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Item 1.01. Entry into a Material Definitive Agreement.
 

On April 30, 2021, Willdan Group, Inc. (the “Company”) entered into the Fourth Amendment (the “Fourth Amendment”) to its Amended and Restated
Credit Agreement (as previously amended and extended by the First Amendment, dated as of August 15, 2019, the Second Amendment, dated as of
November 6, 2019, the Third Amendment, dated as of May 6, 2020 and as further amended by the Fourth Amendment, the “Credit Agreement”). The Third
Amendment established a covenant relief period from May 6, 2020 to July 2, 2021 (the “Initial Covenant Relief Period”). The Fourth Amendment extends
the Initial Covenant Relief Period from July 2, 2021 to and including the earlier of (i) April 1, 2022 and (ii) the last day of the fiscal quarter in which the
Company delivers an irrevocable election to terminate the covenant relief granted by the Fourth Amendment (the “Second Covenant Relief Period,” and
together with the Initial Covenant Relief Period, the “Covenant Relief Period”). The Fourth Amendment also (A) establishes the minimum Adjusted
EBITDA (as defined in the Fourth Amendment) thresholds for the remainder of the Covenant Relief Period, (B) increases the maximum Leverage Ratio (as
defined in the Credit Agreement) the Company is permitted to maintain through the fiscal quarter ending on April 1, 2022, (C) removes the previous
prohibition during the Initial Covenant Relief Period on the Company’s ability to make delayed draw term loan borrowings, (D) removes the previous
prohibition during the Initial Covenant Relief Period on the Company’s ability to make Permitted Acquisitions and to purchase, redeem or otherwise
acquire the Company’s common stock, in each case, subject to certain conditions and (E) increases the maximum amount of earn-out payments the
Company is permitted to make during the Covenant Relief Period from $7.0 million to $17.0 million, provided that the Company’s liquidity would not be
less than $10.0 million after giving effect to such earn-out payment. Additionally, during the remainder of the Covenant Relief Period, the aggregate
amount of all capital expenditures made by the Company may not exceed $15.0 million.
 

Pursuant to the Fourth Amendment, borrowings under the Credit Agreement will bear interest at all times after the Initial Covenant Relief Period, at
either a Base Rate or LIBOR, each as defined in the Credit Agreement, at the Company’s option, and in each case, plus an applicable margin, which
applicable margin will range from 0.125% to 1.25% with respect to Base Rate borrowings and 1.125% to 2.25% with respect to LIBOR borrowings,
depending on the Leverage Ratio; provided, that LIBOR cannot be less than 0.00%. The Company will also pay a commitment fee for the unused portion
of the revolving credit facility and the delayed draft term loan facility under the Credit Agreement, which will range from 0.15% to 0.40% per annum
depending on the Leverage Ratio, and fees on the face amount of any letters of credit outstanding under the revolving credit facility, which will range
from 0.84% to 1.688% per annum, in each case, depending on whether such letter of credit is a performance or financial letter of credit and the Leverage
Ratio.
 

The foregoing description of the Fourth Amendment is qualified in its entirety by reference to the complete text of the Fourth Amendment, which is
filed as Exhibit 10.1 and incorporated herein by reference.
 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits
 

(d)        Exhibits.
 

Exhibit No.  Document
    

10.1  
 

Fourth Amendment to Amended and Restated Credit Agreement, dated as of April 30, 2021, by and among Willdan Group, Inc., the
Guarantors signatory thereto, the Lenders signatory thereto and BMO Harris Bank N.A., as administrative agent.

104   Cover Page Interactive Data File (embedded within the inline XBRL document).
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 WILLDAN GROUP, INC.
   
   
Date: May 3, 2021 By: /s/ Creighton K. Early
  Creighton K. Early
  Chief Financial Officer

(Principal Financial Officer)
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Exhibit 10.1

 
Execution Version

 
FOURTH AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT

 
This Fourth Amendment to Amended and Restated Credit Agreement (herein, the “Amendment”) is entered into as of April 30, 2021, among

Willdan Group, Inc., a Delaware corporation (the “Borrower”), the Guarantors signatory hereto, the Lenders signatory hereto and BMO Harris Bank N.A.,
a national banking association, individually as a Lender and as Administrative Agent (the “Administrative Agent”).

 
PRELIMINARY STATEMENTS

 
A.     The Borrower, the Guarantors, the Lenders and the Administrative Agent are parties to that certain Amended and Restated Credit Agreement

dated as of June 26, 2019 (as amended prior to the date hereof, the “Existing Credit Agreement”). All capitalized terms used herein without definition shall
have the same meanings herein as such terms have in the Existing Credit Agreement, as amended hereby (the “Credit Agreement”).

 
B.     The Borrower has requested that the Lenders make certain amendments to the Credit Agreement, and the Lenders party hereto are willing to

do so under the terms and conditions set forth in this Amendment.
 
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as

follows:
 

SECTION 1. AMENDMENTS.
 
Subject to the satisfaction of the conditions precedent set forth in Section 2 below, the Existing Credit Agreement shall be and hereby is

amended as follows:
 

 1.1.     Section 1.1 of the Existing Credit Agreement is hereby amended by adding the following new defined term to read in its entirety as follows:
 
“Fourth Amendment Date” means April 30, 2021.
 
“Initial Covenant Relief Period” means the period from and including the Third Amendment Date to and including the earlier of (i) July 2,

2021 and (ii) the last day of the Fiscal Quarter in which the Borrower has delivered written notice to the Administrative Agent that it elects to
terminate the Initial Covenant Relief Period as of the end of such Fiscal Quarter; provided, that any such notice from the Borrower to end the
Initial Covenant Relief Period shall be irrevocable.

 
“Rescindable Amount” is defined in Section 5.1.
 
“Second Covenant Relief Period” means the period from but excluding the last day of the Initial Covenant Relief Period to and including the

earlier of (i) April 1, 2022 and (ii) the last day of the Fiscal Quarter in which the Borrower has delivered written notice to the Administrative
Agent that it elects to terminate the Second Covenant Relief Period as of the end of such Fiscal Quarter; provided, that any such notice from the
Borrower to end the Second Covenant Relief Period shall be irrevocable.

 



 

 
 1.2.     Section 1.1 of the Existing Credit Agreement is hereby amended by amending and restating the following defined terms to read as follows:

 
“Adjusted EBITDA” means, with reference to any Test Period, EBITDA for such Test Period, plus, without duplication, (a) non-cash

charges and other pro forma adjustments for such Test Period deducted in the determination of Net Income for such Test Period and reasonably
acceptable to the Administrative Agent, plus (b) fees and expenses paid in connection with the execution, delivery and performance by the Loan
Parties of the Loan Documents, plus (c) fees and expenses associated with (i) the Luna Acquisition, in an aggregate amount not to exceed
$1,000,000, (ii) the Ocelot Acquisition, in an aggregate amount not to exceed $500,000, and (iii) other investments permitted pursuant to Section
8.9 (including Permitted Acquisitions) whether or not such investment is consummated, in an aggregate amount not to exceed $500,000 in any
Fiscal Year, plus (d) fees and expenses related to equity offerings of Borrower in an aggregate amount not to exceed $500,000 in any Fiscal Year,
plus (e) all fees, costs, expenses, charges, losses and similar items incurred in connection with any Disposition, any issuance, incurrence or
repayment of Indebtedness, any discontinued operations and any casualty or condemnation event, plus (f) all unusual and/or non-recurring costs,
expenses, charges, losses and similar items (excluding, in each case, costs, expenses, charges, losses and similar items resulting from or
attributable to the Covid-19 pandemic) not to exceed 10% of Adjusted EBITDA (calculated before giving effect to this clause (f)) during any Test
Period, plus (g) a one-time charge relating to Earn Out Obligations in the fiscal quarter ended January 1, 2021 in an aggregate amount not to
exceed $6,500,000, minus (h) all amounts included in the calculation of Net Income with respect to such Test Period in respect of non-cash gains
and other pro forma adjustments included in the calculation of Net Income with respect to such Test Period, minus (i) all unusual and/or non-
recurring cash gains. Adjusted EBITDA shall be calculated on a pro forma basis giving effect to any Permitted Acquisition, the Luna Acquisition
and the Ocelot Acquisition, as applicable, and any disposition of a Subsidiary or business segment during such Test Period and including pro
forma cost savings to the extent such cost savings are approved in the reasonable discretion of the Administrative Agent; provided that the
aggregate amount of all such cost savings added back to EBITDA during any Test Period shall not exceed twenty percent (20%) of Adjusted
EBITDA for such Test Period.
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“Applicable Margin” means, with respect to Loans, Reimbursement Obligations, Letter of Credit Fees, and the commitment fees payable

under Section 3.1(a), from one Pricing Date to the next, the rates per annum determined in accordance with the applicable pricing grid below:
 
(i) At all times during the Initial Covenant Relief Period:
 

LEVEL   

TOTAL LEVERAGE 
RATIO FOR SUCH

PRICING DATE  

APPLICABLE

MARGIN FOR BASE 
RATE LOANS AND

REIMBURSEMENT

OBLIGATIONS   

APPLICABLE

MARGIN FOR

LIBOR LOANS

AND FINANCIAL

LETTER OF CREDIT

FEES   

APPLICABLE

MARGIN FOR

PERFORMANCE

LETTER OF CREDIT

FEES SHALL BE:   

APPLICABLE

MARGIN FOR

REVOLVING

CREDIT

COMMITMENT

FEES AND

DELAYED DRAW

TERM LOAN

COMMITMENT

FEES  
 VII   Greater than or equal to 5.00 to 1.0   1.50%   2.50%   1.875%   0.45%
                     
 VI   Less than 5.00 to 1.0, and greater than or equal to 3.50 to 1.0   1.25%   2.25%   1.688%   0.40%
                     
 V   Less than 3.50 to 1.0, and greater than or equal to 2.50 to 1.0   1.00%   2.00%   1.50%   0.35%
                     
 IV   Less than 2.50 to 1.0, and greater than or equal to 2.00 to 1.0   0.75%   1.75%   1.31%   0.30%
                     
 III   Less than 2.00 to 1.0, and greater than or equal to 1.25 to 1.0   0.50%   1.50%   1.125%   0.25%
                     
 II   Less than 1.25 to 1.0, and greater than or equal to 0.50 to 1.0   0.25%   1.25%   0.94%   0.20%
                     
 I   Less than 0.50 to 1.0   0.125%   1.125%   0.84%   0.15%
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(ii) At all times other than during the Initial Covenant Relief Period:
 

LEVEL   

TOTAL LEVERAGE 
RATIO FOR SUCH

PRICING DATE  

APPLICABLE

MARGIN FOR BASE

RATE LOANS AND

REIMBURSEMENT

OBLIGATIONS   

APPLICABLE 
MARGIN FOR 

LIBOR LOANS 
AND FINANCIAL

LETTER OF CREDIT 
FEES   

APPLICABLE 
MARGIN FOR

PERFORMANCE 
LETTER OF CREDIT

FEES SHALL BE:   

APPLICABLE 
MARGIN FOR 
REVOLVING 

CREDIT 
COMMITMENT

FEES AND

DELAYED DRAW 
TERM LOAN

COMMITMENT 
FEES  

 VI   Greater than or equal to 3.50 to 1.0   1.25%   2.25%   1.688%   0.40%
                     
 V   Less than 3.50 to 1.0, and greater than or equal to 2.50 to 1.0   1.00%   2.00%   1.50%   0.35%
                     
 IV   Less than 2.50 to 1.0, and greater than or equal to 2.00 to 1.0   0.75%   1.75%   1.31%   0.30%
                     
 III   Less than 2.00 to 1.0, and greater than or equal to 1.25 to 1.0   0.50%   1.50%   1.125%   0.25%
                     
 II   Less than 1.25 to 1.0, and greater than or equal to 0.50 to 1.0   0.25%   1.25%   0.94%   0.20%
                     
 I   Less than 0.50 to 1.0   0.125%   1.125%   0.84%   0.15%
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For purposes hereof, the term “Pricing Date” means the date on which the Administrative Agent is in receipt of the Borrower’s most recent
financial statements for the Fiscal Quarter then ended, pursuant to Section 8.5(a) or (b). The Applicable Margin shall be established based on the
Total Leverage Ratio for the most recently completed Fiscal Quarter and the Applicable Margin established on a Pricing Date shall remain in
effect until the next Pricing Date. If the Borrower has not delivered its financial statements by the date such financial statements are required to be
delivered under Section 8.5(a) or (b), until such financial statements are delivered, the Applicable Margin shall be the highest Applicable Margin
(i.e., Level VII of the pricing grid in subsection (i) above or Level VI of the pricing grid in subsection (ii) above, as applicable, shall apply). If the
Borrower subsequently delivers such financial statements before the next Pricing Date, the Applicable Margin shall be determined on the date of
delivery of such financial statements and remain in effect until the next Pricing Date. In all other circumstances, the Applicable Margin shall be in
effect from the Pricing Date that occurs immediately after the end of the Fiscal Quarter covered by such financial statements until the next Pricing
Date. Each determination of the Applicable Margin made by the Administrative Agent in accordance with the foregoing shall be conclusive and
binding on the Borrower and the Lenders if reasonably determined. Notwithstanding the foregoing, in the event that any financial statement or
compliance certificate delivered pursuant to Sections 8.5(a), (b) or (h) is inaccurate, and such inaccuracy, if corrected, would have led to the
imposition of a higher Applicable Margin for any period than the Applicable Margin applied for that period, then (A) the Borrower shall
immediately deliver to the Administrative Agent a corrected financial statement and a corrected compliance certificate for that period (the
“Corrected Financials Date”), (B) the Applicable Margin shall be determined based on the corrected compliance certificate for that period, and
(C) the Borrower shall immediately pay to the Administrative Agent (for the account of the Lenders that hold the Commitments and Loans at the
time such payment is received, regardless of whether those Lenders held the Commitments and Loans during the relevant period) the accrued
additional interest owing as a result of such increased Applicable Margin for that period; provided, for the avoidance of doubt, such deficiency
shall be due and payable as at such Corrected Financials Date and no Default under Section 9.1(a) shall be deemed to have occur with respect to
such deficiency prior to such date. This paragraph shall not limit the rights of the Administrative Agent or the Lenders with respect to Section 2.9
and Section 9 hereof, and shall survive the termination of this Agreement until the payment in full in cash of the Obligations.
 

“Base Rate” means, for any day, the rate per annum equal to the greatest of: (a) the rate of interest announced or otherwise
established by the Administrative Agent from time to time as its prime commercial rate as in effect on such day, with any change in the Base Rate
resulting from a change in said prime commercial rate to be effective as of the date of the relevant change in said prime commercial rate (it being
acknowledged and agreed that such rate may not change more than once per day and may not be the Administrative Agent’s best or lowest rate),
(b) the sum of (i) the Federal Funds Rate for such day, plus (ii) 1/2 of 1%, or (c) the LIBOR Quoted Rate for such day plus 1.00%. As used herein,
the term “LIBOR Quoted Rate” means, for any day, the rate per annum equal to the quotient of (i) the rate per annum (rounded upwards, if
necessary, to the next higher one hundred-thousandth of a percentage point) for deposits in U.S. Dollars for a one-month interest period as
reported on the applicable Bloomberg screen page (or such other commercially available source providing such quotations as may be designated
by the Administrative Agent from time to time) as of 11:00 a.m. (London, England time) on such day (or, if such day is not a Business Day, on the
immediately preceding Business Day) divided by (ii) one (1) minus the Eurodollar Reserve Percentage, provided that in no event shall the
“LIBOR Quoted Rate” be less than (i) 0.75% during the Initial Covenant Relief Period and (ii) 0.00% at all other times.

 
“Covenant Relief Period” means the Initial Covenant Relief Period and the Second Covenant Relief Period, collectively.
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“LIBOR” means, for an Interest Period for a Borrowing of Eurodollar Loans, (a) the LIBOR Index Rate for such Interest Period, if such

rate is available, and (b) if the LIBOR Index Rate cannot be determined, the arithmetic average of the rates of interest per annum (rounded
upwards, if necessary, to the nearest 1/100 of 1%) at which deposits in U.S. Dollars in immediately available funds are offered to the
Administrative Agent at 11:00 a.m. (London, England time) two (2) Business Days before the beginning of such Interest Period by three (3) or
more major banks in the interbank eurodollar market selected by the Administrative Agent for delivery on the first day of and for a period equal to
such Interest Period and in an amount equal or comparable to the principal amount of the Eurodollar Loan scheduled to be made as part of such
Borrowing, provided that in no event shall “LIBOR” be less than (i) 0.75% during the Initial Covenant Relief Period and (ii) 0.00% at all other
times.

 
“Permitted Acquisition” means any Acquisition with respect to which all of the following conditions shall have been satisfied:
 
(a) the Acquired Business is in an Eligible Line of Business and has its primary operations within the United States of America;
 
(b) such Acquisition shall be structured as (1) an asset acquisition by a Borrower or Guarantor of all or substantially all of the assets of
the Person whose assets are being acquired (or all or substantially all of a line or lines of business of such Person), (2) a merger of the
Person to be acquired and into a Borrower or a Guarantor, with such Borrower or Guarantor as the surviving corporation in such merger,
or (3) a purchase of no less than 100% of the equity interests of the Person to be acquired by a Borrower or Guarantor;
 
(c) the Acquisition shall not be a Hostile Acquisition;
 
(d) Reserved.
 
(e) the Borrower shall have notified the Administrative Agent not less than thirty (30) days (or such shorter period of time acceptable to
the Administrative Agent) prior to any such Acquisition and furnished to the Administrative Agent at such time (i) details as to such
Acquisition as are reasonably satisfactory to the Administrative Agent (including sources and uses of funds therefor) and (ii) audited
financial statements of the Acquired Business or other financial statements of the Acquired Business as reasonably satisfactory to the
Administrative Agent;
 
(f) if a new Subsidiary is formed or acquired as a result of or in connection with the Acquisition, the Borrower shall comply with the
requirements of Sections 11 and 12 in connection therewith within the time periods set forth therein to the extent applicable;
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(g) the Borrower shall have delivered to the Administrative Agent a certificate with covenant compliance calculations reasonably
satisfactory to the Administrative Agent demonstrating that upon giving effect to the Acquisition, any concurrent repayment of
Indebtedness in connection therewith and any Credit Event in connection therewith, (i) no Default shall exist, and (ii) the Borrower is in
compliance with the financial covenants contained in Section 8.23 on a pro forma basis (for the four (4) consecutive Fiscal Quarters most
recently then ended for which financial statements required under Section 8.5 hereof have been delivered to the Administrative Agent as
if the Acquisition occurred on the first day of such period and upon giving effect to the payment of the purchase price for the Acquired
Business); provided that, in the case of the Total Leverage Ratio, the Total Leverage Ratio upon giving effect to the Acquisition, any
concurrent repayment of Indebtedness in connection therewith and any Credit Event in connection therewith shall not exceed 3.00 to
1.00;
 
(h) upon giving effect to the Acquisition and any Credit Event in connection therewith, the Borrower shall have not less than $15,000,000
of Liquidity;
 
(i) the Acquired Business must have a positive EBITDA including pro forma cost savings to the extent such cost savings are approved in
the reasonable discretion of the Administrative Agent for the twelve most recently completed calendar months;
 
(j) Reserved; and
 
(k) any Earn Out Obligations or Seller Notes incurred in connection with such Acquisition shall be subordinated to the Secured
Obligations hereunder in a manner reasonably satisfactory to the Administrative Agent.
 
“Repurchase Conditions” means with respect to any purchase, redemption or other acquisition or retiring any of the Borrower’s capital

stock or other equity interests (as contemplated by Section 8.12 hereof) (each a “Share Repurchase”), the following conditions:
 
(i) upon giving effect to such Share Repurchase, the Borrower shall: (A) be in compliance with the financial covenants contained in
Section 8.23 on a pro forma basis, calculated using the then prevailing financial covenant compliance levels permitted as of the last day
of the most recently ended Fiscal Quarter for which financial statements were required to be delivered hereunder; provided that, in the
case of the Fixed Charge Coverage Ratio, the Fixed Charge Coverage Ratio after giving effect to such Share Repurchase shall not be less
than (x) during the Covenant Relief Period, 1.00 to 1.00 and (y) at any time other than during the Covenant Relief Period, 1.20 to 1.00;
and (B) have Liquidity of not less than $10,000,000;
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(ii) such Share Repurchase together with all other Share Repurchases made under Section 8.12 following the Closing Date shall not
exceed $8,000,000 in the aggregate;
 
(iii) no Default exists or would arise upon giving effect to such Share Repurchase; and
 
(iv) the Borrower shall have delivered a written certificate to the Administrative Agent in the form attached hereto as Exhibit J signed by
a Financial Officer of the Borrower (or in such other form acceptable to the Administrative Agent) certifying that each of the Repurchase
Conditions have been satisfied in connection with such Share Repurchase and setting forth in reasonable detail the calculations
supporting such certifications in respect of clause (i) of this definition.
 
“Total Funded Debt” means, at any time the same is to be determined, an amount equal to (a) the sum (but without duplication) of (i) all

Indebtedness of the Borrower and its Subsidiaries at such time described in clauses (a)-(f), both inclusive, of the definition thereof, and (ii) all
Indebtedness of any other Person of the types described in clauses (a)-(f), both inclusive, of the definition thereof, which is directly or indirectly
Guaranteed by the Borrower or any of its Subsidiaries or which the Borrower or any of its Subsidiaries has agreed (contingently or otherwise) to
purchase or otherwise acquire or in respect of which the Borrower or any of its Subsidiaries has otherwise assured a creditor against loss, minus
(b)  Unrestricted Cash then held by the Borrower and its Subsidiaries that is either in deposit accounts maintained by the Administrative Agent or
deposit accounts subject to account control agreements for the benefit of the Administrative Agent (in form and substance reasonably satisfactory
to the Administrative Agent and effective to grant “control” (as defined under the applicable state’s Uniform Commercial Code) to the
Administrative Agent over such account) in an amount not to exceed $15,000,000; provided, however, that for the avoidance of doubt, obligations
of the Borrower or any of its Subsidiaries with respect to Performance Standby Letters of Credit shall be excluded from the calculation of Total
Funded Debt.

 
1.3. Section 2.1(a)(ii) of the Existing Credit Agreement is hereby amended in its entirety to read as follows:
 

(ii) Subject to the terms and conditions hereof, each Lender, by its acceptance hereof, severally agrees to make a loan or loans
(individually a “Delayed Draw Term Loan” and collectively for all the Lenders the “Delayed Draw Term Loans”) in U.S. Dollars to the Borrower
from time to time during the Delayed Draw Term Loan Availability Period in an aggregate principal amount not to exceed such Lender’s Delayed
Draw Term Loan Commitment. The Delayed Draw Term Loans shall be made ratably by the Lenders in proportion to their respective Delayed
Draw Term Loan Percentages, at which time the Delayed Draw Term Loan Commitments shall expire to the extent contemplated by the
immediately following sentence. The principal amount of the Delayed Draw Term Loans shall permanently reduce the amount available under the
Delayed Draw Term Loan Commitments, and no amount repaid or prepaid on any Delayed Draw Term Loan may be borrowed again. As provided
in Section 2.6(a) hereof, the Borrower may elect that the Delayed Draw Term Loans be outstanding as Base Rate Loans or Eurodollar Loans. Each
Borrowing of Delayed Draw Term Loans shall be in a minimum amount of $10,000,000, and there shall be no more than five (5) Borrowings of
the Delayed Draw Term Loans during the Delayed Draw Term Loan Availability Period.
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1.4. Section 5.1 of the Existing Credit Agreement is hereby amended in its entirety to read as follows:
 

Section 5.1. Place and Application of Payments. All payments of principal of and interest on the Loans and the Reimbursement
Obligations, and all other Obligations payable by the Borrower under this Agreement and the other Loan Documents, shall be made by the
Borrower to the Administrative Agent by no later than 12:00 Noon (Chicago time) on the due date thereof at the office of the Administrative
Agent in Chicago, Illinois (or such other location as the Administrative Agent may designate to the Borrower), for the benefit of the Lender(s) or
L/C Issuer entitled thereto. Any payments received after such time shall be deemed to have been received by the Administrative Agent on the next
Business Day. All such payments shall be made in U.S. Dollars, in immediately available funds at the place of payment, in each case without set-
off or counterclaim. The Administrative Agent will promptly thereafter cause to be distributed like funds relating to the payment of principal or
interest on Loans and on Reimbursement Obligations in which the Lenders have purchased Participating Interests ratably to the Lenders and like
funds relating to the payment of any other amount payable to any Lender to such Lender, in each case to be applied in accordance with the terms
of this Agreement. Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to
the Administrative Agent for the account of the Lenders or the L/C Issuers hereunder that the Borrower will not make such payment, the
Administrative Agent may assume that the Borrower has made such payment on such date in accordance herewith and may, in reliance upon such
assumption, distribute to the Lenders or the L/C Issuers, as the case may be, the amount due. With respect to any payment that the Administrative
Agent makes to any Lender or L/C Issuer as to which the Administrative Agent determines (in its sole and absolute discretion) that any of the
following applies (such payment referred to as the “Rescindable Amount”): (1) the Borrower has not in fact made the corresponding payment to
the Administrative Agent; (2) the Administrative Agent has made a payment in excess of the amount(s) received by it from the Borrower either
individually or in the aggregate (whether or not then owed); or (3) the Administrative Agent has for any reason otherwise erroneously made such
payment; then each of the Lenders or L/C Issuers severally agrees to repay to the Administrative Agent forthwith on demand the Rescindable
Amount so distributed to such Lender or L/C Issuer, in immediately available funds with interest thereon, for each day from and including the date
such amount is distributed to it to but excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds Rate and a
rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation.
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1.5. Section 7.1(f) of the Existing Credit Agreement is hereby amended in its entirety to read as follows:
 

(f) additionally, in the case of a Borrowing of a Delayed Draw Term Loan, the Administrative Agent shall have received immediately
prior to giving effect to any such Delayed Draw Term Loan, satisfactory evidence that, upon giving effect to the Delayed Draw Term Loan and
any Credit Event in connection therewith, the Loan Parties shall be in compliance with the financial covenants contained in Section 8.23 on a pro
forma basis, calculated using the required covenant compliance levels for the next succeeding determination period and, that the Total Leverage
Ratio shall be no greater than 0.25x less than the then prevailing Total Leverage Ratio covenant compliance level set forth in Section 8.23.

 
1.6. Section 8.9(e) of the Existing Credit Agreement is hereby amended in its entirety to read as follows:
 

(e) Permitted Acquisitions;
 

1.7. Section 8.12 of the Existing Credit Agreement is hereby amended in its entirety to read as follows:
 

Section 8.12. Dividends and Certain Other Restricted Payments. No Loan Party shall, nor shall it permit any of its Subsidiaries to,
(a) declare or pay any dividends on or make any other distributions in respect of any class or series of its capital stock or other equity interests
(other than dividends or distributions payable solely in its capital stock or other equity interests), or (b) directly or indirectly purchase, redeem, or
otherwise acquire or retire any of its capital stock or other equity interests or any warrants, options, or similar instruments to acquire the same
(collectively referred to herein as “Restricted Payments”); provided, however, that the foregoing shall not operate to prevent the making of (i)
dividends or distributions by any Subsidiary to any Loan Party or (ii) to the extent the Repurchase Conditions have been satisfied, Share
Repurchases by the Borrower.

 
1.8. Section 8.22(iii) of the Existing Credit Agreement is hereby amended in its entirety to read as follows:
 

(iii)       solely with respect to payments made during the Covenant Relief Period, (A) the Loan Parties would have Liquidity in an amount
less than $10,000,000 after giving effect to such payment and any Credit Event in connection therewith or (B) after giving effect to such payment,
the aggregate amount of all such payments made during the Covenant Relief Period would exceed $17,000,000.
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1.9.      Section 8.23 of the Existing Credit Agreement is hereby amended in its entirety to read as follows:
 
(a)       Total Leverage Ratio. As of the last day of each Fiscal Quarter of the Borrower ending during the relevant period set forth below, the
Borrower shall not permit the Total Leverage Ratio to be greater than the corresponding ratio set forth opposite such period:
 

PERIOD(S) ENDING TOTAL LEVERAGE RATIO SHALL NOT BE GREATER THAN:
Fiscal Quarter ending on or about 07/02/21 4.50 to 1.00
Fiscal Quarter ending on or about 10/01/21 5.25 to 1.00
Fiscal Quarter ending on or about 12/31/21 4.50 to 1.00
Fiscal Quarter ending on or about 04/01/22 4.25 to 1.00
Fiscal Quarter ending on or about 07/01/22 and at all times thereafter 3.25 to 1.00

 
(b)        Fixed Charge Coverage Ratio. Other than during the Covenant Relief Period, as of the last day of each Fiscal Quarter of the Borrower, the
Borrower shall maintain a Fixed Charge Coverage Ratio of not less than 1.20 to 1.00.
 
(c)       Minimum Adjusted EBITDA. Solely during the Covenant Relief Period, as of the last day of each Test Period ending on the relevant date set
forth below, the Borrower shall have Adjusted EBITDA for such Test Period of no less than the amount set forth opposite such date:
 

TEST PERIOD ENDING MINIMUM ADJUSTED EBITDA:
07/02/21 $22,500,000
10/01/21 $20,000,000
12/31/21 $22,500,000
04/01/22 $25,000,000

 
(d)        Capital Expenditures. The Borrower and its Subsidiaries shall not incur or make Capital Expenditures in an aggregate amount in excess of
$15,000,000 during the Covenant Relief Period after the Fourth Amendment Date.
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1.10.       Section 10.9 of the Existing Credit Agreement shall be and hereby is amended in its entirety to read as follows:

 
Section 10.9. Hedging Liability and Bank Product Obligations. By virtue of a Lender’s execution of this Agreement or an assignment

agreement pursuant to Section 13.2, as the case may be, any Affiliate of such Lender with whom the Borrower or any other Loan Party has entered
into an agreement creating Hedging Liability or Bank Product Obligations shall be deemed a Lender party hereto for purposes of any reference in
a Loan Document to the parties for whom the Administrative Agent is acting, it being understood and agreed that the rights and benefits of such
Affiliate under the Loan Documents consist exclusively of such Affiliate’s right to share in payments and collections out of the Collateral and the
Guaranty Agreements as more fully set forth in Section 9.5. Without limiting the generality of the foregoing, (i) each such Affiliate of a Lender
shall, for the avoidance of doubt, be deemed to have agreed to the provisions of Section 10 and (ii) no such Affiliate of any Lender shall have any
right to notice of any action or to consent to, direct or object to any action hereunder or under any other Loan Document or otherwise in respect of
the Collateral (including the release or impairment of any Collateral). Notwithstanding any other provision of Section 10 to the contrary, the
Administrative Agent shall not be required to verify the payment of, or that other satisfactory arrangements have been made with respect to, any
Hedging Liability or Bank Product Obligations unless the Administrative Agent has received written notice of such Hedging Liability or Bank
Product Obligations, together with such supporting documentation as the Administrative Agent may request, from the applicable Lender or
Affiliate of any Lender.
 
1.11.       Section 10 of the Existing Credit Agreement shall be and hereby is amended to add the following new Section 10.16 to read as follows:

 
Section 10.16. Recovery of Erroneous Payments. Notwithstanding anything to the contrary in this Agreement, if at any time the

Administrative Agent determines (in its sole and absolute discretion) that it has made a payment hereunder in error to any Lenders or L/C Issuers
(or their applicable Affiliates), whether or not in respect of a Secured Obligation due and owing by any Loan Party at such time, where such
payment is a Rescindable Amount, then in any such event, each such Person receiving a Rescindable Amount severally agrees to repay to the
Administrative Agent forthwith on demand the Rescindable Amount received by such Person in immediately available funds in the currency so
received, with interest thereon, for each day from and including the date such Rescindable Amount is received by it to but excluding the date of
payment to the Administrative Agent, at the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in accordance
with banking industry rules on interbank compensation. Each Lender and each L/C Issuer (or their applicable Affiliates), irrevocably waives any
and all defenses, including any “discharge for value” (under which a creditor might otherwise claim a right to retain funds mistakenly paid by a
third party in respect of a debt owed by another), “good consideration”, “change of position” or similar defenses (whether at law or in equity) to its
obligation to return any Rescindable Amount. The Administrative Agent shall inform each Lender or L/C Issuer (or their applicable Affiliates)
that received a Rescindable Amount promptly upon determining that any payment made to such Person comprised, in whole or in part, a
Rescindable Amount. Each Person’s obligations, agreements and waivers under this Section shall survive the resignation or replacement of the
Administrative Agent, any transfer of rights or obligations by, or the replacement of, a Lender or L/C Issuer, the termination of the Commitments
and/or the repayment, satisfaction or discharge of all Secured Obligations (or any portion thereof) under any Loan Document.
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1.12.       Exhibit F (Compliance Certificate) of the Existing Credit Agreement shall be amended and restated in its entirety to read as set forth on

Annex I attached hereto and made a part hereof.
 
SECTION 2.              CONDITIONS PRECEDENT.

 
The effectiveness of this Amendment is subject to the satisfaction of all of the following conditions precedent:

 
2.1.         The Loan Parties, the Required Lenders and the Administrative Agent shall have executed and delivered this Amendment.

 
2.2.         Each Lender reflected on the signature pages hereto that has executed this Amendment by the date hereof shall have received an upfront

fee equal to 0.05% of its Commitment as of the date hereof (the “Fourth Amendment Upfront Fee”). The Fourth Amendment Upfront Fee shall be due and
payable by the Borrower as of the date hereof.
 

2.3.         All other legal matters incident to the execution and delivery of this Amendment shall be satisfactory to the Administrative Agent and its
counsel.
 
SECTION 3.              REPRESENTATIONS.

 
In order to induce the Administrative Agent and the Required Lenders to execute and deliver this Amendment, the Borrower hereby represents to

the Administrative Agent and the Lenders that as of the date hereof (a) the representations and warranties set forth in Section 6 of the Credit Agreement are
and shall be and remain true and correct (except that the representations contained in Section 6.5 shall be deemed to refer to the most recent financial
statements of the Borrower delivered to the Administrative Agent), (b) the Borrower is in compliance with the terms and conditions of the Credit
Agreement and no Default or Event of Default has occurred and is continuing under the Credit Agreement or shall result upon giving effect to this
Amendment, (c) each Loan Party has taken all necessary action to authorize it to execute, deliver and perform its obligations under this Amendment in
accordance with the terms hereof and to consummate the transactions contemplated hereby, and (d) this Amendment has been duly executed and delivered
by the Loan Parties and is the legal, valid and binding obligation of each Loan Party, enforceable in accordance with its terms except to the extent that the
enforceability thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of
creditors’ rights generally and by general principles of equity.
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SECTION 4.               MISCELLANEOUS.

 
4.1.         The Loan Parties heretofore executed and delivered to the Administrative Agent the Security Agreement and certain other Collateral

Documents. The Loan Parties hereby acknowledge and agree that the Liens created and provided for by the Collateral Documents continue to secure,
among other things, the Secured Obligations arising under the Credit Agreement as amended hereby; and the Collateral Documents and the rights and
remedies of the Administrative Agent and the Lenders thereunder, the obligations of the Loan Parties thereunder, and the Liens created and provided for
thereunder remain in full force and effect and shall not be affected, impaired or discharged hereby. Nothing herein contained shall in any manner affect or
impair the priority of the liens and security interests created and provided for by the Collateral Documents as to the indebtedness which would be secured
thereby prior to giving effect to this Amendment.

 
4.2.         Except as specifically amended herein, the Credit Agreement shall continue in full force and effect in accordance with its original terms.

Each of the Guarantors reaffirm their Guaranties under Section 11 of the Credit Agreement. Reference to this specific Amendment need not be made in the
Credit Agreement, the Notes, or any other instrument or document executed in connection therewith, or in any certificate, letter or communication issued or
made pursuant to or with respect to the Credit Agreement, any reference in any of such items to the Credit Agreement being sufficient to refer to the Credit
Agreement as amended hereby.
 

4.3.         The Borrower agrees to pay on demand all costs and expenses of or incurred by the Administrative Agent in connection with the
negotiation, preparation, execution and delivery of this Amendment, including the fees and expenses of counsel for the Administrative Agent.
 

4.4.         This Amendment may be executed in any number of counterparts, and by the different parties on different counterpart signature pages,
all of which taken together shall constitute one and the same agreement. Any of the parties hereto may execute this Amendment by signing any such
counterpart and each of such counterparts shall for all purposes be deemed to be an original. Delivery of a counterpart hereof by facsimile transmission or
by e-mail transmission of an Adobe portable document format file (also known as a “PDF” file) shall be effective as delivery of a manually executed
counterpart hereof. The words “execution,” “signed,” “signature,” and words of like import in this Amendment shall be deemed to include electronic
signatures or electronic records, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a
paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures
in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the
Uniform Electronic Transactions Act. This Amendment shall be construed and determined in accordance with the laws of the State of New York (including
Section 5-1401 and Section 5-1402 of the General Obligations law of the State of New York) without regard to conflicts of law principles that would
require application of the laws of another jurisdiction.

 
[SIGNATURE PAGES TO FOLLOW]
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This Fourth Amendment to Amended and Restated Credit Agreement is entered into as of the date and year first above written.
 

“BORROWER”
  
 WILLDAN GROUP, INC.
  

By /s/ Thomas D. Brisbin
  Name:  Thomas D. Brisbin
  Title: Chief Executive Officer

 
“GUARANTORS”

  
 ELECTROTEC OF NY ELECTRICAL INC.
 PUBLIC AGENCY RESOURCES

 WILLDAN ENERGY SOLUTIONS

 WILLDAN ENGINEERING

 WILLDAN FINANCIAL SERVICES

 WILLDAN LIGHTING & ELECTRIC, INC.
 WILLDAN LIGHTING & ELECTRIC OF CALIFORNIA

 WILLDAN LIGHTING & ELECTRIC OF WASHINGTON, INC.
 ABACUS RESOURCE MANAGEMENT COMPANY

 INTEGRAL ANALYTICS, INC.
 ENERGY AND ENVIRONMENTAL ECONOMICS, INC.
 WILLDAN ENERGY CO.
 ENERPATH INTERNATIONAL HOLDING COMPANY

 ENERPATH SERVICES, INC.
 

By /s/ Thomas D. Brisbin
  Name:  Thomas D. Brisbin
  Title : Chairman of the Board
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 “GUARANTORS”
  
 GENESYS ENGINEERING, P.C.
  
  
 By /s/ Rachel Seraspe
  Name:   Rachel Seraspe
  Title:     Vice President
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 “ADMINISTRATIVE AGENT” and “LENDERS”
  
 BMO HARRIS BANK N.A., as a Lender and as Administrative Agent
  
  
 By /s/ Maria Wisniewski
  Name    Maria Wisniewski
  Title    Senior Vice President
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 “LENDERS”
  
 BANK OF AMERICA, N.A., as a Lender
  
  
 By /s/ Mary Beatty
  Name    Mary Beatty
  Title     SVP
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 “LENDERS”
  
 CITIBANK, NA., as a Lender
  
  
 By /s/ Mauricio J. Romero
  Name    Mauricio J. Romero

  
Title    Director, US Southwest Mid -
Corporates Head
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 “LENDERS”
  
 U.S. BANK NATIONAL ASSOCIATION, as a Lender
  
  
 By /s/ Andrew Williams
  Name    Andrew Williams
  Title     Vice President
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ANNEX I TO FOURTH AMENDMENT TO

AMENDED AND RESTATED CREDIT AGREEMENT

 
EXHIBIT F

 
WILLDAN GROUP, INC.

 
COMPLIANCE CERTIFICATE

 
To: BMO Harris Bank N.A., as Administrative Agent under, and the

Lenders and L/C Issuer party to, the Credit Agreement described
below
 
This Compliance Certificate is furnished to the Administrative Agent, the L/C Issuer, and the Lenders pursuant to that certain Amended and

Restated Credit Agreement, dated as of June 26, 2019, by and among Willdan Group, Inc., a Delaware corporation (the “Borrower”), the Guarantors party
thereto, the Lenders party thereto, and BMO Harris Bank N.A., as Administrative Agent (as extended, renewed, amended or restated from time to time, the
“Credit Agreement”). Unless otherwise defined herein, the terms used in this Compliance Certificate have the meanings ascribed thereto in the Credit
Agreement.

 
THE UNDERSIGNED HEREBY CERTIFIES THAT:
 
1. I am the duly elected ____________ of the Borrower;

 
2. I have reviewed the terms of the Credit Agreement and I have made, or have caused to be made under my supervision, a detailed review of the

transactions and conditions of the Loan Parties during the accounting period covered by the attached financial statements;
 
3. The examinations described in paragraph 2 did not disclose, and I have no knowledge of, the existence of any condition or the occurrence of

any event which constitutes a Default or an Event of Default during or at the end of the accounting period covered by the attached financial statements or as
of the date of this Compliance Certificate, except as set forth below;

 
4. The financial statements required by Section 8.5 of the Credit Agreement and being furnished to you concurrently with this Compliance

Certificate are true, correct and complete as of the date and for the periods covered thereby; and
 
5. Schedule I hereto sets forth financial data and computations evidencing the Loan Parties’ compliance with certain covenants of the Credit

Agreement, all of which data and computations are, to the best of my knowledge, true, complete and correct and have been made in accordance with the
relevant Sections of the Credit Agreement. In the event of a conflict between the attached spreadsheet and any certifications relating thereto and the Credit
Agreement and related definitions used in calculating such covenants, the Credit Agreement and such related definitions shall govern and control.

 



 

 
[Describe below the exceptions, if any, to paragraph 3 by listing, in detail, the nature of the condition or event, the period during which it has

existed and the action which the Borrower has taken, is taking, or proposes to take with respect to each such condition or event:]
 
Exceptions to paragraph 3:
 
 
 
 
 
 
The foregoing certifications, together with the computations set forth in Schedule I hereto and the financial statements delivered with this

Certificate in support hereof, are made and delivered this ______ day of __________________ 20___.
 
 WILLDAN GROUP, INC.
  
 By  
  Name  
  Title  

 



 

 
SCHEDULE I

TO COMPLIANCE CERTIFICATE

 
WILLDAN GROUP, INC.

COMPLIANCE CALCULATIONS

FOR AMENDED AND RESTATED CREDIT AGREEMENT DATED AS OF JUNE 26, 2019
 

CALCULATIONS AS OF _____________, _______
 

 

  
A. Total Leverage Ratio (Section 8.23(a))  

 1. Total Funded Debt $___________

 2. Net Income for past 4 quarters $___________

 3. Interest Expense for past 4 quarters $___________

 4. Income taxes for past 4 quarters $___________

 5. Depreciation and Amortization Expense for past 4 quarters $___________

 6. Non-cash charges and other pro forma adjustments acceptable to Bank for past 4 quarters $___________

 7. Fees and expenses paid in connection with the execution, delivery and performance by the Loan Parties of
the Loan Documents for the past 4 quarters $___________

 8. Fees and expenses associated with the Luna Acquisition, in an aggregate amount not to exceed $1,000,000
for the past 4 quarters $___________

 9. Fees and expenses associated with the Ocelot Acquisition, in an aggregate amount not to exceed $500,000
for the past 4 quarters $___________

 10. Fees and expenses associated with other investments permitted pursuant to Section 8.9 of the Credit
Agreement (including Permitted Acquisitions) whether or not such investment is consummated, in an
aggregate amount not to exceed $500,000 in any Fiscal Year, for the past 4 quarters $___________

 11. Fees and expenses related to equity offerings of Borrower in an aggregate amount not to exceed $500,000 in
any Fiscal Year, for the past 4 quarters $___________

 12. Fees, costs, expenses, charges, losses and similar items incurred in connection with any Disposition, any
issuance, incurrence or repayment of Indebtedness, any discontinued operations and any casualty or
condemnation event $___________

 



 

 
 13. Unusual and/or non-recurring costs, expenses, charges, losses and similar items (excluding, in each case,

costs, expenses, charges, losses and similar items resulting from or attributable to the Covid-19 pandemic)
not to exceed 10% of Adjusted EBITDA (calculated before giving effect to this clause) $___________

14. a one-time charge relating to Earn Out Obligations in the fiscal quarter ended January 1, 2021 in an
aggregate amount not to exceed $6,500,000 $___________

 15. Non-cash gains and other pro forma adjustments for past 4 quarters $___________

 16. Unusual and/or non-recurring cash gains $___________

17. Sum of Lines A2, A3, A4, A5, A6, A7, A8, A9, A10, A11, A12, A13 and A14 minus Line A15 and A16
(“Adjusted EBITDA”) $___________

 18. Ratio of Line A1 to A17 ____:1.0

 19. Line A18 ratio must not exceed ____:1.0

 20. The Borrower is in compliance (circle yes or no) yes/no

B. Fixed Charge Coverage Ratio (Section 8.23(b))1  

 1. Adjusted EBITDA (Line A17 above) $___________

 2. Unfinanced Capital Expenditures for past 4 quarters $___________

 3. Line B1 plus Line B2 minus Line B3 $___________

 4. Principal payments for past 4 quarters $___________

 5. Interest Expense paid in cash for past 4 quarters $___________

 6. Income taxes paid in cash for past 4 quarters $___________

 7. Restricted Payments paid in cash for past 4 quarters $___________

 8. Sum of Lines B4, B5, B6, and B7 $___________

 9. Ratio of Line B3 to Line B8 ____:1.0

 10. Line B9 ratio must not be less than ____:1.0

 11. The Borrower is in compliance (circle yes or no) yes/no
 
 

1       Not applicable during the Covenant Relief Period.
 
2        Only applicable during the Covenant Relief Period.
 



 

 
C. Minimum Adjusted EBITDA (Section 8.23(c)) 2  

 1. Adjusted EBITDA (Line A17 above) $___________

 2. Line C1 must not be less than $___________

 3. The Borrower is in compliance (circle yes or no) yes/no

D. Capital Expenditures (Section 8.23(d)) 3  

 1. Capital Expenditures after the Fourth Amendment Date $___________

 2. Line D1 must not be greater than $15,000,000

 3. The Borrower is in compliance (circle yes or no) yes/no
  
 

3        Only applicable during the Covenant Relief Period.
 

 


