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As filed with the Securities and Exchange Commission on September 22, 2009
Registration No. 333-161250

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO.3TO
Form S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

SP ACQUISITION HOLDINGS, INC.
(Exact name of registrant as specified in its charter)

Delaware 6770 20-8523583
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)
SP Acquisition Holdings, Inc.
590 Madison Avenue
32nd Floor

New York, New York 10022
(212) 520-2300
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)
Warren G. Lichtenstein
Chairman, President and Chief Executive Officer
SP Acquisition Holdings, Inc.
590 Madison Avenue
32nd Floor
New York, New York 10022
(212) 520-2300
Fax: (212) 520-2343
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Steven Wolosky Douglas S. Ellenoff Glen P. Garrison
Kenneth A. Schlesinger Stuart Neuhauser Thomas A. Sterken
Olshan Grundman Frome Asim Grabowski-Shaikh Keller Rohrback LLP

Rosenzweig & Wolosky LLP Ellenoff Grossman & Schole LLP 1201 Third Avenue, Suite 3200

Park Avenue Tower 150 East 42nd Street Seattle, Washington 98101-3052

65 East 55th Street New York, New York 10017 (206) 623-1900
New York, New York 10022 (212) 370-1300

(212) 451-2300
Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration

statement becomes effective and all other conditions to the merger contemplated by the merger agreement described in
the included proxy statement/prospectus have been satisfied or waived.
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If the securities being registered on this Form are to be offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following

box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting

company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Title of Each Class of Amount to be Offering Aggregate Registration
Securities to be Registered Registered(1) Price per Security(2) Offering Price(2) Fee(2)
Common Stock, $0.001 par
value 2,512,000 N/A $34,591,055.11(2) $1,930.18(2)(4)
Warrants to purchase shares
of Common Stock 2,512,000 N/A 3 3

(1) Based upon the maximum number of shares of common stock of SP Acquisition Holdings, Inc. that may be
issued in exchange for shares of common stock of Frontier Financial Corporation pursuant to the merger
described in the joint proxy statement/prospectus which is a part of this registration statement. Pursuant to
Rule 416, this registration statement also covers an indeterminate number of shares of common stock as may
become issuable as a result of stock splits, stock dividends, or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act
of 1933, as amended. The proposed maximum aggregate offering price for SP Acquisition Holdings, Inc. s
common stock was calculated based upon the market value of shares of Frontier Financial Corporation common
stock (the securities being cancelled in the merger) in accordance with Rules 457(c) and (f) of the Securities Act
as follows: the product of (x) $0.73, the average of the high and low sales prices of Frontier Financial
Corporation common stock, as reported on the NASDAQ Global Select Market, on September 1, 2009, and
(y) 47,385,007, the estimated maximum number of shares of Frontier Financial Corporation common stock that
may be exchanged for shares of common stock of SP Acquisition Holdings, Inc., including 253,154 shares of
Frontier Financial Corporation restricted stock which will vest upon consummation of the merger.
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(3) The registration fee is calculated in accordance with footnote 2 above. For each share of common stock of
Frontier Financial Corporation exchanged in the merger, the holder thereof will be entitled to receive
0.0530 shares of common stock of SP Acquisition Holdings, Inc. and 0.0530 warrants to purchase common stock
of SP Acquisition Holdings, Inc.

(4) Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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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 55t 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 );

Table of Contents 5



Edgar Filing: SP Acquisition Holdings, Inc. - Form S-4/A

(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) to have economic rights
but no voting rights, 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 outstanding
shares of common stock. However, SPAH believes, and has received an opinion from its special
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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

Chairman, President and Chief Executive
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Officer

September 23, 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 55t Street, New York, New York 10022.

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

(1) aproposal 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) aproposal 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) aproposal 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) aproposal 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) aproposal 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) to have economic rights but no voting rights, 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 );

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

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 [ 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. ( SPII ) 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 55t 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, in its sole discretion, 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 23, 2009

Table of Contents 18



Edgar Filing: SP Acquisition Holdings, Inc. - Form S-4/A

Table of Contents

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 55t 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, in its sole discretion, 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
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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 198 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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Patrick M. Fahey
Chairman and Chief Executive Officer
September 23, 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
196t 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.
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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. I look forward to seeing you at the meeting.

By Order of the Board of Directors,
/s/ Patrick M. Fahey

Patrick M. Fahey
Chairman and Chief Executive Officer
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The information in this joint proxy statement/prospectus is not complete and may be changed. We may not issue
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
joint proxy statement/prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO AMENDMENT AND COMPLETION, DATED SEPTEMBER 22, 2009

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 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 price of SPAH s common stock and warrants on September 17, 2009 of $9.81 and $0.38,
respectively, Frontier shareholders will receive approximately $24,642,720 worth of SPAH s common stock and
$954,560 worth of SPAH s warrants for each share of Frontier stock they own. The actual value of the SPAH common
stock and warrants received by Frontier shareholders in the merger 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 and approximately 2,512,000 or 3.8% of the outstanding warrants of SPAH on a fully di