the special meeting.

An abstention from voting on the amendments to the SPAH Certificate of Incorporation will have the same effect
as a vote �AGAINST� the proposals. Abstentions will not count either in favor of, or against, election of a director
nominee.

Q: What will happen if I sign and return my proxy card without indicating how I wish to vote?

A: Signed and dated proxies received by SPAH without an indication of how the stockholder intends to vote on a
proposal will be voted in favor of each proposal presented to the stockholders, as the case may be.

Stockholders will not be entitled to exercise their conversion rights if such stockholders return proxy cards to
SPAH without an indication of how they desire to vote with respect to the merger proposal or, for stockholders
holding their shares in �street name,� if such stockholders fail to provide voting instructions to their banks, brokers
or other nominees.
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QUESTIONS AND ANSWERS FOR SPAH WARRANTHOLDERS

Q: When and where is the SPAH special meeting of warrantholders?

A: The special meeting of SPAH warrantholders will be held on October 8, 2009 at 10:00 a.m., local time, at the
offices of Olshan Grundman Frome Rosenzweig & Wolosky LLP, at Park Avenue Tower, 65 East 55th Street,
New York, New York 10022.

Q: How can I attend the special meeting?

A: Warrantholders as of the close of business on September 17, 2009, and those who hold a valid proxy for the
special meeting are entitled to attend the special meeting. Warrantholders should be prepared to present photo
identification for admittance. In addition, names of record holders will be verified against the list of record
holders on the record date prior to being admitted to the meeting. Warrantholders who are not record holders but
who hold shares through a broker or nominee (i.e., in street name), should provide proof of beneficial ownership
on the record date, such as a most recent account statement prior to October 8, 2009, or other similar evidence of
ownership. If warrantholders do not provide photo identification or comply with the other procedures outlined
above upon request, they will not be admitted to the special meeting.

The special meeting of warrantholders will begin promptly at 10:00 a.m., local time. Check-in will begin at
9:00 a.m., local time, and you should allow ample time for the check-in procedures.

Q: What am I being asked to vote upon?

A: At the special meeting, warrantholders will consider and vote upon a proposal to amend certain terms of the
Warrant Agreement, in connection with the consummation of the transactions contemplated by the merger
agreement, which provides for the merger of Frontier with and into SPAH, with SPAH being the surviving entity.
Immediately following the consummation of the merger, SPAH will change its name to Frontier Financial
Corporation and be headquartered in Everett, Washington.

The proposed amendment to the Warrant Agreement, to become effective upon consummation of the merger,
will:

� increase the exercise price of the warrants from $7.50 per share to $11.50 per share of SPAH common stock;

� amend the warrant exercise period to (i) eliminate the requirement that the initial founder�s warrants owned by
the SPAH insiders become exercisable only after the consummation of an initial business combination if and
when the last sales price of SPAH common stock exceeds $14.25 per share for any 20 trading days within a 30
trading day period beginning 90 days after such business combination and (ii) extend the expiration date of the
warrants to the earlier of (x) seven years from the consummation of the merger or (y) the date fixed for
redemption of the warrants set forth in the warrant agreement;

� provide for the mandatory downward adjustment of the exercise price for each warrant to reflect any cash
dividends paid with respect to the outstanding common stock of SPAH;

� provide that no adjustment in the number of shares issuable upon exercise of each warrant will be made as a
result of the issuance of SPAH shares and warrants to the shareholders of Frontier upon consummation of the
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� provide that each warrant will entitle the holder thereof to purchase, under certain circumstances, either one
share of voting common stock or one share of Non-Voting Common Stock.

At the special meeting, we may transact such other business as may properly come before the special meeting or
any adjournments or postponements thereof.

Q: Why is SPAH amending the warrants?

A: SPAH believes increasing the exercise price, extending the expiration date, providing for a mandatory downward
adjustment of the exercise price under certain circumstances, and providing that no adjustment in the number of
shares issuable upon exercise of the warrants will be made upon consummation of the merger, is appropriate
given the change in structure of SPAH following completion of the merger. In addition, SPAH is
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proposing to amend the warrant exercise period to eliminate the requirement that the initial founder�s warrants
owned by the SPAH insiders become exercisable only after the consummation of an initial business combination
if and when the last sales price of SPAH common stock exceeds $14.25 per share for any 20 trading days within a
30 trading day period beginning 90 days after such business combination, in light of the forfeiture of 9,453,412
founder�s shares by SP Acq LLC and Messrs. Bergamo, LaBow, Lorber, Toboroff and Walker upon
consummation of the merger. As a result, if the warrant amendment is approved, the initial founder�s warrants will
become exercisable upon consummation of the merger, but the sale of such warrants or the shares underlying the
warrants will still be subject to a one-year lock-up from the date we consummate the merger. We are further
requesting warrantholder approval at the special meeting to provide warrantholders with the option to receive, in
their sole discretion, upon exercise of their warrants, either voting shares of SPAH common stock or shares of
Non-Voting Common Stock, such that the holder thereof would not exceed the ownership threshold which would
make it subject to the regulation as a bank holding company as described in the section entitled �Supervision and
Regulation � Federal Bank Holding Company Regulation.� If the warrant amendment proposal is approved by
SPAH warrantholders at the special meeting of SPAH warrantholders, and unless a warrantholder registers with
the Federal Reserve as a bank holding company, each warrantholder shall only be entitled to exercise its warrants
for voting common stock of SPAH, (i) to the extent (but only to the extent) that such conversion or receipt would
not cause or result in such holder, together with its affiliates, being deemed to own, control or have the power to
vote, for purposes of the BHC Act, or the CIBC Act, and any rules and regulations promulgated thereunder, more
than 10% (minus one share) of any class of voting common stock of SPAH outstanding at such time, provided,
however, that with respect to SP Acq LLC and certain of its officers and directors, SP II and the Steel Trust, such
parties will only be entitled to exercise their warrants for SPAH voting common stock, to the extent (but only to
the extent) that such conversion or receipt would not cause or result in such persons and their affiliates,
collectively, being deemed to own, control or have the power to vote, for purposes of the BHC Act, or the CIBC
Act, and any rules and regulations promulgated thereunder, more than 5% (minus one share) of any class of
SPAH voting common stock outstanding at such time, and (ii) to the extent any such exercise exceeds the limits
in clause (i) above, for Non-Voting Common Stock, to the extent (but only to the extent) that such conversion or
receipt would not cause or result in such holder and its affiliates, collectively, being deemed to own, control or
have the power to vote, for purposes of the BHC Act or the CIBC Act, and any rules and regulations promulgated
thereunder, more than one-third (minus one share) of the total equity of SPAH. In addition, to the extent a
warrantholder holds any warrants that cannot be exercised pursuant to clause (ii) above, the amount of such
warrants in excess of the limit set forth in clause (ii) above will not be transferable by such warrantholder to any
third party. SP Acq LLC and the Steel Trust have also separately agreed, pursuant to letter agreements with
SPAH, to receive Non-Voting Common Stock upon exercise of their initial founder�s warrants, additional
founder�s warrants and co-investment warrants following the consummation of the merger, as necessary in order
to maintain an ownership level of voting common stock below 5% of the total outstanding shares of voting
common stock. At their discretion, SP Acq LLC and/or the Steel Trust will convert such shares into voting
common stock in accordance with the SPAH Certificate of Incorporation, as amended by the Subsequent Charter
Amendments and upon a distribution of the shares by Steel Trust to its beneficiaries, such shares will also be
converted into voting common stock in accordance with the SPAH Certificate of Incorporation, as amended by
the Subsequent Charter Amendments, subject to the conversion conditions set forth therein.

If the merger is not consummated and SPAH does not complete a different business combination by October 10,
2009, the warrants will expire worthless. If the warrant amendment proposal is approved, all other terms of
SPAH�s warrants will remain the same. The approval of the warrant amendment proposal is a condition to the
consummation of the merger.

Q: What vote is required to approve the amendment?

A:
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On the record date, there were 61,112,000 warrants of SPAH outstanding, including 3,982,016 warrants forming
part of units of SPAH. You will have one vote at the meeting for each warrant of SPAH stock you owned on the
record date. Adoption of the amendment to the Warrant Agreement requires the affirmative vote of a majority of
the warrantholders outstanding and entitled to vote at the special meeting. The Warrant Agreement also requires
that the holders of a majority of SPAH�s outstanding warrants issued in, or subsequent to, SPAH�s
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initial public offering (43,789,600 warrants), are voted in favor of the warrant amendment. The approval of the
amendment proposal is also a condition to the consummation of the merger discussed above.

Q: How do the holders of the initial founder�s warrants and additional founder�s warrants intend to vote their
warrants?

A: The SPAH insiders intend to vote their initial founder�s warrants and additional founder�s warrants in favor of the
warrant amendment proposal. While the warrants voted by the SPAH insiders will count towards the voting and
quorum requirements under Delaware law, they will not count towards the voting requirement under the Warrant
Agreement, which requires that the holders of a majority of SPAH�s outstanding warrants issued in, or subsequent
to, SPAH�s initial public offering, are voted in favor of the warrant amendment, because the initial founder�s
warrants and additional founder�s warrants were not issued in SPAH�s initial public offering.

Q: What happens if the merger is not consummated or is terminated?

A: If the merger is not consummated or terminated, the Warrant Agreement will not be amended as contemplated by
the warrant amendment proposal and the Steel Trust will not purchase the co-investment units. If SPAH does not
effect the merger with Frontier by October 10, 2009, SPAH must dissolve and liquidate. If SPAH must liquidate,
there will be no distribution from the trust account with respect to any of the warrants and the warrants will
expire worthless.

Q: What are the U.S. federal income tax consequences of the amendment?

A: For U.S. federal income tax purposes, if the terms of the warrants are amended, a warrantholder will be treated as
exchanging his or her �old� warrants for �new� warrants in connection with the consummation of the transactions
contemplated by the merger agreement. We expect the merger to qualify as a reorganization for U.S. federal
income tax purposes. If the merger qualifies as a reorganization for U.S. federal income tax purposes, a
warrantholder will not recognize any gain or loss on the deemed exchange of his or her old warrants for new
warrants as a result of the amendment.

Q: What will happen if I abstain from voting or fail to vote at the special meeting?

A: SPAH will count a properly executed proxy marked �ABSTAIN� with respect to the warrant amendment proposal
present for purposes of determining whether a quorum is present. For purposes of approval, an abstention or
failure to vote on the warrant amendment proposal will have the same effect as a vote �AGAINST� the proposal.

Q: What will happen if I sign and return my proxy card without indicating how I wish to vote?

A: Signed and dated proxies received by SPAH without an indication of how the warrantholder intends to vote on
the warrant amendment proposal will be voted in favor of the proposal.
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QUESTIONS AND ANSWERS FOR FRONTIER SHAREHOLDERS

Q: When and where is the Frontier special meeting of shareholders?

A: The special meeting of Frontier shareholders will be held on October 8, 2009 at 7:30 p.m., local time, at
Lynnwood Convention Center, 3711 � 196th St. SW, Lynnwood, WA 98036.

Q: How can I attend the Frontier special meeting?

A: Frontier shareholders as of the close of business on September 14, 2009, and those who hold a valid proxy for the
special meeting are entitled to attend the Frontier special meeting. Frontier shareholders should be prepared to
present photo identification for admittance. In addition, names of record holders will be verified against the list of
record holders on the record date prior to being admitted to the meeting. Frontier shareholders who are not record
holders but who hold shares through a broker or nominee (i.e., in street name), should provide proof of beneficial
ownership on the record date, such as a most recent account statement prior to October 8, 2009, or other similar
evidence of ownership. If Frontier shareholders do not provide photo identification or comply with the other
procedures outlined above upon request, they will not be admitted to the Frontier special meeting.

The Frontier special meeting will begin promptly at 7:30 p.m., local time. Check-in will begin at 6:30 p.m., local
time, and you should allow ample time for the check-in procedures.

Q: What am I being asked to vote upon?

A: The Frontier special meeting is being called to consider and vote upon a proposal to adopt the merger agreement
pursuant to which Frontier will merge with and into SPAH, with SPAH being the surviving entity. Immediately
following the consummation of the merger, SPAH will change its name to Frontier Financial Corporation and be
headquartered in Everett, Washington. At the special meeting, we may transact such other business as may
properly come before the special meeting or any adjournments or postponements thereof.

Q: What vote is required to approve the merger?

A: Approval of the merger agreement requires the affirmative vote of at least two-thirds of the outstanding shares of
Frontier�s common stock. As of the record date, there were 47,131,853 shares of Frontier common stock
outstanding. Because at least two-thirds of all outstanding shares is required to approve the merger, your failure
to vote will have the same effect as a vote against the merger proposal.

Q: What will Frontier shareholders receive in the merger?

A: Each issued and outstanding share of Frontier common stock you own will be converted into 0.0530 newly issued
shares of SPAH common stock and 0.0530 newly issued warrants. Based on the closing prices of Frontier�s and
SPAH�s common stock on July 28, 2009 of $1.15 and $9.73, respectively, which was the last trading day prior to
the date of the signing of the merger agreement, Keefe Bruyette calculated an implied consideration of $0.51569
per share of Frontier common stock resulting in a discount of approximately $0.63 per share of Frontier common
stock. However, based on current market prices, the implied consideration may be less than the market price of
Frontier common stock.
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Contemporaneously with the Frontier special meeting of stockholders, SPAH has scheduled a special meeting of
warrantholders to consider and vote upon a proposal to amend certain terms of the Warrant Agreement that
governs the terms of SPAH�s outstanding warrants, as more fully described in �The Special Meeting of SPAH
Warrantholders and the Warrant Amendment Proposal.� If the merger is consummated, Frontier shareholders will
receive newly issued warrants on the same terms and conditions as the publicly traded warrants, after giving
effect to the warrant amendment proposal.

No fractional shares of SPAH common stock or warrants will be issued to any holder of Frontier common stock
in the merger. If a holder of shares of Frontier common stock exchanged pursuant to the merger would be entitled
to receive a fractional interest of a share of SPAH common stock or warrant, SPAH will round up or down the
number of common stock of SPAH or warrants to be issued to the Frontier shareholder to the nearest whole
number of shares of common stock.
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Q: What if I have Frontier stock options, restricted stock or stock appreciation rights?

A: Upon completion of the merger, each award, option, or other right to purchase or acquire shares of Frontier
common stock pursuant to stock options, stock appreciation rights, or stock awards granted by Frontier under
Frontier�s stock incentive plans, equity compensation plans and stock option plans, which are outstanding
immediately prior to the merger, whether or not vested, will be cancelled. As of September 14, 2009, there were
253,154 shares of Frontier restricted stock outstanding, with an aggregate value of approximately $192,397, each
of which will vest at the time of the merger, and be converted into and become rights with respect to SPAH
common stock. Frontier�s directors, executive officers and their affiliates own 1,879 shares of such restricted
stock.

Q: Will Frontier shareholders be taxed on the SPAH common stock and SPAH warrants that they receive in
exchange for their Frontier shares?

A: No. We expect the merger to qualify as a reorganization for U.S. federal income tax purposes. If the merger
qualifies as a reorganization for U.S. federal income tax purposes, Frontier shareholders will not recognize any
gain or loss to the extent Frontier shareholders receive SPAH common stock and SPAH warrants in exchange for
their Frontier shares. We recommend that Frontier shareholders carefully read the complete explanation of the
material U.S. federal income tax consequences of the merger as set forth under �Material U.S. Federal Income Tax
Consequences,� and that Frontier shareholders consult their tax advisors for a full understanding of the tax
consequences of their participation in the merger.

Q: How much of SPAH�s common stock will Frontier shareholders own upon completion of the merger and
co-investment?

A: It depends. The percentage of Frontier�s common stock (whether voting or non-voting) that existing Frontier
shareholders will own after the merger and co-investment will vary depending on whether:

� any Frontier shareholder exercises dissenters� rights;

� any of SPAH�s 66,624,000 outstanding warrants (after reflecting the co-investment and merger) are exercised;
and

� any SPAH public stockholder exercises their right to convert their shares into cash equal to a pro rata portion of
the SPAH trust account.

Depending on the scenario, the existing Frontier shareholders will own from 3.9% to 5.5% of SPAH�s common
stock after the merger and co-investment.

In addition to the foregoing, the percentage of SPAH�s voting common stock that existing Frontier shareholders
will own after the merger and co-investment will depend on whether:

� any SPAH stockholder converts its voting common stock into Non-Voting Common Stock; and

� any SPAH warrantholder elects to receive shares of Non-Voting Common Stock in lieu of voting common
stock upon exercise of their warrants.
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SP Acq LLC and the Steel Trust have agreed to receive Non-Voting Common Stock as necessary in order to
maintain an ownership level of voting common stock below 5% of the total outstanding shares of voting. As a
result, Frontier shareholders will hold from 4.7% to 5.7% of the voting interests of SPAH depending on whether
any Frontier shareholder exercises dissenters� rights, any of SPAH�s warrants are exercised and whether any SPAH
public stockholders exercise their conversion rights.

For a table outlining the effect of the various scenarios on the percentage of SPAH�s common stock and voting
interests that existing Frontier shareholders will own after the merger with Frontier is completed, see �The Merger
and the Merger Agreement � Stock Ownership of Existing SPAH and Frontier Stockholders After the Merger.�
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Q: Do I have dissenters� rights in respect of the merger?

A: Yes. If you (i) do not vote in favor of the adoption of the merger agreement and (ii) deliver to Frontier before the
special meeting a written notice of dissent and otherwise comply with the requirements of Washington law, you
will be entitled to assert dissenters� rights. A shareholder electing to dissent from the merger must strictly comply
with all procedures required under Washington law. These procedures are described more fully under the heading
�The Merger and the Merger Agreement � Frontier Dissenters� Rights�, and a copy of the relevant Washington
statutory provisions regarding dissenters� rights is included in this joint proxy statement/prospectus as Annex F.

Q: What are the U.S. federal income tax consequences of exercising my dissenters� rights?

A: The payment of cash to a Frontier shareholder, who exercises his or her dissenters� rights with respect to such
shareholder�s shares of Frontier, will give rise to capital gain or loss equal to the difference between such
shareholder�s tax basis in those shares and the amount of cash received in exchange for those shares.

Q: How do the Frontier insiders intend to vote their shares?

A: Each of the Frontier�s insiders has agreed to vote their 3,103,451 shares of Frontier common stock (which
constitute 6.56% of Frontier�s outstanding shares of common stock), �FOR� the merger proposal.

Q: Should I send in my share certificates now?

A: No. You should not send in your share certificates at this time. Promptly after the effective time of the merger,
you will receive transmittal materials with instructions for surrendering your Frontier shares. You should follow
the instructions in the post-closing letter of transmittal regarding how and when to surrender your stock
certificates.

Q: What will happen if I abstain from voting or fail to vote at the special meeting?

A: Frontier will count a properly executed proxy marked �ABSTAIN� with respect to the merger proposal as present
for purposes of determining whether a quorum is present. For purposes of approval, an abstention or failure to
vote on the merger will have the same effect as a vote �AGAINST� the proposal but will preclude you from
exercising your dissenters� rights. In order to exercise your dissenters� rights, you must cast a vote against the
merger, deliver to Frontier before the special meeting a written notice of dissent and otherwise comply with the
requirements of Washington law.

Q: What will happen if I sign and return my proxy card without indicating how I wish to vote?

A: Signed and dated proxies received by Frontier without an indication of how the shareholder intends to vote on the
merger proposal will be voted in favor of the merger.

Shareholders will not be entitled to exercise their dissenters� rights if such shareholders return proxy cards to
Frontier without an indication of how they desire to vote with respect to the merger proposal or, for shareholders
holding their shares in �street name,� if such shareholders fail to provide voting instructions to their banks, brokers
or other nominees.
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SUMMARY TERM SHEET

This summary highlights selected information from this joint proxy statement/prospectus. It does not contain all of the
information that you should consider before deciding how to vote on any of the proposals described herein. You
should read carefully the more detailed information set forth under �Risk Factors� and the other information
included in this proxy statement/prospectus.

The Companies (pages 118 and 143)

SPAH.

SPAH is a blank check company organized under the laws of the State of Delaware on February 14, 2007 to effect an
acquisition, through a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or other similar
business combination, of one or more businesses or assets. SPAH�s units, common stock and warrants are currently
quoted on the NYSE AMEX LLC under the symbols �DSP.U,� �DSP,� and �DSP.W,� respectively. SPAH�s principal
executive office is located at 590 Madison Avenue, 32nd Floor, New York, New York 10022, and its telephone
number is (212) 520-2300.

Frontier.

Frontier is a Washington corporation which was incorporated in 1983 and is registered as a bank holding company
under the BHC Act. Frontier has one operating subsidiary, Frontier Bank, which is engaged in a general banking
business and in businesses related to banking. Frontier common stock is quoted on the NASDAQ Stock Market LLC
under the symbol �FTBK.� Frontier�s principal executive offices are located at 332 S.W. Everett Mall Way,
P.O. Box 2215, Everett, Washington 98213 and its telephone number is (425) 347-0600.

Recent Developments (page 155)

Frontier.  On March 20, 2009, Frontier Bank entered into a Stipulation and Consent to the Issuance of an Order to
Cease and Desist (the �FDIC Order�) with the Federal Deposit Insurance Corporation (the �FDIC�) and the Washington
Department of Financial Institutions (the �Washington DFI�). The regulators alleged that Frontier Bank had engaged in
unsafe or unsound banking practices by operating with inadequate management and board supervision; engaging in
unsatisfactory lending and collection practices; operating with inadequate capital in relation to the kind and quality of
assets held at Frontier Bank; operating with an inadequate loan valuation reserve; operating with a large volume of
poor quality loans; operating in such a manner as to produce low earnings and operating with inadequate provisions
for liquidity. By consenting to the FDIC Order, Frontier Bank neither admitted nor denied the alleged charges.

Under the terms of the FDIC Order, Frontier Bank cannot declare dividends or pay any management, consulting or
other fees or funds to Frontier, without the prior written approval of the FDIC and the Washington DFI. Other material
provisions of the FDIC Order require Frontier Bank to: (1) review the qualifications of Frontier Bank�s management,
(2) provide the FDIC with 30 days written notice prior to adding any individual to the Board of Directors of Frontier
Bank (the �Frontier Bank Board�) or employing any individual as a senior executive officer, (3) increase director
participation and supervision of Frontier Bank affairs, (4) improve Frontier Bank�s lending and collection policies and
procedures, particularly with respect to the origination and monitoring of real estate construction and land
development loans, (5) develop a capital plan and increase Tier 1 leverage capital to 10% of Frontier Bank�s total
assets by July 29, 2009, and maintain that capital level, in addition to maintaining a fully funded allowance for loan
losses satisfactory to the regulators, (6) implement a comprehensive policy for determining the adequacy of the
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allowance for loan losses and limiting concentrations in commercial real estate and acquisition, development and
construction loans, (7) formulate a written plan to reduce Frontier Bank�s risk exposure to adversely classified loans
and nonperforming assets, (8) refrain from extending additional credit with respect to loans charged-off or classified
as �loss� and uncollected, (9) refrain from extending additional credit with respect to other adversely classified loans
without collecting all past due interest, without the prior approval of a majority of the directors on the Frontier Bank
Board or its loan committee, (10) develop a plan to control overhead and other expenses to restore profitability,
(11) implement a liquidity and funds management policy to reduce Frontier Bank�s reliance on brokered deposits and
other non-core funding sources, and (12) prepare and submit
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progress reports to the FDIC and the Washington DFI. The FDIC Order will remain in effect until modified or
terminated by the FDIC and the Washington DFI.

The FDIC Order does not restrict Frontier Bank from transacting its normal banking business. Frontier Bank will
continue to serve its customers in all areas including making loans, establishing lines of credit, accepting deposits and
processing banking transactions. Customer deposits remain fully insured to the highest limits set by FDIC. The FDIC
and Washington DFI did not impose any monetary penalties in connection with the FDIC Order.

In addition, on July 2, 2009, Frontier entered into a Written Agreement (the �FRB Written Agreement�) with the Federal
Reserve Bank of San Francisco (the �FRB�). Under the terms of the FRB Written Agreement, Frontier has agreed to:
(i) refrain from declaring or paying any dividends without prior written consent of the FRB; (ii) refrain from taking
dividends or any other form of payment that represents a reduction in capital from Frontier Bank without prior written
consent of the FRB; (iii) refrain from making any distributions of interest or principal on subordinated debentures or
trust preferred securities without prior written consent of the FRB; (iv) refrain from incurring, increasing or
guaranteeing any debt without prior written consent of the FRB; (v) refrain from purchasing or redeeming any shares
of its stock without prior written consent of the FRB; (vi) implement a capital plan and maintain sufficient capital;
(vii) comply with notice and approval requirements established by the FRB relating to the appointment of directors
and senior executive officers as well as any change in the responsibility of any current senior executive officer;
(viii) not pay or agree to pay any indemnification and severance payments except under certain circumstances, and
with the prior approval of the FRB; and (ix) provide quarterly progress reports to the FRB.

Frontier Bank and the Frontier Bank Board also entered into an informal supervisory agreement, called a
memorandum of understanding (�Memorandum of Understanding�) with the FDIC dated August 20, 2008 relating to the
correction of certain violations of applicable consumer protection and fair lending laws and regulations, principally
including the failure to provide certain notices to consumers pursuant to the Flood Disaster Protection Act of 1973,
and certain violations of the Truth in Lending Act and Regulation Z.

The Memorandum of Understanding requires Frontier Bank and the Frontier Bank Board to (i) correct all violations
found and implement procedures to prevent their recurrence; (ii) increase oversight of the Frontier Bank Board�s
compliance function, including monthly reports from Frontier Bank�s compliance officer to the Frontier Bank Board
detailing actions taken to comply with the Memorandum of Understanding; (iii) review its compliance policies and
procedures and develop and implement detailed operating procedures and controls, where necessary, to ensure
compliance with all consumer protection laws and regulations; (iv) establish monitoring procedures to ensure
compliance with all consumer protection laws and regulations (including flood insurance), including the
documentation and reporting of all exceptions to the Frontier Bank Board and its audit committee; (v) review, expand
and improve the quality of such compliance with the frequency of compliance audits to be reviewed and approved
annually by the Frontier Bank Board or audit committee, with a goal of auditing compliance at least annually;
(vi) ensure that Frontier Bank�s compliance management function has adequate staff, resources, training and authority
for the size and structure of Frontier Bank; (vii) establish flood insurance monitoring procedures to ensure loans are
not closed without flood insurance and prior notices to customers required by law, that lapses of flood insurance do
not occur, and to develop methods to ensure that adequate amounts of flood insurance are provided, with Frontier
Bank agreeing to force � place flood insurance when necessary; (viii) provide additional training for all Frontier Bank
personnel, including the Frontier Bank Board and audit and compliance staff for applicable laws and regulations; and
(ix) furnish quarterly progress reports to the Regional Director of the FDIC detailing the actions taken to secure
compliance with the Memorandum of Understanding until the Regional Director has released the institution, in
writing, from submitting further reports. Frontier Bank was assessed civil monetary penalties of $48,895 for flood
insurance violations and required to pay $10,974 in restitution to customers for certain violations of the Truth in
Lending Act and Regulation Z.
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Frontier has been actively engaged in responding to the concerns raised in the FDIC Order, the FRB Agreement and
the Memorandum of Understanding and believes it has addressed all the regulators� requirements and that it is in
compliance with all the terms of these regulatory actions, with the exception of increasing Tier 1 leverage capital to
10% of the Bank�s total assets. As of June 30, 2009, Frontier�s Tier 1 leverage capital ratio was 6.49%, and as of
September 30, 2009, Frontier�s Tier 1 capital ratio will fall below 4.00%, as a result of significant additional
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provisions for loan losses and charge-offs in the third quarter of 2009. See �Management�s Discussion & Analysis of
Financial Condition and Results of Operations � Allowance for Loan Losses � Subsequent Events.� With the
consummation of the merger, Frontier believes it can increase its Tier 1 capital to compliance levels. Frontier�s efforts
to raise additional capital began in the third quarter of 2008, when the Frontier Board retained Sandler O�Neill &
Partners, L.P. (�Sandler O�Neill�) to assist in raising capital and deleveraging Frontier�s balance sheet. Frontier�s ability to
raise additional capital has been adversely affected by unfavorable conditions in the capital markets and Frontier�s
financial performance, and Frontier has not been able to raise additional capital to date. If Frontier cannot raise
additional capital, continue to shrink its balance sheet and/or enter into a strategic merger or sale, Frontier may not be
able to sustain further deterioration in its financial condition and further regulatory actions or restrictions may be taken
against Frontier, including monetary penalties and the potential closure of Frontier Bank.

These regulatory actions may adversely affect Frontier�s ability to obtain regulatory approval for future initiatives
requiring regulatory action, such as acquisitions. The regulatory actions will remain in effect until modified or
terminated by the regulators.

It is a condition to closing the merger that each of (i) the FDIC Order, (ii) the FRB Written Agreement, and
(iii) Memorandum of Understanding, will have to be modified in a manner reasonably acceptable to SPAH, including
the elimination of certain provisions and consequences related thereto. Although no final decisions have been made as
to the specific provisions that must be modified, it is anticipated that SPAH would seek relief from limitations in the
FDIC Order on the ability of Frontier Bank to pay dividends to Frontier, and similarly, relief from the FRB Written
Agreement on the ability of Frontier to pay dividends to its shareholders. In addition, SPAH would anticipate seeking
relief from the FDIC and the FRB requirements to seek prior approval for changes in senior officers and directors of
Frontier Bank and Frontier, respectively. SPAH also anticipates seeking relief from restrictions in the FDIC Order on
Frontier Bank�s ability to extend additional credit with respect to borrowers whose loans are adversely classified or
classified as a loss and uncollected. Additional modifications may be sought depending upon further discussions with
the regulatory agencies. At the present time, Frontier has not received any indication from any of the regulatory
agencies that such modifications will be forthcoming and does not have any agreements, formal or otherwise,
regarding the consequences of failing to consummate the merger with SPAH.

Following the consummation of the merger, as part of the analysis performed in conjunction with the acquisition
method of accounting based on SFAS 141(R), SPAH intends to write down approximately $200 million of Frontier
non-performing loans.

Subsequent to June 30, 2009, Frontier experienced continued and significant deterioration in its loan portfolio. Based
on Frontier�s evaluations of collectability of loans and continued loan losses due to the current adverse economic
environment, Frontier expects to record an additional provision for loan losses of $140.0 million and loan charge-offs
of $100.0 million during the quarter ending September 30, 2009. Reductions in appraised values of collateral related
to Frontier�s nonperforming loans, downgrades in its performing loans and increased loss factors based on adverse
economic conditions, result in this provision and these charge-offs. Frontier�s evaluations take into account such
factors as changes in the nature and volume of the loan portfolio, overall portfolio quality, review of specific problem
loans, and current economic conditions that may affect borrowers� ability to pay.

The estimated allowance for loan losses, provision for loan losses and loan charge-offs for the third quarter 2009 are
as follows:

(In thousands)
Beginning balance June 30, 2009 $ 98,583
Expected provision 140,000
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Expected charge-offs 100,000
Expected ending balance September 30, 2009 $ 138,583

The expected third quarter provision is in addition to the $58.0 million provision recognized in the quarter ended
March 31, 2009 and the $77.0 million provision recognized in the quarter ended June 30, 2009. Frontier expects the
provision for the nine months ending September 30, 2009 to be $275.0 million.
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Frontier expects that its Tier 1 leverage capital ratio will drop below 4.0% as of September 30, 2009, and that Frontier
and the Bank would be considered �undercapitalized,� or �significantly undercapitalized� if its Tier 1 capital ratio drops
below 3.0%, under federal regulatory capital guidelines for banks, which could result in further regulatory actions or
restrictions being taken against the Bank, including the potential closure of the Bank.

The Merger and the Merger Agreement (page 63)

SPAH and Frontier have agreed to combine their businesses under the terms of the merger agreement that is described
in this joint proxy statement/prospectus. A copy of the merger agreement is attached to this joint proxy
statement/prospectus as Annex A. Under the terms of the merger agreement, each share of Frontier common stock
issued and outstanding at the effective time of the merger will be converted into 0.0530 shares of newly issued SPAH
common stock and 0.0530 newly issued warrants of SPAH, having the same terms and conditions as the publicly
traded SPAH warrants immediately prior to the effective time of the merger, after giving effect to the warrant
amendment proposal. Based on the closing prices of Frontier�s and SPAH�s common stock on July 28, 2009 of $1.15
and $9.73, respectively, which was the last trading day prior to the date of the signing of the merger agreement, Keefe
Bruyette calculated an implied consideration of $0.51569 per share of Frontier common stock. However, based on
current market prices, the implied consideration may be less than the market price of Frontier common stock.

SPAH stockholders will continue to own their existing shares of SPAH common stock after the merger, except that
upon consummation of the merger, SP Acq LLC has agreed to forfeit 8,987,883 of its founder�s shares and
Messrs. Bergamo, LaBow, Lorber, Toboroff and Walker have agreed to forfeit an aggregate of 465,530 of their
founder�s shares.

We cannot complete the merger unless, among other things, we obtain the necessary government approvals, SPAH�s
application to become a bank holding company is approved, the stockholders of each of SPAH and Frontier approve
the merger proposal, SPAH stockholders approve the amendments to SPAH�s Amended and Restated Certificate of
Incorporation, and SPAH�s warrantholders approve the amendment to the Warrant Agreement.

Upon consummation of the merger with Frontier, the funds currently held in SPAH�s trust account (less any amounts
paid to stockholders who exercise their conversion rights and released as deferred underwriting compensation) and
proceeds from the co-investment will be released to SPAH. SPAH intends to pay any additional expenses related to
the merger and hold the remaining funds as capital pending use for general corporate and strategic purposes. Such
purposes could include increasing the capital of Frontier Bank, making additional loans, future mergers and
acquisitions, branch construction, asset purchases, payment of dividends, repurchases of shares of SPAH common
stock and general corporate purposes. Until such capital is fully leveraged or deployed, SPAH may not be able to
successfully deploy such capital and SPAH�s return on equity could be negatively impacted.

Reasons for the Merger (pages 67 and 73)

SPAH.  In reaching its decision to approve the merger agreement and recommend the merger to its stockholders, the
SPAH Board reviewed various financial data, due diligence materials and other information. In addition, in reaching
its decision to approve the merger agreement, the SPAH Board considered a number of factors, both positive and
negative, including, among others:

� financial condition and results of operations of Frontier, including a tangible book value of $268.8 million,
gross loans of $3.4 billion and total assets of $4.0 billion as of June 30, 2009;

� the growth potential associated with Frontier, including potential for loan growth, enhanced operating margins
and operating efficiencies;
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� the balance sheet make-up and product mix, including the loan and deposit mix of Frontier;

� the experience and skill of Frontier�s management, including Patrick M. Fahey, the current Chairman and Chief
Executive Officer of Frontier who will become Chief Executive Officer of SPAH in the merger;

� the interests of certain officers, directors and affiliates of SPAH;
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� the issuance of the FDIC Order and the Memorandum of Understanding;

� the issuance of the FRB Written Agreement; and

� the deterioration of Frontier�s loan portfolio, centered in its real estate construction and land development loans,
including approximately $764.6 million in nonperforming loans predominately existing in construction real
estate loans and land development and $98.6 million in loan loss reserves as of June 30, 2009.

These factors and others are more fully discussed under the heading �The Merger and the Merger Agreement � Reasons
of SPAH for the Merger� beginning on page 67. After reviewing all of these factors, the SPAH Board unanimously
determined that the merger proposal and the transactions contemplated thereby are in the best interests of SPAH and
unanimously recommended that SPAH�s stockholders vote at the special meeting to adopt the merger agreement.

Frontier.  In reaching its determination to adopt the merger agreement, the Frontier Board consulted with Frontier�s
management and its financial and legal advisors, and considered a number of factors, including, among others:

� the ability of the merger to recapitalize and revitalize Frontier, restore its regulatory capital to well-capitalized
levels, and achieve compliance with bank regulatory requirements;

� the Frontier Board�s assessment of the financial condition of SPAH and of the business, operations, capital
level, asset quality, financial condition and earnings of the combined company on a pro forma basis. This
assessment was based in part on presentations by Sandler O�Neill, Frontier�s financial advisor, and Keefe,
Bruyette & Woods, Inc. (�Keefe Bruyette�), whom Frontier retained solely to render a fairness opinion, and
Frontier�s management and the results of the due diligence investigation of SPAH conducted by Frontier�s
management and financial and legal advisors;

� the financial and growth prospects for Frontier and its shareholders of a business combination with SPAH as
compared to continuing to operate as a stand-alone entity;

� the information presented by Sandler O�Neill to the Frontier Board with respect to the merger and the opinion
of Keefe Bruyette that, as of the date of that opinion, the merger consideration is fair from a financial point of
view to the holders of Frontier common stock (see �� Opinion of Keefe Bruyette� below);

� the current and prospective economic, regulatory and competitive environment facing the financial services
industry generally, and Frontier in particular, including the continued rapid consolidation in the financial
services industry and the competitive effects of the increased consolidation on smaller financial institutions
such as Frontier;

� the fact that SPAH has agreed to: (i) employ Patrick M. Fahey as Chief Executive Officer of the combined
company, and (ii) appoint Mr. Fahey and three other member of the Frontier Board as directors of SPAH and
Frontier Bank, which are expected to provide a degree of continuity and involvement by Frontier
constituencies following the merger, in furtherance of the interests of Frontier�s shareholders, customers and
employees;

� current conditions in the U.S. capital markets, including the unavailability of other sources of capital, strategic
or other merger partners to Frontier;

� 
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that directors and officers of Frontier have interests in the merger in addition to their interests generally as
Frontier shareholders, including change of control agreements for five of its current executive officers;

� the effect of a termination fee of up to $2.5 million in favor of SPAH, including the risk that the termination fee
might discourage third parties from offering to acquire Frontier by increasing the cost of a third party
acquisition and, while SPAH has not agreed to pay Frontier any termination fee, Frontier was required to waive
any claims against the trust account, if, for example, SPAH breaches the merger agreement;

� the risk to Frontier and its shareholders that SPAH may not be able to obtain required regulatory approvals, or
necessary modifications to the FDIC Order, the FRB Agreement and the Memorandum of Understanding, and
the risk of failing to consummate the transaction;
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� the SPAH stock and SPAH warrants to be received in exchange for Frontier common stock pursuant to the
merger agreement and resulting pro forma ownership levels in relation to the historical trading prices of
Frontier common stock, as compared to other possible scenarios in the view of the Frontier Board�s financial
advisor;

� the current condition of Frontier and the future prospects of the business in light of the current economic
environment and the likelihood that Frontier would need to raise capital in order to protect against future loan
losses and achieve compliance with the FDIC Order and the FRB Agreement;

� the fact that Frontier�s existing capital resources were limiting management�s ability to effectively manage
certain problem credits;

� uncertainty about how much of SPAH�s trust account will be available for working capital after closing; and

� the pending regulatory actions against Frontier, Frontier�s noncompliance with the capital requirement imposed
by the FDIC Order, and their potential adverse impact on the profitability, operations and deposits of Frontier
Bank, and the risk of further regulatory action and penalties, including the potential closure of Frontier Bank.

These factors and others are more fully discussed under the heading �The Merger and the Merger Agreement � Reasons
of Frontier for the Merger� beginning on page 73. After reviewing all of these factors, the Frontier Board unanimously
determined that the merger and the transactions contemplated thereby are in the best interests of Frontier and Frontier�s
shareholders and unanimously recommended that Frontier�s shareholders vote at the Frontier special meeting to
approve the merger agreement.

Frontier Obtained an Opinion that the Merger Proposal Consideration is Fair to Frontier�s Shareholders from a
Financial Point of View (page 74)

Keefe Bruyette was retained by Frontier solely to render an opinion to the Frontier Board with respect to the fairness,
from a financial point of view, of the merger proposal consideration. Keefe Bruyette rendered an opinion to the
Frontier Board that, as of July 29, 2009, the date the Frontier Board voted on the merger proposal, the consideration to
be received in the transaction was fair to Frontier�s shareholders from a financial point of view. A copy of the opinion
delivered by Keefe Bruyette is attached to this joint proxy statement/prospectus as Annex E. Frontier�s shareholders
should read the opinion completely to understand the assumptions made, matters considered, limitations and
qualifications of the review undertaken by Keefe Bruyette in providing its opinion.

Regulatory Approvals (page 88)

SPAH and Frontier have agreed to obtain all regulatory approvals required to consummate the transactions
contemplated by the merger agreement, which include approval from the Federal Reserve and the Washington DFI,
each as detailed below. The merger cannot proceed in the absence of these regulatory approvals. Any approval granted
by these federal and state bank regulatory agencies may include terms and conditions more onerous than SPAH�s
management contemplates, and approval may not be granted in the timeframes desired by SPAH and Frontier.
Regulatory approvals, if granted, may contain terms that relate to deteriorating economic conditions both nationally
and in Washington; bank regulatory supervisory reactions to the current economic difficulties may not be specific to
Bank or SPAH. Although SPAH and Frontier expect to obtain the timely required regulatory approvals, there can be
no assurance as to if or when these regulatory approvals will be obtained, or the terms and conditions on which the
approvals may be granted.
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As noted, the merger is subject to the prior approval of the Federal Reserve. SPAH filed an application with the
Federal Reserve on August 12, 2009. In evaluating the merger, the Federal Reserve is required to consider, among
other factors, (1) the financial condition, managerial resources and future prospects of the institutions involved in the
transaction; and (2) the convenience and needs of the communities to be served, and the record of performance
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under the Community Reinvestment Act (the �CRA�). The BHC Act, and Regulation Y promulgated thereunder by the
Federal Reserve (�Regulation Y�), prohibit the Federal Reserve from approving the merger if:

� it would result in a monopoly or be in furtherance of any combination or conspiracy to monopolize or attempt
to monopolize the business of banking in any part of the United States; or

� its effect in any area of the country could be to substantially lessen competition or to tend to create a monopoly,
or if it would result in a restraint of trade in any other manner, unless the Federal Reserve should find that any
anti-competitive effects are outweighed clearly by the public interest and the probable effect of the merger in
meeting the convenience and needs of the communities to be served.

The merger may not be consummated any earlier than the 15th day (or the 5th day if expedited processing is granted
by the Federal Reserve) following the date of approval of SPAH�s bank holding company application by the Federal
Reserve, during which time the United States Department of Justice is afforded the opportunity to challenge the
merger on antitrust grounds. The commencement of any antitrust action would stay the effectiveness of the approval
of the Federal Reserve, unless a court of competent jurisdiction were to specifically order otherwise.

The merger also is subject to the prior approval of the Washington DFI. SPAH filed an application with the
Washington DFI on August 14, 2009. The Washington DFI may disapprove a change of control of a state bank within
60 days of the filing of a complete application (or for an extended period not exceeding an additional 15 days) if it
determines that the transaction is not in the public interest and for other reasons specified under Washington law.

Expected Tax Treatment as a Result of the Merger (page 192)

We have structured the merger so that it will be considered a reorganization for U.S. federal income tax purposes. If
the merger is a reorganization for U.S. federal income tax purposes, Frontier�s shareholders generally will not
recognize any gain or loss on the exchange of shares of Frontier common stock for shares of SPAH common stock
and SPAH warrants. Determining the actual tax consequences of the merger to a Frontier shareholder may be
complex. These tax consequences will depend on each stockholder�s specific situation and on factors not within our
control. Frontier�s shareholders should consult their own tax advisors for a full understanding of the tax consequences
of their participation in the merger.

If you are a SPAH stockholder and exercise your conversion rights or if you are a Frontier shareholder and exercise
your dissenters� rights, you will generally be required to treat the exchange of your shares for cash as a sale of the
shares and recognize gain or loss in connection with such sale.

In conjunction with the merger, SPAH warrantholders will vote on whether to amend the terms of their warrants. If
the terms of the warrants are amended, a warrantholder will be treated as exchanging his or her �old� warrants for �new�
warrants in connection with the consummation of the transactions contemplated by the merger agreement. We expect
the merger to qualify as a reorganization for U.S. federal income tax purposes. If the merger qualifies as a
reorganization for U.S. federal income tax purposes, a warrantholder will not recognize any gain or loss on the
deemed exchange of his or her old warrants for new warrants as a result of the amendment.

Accounting Treatment (page 87)

The merger will be accounted for using the acquisition method of accounting, with SPAH being treated as the
acquiring entity for accounting purposes pursuant to the provisions Statement of Financial Accounting Standards
No. 141R (SFAS 141R). Pursuant to the requirements of SFAS 141R, SPAH is expected to be the acquirer for
accounting purposes because SPAH is expected to own a majority interest upon consummation of the merger and the
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co-investment. Determination of control places emphasis on the stockholder group that retains the majority of voting
rights in the combined entity. If the accounting acquirer cannot be determined based upon relative voting interests,
other indicators of control are considered in the determination of the accounting acquirer, including: control of the
combined entity�s board of directors, the existence of large organized minority groups, and senior management of the
combined entity.
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SFAS 141R requires, among other things, that most assets acquired and liabilities assumed be recognized at their fair
values as of the merger date. In addition, SFAS No. 141R establishes that the consideration transferred include the fair
value of any contingent consideration arrangements and any equity or assets exchanged are measured at the closing
date of the merger at the then-current market price.

The SPAH Board After the Merger (page 86)

Under the terms of the merger agreement, SPAH will recommend for stockholder approval the election of Warren G.
Lichtenstein and, if the merger is consummated, four directors from Frontier, comprised of Patrick M. Fahey, Lucy
DeYoung, Mark O. Zenger and David M. Cuthill, each of whom currently serve on the Frontier Board, in each case to
serve until the next annual meeting of SPAH and until their successors shall have been elected and qualified. Upon the
election of the Frontier nominees to the SPAH Board and, upon consummation of the merger, the SPAH Board will
consist of five (5) members, with Mr. Lichtenstein serving as the Chairman of the Board.

The Frontier Bank Board After the Merger (page 86)

Under the terms of the merger agreement, upon consummation of the merger, the Frontier Bank Board will consist of
five (5) directors, comprised of SPAH�s designee, John McNamara, to serve as Chairman of the Board, and four
(4) directors from Frontier, comprised of Patrick M. Fahey, and three (3) other existing members of the Frontier Bank
Board.

Management and Operations After the Merger (page 86)

Each of the current executive officers of SPAH will resign upon consummation of the merger, other than Warren G.
Lichtenstein who will continue to serve as Chairman of the Board, although he will resign as President and Chief
Executive Officer of SPAH. The existing management team of Frontier will manage the business of the combined
company following the merger.

Completion of the Merger is Subject to Certain Conditions (page 95)

Completion of the merger is subject to the satisfaction or waiver of a number of conditions, including the following:

� the adoption of the Initial Charter Amendments and the Subsequent Charter Amendments;

� the adoption of the warrant amendment proposal by SPAH warrantholders;

� the adoption of the merger agreement by SPAH and Frontier stockholders;

Edgar Filing: SP Acquisition Holdings, Inc. - Form DEFM14A

Table of Contents 86


