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Value & Cents

By DaNIEL R. VAN VLEET

Bankruptcy and Business Valuation
in the Current Environment

ven in the best of times, the valuation of a
Ecompany involved in a bankruptcy can pres-
ent its own set of challenges. In the current
environment, those challenges have been magnified.
COVID-19 has fundamentally altered the social,
financial and economic fabric of our society. Stay-
at-home orders, social distancing, high unemploy-
ment, remote business operations, civil disorder,
urban flight and the classification of essential vs.
non-essential businesses has impacted different sec-
tors of the economy in material and disparate ways.
As one might expect, these changes have also affect-
ed the way that business valuations are conducted.
The income and market approaches are busi-
ness-valuation approaches that are often used in
bankruptcy matters to determine solvency/insol-
vency and plan feasibility. Given the current
environment, the mechanical application of these
approaches might produce indications of value
that lack credibility and reliability. This article
will address valuation issues associated with the
current environment and provide suggested modi-
fications to the traditional application of business-
valuation approaches.

Income Approach

The income approach is based on projections of
financial performance and the cost of capital of a
subject company. From these projections, estimates
of expected cash flows are developed and converted
into an indication of value using a discount rate based
on an appropriate cost of capital. One of the primary
components of the income approach is the projected
financial performance of the subject company.

Projected Financial Performance

When preparing the projections for the subject
company, an assessment should be made to deter-
mine whether the current environment conditions
will impact the subject company on a temporary or
more permanent basis. If temporary, the following
issues should be addressed in the analysis:

* the length of time of the temporary period and

the cash-flow requirements for the subject com-

pany to return to normalized financial and opera-

tional performance;

* new cost structure of the business during the

temporary period related to regulatory issues,

financial performance and operational changes;

e temporary cash-flow impact of existing obli-

gations, government loans, stimulus payments,

the Payroll Protection Plan, debtor-in-posses-
sion financing, cash infusions and other forms
of support; and

* the impact of depreciation, capital expendi-

tures and incremental working capital on the

projected cash-flow performance during the
temporary period.

If the impact on the subject company is more
permanent in nature, the projections should still
reflect these aforementioned issues. However, the
analysis should also reflect the reality that there
will be no return to normalized business operations.
When this is the case, the “new normal” conditions
are projected to continue for the foreseeable future.

In addition to these issues, the current environ-
ment has created significant new challenges that
must be addressed when estimating the discount rate
used in the income approach. The discount rate can
have a material impact on a company’s valuation.

The Discount Rate

The discount rate is calculated based on the
estimated costs of debt and equity capital for the
subject company. The cost of equity capital is
typically calculated by adding the market yield of
U.S. Treasury securities to an equity risk premium
derived from publicly traded companies. This cal-
culation can become problematic when a “flight to
quality” increases the demand for Treasuries dur-
ing uncertain times. This increased demand can
increase the price of Treasuries, which lowers their
respective market yields. If an expert mechanically
incorporates these lower Treasury market yields
into a cost-of-equity-capital analysis in the current
environment, the result can be a lower discount rate.
This lower discount rate can imply that a company
is less risky (and more valuable) than it was prior to
the current environment.

When conducting valuations, experts should
consider whether the current Treasury yield is the
proper rate to use in the calculation of the cost of
equity capital. It might be more appropriate to use a
“normalized” or expected long-term Treasury yield
if the valuation date occurs after mid-February 2020.

Yields on corporate debt are also changing due
to the flight to quality. Accordingly, debt balances

continued on page 61
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and interest rates reported on the financial statements of pub-
lic companies may require further analysis. In addition, care
should be exercised when estimating the components of debt
and equity capital used in the calculation of the discount rate.
Failure to do so could result in both an unreliable discount
rate and indication of value.

In addition to the income approach, the market approach
is a widely used business-valuation approach. The market
approach is also susceptible to distortions attributable to the
current environment.

Market Approach

The market approach is based on transactions involving the
equity securities or business enterprises of publicly traded or pri-
vately held companies. When conducting the market approach,
the expert will use market transactions to develop earnings mul-
tiples, which are then used to value the subject company.

Typically, the valuation methods used in the market
approach are twofold: (1) merger-and-acquisition (M&A)
method and (2) guideline-public-company (GPC) method.
The current environment has had a substantial impact on
the application of both of these methods for valuation dates
occurring after mid-February 2020. Accordingly, modifica-
tions to the traditional application of these methods might be
appropriate in order to conclude reliable indications of value.

M&A Method

M&A multiples are calculated by dividing the purchase
price of the target company by its earnings. Prices paid in
M&A transactions negotiated prior to mid-February 2020
likely do not reflect the impact of the current environment.
In addition, the economic uncertainty, risk-aversion and
tightening of corporate debt markets have reduced the flow
of M&A transaction activity that would ordinarily serve as
relevant data points for contemporaneous valuations.

If an expert is able to identify relevant M&A transactions,
caution should be exercised when applying M&A multiples
to the earnings of a subject company. Whether the earnings
and purchase price of the target company are impacted by the
current environment will be an important consideration in the
analysis. Inconsistent measurements of the purchase price,
earnings of the target company and earnings of the subject
company may result in unreliable indications of value.

GPC Method

COVID-19 has had a substantial impact on public capital
markets during 2020. From Feb. 19 to March 23, the major
stock market indices experienced one of the most significant
declines since the 1929 Great Depression. However, since
March 23, these same capital markets have fully recovered
and fueled speculation about a V-shape recovery.

GPC multiples are calculated by dividing the equity or
enterprise values of public companies by their respective
earnings. If these multiples are calculated based on stock
prices occurring after mid-February 2020 and earnings that

ABI Journal

do not reflect the current environment (e.g., financial state-
ments dated Dec. 31,2019), the application of these multiples
to the earnings of a subject company, which are affected by
the current environment, might be problematic. Given these
potential issues, it is appropriate to consider what modifica-
tions to the M&A and GPC methods are appropriate in order
to properly address the disruptions associated with the cur-
rent environment.

Modifications to the Market Approach

It appears that the conditions associated with the current
environment were not fully reflected in the capital markets
until mid-February 2020. Accordingly, in situations where
the valuation date occurs before mid-February 2020, no
modifications to the traditional application of the market
approach may be necessary. However, when the valuation
date occurs after mid-February 2020, experts may wish to
consider the following alternative valuation methods.

Alternative M&A Method 1

If the purchase price and earnings of the target company
reflect the current environment, it might be appropriate to
calculate and apply these multiple(s) to the affected earn-
ings of the subject company. This can occur when the M&A
transaction occurs after mid-February 2020 and the reported
earnings of the target company also reflect the impact of the
current environment.

If the purchase price of the target company reflects the
current environment (the “affected purchase price”) but its
earnings do not (the “unaffected earnings”), the multiples
derived from the transaction may not be appropriate to the
earnings of a subject company affected by the current envi-
ronment (the “affected earnings”). This can occur when the
M&A transaction occurs after mid-February 2020, but the
reported earnings of the target company are from an earlier,
unaffected period (such as 2019). If this multiple is applied
to the affected earnings of the subject company, the impact
of the current environment might be double-counted, result-
ing in an unreliable indication of value. In order to correct
this analysis, the following procedures may be appropriate:
(1) Divide the affected purchase price of the target compa-
ny by its unaffected earnings (this calculation will provide
the “affected M&A multiples”); (2) the affected earnings of
the subject company should then be adjusted to remove the
impact of the current environment, resulting in its unaffected
earnings; and (3) apply the affected M&A multiples to the
unaffected earnings of the subject company to estimate the
value of the subject company affected by the current environ-
ment (the “affected value”).

Alternative M&A Method 2

If the current environment has not affected the purchase
price of the target company (the “unaffected purchase price”)
and the unaffected earnings of the target company are used

continued on page 62
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in the calculation of the multiples, the following procedures
may be appropriate: (1) divide the unaffected purchase price
by the unaffected earnings of the target company to calculate
the “unaffected M&A multiples”; (2) if the earnings of the
subject company are the affected earnings, adjust these earn-
ings to quantify its unaffected earnings; (3) apply the unaffect-
ed M&A multiples to the unaffected earnings of the subject
company to estimate the value of the subject company unaf-
fected by the current environment (the “unaffected value”);
and (4) conduct an income-approach analysis to estimate the
value detriment attributable to the current environment for the
subject company, which should provide an estimate of dam-
ages attributable to the current environment for a discrete time
period, then subtract this damage estimate from the unaffected
value of the subject company to estimate its affected value.

Alternative GPC Method 1

If the stock price and reported earnings of the public
companies reflect the impact of the current environment
(i.e., after mid-February 2020), no modifications to the tra-
ditional application of the GPC method might be necessary.
However, if the valuation date stock price reflects the impact
of the current environment (the “affected stock price”), but
the reported earnings used in the calculation of the GPC
multiples are the unaffected earnings (e.g., derived from
Dec. 31,2019, financial statements), the multiples derived
from this analysis might not be appropriate for application
to the affected earnings of the subject company.

This is due to the fact that the multiples are calculated by
dividing the affected stock price by the unaffected earnings of
the GPC. If this multiple is then applied to the affected earn-
ings of the subject company, the impact of the current envi-
ronment might be double-counted, resulting in an unreliable
indication of value. In order to correct this analysis, the fol-
lowing procedures may be appropriate: (1) divide the affected
stock price by the unaffected earnings of the GPC to calculate
the “affected GPC multiples”; (2) if the earnings of the subject
company are the affected earnings, adjust these earnings to
quantify its unaffected earnings; or (3) apply the affected GPC

Copyright 2020
American Bankruptcy Institute.

multiples to the unaffected earnings of the subject company to
estimate the affected value of the subject company.

Alternative GPC Method 2

An alternative to GPC Method 1 is conducted using the fol-
lowing procedures: (1) divide the GPC stock price unaffected
by the current environment (the “unaffected stock price”) by
the unaffected earnings of the GPC to calculate the “unaffected
GPC multiples”; (2) in order to quantify the unaffected GPC
multiples, it is necessary to identify a date for the unaffected
stock price to use in the analysis (this date will likely be differ-
ent than the valuation date because the stock price as of the val-
uation date presumably reflects the impact of the current envi-
ronment; potential dates may include (a) the unaffected stock
price date closest to the valuation date, (b) the date of the finan-
cial statements of the GPCs used in the calculation of multiples
(under the assumption that the financial information is known
or knowable); or (c) the first trading day after the financial state-
ments are publicly disclosed by the SEC); (3) if the earnings
of the subject company are the affected earnings, adjust these
earnings to quantify its unaffected earnings; (4) apply the unaf-
fected GPC multiples to the unaffected earnings of the subject
company to estimate the unaffected value of the subject com-
pany; and (5) conduct an income approach to estimate the value
detriment attributable to the current environment for the subject
company, which should provide an estimate of damages attrib-
utable to the current environment for a discrete time period,
then subtract this damage estimate from the unaffected value
of the subject company to estimate its affected value.

Conclusion

The current environment is reshaping the valuation land-
scape. Accordingly, the mechanical application of traditional
valuation methods may produce values that lack credibility
and reliability. It is important for valuation experts and bank-
ruptcy lawyers to consider whether modifications to traditional
valuation methods are appropriate for any given engagement.
If modifications are conducted, the expert should be prepared
to provide supportable reasoning for those changes.

Please contact ABI at (703) 739-0800 for reprint permission.
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By HARVE LiGHT

M&A Activity in Agriculture:
Is It Time to Harvest?

&A activity in the U.S. has been strong
Mfor the last several years, especially in the

middle market, and transaction multiples
remain at record highs. Unfortunately, these multi-
ples vary widely by sector, especially in agriculture.
It has seen neither the volume nor the multiples that
are evident in the rest of the market. Here is a look
at several of the components (good and bad) that are
affecting this market.

The U.S. Economy: A Historic Run
Since the Great Recession, the economy has been
steady and improving. Home prices have recovered,
and unemployment is under control and has declined
to almost full employment. Interest rates have been at
extremely low levels for an extended period, and gas
prices have been relatively affordable. Major stock
market indices, including the S&P and Dow Jones,
have more than tripled since the Great Recession.
Exhibit 1 shows the huge U.S. historic domestic
product growth rate. The gray bars indicate a recession,

which is typically recognized as two quarters of nega-
tive gross domestic product (GDP) growth. (Recessions
are officially declared in the U.S. by a committee of
experts at the National Bureau of Economic Research.)
We are well above the mean time between recessions
for over the last 75 years. According to this survey of
professional forecasters, the real GDP growth rate in
the U.S. is likely to remain flat.

The CGurrent Economic Environment

When looking at valuations for any company,
it is important to understand the current economic
environment. If you look at where the U.S. economy
is today, there are several factors that have differ-
ing effects upon valuations in the agriculture sector:
GDP at 2.1 percent with an outlook of 2.1 percent
(neutral); the unemployment rate at 3.3 percent
and an outlook of 3.6 percent (negative); and the
Fed Funds rate at 1.75 percent and an outlook of
1.75 percent (positive).

continued on page 74
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The unemployment rate is considered a negative fac-
tor because the agriculture industry is facing a labor supply
shortfall. The Fed Fund’s rate is a positive factor because
low interest rates are supporting the high levels of debt that
farms and agribusiness companies are currently carrying. In
addition to these three factors, the value of the U.S. dollar
is currently stable and is expected to remain so for the next
year. This has a positive impact for the agribusiness industry
in allowing it to continue to export. Unfortunately, there are
several issues that are negatively affecting the U.S. agribusi-
ness industry:

* African swine flu in China has wiped out nearly half

of that country’s pork production, which has resulted in

weak feed demand;

» Weather in the U.S. has had a major impact, including

the delays in corn and soybean planting that contributed

to a roller-coaster for prices in 2019; and

*» Geopolitics have had a negative effect on the industry

because tarifts will continue, as a full trade deal is unlikely.

If tensions do not increase again, the U.S. economy should
not fall into a recession — but that’s a big “if.” Overall, the
U.S. economy is stable, and while it has had a historic run,
some industries are surviving but not thriving. Several indus-
tries have raised concerns about the true overall health of the
U.S. economy, including automotive, trucking, oil and gas,
retail, health care, real estate and agriculture. A serious down-
turn in any one of these industries could push the U.S. econo-
my into a recession. Many of these positive economic factors
also have a negative impact on agribusiness valuations.

Agribusiness Headwinds

In addition to the economic environment, it is important
to look at the headwinds that agribusinesses specifically are
facing. This includes labor, global trade wars, technology
needs and customer preferences.

First, minimum wage increases across the nation continue
to place a heavy burden on company margins without providing
the benefit of a stable workforce. The lack of a reliable work-
force continues to strain many operations, as workers are hard
to find despite higher wage rates. There is a bright spot in that
proposed federal legislation might alleviate some of these labor
issues. Unfortunately, timing and final terms remain unclear.

Second, trade wars on several fronts will increase the
uncertainty around global demand for U.S. food products.
Small wins will occur, but a comprehensive trade deal with
China is unlikely to occur quickly. The impact of tariffs
will be amplified by improvements in other global markets,
reducing demand for U.S. products.

Third, technology is still a major headwind, and internet
access to rural communities remains a significant issue. This
lack of internet access hampers the ability of an agribusiness to
implement technological solutions that will improve efficiency.
New technologies are also needed as food safety requirements
continue to expand. Traceability requirements to improve over-
all recall speed and success are increasing. Technology proto-

74 April 2020

cols, specifically in blockchain, will require capital investment
and changes to the way that data is collected.

Fourth, changing customer preferences continue to chal-
lenge growers and processors with a shift toward organic
products. A new customer focus on sustainability will
require additional investment, and product innovation will
be required for smaller companies to survive.

In addition to these industry shifts, agribusinesses are fac-
ing significant issues at the company level. The biggest of these
is input-vs.-output prices. Input prices have remained steady
over the last several years, but commodity prices have steadily
declined, as shown in Exhibit 2. The weaknesses are supported by
three datapoints: farm income, farm debt and farm bankruptcies.

According to the U.S. Department of Agriculture, farm
income is projected to reach $88 billion this year. This is the
highest level in several years, but it remains below the record
set in 2013. Unfortunately, more than one-third of this income
is from some sort of assistance or insurance payments.

Farm debt is expected to finish up 2019 at record levels of
nearly $415 billion. Of this amount, $255 billion is related to
real estate and $160 billion is related to non-real estate debt.
Also concerning are the average loan maturities, which are at
an all-time high. Most troubling are the maturities for operating
expense loans at 11.5 months. Non-real estate loans are also
getting bigger, as banks made more than $800 million in new
non-real estate farm loans in the second quarter of 2019 alone.
Loans greater than $1 million were a significant contributor.

Farm bankruptcies are on the uptick, and chapter 12
cases are increasing at a rapid rate. For the 12 months ending
Sept. 30, 2019, there were 580 filings, up 24 percent from the
previous year. This will be an interesting trend to watch with
the recent increase in allowed debt limits. Lenders now have
to take a harder look at whether giving up a significant amount
of control for the capital gains exclusion will be worth it.
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These factors are being offset by the low-interest-rate
environment. It is critical that companies do what they can
to improve balance sheets before rates begin to rise again.

How Much Gas Is Left in the Tank?

The effective Fed Funds interest rate had been steadily
increasing from 2016-19, which is a good sign for econom-
ic growth. In July 2019, it peaked at 2.4 percent, its high-
est level since March 2008. The Federal Reserve began to
take actions with several rate cuts, as it started to see some
weakness in the economy. The current interest rate level
is expected to remain steady throughout 2020, barring any
external impacts. Exhibit 3 shows the 10-year Treasury con-
stant maturity minus two-year Treasury constant maturity. It
is a good indicator of economic health.

The yield spread is the difference between the long-term
10-year and short-term two-year interest rates. The curve has
flattened, which usually indicates an impending slowdown.
Short-term yields equaled long-term yields in August 2019,
but a widely expected inversion scenario was averted. An
inverted-yield scenario is a strong signal of a possible reces-
sion, as the yields are driven by inflationary pressures and
high asset prices. The impacts of President Donald Trump’s
tax cuts and fiscal stimulus are likely to fade by the next pres-
idential election in 2020. The outcome of trade wars with key
U.S. economic partners and surging budget deficits are now
negatively impacting the spread. It has remained at or near
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the zero mark, but we will need to see where it goes given the
expected short-term impact of COVID-19. It is improbable
that the economy with slip into a recession because pent up
demand will bring the economy roaring back.

In the interim, producers and processors face very dif-
ferent challenges from the rest of the economy. They are
seeing small demand losses but major shifts in product mix
as retailers become the dominant customers. These com-
panies are now managing the demand shift and logistical
challenges related to inputs and deliveries. On the bright
side, workers are collecting overtime in many instances.
These companies should be able to weather the storm bet-
ter than others.

Where Is Private Equity?

One of the common questions asked regarding agriculture
industry M&A activity is this: “Where is private equity?”
Over the last several years, private-equity firms have had
record fundraising levels. Deal flow has been extremely high,
and the number of exits has been very low. Transaction mul-
tiples have maintained almost 12x over the past three years.
However, almost two-thirds of private-equity transactions
are add-ons to existing platforms.

There are a limited number of firms that are investing
in agriculture, primarily in processors and ancillary service

continued on page 76

B |
. )
¥
o4 u-\
LT 7N
~- sl AN
1
WA
1]
= 201507 201601 SUl6-07 20%11-01 | i 2008-011 201807 2019-08 SE19-0 SU20-01
k Source: Federal Reserve Bank of 5t Louis myf.redig/aghr )
ABI Journal April 2020 75



AMERICAN BANKRUPTCY INSTITUTE

Financial Statements: M&A Activity in Agriculture: Is It Time to Harvest?

from page 75

providers. These are niche players with very specific invest-
ment criteria. New players might emerge given the level of
capital that has been raised and put to work. Given the level
of distress in the industry, however, business owners should
be mindful that if the negative trends continue, distressed
investors will enter the market with the intent of buying at
extremely low prices.

Why hasn’t private equity taken a larger interest in the
agriculture industry? The fundamental reason is the indus-
try’s inability to generate the required investment returns.
Returns are negatively impacted by commodity price risk,
potential recall exposure and lack of exit strategies (the most
significant reason). The existing large companies that domi-
nate the agriculture space generate significant cash flow and
have no reason to take investment risks on new technologies
and applications, which hampers innovation and access to
capital. There does appear to be some hope on the horizon,
as companies like Microsoft, Google and IBM are starting
to make startup investments in the space. This should lead to
potential exit strategies for venture capital and other startup
companies down the road, as these heavyweights become
more invested and the large existing players realize that they
need to keep up.

Current M&A Trends

There are three key trends that are dominating M&A
activity within the agriculture space: strategic buyer domina-
tion, macroeconomic factors, and labor and benefits. Strategic
buyers comprised 90 percent of the deals that have closed.
Nearly 70 percent of the transactions that have recently taken
place have been between private companies. Macroeconomic
factors negatively affecting M&A include uncertainty around
U.S. trade policies, which are expected to continue and put
downward pressure on multiples. This pressure will be com-
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pounded by improvements in other global markets, which
are causing shifts in global supply. These improvements in
global supply are pushing commodity prices down, as evi-
denced in the earlier commodity price chart.

Finally, labor and benefit issues will continue to put signifi-
cant pressure on margins. Many agriculture-heavy states have
minimum wage increases that will be implemented over the
next two to three years, although these minimum wage hikes
are having little to no effect on labor supply for agriculture
companies. In addition, employers continue to pay significant-
ly higher health care costs, as seen over the last decade. The
average cost of employer health care coverage offered to work-
ers rose to nearly $20,000 a year for a family plan. All these
issues are having a negative effect on transaction multiples.

What Does This Mean for Transaction
Multiples?

As shown in Exhibit 4, agriculture companies have gener-
ated returns below those of the major market indices. Publicly
traded agriculture companies are trading at an EV to EBITDA
multiple of 13.6x, which is in the middle of the pack. To adjust
for the typical agriculture transaction, there are several fac-
tors that must be considered, such as a smaller company size,
fewer growth opportunities, fewer cost-savings opportunities
and smaller management teams (see Exhibit 5). The conclu-
sion is that a company performing to industry standards can
expect a transaction multiple of six to nine times EBITDA.

Conclusion

Over the next two to five years, we can expect that low-
to mid-market companies will become sellers, and that the
anticipated headwinds will cause entrepreneurs and sponsors
to sell while they can. The high debt levels and increased
labor costs will continue to cause distress and lower valua-
tions. Larger companies will be strategic and opportunistic
buyers, and more focus will be placed on operating profits
in order to sustain and increase margins. Technology will
drive strategic acquisitions. Finally, disruption and distress
will drive opportunistic acquisitions.

Disruptions to the economy have very different effects on
transaction timing and trading multiples. In today’s market, the

76 April 2020
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time to close a transaction will likely be longer due to market
uncertainty and the disruptions caused by the novel coronavi-
rus in early 2020. This will have negative effects on equipment
suppliers and service providers with moderate to weak finan-
cial health. These companies are more likely to see a decline
in revenue and profitability as purchases are delayed, which
will drive the opportunistic acquisitions at lower multiples.

Conversely, current events will have a positive effect on pro-
ducers and processors due to a short-term increase in demand
for food products as more people stay home. This will lead to
higher short-term profitability, but the effects of this event will
not last. Of greater concern are issues like the continuing water
rationing in California, which will have lasting effects on crop
production. This is an industry that remembers the drought of
2014 and its lasting effects on commodity pricing.

Copyright 2020
American Bankruptcy Institute.

Regardless of whether an owner is an active seller, it is
important to have a sale price in mind, as an unsolicited offer
could come at any time. Once the price has been established,
owners will need to take a hard look at the validity of that
price. Owners tend to overestimate a company’s value, but
in reviewing the valuation, management teams can look
for specific areas to target to increase the overall value of
the company. By doing so, there would be no surprises at
the start of a transaction. And that leads to a better overall
process that maximizes potential value.

Editor’s Note: For a prediction of what the COVID-19 situ-
tation might bring, please visit abi-org.s3.amazonaws.com/
Newsroom/The_Coronavirus_and _lIts_Likely Impact on_
the Bankruptcy World.pdf.

Please contact ABI at (703) 739-0800 for reprint permission.
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as a chemical engineer. He has more than 35 years of experience in turnarounds, financial restructur-
ings, operational performance improvement and investing in special situations/ Mr. Bourne received
his B.S. in chemical engineering from Northwestern University and his M.B.A. from the University
of Chicago.

John “Jack” Wm. Butler, Jr. is the CEO of Birch Lake Partners, L.P., a Chicago-based merchant
bank, and its investing, consulting and advisory business units. He has been one of the principal
architects of restructuring solutions for companies across a diverse range of industries, including
Delphi Corp., Kmart Corp., Masonite International Inc., Per-Se Technologies Inc., Rite Aid Corp.,
Sprint Corp., Warnaco Group Inc., Xerox Corp. and on behalf of creditors in the American Airlines’
reorganization and merger with US Airways Group, Inc. Mr. Butler co-founded the corporate restruc-
turing practice at Skadden, Arps, Slate, Meagher & Flom LLP, where he was a practice leader for 23
years and previously served on the executive leadership team at Hilco Global. His recent transactions
at Birch Lake include leadership of merchant banking relationships in the food and legal tech indus-
tries, among others. Mr. Butler is a member of the M&A Advisor Hall of Fame and the Turnaround,
Restructuring and Distressed Investing Industry Hall of Fame. He is also a recipient of the prestigious
Ellis Island Medal of Honor, which is awarded to Americans who exemplify outstanding qualities in
both their personal and professional lives. In 2016, Mr. Butler received the Harvey R. Miller Out-
standing Achievement Award for Service to the Restructuring Industry. A founder and past chairman
of the Turnaround Management Association, he has served in leadership positions for many other
industry organizations, including ABI, American Board of Certification, Commercial Finance As-
sociation and its Education Foundation, INSOL International and the New York Institute of Credit.
He is also a Fellow in the American College of Bankruptcy and International Insolvency Institute.
Mr. Butler received his A.B. magna cum laude from Princeton University in 1977 and his J.D. from
Michigan University in 1980.

Jay M. Goffman is vice-chairman of Global Advisory North America at Rothschild & Co. in New
York and advises clients across the firm’s Restructuring, Debt and M&A practices. He has more than
36 years of experience in restructuring and M&A, and prior to joining Rothschild & Co. in 2020, he
was the global co-head of Skadden, Arps, Slate, Meagher & Flom’s Corporate Restructuring Group.
Mr. Goffman was named among “The Decade’s Most Influential Lawyers” by The National Law
Journal in 2010, and was recognized as one of The American Lawyer’s “Dealmakers of the Year”
in 2011 for his work in restructuring MGM, the largest prepackaged bankruptcy ever completed in
under 33 days. In the 2011 Financial Times’s “U.S. Innovative Lawyers” report, Mr. Goffman was
named one of the 10 most innovative lawyers in the U.S. and recognized as a “pioneer” and a leader in
out-of-court and prepackaged restructurings. In 2016, he was presented with the Restructuring Lead-
ership Achievement award at the 8th Annual Turnaround Atlas Awards recognizing his leadership and
numerous contributions to the broader restructuring community over more than three decades. Mr.
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Goffman received his B.S. in 1980 in chemical psychobiology from the State University of New York
at Binghamton and his J.D. in 1983 with honors from the University of North Carolina at Chapel Hill,
where he was a member of the University of North Carolina Law Review.

Nick Leone is a partner in the Restructuring and Special Situations Group at PJT Partners in New
York and has spent more than 25 years in finance, advising companies in a wide range of activities
including restructuring, capital-raising, and mergers and acquisitions. Prior to joining PJT Partners,
he was a senior managing director at Blackstone for 20 years and worked at both Drexel Burnham
and Salomon Brothers. Mr. Leone has been involved in a variety of restructuring transactions across
numerous industries. In addition to his experience advising U.S. companies, he has represented com-
panies based in Brazil, England, France and Canada. Mr. Leone received his B.A. from Columbia
University and his M.B.A. from the University of Chicago Booth School of Business.

M. Steven Liff is senior managing director and head of Private Equity in North America at Sun
Capital Partners, Inc. in Boca Raton, Fla., and has leveraged finance and mergers and acquisitions
experience. He is a member of Sun Capital’s Investment Committee, which approves all investments
made by Sun Capital, and a member of Sun Capital’s Executive Committee, which oversees and man-
ages the overall strategy of the firm. Mr. Liff also manages the North American private-equity team,
which includes the company’s offices in Boca Raton, Los Angeles and New York City. In addition, he
provides oversight for the transaction team in Europe to ensure commonality in the firm’s investment
approach on a global basis. Prior to joining Sun Capital in March of 2000, M. Liff worked at Nations-
Bank and Bank of America Commercial Finance, where he focused on marketing, underwriting, and
closing new leveraged finance transactions. He received his B.S. in finance from the University of
Arizona.



