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Item 2.01.                                        Completion of Acquisition or Disposition of Assets.
 

As previously reported, on October 1, 2018, Willdan Group, Inc. (the “Company”), through two of its wholly-owned subsidiaries, Willdan Energy
Solutions, a California corporation (“WES”), and Luna Fruit, Inc., a Delaware corporation and wholly-owned subsidiary of WES (“Merger Sub”), entered
into an agreement to acquire (the “Acquisition”) all of the outstanding shares of capital stock of Lime Energy Co. (“Lime Energy”), pursuant to an agreement
and plan of merger dated October 1, 2018 (the “Merger Agreement”), by and among WES, Merger Sub, Lime Energy, and Luna Stockholder Representative,
LLC, as representative of the participating securityholders of Lime Energy.
 

On November 9, 2018, the Company completed the Acquisition and, pursuant to the Merger Agreement, Merger Sub was merged with and into Lime
Energy, with Lime Energy surviving as a wholly-owned indirect subsidiary of the Company.  The aggregate purchase price paid in the Acquisition was $120.0
million, exclusive of closing holdbacks and adjustments. A portion of the purchase price was deposited into escrow accounts to secure certain potential post-
closing obligations of the participating securityholders. The Company paid the purchase price for the Acquisition using a combination of cash on hand
(including $50.0 million of the $56.4 million in net proceeds received from the Company’s recently completed equity offering) and certain proceeds from the
Company’s borrowings under its Delayed Draw Term Loan Facility, as described below.
 

Lime Energy designs and implements energy efficiency programs for its utility clients targeted to commercial customers of those utilities. Lime
Energy’s programs help these customers use less energy through the upgrade of existing equipment with new, more energy efficient equipment. This service
allows the utilities to delay or eliminate investments in transmission and distribution upgrades and new power plants while cost-effectively complying with
increasing environmental regulations. The same programs provide benefits to the utilities’ customers in the form of lower energy bills, improved equipment
reliability, reduced maintenance costs and a better overall operating environment.
 

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the Merger
Agreement, which was filed as Exhibit 2.1 the Current Report on Form 8-K filed by the Company on October 3, 2018 and is incorporated herein by reference.
Certain schedules and exhibits to the Merger Agreement were omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish
supplementally a copy of any omitted schedule or exhibits to the Securities and Exchange Commission upon request.
 
Item 2.03.                                        Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

As previously reported, on October 1, 2018, the Company entered into a credit agreement (the “Credit Agreement”) with a syndicate of financial
institutions as lenders and BMO Harris Bank, N.A. (“BMO”), as administrative agent. The Credit Agreement initially provided for up to a $90.0 million
delayed draw term loan facility (the “Delayed Draw Term Loan Facility”) and a $30.0 million revolving credit facility (collectively, the “New Credit
Facilities”), each maturing on October 1, 2023. On October 10, 2018, as a result of the Company’s completed equity offering, the amount available for
borrowing under the Delayed Draw Term Loan Facility was reduced to $70.0 million. In addition, the Company was required to pay a commitment fee at a
rate of 0.40% per annum on the Delayed Draw Term Loan Facility from October 1, 2018 until the Delayed Draw Term Loan Facility was drawn, which
occurred on November 9, 2018, the closing date of the Acquisition.
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On November 9, 2018, in connection with the closing of the Acquisition, the Company borrowed $70.0 million under the Delayed Draw Term Loan

Facility. The proceeds of such borrowings were used to pay part of the consideration owed in connection with the Acquisition along with related fees and
expenses. On November 9, 2018, Lime Energy and its subsidiaries (other than inactive subsidiaries) became guarantors under the Credit Agreement and
granted a security interest to BMO on substantially all of their assets, subject to certain exceptions, to secure their obligations under the Credit Agreement and
certain related obligations.
 

The foregoing description of the Credit Agreement does not purport to be complete and is qualified in its entirety by reference to the Credit
Agreement, which was filed as Exhibit 10.1 to the Current Report on Form 8-K filed by the Company on October 3, 2018, and is incorporated herein by
reference.
 
Item 7.01.                                        Regulation FD Disclosure.
 

On November 9, 2018, the Company issued a press release announcing the consummation of the Acquisition. A copy of the press release is attached
as Exhibit 99.1 hereto and is hereby incorporated by reference in its entirety. The information in this Item 7.01 and the attached Exhibit 99.1 to this Current
Report on Form 8-K is being furnished (not filed) pursuant to Item 7.01 of Form 8-K.
 
Note Regarding Forward-Looking Statements
 

Statements and other information included in this Current Report on Form 8-K that are not historical facts, including statements about the
Company’s plans, strategies, beliefs and expectations, as well as certain estimates and assumptions used by the Company’s management, may constitute
forward-looking statements. Forward-looking statements are subject to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, as
amended. Forward-looking statements speak only as of the date they are made and, except for the Company’s ongoing obligations under the U.S. federal
securities laws, the Company undertakes no obligation to publicly update any forward-looking statement.
 

Forward-looking statements are subject to known and unknown risks and uncertainties and are based on estimates and assumptions that are subject to
change or revision, including the estimates and assumptions used by the Company in preparing the pro forma financial information included in this Current
Report on Form 8-K, that could cause actual results to differ materially from those expected or implied by the forward-looking statements or the estimates or
assumptions used. Such forward-looking statements include, without limitation, the Company’s ability to efficiently integrate the operations and business of
Lime Energy and to obtain the anticipated benefits therefrom, the Company’s ability to make principal and interest payments as they come due on borrowings
under the New Credit Facilities, including its ability to comply with financial maintenance covenants, and the Company’s current expectations with respect to
preliminary estimated adjustments to record the assets and liabilities of the Company at their respective estimates of fair values under acquisition accounting,
and are based on current available information.
 

Actual results may differ materially from the forward-looking statements for a number of reasons, including the Company’s ability to efficiently
integrate the operations and business of Lime Energy and to obtain the anticipated benefits therefrom, the Company’s ability to make principal and interest
payments as they come due on borrowings under the New Credit Facilities, including its ability to comply with financial maintenance covenants, additional
information regarding the fair values of assets and liabilities becoming available, the performance of additional fair value analyses, and risk factors identified
in the Company’s filings with the SEC, including without limitation in the Company’s Annual Report on Form 10-K for this fiscal year ended December 29,
2017 and the Company Quarterly Report on Form 10-Q for the quarter ended September 28, 2018. Factors other than those listed above also could cause the
Company’s results to differ materially from expected results.
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Item 9.01.                                        Financial Statements and Exhibits.
 
(a) Financial Statements of Businesses Acquired.
 

In accordance with Item 9.01(a)(4) of Form 8-K, the financial statements required by Item 9.01(a) of Form 8-K will be filed by amendment to this
Current Report on Form 8-K not later than 71 calendar days from the required filing date for this Current Report on Form 8-K.

 
(b) Pro Forma Financial Information.
 

In accordance with Item 9.01(b)(2) of Form 8-K, the pro forma financial statements required by Item 9.01(b) of Form 8-K will be filed by
amendment to this Current Report on Form 8-K not later than 71 calendar days from the required filing date for this Current Report on Form 8-K.

 
(d) Exhibits.
 
Exhibit No.

 
Document

   
2.1*

 

Merger Agreement, dated as of October 1, 2018, by and among Willdan Energy Solutions, Luna Fruit, Inc., Lime Energy Co. and Luna
Stockholder Representative, LLC, as representative of the participating securityholders of Lime Energy Co. (incorporated by reference to
Exhibit 2.1 to Willdan Group, Inc.’s Current Report on Form 8-K filed on October 3, 2018).

10.1

 

Credit Agreement, dated as of October 1, 2018, by and among Willdan Group, Inc., as Borrower, the Guarantors (as defined therein), the
Lenders (as defined therein) from time to time party thereto, BMO Harris Bank N.A., as Arranger and Administrative Agent and MUFG
Union Bank, N.A., as Arranger (incorporated by reference to Exhibit 10.1 to Willdan Group, Inc.’s Current Report on Form 8-K filed on
October 3, 2018).

99.1
 

Press Release of Willdan Group, Inc., dated November 9, 2018, regarding the consummation of the acquisition of Lime Energy.
 

* All schedules to the Merger Agreement were omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby agrees to furnish supplementally
a copy of any omitted schedule to the SEC upon request.
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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: November 9, 2018 By: /s/ Stacy B. McLaughlin
  

Stacy B. McLaughlin
  

Chief Financial Officer
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Exhibit 99.1
 
Willdan Completes Acquisition of Lime Energy
 
ANAHEIM, Calif.—(BUSINESS WIRE)—Willdan Group, Inc. (NASDAQ: WLDN) announced today the completion of its previously announced
acquisition of Lime Energy Co. (“Lime Energy”), a national provider of innovative energy solutions for utilities and their commercial customers.  Under the
terms of the agreement, Willdan acquired all of the outstanding shares of capital stock of Lime Energy for $120 million in cash, exclusive of customary
holdbacks and adjustments.  Willdan expects the acquisition of Lime Energy to further expand and diversify Willdan’s customer base and to better position
Willdan to take advantage of anticipated upcoming contract and budget expansions in California and the Northeastern United States.
 
About Willdan
 
Willdan is a nationwide provider of professional technical and consulting services to utilities, government agencies, and private industry.  Willdan’s service
offerings span a broad set of complementary disciplines that include electric grid solutions, energy efficiency and sustainability, engineering and planning,
and municipal financial consulting.  For additional information, visit Willdan’s website at www.willdan.com.
 
Forward-Looking Statements
 
This press release contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E
of the Securities Exchange Act of 1934, as amended. Forward-looking statements can be identified by such words and phrases as “believes,” “anticipates,”
“expects,” “intends,” “estimates,” “may,” “will,” “should,” “continue” and similar expressions, comparable terminology or the negative thereof.
 
Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or implied in the
forward-looking statements, including, but not limited to: Willdan’s ability to efficiently integrate the operations and business of Lime Energy and to obtain
the anticipated benefits therefrom, Willdan’s ability to make principal and interest payments as they come due on borrowings under the delayed draw senior
secured term loan in connection with its new credit facilities, including its ability to comply with financial maintenance covenants, Willdan’s ability to
adequately complete projects in a timely manner, Willdan’s ability to compete successfully in the highly competitive energy efficiency services market,
changes in state, local, and regional economies and government budgets, Willdan’s ability to win new contracts, to renew existing contracts (including with
Willdan’s two largest customers and the two largest customers of Lime Energy) and to compete effectively for contract awards through bidding processes and
Willdan’s ability to successfully integrate its acquisitions and execute on its growth strategy.  Willdan’s business could be affected by a number of other
factors, including the risk factors listed from time to time in Willdan’s reports filed with the SEC, including, but not limited to, the Annual Report on
Form 10-K filed for the year ended December 29, 2017 and the Current Report on Form 8-K filed with the Securities and Exchange Commission SEC on
October 3, 2018, as such disclosures may be
 



 
amended, supplemented or superseded from time to time by other reports Willdan files with the SEC.  Willdan cautions investors not to place undue reliance
on the forward-looking statements contained in this press release.  Willdan disclaims any obligation to, and does not undertake to, update or revise any
forward-looking statements in this press release.
 
Contacts
 
Willdan Group, Inc.
Stacy McLaughlin
Chief Financial Officer
714-940-6300
smclaughlin@willdan.com
or
Investor/Media Contact
Financial Profiles, Inc.
Tony Rossi, 310-622-8221
trossi@finprofiles.com
 


