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Item 1.01 Entry into a Material Definitive Agreement.
 
On December 16, 2020 (the “Closing Date”), Williams Industrial Services Group Inc. (the “Company”) and certain of its subsidiaries entered into: (1) a Term Loan, Guarantee
and Security Agreement with EICF Agent LLC (“EICF”), as agent for the lenders, CION Investment Corporation, as a lender and co-lead arranger, and the other lenders party
thereto (the “Term Loan Agreement”), providing for senior secured term loan facilities in an aggregate principal amount of up to $50.0 million (collectively, the “Term Loans”),
consisting of a $35.0 million closing date term loan facility (the “Closing Date Term Loan”) and up to $15.0 million of borrowings under a delayed draw term loan facility (the
“Delayed Draw Term Loan Facility”); and (2) a Revolving Credit and Security Agreement with PNC Bank, National Association (“PNC”), as agent for the lenders, and the
lenders party thereto (the “Revolving Credit Agreement”), providing for a senior secured asset-based revolving line of credit of up to $30.0 million (the “Revolving Credit
Facility”).
 
The Term Loan Agreement and Revolving Credit Agreement refinanced and replaced the Company’s previous senior secured term loan credit agreement, dated September 18,
2018, with an affiliate of Centre Lane Partners, LLC (the “Prior Term Loan”), and its previous asset-based lending facility, dated October 11, 2018, entered into with MidCap
Financial Trust and the other lenders party thereto (the “Prior ABL” and, together with the Prior Term Loan, the “Prior Indebtedness”). The Company used the proceeds under
the Term Loan Agreement and the Revolving Credit Agreement to, among other things, repay approximately $34.7 million under the Prior Term Loan, including approximately
$0.7 million in prepayment fees, and approximately $5.5 million under the Prior ABL, including approximately $0.5 million in prepayment fees.
 
Term Loan
 
Borrowings and Maturity
 
On the Closing Date, the Company and certain of its subsidiaries (the “Term Loan Borrowers”) entered into the Term Loan Agreement, which provides for the Term Loans. The



Closing Date Term Loan was fully drawn on the Closing Date, while the Delayed Draw Term Loan Facility is available upon the satisfaction of certain conditions precedent for
up to 18 months following the Closing Date. The Term Loan Agreement matures on December 16, 2025.
 
Interest Rate
 
Borrowings under the Term Loan Agreement bear interest at the London Interbank Offered Rate (“LIBOR”), plus a margin of 8.50% (if the Total Leverage Ratio (as defined in
the Term Loan Agreement) is less than 2.50:1) or 9.00% per year (if the Total Leverage Ratio is greater than or equal to 2.50:1), subject to a minimum LIBOR floor of 1.00%,
payable in cash on a quarterly basis. In addition, upon the occurrence of an event of default, and for so long as such event of default continues, default interest equal to 2.00% per
year in excess of the rate otherwise applicable will be payable. The Term Loan Agreement also includes customary replacement provisions in the event of the discontinuation of
LIBOR.
 
Security; Guarantees
 
The Term Loan Borrowers’ Obligations (as defined in the Term Loan Agreement) are guaranteed by certain of the Company’s material, wholly-owned subsidiaries, subject to
customary exceptions (the “Term Loan Guarantors” and, together with the Term Loan Borrowers, the “Term Loan Credit Parties”). The Term Loan Credit Parties’ obligations
are secured by first-priority security interests on substantially all of the Term Loan Credit Parties’ assets, as well as a second-priority security interest on the Term Loan Credit
Parties’ accounts receivable and inventory, subject to the Intercreditor Agreement (as defined below).
 
Optional Prepayment
 
Subject to certain conditions, the Term Loan Borrowers may voluntarily prepay the Term Loans on any Payment Date (as defined in the Term Loan Agreement), in whole or in
part, in a minimum amount of $1.0 million of the outstanding principal amount, plus a Prepayment Fee (the “Prepayment Fee”), calculated as follows: if prepayment occurs
prior to the first anniversary of the Closing Date, a Prepayment Fee of 3.00% of the principal amount being prepaid; if prepayment occurs on or after the first anniversary of the
Closing Date and prior to the second anniversary of the Closing Date, a Prepayment Fee of 2.00% of the principal amount being prepaid; and if prepayment occurs on or after
the second anniversary of the Closing Date and prior to the third anniversary of the Closing Date, a Prepayment Fee of 1.00% of the principal amount being prepaid.
 

 

 

 
Mandatory Prepayment
 
Subject to certain exceptions, within 120 days of the end of each calendar year, beginning with the year ending December 31, 2021, the Term Loan Borrowers must prepay the
Obligations in an amount equal to (1) (i) if the Total Leverage Ratio is greater than 3:00:1:00, 50.0% of Excess Cash Flow (as defined the Term Loan Agreement) or (ii) if the
Total Leverage Ratio is equal to or less than 3:00:1:00 and greater than 2:00:1:00, 25.0% of Excess Cash Flow, less (2) all voluntary prepayments made on the Term Loans
during such calendar year; provided that, so long as no default or event of default has occurred and is continuing or would result therefrom, no such prepayment will be required
unless Excess Cash Flow for such calendar year equals or exceeds $500,000. The Term Loan Agreement also requires mandatory prepayment of certain amounts in the event the
Term Loan Borrowers receive proceeds from certain events and activities, including, among others, certain asset sales and casualty events, the issuance of indebtedness and
equity interests, and the receipt of extraordinary receipts (with certain exclusions), plus, in certain instances, the applicable Prepayment Fee, calculated as set forth above.
 
Fees
 
The Term Loan Agreement provides for structuring and diligence fees payable to certain of the Term Loan lenders equal to 2.00% of the principal amount of (1) the Closing
Date Term Loan and (2) the Delayed Draw Term Loan Facility, each payable on the Closing Date.
 
The Term Loan Agreement also provides for payment to certain Term Loan lenders of (1) closing fees equal to 1.00% of the Closing Date Term Loan, and (2) application fees
equal to 1.00% of the Closing Date Term Loan, each payable on the Closing Date.
 
Representations, Warranties and Covenants
 
The Term Loan Agreement contains customary representations and warranties, as well as customary affirmative and negative covenants, in each case, with certain exceptions,
limitations and qualifications.
 
The Term Loan Agreement also requires the Term Loan Borrowers to regularly provide certain financial information to the lenders thereunder, maintain a maximum total
leverage ratio and a minimum fixed charge coverage ratio, and comply with certain limitations on capital expenditures.
 
Events of Default
 
Events of default under the Term Loan Agreement include, but are not limited to, a breach of certain covenants or any representations or warranties, failure to timely pay any
amounts due and owing, the commencement of any bankruptcy or other insolvency proceeding, judgments in excess of certain acceptable amounts, the occurrence of a change
in control, certain events related to ERISA matters, impairment of security interests in collateral or invalidity of guarantees or security documents, or a default or event of
default under the Revolving Credit Agreement or the Intercreditor Agreement, in each case, with customary exceptions, limitations, grace periods and qualifications.
 
If an event of default occurs, the Term Loan lenders may, among other things, declare all Obligations to be immediately due and payable, together with accrued interest and
fees, and exercise remedies under the collateral documents relating to the Term Loan Agreement.
 
Use of Proceeds
 
The Company used the proceeds of the Closing Date Term Loan to repay, refinance and replace the Prior Indebtedness on the Closing Date and pay fees and expenses in
connection with the Term Loan Agreement.
 
The Company expects to include the Term Loan Agreement as an exhibit to a future periodic report, to be filed with the U.S. Securities and Exchange Commission. The
foregoing description does not constitute a complete summary of the terms of the Term Loan Agreement and is qualified in its entirety by reference to the full text of the Term
Loan Agreement.
 
Revolving Credit Facility
 
Borrowings and Maturity
 
On the Closing Date, the Company and certain of its subsidiaries (the “Revolving Loan Borrowers”) entered into the Revolving Credit Agreement, which provides for the
Revolving Credit Facility. As part of the Revolving Credit Facility, the Company may access a letter of credit sublimit in an amount up to $2.0 million, a swing loan sublimit in
an aggregate principal amount of up to $3.0 million, and a Canadian dollar sublimit in an aggregate principal amount of up to $8.0 million. The Revolving Credit Agreement
matures on December 16, 2025.



 

 

 

 
Interest Rate
 
Borrowings under the Revolving Credit Facility bear interest, at the Company’s election, at either (1) the base commercial lending rate of PNC, as publicly announced, plus
1.25%, payable in cash on a monthly basis, (2) the 30, 60 or 90 day LIBOR rate, subject to a minimum LIBOR floor of 1.00%, plus 2.25%, payable in cash on the last day of
each interest period, or (3) with respect to Canadian dollar loans, the Canadian Dollar Offered Rate (“CDOR”), subject to a minimum CDOR rate of 1.00%, payable in cash on a
monthly basis. In addition, upon the occurrence of an event of default, and for so long as such event of default continues, default interest equal to 2.00% per year in excess of the
rate otherwise applicable will be payable. The Revolving Credit Agreement also includes customary replacement provisions in the event of the discontinuation of LIBOR.
 
Security; Guarantees
 
The Revolving Loan Borrowers’ Obligations (as defined in the Revolving Credit Agreement) are guaranteed by certain of the Company’s material, wholly-owned subsidiaries,
subject to customary exceptions (the “Revolving Loan Guarantors” and, together with the Revolving Loan Borrowers, the “Revolving Loan Credit Parties”). The Revolving
Loan Credit Parties’ obligations are secured by first-priority security interests on substantially all of the Revolving Loan Credit Parties’ accounts and a second-priority security
interest in substantially all other assets of the Revolving Loan Credit Parties, subject to the terms of the Intercreditor Agreement.
 
Optional Prepayment
 
The Revolving Loan Borrowers may from time to time voluntarily prepay outstanding amounts, plus any accrued but unpaid interest on the aggregate amount being prepaid,
under the Revolving Credit Facility, in whole or in part. There is no required minimum prepayment amount.
 
Mandatory Prepayment
 
If at any time the amount outstanding under the Revolving Credit Agreement exceeds the borrowing base, or any sublimit, in effect at such time, the excess amount will be
immediately due and payable. Subject to the Intercreditor Agreement, the Revolving Credit Agreement also requires mandatory prepayment of outstanding amounts in the event
the Revolving Loan Borrowers receive proceeds from certain events and activities, including, among others, certain asset sales and casualty events, the issuance of indebtedness
and equity interests, and the recovery of any proceeds from certain specified arbitration proceedings.
 
Fees
 
The Revolving Credit Agreement provides for (1) a closing fee of $150,000, which is payable on the Closing Date, (2) a customary unused line fee equal to 0.25% per year on
the unused portion of the Revolving Credit Facility, which is payable on a quarterly basis, and (3) a collateral monitoring fee of $2,500, which is payable on a monthly basis.
 
The Revolving Credit Agreement also provides for an early termination fee (the “Early Termination Fee”), payable to the revolving lenders thereunder upon (1) any acceleration
of the Obligations and termination of the Revolving Credit Agreement and the obligation of the revolving lenders to make advances thereunder following the occurrence of an
Event of Default (as defined in the Revolving Credit Agreement), or (2) any other termination of the Revolving Credit Agreement and the obligation of revolving lenders to
make advances thereunder for any reason (the “Early Termination Date”). The Early Termination Fee is calculated as follows: if the Early Termination Date occurs on or prior
to the first anniversary of the Closing Date, an Early Termination Fee of 2.00% of the Revolving Credit Facility; and if prepayment occurs after the first anniversary of the
Closing Date and on or prior to the second anniversary of the Closing Date, an Early Termination Fee of 1.00% of the Revolving Credit Facility.
 
While any letter of credit is outstanding under the Revolving Credit Facility, the Revolving Loan Borrowers must pay a letter of credit fronting fee at a rate equal to 0.25% per
year, payable quarterly, in addition to any other customary fees required by the issuer of the letter of credit.
 

 

 

 
Representations, Warranties, and Covenants
 
The Revolving Credit Agreement contains customary representations and warranties, as well as customary affirmative and negative covenants, in each case, with certain
exceptions, limitations and qualifications.
 
The Revolving Credit Agreement also requires the Revolving Loan Borrowers to regularly provide certain financial information to the lenders thereunder, maintain a springing
minimum fixed charge coverage ratio, and comply with certain limitations on capital expenditures.
 
Events of Default
 
Events of default under the Revolving Credit Agreement include, but are not limited to, a breach of certain covenants or any representations or warranties, failure to timely pay
any amounts due and owing, the commencement of any bankruptcy or other insolvency proceeding, judgments in excess of certain acceptable amounts, the occurrence of a
change in control, certain events related to ERISA matters, impairment of security interests in collateral or invalidity of guarantees or security documents, or a default or event
of default under the Term Loan Agreement or the Intercreditor Agreement, in each case, with customary exceptions, limitations, grace periods and qualifications.
 
If an event of default occurs, the revolving lenders may, among other things, declare all Obligations outstanding under the Revolving Credit Facility to be immediately due and
payable, together with accrued interest and fees, and exercise remedies under the collateral documents relating to the Revolving Credit Agreement.
 
Use of Proceeds
 
The Revolving Loan Borrowers used approximately $9.0 million of the proceeds under the Revolving Credit Agreement to repay, refinance and replace the Prior Indebtedness
on the Closing Date and pay fees and expenses in connection with the Revolving Credit Agreement. The Revolving Loan Borrowers will use additional proceeds to provide
working capital and for other general corporate purposes.
 
The Company expects to include the Revolving Credit Agreement as an exhibit to a future periodic report, to be filed with the U.S. Securities and Exchange Commission. The
foregoing description does not constitute a complete summary of the terms of the Revolving Credit Agreement and is qualified in its entirety by reference to the full text of the
Revolving Credit Agreement.
 
Intercreditor Agreement
 



EICF, as the Term Loan Agent (as defined in the Intercreditor Agreement, as hereinafter defined), and PNC, as the Revolving Loan Agent (as defined in the Intercreditor
Agreement), entered into an Intercreditor Agreement, dated as of the Closing Date (the “Intercreditor Agreement”), to which the Term Loan Credit Parties and Revolving Loan
Credit Parties consented. The Intercreditor Agreement, among other things, specifies the relative lien priorities of the Term Loan Agent and Revolving Loan Agent in the
relevant collateral, and contains customary provisions regarding, among other things, the rights of the Term Loan Agent and Revolving Loan Agent to take enforcement actions
against the relevant collateral and certain limitations on amending the documentation governing each of the Term Loans and Revolving Credit Facility.
 
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 by reference into this Item 2.03.
 
Item 8.01 Other Events.
 
On December 17, 2020, the Company issued a press release relating to, among other things, the matters described herein, a copy of which is attached hereto as Exhibit 99.1 and
is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit No.  Description
   
99.1  Press release, dated December 17, 2020.
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NEWS
RELEASE

 
Williams Industrial Services Group Inc. ♦ 100 Crescent Centre Parkway, Suite 1240 ♦ Tucker, GA 30084
 

 
FOR IMMEDIATE RELEASE
 

Williams Closes on New Credit Facilities
 

Facilities Expected to Reduce Interest Expense by Approximately $1.5 Million in 2021
 

ATLANTA, GA, December 17, 2020 – Williams Industrial Services Group Inc. (OTCQX: WLMS) (“Williams” or the “Company”), a construction and maintenance services
company, today announced that it has entered into new credit agreements (the “Credit Facilities”), including a $50.0 million term loan facility (the “Term Loan”) with Energy
Impact Credit Fund, an affiliate of Energy Impact Partners, as Agent to the Term Loan, CION Investment Corporation, and CrowdOut Capital, which consists of a $35.0 million
initial term loan and a $15.0 million delayed draw facility, and a $30.0 million revolving credit facility (the “Revolver”) with PNC Bank, which together replaced its previous
facilities.
 
“As promised, the Company has successfully completed the refinancing of its debt, with terms that reflect our improving operating performance and strong outlook,” said Tracy
Pagliara, President and CEO of Williams. “This is another important step in Williams’ long journey to be recognized as a successfully restructured organization and a giant leap
forward to a brighter future. The new Credit Facilities provide for a total of up to $80.0 million of availability to fund the Company’s many dynamic growth opportunities and
are expected to drive over $1.5 million of interest expense reductions next year, given the lower rates. After paying off existing debt, we now have total indebtedness of $44.0
million. In keeping with our long-term goal of using operating cash flow to strengthen the balance sheet, the Company plans to continue to pay down debt and de-lever. I’d like
to thank Randy Lay, our Senior Vice President and CFO, and the entire Williams finance team for getting this done in the middle of a pandemic, while the Company
concurrently improved bottom line results and returns for our shareholders. We also appreciate the support shown by these new institutions in advancing the capital for the next
phase of our progressive strategic plan.”
 
Under the terms of the Credit Facilities, the Revolver’s interest rate is LIBOR plus 2.25%, with a minimum LIBOR floor of 1.0%. The Term Loan’s interest rate is LIBOR plus
9.0%, with a minimum LIBOR floor of 1.0%, and a stepdown to LIBOR plus 8.5% on achieving a total leverage ratio, as defined in the Term Loan, of less than 2.50:1.
Additional details regarding the Credit Facilities can be found in the Form 8-K filed by the Company with the U.S. Securities and Exchange Commission today. G2 Capital
Advisors, LLC served as the exclusive financial advisor to the Company.
 
About Williams
Williams Industrial Services Group has been safely helping plant owners and operators enhance asset value for more than 50 years. The Company provides a broad range of
construction, maintenance and modification, and support services to customers in energy and industrial end markets. Williams’ mission is to be the preferred provider of
construction, maintenance, and specialty services through commitment to superior safety performance, focus on innovation, and dedication to delivering unsurpassed value to its
customers. Additional information about Williams can be found on its website: www.wisgrp.com.
 

 

 

 
Forward-looking Statement Disclaimer
This press release contains “forward-looking statements” within the meaning of the term set forth in the Private Securities Litigation Reform Act of 1995. The forward-looking
statements include statements or expectations regarding the Company’s anticipated reduction in interest expense during the year ending December 31, 2021 and its ability to use
operating cash flow to strengthen its balance sheet, continue to repay its debt and deleverage the Company, and successfully achieve its growth and strategic initiatives,
including improving its bottom line and stockholder returns, and other related matters. These statements reflect the Company’s current views of future events and financial
performance and are subject to a number of risks and uncertainties, some of which have been, and may further be, exacerbated by the COVID-19 pandemic, including its ability
to comply with the terms of its debt instruments and access letters of credit, ability to implement strategic initiatives, business plans, and liquidity plans, and ability to maintain
effective internal control over financial reporting and disclosure controls and procedures. Actual results, performance or achievements may differ materially from those
expressed or implied in the forward-looking statements. Additional risks and uncertainties that could cause or contribute to such material differences include, but are not limited
to, the Company’s level of indebtedness; the Company’s ability to make interest and principal payments on its debt and satisfy the financial and other covenants contained in its
Credit Facilities; the Company’s ability to engage in certain transactions and activities due to limitations and covenants contained in its Credit Facilities; the Company’s ability
to enter into new lending facilities, if needed, and to obtain adequate surety bonding and letters of credit; the Company’s ability to generate sufficient cash resources to continue
funding operations, including investments in working capital required to support growth-related commitments that it makes to its customers, and the possibility that the
Company incurs losses from operations in the future; exposure to market risks from changes in interest rates, including changes to or replacement of LIBOR; the possibility the
Company may be required to write-down additional amounts of goodwill and other indefinite-lived assets; failure to maintain effective internal control over financial reporting
and disclosure controls and procedures in the future; changes in the Company’s senior management and financial reporting and accounting teams, the ability of such persons to
successfully perform their roles, and the Company’s ability to attract and retain qualified personnel, skilled workers and key officers; a failure to successfully implement or
realize the Company’s business strategies, plans and objectives of management, and liquidity, operating and growth initiatives and opportunities; the loss of one or more of the
Company’s significant customers; the Company’s competitive position; market outlook and trends in the Company’s industry, including the possibility of reduced investment
in, or increased regulation of, nuclear power plants and declines in public infrastructure construction and reductions in government funding, including funding by state and local
agencies; costs exceeding estimates the Company uses to set fixed-price contracts; harm to the Company’s reputation or profitability due to, among other things, internal
operational issues, poor subcontractor performances or subcontractor insolvency; potential insolvency or financial distress of third parties, including the Company’s customers
and suppliers; the Company’s contract backlog and related amounts to be recognized as revenue; the Company’s ability to maintain its safety record, the inherently dangerous
nature of the services it provides, the risks of potential liability and adequacy of insurance; changes in the Company’s credit profile and market conditions affecting its
relationships with suppliers, vendors and subcontractors; compliance with environmental, health, safety and other related laws and regulations; expiration of the Price-Anderson
Act’s indemnification authority; the Company’s expected financial condition, future cash flows, results of operations and future capital and other expenditures; the impact of
general economic conditions, including the current economic disruption and recession in the U.S. resulting from the COVID-19 pandemic; the impact of the COVID-19
pandemic on revenues, expenses, uncollectible accounts, capital investment programs, cash flows, liquidity, maintenance of existing assets, and other operating expenses; the
potential for additional COVID-19 cases to occur at the Company’s active or future job sites, as has occurred at the Plant Vogtle site in Georgia, during the COVID-19
pandemic, which potentially could impact cost and labor availability; information technology vulnerabilities and cyberattacks on the Company’s networks; the Company’s
failure to comply with applicable laws and regulations, including, but not limited to, those relating to privacy and anti-bribery; the Company’s participation in multiemployer
pension plans; the impact of any disruptions resulting from the expiration of collective bargaining agreements; availability of raw materials and inventories; the impact of



natural disasters and other severe catastrophic events (such as the ongoing COVID-19 pandemic); future income tax payments and utilization of net operating loss and foreign
tax credit carryforwards, including any impact relating to the Tax Cuts and Jobs Act of 2017, the CARES Act or other tax changes; future compliance with orders of and
agreements with regulatory agencies; volatility of the market price for the Company’s common stock and stockholders’ ability to resell their shares of the Company’s common
stock; the Company’s ability to pay cash dividends in the future; the impact of future offerings or sales of the Company’s common stock on the market price of such stock;
expected outcomes of legal or regulatory proceedings and their expected effects on the Company’s results of operations, including future liabilities, fees and expenses resulting
from the Koontz-Wagner bankruptcy filing; and any other statements regarding future growth, future cash needs, future operations, business plans and future financial results.
 
Other important factors that may cause actual results to differ materially from those expressed in the forward-looking statements are discussed in the Company’s filings with the
U.S. Securities and Exchange Commission, including the sections of the Annual Report on Form 10-K for its 2019 fiscal year and subsequently filed Quarterly Reports on Form
10-Q titled “Risk Factors.” Any forward-looking statement speaks only as of the date of this press release. Except as may be required by applicable law, the Company
undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, and you are cautioned
not to rely upon them unduly.
 
Investor Contact:
Chris Witty
Darrow Associates
646-345-0998
cwitty@darrowir.com
 

 

 


